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A RESOLUTION OE THE CET^ C O E N C H OE THE CLT^ OE 
COLORADO SE^ENOS, COLORADO, AEERO^ENO ARTICLES OE 
E^COREORAT^ON A N D ^ E A ^ S E O R T H E C O E O R A D O S E R E N O S 
HEALTH FOUNDATION. 

WHEREAS, City Council in Resolution No. 92-12 approved June 27,2012 authorized 
anddirectedtheCityAttomey andCity Staff toformandcreateaCitycontrollednonprofit 
foundation (^ColoradoSprin^sHealthFoundation^)asprovidedfor under Sections5ol(c)^) 
and 509(a)ofthe Internal Revenue Code of!9^o,as amended; and 

^TEEREAS^ Resolution No 92-12 provided that the Colorado Springs Health 
Foundations Articles of Incorporation and Bylaws shall he approved hy seven (7) Conned 
members and the Mayor. 

N O ^ T H E R E E O R E ^ 8 E E T RESOLVED E ^ THE C L E ^ C O U N C H O E T ^ E 
CLT^ OFCOLORADO SERENOS^ 

Sectionl. Articles of Incorporationfor the ColoradoSpringsHealthFoundationto 
be filed with the Officeofthe Secretary ofState of Colorado,acopyofwhich is attached hereto 
as Exhibit A, are hereby approved. 

Sections BylawsintheformattachedheretoasExhibitBareherebyapprovedas 
the Bylaws of the Colorado Sprmgs Health Foundation, and pursuant to those Bylaws the Initial 
Board ofMervBermett, Brandy Williams andChrisMelcher are thereby appointedto execute 
the Foundation Cuaranty.substantially in the form ofExhibitClthe ^Foundation Cuarantv") and 
tak;e such other actions on behalf of the Colorado Springs Health Foundation as may be 
necessary or appropriate until such time as the full Board is appointed by the City Council and 
the Mayor in accordance with the process set forth in the Bylaws. 

Sections Subject to Section 1̂ below, it is the intent ofthe City Council (tobe 
ultimatelyreflected in the Bylaws or Policies ofthe Colorado Springs HealthFoundation and not 
subject to changeexcept upon the approval ofthe City Council) that the corpus of all funds 
contributed to the Foundation exceed Sloo million before the Colorado Springs Health 
Foundation approves distributions infurtherance of its purposes,withthegoalofdevelopinga 
significant charitable fund that will serve the community for years to come into the future. 

Sections The obligations of the Colorado Springs Health Foundation under the 
Foundation Cuaranty shall in no way be limited or restricted by any amendment or modification 
ofthe Articles or Bylaws or bythe terms of any past or future resolutions of the City (including, 
without limitation, Resolution No. 92-12 or Section^of this Resolution); to the extent of any 
conflictbetweentheFoundationCuaranty,ontheonehand,andthe Colorado SpringsHealth 
Foundation Articles or Bylaws, or any City Resolution relating to the Colorado Springs Health 
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Foundation (including without limitation Resolution 92-12 or Section 3 of this Resolution), on 
the other hand, the terms of the Foundation Guaranty shall govern and control. 

D A T E D at Colorado Springs, Colorado, this 25 t h of September, 2012. 

STcott Hente 
President, City Council 

Final Vote: 

ATTEST: 

.̂ ycL^e^^&r̂ vO^K" 
Sarah B. Johnson 
City Clerk 
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EXHIBIT A TO R E S O L U T I O N NO. 121-12 

A R T I C L E S OF I N C O R P O R A T I O N 
OF 

C O L O R A D O SPRINGS H E A L F H F O U N D A T I O N 

I, the undersigned natural person of the age of eighteen (18) years or more, acting as 
incorporator of a corporation under the Colorado Revised Nonprofit Corporation Act ("Act"), do 
hereby adopt the following Articles of Incorporation for such corporation ("Corporation"): 

A R T I C L E I 
N A M E 

The name of the Corporation is Colorado Springs Health Foundation. 

A R T I C L E II 
PERIOD OF D U R A F I O N 

The period of its duration is perpetual. 

A R T I C L E III 
PURPOSES 

The Corporation is organized exclusively (a) for charitable, educational, and scientific 
purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as 
amended or the corresponding provisions of any successor or subsequent federal tax law 
("Code") and (b) for the benefit of, to perform the functions of, and to carry out the purposes of 
the City of Colorado Springs ("City") within the meaning of Section 509(a)(3) of the Code. 
More specifically, the Corporation is organized and shall be operated exclusively to carry out the 
following purposes ("Corporation's Purposes"): 

(1) As provided in City Council Resolutions 92-12 and 121-12 ("City 
Resolutions"), receive, hold and manage in perpetuity all funds and monies received 
pursuant to the Memorial Health System Operating Lease Agreement by and among the 
City, UCH-MHS and Poudre Valley Health Care, Inc. ("Lease Agreement") and the 
Integration and Affiliation Agreement by and among the City, University of Colorado 
Health, UCH-MHS and Poudre Valley Health Care, Inc., as approved by the City Council 
in Resolution No. 89-12 on June 27, 2012, and subsequently approved by City voters at 
the Special Municipal Election on August 28, 2012, subject to the Corporation's 
obligations under the Corporation's Guaranty in the form attached as Exhibit H to the 
Lease Agreement ("Guaranty"); and 

(2) As further provided in City Resolutions, and subject to its obligation under 
the Guaranty, make grants or distributions from income of the corpus of funds and 
monies received for the purpose of addressing health issues in the City and Memorial 
Health System service area; and 

(3) As further provided in City Resolutions, and unless distributed to satisfy 
its obligations under the Guaranty, the corpus of the funds and monies received may not 
be distributed, spent, transferred or otherwise removed from the Corporation without a 
vote of seven (7) Council members and the Mayor of the City of Colorado Springs 
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("lyta^Bor"), or eight (8) Councilmembersifthelvlayor shall not agree, subject tothe 
restrictions ofArticle IX below. 

A R T I C L E IV 
R E G I S T E R E D A G E N T A N D E R I N C I E A E O E E I C E 

The initialregisteredoffice of the Corporation isCityAdministrat ionEuilding,30S. 
NevadaAvenue,Suite501,Colorado Springs, CG^0901T575. The initial registered agent at 
sneh address is the City Attorney for the City of Colorado Springs. The address of the 
Corporation's initial principal office is City Administration Building, 30 S. Nevada Avenue, 
Suite 501, Colorado Springs, CC8090E1575. 

A R T I C E E V 
N O N E R G E I T C O R E O R A T I G N 

5.1 The Corporation isanonprofit corporation. 

5 2 The Corporation has all powers conferred upon nonprofit corporations hy the Act 
(as it now exists and as it may he amended), except that the Corporation may not have or 
exercise any power, or engage directly or indirectlyin any activity,notpenmtted to be carried on 
by(a)acorporation which is exempt from federal income taxation as an organization described 
in Section 501(c)(3) ofthe Code, or (h) a corporation, contributions to which are deductible 
under Section 170(c)(2) of the Code,or(c)asupporting organization of the City under section 
509(a)(3)of the Code, without limiting the general grant of all powers conferred by law in the 
prior sentence, the Corporation shall have the specific power to solicit and receive, for corporate 
purposes only,gifts,grants and contributions of any kind ofproperty or interest herein,whether 
real, personal or mixed. 

53 No part ofthe net earnings or property ofthe Corporation may inureto the benefit 
of or be distributable to any private shareholder or individual (within the meaning of Code 
Section 501(c)3)),including without limitation the Corporation'strustees or officers,except that 
the Corporation is authorized and empowered to pay reasonable compensation for services 
rendered and to make payments and distributions in furtheranceofits purposes. 

5B1 No substantial part ofthe activities ofthe Corporation may consist of carrying on 
propaganda or otherwise attempting toinfluencelegislation,provided that such restriction shall 
notbeconstruedtoprohibit the Corporationfrom interacting with,reporting to, educating,or 
advising the General Assembly with respect to matters within the purposes and expertise of the 
Corporationifsuchconductispermittedby the Codeand regulations andrules promulgated 
thereunder. 

55 TheCorporationmaynot, directly or indirectly, participatein, or intervenem 
(including publication or distribution of any statement), any political campaign on behalf of orm 
opposition to any candidate for publicoffice. 

5.6 The Corporation shall not operate for the purpose of carrying on a trade or 
business for profit. 
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A R T I C L E VI 
E ^ A R H O E T R U S T E E S 

Except as otherwiseprovided in these Articles of Incorporation, the Bylaws o f the 
Corporation, the Guaranty and the City Resolutions, the direction and management ofthe affairs 
of the Corporation and the control and disposition of ds assets shall be vested in its Board of 
Trustees ("Board ofTmstees"!. The Board ofTrustees shall be composed of nine (9)Trustees, 
who shall be nominated by the Mayor and appointed byamajority ofthe Cdy Council members. 
A l l Trustees shall he City residents and shall have snch other qualifications as set forth in the 
Bylaws. Any singleTrustee, or the entire Board ofTrustees, may be removed at any time b y a 
vote of seven(7)Council members andtheMayor,or by eight (8) Council Membersif the 
Mayor shall not agree 

A R T I C L E VII 
M E M B E R S 

The Corporation shall have no members 

A R T I C L E VIII 
8 V L A ^ V S 

The initialBylawsof the Corporation shallbeapprovedby sevens) Councilmembers 
and the Mayor Any alteration,amendment or repeal ofthe Bylaws or adoption of newBylaws 
shall be approved by seven (7) Council members and the Mayor, or eight (8) Council members if 
theMayor shall not agree,provided, however, any suchalteration, amendment or repeal that 
dnriinishes or enhances the rights and^or obligations of the Mayor shall require the affirmative 
approval of the Mayor. No amendment shall be made to the Bylaws which will undermine the 
Corporation's obligations under the Guaranty, or its fulfillment of any obligation under the 
Guaranty, without theprior written consent of University of Colorado Health, University of 
ColoradoHospitalAuthority,prior to theTransition Date as defined in theLease Agreements, 
and UCH-MHS on and after theTransitionOate. 

A R T I C L E IX 
DISSOLUTION 

Gn dissolution of the Corporation, all of the Corporation's assets remaining after 
payment of or provision for all of its liabilities and fulfillment of its obligations under the 
Guaranty shall bepaid over or transferred to oneormore exempt organizations described in 
Section 501(c)(3)of the Code,contributions to which are deductible under Sectionl70(c)(2) of 
the Code The organizations to receive such property shall be determined in accordance with the 
process set forth in Article lll(3)above. 

A R T I C L E D 
I N D E M N I E I C A T I O N O E T R U S T E E S A N D O E E I C E R S 

Article 129 of the Act permits the Corporation to indemnify its present and former 
trustees a n d o f f i c e r s t o t h e c ^ t ^ The 
Corporation herebyelectstoanddoesherebyindemnifyall suchpersonsto thefullestextent 
permitted or required by such Articlel29 promptly upon request of any such person makinga 
requestfor indemnity hereunder Such obligation to so indemnify and to so make all necessary 
determinations required byArt ic le l29 ofthe Act may be specifically enforced by resort to any 
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court ofcompctcnt jurisdiction. furthcr,thc Corporation shall have the power topurchasc and 
maintainat itscxpcnscinsnrancconhchalfofsuchpcrsonstothcfullcstcxtcntpcrmittcdhy 
applicable law,whether or not the Corporation would have the power toindemnify such person 
under the foregoing provisions. The Corporation shall also have the power to and shall pay and 
reimburse the reasonable expenses of such persons covered hereby in advance of the final 
disposition of anyprocccding to the fullest extent permitted byArt ic lc l29 ofthe Act and subject 
to the condidons thereof and hereof Notwithstanding the foregoing, the Corporation shad have 
no obligation to indemnify and no indemnification shall he made (i) except as permitted or 
required under the Article 129 of the Act, (ii) m an action or suit involving the alleged 
professional malpractice ofsnchfrus tccor officer in thcpracticcof medicine, or (in) m any 
proceeding involving acts or omissions of such Trustee or officer m such person's personal 
capacity. 

A R T I C L E XI 
I N C O R P O R A T O R 

The name and business address of the incorporator are: 

Name 
Christopher J. Melcher 

Address 
Colorado Springs City Attorney 
City Administration Building 
30 S. Nevada Avenue, Suite 501 
Colorado Springs, CO 80901 

IN WITNESS WHEREOF, I have hereunto set my hand on this day of September, 

2012. 

By. 
Christopher J. Melcher, City Attorney 
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EXHIBIT B TO RESOLUTION NO. 121-12 

BYLAWS 

OF 

COLORADO SPRINGS HEALTH FOUNDATION 

A COLORADO NONPROFIT CORPORATION 



B Y L A W S 
OF 

C O L O R A D O SPRINGS F I F A L T H F O U N D A T I O N 

A C O L O R A D O NONPROFIT C O R P O R A T I O N 

A R T I C L E ! 
N A M E A N D PURPOSES 

E E Name The name of me corporation is Colorado Springs Elealtb foundation 
("Corporation"). EbeCorporationisanonprofit corporation organized under tbe Colorado Revised 
Nonprofit CorporationAct,as compiled in Articlesl2E137offi t le7,Colorado Revised Statutes 
("Act"). 

12 PrincipalOffice. Ebe principal office oftbe Corporation sball be located at City 
Administration Euilding, 30 S.NevadaAvenue, Suite 501,Colorado Springs,CO 8090E1575or 
sucbotberplace(s)witbintbeCityofColorado Springs,Colorado ("City") as tbe EoardofErustees 
of tbe Corporation ("EoardofErustees"or "Eoard")maya^reeis in tbebest interest of tbe 
Corporation. 

13 Registered Office and Registered A^ent Ebe Corporation sball bave and 
continuously maintain in tbe State of Coloradoaregistered office andaregistered agent whose 
office is the Corporation'sregisteredoffice, as required bythe Act. Eberegisteredofficemay,bnt 
need not be identical to tbe principal office of tbe Corporation in tbe State of Colorado, and tbe 
addressoftheregisteredofficemaybechangedfromtimetotimebytheEoardofEmsteesin 
accordance with applicable law. 

1B1 Purposes EheCorporationisorganizedexclusively(a) for charitable, educational, 
and scientific purposes within the meaning ofSection501(c)(3)of the Internal Revenue Codeof 
1986,as amended or tbe corresponding provisionsofany successor or subsequent federal tax law 
("Code") and (b)for the benefitof to perform the functionsof and to carry out the purposesofthe 
City within tbe meaning ofSection509(a)(3)of the Code. More specifically,tbe Corporation is 
organized and sball be operated exclusively to carry out tbe following purposes ("Corporation's 
Purposes"): 

(1) As provided in City Council Resolutions 92-12 and 12 ("City 
Resolutions"),receive, hold and mana^einperpetuity all funds and monies 
received pursuant to tbe Memorial Elealtb System Operating Eease 
Agreement by and among tbe C i t y , C C H M l T S and PoudreValleylTealtb 
Care, Inc. ("Eease Agreement") and tbe Integration and Affiliation 
Agreement by and among tbe City,Cniversity of Coloradoldealtb,CCfl 
MElSandPoudreValley Elealtb Care, Inc.,as approved bythe City Council 
in Resolution No 8912 on June 27, 2012, and subsequently approved by 
Cityvoters at tbe Special Municipal Election on August 28,2012,subject to 
the Corporation'sobligations under the Corporation'sCuaranty in theform 
attached as Exhibit Ef to the Eease Agreement ("Cuaranty"): and 
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(2) As further provided in City Resolutions, and subject to its obligation under 
tbe Cuaranty,makegrantsordistributionsfrom income of the corpus of 
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muds and monies received 
City and Memorial ElealthSystem service area; and 

(3) As furtherprovided in CityResolutions,and unless distributed to satisfyits 
obligations under the Cuaranty,tbecorpusofthe funds and monies received 
may notbe distributed,spent,transferredor otherwise removedfromthe 
Corporation withoutavoteofseven (7) Council members and the Mayor, or 
eight (8) Council members if theMayor shall not agree, subject to the 
restrictions set forth in the Articlesoflncorporation. 

1.5. Intent to Obtain and MaintainFederalEax-Exemption. Ebe Corporation intends to 
obtain and maintain status as an organization exempt from federal income tax under Section 501(a) 
of the Code by virtue ofbeing an organization described in Section 501(c)(3)ofthe Code anda 
supporting organization described in Section 509(a)(3)ofthe Code. 

A R E I C E E E r 
B O A R H O E E R E S E E E S 

21 General Authority Subject to the limitations imposed by the Act, tbe Articles of 
Incorporation, these Eylaws and the City Resolutions,the business and affairs ofthe Corporation 
shall be managed bytheEoardofErustees ofthe Corporation CEoard"). Ebe Eoard shall make 
appropriate delegationsofauthority to theofficers ofthe Corporation. 

2.2. Number and AppointmentofDirectors. Ebe Initial Eoard will consistofthose three 
individuals set forth on Exhibit A,who will undertake sucb actions as necessary on behalf ofthe 
Foundation to consummate the transactions contemplated bytheElealthSystem Operating Eease and 
the Integration and Affiliation Agreement, both dated asoftuly 2,2012,and as permitted by law on 
behalf ofthe Corporation to receive funds,pay expenses,and carry out the Foundation'scontractual 
obligations until the Eoard(as defined in the next sentence)is appointed.EheEoard will consistof 
nme(9)persons,all ofwhom sball be nominated bythe Mayor and appointed byamajority ofthe 
CityCouncil members as provided in theCity Resolutions EheChiefExecutiveCfficer,Fresident, 
Executive Director or other such fulftime chief administrative executiveoverseeingthe Corporation 
shall participate as an ex-ofdciomemberoftheEoard without vote. 

23. CualidcationsofDirectors. It shall beagoal that the Eoard include persons of 
diverse backgrounds and from different areasofthe Colorado Springs community. In nominating 
and appointing trustees, consideration shouldbe given toknowledge, expertise, education or 
experience in one or more of thefollowingareas:community health needs,public health care, 
improving the qualdy of or access to health care, health promotion and education, financial and 
investment management, philanthropy,nonprofit management,legal expertise or board leadership 
skills Eachtrustee shall,prior tohis or her appointment or nomination,possessthefollowing 
qualifications: 

(a) Each trustee must be at least21years of age andaresident of the City of 
Colorado Springs; 

(b) Each trustee must have demonstrated an abilityto devote the time necessary 
to fulfill Eoard responsibilities. On an annual basis,each trusteemust attend 
at least^O^o of all board meetings and committee meetings for which the 
trustee isamember. Farticipation via telephone constitutes attendance for 
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these purposes. Failure to attend at least 70^ ofthe combined board and 
committee meetings tor which the trustee is a member will result in 
automatic removal ofthe trustee at the first board meeting after which the 
trustee'sattendance falls below70^ unless the Board waives theattendance 
requirement aftertbetrusteedemonstrates good cause for his or her failure to 
attend meetings. 

2B1 Fducational Process. The Board will have the affirmative ohligation to design and 
maintain aneducationalprocess for allBoard members concerning their responsibilities tothe 
Corporation and its purposes. 

25 T^rms. Otber than as provided in Section 2.6, all trustee terms will be three years. 

2.6. Vacancies.Anyvacancies occurring on the Board ofTmstees are to be filled bythe 
City Conned in aeeordanee with the procedure set forth in Section 2.2 ahove. 

2.7. Resignations andRemoval. Anymemberofthe Board mayresign from the Board at 
anytimehygiving written notice to the Chairman orTftheresigningmemher is the Chairman, to the 
chief administrativeofficer Any singletmsteeofthe Board,orthe entire Board mayhe removed at 
anytimebyavoteofseven (7) Council members and the Mayor,orbyeigbt(S)Councd members if 
the Mayor shall not agree 

2.8 Investment and FxpenditureofCorporationResources. Subject to the Corporation's 
obligations under the Guaranty and the oversight reserved to the City Council in the City 
Resolutions,the Board will be vested with the responsibilityofinvesting and expending Corporation 
resources(collectivelytbe "Fund") for the purposes set forth in tbe Articles and these Bylaws. A s a 
Colorado cbaritableorganization,tbe Corporation is governed bythe Uniform Prudent Management 
oflnstitutional Funds Act,Colorado Revised Statutes,Sectionsl5-l-1101-15-U1109. 

Sectionl5-l-1103 ofthe statute requires that, in managing and investing an institutional fund, 
the following factors, ifrelevant, must be considered: 

(a) General economic conditions; 

lb) The possible effectofinflation or deflation; 

(c) The expected tax consequences,if any,ofinvestment decisions or strategies; 

(d) The role that each investment or course of action plays within the overall 
investment portfolioofthe institutional fund; 

(e) The expected total return from income and the appreciation ofinvestments; 

(f) Other resourcesoftheinstitudon; 

(g) The needs ofthe institution and the institutional fund to make distributions 
and to preserve capital; and 

(h) An asset's special relationshm or special value, if any,to the charitable 

purposes ofthe institution 
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Consistent with the City Resolutions,the City Council shall be responsiblefor close oversight of 
the operations ofthe Corporation,including approval of any investment policy adopted bythe 
Corporation,approval ofthe retention ofany investment advisor and approval ofpolicies and 
guidelinesgoverning any grants or distributionsofincome. At no time shall the City Council 
approve any Corporation policy or guideline which may or will impact the Corporation's 
obligations under the Guaranty. 

A R T I C E E I H 
M E E T I N G S 

3.1. AnuualMeetin^andRegularMeetings. An annual meetingofthe Board shall be held 
in Oecemberof each calendar year,at such timeand place as maybe designated by Board resolution, 
orifnot so designated,theannualmeetingofthe Board shall be held during tbe lastregularmeeting 
ofagivenyear at the designated place of sucb meeting,for the purpose of electing officers and 
transacting such other business as may properly come before the meeting. The agenda for such 
annual meeting shall include an evaluation by tbe Board of its own performance during the 
preceding year and the distribution to each trustee ofthe annual Conflict oflnterest Report. In 
addition to the annualmeeting,regularmeetingsofthe Board shall be held at such time and place as 
may be designated from time to time by Board resolution. 

3.2 Special Meetings. Special meetingsoftbe Board for anypurpose shall be held, at 
such place as may be designated byBoard resolution, whenever called by the Chairmanof the 
Board,or on the written request of anytwo(2jmembers ofthe Board. 

3.3. Notice. Written notice stating the place,date,andtime of any regular or special 
meetingofthe Board shall be delivered not less than seven (7) days before the dateofthe meeting, 
eitherpersonally,bymail,orby other satisfactorymeans,to each trustee at his address as shown on 
therecords oftheCorporation If mailed, suchnoticeshallbedeemed tobedelivered when 
deposited in the United States mailmasealed envelope so addressed, with first class postage thereon 
prepaid. Anytmsteemaywaivenoticeofanymeeting. Neitbertbe business to be transacted at nor 
thepurposeofanyregular or special meetingneed to be specified in the notice orwaiverofnodceof 
sucbmeeting unless specificallyrequired by law. At any sucbmeeting at which every trustee sball 
be present even though without notice, anymatter pertaining to the Corporation'spurposes may be 
considered and acted upon.The attendanceofatrustee at any meeting shall constituteawaiver of 
noticeofsuchmeeting, except whereatrusteeattendsameetingforthe express purposeofobjecting 
to tbe transactionofany business thereat because such meeting is not lawfully called or convened 

3.4 Cnorum. A majordy ofthe voting membersofthe Board shall constituteaquorum 
for the transaction ofbusiness at any Board meeting Iflessthanaquomm is present at any Board 
meeting,amajorityofthevotingtrustees present may adjourn themeetingtrom time to time without 
further notice 

35 ConductofBusiness.Atall Board meetings,matters n^rtainingto the Corporation's 
purposes sball be considered in such order as the Board mayfrom time to time determine At all 
Board meetings,the Chairmanofthe Board shall preside, and in the absenceoftheChairmanofthe 
Board,achairman shall be chosen bytbeBoardfrom among the trustees present The Chairman 
may appoint anyperson to act as secretary ofthe meeting 

36 MannerofActin^ Each voting trustee shall be entitled to one vote on each matter 
submdtedtoavoteoftheBoard Proxies shall not be permitted;atrustee must be present ata 
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meeting to vote. The affinuativevoteofamajority ofthe voting trustees present atameeting at 
whichaquorum is present sball be theact ofthe Board,unless theactofagreaternumberis required 
by law,the Articles,or these Bylaws. 

3.7. Action byCnanimous Written Consent. Anyaction required orpermitted to be taken 
atameetingoftrustees may be takenwithoutameetingifaconsentinwriting setting forththe 
action so taken shall be signed by all ofthe trustees eligible tovote. Such consent sball have the 
sameforce and effect asaunanimous vote of the trustees and may be described as sucb in any 
document. 

3.S. Action by ConferenceTelephone. Subjecttoanynoticeofmeetmgrequirements in 
these Bylawsorunderapplicablelaw,one ormoretmsteesoftheCorporationmayparticipate in and 
holdameetingofsuch trusteesby means ofconferencetelepboneorsimilarcommunications 
requirement by means of which ad personsparticipatingin tbemeeting can hear each other. 
Participation by such means shall constitute presence in person at themeetingincludingtbe counting 
oftrustees for the purpose of determiningaquorum. 

3.9. Additional Advisors The Board ortheChairmanofthe Board mayinvite additional 
mdividuals with expertise inapertinent area to meet with and assist the Board. Such advisors sball 
not vote or be counted in determining the existenceofaquorum and may be excludedfrom any 
executive session ofthe Board bymajorityvoteofthe trustees present. 

3.10. Annual Audit The Board sball cause an annual auditoftheCorporation'sfinancial 
statements to be made byan independent accounting firm,and shall provideacopyofthereportof 
such audit and the accompanying management letter to each trustee 

3 11 Compensation and Immunity ofMembersofthe Board. Members ofthe Board or 
any committee with Board delegated powers serve inavoluntary capacity and,as such, shall not 
receive anycompensation for their services as membersoftbe Board orofsuch committee, but may 
be reimbursedfor reasonable expenses of attendance at meetings ofthe Board or the applicable 
committee. It is the intent of the Corporationthat the members of theBoard be immunefrom 
personal liability for any civil damages arising from acts performedinhis or her official capacity, 
except for damages caused by such person'swanton and willful acts or omissions,as provided in 
Colorado Revised Statutes Sectionsl3-21-115.7andl3-21-116astheymaybe amended from dme 
to time. 

A R T I C L E IV 
O E E I C E R S O E T H E C O R P O R A T I O N 

^1 Officersofthe Corporation The officers of the Corporation shall beaChaionan, 
President,Secretary,andTreasurer The Chairman,Secretary andTreasurermustbemembersoftbe 
Board The President is the full-time chief administrativeexecutiveoverseeingthe Corporation and 
sball serve as an ex officio,non-voting member ofthe Board The Board may appoint such otber 
officersofthe Corporation as it deems desirable, suchofficers to have the authority and perform the 
duties prescribed trom time to timebythe Board. Anytwo(2)ormoreoffices may be held bythe 
same person, except the President and the Secretary 

1̂.2. Appointment and Term of Office Officers, other than the President, shall be 
appointed by tbe Boardforaterm of one (l)year. In the case of the President,City Council 
ResolutionNo. 92 12 provides that the BoardnominatethePresident, suchnomination tobe 
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approvedbyavoteofseven (7) Council members and tbe Mayor.Theemployinent or compensation 
agreement forthePresidentmust be approvedbythe City Council and Mayor in the same manner. 
New offices may be created Tbe newly appointed officers 
shall takeoffice effective asoftbe date detenuinedbythe Board. Each officer shall hold theoffice 
fortheterm whichsuchofficeris appointedor until suchofficer's successor shall havebeen 
appointed and qualified or until sucb officer'searlier death, resignation or removal. 

^T. Removal Anyofficer appointed by tbe Boardmayberemovedby theBoard 
whenever in its judgment tbe best interests of the Corporation would be served thereby,but such 
removal shall be without prejudice to the contract rigbts,if any,ofthe officer so removed. Sucb 
removal maybe accomplished byamajorityvoteofthe Board. Appointmentofanofficer shall not 
ofitselfcreate contract rights The President may be removedfrom office byavoteofseven (7) 
Council members and tbe Mayor. 

Resignation. Anyofficermayresi^n fromofficeatanytimeby^ivin^writtennotice 
to the President or Secretaryofthe Corporation. Such resignation,which may ormaynot be made 
contingent on formal acceptance, shall take effect on tbe dateofreceipt or at the time specified in 
such notice. 

4.5. Vacancies. Vacancies in any office because of death, resignation, removal, 
disqualification or other cause maybe filledbyappointments made iu the same manner as provided 
mtbecaseoftbe original appointments 

1̂.6. Delegation ofAutbority to Hire, Oischar^e and Oesi^nateOuties. TheBoardfrom 
time to time may delegate to the Chairmanofthe Board,tbe President,or otberofficer or executive 
employee of the Corporation,authority to hire, discharge and fix and modify tbe duties,salary,or 
other compensation of employeesofthe Corporation under their jurisdiction,and the Board may 
delegate tosuchofficeror executive employee similar authority with respect to obtainingand 
retaining for the Corporation tbe services ofattorneys, accountants and otber experts. 

1̂.7. Chairman Tbe Chairman shall preside over all meetings of the Board The 
Chairman shall have no authority to act outside ofthe meeting ofthe Board The Chairman sball 
exercise such other powers and perform such duties as are set forth trom time to timebythe Board, 
except as otherwise provided by these Bylaws, the Articles,and tbe laws ofColorado 

^l.S. President The President shall,subject to the direction and supervisionoftbe Board, 
(l)be tbe chief executiveofficerofthe Corporation and have general and active control ofits affairs 
and business and general supervision ofits officers,agents and employees,(2)be responsible for 
directing and administering tbe activities,departments,and programsofthe Corporation, (3)see that 
allordersand resolutions of theBoardare carried intoeffect,and(4jperformallotherduties 
incident to theofficeofPresident and as from time to time may be assigned to the President by the 
Board ThePresident may execute all bonds,notes,debenmres, mortgages and other contracts 
requiringaseal,under the sealofthe Corporation, and may cause the seal to be affixed thereto,and 
all otber instruments for and in the nameofthe Corporation. The President shall,unless the Board 
otherwise provides,be ex officioamemberof all standing committees. The President shall have 
such other or further duties and authority as may be prescribed elsewhere in these Bylaws or from 
time to time by the Board 

1̂9 Secretary.The Secretary shalldjattendandrecordtheminutesof all meetingsofthe 
Board and provide for the retention ofsaid minutes in theofficial minute book ofthe Corporation, 
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(2)give or cause to be given noticeof all special meetingsoftbe Board,(3)be tbe custodian oftbe 
Corporations 
asfrom time to timemay be assigned to tbe Secretary bytbe Board and^or tbe President. Subject to 
tbe approval oftbe Board,tbe Secretarymay delegate any duties to one ormore assistants or otbers 
as may be deemed appropriate 

4.10. Ereasurer. Tbe Treasurer sball (1) be tbe prineipal financial officer of tbe 
Corporation,(2jkeep an account oftbe financial transactions and conditionoftbe Corporation, (3) 
be responsiblefor and bave tbe custodyofall oftbe funds,securities,evidencesofindebtedness and 
otberpersonalpropertyoftbe Corporation,(4)provideafull and accurateaccountingofall receipts 
and disbursements and books belonging totbe Corporation,(5) deposit all monies andvaluable 
assets in tbe name and creditoftbe Corporation into sucb depositaries as may be designated bytbe 
Board,(6) render to tbe Board,wbenevertbe Board sball require it, aswell as at all regularmeetings, 
an accounting oftbe financial transactions and condition oftbe Corporation, and (7) perform all 
otber duties incident to tbe office ofTreasurer and as fromtime to time may be assigned totbe 
Treasurer bytbe Board and^or tbe President. Subject to tbe approvaloftbe Board,tbeTreasurermay 
delegate any duties to one or more assistants or otbers as may be deemed appropriate 

4.11. Compensation. No officer wbo is alsoavotingmemberoftbe Board sball receive 
any compensation for services as an officer, but maybe reimbursed for tbeir reasonable and 
necessary expenses associated witbtbeir services as anofficer. Tbecompensationofotberofficers 
sballbe as fixedfrom time to time by tbe Board. No payment of compensation(or payment or 
reimbursement of expensesjsball be made in any manner so as to result in tbe imposition of any 
liability under Section 4958oftbe Code. 

4.12. OutiesofOfficers Maybe Oele^ated. If any officeroftbe Corporation be absent or 
unable to act, or for any otber reason tbat tbe Board may deem sufficient, tbe Board may delegate, 
fortbe time being, some or alloftbe functions,duties,powers and responsibilitiesofanyofficer to 
any otberofficer, or to any otber agent or employeeoftbe Corporation or otber responsibleperson 

A R T I C E E V 
C O M M I T T E E S 

5.1 Standing Committees. Tbe Board may,by resolution adopted byamajority oftbe 
trustees in office, designateoneormore standing committees. Tbe numberofmembersofeacb sucb 
committee, as well as tbe compositionofeacb committee,sball be atleast one voting director Any 
standmg committee may baveadvisorymemberswbo are not membersoftbe Board and wbo are not 
entitled to vote on committee matters Eacb sucb committee sball perform tbe functions assigned to 
it by tbe Board and sball bave and exercise sucb powers and autbority of tbe Board in tbe 
management oftbe Corporation as may be delegated to it from time to timebytbe Board,subject to 
any limitations provided by applicable law, tbe Articles, or tbese Bylaws No committee sball be 
delegated tbe power and autbority of tbe Board in tbe management of tbe Corporation unlessa 
majorityoftbemembersofsucb committee sball be trustees. Eacb committee sballkeeparecordof 
its proceedings and report tbe same to tbe Board at eacb succeeding meeting oftbe Board. At tbe 
request oftbeBoard,acommittee sball mail copiesoftbeminutesofits proceedings to tbe members 
oftbe Board prior to sucb meeting oftbe Board. 

52 Term of Office. Eacb memberofacommitteeoftbe Board sball continue as sucb 
until sucb time tbat tbe committee member resigns from sucb committee, is removed bytbe Board, 
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or until his earlier death, unless the committee shall be sooner tenuinated, or such member shall 
cease to qualify asamember thereof. 

53 Resignations and Removals. Anymemberofacommitteemayresignatanytimeby 
giving notice to tbe chairman ofthe committee or the Chairman ofthe Board. Such resignation, 
which may or may not be made contingent on formal acceptance, shall take effect on the date of 
receipt or at the timespecifled in sucb notice. EheCbainnanofthe Board may, with approval ofthe 
Board,remove any appointed memberof any committee. 

5.4. Vacancies. Vacancies in the membership of any committee may he tided hy 
appointments made in the same manner as provided in the caseofthe original appointments. 

55 Meetings andNotice. Except as otherwise provided,meetingsofacommittee maybe 
cadedhythe Chairman otthe Board or the chairmanotthe committee. Each committee shad meet 
asoften as is necessary to perform its duties. Notice may he given at any time and in any manner 
reasonably designed to inform the committee members oftbe time and placeofthe meeting. 

5.6 Cuorum. Unless otherwise requiredbylawor provided intheBoard resolution 
designatingacommittee,amajority of the members ofacommittee (but notlessthantwo(2) 
members)shallconstituteaquorum,and the act oftbemajorityofthemembers present atameeting 
at whichaquorum is present shall be the act ofthe committee. 

5.7 Action byUnanimous Written Consent. Anyaction required orpermitted to be taken 
atameetingofacommittee established by or pursuant tothis Article may be takenwitbouta 
meeting ifaconsent in writing setting forth the action so taken sball be signed byallofthemembers 
of such committee eligible to vote Such consent sball have the same force and effect as a 
unanimous vote and may be described as such in any document. 

5.8. Action byConferenceEelephone. Subject to anynoticeofmeeting requirements in 
tbeseBylaws or under applicable law,oneor more membersofacommitteemayparticipate in and 
boldameeting of such committee by means of conference telephone or similar communications 
equipment by means of which all persons participating in the meeting can hear eacb other 
farticipationbysuchmeans shall constitute presence in person atthemeetingincludingthe counting 
ofmembersforthepurposeofdeterminingaquomm 

5.9 Rules Eachdesignatedcommittee may adopt rulesfor its owngovemance not 
inconsistent with these Bylaws or with rules adopted by the Board 

5.10 CopiesofMinutesofCommittee Meetings. Copiesoftheminutesofeachcoiumittee 
meeting shall be delivered to tbe Board within thirty (3o)days ofthe dateofsucb meeting. 

A R E I C E E V I 
C O N E E I C E S O E E N E E R E S E 

6.1. Purpose. Ehepurposeoftheconflictsofinterestpolicyis to protect the Corporation's 
interest when it is conternplating entering intoatransaction or arrangernent tbat might benedt the 
private interestofanofficerortrusteeofthe Corporation. Ebispolicyis intended to supplement but 
not replace any applicable state laws governing conflicts of interest applicable to nonprofit and 
charitable corporations. 
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62 Definitions. 

(a) InterestedPerson. Anytrustee, principal officer, ormemberofacommittee 
with Board-delegated powers who hasadirect or indirect financial interest, 
as defined below,is an interested person. 

(b) Financial Interest. A personhasafinancialinterestifthe person has,directly 
or indirectly,througb business, investment or family 

(1) anownershiporinvestment interest inanyentity with which tbe 
Corporation hasatransaction or arrangement,or 

(2) a compensation arrangement with the Corporation or with any entity 
or individual with which tbe Corporation hasatransaction or arrangement,or 

(3) apotential ownership or investment interest in, or compensation 
arrangementwith,any entity or individual with which the Corporation is negotiating 
atransaetion or arrangement 

Compensation includes direct and indirect remuneration as well as gifts or favors 
tbat are substantial in nature 

6.3. Procedures. 

(a) OutytoOisclose. Inconnection witbanyactual or possible conflicts of 
interest, an interested person must disclose tbe existence of bis or ber 
financial interest andallmaterial facts relating tberetototbetrusteesand 
members of the committees with Board-delegatedpowers considering tbe 
proposed transaction or arrangement. 

(b) Oeteomnin^WhetheraConfiictoflnterest Exists. After disclosure oftbe 
financial interest and all material facts relating thereto, and after any 
discussion thereof, tbe interested person sball leave tbe Board or committee 
meeting while tbe financial interest is discussed and voted upon . Tbe 
remaining Board or committee members shall decide ifaconflictofmterest 
exists. 

(c) Procedures for Addressing the Conflict oflnterest. 

(1) An interested person may make a presentation at tbe Board or 
committee meeting, but after such presentation, he/she sball leave the meetmg during 
tbe discussion of, and the vote on, tbe transaction or arrangement tbat results in tbe 
conflict ofinterest. 

(2) The cbairmanoftbe Board or committee shall,if appropriate, appoint 
a disinterested person or committee to investigate alternatives to the proposed 
transaction or arrangement 

(3) After exercising due diligence, the Board or committee shall 
determine whether tbe Corporation can obtainamore advantageous transaction or 
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arrangementwithreasonableeffortsfromaperson or entity tbat wouldnot give rise 
toacordTictofinterest. 

(4) Ifamore advantageous transaction or arrangement is not reasonably 
attainable under circumstances that would not give rise toaconflictofinterest, the 
Board or committee sball determine byamajorityvoteofthedisinterested directors 
wbetberthe transaction or arrangement is in tbe Corporation'sbest interest and forits 
own benefit and whethertbe transaction is fair and reasonableto the Corporation and 
sball make its decision as to whether to enter into tbe transaction or arrangement in 
confonuity with such detenuination. 

(d) Violations oftbe Conflictsoflnterest Policy. 

(1) IftbeBoardorcommitteebasreasonablecausetobelievetbata 
person has failed to disclose actual orpossibleconfiictsofinterest,itsballinfonri the 
personoftbebasisforsucbbelief and afford the person an opportunityto explain tbe 
alleged failure to disclose 

(2) If, after bearing tbe response oftbe person and making sucb furtber 
investigation as may be warranted intbecircumstances,theBoardor committee 
determines tbat tbepersonbas in fact failed to disclose an actual orpossible conflict 
ofinterest, it shall take appropriate disciplinary and corrective action. 

6.4 Records ofProceedin^s. The minutesofthe Board and all committees vBitb Board-
delegated powers sball contain— 

(a) Names ofPersons with Financial Interest. Tbe names of tbe persons wbo 
disclosed or otherwise were found to baveafinancialinterestinconnection 
with an actualor possible conflict of interest,the nature of thefinancial 
interest, any actiontakentodetenuinewbetberaconflictof interest was 
present, and the Board'sorcommittee'sdecision as to whetberaconflictof 
interest in fact existed 

(bj NamesofPersons Present. Tbe names oftbe persons wbo were present for 
discussions and votes relating to tbe transaction or arrangement, tbe content 
oftbe discussion, including any alternatives to tbe proposed transaction or 
arrangement, andarecord of anyvotes taken in connection tberewitb. 

6 5 Compensation Committees 

(a) Voting Members Avoting member of any committee whose jurisdiction 
includes compensation matters and who receives compensation, directly or 
indirectly,fromtbe Corporation for services is precludedfromvoting on 
matters pertaining to that member'scompensation. 

(bj Physicians. Physicians whoreceivecompensation,directlyor indirectly, 
from the Corporation, whether as employees or independent contractors, are 
precluded from membership on any committee whose jurisdiction includes 
compensation matters 
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6.6. Annual Statements. Eacb trustee,principalofdcer and memberofacommittee with 
Board-delegated powers shall annually signastatement which afflnus that sucb person 

(a) Receipt Has receivedacopy ofthe conflictsofinterest policy. 

(bj Read and Understands Has read and understands the policy. 

(cj Agrees to Comply. Has agreed to complywith the policy. 

(dj Tax Exemption Understands that the Corporation is a charitable 
organization and that,in order to maintain its federal tax exemption, itmnst 
engageprimarily in activities which accomplishoneormoreof its tax-
exempt purposes. 

67 Periodic Reviews Toensure that the Corporation operates inamanner consistent 
witbitscharitablepurposes and that it does not engage in activities that could jeopardizeits status as 
an organization exempt from federal income tax,periodicreviews shall he conducted The periodic 
reviews shall,ataminimum, including the following subjects: 

(a) Reasonable Compensation Whether compensation arrangements and 
benefits are reasonable and are tbe result of arms-length bargaining. 

(bj PartnershipToint Ventures Whether partnership or joint venture 
arrangements and arrangements with physicians confonn to written policies, 
are properly recorded, reflect reasonable payments for goods and services, 
further the Corporation'scharitable purposes and do not result in inurement 
or impermissible private benefit. 

(cj Health Care Provider Agreements Whether agreements to provide health 
care and agreements with other health care providers, employees, and third-
party payors further tbe Corporation'scbaritable purposes and do not result 
in inurement or impermissible private benefit 

68. UseofCutside Experts. In conducting the periodic reviews provided for in Section 
67,tbe Corporation may,but need not,use outside advisors. Ifoutside experts are used,their use 
sball not relieve the Board ofits responsibility for ensuring that periodic reviews are conducted. 

A R T I C L E VII 
INOEMNIEICATION 

ArTiclel29ofthe Act permits the Corporation to indemnify its present and former trustees 
andofficers to the extent and underthe circumstances set forth therein and herein. As set forth in the 
Articles, tbe Corporation elects to and does hereby indemnity all sucb persons to tbe fullest extent 
perruittedor required by such Article 129 promptly upon request of any sucbpersonmakinga 
request for indemnity hereunder Sucb obligation to so indemnify and to so make all necessary 
determinations required by Articlel29oftheAct maybe specifically enforced byresort to anycourt 
of competent jurisdiction. Eurtber,the Corporation shall havetbepowerto purchase and maintain at 
its expense insurance on bebalfofsucb persons to the fullest extent permitted by applicable law, 
whether ornot the Corporation would have the power to indemnify sucb person underthe foregoing 
provisions The Corporationsball also have tbe powerto and sball payand reimburse the reasonable 
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expensesofsuch persons covered herebyinadvanceoftbe final dispositionofanyproceedn^gto tbe 
fullest extent permitted by Article 129 ofthe Act and subject to the conditions thereof and hereof. 
Notwitbstandingtheforegoing, theCorporation shad haveno obligation to indemnify andno 
indemnification sball be made (ij except as permitted or required under tbe Article 129ofthe Act, 
(ii) in an action or suit involving the alleged professional malpracticeofsucbTrusteeorofficer in 
the practice ofmedicine,or(iiij in any proceeding involving acts or omissions of sucbTrustee or 
officer in sucb person'spersonal capacity. 

A R T I C L E VIII 
C O N E R A C T S C H E C R S ^ E E O S I T S ^ O I E T S ^ A N D L O A N S 

8.1. Contracts. Except as otherwise limitedbytbese Bylaws, tbe Board mayauthorize any 
officer or officers,agent or agents oftbe Corporation, in addition to tbeofficers so authorized by 
these Bylaws,to enter into any contract or execute and deliver anyinstrument in tbe nameofand on 
behalf oftbe Corporation,and such authority may be general or confined toaspecificmstance. 

82 Checks.Drafts,or Orders forEayment. Al l checks,drafts,or orders for the payment 
ofmoney,notes,or other evidencesofindebtedness issued in the nameofthe Corporation shad be 
signed hy such officer or officers,agent or agents ofthe Corporation and in such manner as shall 
from time to timehedeterminedhyresolutionofthe Board In the ahsenceofsnch determination hy 
tbe Board, such instruments shall be signed bytbe Chainnanoftbe Board and countersignedbytbe 
Treasurer. 

8.3. Deposits A l l fundsofthe Corporation shall he deposited from time to time to the 
credit ofthe Corporation in such hanks,trust companies,or other depositories as the Board may 
select 

8.4. Cdfts The Board may accept on hehalf of the Corporation any contrihution, gift, 
bequest,or devise for tbe general purposes,orfor any specificpurpose, for which tbe Corporation 
has heen created. 

8 5 Loans to Officers and Trustees Prohibited No loans shall he made hy the 
Corporation to any ofits officers or trustees. Anytrustee voting for or assenting to the making of 
any such loan and any trustee or officer participating in the making thereof shall he jointly and 
severally liable to the Corporation for the amount ofsuch loan until repayment thereof 

A R T I C L E D 
G E N E R A L PROVISIONS 

91 EiscalVear. The Corporation'sfiscal year shall begin on the first dayoftanuary and 
end on the last day ofOecember in eacb year. 

92 Corporate Seal Tbe Board mayprovideacorporatesealofthe Corporation in such 
form as it deems appropriate. 

9.3. ^yaiverofNotice. Whenever anynotice is required to be given under the provisions 
oftbe Act,tbe Articles,orthese Bylaws,awaiverthereofin writing, signedbythepersonorpersons 
entitled to such notice, either before or after the occurrence of the event or transaction described 
therein, sball be deemed equivalent to tbe giving oftbe required notice. 
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9.4. Gender. References herein to the masculine gender also shall refer to the feminine 
gender in all appropriate cases. 

A R T I C L E X 
A M E N D M E N T S 

10.1. Consistent with the City Resolutions, these Bylaws may be amended, repealed, added 
to or replaced with new Bylaws by approval of seven (7) Council members and the Mayor, or eight 
(8) Council members if the Mayor shall not agree, provided, however, any such alteration, 
amendment or repeal that diminishes or enhances the rights and/or obligations of the Mayor shall 
require the affirmative approval of the Mayor. No amendment to the Bylaws which alters or affects 
or relates to the Corporation's obligations under the Guaranty can be effective without the written 
consent of University of Colorado Health, University of Colorado Hospital Authority, Poudre Valley 
Health Care, Inc., prior to the Transition Date as defined in the Lease Agreement, and UCH-MHS on 
and after the Transition Date. The Board of Trustees may propose amendments to the Bylaws by the 
unanimous vote of the Board at any regular or special meeting called for such purpose. Notice of 
such meeting shall be given in accordance with the provisions of Article III, Section 3.3 of these 
Bylaws, such notice to clearly announce an intention to amend, repeal, add to, or replace these 
Bylaws, at such meeting. 

11.1. These Bylaws shall take effect when adopted by an affirmative vote of seven (7) City 
Council members and the Mayor, as provided by the City Resolutions. 

A R T I C L E X I 
E F F E C T I V E D A T E OF B Y L A W S 

Scott Hente 
City Council President 

Approve; 

Date:_g7L^f_g20/% 
Per Resolution No. 121-12 
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EXHIBIT A 

Merv Bennett 

Brandy Williams 

Christopher J. Melcher 
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H E D r a f t ^ ^ l ^ 

EXEEE8EFC 

E O R ^ ^ ^ O T J A R A N U ^ ^ 

E b i s G C A R A N E Y A N O E ^ O E M N l E l C A E l O N A G R E E M E N E t t b i s "Guaranty"), d 
^ so f ^ f 2ol2,(tbe"EdTectiy^ Springs 
Health Eoundation,aColorado nonprofit corporation ("Guarantor"),in favor ofPoudreValley 
Health Care, mo (d/b/afoudre Valley Health System) ("PVHS"), a Colorado nonprofit 
corporation and, following the Eransition Oate, CCH-MHS ("New Memor i ae a Colorado 
nonprofit corporation. Eermsusedbutnototherwisedefinedherein shall havethemeanings 
ascribed to them in tbe Operating Eease(defined below). 

REC1EAES 

WHEREAS, Guarantor is a newly formed Colorado nonprofit eorporadon tbat is 
controlled by the City of Colorado Springs, Colorado (the "City"); 

WHEREAS,the City,PVHS and New Memorial are parties to tbat certainHealtbSystem 
Operating Eease Agreement, made and entered into as of Euly2,2dl2(tbe"Operatin^ Eease"), 
pursuant to which tbe City intends to lease and transfer to PVHS, and PVHS intends to lease and 
purchase from the City, specified facilities, assets and operations ofMemorialHospitalSystem 
("MHS"),which is owned and operated as an enterpriseoftbe City; 

WHEREAS, PVHS intends to assume responsibility to conduct the MHS Operations in 
accordance with the terms oftbat certain Integration and Affiliation Agreement,dated as of tuly 
2, 2012(tbe"lnte^ration Agreement"), by and between the City, PVHS,NewMemor ia land 
Cniversity ofColorado Health ("EC Health"),aColorado nonprofit corporation; 

WHEREAS, on tbeEransition Oate, PVHS sball assign tbe OperatingEease and tbe 
Integration Agreement to New Memorial, at wbicb time New Memorial sball assnme 
responsibibty to conduct tbe MHS Operations; 

WHEREAS, PVHS shallbeabeneficiary under thisGuaranty prior to theEransition 
Oate witb respect to Obligations arisingpriorto tbeEransition Oate, and New Memorial sball be 
beneficiary from and afier tbeEransition Oate witb respect to Obligations arising from and afier 
tbeEransition Oate; 

WHEREAS, eacb of PVHS and New Memorial bas required tbat tbis Guaranty be 
executed and delivered by Guarantor as a potential condition to tbe effectiveness o f tbe 
Operating Eease and tbe Integration Agreement and tbe closing oftbe transactions contemplated 
thereunder; and 

WHEREAS, Guarantor willderivebenefitsfromtbe Operating Eease and Integration 
Agreement and transfer of the MHS Operations to PVHS (and subsequent assignment toNew 
Memorial),and finds it advantageous, desirable and in Guarantor'sbest interests to execute and 
dedvor this Guaranty. 
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NOW,EElEEEFOEE, in consideration of tbe foregoing, and for otber good and valuable 
consideration, tbe receipt and sufficiency of wbicb are bereby acknowledged, Guarantor bereby 
represents, warrants and covenants as follows: 

E OefinedEenns. As used intbisCuaranty,tbefollowing terms sball bave 
tbe meaning indicated: 

a "EeneEciary" sball mean, as applicable, PVUS, New Memorial, or 
any permitted ass ignofPVHSorNewMemoria l (asspecif ied under tbeterms of tbe 
Operating Eease). 

b "Eeneficiaries" sball mean PVHS, New Memoriae and any 
permitted assign of PVHS or New Memorial (as specified nnder tbe terms of tbe 
Operating Lease) 

e "City" sball bave tbe meaning set form in tbe first recital. 

d "Escrow Agreement" sball meantbat certain Escrow Agreement, 
dated on or aronnd tbe date bereof, by and among tbe City, tbe Public Employees' 
Retirement Association of Colorado, University of Colorado Elealtb, University of 
Colorado Hospital Antbority, New Memorial, PVEES and Wells Eargo Eank, N.A. as 
escrow agent. 

paragraph 

paragraph, 

third recitah 

Gty. 

e. "Guarantor" shad have themeaningset forth to the introductory 

f "Guaranty" shah have the meaning set forth in the introductory 

g "Integration Agreement" shah have the meaning set forth in the 

h "MF1S" shah have the meaning set forth in the second recitah 

i "MHS Enterprise" shah mean a whohy owned enterprise ofthe 

r "New Memorial" shall have the meaning set forth In the 
Introductory paragraph. 

k. "Ohh^atlons"shallmeananyandallhahlhtlesandohhgatlonsof 
any one or more of the Clty,Cuarantor or any Permitted Asslgn(as defined helow)under 
the Operating Eease or the Integration Agreement, or horn, of every kind, nature and 
description, whether now or hereafter owing to each Beneficiary hy the City or any 
PerimttedAsslgn(suhject to the conditions,quahhcatlons,baskets and limitations on the 
Clty'sludemulty set forth In the Operating fease). 
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1 "Operating Eease"sbad have tbe meaning set forth intbe second 
recital. 

m. "PERA Settlement Agreement" shad mean mat certain 
Agreement, dated Septembers 2012, by and among tbeCity, thePublicEmptoyees' 
Retirement AssociationofCotorado,EC Headb,CCHA,New Memorial and PVEtS. 

n "Permitted Assign" shad mean any Person to whom (i) the 
Operating Eease or thelntegration Agreement,or both,are assigned by the City,or( i i ) 
anyOwnedReat Property istransferred, or(iii)tbeCity'sinterest inad orpar tof the 
MHS facilities or tbe Owned Real Property is transferred, in eaob ease as permitted 
nnder tbe terms oftbe Operating Eease and Integration Agreement 

o. "Person" sbad mean any means an individual, corporation, 
partnership, dmiteddabditycompany, association, trustorotberentityororganization, 
inctudingagovermnent or political subdivision or an agency or instrumentality thereof 

p. "PVEIS" sbad have tbe meaning set forth in tbe introductory 
paragraph 

q. " E C f I A " sbad mean the University of Colorado Hospital 
Authority,abody corporate and podtical subdivision oftbe StateofCoIorado. 

r " E C Elealtb"shad have the meaning set forth in tbe fourth recital. 

2 Ebe Cuaranty. from and ader tbe Effective Oate, Guarantor hereby 
absolutely and unconditionady guarantees to each Eenedciary the performance by the City 
(including tbeMEISEnterprise), Guarantor and any Permitted Assignof the Obligations. Ehis 
Cuaranty shadnotbereIeased,in whole or inparfbyanyact ion, occurrence or circumstance 
otber than satisfaction in fud ofthe Obligations. Eotbe extent permitted by applicable Iaw,and 
not inderogationor reduction ofany notice,cure period,or similar applicable requirementsin 
tbe Operating Eease or Integration Agreement,Guarantor hereby expressly waives(a) demand of 
payment, presentment, protest, notice of dishonor, nonpayment or nonperformance witb respect 
to anyandadof tbe Obbgations; (b)notice ofacceptance of tbisCuarantyand notice of any 
dabidtyto wbicbitmayapply; (c) adothernoticesanddemandsofanykindanddescription 
relating to the Obligations noworhereader provided for by any agreement, statute,law,rule or 
regulation; ^nd (d) any defenses of waiver, release, discbarge in bankruptcy, statute of 
dmitations,res judicata, statuteoffrauds,incapacity,usury,governmentaI or sovereign imrnunity 
or unenforceability which may be available to Guarantor witb respect to the Obbgations, except 
for the defense ofdischarge by fud satisfaction oftbe Obbgations.Prior to asserting any rights 
under thisGuaranty, any disputeresoiutionprocess initiatedpursuantto Section 16.19 ofthe 
OperatingEeasetor Section 7.2 of thelntegration Agreement, if applicable) shadbavebeen 
completed Guarantor shad not be exonerated witb respect to its liabilities and obligations under 
thisGuaranty so longas anyoftbeObbgationsremainoutstanding, itbeingtbepurpose and 
intent of this Guaranty that tbe Obligations constitute tbe direct and primary obligations of 
Guarantor and that ad of the covenants of Guarantor hereunder be abso!ute,unconddionaIand 
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irrevocable Noinvalidity,irregularity or unenforceability of allor any part of the Obligations 
or of any security therefor, or other recourse with respect thereto, shall affect, impair orbe a 
defense to this Guaranty. 

E Maintenance of Funds. In order to ensure tbe availability of funds to 
support tbe Obligationsforthefirstfive(5) yearsafter tbe Closing, Guarantor sball, from and 
after the date on which funds from the ECHEscrowAccount(as such term is defined tbe PERA. 
Settlement Agreement and tbe Escrow Agreement) are released to City or Guarantor in 
accordancewiththeEscrowAgreement,providedsuch date is prior tofive(5)yearsfromthe 
Effective Oate, retain in a segregated bank account: fifty million dollars ^5o,o^o,doo) in 
unencumbered and readily available tdnds solely for purposes of satisfying tbe Obligations until 
tbe tbdd (3^) anniversary of tbe Effective Oate, and at least twenty-five million dollars 
(S25,000,ooo) in sucb funds until the fifth^^) anniversary of the Eff^ 
case sucbamountsbavebeendistributedtotbeEesseemsatisfactionof tbe City'sindemnity 
obligationsunder tbeOperatingEease, includingdistributionsmadeto Eessee from tbeECFl 
Escrow Account. In tbe event sucb funds are not sufficient to pay tbe required Obligations, 
and/or i f tbe Beneficiary sball be entitled to recover for an indemnity claim thereafter, tbe 
Beneficiary sball be entitled to recover tbe indemnity amountfromallotberftmds of Guarantor 
available at sucbtime before pursuing itsclaims against tbe additional sources of fundsintbe 
order of priority set forth in Section 14.9 ofthe Operating Eease. For the avoidance of doubt, 
Guarantor hereby expressly acknowledges and agrees tbat, notwithstanding anything in City of 
Colorado Springs Resolution 92 12 to tbe contrary,tbere sball be no limitation on distribution of 
the corpus or proceeds of any funds held by Guarantor in connection with the fulfillment of the 
Obligations,and no additional approvals of any Person (includingPERA) shall be required witb 
respect to tbe fulfillment ofthe Obligations,as contemplated hereunder and under tbe Operating 
Eease andlntegration Agreement Guarantor further acknowledges andagreesthatentry into 
this Guaranty and satisfaction of tbe Obligations are within the mission and purpose of 
Guarantor, and are expressly contemplated and permitted under the terms of tbe PERA 
Settlement Agreement and the Escrow Agreement Ehe guaranties of Guarantor under this 
Guaranty shall continuemfull force and effect after the fifth (5^) anniversary of the Effective 
Oate in accordance with Sectionl^herein. 

4 Actions Not Required Other than compliance with the PERA Settlement 
Agreement,tbe Operating Eease,tbelntegration Agreement and Section2of this Guaranty,to 
tbe extent permitted by applicablelaw, Guarantor hereby waives anyand all requirementsthat 
Beneficiary institute any action or proceeding at law or in equity,or obtain any judgment, against 
tbe City, Guarantor, any Permitted Assign or any other Person, as a conditionprecedent to 
making demand on or bringing an action or obtaining or enforcingajudgment against,Guarantor 
witb respect to this Guaranty Guarantor further acknowledges tbat time is of tbe essence witb 
respecttoGuarantor'sobligations under this Guaranty Any remedy or right hereby granted to 
Beneficiary which shall be found to be unenforceable as to any Person or under any 
circumstance, for any reason, sball in no way limit or prevent tbe enforcement of such remedy or 
right as to anyotherPersonor circumstance, nor sball suchunenforceability limit or prevent 
enforcement ofany other remedy or right hereby granted to Beneficiary. 
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5 ApplicationofPayments. Any and allpaymentsmadeby Cuarantor to 
Beneficiary in respect of the Obligations sball be applied by Beneficiary against sucb 
Obligations as Beneficiary may elect in its sole and absolute discretion. 

6. Recovery of Payment, If any payment received by Beneficiary and 
appbed to tbe Obligations is subsequently set aside, recovered, rescinded or required to be 
returned for any reason (including, without limitation, tbe bankruptcy, insolvency or 
reorganization oftbe City or any otber obligor),then the Obligations to which sucb payment was 
applied sball for tbe purposes of tbis Cuaranty be deemed to bave continued in existence, 
notwithstanding such application, and this Cuaranty sball be enforceable as to such Obligations 
as fully asifsucb application bad neverbeen made. References in tbis Cuaranty to amounts 
"irrevocably paid" or to "irrevocable payment" refer to payments tbat cannot be set aside, 
recovered, rescinded or required to be returned for any reason. 

7 City's Financial Condition Beneficiary sball bave no obligation to 
provide Guarantor witb any advice whatsoever or to inform Guarantor at any dme of 
Beneficiary's actions, evaluations or conclusions on tbe financial condition of or any otber 
matter concerning tbe City,Guarantor or any Permitted Assign. 

8. Remedies A l l remedies afforded to Beneficiary by reason of tbis 
Cuarantyare separate andcumulative remedies,audit is agreedtbat no one of sucb remedies, 
whether or not exercised by Beneficiary,sball be deemed to be in exclusion of any of tbe otber 
remedies available to Beneficiary, and no one of such remedies shall in any way limit or 
prejudice any otber legal or equitable remedy which Beneficiary may bave hereunder 
Beneficiary'sdelay or failure to act sball not preclude tbe exercise or enforcement of any rights 
and remedies available to Beneficiary. 

9 No Impairment by Bankruptcy Guarantor expressly agrees tbat (i) the 
liabilities,covenants andobligations of Cuarantor under thisGuaranty sball not in any way be 
impaired or otherwise affected bytbe institution by or against tbe City,Guarantor, any Peouitted 
Assign or any otber Person of any bankruptcy, reorganization, arrangement, insolvency or 
liquidation proceedings, or any other similar proceedings for relief under any baru^ruptcy law or 
similar law for tbe relief of debtors; and (ii) irrespective of any discbarge of any of the 
Obligations pursuant to tbe foregoing clause (i), the liabilities, covenants and obligations of 
Cuarantor under this Guaranty shall continue in full force and effect as though such Obligations 
were not so discharged 

10 Representations and Warranties. Cuarantor has tbe full right, power and 
autbority to execute, deliver and carry out the terms ofthis Cuaranty In addition, tbe execution, 
delivery and performance by Guarantor of tbis Cuaranty (i) are within its powers, are not in 
contraventionoflawandhavebeenduly authorized byal l appropriate action; (d) willneitber 
condict witb, nor result in any breach or contravention of, or the Creadon of any prohibited 
encumbranceunder, any material indenture, agreement, lease, instrument or understanding to 
which it is a party or by which it is bound; and (ii) will not violate any statute, law, rule, 
regulation,judgment,decree,writ or injunction of any Goverrrmental Entity towhich it may be 
subject 
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IE Costs and Expenses. Guarantor will promptly pay or reimburse 
Benedciary on demand tor all out-oEpocket eosts and expenses (including in eacb ease all 
reasonablefeesandexpensesofcounsel)incurredbyBenedciaryarisingoutofany failure of 
Guarantor to fully and timely perform its covenants and obligations hereunder. 

12. Waivers and Amendments. Except as otherwise provided herein, this 
Guaranty can be waived, terminated or discharged only explicitly in writingby Beneficiary 
ThisGuaranty shall not be amended or modified unless in writing signed by each ofBenedciary 
and Guarantor No waiverof any provision or right of Beneficiary hereunder shall be vabd 
unless it is in writing and signed by Beneficiary 

13 Notices. Al l notices, requests, demands, claims and other communications 
hereunder will be in writing Any notice, request, demand, claim or otber communication 
hereunder will be deemed duly given i f i t is delivered personally or sent by recognized overnight 
courier services(sucb as Federal Express or OEtE) and addressed to the intended recipient as set 
forth below: 

If to Guarantor: 

Colorado Springs Etealtb Foundation 
Attention: 

with copies to (which shall not constitute notice): 

Colorado Springs City Attorney 
30 S. Nevada Avenue, Suite 501 
Colorado Springs, Colorado 80903 

and 

President of City Council 
107 N . Nevada Avenue 
Colorado Springs, Colorado 80903 

and 

Fulbright & Jaworski, LLP 
Attention: James G. Wiehl, Esq. 
190 Carondelet Plaza 
St. Louis, Missouri 63105 

If to Beneficiary prior to the Eransition Date: 
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Poudre Valley Health Care, Inc. 
Attention: Chief Executive Officer 
Attention: General Counsel 
2315 East Harmony Road, Suite 200 
Fort Collins, Colorado 80525 
Facsimile: 
E-mail: 

with copies to (which shall not constitute notice): 

Wallis S. Stromberg 
Davis Graham & Stubbs LLP 
1550 17 th St., Suite 500 
Denver, Colorado 80202 
Facsimile: 
E-mail: 

Hogan Lovells US LLP 
Columbia Square 
555 Thirteenth Street NW 
Washington, DC 20004 
Attention: Clifford D. Stromberg, Esq. 
Facsimile: (202) 637-5910 
E-mail: Clifford.Stromberg@hoganlovells.com 

If to Beneficiary following the Eransition Date: 

UCH-MHS 

[ 

] 

with copies to (which shall not constitute notice): 

[ 

and 

Hogan Loveds US LLP 
Columbia Square 
555 Thirteenth Street NW 
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Washington, DC 2ooo4 
Attention: Cl i f fords . Stromberg, Esq. 
Facsimile:(2o2)637-591o 
E-mail: Clifford.Stromberg@boganlovells.com 

14. Cuarantor Acknowledgements. Cuarantor hereby acknowledges tbat (a) 
counsel basadvisedCuarantorinthe negotiation, executionanddeliveryofthisOuaranty; (b) 
Beneficiary has nofiduciaryrelationshiptoCuarantor;and(c)nojoint venture existsbetween 
Cuarantor and Beneficiary. Cuarantor further acknowledges that the Beneficiary may at any 
time assert claims made pursuant to this Cuaranty on behalf of Colorado Cbildren'sffospital,as 
specifically set forth in the Operating Eease. 

15. Assignments. Neither party may assign this Cuaranty,or any ofits rights, 
obligations or interest herein,without the prior written consent ofthe otber party,such consent to 
be given or withheld in the sole and absolute discretion of sucb other party,and any assigmnent 
made by either party in violation ofthe foregoing shall be null and void ^ ^ ^ ^ ^ and ofno force 
and effect In tbe event tbat, (i) tbe Operating Eease and Integration Agreement are assigned by 
the City toaPermittedAssign,or(ii) any Owned Real Property is transferred by the City toa 
Permitted Assign, or (iii) tbe City's or MEfS Enterprise's interest in all or part of theMElS 
Facilities or tbe Owned Real Property are transferred to aPermitted Assign, in eacb case in 
accordance witb tbe terms of tbe Operating Lease,tbe terms of tbis Cuaranty will be applied to 
tbe ObligationsofsucbPermitted Assign 

16 Continuin^Cuaranty Ebis Cuaranty sball (a) remainin full force and 
effect until full satisfaction of tbe Obligations; (b)be binding upon Cuarantor, and its permitted 
successors and assigns; and(c) inure to the benefit of, and be enforceable by,Beneficiary and its 
successors, assigns and transferees. 

17 Reaffirmation. Cuarantor agreestbat wben sorequestedbyBeneficiary 
from time to time Cuarantor will promptly execute and deliver to Beneficiary a written 
reaffirmationoftbis Cuaranty in such form as Beneficiary mayrequire. 

18 Governing Law and Construction. Ebe validity, construction and 
enforceability of tbisguaranty sball be governed by tbelaws of tbe state of Colorado,witbout 
givingeffect to conflict oflaws principles thereof Whenever possible,eacb provision of tbis 
Cuaranty and any other statement, instrument or transaction contemplatedhereby or relating 
hereto shall be interpreted in such manner as to be effective and valid under such applicable law, 
but, i f any provision of this Cuaranty or any other statement, instrument or transaction 
contemplatedhereby or relatinghereto sball beheld to beprobibited or invalid under such 
applicable law, such provision sball be ineffective only to tbe extent of sucb prohibition or 
invaliddy,witbout invalidating tbe remainder of sucb provision or the remaining provisions of 
this Cuaranty or any other statement, instrument or transaction contemplated hereby or relatmg 
hereto 

10 Consent to Jurisdiction Ebe parties agree tbat any suit, action or 
proceeding witb respect tothisCuarantyshallbebroughtexclusivelyinan appropriate state 

8 

OC 0 3 ^ 4 ^ 0 0 3 3 ^ 7 ^ ^ 



courtlocatcdinElPasoCounty,Colorado. Inthc event any such action is rcmovcdto federal 
court for any reason, jurisdiction and vcnucshallbc exclusively in thcCnitcd Stales District 
Court for the District ofColorado.By execution ofthis Guaranty, each party irrcvocablysubmits 
to cacd suchjurisdictionfor that purpose. Eachparty irrevocably waives, to tdc fullest extent 
pcomttcd by law,any objection which it may now or hcrcadcr have to the laying ofthe venue of 
any sucb suit, action or proceeding brought in an inconvenient forum. 

20 Termination Tbis Cuaranty sball terminate upon tbe carder of tbe 
satisfaction of ad outstanding Obligations or, upon the expiration of the terms applicable to the 
survival of sucb Obligations as set forth in the Operating Lease and/or the Integration 
Agreement At thcrcqucst of Cuarantor, Bcncdciary shall acknowledge such termination in 
writing. 

21 General. A l l representations and warranties contained in tbis Guaranty or 
in any other agreement between Guarantor and Bcncdciary sball survive the execution, delivery 
and performance ofthis Guaranty and the creation and satisfaction ofthe Obligations. Captions 
in this Guaranty arc for reference and convenience only and shall not affect the interpretation or 
mcaningofanyprovisionofthis Guaranty 

22 Counterparts This Guaranty may be executed in any number of 
counterparts,each ofwhich shall be deemed an original,but all ofwhich together sball constitute 
one and the same instrument. A facsimile or clcctronicadytransmittcd signature shall be deemed 
an original for purposes ofevidencing execution oftbis Guaranty. 

^Signature appears on the next pagc l 
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IN WITNESS WHEREOF, Guarantor has executed this Guaranty as of the date first 
above written. 

GUARANTOR: 

COLORADO SPRINGS HEALTH 
FOUNDATION, a Colorado nonprofit corporation 

B y : _ 
Name: 
Its: 

BENEFICIARY: 

POUDRE VALLEY HEALEH SYSTEM, INC., a 
Colorado nonprofit corporation 

By: 
Name: 
Its: 

After Transition Date: 

UCH-MHS, a Colorado nonprofit corporation 

B y : _ 
Name: 
Its: 
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