
From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, January 21, 2016 5:07 PM
To: Summers, Mike
Subject: Accepted: Meeting Re: Mobile Stroke Unit
Attachment(s): "attachment.ics"

 

 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2015). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, January 28, 2016 7:30 PM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Kathleen T. McGorray Ph. D. (kmcgorray@yahoo.com); ken.haber@sbcglobal.net; M. Ellen
Bryztwa; Michael Summers; Mousab Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail);
ThomasJ. Gable (E-mail); Tom Bullock; William R. Gorton (E-mail)
Subject: Announcement

Thank you to everyone who helped make the Employee celebration a success this
evening.
 
Many of you asked me about my future plans, Mary and Shannan. I am assigned to
Lakewood until I am no longer needed.  Below is the announcement received today
regarding Mary’s assignment.
 
I want to also take this opportunity to thank you for all of your support over the years.
These past 18 months has meant the most to me for those that knew of my husband’s
illness and passing in December.
 
Thank you.
Debbie
 
 
 
 
It is my pleasure to announce the appointment of Mary Sauer, MBA, BSN, RN, NEA-BC,
named Chief Nursing Officer of Cleveland Clinic’s Avon Hospital. Mary has served as the
vice president of nursing services and chief nursing officer of Cleveland Clinic’s Lakewood
Hospital for the past four years. 
 
Mary will report directly to me and she will provide leadership and coordination of nursing
practices through collaboration with regional hospital CNO’s and enterprise leadership for
Avon Hospital.
 
Throughout her career, Mary has successfully proven her ability to develop, organize and
lead diverse healthcare teams. In her current role, Mary has actively demonstrated her
knowledge and expertise through the execution of several noteworthy projects which
promote excellence in employee engagement, patient experience, and quality/patient
safety, including the achievement of the American Nurses Credentialing Center's (ANCC)
Pathway to Excellence® re-designation.

With more than 30 years of progressive leadership experience, Mary has a broad
background in the management of people and services, and extensive specialty
knowledge in the areas of critical care, post-acute care and medical/surgical nursing. She
began her career at Fairview Hospital in 1979 as a registered nurse, serving many years
as nurse manager and director of nursing prior to transferring to Lakewood Hospital in
January 2011. She received the YWCA Women of Excellence award in 2011, and the
Stanley Shalom Zielony Nursing Institute Lifetime Achievement Award in 2015. In
addition, Mary currently serves as the president of the Greater Cleveland Organization of
Nurse Executives (GCONE).
 
Mary holds a Masters of Business Administration from California Coast University, a

Bachelor of Science in Nursing from the University of Akron, and is currently completing

her Doctor of Nursing Practice at Chamberlain College of Nursing.

Please join me in congratulating Mary!
 
Best, Kelly
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From: Sukey, Deborah [secureMailer.d-505c6277ebbb4ca39235b1fa8d3a6d82@ccf.org]
Sent: Sunday, June 21, 2015 12:13 PM
To: tc@pointeblank.net; Richard Freeman; johnlitten347@gmail.com; tom.bullock@lakewoodoh.net; James
Bekeny; mary.madigan@lakewoodoh.net; jfancher@riverpres.org; Mike.Summers@lakewoodoh.net;
kmcgorray@yahoo.com; tabbaateam@northshoregastro.org; Ellen_brzytwa@yahoo.com; cbrosky@lscservice.com;
ken.haber@sbcglobal.net; dave@lesjakplanning.com; Carl Culley; bill.gorton@gortco.com; Rocheworks@gmail.com;
jto@jtonm.net; bmpatton@aol.com; gary.pritts@gmail.com; J Stephen Jones; fourgablemgmt@aol.com
CC: jhuntsberger@mcdonaldhopkins.com; Michael Meehan
Subject: Attorney - Client - Privileged

  
  
   Secure Message Delivery   Secure Message Delivery
  
 

    From: "Sukey, Deborah" <DSukey@ccf.org>
    Subject:  Attorney - Client - Privileged
 

    View Message
 

 
    This message will be available online until 07/12/2015.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, August 13, 2015 8:53 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: Ritchie, Shannan; Meehan, Michael J., Esq.; Keckan, William;
jhuntsberger@mcdonaldhopkins.com
Subject: Attorney Client Privileged

Sent on behalf of Shannan

 

As requested at last night’s Special Meeting below is the most recent communication sent to all
caregivers on August 3, 2015.
 

 

 
Dear Lakewood Caregiver,
 

I was pleased to see many of you at the caregiver forums last week when we shared with you our plans
for priority hiring within the health system. I am sending this to follow up and ensure everyone is aware of
our plans.
 
First and foremost, I want to thank each of you for your commitment to Lakewood Hospital. Despite
uncertainty and rumors, you have continued to provide excellent patient care and support of one another.
We are grateful for your dedication to our hospital, our patients and your fellow caregivers.
 
While the dialogue about the future of Lakewood Hospital continues, our focus remains on providing the
best care to our patients. We are sensitive to the concerns that many of you have expressed about the
future of jobs at Lakewood Hospital and want to provide reassurance about employment in our health
system. If circumstances here result in your job being eliminated, we will offer you another job opportunity
in our health system.  
 
We will hold additional caregiver forums in early September where we will discuss how priority hiring
would work for those who remain employed with us throughout these transitions. You will be asked to
choose the top two or three locations where you would like to work if your job responsibilities come to an
end at Lakewood. You would be given top priority for open positions within the enterprise. Our Human
Resources team would work closely with you throughout the entire process and provide individual
guidance for each of you.
 
We appreciate your dedication to Lakewood Hospital and look forward to your continued service with us.
 
Sincerely yours,
 
Shannan Ritchie
Interim President

 
Shannan D. Ritchie |  Interim President and COO  |   Lakewood Hospital
14519 Detroit Ave Ave.   |  Lakewood, OH 44107  | O- (216) 529-2847  |  C- (216) 312-

5111
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Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
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(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Tuesday, September 01, 2015 6:44 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: jhuntsberger@mcdonaldhopkins.com; Meehan, Michael J., Esq.
Subject: Attorney Client Privileged

Trustees,
 
Please see Tom’s message below and important link.
 

From: Bullock, Tom [mailto:Tom.Bullock@lakewoodoh.net] 
Sent: Tuesday, September 01, 2015 7:38 AM
To: Sukey, Deborah
Subject: Please share with Trustees

 
Deb,
Can you please share this link with the Trustees? I normally wouldn't share a candidate campaign link but in
this case there are several reasons: 
 
First, it's directly on the subject of the hospital, with many inaccurate claims and unrealistic promises. 
 
Second, it directly criticized the job the Trustees have been doing. 
 
Third, this candidate's arguments will directly impact the charter amendment on the Nov 3 ballot, which
does directly impact the hospital.
 
Here's the link:
http://www.skindell4lakewood.com/about-the-hospital.html 

Thank you for forwarding it around. Think it's important that Trustees are informed. 
 
Tom

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, August 13, 2015 9:48 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: Ritchie, Shannan; Meehan, Michael J., Esq.; jhuntsberger@mcdonaldhopkins.com
Subject: Attorney Client Privileged
Attachment(s): "ODH Cardiac Services ltr 01_15.pdf", "ODH Cardiac Cath Lab Findings
01_15.pdf", "Letter Richard Hodges ODH.pdf"

Sent on behalf of Shannan
 
Board Members-
 
Per your request last night, please find the letter from ODH received January 21, 2015
and the specific ODH Cath Lab findings.  I have also attached my response to ODH, which
is the letter that has been circulated in the blogs.
 
Please let me know if you have any questions.
 
Best,
Shannan
 
 
Shannan D. Ritchie |  Interim President and COO  |   Lakewood Hospital
14519 Detroit Ave Ave.   |  Lakewood, OH 44107  | O- (216) 529-2847  |  C- (216) 312-
5111
 
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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December 22, 2015 
 
Dear Caregivers, 
 
Thank you for your dedication to putting our patients first and providing exceptional care every day in light of the 
many challenges this year.  
 
We want to provide you with the latest information following the most recent Lakewood City Council meeting 
and our plan going forward. Last night, Council members conducted the third reading of the proposed Master 
Agreement and voted to accept it. The Mayor signed it and as a result of these actions, the new Master Agreement 
is now in effect. 
 
As a reminder, under this Master Agreement, Cleveland Clinic will build a new $34 million, 62,000 sq. ft. family 
health center across the street from the current hospital. The existing emergency department will remain open 
24/7 every day of the year until the new family health center with its own emergency department opens. 
Cleveland Clinic will also be making an ongoing investment in Lakewood. All of the other details we shared with 
you earlier this month are also in effect under the new Master Agreement. Additional details about the new 
Master Agreement can be found on the City of Lakewood website at www.onelakewood.com. 
 
We appreciate Lakewood City Council’s thoughtful approach to taking the time they needed to ensure the right 
decision was being made for our community. Now that a decision has been made by the Lakewood City Council 
and the Lakewood Hospital Association Board who also approved the new Master Agreement, it is time for us to 
thoughtfully solidify plans. 
 
What this means for our caregivers: 

 Now that a decision has been made, over the next two weeks we will take time to solidify plans relating to 
the ending of inpatient services and your jobs moving forward.  

 On Jan. 7, we plan to hold employee forums and provide you with more specific details.  

 Human Resources (HR) will review your preferences with available job openings throughout our health 
system over the next two weeks.  

 As part of the Jan. 7 forums, HR will outline their plan and begin setting up one-on-one meetings with 
each of you. 

 Lakewood Hospital continues to remain open at this point and we are here to continue to care for patients. 
 
As we have shared with you over time, Cleveland Clinic stands behind its commitment to giving each of you a 
job. You have been committed to us and we remain committed to you. We cannot stress enough our appreciation 
for your staying with us and your ongoing devotion to your jobs, our patients and each other. 
 
Sincerely, 
 

 
 
 
 
 
 

Shannan Ritchie 
Interim President  
Lakewood Hospital 
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Tuesday, June 09, 2015 1:36 PM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: Meehan, Michael J., Esq.; Ritchie, Shannan; Riebel, William; Harrington, Michael; Chhabra,
Ankit; Sauer, Mary
Subject: Condolences

Trustees:
 
It is with sadness that today, I convey the news of the passing of Jim Vine’s daughter
Meg.  Jim was appointed to the Board of Trustees in 1987 and continues service as
an active life trustee since 2007; member LHA Finance and Audit committee.  Below
please find service information and Jim’s address for those wishing to send a card of
condolences.
 
Jim Vine
3820 West Valley Drive
Fairview Park  44126
 
 
MEG (Vine) CORRIGAN
Obituary |  Condolences
 
CORRIGAN MEG CORRIGAN (nee Vine) age 43, loving wife of Matthew R.; loving
mother of Jacob, Grace and Maya; loving daughter of James Vine (Pam) and Kay
Vine; Judy and Bill Corrigan; sister of Johanna Vine (Cary); sister-in-law of Mark
(Ingrid), Ann Sibula (Gary), Bill (Lucia), Patty, Mary (John), Kathleen Foley (Dan) and
Jennifer Costa (Brian); Aunt and teacher to many. Meg loved her family, teaching and
the theatre. Passed away Sunday, June 7, 2015. Funeral Mass, St. Malachi Church
(West 25th and Detroit Ave., Cleveland), Saturday, June 13th at 11:00 AM.
(EVERYONE PLEASE MEET AT CHURCH) Interment Private. Friends may call at the
McGORRAY-HANNA FUNERAL HOME OF WESTLAKE, 25620 Center Ridge Road (West
of Columbia Rd.) THURSDAY from 6 - 8 and FRIDAY from 4 - 8 pm. In lieu of flowers,
please consider memorial contributions to Near West Theatre, 6702 Detroit Ave.,
Cleveland, Ohio 44102.
 
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org
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entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Wednesday, November 04, 2015 4:36 AM
To: Michael Summers
Subject: Congratulations

Congratulations Mayor Summers on your win and issue 64

Sent from my iPhone
Deborah Sukey

===================================

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2015). 
Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff and
locations.

Confidentiality Note: This message is intended for use only by the individual or entity to which it
is addressed and may contain information that is privileged, confidential, and exempt from
disclosure under applicable law. If the reader of this message is not the intended recipient or the
employee or agent responsible for delivering the message to the intended recipient, you are
hereby notified that any dissemination, distribution or copying of this communication is strictly
prohibited. If you have received this communication in error, please contact the sender
immediately and destroy the material in its entirety, whether electronic or hard copy. 

Thank you.
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recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [secureMailer.d-eb1bbe558ef44e438e6263b392fea231@ccf.org]
Sent: Thursday, April 02, 2015 2:47 PM
To: Summers, Mike; Bullock, Tom; kmcgorray@yahoo.com; tabbaateam@northshoregastro.org; jgibbons@ssrl.com;
ken.haber@sbcglobal.net; bmpatton@aol.com; fourgablemgmt@aol.com; J Stephen Jones; bill.gorton@gortco.com;
Madigan, Mary; Rocheworks@gmail.com; Richard Freeman; James Bekeny; jfancher@riverpres.org;
tc@pointeblank.net; jto@jtonm.net; cbrosky@lscservice.com; dave@lesjakplanning.com; gary.pritts@gmail.com;
johnlitten347@gmail.com; Ellen_brzytwa@yahoo.com; Carl Culley
CC: Shannan Ritchie; Michael Meehan
Subject: Document Submission from LHA to City of Lakewood - Cover Letter and Index of Documents

  
  
   Secure Message Delivery   Secure Message Delivery
  
 

    From: "Sukey, Deborah" <DSukey@ccf.org>
    Subject:  Document Submission from LHA to City of Lakewood - Cover Letter and Index of Documents
 

    View Message
 

 
    This message will be available online until 04/23/2015.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Monday, June 08, 2015 2:07 PM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: Ritchie, Shannan; Meehan, Michael J., Esq.
Subject: Employee Communication from Shannan Ritchie

Dear Lakewood Caregiver,
 
As a follow-up to our recent employee forums, I’d like to provide you
with an update.
 
We are continuing to work collectively with the Lakewood Hospital
Association and Lakewood Hospital Foundation about the terms of a
potential arrangement with the City of Lakewood.
 
As part of their evaluation, the Lakewood City Council has hired a
consultant to review a variety of factors to assist them in making the
right decision for their city.
 

We believe our plan will provide sustainable long-term healthcare for
residents in the City of Lakewood. Our commitment to the
Lakewood community has not changed and remains as strong as ever.

 
We remain committed to providing Lakewood caregivers opportunities
for which they are qualified in our health system or at one of our
partner organizations at the appropriate time.
 
I will continue to share updates with you as I receive them. On behalf
of the entire leadership team here at Lakewood Hospital and Cleveland
Clinic, we thank you for your continued support, excellent service and
dedication to our patients and to each other.  
 
Sincerely,
Shannan Ritchie
 
 

Shannan D. Ritchie |  Interim President and COO  |   Lakewood Hospital
14519 Detroit Ave Ave.   |  Lakewood, OH 44107  | O- (216) 529-2847  |  C- (216) 312-

5111

 
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org
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Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Tuesday, August 25, 2015 11:02 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
Subject: FW: EMS transports
Attachment(s): "Totals May August 2015.docx"

Per Tom’s request below, please see information on EMS transports.
 

From: Bullock, Tom [mailto:Tom.Bullock@lakewoodoh.net] 
Sent: Monday, August 24, 2015 5:43 PM
To: Sukey, Deborah
Subject: Fw: EMS transports
 
Deb, please share with LHA Trustees, this attachment and email discussion.
 
_________________________
Tom Bullock
Lakewood City Council at Large
216-395-7LWD (-7593)
Report-a-problem free smart phone app: tinyurl.com/kjgsb2x
Report-a-Problem webform: tinyurl.com/qxkl5be
Sign up for emergency notifications: tinyurl.com/q5budby
How was our service?: http://tinyurl.com/qgus4sd

From: Gilman, Scott
Sent: Monday, August 24, 2015 5:36 PM
To: Bullock, Tom
Subject: RE: EMS transports
 
Metro is a combination of trauma and that is where the patient’s primary care doctor
works.  St. Johns is patient request people that are part of the UH System and Fairview
would be a combination of the loss of the invasive cardiac cauterization lab, patient
request, trauma, peds and being diverted there because the Lakewood ER could not
handle the patient.  When you look at the projected numbers of transports to Lakewood
Hospital for 2015 keeping at the same rate of transport for the first 8 months there would
only be a estimated reduction of about a 120 patients or .039%.
 

From: Bullock, Tom 
Sent: Monday, August 24, 2015 5:23 PM
To: Gilman, Scott
Subject: Re: EMS transports
 
Lakewood Hospital transports seem slightly down compared to 2014; Fairview is significantly
higher, as are Metro & St. John's (although those total numbers are smaller). Can you hazard a
guess for what's driving this?
 
_________________________
Tom Bullock
Lakewood City Council at Large
216-395-7LWD (-7593)
Report-a-problem free smart phone app: tinyurl.com/kjgsb2x
Report-a-Problem webform: tinyurl.com/qxkl5be
Sign up for emergency notifications: tinyurl.com/q5budby
How was our service?: http://tinyurl.com/qgus4sd
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From: Gilman, Scott
Sent: Monday, August 24, 2015 3:22 PM
To: Summers, Mike; Butler, Kevin
Cc: Madigan, Mary; Anderson, David; Bullock, Tom; Juris, Shawn; Marx, Cynthia; Nowlin,
Ryan; O'Leary, Sam
Subject: EMS transports
 
Attached is an updated breakdown of hospitals LFD has transported patients to from
1/1/2015 to 8/24/2015.  If the run volume remains constant through the end of the year
LFD will have transported 120 fewer patients to Lakewood Hospital which is less that a
4% drop in patients being transported to Lakewood
=================================== 
Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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EMS Transports to Hospitals as of August 24, 2015  

 

Totals January 1 to April 30, 2015     

CCF Main Campus               2  

Fairview    201  

Lakewood           1,291  

Lutheran        5 

Metro       29  

St. John      10   

 

Totals May 1 to August 24, 2015 
CCF Main Campus               3  

Fairview    261  

Lakewood           1,101  

Lutheran        7 

Metro       44  

St. John        4   

St. Vincent        2 

Rainbow B&C       1 

 

Totals for 2015 

CCF Main Campus               5  

Fairview     462  

Lakewood           2,392  

Lutheran       13 

Metro        73  

St. John       14   

St. Vincent        2 

Rainbow B&C       1 

 

The increase in runs to Metro can be attributed to the LFD change in 

protocols that adopted the Norther Ohio Trauma System protocols which we 

did not use when we operated under WESHARE.   

 

Totals 2014 (Entire Year) 

Lakewood  3,708 

Fairview        368 

Metro             76 

St. John            11 

Other Hospitals          14 
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Wednesday, September 09, 2015 10:17 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: jhuntsberger@mcdonaldhopkins.com; Ritchie, Shannan
Subject: FW: Frequently Asked Questions About Lakewood Hospital | The City of Lakewood,
Ohio

Sent on behalf of Ken Haber
 
 
Trustees,
 
Please see the link below referencing Kevin Butler’s comments.
 

From: Ken Haber [mailto:ken.haber@sbcglobal.net] 
Sent: Wednesday, September 09, 2015 11:08 AM
To: Sukey, Deborah
Cc: Tom Gable; Jeffrey R. Huntsberger; Ritchie, Shannan
Subject: Fw: Frequently Asked Questions About Lakewood Hospital | The City of Lakewood, Ohio

 

 

We you please send an email to the LHA Trustees with the below link to Kevin Butler's comments regarding the City

of Lakewood, LHA and CCF obligations under the Lease and Definitive Agreement.

 

http://www.onelakewood.com/frequently-asked-questions-about-lakewood-hospital/

 

Thanks,

Ken

 

K. Haber
216-308-0186 (Cell)
216-521-8240 (Home Office)

This e-mail transmission contains information that is confidential and may be privileged.

It is intended only for the addressee(s) named above. If you receive this e-mail in error,

please do not read, copy or disseminate it in any manner.  If you are not the intended 

recipient, any disclosure, copying, distribution or use of the contents of this information

is prohibited. Please reply to the message immediately by informing the sender that the 

message was misdirected. After replying, please erase it from your computer system. Your 

assistance in correcting this error is appreciated.

 

 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
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contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Tuesday, March 03, 2015 6:11 PM
To: Bekeny, James, MD; bill.gorton@gortco.com; Culley M.D., Carl; Curtis M.Brosky (E-mail);
David Lesjak; Dennis Roche; Freeman,Richard; Gary R. Pritts; Joe Gibbons; John Litten; John
T.O'Neill; Jon M. Fancher (E-mail); Jones, M.D., J. Stephen; Kathleen T. McGorray Ph.
D.(kmcgorray@yahoo.com); ken.haber@sbcglobal.net; M. Ellen Bryztwa; Madigan, Mary;
Summers, Mike; Mousab Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); Thomas J.
Gable (E-mail); Bullock, Tom
CC: Ritchie, Shannan
Subject: FW: Lakewood Hospital mentioned in WSJ Article RE: Mobile Stroke Unit

Sent on behalf of Shannan
 

Subject: Lakewood Hospital mentioned in WSJ Article RE: Mobile Stroke Unit

 
Great article below.

-          Shannan
 
The Wall Street Journal

 
The Informed Patient

A Fast Track to Treatment for Stroke Patients
Video-conferencing, mobile robots and virtual neurologists help
limit damage

Inside the Cleveland Clinic’ Mobile Stroke Treatment Unit, a patient is assessed by a team including a neurologist via

live-streaming video and other telemedicine technology en route to the hospital. PHOTO: RUSSELL LEE

By

Laura Landro

The Wall Street Journal

 

March 2, 2015 6:18 p.m. ET

After a stroke, timing is everything in the race to save the brain, yet many patients aren't diagnosed and treated quickly enough to prevent

permanent disability or death.

Now many hospitals are adopting new strategies to speed up care, which studies show improves the odds for patients who have a stroke caused by

a clot obstructing blood flow to the brain. Using technologies such as video conferencing and mobile robots, neurologists are able to order and

review tests, evaluate patients remotely, and start critical procedures, in some cases while a potential stroke patient is still en route to the ER.

Fast communication means people can rapidly get an intravenous drug that is known to break down blood clots, called tPA for tissue plasminogen

activator. Often described by neurologist as “Drano for the brain”—it is most effective given within three hours of the stroke’s onset, or up to 4.5

hours for some patients. For about a third of patients who have larger clots, doctors are more quickly able to perform an additional procedure called

endovascular therapy, or ET, which uses a thin tube inserted via an artery in the groin to pull out a clot and restore blood flow to the brain.

Close to 800,000 people in the U.S. suffer a stroke each year, with about 85% of those the type known as ischemic, caused by blood clots. It is
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typically diagnosed by a CT scan to rule out bleeding in the brain, the cause of another type of stroke known as hemorrhagic, for which tPA can be

dangerous. But hours may have already elapsed before a patient gets to the ER, and once there, getting diagnostic tests interpreted can also take

extra hours, especially in hospitals not connected to a major stroke center. Although guidelines call for starting tPA within 60 minutes of hospital

arrival, less than a third of patients are treated within that “door to needle” time frame, studies show.

University of Calgary stroke experts Mayank Goyal, left, and Michael Hill evaluate a patient’s brain image. PHOTO:

RILEY BRANDT/UNIVERSITY OF CALGARY

Neurologists are in short supply, so many hospitals are turning to virtual stroke networks staffed by specialists from a variety of hospital bases who

interpret scans and diagnose strokes. Through a national Target Stroke program, hospitals are working with first responders and emergency medical

services, to notify them about possible victims before they arrive. A single call can activate stroke teams which can fast-track CT scans for the

patient’s arrival. Hospitals in Cleveland and Houston are dispatching special ambulances rigged up as mobile stroke centers modeled on a

successful program in Germany.

Advertisement

In the Target Stroke program, sponsored by the American Heart Association and American Stroke Association, the number of patients treated within

60 minutes of arrival at the ER increased to 60% at the end of 2014, from 30% in 2010, says Lee Schwamm, a leader of the program and chief of

stroke services at Massachusetts General Hospital in Boston.

Time is also of the essence in starting the endovascular therapy. Michael Hill, a stroke expert at the University of Calgary in Alberta, Canada, says

about 30% of ischemic stroke patients have blockages in one of the brain’s larger arteries and would be eligible for the treatment within a 12-hour

window after stroke. But only half of those get to the hospital in time to be good candidates.

In a study he led with 22 centers in Canada, the U.S. and overseas, published last month in the New England Journal of Medicine, 53% of patients

who had both tPA and the clot-removal procedure had positive outcomes. They were independently living at home and able perform usual activities

despite minor problems such as arm weakness or facial droop. That compares with 29% of such outcomes for patients who received the drug alone.

The overall rate of deaths from strokes was cut by 50% compared with treatment with just tPA.

The study showed that patients deemed eligible for the clot removal procedure should have it done in addition to getting intravenous tPA, Dr. Hill

says.

The Cleveland Clinic, which operates a telestroke network serving 11 hospitals in Ohio and Pennsylvania, last year launched a mobile stroke unit

with a portable CT scanner that wirelessly transmits the patient’s brain image to its main campus for review by stoke experts. The mobile unit also

has video technology that enables a neurologist to view and assess the patient en route. Neurosurgeon Peter Rasmussen, director of the clinic’s

Cerebrovascular Center, says the mobile unit has been able to administer tPA within 30 minutes of loading the patient, compared with 58 minutes

for patients after arriving in the ER—plus eliminating the time lost in transport.

Linda Brown, 60, was doing laundry in her Cleveland basement last August when she collapsed. She crawled upstairs, and her sister-in-law called

911. The stroke van got there in about 20 minutes and did a CT scan. Neurologist Shazam Hussain read the results from the Cleveland Clinic

campus remotely, diagnosed a stroke, and the mobile team administered tPA 32 minutes after she entered the van.

Ms. Brown remembers thinking, “you’re kidding me, you can do a CT scan in this ambulance, and there’s a doctor talking to me on a screen at my

feet.”

The scan also led them to suspect she might need further treatment once she arrived at Cleveland Clinic’s Lakewood Hospital. Further tests showed

remaining blockage in two major brain vessels and her carotid artery. Within about an hour, doctors there performed endovascular therapy and

placed a stent in the artery.

After discharge, she spent time in rehabilitation to help with weakness on her left side and trouble with movement and coordination. “She can do

most everything for herself,” says her daughter, Stacey Karns.

Bart Demaerschalk, a neurologist and medical director of Mayo Clinic’s Center for Connected Care in Phoenix, says remote consultations are “the

next best thing to having a live stroke team, and in terms of time we are just as fast.” The Mayo Clinic Telestroke Network has three hubs in Arizona,

Florida and Minnesota which serve 38 “spoke” hospitals in nine states. The hospitals use technology including robots with screens for consults, and

avoid costly transports to major stroke centers when patients can be treated effectively and quickly near their home, he says.

The St. Louis-based Mercy health system started a virtual telestroke network in 2011 to provide care across four states. On-call neurologists view CT

scans and evaluate patients through a secure encrypted network and two-way video screens on mobile carts at 26 of its 35 hospitals.

Martin Duffner, 75, was checking his tires in his driveway last month in Festus, Mo., when he felt dizzy, went into the house and lost consciousness;

his wife Carol called 911 and an ambulance took him to Mercy’s nearby Jefferson County hospital, where he was fast-tracked for a CT scan.

J. Dustin Rosenhamer, a Mercy neurologist based in Oklahoma City evaluated Mr. Duffner via video, checked the scan and gave the go-ahead for

tPA.

Mr. Duffner got the tPA just over an hour after he entered the ER, and was transferred by helicopter to Mercy Hospital St. Louis to be evaluated for

endovascular therapy. An angiogram showed his arteries were open, so the tPA had done the job. A few days later, he was home, with no serious

aftereffects and is now taking a drug to prevent a repeat stroke in patients with his medical condition.

David Rempe, stroke medical director at Mercy Hospital says that in 2014, 86% of patients at the hospital were treated within 60 minutes, up from

40% in 2012. The hospital makes sure ambulances have “stroke phones”—charged cellphones that emergency responders can hand to family

members or friends to describe to a doctor waiting at the hospital the onset time of the stroke. When the phones were used, the door-to-needle time

was 30 minutes in 2014

 
 
 

Shannan D. Ritchie |  Interim President and COO  |   Lakewood Hospital
14519 Detroit Ave Ave.   |  Lakewood, OH 44107  | O- (216) 529-2847  |  C- (216) 312-

5111
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(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Tuesday, March 17, 2015 7:29 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; Joe Gibbons; John Litten; John T. O'Neill; Jon
M.Fancher (E-mail); Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.
(kmcgorray@yahoo.com); ken.haber@sbcglobal.net; M. Ellen Bryztwa; Madigan, Mary;
Summers, Mike; Mousab Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); ThomasJ.
Gable (E-mail); Bullock, Tom; William R. Gorton (E-mail)
CC: Ritchie, Shannan; Meehan, Michael J., Esq.
Subject: Lakewood Hospital Employee Communication
Attachment(s): "LakewoodleterfromShannan 3-12-15.pdf", "Employee FAQ 2015 Second
running V5_rev 3-12-15 FINAL.pdf", "LK Employee Letter original (FINAL).pdf"

 

Sent on behalf Shannan Ritchie
 
I wanted to share with you information that will be mailed to Lakewood Hospital employees in the next few
days. Included is an updated FAQ that resulted from the employee forums we held several months ago.
 
We are extremely grateful for the ongoing commitment of our employees to every patient, every
encounter, every day.
 
Thank you,
 
Shannan
 

 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org
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LAKEWOOD HOSPITAL CAREGIVERS:  
ORIGINAL FREQUENTLY ASKED QUESTIONS ISSUED JANUARY 15, 2015 

 
 
Thank you for participating in the information sessions that were recently conducted for 
Lakewood caregivers. This revised FAQ document includes an addendum with answers to 
some of the questions you asked at the sessions.  
 
We still don’t have answers for some of the points you raised, but we will continue to share 
more details in the coming weeks and months. Please note a lot of your questions fell into one 
of two categories. One of these was specific to individual situations that cannot be answered 
until a Definitive Agreement is reached and we have more details. The second category is 
broader and pertains to situations such as staffing, job transfers and the timing into both the 
new Avon Hospital and new Family Health Center. These questions are situational and rely on a 
number of future circumstances that are largely unknown at this time.  
 

Please know, however, that we will continue to work on getting answers to these questions as 
guidelines and processes are developed. Our Human Resources team will work closely with 
caregivers to address those situations and communicate to you once they have something 
definitive to share.   
 
Thanks again for your participation — and for your input.   

 
Announcement: Key Points 

 
1. What is the relationship between Cleveland Clinic, the City of Lakewood, the 

Lakewood Hospital Association (LHA) and the Lakewood Hospital Foundation? 
For 18 years, Cleveland Clinic has partnered with the City of Lakewood and the Lakewood 
Hospital Association, which owns and operates Lakewood Hospital.  

 
Cleveland Clinic’s role has been to manage Lakewood Hospital under the direction of the 
LHA Board until the lease ends in 2026. This is unlike the relationship we have with our 
seven other community hospitals, which are owned by Cleveland Clinic. 

 
The Lakewood Hospital Foundation, like many foundations, provides philanthropic support 
to the hospital.  

 
2. How did the plan to construct a new family health center develop? 

The plan was developed to support the vision of providing healthcare for the future needs of 
the Lakewood community. The decision to move forward with a new health and wellness 
campus was reached after an extensive evaluation process by the Lakewood Hospital 
Association trustees. This included working with consultants and conducting a Request for 
Proposal (RFP) from healthcare providers both nationally and locally.  

 
3. How were the needs for the community determined? 

The plan took into consideration the 2013 Community Health Needs Assessment, and a 
review of the hospital’s aging facilities, which include some buildings that are nearly 100 
years old. Other factors included a decrease in patient volumes, and the dramatic change in 
the way healthcare is delivered. 
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4. What did the Community Health Needs Assessment reveal? 
In Lakewood’s 2013 Community Health Needs Assessment, stakeholders asked for: access 
to preventive care; an environment that is supportive of healthy habits; physicians who are 
readily accessible to residents; and services to promote and educate residents’ awareness 
about healthy living.  

 
5. What does the proposed plan include? 

The plan contains the following key components: 
o The three organizations (Cleveland Clinic, the Lakewood Hospital Association and the 

Lakewood Hospital Foundation) propose the formation of a non-profit, tax-exempt entity 
to oversee and support community health and wellness activities in the City of 
Lakewood.  

 
o This plan includes a $120 million investment in Lakewood to transition from the current 

model to a future one which will modernize healthcare and deliver a more sustainable 
way to meet the long-term needs of the Lakewood community. 

o As part of this, Cleveland Clinic will build, own and operate an estimated $34 million, 
62,000-square-foot family health center, which will include a full-service emergency 
department, to replace Lakewood Hospital in the future. 

o Cleveland Clinic will relocate the Family Medicine Residency and Center for Family 
Medicine program from Fairview Hospital to Lakewood to expand access to primary care 
and support the need for disease management and wellness. 

 
6. When will we know if the City of Lakewood approves the plan? 

A Letter of Intent (LOI) has been sent to Lakewood City Council for consideration. The 
process could take several months and will include a public dialogue. We will keep 
caregivers informed of updates as they occur.  

 
7. If the plan moves forward, how long will it take to construct the new family health 

center? 
It is anticipated that it will take 2 to 2-1/2 years to complete after approval and all final 
documents are signed. 

 
8. How will the Lakewood community continue to be served during this change? 

The intent is to keep Lakewood Hospital open and running until Avon Hospital opens in 
September 2016. 

 
Lakewood Hospital’s emergency department will remain open, and many outpatient services 
will continue to be provided until the new family health center opens with its own emergency 
department in Lakewood. 

 
The safety and quality of care for our patients will drive every decision and determine the 
length of time the hospital will remain open. 

 
9. What does this mean for Lakewood Hospital caregivers? 

Caregivers at Lakewood Hospital will continue to be needed, and hiring will be ongoing. It is 
our goal to provide every Lakewood Hospital caregiver who wants a job with an opportunity 
in our health system or one of our partner organizations at the appropriate time. Our HR 
team will work closely with our Lakewood Hospital caregivers throughout this entire 
transition. 
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10. Can we attend the community forums on this plan that will be hosted by the Mayor’s 

office? 
Yes. The forums will be open to everyone. 

 
11. What services will be provided in the new family health center?  

The new facility will include primary care, specialty services, radiology and lab services, and 
a full-service emergency department. Additional services will be determined based on the 
needs of the community and a public discussion that will be scheduled in the coming weeks. 

 
12. What will happen to the current Lakewood Family Health Center located on Madison 

Avenue? 
We anticipate that the current location will remain open until construction is completed on 
the new family health center.  

 
13. When will the new Avon Hospital be open? 

The new hospital is scheduled to open in September 2016. 
 
 
Employment 
 
14. If my job at Lakewood Hospital is affected, will Cleveland Clinic help me find another 

position within the health system?  
Yes. As a reminder, you will first be needed here at Lakewood Hospital while the hospital 
remains open. If jobs are affected during the course of the transition to opening the new 
Family Health Center, Cleveland Clinic has the capacity throughout its enterprise and it is 
the leadership’s goal to provide every Lakewood Hospital caregiver who wants a job with an 
opportunity in our health system or one of our partner organizations — such as with Select 
Medical. Our Human Resources team is prepared to work closely with caregivers and help 
them transition into jobs throughout the health system at the appropriate time.  

 
15. What kinds of services can we expect from Human Resources?  

The Human Resources team is prepared to work with you and address any questions you 
have during this time. Whether it is about your current employment situation or possibilities 
in the future, they are committed to guiding Lakewood Hospital caregivers through every 
phase of this process. This will include assistance with transitioning to new opportunities 
within the health system or with one of our partner organizations — and even exploring 
retirement opportunities with those who are eligible and interested.  

 
16. Am I still eligible for a 2015 merit increase? 

Yes. All Lakewood Hospital caregivers will be eligible for a 2015 merit increase subject to all 
Salary Administration policy guidelines and approvals. 
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17. I am a Cleveland Clinic caregiver who happens to work at Lakewood Hospital. Will my 
job be impacted?  
If you are a member of another institute or division and your current primary work location is 
Lakewood Hospital, your job most likely will eventually be impacted. There are many matters 
to consider, and each one will need to be addressed on a case-by-case basis. Your 
manager and Human Resources will discuss this with you individually. In addition, please 
keep in mind that because your manager is also learning about this for the first time today, 
he or she will need some time to evaluate the situation before developing a plan.  

 
18. Can I start bidding on a new job now? 

Yes, you always have the option to bid on any open position for which you qualify. You can 
contact Human Resources for help with the application process — but as stated earlier, 
please remember that your services will be needed here at Lakewood Hospital because we 
intend to remain open until Avon Hospital opens in September 2016.  

 
19. If I am offered a new job within the system before Lakewood Hospital is replaced by 

the new family health center, can I start it right away? 
Hiring managers will be asked to work with Human Resources and Lakewood Hospital 
leadership to determine current needs and start dates. We must put the needs of our 
patients first to maintain the highest level of patient care as we move forward.    

 
20. What if I want to explore my options for retirement?  

You are always welcome to do so. To verify eligibility and explore this option, please contact 
Human Resources.  

Patient Care 
 
21. How are patients being notified of this plan? 

Patients who are in the hospital currently are being personally notified. In addition, letters 
will be sent to patients who received care at Lakewood Hospital over the past year.  

 
22. What do we say if a patient asks us about the hospital’s status? 

Please let the patient know that it is the intent to keep Lakewood Hospital open and running 
until Avon Hospital opens in September 2016.  Lakewood Hospital’s emergency department 
will remain open until the new family health center with its own emergency department is 
open in Lakewood.  

 
23. What will happen if patient volumes drop?                                       

Every effort will be made to retain patient volume, and volumes will be monitored on a daily 
basis to determine staffing needs.   

 
Media Inquiries 

24. What do we say to the media if they call us and ask us questions? 
All questions from the media should be referred to Corporate Communications, which can 
be reached at 216.444.0141 or paged at 216.818.0223. Also, please let your manager know 
about any call from the media.  
  

25. What if the media just shows up on the premises?  Please see the answer to the 
preceding question and refer the media representative(s) to Corporate Communications and 
let your manager know. 
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ADDENDUM to  

LAKEWOOD HOSPITAL CAREGIVERS:  
FREQUENTLY ASKED QUESTIONS 

 (From Lakewood Caregiver Forums) 
March 12, 2015 

 
 

 
1. Will Lakewood continue to provide outreach lab services to the nursing homes? 

Yes, we plan to continue this service with the nursing homes for which we’ve partnered. 
We also anticipate our alliances with nursing homes will grow stronger in the future. 

 
2. If staff decreases, our call hours will go up.  How will we manage this? 

We are working with others throughout our health system to examine all possible options 
that support our staff in providing safe and effective patient care at Lakewood Hospital. 

 
3. Will staff be floated from other hospitals to help keep Lakewood open if our 

staffing levels begin to decrease?   
Yes, floating staff from other hospitals to maintain safe, effective care is always an 
option — as long as they are available. As stated above, we are working within the 
system to examine possible options. 

 
4. Have plans been made to keep the daycare center across the street open?   

The day care center is run by an independent provider, but the city controls the space. 
We believe the city would like to keep that space occupied, and they and the provider 
will determine the feasibility of the center remaining there.  
 

5. Will Avon jobs be posted for Lakewood caregivers first?  
We are currently working on a plan that will be used to post and communicate available 
positions for Lakewood caregivers. As soon as the plan is finalized, we will share it with 
you.  

 
6. What will happen to my old sick bank if I leave?  

Traditionally, sick banks are not paid out to caregivers when they leave the Cleveland 
Clinic Health System. Please keep in mind, however, that Paid Time Off (PTO) is paid 
out when one leaves the organization.  

 
7. Would a caregiver have to reapply for a job if the same one is offered at the 

Lakewood FHC or is moved to a different facility? 
We are developing processes for Lakewood caregivers to apply/transfer into positions 
throughout the enterprise. There are many different scenarios we need to work through, 
and the process may be different for each situation. Once the processes for these 
various scenarios are identified, we will share that information. 

 
8. Will HR provide caregivers with guidance on when and how to apply for 

positions? 
Yes. After the process and timeline are established, HR will share this information.  
Additionally, members of the Recruitment team will be on site to provide personalized 
service.  
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9. If I’ve been grandfathered into my role and have not been required to continue 

education based on new job requirements, will my grandfathered status continue 
to apply to future positions I bid on? 
We are currently identifying the jobs that have been grandfathered and why.  When we 
have the details worked out, including how individuals can apply in the future, we will 
share that information with the affected caregivers. 

 
10. What type of support will HR provide to help caregivers qualify for other jobs? 

If you are interested in positions for which additional training is needed, please work with 
your manager on identifying those jobs and HR will work with you to explore ways to 
prepare for those opportunities.  

 
11. Will we have priority to float or be hired into positions that are currently being 

staffed by CCSR caregivers? 
 Yes, Lakewood caregivers will be given priority status in those situations. 

 
12. How long will HR be at Lakewood helping with our transitions?  Will HR return 

when it’s time for us to begin applying for positions? 
You need to know HR will continue to maintain support on-site at Lakewood Hospital. As 
the need arises, our plan is to provide additional support, including benefits and 
recruiting, to help with HR-related questions such as posting for open positions.  We will 
communicate more about these services as they become available. 

 
13. Will our ED caregivers have to reapply for their jobs, or will they move into the 

new ED jobs at the Lakewood FHC? 
Our hope is to have the current ED staff move into those new jobs. However, we still 
don’t have a staffing plan with the numbers of positions and shifts for the new ED. After 
we have that information, we can begin to develop a process to move current ED 
caregivers into those roles.  

 
14. I have a lot of seniority. Will I be less likely to be considered for other jobs 

because my higher rate of pay? 
No. 

 
15. Will a VRP (Voluntary Retirement Program) be offered to eligible caregivers? 

No, nothing like that is planned at this time. If that changes, we will let caregivers know.  
 

16. Will caregivers who are receiving tuition assistance be required to pay it back if 
they don’t get the one year of service in before they are released? 
No, caregivers will not be required to refund those amounts. 
 

17. If or when I transfer to another Cleveland Clinic facility, does my seniority 
transfer? 
Yes, so long as you maintain continuous employment, all of your seniority will transfer.  
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March 12, 2015 

 

Dear Lakewood Caregiver: 

As a follow-up to our recent employee forums regarding the announcement of the future of healthcare in 

the City of Lakewood, we promised to share with you the updated FAQs that include many of the 

questions raised at these forums.   

This envelope includes the letter that was emailed to all of you on January 15th, along with the FAQs that 

were shared at the employee forums, and additional FAQs that we heard at the forums. 

I promised to share updates with you as I receive them. Recently, the Lakewood Hospital Association 

Board approved an extension of the time period proposed in the Letter of Intent to develop a Definitive 

Agreement to May 31, 2015. This extension provides the City of Lakewood more time to discuss the 

healthcare model of the future in Lakewood. As we all know, this is a very important matter and one they 

want to take time to review.  

We have participated in the three community forums that have been held by the City of Lakewood. During 

the forum on March 10th, Dr. J. Stephen Jones and other health system leaders shared more details 

about how we approach outpatient care and explained the free-standing emergency department and 

family health center models.  They also covered how care will be provided in the future in the City of 

Lakewood and how the community would use the new proposed family health center and emergency 

department.  

Our intent is to ensure you have the latest information through this entire process. I know you will 

continue to hear rumors, so please do not hesitate to reach out to your manager or any hospital leader if 

you need clarification or have questions. We will do our best to provide you with answers, but there may 

be specific situations that will have to be addressed at a later date when we have more definitive 

information to share with you. 

I am proud of all the work each of you do to support our patients and fellow caregivers. We will continue 

to provide many opportunities for you to ask questions and engage in discussions to further support you 

through this transition. Your commitment to every patient, every encounter, every day is appreciated.   

Sincerely,  

 

Shannan Ritchie  

Interim Hospital President 
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Original Letter emailed to Employees on January 15, 2015 
 

 

 

 

 

 
 

January 15, 2015 

Dear Caregivers, 

Thank you for the exceptional care you have provided to our patients over the past several 
months in light of many rumors. I know it has not been easy. You have been able to put aside the 
distractions and, like true professionals, walk in the door every day and put the needs of your 
patients first. 

 

As promised, we have always said when we have the facts we will share them with you. Below is 
the proposed plan which is being announced today. Also attached is a list of employee forums 
being held today and throughout the weekend to answer your questions. 

 

In light of the tremendous changes in healthcare today and in keeping with the City of 
Lakewood’s goal to become the healthiest city in America, the Lakewood Hospital Association 
and the Lakewood Hospital Foundation signed a Letter of Intent last night with Cleveland Clinic. 
This plan includes a $120 million investment in Lakewood to transition from the old model to 
one which will modernize healthcare and deliver a more sustainable way to meet the long-term 
needs of the Lakewood community. 

 

Under the proposed plan, which will require approval by Lakewood City Council, a health and 
wellness campus will be created. As part of this, Cleveland Clinic will construct, own and 
operate an estimated $34 million, 62,000-square-foot family health center, which will include a 
full-service emergency department to replace Lakewood Hospital in the future. The safety and 
quality of care for our patients will drive every decision and will determine the length of time the 
hospital will remain open. 

 

What this means to our caregivers: 

• It is our intent to keep Lakewood Hospital open until our new Avon Hospital opens in 
September 2016. 

• Employees at Lakewood Hospital will continue to be needed and hiring will continue to 
occur at Lakewood Hospital. 

• Cleveland Clinic has capacity throughout its enterprise. It is leadership’s goal to provide 
every Lakewood Hospital employee who wants a job with an opportunity in our health 
system or one of our partner organizations. 

• Cleveland Clinic will work closely with its employees and help them transition into jobs 
throughout its health system at the appropriate time. 

• Lakewood Hospital’s emergency department and many outpatient services will also 
remain open until the new family health center with its own emergency department opens 
at this site. 
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This plan was developed after an extensive evaluation process. Lakewood Hospital Association 
trustees worked with consultants and conducted a Request for Proposal (RFP) from healthcare 
providers both nationally and locally. In addition, the plan took into consideration the 2013 
Community Health Needs Assessment, a review of the hospital’s aging facilities, some of which 
are nearly 100 years old, the decrease in patient volumes and the dramatic shift in the way 
healthcare is delivered. 

 

I am proud of your commitment and I am confident that you will continue to provide the high 
quality care you offer our patients today. We will keep you updated as we proceed through our 
continued discussions. This is an opportunity to work with our partners to ensure Lakewood 
residents have better access to care today and in the future. 

 

Thank you for your hard work and dedication to serving our patients, community and each other. 

Sincerely, 

 

 

 

 

 

 

Shannan Ritchie 
Interim President 
Lakewood Hospital 
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, May 28, 2015 8:03 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: Ritchie, Shannan; Jones, M.D., J. Stephen; Meehan, Michael J., Esq.;
jhuntsberger@mcdonaldhopkins.com
Subject: Lakewood Hospital Employee Forums
Attachment(s): "Talking Points for employee forums 5 27 15 v 3 (3).pdf"

Sent on behalf of Shannan
 
 
Dear Board Member:
 
Throughout today leadership is hosting employee forums to update all
Lakewood Hospital employees regarding the status of the LOI. 
 
In order to ensure that you are hearing the same message as the
employees, I have attached our talking points.  Please feel free to
reach out to me with questions.  Thank you for your continued support.

Best,
Shannan
 

Shannan D. Ritchie |  Interim President and COO  |   Lakewood Hospital
14519 Detroit Ave Ave.   |  Lakewood, OH 44107  | O- (216) 529-2847  |  C- (216) 312-

5111

 
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org

 
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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Confidential – Attorney/Client Privilege  

Draft Talking Points – Lakewood Employee Forums v. 3 

May 28, 2015 

• Thank you for joining us today. 

• We wanted to provide you with the latest updates relating to the Letter of Intent and the 

Lakewood City Council. 

• In February, the LHA and LHF boards agreed to an extension of the LOI (Letter of Intent) to allow 

for the Lakewood City Council to have additional time to review the options. 

• As May 31 approaches, we know this is a date that is important to all of you and we wanted to 

let you know where we believe things stand at this point. 

• In light of the fact that the Lakewood City Council is in the process of hiring an outside 

consultant to review what Subsidium concluded, the LHA board will be meeting to consider 

approving an extension that would give the Lakewood City Council more time to make this 

important decision. 

o As a reminder, the Cleveland Clinic responded to a Request for Proposal issued by 

Subsidium, which was the outside consultant that the LHA Board hired to do a thorough 

analysis and provide options for how healthcare can be provided for the years to come 

right here in Lakewood. 

• What this means, is that we do not anticipate there will be a Definitive agreement approved in 

the coming days.  

• We remain committed to the Lakewood community and we believe it is important to allow the 

Lakewood City Council time to further evaluate all of the information to ensure they are making 

the right decision for their city. 

• Closing a hospital is not an easy decision for anyone and it is not one that we are taking lightly 

either.  

• The Clinic still believes the proposal it provided is the right option for the City of Lakewood and 

to ensure Lakewood has sustainable healthcare for its citizens for the long-term. 

• We remain committed to you and to running Lakewood Hospital during this continued 

evaluation period. 

• We understand this raises your anxiety and uncertainty, but let me again reiterate that we 

remain committed to you and what we said in January remains the same today for you.  

o When the time is right and decisions have been made we will work with each of you to 

provide you with job opportunities within our health system or with one of our partner 

organizations. 

• Nothing has changed at this point regarding Lakewood Hospital – We still have a hospital to run 

and patients to care for.  

• We truly appreciate your tireless effort during this uncertain time and we know you will 

continue to dedicate yourselves to doing what we do best and that’s taking care of patients. 
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Saturday, May 09, 2015 8:38 PM
To: Bekeny, James, MD; bill.gorton@gortco.com; Culley M.D., Carl; Curtis M.Brosky (E-mail);
David Lesjak; Dennis Roche; Freeman,Richard; Gary R. Pritts; John Litten; John T. O'Neill; Jon
M.Fancher (E-mail); Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.
(kmcgorray@yahoo.com); ken.haber@sbcglobal.net; M. Ellen Bryztwa; Madigan, Mary;
Summers, Mike; Mousab Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); ThomasJ.
Gable (E-mail); Bullock, Tom
CC: Meehan, Michael J., Esq.; Ritchie, Shannan
Subject: LHA Meeting Materials Now Available

Please note: Additional materials available via Director’s Desk not included in mailing.
 

1.       Minutes of Executive Committee Meeting Mar 18 and Mar 25, 2015       
2.       Resolution to Honor Resigning Trustee (Correction, mailed materials have

resolution placement error)
3.       Minutes of Finance and Audit Committee Meeting Feb 10 and Apr 30, 2015

 
Please let me know if you have any questions.
Deb
(Office: 216.227.2490 or Mobile: 216.509.3082)

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.

LKWD-PRR28andPRR36-PRR37_00058

LKWD-PRR28andPRR36-PRR37_00058



LKWD-PRR28andPRR36-PRR37_00059

LKWD-PRR28andPRR36-PRR37_00059



LKWD-PRR28andPRR36-PRR37_00060

LKWD-PRR28andPRR36-PRR37_00060



LKWD-PRR28andPRR36-PRR37_00061

LKWD-PRR28andPRR36-PRR37_00061



From: Sukey, Deborah [DSukey@ccf.org]
Sent: Tuesday, July 07, 2015 7:13 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: jhuntsberger@mcdonaldhopkins.com; Meehan, Michael J., Esq.; Ritchie, Shannan; Keckan,
William; Butler, Patti; Lisa Cobb (lcobb@northshoregastro.org); Anderson, Martha; Butterfield,
Lynne; McIntyre, Lynda
Subject: LHA Notice of Regular Meeting

NOTICE OF REGULAR MEETING
 

The Regular Meeting of the Lakewood Hospital
Association Board of Trustees will be held on
Wednesday, July 15 at 4 p.m.  The meeting will be held
in Wasmer Auditorium at Lakewood Hospital located at
14519 Detroit Avenue.  Meeting materials will be
available via the board portal as well as hard-copy
mailing.
 
Please confirm your attendance to Deb Sukey at
216.227.2490 or by return response at dsukey@ccf.org.
 
Thank you.
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org

 
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Debbie [mailer@secure.directorsdesk.com]
Sent: Wednesday, August 12, 2015 10:24 AM
To: mike.summers@lakewoodoh.net
Subject: Meeting Materials are now Available for Lakewood Hospital Association Board of
Trustees Meeting - Wednesday, August 12, 2015 4:00 - 6:00 PM ET
Attachment(s): "DDEvent-98755.ICS"

RE: Lakewood Hospital Association Board of Trustees Special Meeting - Wednesday, August
12, 2015 4:00 - 6:00 PM ET

Meeting documents are ready for you to review in your Cleveland Clinic Regional Hospitals
Directors Desk account.

Click the link below to view the meeting/event:
https://secure.directorsdesk.com/login.aspx?anc=b3a9d4a5-253c-44a4-bfde-b18f332413b7

If you are unable to click the link above, copy the link and paste it into your browser.

Please click on the attachment to sync this meeting to your calendar
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Unable to Process 
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From: Sukey, Debbie [mailer@secure.directorsdesk.com]
Sent: Thursday, February 12, 2015 7:56 AM
To: Summers, Mike
Subject: Meeting Materials are now Available for Lakewood Hospital Association Board of
Trustees Meeting - Wednesday, February 18, 2015 4:00 - 7:00 PM ET

RE: Lakewood Hospital Association Board of Trustees Meeting - Wednesday, February 18, 2015
4:00 - 7:00 PM ET

Meeting documents are ready for you to review in your Cleveland Clinic Regional Hospitals
Directors Desk account.

Minutes of Oct. 29, 2014 Regular Board of Trustees meeting and Special Meeting of Jan. 14,
2015
- 10 29 2014 LHA BOT Final Minutes_AC Edit
- 01 14 2015 LHA BOT Special Mtg Minutes FINAL AND SIGNED.inc LOI
Governance Committee Report
- 11 04 2014 Lakewood Governance Minutes FINAL AND SIGNED
Election of Trustees, Officers and Committee Chairs
- Governance Election Resolutions
Policy Committee Report, including meeting minutes of Oct. 30 and Nov. 11, 2014, and Jan. 23,
2015
- Policy Committee Report
Community Advisory Board Report
- LW CAC January 21 Minutes
System Report
- Jones_mgmt board report Q4 2014 (3)
Hospital Quality Report
- Quality Report
Credentialing (Nov. 2014 - Feb 2015
- Medical Staff Report
Finance Report
- Finance & Audit Report
LAKEWOOD HOSPITAL FOUNDATION
- 1502 LHF report

Click the link below to view the meeting/event:
https://secure.directorsdesk.com/login.aspx?anc=fa600a3e-51e8-4d8d-a876-e4fc50579cc7

If you are unable to click the link above, copy the link and paste it into your browser.
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From: Sukey, Debbie [mailer@secure.directorsdesk.com]
Sent: Monday, July 13, 2015 3:25 PM
To: mike.summers@lakewoodoh.net
Subject: Meeting Materials are now Available for Lakewood Hospital Association Board of
Trustees Meeting - Wednesday, July 15, 2015 4:00 - 6:00 PM ET
Attachment(s): "DDEvent-1057920184.ICS"

RE: Lakewood Hospital Association Board of Trustees Meeting - Wednesday, July 15, 2015 4:00
- 6:00 PM ET

Meeting documents are ready for you to review in your Cleveland Clinic Regional Hospitals
Directors Desk account.

Minutes of Regular Meeting May 13, 2015 and Special Meeting of June 4, 2015
- LHA 5 13 2015 minutes FINAL AND SIGNED
- Minutes - 06042015
- Nurses Making Policy
Policy Committee minutes of Apr 15, May 20, and Jun 17, 2015
- 04 15 2015 Policy Cmte Minutes - LK - FINAL AND SIGNED
- 05 20 2015 Policy Cmte Minutes - LK - FINAL AND SIGNED
- 06 17 2015 Policy Cmte Minutes - LK - FINAL AND SIGNED
Community Advisory Council Report
- LW CAC June 11Minutes
Finance Report
- Complete Finance Report
LAKEWOOD HOSPITAL FOUNDATION
- 1507 LHF report
Hospital Quality Report
- Complete Quality Report
Credentialing (June - July 2015)
- Med Staff Report

Click the link below to view the meeting/event:
https://secure.directorsdesk.com/login.aspx?anc=40efaae4-1f52-4882-8dec-f0454da4417a

If you are unable to click the link above, copy the link and paste it into your browser.

Please RSVP:
Yes  No  Tentative

Please click on the attachment to sync this meeting to your calendar
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From: Sukey, Debbie [mailer@secure.directorsdesk.com]
Sent: Tuesday, July 14, 2015 7:06 AM
To: mike.summers@lakewoodoh.net
Subject: Meeting Materials are now Available for Lakewood Hospital Association Board of
Trustees Meeting - Wednesday, July 15, 2015 4:00 - 6:00 PM ET
Attachment(s): "DDEvent-1057920184.ICS"

RE: Lakewood Hospital Association Board of Trustees Meeting - Wednesday, July 15, 2015 4:00
- 6:00 PM ET

Meeting documents are ready for you to review in your Cleveland Clinic Regional Hospitals
Directors Desk account.

Minutes of Regular Meeting May 13, 2015 and Special Meeting of June 4, 2015
- LHA 5 13 2015 minutes FINAL AND SIGNED
- Minutes - 06042015
- Nurses Making Policy
Policy Committee minutes of Apr 15, May 20, and Jun 17, 2015
- 04 15 2015 Policy Cmte Minutes - LK - FINAL AND SIGNED
- 05 20 2015 Policy Cmte Minutes - LK - FINAL AND SIGNED
- 06 17 2015 Policy Cmte Minutes - LK - FINAL AND SIGNED
Community Advisory Council Report
- LW CAC June 11Minutes
Finance Report
- Complete Finance Report
LAKEWOOD HOSPITAL FOUNDATION
- 1507 LHF report
Hospital Quality Report
- Complete Quality Report
Credentialing (June - July 2015)
- Med Staff Report

Click the link below to view the meeting/event:
https://secure.directorsdesk.com/login.aspx?anc=bbb5cc99-732c-4400-818a-a71f0658c290

If you are unable to click the link above, copy the link and paste it into your browser.

Please click on the attachment to sync this meeting to your calendar
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From: Sukey, Debbie [mailer@secure.directorsdesk.com]
Sent: Friday, March 11, 2016 2:52 PM
To: mike.summers@lakewoodoh.net
Subject: Meeting Materials are now Available for Lakewood Hospital Association Board of
Trustees Meeting - Wednesday, March 16, 2016 4:00 - 6:00 PM ET
Attachment(s): "DDEvent-102153.ICS"

RE: Lakewood Hospital Association Board of Trustees Meeting - Wednesday, March 16, 2016
4:00 - 6:00 PM ET

Meeting documents are ready for you to review in your Cleveland Clinic Regional Hospitals
Directors Desk account.

Minutes of Regular Meeting Nov. 4, 2015
- LHA 11 4 2015 minutes FINAL
Governance Committee Report
- 03 02 16 Lakewood Governance Minutes
Election of Trustees, Officers, and Committee Chairs
- Governance Election Resolution Final
Community Advisory Council Report
- LW CAC Feb 18 Minutes
Policy Committee minutes of Nov and Dec, 2015 and Jan 2016
- 11 18 2015 Policy Cmte Minutes - LK - FINAL AND SIGNED
- 12 16 2015 Policy Cmte Minutes - LK - FINAL AND SIGNED
- 01 20 2016 Policy Cmte Minutes - LK - FINAL AND SIGNED
System Report
- Reg Hosp Board Report_Q4 2015_FINAL
Finance Report
- Finance Report
LAKEWOOD HOSPITAL FOUNDATION
- 1603 LHF report

Click the link below to view the meeting/event:
https://secure.directorsdesk.com/login.aspx?anc=6aba8547-c072-4ca6-abe5-44a84c4f9dcf

If you are unable to click the link above, copy the link and paste it into your browser.

Please RSVP:
Yes  No  Tentative

Please click on the attachment to sync this meeting to your calendar
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From: Sukey, Debbie [mailer@secure.directorsdesk.com]
Sent: Saturday, May 09, 2015 8:29 PM
To: Summers, Mike
Subject: Meeting Materials are now Available for Lakewood Hospital Association Board of
Trustees Meeting - Wednesday, May 13, 2015 4:00 - 6:00 PM ET

RE: Lakewood Hospital Association Board of Trustees Meeting - Wednesday, May 13, 2015 4:00
- 6:00 PM ET

Meeting documents are ready for you to review in your Cleveland Clinic Regional Hospitals
Directors Desk account.

Minutes of Annual Meeting Feb 18, 2015
- LHA 2 18 2015 BOT minutes FINAL AND SIGNED
Minutes of Executive Committee Meetings Mar 18 and Mar 25, 2015
- Minutes of LHA Executive Committee 3 18 2105
- Minutes of LHA Executive Committee 3 25 15 DRAFT
Resolution to Honor Rsigning Trustee
- Mr Joseph P Gibbons Resolution 05 13 2015
Authorize Director of Food & Dietetic Services
- Nutrition Svc Dir Resolution - Lakewood - 2015
Policy Committee Report, including meeting minutes of Mar 18, 2015
- 03 18 2015 Policy Cmte Minutes - LK - FINAL AND SIGNED
Community Advisory Board Report
- LW CAC April 23 Minutes
System Report
- Jones_mgmt board report Q1_2015 FINAL
Hospital Quality Report
- Combined Quality Tab
Finance Report
- 02 10 2015 Lakewood Finance Minutes DRAFT
- 04 30 2015 Lakewood Finance Minutes DRAFT
- Lakewood MDA 0315 Final reported
Financial Assistance Policy
- 4-1-15 draft LAKEWOOD BOD resolution on FAP
LAKEWOOD HOSPITAL FOUNDATION
- 1505 LHF report
Proposed designation of historic building
- Proposed designation of historic building
Credentialing (Mar - May 2015)
- 2015 March and April Bd of Trustees Cred Report

Click the link below to view the meeting/event:
https://secure.directorsdesk.com/login.aspx?anc=c9ac0a79-e47a-4b69-b38e-6a4cdba9fd7a

If you are unable to click the link above, copy the link and paste it into your browser.
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From: Sukey, Debbie [mailer@secure.directorsdesk.com]
Sent: Thursday, May 28, 2015 9:31 AM
To: mike.summers@lakewoodoh.net
Subject: Meeting Materials are now Available for Special Meeting of Lakewood Hospital
Association Board of Trustees Meeting - Thursday, June 4, 2015 4:00 - 5:00 PM ET
Attachment(s): "DDEvent-1111148259.ICS"

RE: Special Meeting of Lakewood Hospital Association Board of Trustees Meeting - Thursday,
June 4, 2015 4:00 - 5:00 PM ET

Meeting documents are ready for you to review in your Cleveland Clinic Regional Hospitals
Directors Desk account.

Discuss nomination of Curtis Block Building as historic property
- HIstoric Designation of Individual Properties

Click the link below to view the meeting/event:
https://secure.directorsdesk.com/login.aspx?anc=b64b3d90-78ab-44d7-a325-615868c93923

If you are unable to click the link above, copy the link and paste it into your browser.

Please RSVP:
Yes  No  Tentative

Please click on the attachment to sync this meeting to your calendar
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From: Sukey, Deborah [secureMailer.d-4d7ced0cfbab43168334cd8d3fcc7159@ccf.org]
Sent: Monday, January 12, 2015 2:24 PM
CC: lfry@subsidiumhealthcare.com
Subject: Message from Lisa Fry - Privileged

  
  
   Secure Message Delivery   Secure Message Delivery
  
 

    From: "Sukey, Deborah" <DSukey@ccf.org>
    Subject:  Message from Lisa Fry - Privileged
 

    View Message
 

 
    This message will be available online until 02/02/2015.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, July 23, 2015 5:23 PM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: Meehan, Michael J., Esq.; jhuntsberger@mcdonaldhopkins.com; Keckan, William; Chhabra,
Ankit; Sauer, Mary
Subject: Message from Shannan Ritchie

Sent on Behalf of Shannan Ritchie

 

This is being sent as part of our ongoing communication with members of our Board of Trustees, the
Medical Executive Committee, and our Caregivers, to permit communication and reinforcement of updates
provided.  Today forums during all Caregiver shifts were held to provide various updates. 
 
 
Update from Lakewood City Council

·        The first part of the report from Huron Consulting, the consulting group retained by Lakewood City
Council, was received.  This first part addressed national and local trends in the health care
industry.  It can be viewed on the City of Lakewood website.  We believe that its conclusions are
consistent with those presented by Subsidium, the consultant retained by Lakewood Hospital’s
Board of Trustees. 

·        At last Monday’s City Council meeting, it was stated that the remaining 3 parts of the Huron report
are expected to be completed in August.

Update on Hospital Performance

·        The Hospital’s financial performance through June 2016 demonstrated a continuing trend of
declining volumes, and lower volumes result in lower revenue.

·        All Caregivers have done a great job in controlling expenses, including floating to other facilities,
accepting lack-of-work, and managing supplies.

·        Hospital quality scores continue to be strong.

·        Patient experience scores improved for the Month of May.  Of particular note is Nursing

Communication (91st percentile) and Discharge (97th percentile).

·        Congratulations to all Caregivers and thank you for providing safe, high quality and customer-
service-oriented care to our patients and visitors.

Update on Employment for Caregivers

·        We have said that if Caregivers commit to Lakewood Hospital, the Hospital and Cleveland Clinic will
commit to them in terms of job opportunities.

·        If the Hospital closes at any time in the future as part of an approved plan, every Caregiver
interested in continued employment with Cleveland Clinic who stays with Lakewood Hospital until the
time the Caregiver’s services may no longer be needed at Lakewood Hospital and who has been in
good standing will be offered a position within the Cleveland Clinic enterprise or with one of its
partners.

·        Caregivers are invited to consider where they would like to work or do if Lakewood Hospital
transitions.  For example, some have expressed an interest in Avon Hospital, and some have
indicated a desire for retirement.

·        Depending on the status of the planning currently underway, in early September, we expect to hold
Caregiver forums to discuss the process and to enable Caregivers to say where or what their top
two or three preferences are to help determine where employees could potentially get placed, where
there is capacity, etc.

·        At the appropriate time, when and if Caregiver employment winds down, a recruiter will meet with
each Caregiver to review all the job opportunities available in the health system.

·        At that time, using preferences as a guide, Caregivers will be matched and placed in other jobs
within Cleveland Clinic Health System.

·        There will be no interview and there will be no application.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Wednesday, June 10, 2015 6:43 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: Meehan, Michael J., Esq.; Ritchie, Shannan; Harrington, Michael; Chhabra, Ankit; Sauer,
Mary
Subject: NEW ADDRESS: Vine's

Rev. Fancher was kind enough to share a new address for Jim.
 
NEW ADDRESS
Jim Vine
23285 Pheasant Ln. Unit 12
Westlake, OH  44145
 
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org

 
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Debbie [mailer@secure.directorsdesk.com]
Sent: Monday, January 12, 2015 4:25 PM
To: Summers, Mike
Subject: New Directors Desk Secure Email

Summers, Michael P., The Honorable,

You have received a new Secure Email message from Sukey, Debbie. For security reasons, you
must log into your Directors Desk account to view the full content of this message.

Message Details: 
- Sender: Sukey, Debbie
- Attachments: 1 (available once you log in)

The following link will take you to your account to view the full message:

https://secure.directorsdesk.com/login.aspx?anc=699e2b43-5010-44e3-8353-8d36f392dba8

If you are unable to click the link above, copy the link and paste it into your browser.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, May 07, 2015 9:05 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Madigan, Mary; Summers, Mike; Mousab Tabbaa,
MD; Rebecca Patton; Thomas J. Coury (E-mail); Thomas J. Gable (E-mail); Bullock, Tom;
William R. Gorton (E-mail)
CC: Meehan, Michael J., Esq.
Subject: Notice: LHA Meeting Materials

Notice: Meeting Materials
 
The Lakewood Hospital Association Board of Trustees meeting materials will be
available on the Board Portal (Director’s Desk) later today.  Please note within the
materials provided:
 

1. The regular meeting materials
 

2. Exhibit 1 – Annual Performance Improvement Plans
a. The regular meeting materials will include a summary of the plans.
b. Limited hard-copy materials will be provided at the meeting for anyone

who may wish to review the full version of performance plans.  
 

3. Exhibit 2 – E&Y Draft Audited Financial Report
a. The final report will be provided in a bound hard-copy handout at the

meeting place setting.
 
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org

 
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, June 18, 2015 9:29 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: jhuntsberger@mcdonaldhopkins.com
Subject: Notice of Lakewood City Council Meetings

Sent on behalf of Tom Gable
 
Greetings,
 
In an effort to show our solidarity and support of the Future of Healthcare in the City
of Lakewood, it is strongly urged that you attend all future meetings of the Lakewood

City Council. The regular meetings are held on the 1st and 3rd Monday, unless
otherwise noted, in Council Chambers. Provided below the remaining 2015 meetings.
 

REGULAR MEETINGS OF CITY COUNCIL
1ST & 3RD MONDAYS AT 7:30 P.M.
HELD IN COUNCIL CHAMBERS
MUNICIPAL BUILDING, 12650 DETROIT AVENUE
 
July 6
July 20
September 8
September 21
October 5
October 19
November 2
November 16
December 7
December 21

 
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org

 
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, January 28, 2016 8:42 AM
To: jhuntsberger@mcdonaldhopkins.com; Bekeny, James, MD; bill.gorton@gortco.com; Culley
M.D., Carl; Curtis M.Brosky (E-mail); David Lesjak; Dennis Roche; Freeman,Richard; Gary R.
Pritts; John Litten; John T. O'Neill; Jon M.Fancher (E-mail); Jones, M.D., J. Stephen; Kathleen T.
McGorray Ph. D. (kmcgorray@yahoo.com); ken.haber@sbcglobal.net; M. Ellen Bryztwa; Michael
Summers; Mousab Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable
(E-mail); Tom Bullock
CC: Butler, Patti; Chhabra, Ankit; Butterfield, Lynne; Lisa Cobb(lcobb@northshoregastro.org);
Houston, Eileen; Miller, Deirdre; Frolo, Janet; Tobin, Elizabeth; Weisman, Karen; Tilow-Kmetz,
Maryann; Meehan,Michael J., Esq.; McIntyre, Lynda; Sukey, Deborah
Subject: Notice of Meeting - LHA Board of Trustees
Attachment(s): "Regional Hospital 2016 BOARD Calendar 10 2015.pdf"

NOTICE OF MEETING
 
 
Pursuant to a previous notice, there will be an Annual Meeting of the Board of
Trustees of Lakewood Hospital Association on Wednesday, March 16, 2015, at
4:00 pm.  The meeting will be held in Wasmer Auditorium, at Lakewood
Hospital located at 14519 Detroit Avenue, Lakewood, Ohio. 
 

Please confirm your attendance for the meeting on March 16th to Debbie Sukey at
216.227.2490 or by return response at dsukey@ccf.org.
 
Thank you.
 
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2015). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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Regional Hospitals | 2016 Board Calendar 

Page 1 

 

DATE  DAY BOARD TIME LOCATION 

JANUARY     

20  Wednesday RH Board Policy Committee Teleconference 9:00 -10:00 Dial-In #:  866.410.7208 | Conf. Code:  2164480200 

FEBRUARY     

1 Monday Combined Cleveland Clinic and Community 

Hospital Board of Trustees Teleconference 

4:00 – 5:00 Dial In #: 888.357.2465 | Conf. Code: 2164443197 

9 Tuesday CCRH Board of Directors Executive Committee  4:00 – 6:00 Lutheran Hospital Loop Board Room  

17 

 

Wednesday RH Board Policy Committee Teleconference 9:00 -10:00 Dial-In #:  866.410.7208 | Conf. Code:  2164480200 

Lakewood Hospital Association Board of Trustees 4:00 – 6:00 Lakewood Hospital Wasmer 

MARCH     

7 

 

Monday Hospital Tour 

Combined Cleveland Clinic and Community 

Hospital Board of Trustees Meeting (State of the 

Clinic Presentation) 

Board Reception 

3:00 - 4:00  

4:00 – 5:30 

 

 

5:30  

Euclid Hospital 

Waltz Auditorium 

18901 Lakeshore Blvd. 

Euclid, OH  44119 

16 Wednesday RH Board Policy Committee Teleconference 9:00 -10:00 Dial-In #:  866.410.7208 | Conf. Code:  2164480200 

  Lakewood Hospital Association Board of Trustees 4:00 – 6:00 Lakewood Hospital Wasmer 

APRIL     

12 Tuesday CCRH Board of Directors Executive Committee 

(Annual Meeting) 

 

4:00 – 6:00 Euclid Hospital 

20 Wednesday RH Board Policy Committee Teleconference 9:00 -10:00 Dial-In #:  866.410.7208 | Conf. Code:  2164480200 

MAY     

2 

 

Monday Board Lunch 11:30 - 12:30  Lyndhurst Campus Atrium 

Combined Cleveland Clinic and Community Hospitals Board 

of Trustees Retreat 

12:30 – 5:00  
Lyndhurst Campus 1

st
 Floor Amphitheater 

1950 Richmond Road, Lyndhurst, OH 44124 
Board Reception 5:30  
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Regional Hospitals | 2016 Board Calendar 

Page 2 

 

MAY CON’T     

11 Wednesday Lakewood Hospital Association Board of Trustees 4:00 – 6:00  Lakewood Hospital Wasmer 

18 Wednesday RH Board Policy Committee Teleconference 9:00 – 10:00 Dial-In #:  866.410.7208 | Conf. Code:  2164480200 

JUNE     

15 Wednesday RH Board Policy Committee Teleconference 9:00 – 10:00 Dial-In #:  866.410.7208 | Conf. Code:  2164480200 

JULY     

13 Wednesday Lakewood Hospital Association Board of Trustees 4:00 – 6:00 Lakewood Hospital Wasmer 

20 

 

Wednesday RH Board Policy Committee Teleconference 9:00 – 10:00 Dial-In #:  866.410.7208 | Conf. Code:  2164480200 

 

20 Wednesday Combined Cleveland Clinic and Community 

Hospitals Board of Trustees Teleconference 

3:00 – 4:00 Dial-In: 888.357.2465 | Conf. Code: 2164443197 

26 Tuesday CCRH Board of Directors Executive Committee  4:00 – 6:00 Marymount Hospital Auditorium A 

AUGUST     

17 Wednesday RH Board Policy Committee Teleconference 9:00 – 10:00 Dial-In #:  866.410.7208 | Conf. Code:  2164480200 

29 

 

Monday Hospital Tour 

Combined Cleveland Clinic and Community 

Hospitals Board of Trustees Meeting 

Board Reception 

3:00 – 3:45  

4:00 – 5:30  

 

5:30 

Medina Hospital 

1000 E. Washington Street 

Medina, OH  44256 

 

SEPTEMBER     

21 Wednesday RH Board Policy Committee Teleconference 9:00 – 10:00 Dial-In #:  866.410.7208 | Conf. Code:  2164480200 

OCTOBER     

19 Wednesday RH Board Policy Committee Teleconference 9:00 – 10:00 Dial-In #:  866.410.7208 | Code:  2164480200 

Combined Cleveland Clinic and Community 

Hospitals Board of Trustees Teleconference 

3:00 – 4:00  Dial-in: 888.357.2465 | Conf. Code: 216.444.3197 

26 Wednesday Lakewood Hospital Association Board of Trustees 4:00 – 6:00 Lakewood Hospital Wasmer 
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NOVEMBER     

15 Tuesday CCRH Board of Directors Executive Committee  4:00 – 6:00  Lakewood Hospital or Avon Hospital TBD 

16 Wednesday RH Board Policy Committee Teleconference 9:00 – 10:00 Dial-In #:  866.410.7208 | Conf. Code:  2164480200 

DECEMBER     

5 

 

Monday Combined Cleveland Clinic and Community 

Hospitals Board of Trustees Meeting 

4:00 – 5:30  Lyndhurst Campus 1
st

 Floor Amphitheater  

1950 Richmond Road, Lyndhurst, OH  44124 

Holiday Reception 5:30  Lyndhurst Campus 1
st

 Floor Atrium 

14 Wednesday RH Board Policy Committee Teleconference 9:00 – 10:00 Dial-In #:  866.410.7208 | Conf. Code:  2164480200 
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From: Sukey, Deborah [secureMailer.d-609787afa17642f8a7e76d8e5be6447c@ccf.org]
Sent: Tuesday, January 06, 2015 2:22 PM
To: Madigan, Mary; kmcgorray@yahoo.com; dave@lesjakplanning.com; cbrosky@lscservice.com; Michael Meehan;
Shannan Ritchie; James Bekeny; Carl Culley; bmpatton@aol.com; Michael Harrington; Richard Freeman; Ankit
Chhabra; fourgablemgmt@aol.com; J Stephen Jones; jfancher@riverpres.org; Rocheworks@gmail.com;
ken.haber@sbcglobal.net; Bullock, Tom; tc@pointeblank.net; bill.gorton@gortco.com; jgibbons@ssrl.com;
johnlitten347@gmail.com; jto@jtonm.net; Brian Donley; tabbaateam@northshoregastro.org;
Ellen_brzytwa@yahoo.com; gary.pritts@gmail.com; Summers, Mike
Subject: NOTICE OF SPECIAL MEETING OF BOARD OF TRUSTEES OF LAKEWOOD HOSPITAL ASSOCIATION

  
  
   Secure Message Delivery   Secure Message Delivery
  
 

    From: "Sukey, Deborah" <DSukey@ccf.org>
    Subject:  NOTICE OF SPECIAL MEETING OF BOARD OF TRUSTEES OF LAKEWOOD HOSPITAL ASSOCIATION
 

    View Message
 

 
    This message will be available online until 01/27/2015.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, May 28, 2015 9:26 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: Meehan, Michael J., Esq.; jhuntsberger@mcdonaldhopkins.com; Ritchie, Shannan; Butler,
Patti
Subject: Notice of Special Meeting of Board of Trustees of LHA

Sent on behalf of Mr. Thomas Gable, Chair of the Board

NOTICE
OF SPECIAL MEETING OF

BOARD OF TRUSTEES OF LAKEWOOD
HOSPITAL ASSOCIATION

 
 

There will be a Special Meeting of the Board of Trustees of
Lakewood Hospital Association (“LHA”) on Thursday, June 4,
2015, at 4:00 p.m. The meeting will be held in Wasmer Auditorium
located at 14519 Detroit Avenue, Lakewood, 44107. The meeting is
expected to last approximately 1 hour.  The purposes of the Special
Meeting are to:
 

1.     Consider and act upon a proposal to extend the Letter of Intent
beyond May 31, 2015 regarding hospital planning;

2.     Discuss nomination of Curtis Block Building as historic property;
and

3.     Consider such other business as may come before the meeting.
 
Please confirm your availability to Deb Sukey at dsukey@ccf.org or
216.227.2490.
 
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org

 
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
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recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Tuesday, March 31, 2015 11:16 AM
To: Summers, Mike
CC: Ritchie, Shannan
Subject: Patient Letter - Attorney, Client, Privileged
Attachment(s): "Final 46436___Letter_011915_2.pdf"

Mayor Summers,
 
Attached, please find the letter delivered to all patients following announcement on
January 15, 2015.
 
Should  you need anything else, please let Shannan or I know.
 
Thanks
Deb
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org

 
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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Lakewood Hospital 
a Cleveland Clinic hospital 

 

January 15, 2015 
 

 

 

 

Dear 

 

Thank you for entrusting us with your care. 

 

We want to share with you an important announcement that was made recently, which proposes a 

new way to deliver healthcare in the City of Lakewood in the future. First and foremost, we want to 

reassure you that your care remains our top priority and will not be affected. 

 

In light of the tremendous changes in healthcare today and in keeping with the City of Lakewood’s 

goal to be the healthiest city in America, the hospital’s governance groups have proposed a major 

investment in Lakewood. 

 

This proposal will modernize healthcare and deliver a more sustainable way to meet the long-term 

healthcare needs of the community. 

 

What this means to our patients: 

• Today, you can continue to come to Lakewood Hospital and our emergency department. 

• In 2016, a health and wellness campus will be created. The campus will include a family 

health center and emergency department, which will replace Lakewood Hospital. 

• It is our intent to keep Lakewood Hospital open until our transition from inpatient to 

outpatient care in the fall of 2016. 

• It is Cleveland Clinic’s goal to provide every Lakewood Hospital employee who wants a job 

with an opportunity in our health system or one of our partner organizations. 

 

Cleveland Clinic remains committed to being the healthcare partner in the City of Lakewood and 

will continue to provide care today and in the future. 

 

Thank you for the privilege of providing care for you and your family. 

Sincerely, 

 

 

 

Shannan Ritchie 

Interim President 

Lakewood Hospital 
 

 

 

 

 

9500 Euclid Avenue 

The Cleveland Clinic Foundation Cleveland, OH 44195 
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Wednesday, November 04, 2015 8:53 AM
To: 'Summers, Mike'
Subject: RE: Congratulations

Agreed/

-----Original Message-----
From: Summers, Mike [mailto:Mike.Summers@lakewoodoh.net] 
Sent: Wednesday, November 04, 2015 8:35 AM
To: Sukey, Deborah
Subject: RE: Congratulations

Thanks- a big night for Lakewood

-----Original Message-----
From: Sukey, Deborah [mailto:DSukey@ccf.org] 
Sent: Wednesday, November 04, 2015 4:36 AM
To: Summers, Mike
Subject: Congratulations

Congratulations Mayor Summers on your win and issue 64

Sent from my iPhone
Deborah Sukey

===================================

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2015). 
Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff and
locations.

Confidentiality Note: This message is intended for use only by the individual or entity to which it
is addressed and may contain information that is privileged, confidential, and exempt from
disclosure under applicable law. If the reader of this message is not the intended recipient or the
employee or agent responsible for delivering the message to the intended recipient, you are
hereby notified that any dissemination, distribution or copying of this communication is strictly
prohibited. If you have received this communication in error, please contact the sender
immediately and destroy the material in its entirety, whether electronic or hard copy. 

Thank you.

===================================

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2015). 
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Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff and
locations.

Confidentiality Note: This message is intended for use only by the individual or entity to which it
is addressed and may contain information that is privileged, confidential, and exempt from
disclosure under applicable law. If the reader of this message is not the intended recipient or the
employee or agent responsible for delivering the message to the intended recipient, you are
hereby notified that any dissemination, distribution or copying of this communication is strictly
prohibited. If you have received this communication in error, please contact the sender
immediately and destroy the material in its entirety, whether electronic or hard copy. 

Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, November 19, 2015 2:51 PM
To: Summers, Mike
Subject: RE: rsvp - YES- mICHAEL p. sUMMERS lha TRUSTEE MEETING 11-30-15

Thank you.
 

From: Summers, Mike [mailto:Mike.Summers@lakewoodoh.net] 
Sent: Thursday, November 19, 2015 2:41 PM
To: Sukey, Deborah
Subject: rsvp - YES- mICHAEL p. sUMMERS lha TRUSTEE MEETING 11-30-15

 
 
 
Michael P Summers
Mayor, City of Lakewood, Ohio
216-529-6600
Mike.summers@lakewoodoh.net
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2015). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Friday, April 24, 2015 6:48 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; Joe Gibbons; John Litten; John T. O'Neill; Jon
M.Fancher (E-mail); Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.
(kmcgorray@yahoo.com); ken.haber@sbcglobal.net; M. Ellen Bryztwa; Madigan, Mary;
Summers, Mike; Mousab Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); ThomasJ.
Gable (E-mail); Bullock, Tom; William R. Gorton (E-mail)
CC: Butler, Patti
Subject: Reminder: Invitiation to Attend City Council Meeting

Sent on Behalf of Tom Gable
 
The LHA Board of Trustees have been invited to the City Council
meeting on Monday, April 27 beginning at 5:00 PM in the
Mayor’s Conference Room. If you are unable to attend, please
let me know by return response or at 216.227.2490.
 
Thanks
Tom/Deb

 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org

 
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Wednesday, October 28, 2015 11:57 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: Ritchie, Shannan; jhuntsberger@mcdonaldhopkins.com; Meehan, Michael J., Esq.
Subject: Reminder: LHA Meetings Rescheduled

I had received a few inquiries over the past 24 hours regarding upcoming meetings.
Below are reminders of the changes that occurred.
 

Today’s LHA meeting was postponed to Wednesday, November 4 at
4:30 PM in Wasmer Auditorium
 

F & A Committee meeting scheduled tomorrow, Thursday, October 29
at 7:30 AM in the Board Room

Board Portal reminder and review materials sent the afternoon of Tuesday,
October 27 to committee members.
 
 
If you have any questions, please let me know and I would be happy to help.
Debbie
 
 

NOTICE OF MEETING
 
 
Pursuant to previous notice (September 15, 2015), the Lakewood Hospital
Association Board of Trustees Regular Meeting rescheduled to October 14, 2015,
has been rescheduled to November 4, 2015, in Wasmer Auditorium at the
new time of 4:30 pm.  
 
Please confirm your attendance to Debbie Sukey at 216.227.2490 or by return
response at dsukey@ccf.org.
 
Thank you.
 
 
 

NOTICE OF RESCHEDULING OF LHA FINANCE
AND AUDIT COMMITTEE MEETING

 

The meeting of the Finance and Audit Committee of the Board of
Trustees of Lakewood Hospital Association scheduled for Tuesday,
October 13, 2015 has been rescheduled to Thursday, October
29, 2015 at 7:30 a.m.  The meeting will be held in the Board Room
at Lakewood Hospital, located at 14519 Detroit Avenue,
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Special Meeting of the Board of Trustees 

 Wednesday, September 16, 2015 

4:00 p.m. – Lakewood Hospital 

 Wasmer Auditorium 

Agenda 

 

1. CHAIRMAN’S REPORT     Information Thomas Gable               

  

2. FINANCIAL UPDATE Information Ken Haber/Ankit Chhabra       

            

3. OTHER BUSINESS Information   

                                                                                                                       

4. EXECUTIVE SESSION  (Closed Meeting) 

 

o Follow-up from Management (proprietary)  Information J. Stephen Jones, MD/Ankit Chhabra 

 

o Potential Litigation and Attorney Report 

 (attorney-client privileged)    Information Jeff Huntsberger, Esq. 

 

o Adjournment of Executive Session 

 

5. ADJOURNMENT OF MEETING 

 

 

 

 

 

 

 

 

Our Missio :  To e the World’s Leader i  Patie t Experie e, Cli i al Out o es, Resear h a d Edu atio  

Next Lakewood Hospital Association Board of Trustees Regular Meeting  

October 14, 2015 
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From: Meehan, Michael J., Esq. [MEEHANM@ccf.org]
Sent: Friday, March 27, 2015 5:05 PM
To: Madigan, Mary; Summers, Mike; Bullock, Tom; Butler, Kevin
CC: Thomas J. Gable (fourgablemgmt@aol.com)
Subject: Document Submission from LHA to City of Lakewood - Cover Letter and Index of
Documents
Attachment(s): "LHA Cover Letter and Index.pdf"

Find enclosed a cover letter and document index from Thomas J. Gable, Chair of the
Board of Lakewood Hospital Association that is self-explanatory.  The attachments will be
sent separately to Mr. Butler.  Thank you.  Mike Meehan
 
 

Michael J. Meehan, Esq.  |   General Counsel, Regional Hospitals    

Law Department  |  Cleveland Clinic  |  3050 Science Park Dr.,  AC321

Beachwood, OH 44122  |  Office: (216) 448-0167  |  Mobile: (216) 312-3523

Fax: (216) 448-0201  |   meehanm@ccf.org

Privileged and confidential transmission.  This message is intended for the use

only of the individual or entity named above.

 
 
 
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Pae, Jennifer [Jennifer.Pae@lakewoodoh.net] on behalf of Meehan, Michael J., Esq.
[MEEHANM@ccf.org]
Sent: Tuesday, September 22, 2015 11:59 AM
To: Summers, Mike; Butler, Kevin
Subject: FW: Lakewood Hospital Financial Presentation
Attachment(s): "attachment.ics"

                        Can we car pool?
 
-----Original Appointment-----
From: Meehan, Michael J., Esq. [mailto:MEEHANM@ccf.org] 
Sent: Tuesday, September 22, 2015 12:56 PM
To: Meehan, Michael J., Esq.; Robyn.Smyers@thompsonhine.com; Slifko, Jessica; Chhabra, Ankit;
Harrington, Michael; Cathryn.Greenwald@thompsonhine.com; tommie.robertson@thompsonhine.com;
Butler, Kevin; ken.haber@sbcglobal.net; Huntsberger, Jeffrey R.; Summers, Mike; Pae, Jennifer;
walter@healthlaw.com
Subject: Lakewood Hospital Financial Presentation
When: Wednesday, September 23, 2015 9:00 AM-11:00 AM (UTC-05:00) Eastern Time (US & Canada).
Where: Thompson Hine - 39th Floor, Key Center

 
 
This is an invitation for you to attend a presentation from the Cleveland Clinic Finance
Division regarding the assets and costs associated with the potential transition of
Lakewood Hospital.  To the extent applicable, this session will be conducted pursuant to
the Joint Defense Agreement among the parties represented at the meeting. 
 
The main entrance to Thompson Hine’s offices is on the 39th Floor of Key Center.  Please
use the valet parking service at the Marriott Hotel and bring your parking ticket to
Thompson Hine for validation.  Please plan on going through building security, which will
take approximately 5- 10 minutes.  You will need a photo ID for this purpose, e.g. your
driver’s license. 
 
I look forward to seeing you tomorrow.
 
Mike Meehan
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report (2015).
Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff and locations.
Confidentiality Note: This message is intended for use only by the individual or entity to which it is
addressed and may contain information that is privileged, confidential, and exempt from disclosure under
applicable law. If the reader of this message is not the intended recipient or the employee or agent
responsible for delivering the message to the intended recipient, you are hereby notified that any
dissemination, distribution or copying of this communication is strictly prohibited. If you have received this
communication in error, please contact the sender immediately and destroy the material in its entirety,
whether electronic or hard copy. Thank you.
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From: Cantrell, Terri [CANTRET2@ccf.org] on behalf of Meehan, Michael J., Esq.
[MEEHANM@ccf.org]
Sent: Tuesday, September 22, 2015 11:55 AM
To: Robyn.Smyers@thompsonhine.com; Slifko,Jessica; Chhabra, Ankit; Harrington,Michael;
Cathryn.Greenwald@thompsonhine.com; tommie.robertson@thompsonhine.com;
Kevin.Butler@lakewoodoh.net; ken.haber@sbcglobal.net; Huntsberger, Jeffrey R.;
Mike.Summers@lakewoodoh.net; jennifer.pae@lakewoodoh.net; walter@healthlaw.com
Subject: Lakewood Hospital Financial Presentation
Attachment(s): "attachment.ics"

This is an invitation for you to attend a presentation from the Cleveland Clinic Finance
Division regarding the assets and costs associated with the potential transition of
Lakewood Hospital.  To the extent applicable, this session will be conducted pursuant to
the Joint Defense Agreement among the parties represented at the meeting. 
 
The main entrance to Thompson Hine’s offices is on the 39th Floor of Key Center.  Please
use the valet parking service at the Marriott Hotel and bring your parking ticket to
Thompson Hine for validation.  Please plan on going through building security, which will
take approximately 5- 10 minutes.  You will need a photo ID for this purpose, e.g. your
driver’s license. 
 
I look forward to seeing you tomorrow.
 
Mike Meehan
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2015). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Meehan, Michael J., Esq. [MEEHANM@ccf.org]
Sent: Thursday, December 10, 2015 4:33 PM
To: Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis Roche; Freeman,
Richard; John Litten; John T. O'Neill; Jon M.Fancher (E-mail); Kathleen T. McGorray Ph.
D.(kmcgorray@yahoo.com); ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan;
Michael Summers; Mousab Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J.
Gable (E-mail); Tom Bullock; WilliamR. Gorton (E-mail); Bekeny, James, MD; Jones, M.D., J.
Stephen; Bode,Sharon; gary.pritts@gmail.com; jhuntsberger@mcdonaldhopkins.com
CC: Lisa Cobb (lcobb@northshoregastro.org); Frolo, Janet; McIntyre, Lynda; Ritchie, Shannan
Subject: Notice of Special Meeting of LHA Board on Monday at 4:00 pm
Attachment(s): "Master Agreement.pdf", "NAI_1500697161_2_LHA Amendment to Articles
DRAFT 12 10 2015.docx", "NAI_1500691435_1_Change-Pro Redline - NAI-1500689363-v1
andNAI-15006893....doc", "(SDP11-30-15)SupplementtoLOI.PDF"

NOTICE OF SPECIAL MEETING
OF LAKEWOOD HOSPITAL ASSOCIATION

BOARD OF TRUSTEES
 
The Chair of the Lakewood Hospital Association Board of Trustees has called a
Special Meeting of the Board of Trustees of Lakewood Hospital Association (“LHA”)
for Monday, December 14, 2015, at 4:00 pm in Wasmer Auditorium located at
Lakewood Hospital, 14519 Detroit Avenue, Lakewood, OH.   The purposes of the
meeting will be to:

(1) seek approval of the proposed Master Agreement with the Cleveland Clinic
and the City of Lakewood (copy attached),
(2) seek approval of related amendments to the Articles of Incorporation of
LHA (copy attached),
(3) seek approval to related amendments to the Code of Regulations of LHA
(copy attached),
(4) receive a litigation update on the taxpayer lawsuit,
(5) discuss and take action as appropriate regarding correspondence from
Surgical Development Partners (copy attached),
(6) receive an update on communications, and
(7) discuss and take action as appropriate regarding other business that may
come before the meeting.

 
It is anticipated that the meeting will be closed in accordance with Sec. 4.10 of the
Code of Regulations.  Please confirm your attendance to Sharon Bode at
216.227.2510 or by return response at sbode@ccf.org.
 
Michael J. Meehan, Secretary
Lakewood Hospital Association
 

Michael J. Meehan, Esq.  |   General Counsel, Regional Hospitals    

Law Department  |  Cleveland Clinic  |  3050 Science Park Dr.,  AC321

Beachwood, OH 44122  |  Office: (216) 448-0167  |  Mobile: (216) 312-3523

Fax: (216) 448-0201  |   meehanm@ccf.org

Privileged and confidential transmission.  This message is intended for the use

only of the individual or entity named above.
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Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
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recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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1
11938585.9

MASTER AGREEMENT

AMONG

CITYOFLAKEWOOD, LAKEWOODHOSPITALASSOCIATION, ANDTHE

CLEVELANDCLINIC FOUNDATIONREGARDINGTHE FUTUREOFHEALTH

CARE SERVICES IN THE LAKEWOODCOMMUNITY

This MASTER AGREEMENT (“Master Agreement”) is made as of this ____
day of December, 2015 (the “Effective Date”), by and among the City of Lakewood, Ohio, a
municipal corporation and political subdivision in and of the State of Ohio (the “City”);
Lakewood Hospital Association, an Ohio nonprofit corporation (“LHA”); and The Cleveland
Clinic Foundation, an Ohio nonprofit corporation (the “Clinic”) (the foregoing are sometimes
referred to herein individually as a “party” and collectively as the “parties”).

RECITALS

WHEREAS, the City and LHA are parties to a lease agreement dated as of
December 23, 1996 (the “Original Lease”; the Original Lease, together with any amendments
thereto, is referred to herein as the “1996 Lease”) under which the City leases to LHA certain
real property and personal property, including such real and personal property associated with
that certain facility commonly known as Lakewood Hospital (the “Hospital”);

WHEREAS, LHA operates the Hospital as a community hospital located in the
City of Lakewood, Ohio that provides hospital and health care services to residents of the City of
Lakewood and its surrounding communities;

WHEREAS, the Clinic operates a multi-specialty academic medical center that
integrates clinical and hospital care with research and education, and the Clinic’s health system
is comprised of community hospitals, affiliate hospitals, and family health centers with a
northeast Ohio, national and international presence;

WHEREAS, the Clinic and LHA have entered into a Definitive Agreement
executed on December 19, 1996 (the “1996 Definitive Agreement”) that is related to the
operation of the Hospital and that terminates upon the expiration or termination of the 1996
Lease;

WHEREAS, each of LHA and the Clinic is exempt from federal income tax
under Section 501(a) by reason of being described in Section 501(c)(3) of the Internal Revenue
Code of 1986, as amended;

WHEREAS, the City, LHA and the Clinic understand that, at both the national
and local levels, health care is in the midst of an unprecedented transformation from an inpatient
hospital-based model, designed to care for the sick, to a population-based model of
comprehensive healthcare delivered primarily in outpatient and home settings designed to
improve the health of an entire community by helping people live healthier lives and treating
their health conditions early to prevent chronic diseases;
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WHEREAS, the City, LHA and the Clinic share a vision that, by embracing the
transformation in health care and making pioneering investments in comprehensive ambulatory
(outpatient)-based health care services, wellness activities and outreach services rooted in
population health management principles and supported by a comprehensive health system,
Lakewood can become the healthiest city in America; and

WHEREAS, in furtherance of the foregoing, the City, LHA and the Clinic have
agreed to cooperatively take such steps as are necessary to embrace the transformation in health
care and undertake the transition of certain services at the Hospital to a family health center to be
constructed (the “Transition”) and certain other actions, each as set forth in this Master
Agreement.

AGREEMENT

NOW, THEREFORE, the parties hereto, intending to be legally bound, and in
consideration of the premises and the mutual covenants, representations and warranties set forth
in this Master Agreement, as well as other good and valuable consideration, the receipt and
adequacy of which is hereby acknowledged, do hereby agree as follows:

ARTICLE I

Master Agreement and Ancillary Agreement Overview

This Master Agreement sets forth the definitive agreement of the parties and the
framework for the Transition and related transactions. This Master Agreement also cross
references the following agreements: Termination of 1996 Definitive Agreement (as defined in
Section 3.4), the FHC Site Sale Agreement (as defined in Section 5.1), the 850 Columbia Road
Sale Agreement (as defined in Section 5.4), the 1996 Lease, the Parking Lot Lease (as defined in
Section 2.2(b)), and any agreements executed in connection with the sale of the real property
described in Section 5.6 (collectively, the “Ancillary Agreements”), which set forth detailed
terms for transactions related to and necessary to accomplish the Transition. Subject to the terms
and conditions of this Master Agreement, the terms set forth herein are effective as of the
Effective Date.

ARTICLE II

Cleveland Clinic Family Health Center at Lakewood

2.1 Construction of Family Health Center at Lakewood.

(a) The Clinic will construct a new comprehensive Cleveland Clinic Family
Health Center (the “FHC”) of approximately 62,100 gross square feet on approximately 1.7
acres of land owned by the City located at the southwest corner of Belle Avenue and Detroit
Avenue in Lakewood as more particularly described in the FHC Site Sale Agreement (as defined
in Section 5.1) (the “FHC Site”). Pursuant to the FHC Site Sale Agreement, the City will
convey the FHC Site to the Clinic for the FHC. The Clinic’s capital commitment for the design,
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construction and equipping of the FHC (including on-site parking) will be approximately
$34,000,000. As of the Effective Date, the parties contemplate a construction schedule that
would allow the FHC to open by June 2018.

(b) The Clinic contemplates that the FHC will embrace architecturally
noteworthy design, consistent with the innovative and comprehensive design aesthetic adopted
by the Clinic beginning in 2008. The FHC’s planned architectural style and building layout are
intended to create a calming environment for patients and their families and to be sensitive to
patient, family, and staff needs. The structure is intended to serve as a primary component of a
vibrant new Lakewood business district.

2.2 Parking. On-site, adjacent and proximate parking is critical to the success of the
FHC. The Clinic contemplates the FHC will need the support of 325 parking spaces, which
spaces will be obtained as set forth below.

(a) The Clinic contemplates constructing a parking structure on the FHC Site
that will accommodate approximately 120 parking spots. The parties agree that the Wind-Down
Costs (as defined in Section 3.3(b)) shall include $2.5 million to fund the construction of such
structure and the work contemplated by the Parking Lot Lease.

(b) The Clinic shall have the option, on or before the FHC Commencement
Date, to enter into a lease (the “Parking Lot Lease”) with the City for a period commencing on
the termination of the 1996 Lease for use of the existing Emergency Department lot on the east
side of Belle Avenue, as shown on Exhibit A, which may be, at the Clinic’s option, expanded to
include the property highlighted in green on Exhibit A, (the “ER Parking Lot”) at fair market
rental rates and the other material terms and conditions set forth on Exhibit B. The Clinic will
have the right, at its expense, to restripe and reconfigure the ER Parking Lot. It is anticipated that
the ER Parking Lot will accommodate approximately 75 parking spaces. During the hours that
the FHC is not operating (other than providing emergency services), the Clinic agrees to make
the ER Parking Lot available for public parking.

(c) In the event that the Current Hospital Site (as defined in Section 3.3(c))
includes additional parking spaces made available for parking for the FHC (i) at fair market
rental rates and (ii) that is reasonably deemed by the Clinic to be an appropriate replacement for
the ER Parking Lot spaces, the spaces leased to the Clinic under the Parking Lot Lease will be
proportionately reduced and the City and the Clinic will appropriately modify and/or terminate
the Parking Lot Lease.

(d) In the event that the City makes additional parking spaces available
adjacent to the FHC (i) at fair market rental rates and (ii) that is reasonably deemed by the Clinic
to be an appropriate replacement for the ER Parking Lot spaces, the spaces leased to the Clinic
under the Parking Lot Lease, and depicted in green on Exhibit A, may be proportionately
reduced by up to 25 spaces and the City and the Clinic will appropriately modify the Parking Lot
Lease. For the purpose of this Sections 2.2(d), “adjacent” shall mean property located south of
Detroit Avenue and within one block of the FHC (with one block being measured by the distance
between Belle and Marlowe along Detroit Avenue).
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(e) In the event that the Clinic acquires or leases additional property
contiguous to the FHC Site to be used to make additional parking spaces available to the FHC
that is reasonably deemed by the Clinic to be an appropriate replacement for the ER Parking Lot
spaces, the spaces leased to the Clinic under the Parking Lot Lease, and depicted in green on
Exhibit A, may be proportionately reduced by up to 25 spaces and the City and the Clinic will
appropriately modify the Parking Lot Lease.

(f) The Clinic contemplates continuing to lease parking spaces in the North
Garage or will make alternative arrangement to accommodate a portion of the parking needs of
the FHC.

2.3 Post-Construction Obligation of the Clinic to Operate FHC. The Clinic will open
the FHC as soon as reasonably practicable in the judgment of the Clinic taking into account
patient safety, legal requirements, prudent planning, construction considerations and other facts
and circumstances. Upon opening, the Clinic will staff, own, operate, and manage the FHC.
While the Clinic owns and operates the FHC, the Clinic will expend the capital required to
maintain the safety and appearance of the FHC in a manner consistent with the Clinic’s other
family health centers. The Clinic contemplates that the services available at the FHC upon the
commencement of FHC operations will initially consist of the services described on Exhibit C.
As determined by ongoing evaluation of community need and utilization, the FHC may offer
extended hours and weekend availability for certain services. Due to the uncertainty regarding
and the potentially rapidly changing nature of the approach to delivering health care services, the
parties acknowledge that it will be necessary for the Clinic to continually re-evaluate the services
provided at the FHC. Part of the Clinic’s process in monitoring and evaluation of health care
needs of the Lakewood community and its residents will include the Fairview Hospital
Community Health Needs Assessment, which will include a separate section on the City of
Lakewood. Therefore, based upon the Clinic’s assessment utilization of health care services and
regulatory concerns, and in consultation with the FHC Community Advisory Board (defined
below), as appropriate, the Clinic may modify the services listed on Exhibit C as necessary to
address the results of such evaluation, subject to Section 2.4.

2.4 Emergency Services at the FHC. The parties recognize and agree that there is a
present need for an emergency department in Lakewood, available on a 24 hours a day, 7 days a
week, 365 days a year basis (“24/7/365 basis”). The Clinic will address this need by opening the
FHC with an emergency department that operates (a) on a 24/7/365 basis that has capabilities to
treat emergency medical conditions, which are those conditions that rise to a level that manifest
themselves by acute symptoms of sufficient severity such that immediate medical attention is
necessary, and (b) at a level of service generally consistent with (or greater than) the level of
service that is being offered in the Hospital’s emergency department as of the Effective Date.
The need for emergency services may change with time and, given current industry
circumstances, it is difficult to predict such change. The ongoing evaluation of emergency
services will be done consistently with Section 2.3 above. For so long as the Clinic owns and
operates the FHC, the Clinic agrees to provide emergency services on a 24/7/365 basis in
Lakewood.

2.5 Population Health Management Programs; LGBT Clinic.
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(a) The FHC’s activities will include a focus on population health
management programs aimed at improving the health of the FHC’s patients and the community
that the FHC serves. The parties contemplate creating population health management programs
through partnerships with City government and the community related to outreach programs and
home health care models. As part of the commitment to population health management, the
Clinic and the City contemplate reporting population health statistics and metrics to the
community that have been compiled by the Clinic in connection with the FHC’s operations.
While effective population health management programs are tailored to the specifics of the
demographics and needs of the particular community, the Clinic contemplates that the population
health management programs will (i) recognize and appreciate the diverse cultures in the
community, including LGBT and persons of various ethnicities; (ii) address the needs of those
with unique issues such those in the senior population; and (iii) provide care for those who are
currently underserved. Population health management programs often consist of programs such
as population-based chronic disease management, specialty emergency services, group visits,
specialized programs/services/clinics, and prevention and wellness programs. Through the
development of care models and population health management programs through the FHC, the
Clinic will be developing future models for population health management for other
communities.

(b) LGBT is recognized as an underserved population with specialized health
needs, many rooted in primary care. As part of the population health model embraced by the
FHC, the Clinic will establish an LGBT-focused primary care clinic within the FHC. The Clinic
intends that the FHC will be its hub for LGBT care and referrals on the west side of greater
Cleveland. The Clinic contemplates that the Lakewood LGBT Clinic would (i) be structured to
meet the primary care needs of the LGBT population by providing individualized care, high
quality service, and proven efficiencies to remove barriers to the delivery of high quality health
care services that are related to sexual orientation and (ii) provide LGBT-welcoming primary
care and implement and measure the effect of proven quality and innovations.

2.6 Mobile Stroke Unit. The Clinic’s mobile stroke unit is acclaimed for its
innovative, high-tech approach to the diagnosis and rapid treatment of strokes. Due to resource,
regulatory and operational constraints, the mobile stroke unit is only deployed currently in a
limited number of municipalities within Cuyahoga County. The parties intend to extend the
deployment of the Clinic’s mobile stroke unit to include Lakewood. Accordingly, promptly
following the Effective Date, the Clinic and the City will begin negotiation of the required
protocols to permit the use of the Clinic’s mobile stroke unit within the City’s borders at rates
consistent with those charged to other municipalities by the Clinic for use of the mobile stroke
unit. The parties acknowledge that, as of the Effective Date, there is no charge imposed on other
municipalities by the Clinic for use of the mobile stroke unit. The deployment of the Clinic’s
mobile stroke unit within the City will reinforce the City’s status as a local leader in stroke care.

2.7 Relocation of Fairview/Cleveland Clinic Family Medicine Residency. No later
than six (6) months after the opening of the FHC, the Clinic will relocate the Fairview/Cleveland
Clinic Family Medicine Residency, which is currently at the Fairview Center for Family
Medicine, to the FHC campus. The Clinic agrees that, as long as the Clinic operates a Family
Medicine Residency program, the Clinic will operate a Family Medicine Residency program at
the FHC campus while the Clinic owns and operates the FHC. As used in this Master Agreement,
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the “opening of the FHC” means the date on which the Clinic commences the provision of
patient care at the FHC.

2.8 FHC Community Advisory Board. The Clinic will establish an advisory board for
the FHC, consisting of at least ten (10) community members (the “FHC Community Advisory
Board”). The FHC Community Advisory Board will provide advice and counsel to the Medical
Director of the FHC. The charter for the FHC Community Advisory Board will developed by the
Clinic within six (6) months of the opening of the FHC with input from the City and LHA.

ARTICLE III

Wind-Down and Dissolution of LHA

3.1 Wind-Down and Dissolution Plan.

(a) The parties acknowledge and agree that, following the execution of this
Master Agreement, LHA will direct the Clinic to take immediate steps on its behalf to cease
inpatient hospital operations and wind-down other operations in compliance with all legal
requirements, subject to Section 3.1(b). In consideration of the Clinic’s commitments to the
New Foundation reflected in this Master Agreement and the significant assumption of risk by the
Clinic as more fully described in Section 3.3(b), the manner and timing of the wind-down of
hospital operations shall be determined by the Clinic and the dissolution of LHA shall be
determined in accordance with LHA’s Code of Regulations, as amended. Patient safety, quality
and experience will be the primary guiding principles throughout the wind-down of the
Hospital’s operations and the dissolution of LHA. Other guiding principles for the wind-down
will include (i) treating all Hospital caregivers with dignity and respect during the Transition,
(ii) striving to maintain positive community support during the process, particularly with the
Hospital’s residential and commercial neighbors, (iii) being sensitive to the needs of private
practice physicians who serve the Hospital’s patients, and (iv) establishing a communication plan
to inform stakeholders of important issues and events related to the wind-down.

(b) In recognition of the need for uninterrupted emergency department care in
Lakewood, notwithstanding the cessation of inpatient hospital operations and wind-down of
other hospital operations, LHA will continue to operate an emergency department (including an
emergency room and related ancillary services) at the Hospital on a 24/7/365 basis until the
opening of the emergency department at the FHC as described in Section 2.4. Further, LHA
currently contemplates continuing to provide a limited set of outpatient services at the Hospital
following the cessation of inpatient hospital operations, including diabetes care services,
congestive heart failure clinic and certain cardio pulmonary services.

3.2 Governance of LHA During Wind-Down.

(a) Amendment of LHA’s Governing Documents. The Articles of
Incorporation and Code of Regulations of LHA will be amended as of the Effective Date to
facilitate the Transition and the transactions contemplated by this Master Agreement.

(b) Cooperation of LHA Board of Trustees. The members of the LHA Board
of Trustees will cooperate with and support the decisions of the Clinic except that they are not
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bound to agree to a decision that they in good faith believe is contrary to their fiduciary
obligations to LHA.

3.3 Financial Issues Related to LHA’s Wind-Down.

(a) Operating Revenues and Expenses. LHA will receive all revenues and
incur all expenses, whether direct or allocated, associated with the continuing existence and
operations of LHA between the Effective Date and the final dissolution of LHA.

(b) Wind-Down Costs. LHA will bear all costs of terminating and winding
down its patient and other operations at the Hospital through LHA’s dissolution (the “Wind-
Down Costs”), up to the maximum of LHA’s net asset value excluding the value (if any) on
LHA’s balance sheet that is attributable to the assets described in Sections 3.3(d)(1) through
3.3(d)(5), which are committed to be returned to the City upon or prior to LHA’s dissolution
(“Net Asset Value”). Any Wind-Down Costs in excess of LHA’s Net Asset Value will be borne
by the Clinic. The parties acknowledge and agree that (i) Wind-Down Costs may exceed the
remaining LHA assets, and (ii) LHA may incur additional losses prior to and during the wind-
down. The Clinic agrees to fund any shortfall in LHA assets out of the Clinic assets, which the
parties acknowledge constitutes a significant assumption of risk by the Clinic. Wind-Down
Costs shall include, without limitation, requisite capital expenditures, lease payments under the
Lease Amendment (as defined in Section 5.5), payments on notes payable, retirement plan and/or
pension costs, Current Hospital Site demolition and redevelopment expenses described in
Sections 3.3(c) and 6.2, demolition, abatement and relocation expenses related to the FHC Site,
employee severance and retention costs, insurance costs as described in Section 9.12, a
$2,500,000 allocation for funding a parking solution for the FHC consistent with Section 2.2,
costs to fulfill LHA’s commitments under this Master Agreement, costs to complete the
dissolution of LHA, costs to fulfill any LHA obligations (including obligations that survive its
dissolution) and post-closure closing costs.

(c) Demolition and/or Redevelopment of the Current Hospital Site. The
parties acknowledge that the demolition and/or redevelopment of the Hospital building and other
structures located on the 5.7 acres depicted on Exhibit D (the “Current Hospital Site”) in whole
or in part will be the responsibility and at the option of the City in its sole discretion. The Clinic
and/or LHA will contribute the funds described in Section 6.2 for use in the demolition and/or
redevelopment of the Current Hospital Site as determined by the City in its sole discretion. From
the Effective Date through the termination of the 1996 Lease, the City will have reasonable
access to the Hospital building in order to evaluate demolition and redevelopment options,
provided such access will not interfere with patient care and not materially interfere with any
other ongoing operations at the Hospital site and will be undertaken at the City’s sole expense
and risk.

(d) Dissolution Distribution. Notwithstanding the provisions of Article Seven
of LHA’s articles of incorporation prior to amendment in accordance with Section 3.2(a) or any
similar provisions elsewhere and in recognition of the payments described in Section 6.1(a),
upon LHA’s dissolution, as part of the transactions contemplated by the Transition including the
Clinic’s payments under ARTICLE VI, the parties agree and acknowledge that all of LHA’s
property of every nature and description, and any and all personal property, equipment and
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fixtures at the Hospital, shall be transferred to the Clinic. Notwithstanding the foregoing, the
parties agree that the following will not be transferred to the Clinic:

(1) LHA’s “Beneficial interest in Lakewood Hospital Foundation,
Inc.” as reflected on LHA’s balance sheet.

(2) Any right LHA may have to the real property and improvements
owned by the City and leased by LHA pursuant to the 1996 Lease, which shall remain the
property of the City, subject to the Lease Amendment.

(3) The Curtis Block building on the corner of Detroit Avenue and
Marlowe Avenue, Lakewood, Ohio, and any residential homes owned by LHA, which will be
transferred to the City as described in Section 5.6.

(4) All plaques, donor walls and works of art located within Lakewood
Hospital that are not owned by the Clinic and described on Exhibit E, which items will be
transferred to the Lakewood Hospital Foundation for appropriate care and disposition
(collectively the “Excluded Personal Property”). A representative of Lakewood Hospital
Foundation is confirming the inventory set forth on Exhibit E, and the parties agree the same
shall be supplemented as necessary.

(5) Any right LHA may have to the following items described on
Exhibit C of the 1996 Lease, which shall remain the property of the City and shall not be
transferred to the Clinic: (i) residential homes (whether or not explicitly described in Exhibit C
of the 1996 Lease), and (ii) paved parking lots (whether or not explicitly described in Exhibit C
of the 1996 Lease).

(6) Donor restricted assets reflected on LHA’s balance sheet.

3.4 Termination of 1996 Definitive Agreement. Attached hereto as Exhibit F is the
termination agreement between LHA and the Clinic, pursuant to which the 1996 Definitive
Agreement is terminated as of the Effective Date (the “Termination of 1996 Definitive
Agreement”).

ARTICLE IV

Health and Wellness Foundation

4.1 Creation of New Foundation. Within twelve (12) months following the Effective
Date, the City and LHA will (i) jointly agree upon a process for the creation of a new Ohio
nonprofit corporation that is formed for the purpose of addressing community health and wellness
needs in the City of Lakewood (“New Foundation”); (ii) develop New Foundation’s governing
documents; (iii) file articles of incorporation for New Foundation with the Ohio Secretary of
State; (iv) select New Foundation’s initial board; and (v) cause New Foundation to apply for
federal tax-exempt status with the Internal Revenue Service.

4.2 Representation on Governing Board. The Clinic will have the right to appoint two
(2) voting members on the governing board of New Foundation, which shall have not less than
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five (5) nor more than twenty-one (21) members. The Clinic’s rights under this Section 4.2 will
survive until the later of (i) one (1) year after the final Clinic’s Annual Contribution payment
described in Section 6.1(b), and (ii) the period during which the Clinic owns and operates the
FHC.

4.3 Funding of New Foundation. In connection with the transactions contemplated by
the Transition and in support of the health and wellness activities supported by New Foundation,
the Clinic will provide funding for the activities of New Foundation through (i) the payments
described in Section 6.1(a), and (ii) the Clinic’s Annual Contribution payments described in
Section 6.1(b). New Foundation will place the Clinic’s Annual Contribution amount, and any
interest thereon, into a segregated fund within New Foundation to address the rights described in
Section 4.4.

4.4 Use of New Foundation Funds.

(a) Use of the funds contributed to the New Foundation, including, without
limitation, any contributions governed by this Master Agreement, shall be at the discretion of the
New Foundation and subject to (i) the New Foundations’ articles of incorporation and other
governing documents created pursuant to Section 4.1 and (ii) Section 4.4(b).

(b) In recognition of the Clinic’s Annual Contributions, the New Foundation
will provide the Clinic with suitable naming opportunities and a right of first refusal with respect
to programming or activities funded using the Clinic’s Annual Contributions or partial
distributions of such funds. The New Foundation and the Clinic agree that the naming
opportunities will apply to New Foundation’s programs, not the name of New Foundation’s
corporate entity. The Clinic’s naming and right of first refusal rights under this Section 4.4 will
survive until the earlier of (i) one (1) year after the final Clinic’s Annual Contribution payment
described in Section 6.1(b), and (ii) the period during which the Clinic owns and operates the
FHC.

ARTICLE V

REAL ESTATE MATTERS

5.1 Sale of FHC Site. Attached hereto as Exhibit G is a purchase and sale agreement
(“FHC Site Sale Agreement”), pursuant to which the City will convey the FHC Site to the Clinic
for a fair market value purchase price determined by a mutually agreed upon appraiser, who will
value the FHC Site as vacant land.

5.2 City Repurchase Option. The City shall have a repurchase option with respect to
the FHC Site, as described in the deed attached to the FHC Site Sale Agreement.

5.3 Use Protection on Current Hospital Site. As part of the consideration for the
Clinic’s acquisition of the FHC Site and its commitments regarding the FHC and no later than the
termination date of the 1996 Lease with respect to the Current Hospital Site, a restrictive covenant
(the “Covenant”) will be placed on the Current Hospital Site. Pursuant to the Covenant, (i) no
Covered Hospital (defined below) may be operated on the Current Hospital Site and (ii) no Health
Care System Provider (defined below) will be permitted to operate or manage a health care
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facility or service, and no signage identifying such Health Care System Provider will be
permitted, on the Current Hospital Site without the Clinic’s prior written consent while the Clinic
owns and operates the FHC. For purposes of clarity, the parties agree that (a) clause (ii) above
does not restrict the activities of independent physician groups, licensed provider groups or other
non-Health Care System Providers, and (b) the Covenant does not restrict any activity of Covered
Hospitals, Health Care System Providers or any other party at any location other than the Current
Hospital Site. For purposes of this paragraph, a “Covered Hospital” means the following types of
hospitals as described by The Joint Commission in its publicly available material: general,
oncology, and specialty and “Health Care System Provider” means an organization that owns,
operates or manages one or more Covered Hospitals. In the event the Clinic ceases to own or
operate the FHC, the Covenant shall terminate and the Clinic shall execute all documents
reasonably necessary to release the Covenant, including executing a release to be recorded in the
real property records.

5.4 Sale of Property at 850 Columbia Road. Attached hereto as Exhibit H is the
purchase and sale agreement between LHA and the Clinic (“850 Columbia Road Sale

Agreement”), pursuant to which LHA will sell the land and improvements located at 850
Columbia Road, Westlake, Ohio property, as more particularly described in the 850 Columbia
Road Sale Agreement, to the Clinic for a purchase price of Eight Million Two Hundred Thousand
Dollars ($8,200,000) (the “Columbia Purchase Price”). In recognition of the early termination
of the 1996 Lease and the loss of income tax revenue from Lakewood Hospital employees, LHA
will direct that the Columbia Purchase Price (subject to any adjustments described in the 850
Columbia Road Sale Agreement) be paid by the Clinic to the City. As provided in the 850
Columbia Road Sale Agreement, Six Million Eight Hundred Thousand Dollars ($6,800,000) of
the Columbia Purchase Price will be paid at the closing of the 850 Columbia Road Sale
Agreement. The remaining One Million Four Hundred Thousand Dollars ($1,400,000) of the
Columbia Purchase Price will be evidenced by a promissory note, which will be assigned to the
City, and will be paid on the FHC Commencement Date, as defined in Section 6.1(b).

5.5 Amendment to 1996 Lease. Attached hereto as Exhibit I (the “Lease
Amendment”) is an amendment to the 1996 Lease between the City and LHA, pursuant to which
the City will (i) permit the termination of the Required Services (as defined in the 1996 Lease),
other than emergency department operations, (ii) permit the wind down of all other inpatient and
other services at the Hospital, (iii) provide for the termination of the 1996 Lease on or about the
FHC Commencement Date, (iv) release the FHC Site from the 1996 Lease, and (v) address other
provisions necessary for the Transition. The Lease Amendment also shall provide that LHA will
make the additional payments due under the 1996 Lease until cessation of all of LHA’s clinical
operations on the Current Hospital Site, including the emergency department operations, up to a
maximum aggregate amount of $2,887,500.

5.6 Curtis Block Building. Concurrently or promptly after the closing of the sale of
the FHC Site, LHA will convey the property known as the Curtis Block building (permanent
parcel number 314-07-007) and any residential homes owned by LHA to the City for a purchase
price of $1. LHA and the City shall work collaboratively to agree upon any purchase or closing
documentation reasonably required in connection with the aforementioned conveyance.
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ARTICLE VI

FINANCIAL OBLIGATIONS

6.1 Funding of the New Foundation.

(a) Initial $24.4 Million Cash Payment to New Foundation. The parties agree
and acknowledge that the payments under this Section 6.1 constitute (i) an exchange for the right
to receive LHA’s assets upon its dissolution (as described in Section 3.3(d)), and (ii) to the extent
the value of such assets is less than the payment amount, a contribution to the New Foundation to
be used in the furtherance of New Foundation’s tax-exempt purposes. In recognition of the
parties’ intention that these payments be used for the benefit of the Lakewood community and its
residents and to support New Foundation’s tax-exempt purposes, the Clinic and/or LHA will
transfer or contribute a total of Twenty-Four Million Four Hundred Thousand Dollars
($24,400,000) to New Foundation (using LHA funds to the extent available as contemplated in
Section 3.3(b)) as follows:

(1) Transfer/contribute Two Hundred Thousand Dollars ($200,000) to
New Foundation in immediately available funds on or before March 1, 2016;

(2) Transfer/contribute Seven Million Six Hundred Dollars
($7,600,000) to New Foundation in immediately available funds on the date of the
commencement of operations and provision of patient care at the FHC (the “FHC
Commencement Date”).

(3) Transfer/contribute Four Million Three Hundred Thousand Dollars
($4,300,000) to New Foundation in immediately available funds on the second anniversary of the
FHC Commencement Date;

(4) Transfer/contribute Four Million, One Hundred Thousand Dollars
($4,100,000) to New Foundation in immediately available funds on the fourth anniversary of the
FHC Commencement Date;

(5) Transfer/contribute Four Million, One Hundred Thousand Dollars
($4,100,000) to New Foundation in immediately available funds on the sixth anniversary of the
FHC Commencement Date; and

(6) Transfer/contribute Four Million, One Hundred Thousand Dollars
($4,100,000) to New Foundation in immediately available funds on the eighth anniversary the
FHC Commencement Date.

(b) Annual Contributions to New Foundation Totaling $8 Million. In support
of the furtherance of the purposes of New Foundation, the Clinic will make sixteen (16) annual
payments to New Foundation of Five Hundred Thousand Dollars ($500,000) each, with the first
payment being made on the FHC Commencement Date and subsequent payments being made on
each anniversary of the FHC Commencement Date for fifteen (15) consecutive years (each, a
“Clinic’s Annual Contribution”).
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(c) Delayed Wind-Down of Hospital Operations. The commitments made by
the parties in this Master Agreement, including the significant risk assumed by the Clinic with
respect to LHA’s Net Asset Value as described in Section 3.3(b), presume the cessation of
inpatient Hospital operations in a timely fashion. If LHA is unable to cease inpatient operations
on or before March 1, 2016 (the “Outside Inpatient Hospital Operations Cessation Date”) as
a result of action taken by a judicial or quasi-judicial body or a governmental body or agency
(other than a governmental body or agency whose primary function is oversight of health care
providers) and the operations of LHA generate an EBIDA loss, the $24,400,000 payment
obligations described in Section 6.1(a) will be reduced by the aggregate amount of such EBIDA
losses beginning as of the Outside Inpatient Hospital Operations Cessation Date through the
cessation of the Hospital’s inpatient operations. For purpose of this Section 6.1(c), the operation
of the emergency department at the Hospital will not be deemed to be inpatient Hospital
operations. For the purpose of this Section 6.1(c), the term “EBIDA” means earnings before
interest, depreciation, and amortization expenses. In accordance with LHA current financial
reporting practices (e.g. Financial Reporting Practices applied for 2014 Audited Statements), the
term “earnings” in the preceding sentences means LHA’s operating income or loss. For clarity
regarding the meaning of EBIDA, the parties agree that LHA’s EBIDA was as follows: (i)
$3,690,000 for the ten-month period ended October 31, 2014; (ii) $5,944,000 for the year ended
December 31, 2014; and (iii) negative $4,931,000 for the ten-month period ended October 31,
2015. The parties further agree that the date the Hospital ceases inpatient operations shall be
deemed to be the first date the Hospital declines to accept new inpatients. To the extent the
payment obligations described in Section 6.1(a) need to be reduced pursuant to this Section
6.1(c), the amount of such reduction shall be applied proportionately throughout the payment
schedule contemplated by Section 6.1(a).

6.2 Funding of Demolition or Redevelopment Costs. The City will be paid Seven
Million Dollars ($7,000,000) for the demolition and/or redevelopment of the Hospital building
and other structures on the Current Hospital Site as contemplated by Section 3.3(c), which may be
utilized as determined by the City in its sole discretion. This amount will be transferred to the
City by the Clinic and/or LHA (using LHA funds to the extent available as contemplated in
Section 3.3(b)) as follows: (i) Five Hundred Thousand Dollars ($500,000) on the date that the
FHC Site is transferred to the Clinic under the FHC Site Sale Agreement, and (ii) Six Million
Five Hundred Thousand Dollars ($6,500,000) on the FHC Commencement Date.

ARTICLE VII

REPRESENTATIONS AND WARRANTIES

7.1 Mutual Representations and Warranties. Each party represents and warrants to the
other parties that the statements contained in this Section 7.1 are true and correct as of the
Effective Date.

(a) Authorization; Enforceability. Each party represents and warrants that it
has all requisite power, authority and capacity to execute and deliver this Master Agreement and
any other agreements to be entered into by it in connection with the Transition as contemplated
hereby and to perform its obligations under this Master Agreement and any such other
agreements, and to consummate all transactions contemplated hereby. The execution and
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delivery of this Master Agreement, and the performance of the transactions contemplated hereby,
have been duly and validly authorized by the applicable governing board or bodies of such party,
and all action (corporate, legislative or otherwise) necessary for the authorization and
consummation of the transactions contemplated this Master Agreement has been taken. This
Master Agreement has been duly executed and delivered by such party, and constitutes a valid
and binding obligation of such party, enforceable against such party in accordance with its terms
subject to (i) bankruptcy, insolvency, reorganization, moratorium or other laws affecting
creditors’ rights generally, and (ii) general principles of equity, including the availability of
specific performance, and public policy.

(b) Absence of Conflicts. Each party represents and warrants that its
execution, delivery and performance of this Master Agreement will not (i) result in the breach or
violation of any term or provision of or constitute a default under or conflict with any terms or
provision of: its articles of incorporation, code of regulations, charter, bylaws, or any other of its
organizational or governing documents, or any contract, agreement, lease, mortgage, license,
permit, authorization, or other obligation to which it or any of its Affiliates is a party, or by
which it or any of its Affiliates is bound, (ii) constitute such an event that with notice, lapse of
time, or both, would result in any such breach, violation or default, (iii) conflict with or result in
any violation by such party or any of its Affiliates of any constitution, statute, rule, regulation,
ordinance, code, order, judgment, writ, injunction, decree or award, or constitute an event that
with notice, lapse of time, or both, would result in any such violation or (iv) result in the creation
or imposition of any lien, charge or encumbrance upon or with respect to the assets or property
of such party or any of its Affiliates.

(c) Consents. Each party represents and warrants that it has (i) obtained all
material consents, approvals, authorizations and clearances of governmental authorities required
of it to consummate the transactions contemplated hereby; (ii) provided such information and
communications to governmental authorities as such governmental authorities may reasonably
request; and (iii) assisted and cooperated with the other parties’ efforts to obtain all consents,
licenses, permits, approvals, authorizations and clearances of governmental authorities that the
parties reasonably deem necessary or appropriate and to prepare any document or other
information reasonably required of it by any such governmental authorities to consummate the
transactions contemplated herein. Each party represents and warrants that neither it nor any of
its Affiliates have entered into any agreement with any governmental authority to delay the
consummation of or not consummate the transactions contemplated by this Master Agreement.

(d) No Litigation. Except Edward Graham, et al. v. City of Lakewood, et al.
pending in the Cuyahoga County Court of Common Pleas, Case No. CV-15-846212, each party
represents and warrants that no action, suit or proceeding has been instituted or, to its
Knowledge, is threatened in writing to restrain, prohibit, delay or otherwise challenge the legality
or validity of any of the transactions contemplated by this Master Agreement or which would
reasonably be expected to have a material adverse effect such party.

(e) Donor Restrictions. Each party represents and warrants that, to its
Knowledge and except as recorded in the public records, there are no restrictions imposed by any
donor affecting any material real estate or other material assets of a party that would prohibit,
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limit or restrict such party’s ability to enter into this Master Agreement or to consummate any of
the transactions contemplated hereby.

(f) No Misrepresentation. Each party represents and warrants that, to its
Knowledge, none of the representations and warranties made by it in this ARTICLE VII contains
any untrue statement of a material fact or omits to state a material fact necessary in order to make
such representation and warranty not misleading.

7.2 Representations and Warranties of the Clinic and LHA. Each of the Clinic and
LHA represents and warrants to the other parties that the statements contained in this Section 7.2
are true and correct as of the Effective Date.

(a) Organization and Standing. Each of the Clinic and LHA represents and
warrants that it is an Ohio nonprofit corporation duly organized and validly existing under the
Chapter 1702 of the Ohio Revised Code, and in good standing under the laws of the State of
Ohio.

(b) Tax Status.

(1) The Clinic represents and warrants that it is recognized as exempt
from federal income taxation under Section 501(a) of the Code as an organization described in
Section 501(c)(3) of the Code. The Clinic has no Knowledge of any action by the Internal
Revenue Service to revoke or terminate the tax status of the Clinic.

(2) LHA represents and warrants that it is recognized as exempt from
federal income taxation under Section 501(a) of the Code as an organization described in
Section 501(c)(3) of the Code. LHA has no Knowledge of any action by the Internal Revenue
Service to revoke or terminate the tax status of LHA.

7.3 Knowledge. As used in this ARTICLE VII, the term “Knowledge” means, (a)
with respect to LHA and the Clinic, to the actual knowledge of the party’s officers and the
members of a party’s governing board or body, and (b) with respect to the City, to the actual
knowledge of Michael P. Summers, Mayor and Kevin M. Butler, Law Director.

ARTICLE VIII

EFFECTIVE DATE

8.1 Effective Date. The parties agree that this Master Agreement will become
effective on the Effective Date when signed by duly authorized representatives of each party. The
parties acknowledge and agree that each of the Ancillary Agreements will become effective in
accordance with their respective terms and may have closing dates after the Effective Date.

8.2 The Clinic’s Deliveries as of the Effective Date. Upon the final required signature
of this Master Agreement, in addition to any other documents specifically required to be delivered
pursuant to this Master Agreement, the Clinic shall deliver the following:
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(a) certified copies of resolutions of the Clinic’s Board, duly adopted and in
full force and effect as of the Effective Date, authorizing and approving Clinic’s performance of
the transactions contemplated under this Master Agreement and the execution and delivery of the
documents described herein;

(b) originals of the following agreements executed by a duly authorized
officer of the Clinic: the FHC Site Sale Agreement; the 850 Columbia Road Sale Agreement,
and the Termination of 1996 Definitive Agreement; and

(c) such other instruments and documents as the parties reasonably deem
necessary to effect the transactions contemplated by this Master Agreement, including all
completed Exhibits and Schedules to this Master Agreement.

8.3 LHA’s Deliveries as of the Effective Date. Upon the final required signature of
this Master Agreement, in addition to any other documents specifically required to be delivered
pursuant to this Master Agreement, LHA shall deliver the following:

(a) certified copies of resolutions of the LHA Board, duly adopted and in full
force and effect as of the Effective Date, authorizing and approving LHA’s performance of the
transactions contemplated under this Master Agreement, including adopting the amended and
restated articles of incorporation and code of regulations of LHA, and the execution and delivery
of the documents described herein;

(b) originals of the following agreements executed by a duly authorized
officer of LHA: the 850 Columbia Road Sale Agreement; the Termination of 1996 Definitive
Agreement; and the Lease Amendment; and

(c) such other instruments and documents as the parties reasonably deem
necessary to effect the transactions contemplated by this Master Agreement, including all
completed Exhibits and Schedules to this Master Agreement.

8.4 The City’s Deliveries as of the Effective Date. Upon the final required signature
of this Master Agreement, in addition to any other documents specifically required to be delivered
pursuant to this Master Agreement, the City shall deliver the following:

(a) certified copies of legislation duly adopted by the City Council of
Lakewood and in full force and effect as the Effective Date, authorizing and approving the City’s
performance of the transactions contemplated by the Master Agreement and the execution and
delivery of this Master Agreement and the documents described herein.

(b) originals of the following agreements executed by a duly authorized
officer of the City: FHC Site Sale Agreement; and the Lease Amendment; and

(c) such other instruments and documents as the parties reasonably deem
necessary to effect the transactions contemplated by this Master Agreement, including all
completed Exhibits and Schedules to this Master Agreement.
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ARTICLE IX

Post-Effective Date Obligations

9.1 Consents. Each party shall use its commercially reasonable efforts to, and shall
cooperate with the other parties to (i) promptly apply for and use all reasonable efforts to obtain
as soon as practicable all consents, approvals, authorizations and clearances of governmental
authorities required of it to consummate the transactions contemplated hereby; (ii) provide such
information and communications to governmental authorities as another party or such
governmental authorities may reasonably request; and (iii) assist and cooperate with the parties’
efforts to obtain all consents, licenses, permits, approvals, authorizations and clearances of
governmental authorities that the parties reasonably deem necessary or appropriate and to prepare
any document or other information reasonably required of it by any such governmental authorities
to consummate the transactions contemplated herein. Each party shall notify the other parties
promptly upon receiving any written request for additional information from any governmental
authorities in connection with the transactions contemplated by this Master Agreement, and shall
use commercially reasonable efforts to comply with such request as soon as possible. Each party
shall keep the other parties promptly informed of all developments regarding such filings,
requests and responses referred to in this Section 9.1. No party or any Affiliate (defined below)
thereof shall enter into any agreement with any governmental authority not to consummate or to
delay consummation of the transactions contemplated by this Master Agreement, except with the
prior written consent of the other parties. If any administrative or judicial action or proceeding is
instituted, each party shall each use its commercially reasonable efforts to defend such action or
proceeding.

9.2 Clinic Payment Obligations. To the extent LHA does not have sufficient funds to
meet any of its payment obligations under this Master Agreement, the Clinic shall fulfill such
obligations.

9.3 LHA Record Retention. Upon LHA’s cessation of operations, the Clinic will
maintain and administer the archival recordkeeping operations of LHA, complying with
applicable laws, pursuant to the Clinic’s record retention policies.

9.4 Mutual Waiver.

(a) The City, on its own behalf and on behalf of the Mayor, City Council, and
its directors (each in their representative capacity only), and its successors and assigns
(collectively, the “City Parties”), hereby forever waives, releases and discharges LHA and the
Clinic and their respective Affiliates, members, officers, directors, trustees, employees, agents,
attorneys, donors, successors and assigns (the “Hospital Parties”), from any and all known and
unknown claims, demands, injuries, damages, actions, costs, expenses, attorneys’ fees, liability
and suits in equity or law, known or unknown (collectively, “Claims”) and hereby agrees to not
bring suit against the Hospital Parties for causes of action that arise out of or relate to the
Original Lease, the Definitive Agreement, the operation and management of the Hospital prior to
the Effective Date, or the Transition, including closing of the Hospital, the cessation of services
or programs at the Hospital, and the potential demolition, abatement and/or redevelopment of the
Hospital building. Notwithstanding the foregoing, the City Parties and LHA agree that Section
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9.9 of the 1996 Lease, if applicable, shall remain in full force and effect through the pendency of
any suit pending in the Cuyahoga County Court of Common Pleas, any appeals concerning the
same, and any other litigation which may arise as a result of the Transition, including closing of
the Hospital and the cessation of services or programs at the Hospital.

(b) Each of the Hospital Parties hereby forever waives, releases and
discharges the City Parties and the other Hospital Parties, from any and all known and unknown
Claims and hereby agrees to not bring suit against the City Parties or the other Hospital Parties
for causes of action that arise out of or relate to the Original Lease, the Definitive Agreement, the
operation and management of the Hospital prior to the Effective Date, or the Transition,
including closing of the Hospital or the cessation of services or programs at the Hospital.

(c) Nothing in this Section 9.4 shall be deemed to relieve any party of any of
its obligations, or waive any party’s rights, under this Master Agreement or any of the Ancillary
Agreements.

9.5 Cooperation in Orderly Cessation of Services at the Hospital and Dissolution of
LHA. Each of the parties agrees to cooperate to effect an orderly and efficient closure of the
Hospital and the transition of patient care. Each of the parties agrees it will not take any action
that is intended to (i) delay, stop, reverse or otherwise impede any of the parties from taking the
actions contemplated by the Transition, or (ii) delay, stop, reverse or otherwise impede the
dissolution of LHA. All parties further agree to cooperate in good faith to oppose any action by a
judicial or quasi-judicial body or governmental body or agency intended to stop, reverse or
otherwise impede the Transition or any other obligations set forth in this Master Agreement or
any Ancillary Agreement. Notwithstanding anything contained herein to the contrary, nothing in
this Section 9.5 shall be deemed to obligate the City to amend, modify or waive any legal
requirement or established processes.

9.6 Priority Hiring of Lakewood Hospital Employees and the Clinic’s Employees at
the Hospital. In recognition of the commitment to the provision of high quality patient care
shown by those Hospital employees and the Clinic employees working at the Hospital, the Clinic
agrees that if circumstances arising from the Transition result in the job of a Hospital employee or
a Clinic employee working at the Hospital being eliminated, the Clinic will offer such individual
another job opportunity within the Clinic’s health system. The Clinic’s human resource team will
work with such individuals to provide information and guidance about opportunities at the FHC
or other Clinic health system locations. Such individuals will be given top priority for open
positions within the Clinic’s health system.

9.7 Transition of Physician Offices. To the extent necessitated by the construction of
the FHC and subject to applicable legal requirements, the parties will coordinate the relocation of
existing tenants in the professional office building on the FHC Site and will work collaboratively
to effectively transition independent physicians and other tenants of such professional office
building to new locations; provided, however, the City’s assistance in such relocation efforts shall
be at no additional cost to the City.

9.8 Negotiations between Lakewood and Avon. The Clinic will use its best efforts to
facilitate negotiations between the City of Avon and the City of Lakewood to compensate the City
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of Lakewood for the loss of payroll taxes consistent with the payroll tax revenue sharing
agreement that the City of Avon entered into with other nearby municipalities in 2005.

9.9 Transportation Grants. Promptly following the Effective Date, the City and the
Clinic will collaborate on an application for a planning grant from the Lakewood Hospital
Foundation or another appropriate foundation agreed to by the parties to address transportation
needs during the Transition and following the opening of the FHC.

9.10 Wind-Down and Dissolution Activities. LHA will undertake the activities
described in ARTICLE III.

9.11 Transfer of Real Property. To the extent necessary, LHA will cooperate in
transferring to the City any real estate rights that it may have in the Current Hospital Site and any
residential homes owned by LHA or pursuant to the 1996 Lease. In connection with the sale of
the FHC Site, LHA will assign and the Clinic will assume any leases or other occupancy
agreements currently encumbering the FHC Site and LHA shall execute any other affidavits or
documents as may be required to deliver title to the FHC site to the Clinic in the condition
required by the FHC Site Sale Agreement.

9.12 Insurance. In consideration for insurance premiums (estimated fair market value
of $2.5 million) paid by or allocated to LHA, the Clinic will provide insurance protection
(indemnity and defense), including without limitation professional liability and directors and
officers insurance, for the officers, trustees, employees, and other agents of LHA, for LHA-related
occurrences both prior to and subsequent to the dissolution of LHA.

9.13 Approvals. The City will cooperate with the Clinic’s efforts to obtain all zoning,
architectural, construction, engineering, regulatory, tax-exemption or other approvals within its
authority as requested by the Clinic in the design, construction, and maintenance of the FHC;
provided that (a) the Clinic properly follows established processes for obtaining such approvals
and (b) the City shall not be obligated to waive, amend or modify any legal requirements or
established processes for obtaining such approvals.

9.14 City Obligations.

(a) In addition to the other obligations in this ARTICLE IX, the City shall
meet its obligations described in Section 2.2 and its obligations under the Covenant described in
Section 5.3.

(b) The City will make reasonable efforts to include among its employee
benefits at least one health plan with Tier 1 and/or preferred provider access to the Cleveland
Clinic, to the extent reasonably practicable and permissible under existing agreements.

9.15 FHC Commencement Date. In the event that the FHC is not open and operating by
June 30, 2019, all references in this Master Agreement to the FHC Commencement Date shall be
deemed to be June 30, 2019.

9.16 Defaults.
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(a) It shall be an event of default hereunder or under any Ancillary Agreement
that does not separately define “default” or “event of default” (each an “Event of Default”) if
any party shall:

(1) Fail to perform any monetary obligation set forth in this Master
Agreement within ten (10) days of written notice that such obligation has not been performed;

(2) Fail to perform any non-monetary obligation set forth in this
Master Agreement within thirty (30) days of written notice that such obligation has not been
performed or such longer period of time as may be reasonably required to perform such
obligation, provided the defaulting party commences performance within such thirty (30) day
period and thereafter diligently pursues such performance to completion;

(3) Make an assignment of the property of such party for the benefit of
creditors;

(4) Have (whether voluntarily or involuntarily) a receiver, trustee or
assignee appointed for such party with respect to all or substantially all of its assets;

(5) Declare bankruptcy or insolvency; or

(6) Commence bankruptcy proceedings or have bankruptcy
proceedings commenced against it, provided, however, the commencement of an involuntary
proceeding against a party shall not be an Event of Default if dismissed within sixty (60) days
following commencement.

9.17 Remedies. Upon the occurrence of an Event of Default, the non-defaulting party
(or parties) shall have the right to exercise all rights and remedies available at law or in equity
arising from such Event of Default, including, without limitation, specific performance.

ARTICLE X

Dispute Resolution

10.1 Covered Disputes. All controversies and claims arising under or relating to this
Master Agreement and the Ancillary Agreements shall be resolved in accordance with this
ARTICLE X. The parties shall negotiate all matters of joint concern in good faith, with the
intention of resolving issues between them in a mutually satisfactory manner. If a disagreement
between or among the parties cannot be resolved through informal discussions, it shall be deemed
a “Dispute” upon one party (the “Declaring Party”) declaring, by the delivery of a written notice
(the “Notice”) to the other parties, that a Dispute exists. The Notice shall specify the nature and
cause of the Dispute and the action that the Declaring Party deems necessary to resolve the
Dispute. Following receipt of the Notice, the authorized representatives of the parties shall use
good faith efforts to resolve the Dispute. If a Dispute is not resolved by the officers within thirty
(30) days of the date of the Notice, the matter shall be referred to the LHA Board chair, the
President of Lakewood City Council and the Chair of the Executive Committee of the Cleveland
Clinic Regional Hospitals. If a Dispute is not resolved between such designees of the respective
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parties within thirty (30) days of the date of submission thereto, the parties shall have the
remedies provided in Section 9.17 or as separately provided in an Ancillary Agreement.

10.2 General. The parties agree that all aspects of the informal dispute resolution
process contemplated by Section 10.1, shall be conducted in confidence. The parties agree that all
statements made in connection with informal dispute resolution efforts shall not be considered
admissions or statements against interest by either party. The parties further agree that they will
not attempt to introduce such statements at any later trial or mediation between the parties.
Notwithstanding any language in this ARTICLE X to the contrary, the parties agree that any
records that are public pursuant to state or local records laws shall not be subject to the
aforementioned requirements. EACH PARTY IRREVOCABLY WAIVES ANY AND ALL
RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING.

ARTICLE XI

Miscellaneous Provisions

11.1 Definitions. The term “Affiliate” when used in connection with a particular entity
means any Person directly or indirectly controlled by or under common control with such entity.
“Control” or “controlled by” shall mean the power to elect through membership, ownership,
contract, or otherwise, fifty percent (50%) or more of the board of trustees, directors or managers
(or others performing similar functions) of a Person. “Control” also includes the power to direct
or cause the direction of the policies and management of an entity, whether through contract,
membership interests, ownership of voting securities, a lease, a management agreement, or other
arrangement. The term “Person” means any individual, partnership, limited liability company,
corporation, joint venture, trust, business trust, cooperative or other association or any other
entity.

11.2 Survival. The representations and warranties of the parties shall survive for a
period of twelve months after the Effective Date. No representations and warranties shall survive
the termination of this Master Agreement. All covenants and agreements that contemplate
performance thereof following the Effective Date will survive the Effective Date in accordance
with their respective terms as described herein.

11.3 Waivers and Amendments. This Master Agreement may not be amended or
modified and compliance herewith may not be waived (either generally or in a particular instance
and either retroactively or prospectively) except with the written consent of both parties hereto.

11.4 No Third Party Beneficiaries. This Master Agreement is intended solely for the
benefit of the parties hereto and not for the benefit of any other person or entity.

11.5 Enforcement of Remedies. To the extent a party’s obligation under this Master
Agreement is explicitly directed to one or more, but not all, of the parties, any party(ies) shall
have the ability to enforce such obligation. Further, to the extent any terms of this Master
Agreement conflict with the terms of an Ancillary Agreement, the terms of the Ancillary
Agreement shall govern. If a dispute arises under an Ancillary Agreement, only the parties to
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such agreement will be entitled to enforce remedies thereunder and the other parties to this Master
Agreement are not third party beneficiaries by virtue of this Master Agreement.

11.6 Estoppels. At any time and from time to time, each party agrees, upon a written
request from any other party, to execute and deliver to the requesting party, within fifteen (15)
days of request, a written statement certifying: (i) that this Master Agreement is unmodified and
in full force and effect (or if there have been modifications, that the same is in full force and effect
as modified and stating the modifications); (ii) that the certifying party knows of no default or any
act or omission that with the passage of time would constitute a default under the Master
Agreement by any other party to the Master Agreement (or stating any such default, act or
omission); (iii) that the certifying party has not received written notice from any other party to the
Master Agreement alleging that the certifying party is in default under the Master Agreement (or
identifying such notice); and (iv) such other information as the requesting party may reasonably
request.

11.7 Binding Effect. Except as provided otherwise, all of the terms and provisions of
this Master Agreement shall be binding upon and inure to the benefit of and be enforceable by the
duly authorized successors and assigns of the parties hereto.

11.8 Headings. The headings contained in this Master Agreement, in any Exhibit
hereto are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Master Agreement. All Exhibits annexed hereto or referred to herein are
hereby incorporated in and made a part of this Master Agreement as if set forth in full herein.
Any capitalized terms used in any Exhibit but not otherwise defined therein, shall have the
meaning as defined in this Master Agreement. When a reference is made in this Master
Agreement to a Section or Exhibit such reference shall be to a Section of, or an Exhibit to, this
Master Agreement unless otherwise indicated.

11.9 Entire Agreement. The parties agree that this Master Agreement, including the
Exhibits hereto, which are incorporated herein by reference, and the Ancillary Agreements
represent the complete and exclusive statement of the agreement among them with respect to the
subject matter hereof and supersedes all other agreements, oral or written, between them relating
to the subject matter of this Master Agreement and the Ancillary Agreements.

11.10 Assignment. No party shall assign this Master Agreement or any of its rights or
obligations hereunder (including by operation of law in connection with a merger or
consolidation) without the prior written consent of the other parties. Any attempt at assignment
of this Master Agreement in violation of this Section 11.10 shall be void and of no effect.

11.11 Notices. Any and all notices and other communications made or given pursuant to
this Master Agreement shall be in writing and shall be sufficiently made or given if transmitted by
hand delivery with receipt therefore, by certified or registered mail, postage prepaid, return receipt
requested, or by a national overnight delivery service with guaranteed next-day delivery with
receipt therefore, addressed as provided below; or, if the receiving party consents in advance,
transmitted and received via telecopy or via such other electronic transmission mechanism as may
be available to the parties. If a notice or communication is transmitted by hand delivery, certified
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or registered mail or Federal Express or other delivery service, as provided above, then such
notice or communication shall be addressed as follows:

if to the Clinic:

The Cleveland Clinic Foundation
Office of the Chief Executive Officer and President
9500 Euclid Avenue
Cleveland, OH 44195
Attn: Delos M. Cosgrove, M.D., Chief Executive Officer and President

With a copy to:

The Cleveland Clinic Foundation
Law Department
3050 Science Park Drive, AC3-21
Beachwood, Ohio 44122
Attn: David W. Rowan, Chief Legal Officer

If to LHA:

14519 Detroit Avenue
Lakewood, Ohio 44107
Attn: Chairman of the Board of Trustees

With a copy to:

Jeffrey R. Huntsberger, Esq.
McDonald Hopkins LLC
600 Superior Avenue, Suite 2100
Cleveland, Ohio 44114

If to the City:

City of Lakewood
12650 Detroit Ave.
Lakewood, Ohio 44107
Attn: Mayor

With a copy to:

City of Lakewood
12650 Detroit Ave.
Lakewood, Ohio 44107
Attention: Law Director

And a copy to:
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Thompson Hine LLP
3900 Key Center
127 Public Square
Cleveland, Ohio 44114
Attn: Robyn Minter Smyers, Esq.

or such other address as the party may designate in writing to the other party from time to time.
Notices and communications shall be effective when received.

11.12 Counterparts. This Master Agreement may be executed in any number of
counterparts, and each such counterpart hereof shall be deemed to be an original instrument, but
all such counterparts together shall constitute but one agreement.

11.13 Governing Law. This Master Agreement shall be governed by and construed in
accordance with the laws of the State of Ohio.

11.14 Severability. If any of the terms or provisions of this Master Agreement or the
application thereof to any person or this Master Agreement or the application thereof to any
person or circumstance shall be held by a court of competent jurisdiction to be invalid or
unenforceable, the remainder of this Master Agreement and the application of such terms or
provisions to other persons or circumstances shall not be affected thereby, but rather shall be
enforceable to the greatest extent permitted by law. In substitution for any provision of this
Master Agreement held unlawful, invalid or unenforceable, there shall be substituted a provision
of similar import reflecting the original intent of the parties hereto to the fullest extent permissible
under law.

11.15 Expenses. Each party hereto shall pay its own legal, accounting, out-of-pocket and
other expenses incident to this Master Agreement.

11.16 Further Assurances. Each party will, whenever and as often as it shall be
reasonably requested by any other party, for no additional monetary remuneration, take or cause
to be taken all actions and execute, acknowledge and deliver, or cause to be executed,
acknowledged and delivered, such further instruments and documents, as may be reasonably
necessary in order to carry out the terms and conditions of this Master Agreement and the
Ancillary Agreements and to consummate and make effective transactions herein and therein
contemplated and shall do any and all other acts as many be reasonably requested in order to carry
out the intent and purpose of this Master Agreement and the Ancillary Agreements.

11.17 Time of Essence. Time is of the essence in the performance of this Master
Agreement. This Section may be waived only in a writing expressly referring hereto.

[The remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, and intending to be legally bound, the parties hereto have executed
this Master Agreement as of the date first written above.

THE CITY OF LAKEWOOD

By:_________________________________

Name: Michael P. Summers

Title: Mayor

THE CLEVELAND CLINIC FOUNDATION

By:_________________________________

Name:_______________________________

Title:________________________________

LAKEWOOD HOSPITAL ASSOCIATION

By:_________________________________

Name:_______________________________

Title:________________________________

The legal form and correctness of this instrument is hereby approved:

By:_________________________________

Name: Kevin M. Butler

Title: Director of Law
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Exhibits

Exhibit A - Depiction of ER Parking Lot

Exhibit B - Material Terms of Parking Lot Lease

Exhibit C - Initial FHC Services

Exhibit D - Depiction of Current Hospital Site

Exhibit E - List of Excluded Personal Property

Exhibit F - Termination of 1996 Definitive Agreement

Exhibit G - FHC Site Sale Agreement

Exhibit H - 850 Columbia Road Sale Agreement

Exhibit I - Lease Amendment
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Exhibit A

Depiction of ER Parking Lot
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Exhibit B

Material Terms of Parking Lot Lease

 Term: 10 year initial term, plus eight 5-year options to extend, unless sooner terminated
pursuant to the terms of the lease

 Rent: Fair market rental rate, taking into account the allocation of maintenance and
other responsibilities between the parties

 Maintenance: The Clinic will be solely responsible for the maintenance and security of
the parking lot, including snow removal

 Insurance: The Clinic will be solely responsible for maintaining all insurance on the
parking lot

 Triple Net: The lease shall be an absolutely triple net lease

 Expansion/Reconfiguration: The Clinic will be solely responsible for completing any
restriping or other improvements necessary to increase capacity to approximately 75
parking spaces

 Public Use: During the hours that the FHC is not operating (other than providing
emergency services), the parking lot shall be available for public parking

 Controlled Access: The Clinic will be permitted to construct access gates to limit access
to the parking lot during FHC hours of operation
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Exhibit C

List of Services initially available at the FHC

Emergency Department (24/7/365)

Family Medicine/Pediatrics

Women’s Health (incl. Midwifery)

Diabetes Care

Musculosketetal Care

Ophthalmology /Optometry

Brain Health/ Behavioral Health

Pulmonology

Neurology

Cardiac Care

Geriatrics

Digestive Diseases

Chronic Disease Clinics

Pharmacy

Physical/Occupational Therapy

Primary Care featuring an advanced medical home model

Radiology and Lab Services

Home Care coordinated with Fairview Hospital

eVisits/My Chart
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Exhibit D

Depiction of Current Hospital Site
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Exhibit E

List of Excluded Personal Property

[see attached]
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Exhibit F

Termination of 1996 Definitive Agreement

AGREEMENT TO TERMINATE DEFINITIVE AGREEMENT

THIS AGREEMENT TO TERMINATE DEFINITIVE AGREEMENT (this
“Termination Agreement”) is effective as of the 21st day of December, 2015 (the “Effective
Date”) by and between THE CLEVELAND CLINIC FOUNDATION, an Ohio nonprofit
corporation (the “Clinic”), and LAKEWOOD HOSPITAL ASSOCIATION, an Ohio nonprofit
corporation (“LHA”).

R E C I T A L S

A. The Clinic and LHA entered into an Definitive Agreement executed on December 19,
1996, in connection with Lakewood Hospital, a community hospital located in the
City of Lakewood that provides hospital and health care services to residents of the
City of Lakewood and its surrounding communities;

B. This Termination Agreement is an Ancillary Agreement required by the Master
Agreement Among City of Lakewood , LHA, and the Clinic effective as of the
Effective Date (the “Master Agreement”); and

C. Subject to the terms and conditions hereinafter set forth, the parties desire to
terminate and cancel the Definitive Agreement and any continuing obligations
described therein effective as of the Effective Date and to release each other from
their respective obligations under the Lease.

A G R E E M E N T S

IN CONSIDERATION of the foregoing Recitals and the mutual covenants and
agreements set forth herein, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto hereby agree as follows:

1. Termination. The Definitive Agreement shall be, and is, hereby terminated and cancelled
in its entirety effective as of the Effective Date and the Clinic and LHA hereby forever
release and discharge each other from all of their respective obligations and claims
arising under, or in connection with the Definitive Agreement. LHA and the Clinic
specifically agree and acknowledge that, notwithstanding any language to the contrary in
the Definitive Agreement, none of their respective obligations or claims, including those
originally intended to survive the termination thereof, survive this termination of the
Definitive Agreement.

2. Binding Effect. All of the terms and provisions of this Termination Agreement shall
inure to the benefit of, be enforceable by and be binding upon the parties hereto and their
respective heirs and personal representatives, successors and assigns.
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3. Miscellaneous. This Termination Agreement may be executed in any one or more
counterparts, all of which taken together shall constitute one instrument. This
Termination Agreement shall be governed by and construed under the laws of the State of
Ohio. Each party shall cooperate and take such action and execute such other and further
documents as reasonably may be requested from time to time after the Effective Date by
any other party to carry out the terms and provisions and intent of this Termination
Agreement.

4. Entire Agreement. This Termination Agreement contains the entire agreement between
the parties hereto as to the subject matter hereof, and it is understood and agreed that
there are no other covenants, representations or warranties other than those contained
herein, in the documents referred to herein, and in the Master Agreement.

IN WITNESS WHEREOF, the parties have executed this Termination Agreement as of
the 21st day of December, 2015.

THE CLEVELAND CLINIC
FOUNDATION

By: ________________________________

Print Name: _________________________

Its: ________________________________

LAKEWOOD HOSPITAL ASSOCIATION

By: ________________________________

Print Name: _________________________

Its: ________________________________
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Exhibit G

FHC Site Sale Agreement

PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (the “Agreement”) is entered into as of
the ____ day of December, 2015 (the “Effective Date”), by and between the City of Lakewood,
Ohio, a municipal corporation and political subdivision in and of the State of Ohio (“Seller”),
and The Cleveland Clinic Foundation, an Ohio non-profit corporation (“Buyer”).

RECITALS

A. Buyer and Seller are parties to that certain Master Agreement dated as of December __,
2015 (the “Master Agreement”) by and among Buyer, Seller and Lakewood Hospital
Association (“LHA”).

B. Pursuant to the Master Agreement, Seller has agreed to sell and convey to Buyer, and
Buyer has agreed to purchase from Seller, in accordance with the terms and conditions of
this Agreement, that property located in Lakewood, Ohio, as more particularly described
in this Agreement.
NOW, THEREFORE, in consideration of the mutual covenants and promises set forth in

this Agreement, and for other valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Seller and Buyer agree as follows:

AGREEMENT:

1. The Property. Upon and subject to the terms and conditions contained herein,
Buyer agrees to purchase from Seller, and Seller agrees to sell to Buyer, the following
(collectively, the “Property”):

(a) the land depicted on Schedule 1(a) attached hereto, located in the City of
Lakewood, County of Cuyahoga, State of Ohio, together with all easements, rights and privileges
appurtenant thereto, and all of Seller’s right, title and interest, if any, in and to any land lying in
the bed of any street, avenue or alley, open or closed, in front of, abutting or adjoining such
parcel of real property (the “Land”)1;

(b) all improvements of every kind and description located on the Land,
including, without limitation, all buildings and structures located thereon, together with all
building fixtures and appurtenances located in and affixed to such improvements on the date
hereof (collectively, the “Improvements”); and

1
The parties acknowledge that the Land as depicted on Schedule 1(a) does not consist of current conveyable

parcels. Seller shall, at its cost and expense, commission a survey of the site and cause a lot split/consolidation plat
to be prepared in order to create one tax parcel and legal description which will be used for purpose of the Deed.
The closing will be conditioned upon receipt of any necessary approvals for lot splits and/or consolidations (the “Lot
Split Approval”).
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(c) all warranties, guarantees, permits, licenses, architectural and engineering
plans and reports, books, records, financial data, computer data, tenant files, and other files and
documents owned by Seller to the extent relating to the use, operation, maintenance or repair of
the Land or the Improvements (collectively, the “Warranties and Documents”).

2. Purchase Price. Buyer shall pay to Seller as the total purchase price (the
“Purchase Price”) for the Property the sum of _______________________________ Dollars
($_____________________), which shall be payable at Closing (defined below). [NOTE: FMV
OF VACANT LAND TO BE DETERMINED BY APPRAISAL.]

(a) The Purchase Price shall be deposited with the Escrow Agent (defined below)
not later than 11:00 A.M. (local time within the time zone in which the Property is located) on
the Closing Date (defined below) in immediately available federal funds, subject to the
adjustments and prorations hereinafter provided. It shall not be a condition to Buyer’s obligation
to consummate the transaction contemplated by this Agreement that Buyer obtain financing for
all or any portion of the Purchase Price.

(b) For the purposes hereof, the term “Escrow Agent” means the Cleveland office
of First American Title Insurance Company; attention: LeAnn Davis; telephone number:
216.802.3505; email: LeaDavis@firstam.com. The “Escrow Agent” shall also serve as the
“Title Company” for purposes of this Agreement. This Agreement shall serve as escrow
instructions, together with Escrow Agent’s standard conditions of acceptance of escrow (the
“Standard Conditions of Escrow”); provided, however, that in the event of any inconsistency
between the Standard Conditions of Escrow and this Agreement, this Agreement shall govern
and control. For the purposes hereof, the term “Business Day” means all days, excluding
(i) Saturday and Sunday, and (ii) any day that is a national holiday in the United States or a state
holiday in the State in which the Land is located.

3. Condition of Property; Inspection. (a) Buyer acknowledges and agrees that,
except as otherwise set forth in this Agreement, including the representations set forth in
Section 7 of this Agreement, (i) Seller has made no representation or warranty whatsoever,
express or implied, as to the condition, quantity or quality of the Property, or any portion thereof,
and (ii) Buyer agrees to accept the Property and all portions thereof in “AS IS” condition as of
the date hereof, subject to ordinary wear and tear and damage by casualty.

(b) EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, BUYER
SPECIFICALLY ACKNOWLEDGES AND AGREES THAT SELLER IS SELLING AND
BUYER IS PURCHASING THE PROPERTY ON AN “AS IS” “WHERE IS” AND “WITH
ALL FAULTS” BASIS IN ITS CURRENT CONDITION, INCLUDING ALL ZONING,
SUBDIVISION, AND ENVIRONMENTAL CONDITIONS, AND SELLER DISCLAIMS ANY
REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT TO
THE PROPERTY, INCLUDING WITHOUT LIMITATION, ANY WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE EXCEPT FOR THE
REPRESENTATIONS AND WARRANTIES EXPRESSLY MADE BY SELLER IN THIS
AGREEMENT. EXCEPT FOR LIABILITY ARISING FROM BREACH OF SUCH
REPRESENTATIONS AND WARRANTIES EXPRESSLY MADE BY SELLER IN THIS
AGREEMENT, BUYER HEREBY RELEASES SELLER FROM ANY AND ALL LIABILITY
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RELATING TO THIS PROPERTY, INCLUDING, WITHOUT LIMITATION,
ENVIRONMENTAL CONDITIONS. Buyer hereby acknowledges, agrees, represents and
warrants to Seller that various factual matters unknown to Buyer may have given or may
hereafter give rise to causes of action, claims, demands, debts, controversies, damages, costs,
losses and expenses and other claims and liabilities that are currently unknown and unanticipated
to or by Buyer, and Buyer further acknowledges, agrees, represents and warrants to Seller that
the waivers and releases given herein have been negotiated by the parties and agreed to by Buyer
notwithstanding any such lack of knowledge of or anticipation by Buyer, and that Buyer
nevertheless hereby releases, discharges and acquits, Seller from any such unknown causes of
action, claims, demands, debts, controversies, damages, costs, losses and expenses and other
claims and liabilities. The provisions of this Section 3(b) shall survive, without time limitation,
the Closing or any termination of this Agreement without a Closing, and shall not merge with the
Deed (defined below) or any other document to be delivered at Closing.

4. Conveyance Documents Seller shall convey to Buyer (a) the Land and the
Improvements by quitclaim deed in the form of Schedule 4(a) attached hereto (the “Deed”), and
(b) the Warranties and Documents by general assignment in the form of Schedule 4(b) attached
hereto (the “General Assignment”).

5. Title. (a) It shall be a condition to Buyer’s obligation to consummate the
transaction contemplated hereby that, upon the recording of the Deed, the Title Company shall
issue to Buyer an ALTA Owner’s Policy of Title Insurance (2006 Form), with an effective date
and time as of the date and time of the recording of the Deed (the “Title Policy”) in the amount
of the Purchase Price, insuring title to the Land and Improvements in Buyer, free and clear of all
encumbrances other than the Permitted Exceptions (defined below) with customary
endorsements as reasonably requested by Buyer. Seller agrees to deliver to the Title Company,
on or prior to Closing Date, any affidavit reasonably required by the Title Company to cause the
Title Company to delete the so-called “standard exceptions” from the Title Policy (the
“Title Company Affidavit”).

(b) For the purposes hereof, the term “Permitted Exceptions” means (i) real estate
taxes and assessments which are a lien but not yet due and payable, (ii) building and zoning
ordinances and regulations, (iii) any matters disclosed on the Title Commitment dated November
13, 2015 (the “Commitment”), a copy of which has been delivered to Buyer, and (v) the Leases
(defined below), any other occupancy agreements and any rights of parties in possession.

6. Warranties and Representations of Buyer. Buyer hereby represents and warrants
to Seller as follows as of the Effective Date and as of the Closing Date:

(a) Organization; Authority. Buyer is a duly formed and validly existing non-
profit corporation under the laws of the State of Ohio. Buyer has the legal power, right and
authority to enter into this Agreement and to execute and deliver the instruments and documents
referenced herein, and to consummate the transaction contemplated hereby.

(b) Due Authorization; Binding Agreement. The execution, delivery and
performance of this Agreement by Buyer has been duly and validly authorized by all necessary
action of Buyer. This Agreement has been duly executed and delivered by Buyer and constitutes
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the legal, valid and binding obligation of Buyer, enforceable against Buyer in accordance with
the terms hereof, subject to bankruptcy, insolvency, reorganization, moratorium and other laws
of general applicability relating to or affecting creditors’ rights. Buyer has taken all actions
required to be taken under the laws of the State of Ohio and under Buyer’s articles of
incorporation and by-laws or articles of organization and operating agreement, as the case may
be, to approve or authorize the execution and delivery of this Agreement and consummation of
the transaction contemplated by this Agreement.

(c) Authority to Close. Buyer is acting as principal in this transaction with
authority to close the transaction.

7. Warranties and Representations of Seller. Seller hereby represents and warrants
to Buyer as follows as of the Effective Date and as of the Closing Date:

(a) Organization; Authority. Seller is a duly formed and validly existing
municipal corporation and political subdivision under the laws of the State of Ohio. Seller has
the legal power, right and authority to enter into this Agreement and to execute and deliver the
instruments and documents referenced herein, and to consummate the transaction contemplated
hereby.

(b) Due Authorization; Binding Agreement. The execution, delivery and
performance of this Agreement by Seller has been duly and validly authorized by all necessary
action of Seller. This Agreement has been duly executed and delivered by Seller, and constitutes
the legal, valid and binding obligation of Seller, enforceable against Seller in accordance with the
terms hereof, subject to bankruptcy, insolvency, reorganization, moratorium and other laws of
general applicability relating to or affecting creditors’ rights. Seller has taken all actions required
to be taken under the laws of the State of Ohio and under Seller’s articles of incorporation and
by-laws or articles of organization and operating agreement, as the case may be, to approve or
authorize the execution and delivery of this Agreement and consummation of the transaction
contemplated by this Agreement.

(c) Non-Foreign Status. Seller is not a “foreign person” within the meaning of
Section 1445(f) of the Internal Revenue Code (the “Code”) and is not a “foreign partner” within
the meaning of Section 1446 of the Code.

8. Closing. (a) The closing of the transactions contemplated hereby (the “Closing”)
shall take place in escrow on a date mutually agreeable to Seller and Buyer not later than five (5)
days following receipt of the Lot Split Approval, or on such other date as may be established in
accordance with the provisions of this Agreement or otherwise agreed to by the parties in writing
(the closing date, as the same may be so adjusted or extended, is herein referred to as the
“Closing Date”).

(b) Purchaser’s obligation to consummate the transactions contemplated by this
Agreement is subject to the satisfaction at or prior to the Closing of each of the following
conditions:
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(i) As provided by Section 16, effective as of Closing, LHA has
assigned the Leases to Buyer, the rents have been prorated and any security deposits have been
delivered to Buyer; and

(ii) No order or injunction of any court or administrative agency of
competent jurisdiction nor any statute, rule, regulation or executive order promulgated by any
governmental authority of competent jurisdiction shall be in effect as of the Closing which
restrains or prohibits the transfer of the Property or the consummation of any other transaction
contemplated hereby.

(c) Seller’s obligation to consummate the transactions contemplated by this
Agreement is subject to the satisfaction at or prior to the Closing of the following condition:

(i) No order or injunction of any court or administrative agency of
competent jurisdiction nor any statute, rule, regulation or executive order promulgated by any
governmental authority of competent jurisdiction shall be in effect as of the Closing which
restrains or prohibits the transfer of the Property or the consummation of any other transaction
contemplated hereby.

(d) Seller and Buyer hereby appoint the Escrow Agent to act as escrow agent for
the Closing of this transaction. A signed counterpart of this document shall serve as the escrow
instructions to the Escrow Agent.

(e) On the Closing Date, and provided that Buyer simultaneously performs its
obligations hereunder, Seller shall deposit with the Escrow Agent all of the items listed below,
properly executed by Seller, as applicable:

(i) the Deed;

(ii) the General Assignment;

(iii) an executed copy of the Closing Statement referred to in
Section 9(d) below;

(iv) the Title Company Affidavit in favor of the Title Company
pursuant to Section 5(a) above;

(v) any other documents or instruments required by the terms of this
Agreement.

(f) On the Closing Date, and provided that Seller simultaneously performs its
obligations hereunder, Buyer shall deposit with the Escrow Agent all of the items listed below,
properly executed by Buyer, as applicable:

(i) the Purchase Price, subject to the adjustments and prorations as
hereinafter provided;
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(ii) an executed copy of the Closing Statement referred to in
Section 9(d); and

(iii) a real property conveyance fee statement and all other documents
or items required by the terms of this Agreement.

(g) On the Closing Date, the Escrow Agent shall complete this transaction by:

(i) causing the Deed to be filed for record with the Cuyahoga County
Recorder;

(ii) issuing the Title Policy to Buyer;

(iii) charging Buyer and Seller for those costs and expenses to be paid
by each;

(iv) delivering to each party the documents to be delivered to Buyer
and Seller, respectively, and disbursing the Purchase Price to Seller, after deducting any
sums, charges and prorations as required hereunder; and

(v) preparing and forwarding to each party one signed copy of the
Closing Statement showing all of the receipts and disbursements of the escrow.

(h) In the event the Escrow Agent is unable to simultaneously perform all of the
instructions set forth above, it shall so notify Buyer and Seller and retain all funds and
documents in its possession pending receipt of further instructions jointly issued by Buyer and
Seller.

9. Expenses. (a) Provided the Closing occurs pursuant to Section 8 hereof, Buyer
shall pay (i) the cost of the title examination of the Property and issuance of and updates to the
Commitment, the premium charge for the Title Policy and the cost of any endorsements
requested by Buyer, (ii) the cost of any survey that Buyer may elect to obtain with respect to the
Property, (iii) all recording costs to record the Deed, (iv) all escrow fees, and (v) all real estate
conveyance fees.

(b) The Escrow Agent shall prorate real estate taxes and assessments, both
general and special (“Taxes”), if any, and any utility and related charges accruing during Seller’s
ownership of the Property, in accordance with Section 10 below.

(c) Each party shall bear its own legal expenses incurred in connection with the
negotiation, documentation and Closing of this transaction.

(d) The Escrow Agent shall prepare and deliver to the parties, prior to the Closing
Date, a proposed escrow settlement statement (“Closing Statement”) in reasonable detail
reflecting the prorations and adjustments to be made on the Closing Date pursuant to this Section
9 and Section 10, which Closing Statement shall be subject to the approval of each of Buyer and
Seller.
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10. Prorations, Apportionments and Payments. On the Closing Date, Seller shall
cause to be paid any Taxes relating to the Property which are then due and payable. Taxes
relating to the period prior to the Closing Date which are not due and payable until after the
Closing Date shall be prorated between the parties by the Escrow Agent as of the Closing Date,
based upon the latest available tax bill; any taxes paid in advance for any period following the
Closing Date shall also be prorated by the Escrow Agent based upon actual Taxes paid. On the
Closing Date, Seller shall also cause to be paid any and all utility and related charges accruing
during its ownership of the Property.

11. Possession. Possession of the Property shall be delivered by Seller to Buyer on
the Closing Date, subject to the Permitted Exceptions.

12. Notices. (a) All notices, requests and other communications hereunder shall be in
writing and shall be (i) personally delivered, (ii) sent by national overnight delivery service (with
evidence of delivery), or (iii) sent by facsimile or other electronic transmission with concurrent
delivery by overnight delivery service (with evidence of delivery), addressed to the following
addresses, or to such other address of which Seller or Buyer shall have given notice to the other
as herein provided:

If to Seller, to: City of Lakewood
Lakewood City Hall
12650 Detroit Avenue
Lakewood, Ohio 44107
Attn: Mayor of Lakewood

With a copy to: City of Lakewood
Lakewood Law Department
12650 Detroit Avenue
Lakewood, Ohio 44107
Attn: Kevin M. Butler, Director of Law

And a copy to: Thompson Hine LLP
3900 Key Center
127 Public Square
Cleveland, Ohio 44114
Attn: Robyn Minter Smyers, Esq.

If to Buyer, to: The Cleveland Clinic Foundation
Office of the Chief Executive Officer and President
9500 Euclid Avenue
Cleveland, OH 44195
Attn: Delos M. Cosgrove, M.D., Chief Executive Officer and
President
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With a copy to: The Cleveland Clinic Foundation
Law Department
3050 Science Park Drive, AC3-21
Beachwood, Ohio 44122
Attn: David W. Rowan, Chief Legal Officer

And a copy to: Jones Day
901 Lakeside Avenue
Cleveland, Ohio 44114
Attn: Jeffrey L. Kapp and William A. Herzberger

or at such other address as may be designated by either of the parties in a written notice given in
accordance with the provisions of this Section.

(b) All such notices, requests and other communications shall be deemed to have
been sufficiently given and received for all purposes hereof on the date of actual receipt thereof,
or on the date of refusal of delivery by the addressee.

13. Remedies. (a) If either party defaults in the performance of its obligations
hereunder, the non-defaulting party shall have the rights and remedies available to it under the
Master Agreement.

(b) No failure by either party to insist upon strict performance by the other party
of any provision hereof shall constitute a waiver of strict performance thereof, and no express
waiver shall be deemed to apply to any other existing or subsequent failure of performance
whether similar or dissimilar.

(c) No delay or omission by either party to exercise any right accruing to either
party upon any such failure by the other party shall impair any such right of the non-failing party
or be construed as a waiver of such failure or any acquiescence therein.

14. Broker Fees. Each of Seller and Buyer hereby represents and warrants to the
other that it has not dealt with any real estate broker or agent in connection with this transaction.

15. Miscellaneous(a) Modification/Amendment. None of the provisions hereof
may be waived, modified, amended, discharged or terminated except by an instrument in writing
signed by the party against which the enforcement of such waiver, modification, amendment,
discharge or termination is sought, and then only to the extent set forth in such instrument.

(b) Assignment. This Agreement shall be binding upon, and inure to the benefit
of, Seller and Buyer and their respective successors and assigns and no other person shall be a
third party beneficiary under, or have any rights or remedies under or with respect to, this
Agreement; provided, that Buyer shall not transfer or assign this Agreement, or any of its rights
or obligations hereunder, without the prior written consent of Seller, which consent may be
withheld in Seller’s sole discretion, and any attempt to do so without such consent shall be void
and confer no rights upon any third person; and provided further, however, that with prior
written notification but without the consent of Seller, Buyer may assign its rights under this
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Agreement to an Affiliate (defined below) of Buyer, or Buyer may designate an Affiliate to be
the grantee(s) under the Deed and all other instruments of transfer related thereto or
contemplated by this Agreement. Notwithstanding any such assignment, Buyer shall
nevertheless remain liable for all of its assignees obligations hereunder. If Buyer shall make
such assignment prior to Closing, Buyer shall deliver to Seller a copy of each instrument
effecting any assignment by Buyer to such Affiliate, together with an agreement of the
assignee(s) assuming all of the terms and conditions of this Agreement to be performed by it, in
form reasonably satisfactory to Seller. For the purposes thereof, the term “Affiliate” means with
respect to any party to this Agreement, any other person which controls, is controlled by or is
under common control with such person, whether by ownership of equity interests or voting
power.

(c) Governing Law; Waiver of Jury Trial. This Agreement shall be governed by
the laws of the State of Ohio. The parties hereby waive any right to trial by jury. In the event
that either party hereto shall commence litigation against the other in connection herewith, the
losing party in such action shall reimburse the reasonable attorneys’ fees of the prevailing party
in such action. If one party prevails on certain claims but the other party prevails on other
claims, the award of attorney fees shall be determined at the discretion of the court.

(d) Interpretation. All Section headings and other titles and captions herein are for
convenience only, do not form a substantive part of this Agreement and shall not restrict or
enlarge any substantive provisions hereof or thereof. The term “including,” when used in this
Agreement, means “including, without limitation,” and shall be construed as a term of
illustration, and not a term of limitation. Whenever reference is made to a number of “days” in
the computation of time hereunder, such reference shall mean “calendar days” unless otherwise
indicated. Wherever any period of time is specified herein for the taking of any action or the
giving of any notice, the period shall be computed by excluding the day upon which the period is
specified to commence and including the last day of the period specified. Whenever the time for
performance of an obligation occurs or expires on a day other than a Business Day, the time for
performance thereof shall be extended to the next Business Day.

(e) Time. Time is of the essence in the performance of each and every term,
condition and covenant contained in this Agreement.

(f) Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original, and both of which together shall form a single instrument. The
execution of this Agreement by facsimile or other electronic form (e.g. PDF) of signature shall
be binding and enforceable as an original; provided, that any party delivering a facsimile or
electronic document shall thereafter execute and deliver to the other party an original instrument,
as soon as reasonably possible thereafter.

(g) Reporting. The Escrow Agent is hereby designated the “real estate reporting
person” for purposes of Section 6045 of Title 26 of the United States Code and Treasury
Regulation 1.6045-4, if applicable. Following the Closing, Buyer shall cause to be filed a Form
1099 information return (or other applicable form) by the date required by Law. Seller shall
cooperate with Buyer in connection with all real estate reporting requirements. This Section
shall survive the Closing.
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(h) Construction. This Agreement shall not be construed more strictly against one
party than against the other merely by virtue of the fact that it may have been prepared by
counsel for one of the parties, it being recognized that each of Seller and Buyer have contributed
substantially and materially to the preparation of this Agreement.

(i) Severability. If any one or more of the provisions hereof shall for any reason
be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provision hereof, and this Agreement shall be
construed as if such invalid, illegal or unenforceable provision had never been contained herein.

(j) Further Assurances. Subject to the express terms and conditions of this
Agreement, each party shall take such actions and provide to the other such assurances as may be
reasonably requested to consummate the transactions contemplated hereby, including providing
such further documents or instruments reasonably requested by the other party as may be
reasonably necessary to effect the purpose of this Agreement and carry out its provisions. The
provisions of this Section shall not operate to expand or enlarge the specific obligations of either
Buyer or Seller expressly set forth in this Agreement.

(k) Survival. The parties agree that, except as otherwise specifically provided
herein, each of the covenants, representations and warranties set forth in this Agreement shall not
merge with the deed and shall survive the Closing for a period of six (6) months.

16. Tenant Leases. The Property is currently encumbered by the 1996 Lease (as
defined in the Master Agreement) under which Seller leases the Property, along with additional
properties, to LHA. At Closing, Seller and LHA shall cause the 1996 Lease to be terminated as
it affects the Property (it being acknowledged that the 1996 Lease may continue, as contemplated
by the Master Agreement, with respect to other properties leased thereunder). Buyer
acknowledges that the Property currently is encumbered by subleases (the “Leases”) and at
Closing, (a) LHA will assign the Leases to Buyer, pursuant to the terms of the Master
Agreement, (b) any rent paid or payable by tenants under the Leases in connection with their
occupancy of the Property shall be prorated, and (c) any security deposits held by LHA under the
Leases shall be delivered to Buyer.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, Buyer and Seller have each caused this Agreement to be duly
executed as of the Effective Date.

SELLER:

CITY OF LAKEWOOD, OHIO,
a municipal corporation and political subdivision in
and of the State of Ohio

By: ____________________________________
Name: _________________________________
Title: ___________________________________

BUYER:

THE CLEVELAND CLINIC FOUNDATION,
a non-profit corporation

By: ____________________________________
Name: _________________________________
Title: ___________________________________

The undersigned Escrow Agent hereby agrees to be bound by the provisions of this Agreement
which are applicable to Escrow Agent.

FIRST AMERICAN TITLE INSURANCE COMPANY

By:_________________________________
Name: LeAnn Davis
Title: Underwriting Counsel and Commercial Escrow Officer
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LIST OF SCHEDULES

Schedule - 1(a) Legal Description of the Land

Schedule - 4(a) Form of Deed

Schedule - 4(b) Form of General Assignment

LKWD-PRR28andPRR36-PRR37_00169

LKWD-PRR28andPRR36-PRR37_00169



I-13
11938585.9

Schedule 1(a)

Depiction of the Land
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Schedule 4(a)

Form of Deed

QUITCLAIM DEED

KNOW ALL PERSONS BY THESE PRESENTS, that the CITY OF
LAKEWOOD, OHIO, a municipal corporation and political subdivision in and of the State of
Ohio (“Grantor”), for TEN DOLLARS ($10.00) and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, does by these presents absolutely
grant, bargain, sell and convey unto THE CLEVELAND CLINIC FOUNDATION, an Ohio
non-profit corporation (“Grantee”), whose tax mailing address is
__________________________, the real property located in the City of Lakewood, County of
Cuyahoga, State of Ohio, and more fully described on Exhibit A attached hereto and made a part
hereof by reference (the “Land”), together with all buildings, fixtures and improvements thereon
and all easements, rights and hereditaments appurtenant thereto (collectively, the
“Improvements”; the Land and Improvements are collectively referred to herein as the
“Property”).

The Property is conveyed subject to the repurchase option described on Exhibit B
attached hereto and made a part hereof by this reference. The Repurchase Option (as defined in
Exhibit B), subject to the terms thereof, shall (i) run with the land, (ii) be binding upon Grantee
and Grantee's heirs, personal representatives, successors and assigns, and (iii) inure to the benefit
of and be enforceable by actions at law or in equity by Grantor or Grantor's successors. By
accepting this Quitclaim Deed, Grantee agrees to be bound by the provisions of the Repurchase
Option.

TO HAVE AND TO HOLD the Property unto the Grantee, its successors and
assigns, forever.

[signatures appear on following page]
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IN WITNESS WHEREOF, the undersigned has executed this instrument this
____ day of _______________, 20___.

GRANTOR:

CITY OF LAKEWOOD, OHIO,
a municipal corporation and political
subdivision in and of the State of Ohio

By:
Name:_________________________________
Title:__________________________________

STATE OF OHIO )
) SS.

COUNTY OF ______________ )

The foregoing instrument was acknowledged before me this ____ day of
______________________, 20___, by ____________________ the
_________________________ of the CITY OF LAKEWOOD, OHIO, a municipal
corporation and political subdivision in and of the State of Ohio, on behalf of such municipal
corporation and political subdivision.

_______________________________
Notary Public

This instrument prepared by:
Robyn Minter Smyers, Esq.
Thompson Hine LLP
3900 Key Center
127 Public Square
Cleveland, Ohio 44114-1216

[Add Exhibit A – Description of Land]
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EXHIBIT B

Repurchase Option

If Grantee no longer wishes to own and operate the Cleveland Clinic Family Health Center
which Grantee has constructed upon the Property, Grantor shall have the option to repurchase the
Land and Improvements or only the Land (the “Repurchase Option”) upon the following terms
and conditions:

1. Grantee shall provide a written offer to Grantor to convey the Property to Grantor.
Grantor shall have a period of thirty (30) days after the determination of Fair Market
Value (defined below) pursuant to Section 7 below, to notify Grantee in writing that
Grantor has elected (a) not to exercise the Repurchase Option; (b) to exercise the
Repurchase Option as to the Land and Improvements, in which event the purchase price
shall be the Fair Market Value of the Land and Improvements; or (c) to exercise the
Repurchase Option as to the Land only, in which event the purchase price shall be the
lesser of (i) the price paid by Grantee to acquire the Land and (ii) the Fair Market Value
of the Land. The purchase price to be paid by Grantor pursuant to this Section 1 is
hereinafter referred to as the “Option Price”. If Grantee fails to respond within the thirty
(30)-day period described above, Grantee shall be deemed to have elected not to exercise
the Repurchase Option. In the event that Grantor has not elected (or has been deemed to
have not elected) to exercise the Repurchase Option, (x) Grantee shall be free to market
and sell the Property to a third party and this Repurchase Option shall terminate and be of
no further force and effect upon the closing of any such sale, unless Grantee shall not
have closed a sale of the Property to an unrelated third party within two (2) years of such
election (or deemed election), in which event this Repurchase Option shall be reinstated
and, thereafter, Grantee will be required to once again comply with the terms of this
provision, and (y) Grantor agrees, at or upon the closing of any sale of the Property by
Grantee to an unrelated third party, to execute and deliver to Grantee an instrument (in
recordable form) evidencing the termination of the Repurchase Option.

2. If Grantor elects to exercise the Repurchase Option pursuant to Section 1(b), title to
Property shall be conveyed to Grantor by quitclaim deed, subject only to (a) taxes and
assessments, both general and special, that are a lien but are not then due and payable; (b)
zoning ordinances, if any; (c) reasonable easements and covenants; (d) matters of record
that are in existence on the date of this Quitclaim Deed; and (e) such other encumbrances
as may be approved in writing by Grantor.

3. If Grantor elects to exercise the Repurchase Option pursuant to Section 1(c), title to the
Land shall be conveyed to Grantor as provided in Section 2 above, and Grantor shall
enter into a ground lease for the Improvements with Grantee or a third party purchaser of
the Improvements upon commercially reasonable terms and at a rent not to exceed Fair
Market Value (the “Ground Lease”). The Ground Lease shall, without limitation, contain
provisions permitting the mortgaging of the tenant’s interest in the Ground Lease along
with market protections in favor of the tenant’s lender.
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4. If Grantor exercises the Repurchase Option, Grantor may, at its sole cost and expense,
obtain as of the date of transfer of title an ALTA Owner's Fee Policy of Title Insurance
(the “Title Policy”) in the amount of the Option Price and issued by a title company
specified by Grantor (the “Title Company”) insuring fee simple indefeasible and
marketable title to be vested in Grantor subject only to the matters set forth in Section 2.

5. If the Repurchase Option is so exercised, all funds and documents necessary to convey
title to the Land and/or the Property and the Ground Lease, if applicable, shall be
deposited in escrow with the Title Company within sixty (60) days following the exercise
of the Repurchase Option. On the condition that the Title Company can and will issue
the Title Policy as specified above, the Title Company shall complete the transaction
within such sixty (60)-day period upon receipt of all funds and documents. If a defect in
title appears which is not permitted hereunder, Grantee shall have thirty (30) days after
actual notice of such defect to cause such defect to be removed. If the defect is not
removed, then Grantor shall have the right, at its option, to either (a) proceed with the
closing of the acquisition without reduction of the Option Price or (b) revoke the exercise
of the Repurchase Option, whereupon all funds and documents deposited in escrow shall
be returned to the depositing party and all escrow fees and other charges incurred in
anticipation of transfer of title to Grantor shall be paid or satisfied by Grantee.

6. The Title Company shall charge Grantee and pay out of escrow all recording fees for
documents to cure title defects, conveyance tax and transfer fee and one-half of the
escrow fee. The Title Company shall charge Grantor the fee for filing the deed for
record, the Title Policy premium, and the remaining one-half of the escrow fee. On the
closing date, Grantee shall cause to be paid any real estate taxes and assessments, both
general and special (“Taxes”) relating to the Property which are then due and payable.
Taxes relating to the period prior to the closing date which are not due and payable until
after the closing date shall be prorated between the parties by the Title Company as of the
closing date, based upon the latest available tax bill; any taxes paid in advance for any
period following the closing date shall also be prorated by the Title company based upon
actual Taxes paid. On the closing date, Grantee shall also cause to be paid any and all
utility and related charges accruing during its ownership of the Property.

7. For the purposes of the Repurchase Option, “Fair Market Value” shall mean the fair
market value of the Land, the Property or a ground leasehold estate, as applicable, as
determined pursuant to the following procedure:

a. Within a ten (10) day period after Grantee notifies Grantor of its desire to market
the Property to an unrelated third party, the parties shall confer and attempt to
reach agreement as to Fair Market Value. In the event Grantor and Grantee
cannot within the ten (10) day conference period reach a determination of Fair
Market Value, then, within ten (10) days after such ten (10) day conference
period, Grantor and Grantee will each select and retain an appraiser, with the
qualifications set forth below. Each selected appraiser will be paid by the party
employing the appraiser and will furnish each party a written appraisal within
thirty (30) days of being retained. If the appraisals of the two (2) selected
appraisers are within ten percent (10%) of each other, Fair Market Value will be
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the average of the two appraisals and such amount shall be the Option Price (or
the ground lease rent, as applicable). If the two (2) selected appraisers do not
agree within ten percent (10%) on a Fair Market Value, then a third independent
appraiser, with the qualifications set forth below, will be appointed within ten (10)
days by the two (2) selected appraisers. The appointed appraiser will be paid
equally by each party and will independently appraise the Land, the Property and
the ground leasehold estate, as applicable, and submit a written appraisal within
thirty (30) days to each party. Fair Market Value will be determined by averaging
the two (2) most close in value appraisals of the three (3) appraisers and such
amount will be the Option Price (or the ground lease rent, as applicable).

b. If either party shall fail or refuse to select an appraiser when required under the
provisions of Section 7(a), then the determination of Fair Market Value made by
the appraiser selected by the other party shall be binding on both parties and shall
be the Option Price (or the ground lease rent, as applicable). If the appraisers
selected by the parties shall fail or refuse to agree upon the appointment of a third
appraiser when required under the provisions of this Section, then each party will
cause the appraiser selected by it to supply the name of one (1) independent
appraiser, with the qualifications set forth below, and a representative of Grantor
shall draw one (1) name of the two (2) provided, in the presence of a
representative of Grantee. In the event the appraiser selected by only one (1)
party supplies the name of an independent appraiser when required under the
provisions of this Section, the independent appraiser named by such appraiser
shall be the appointed third appraiser.

c. Each appraiser referred to above shall be independent and shall be certified as an
MAI appraiser and shall have had at least ten years' experience within the
previous twenty years as a real estate appraiser working with commercial
properties within the metropolitan area where the Property is located, with
knowledge of market values and practices. The third appraiser shall be deemed
"independent" if that appraiser has not previously acted in any capacity for either
party in connection with the Property within the preceding two (2) years.
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Schedule 4(b)

Form of General Assignment

GENERAL ASSIGNMENT

This General Assignment (the “Assignment”) is executed as of _________________,
2016, by CITY OF LAKEWOOD, OHIO, a municipal corporation and political subdivision in
and of the State of Ohio (“Assignor”), in favor of THE CLEVELAND CLINIC

FOUNDATION, an Ohio nonprofit corporation (“Assignee”).

RECITALS

A. Assignor and Assignee are parties to that certain Purchase and Sale Agreement
entered into as of the ___ day of December, 2015 (the “Purchase Agreement”).

B. Pursuant to the terms of the Purchase Agreement, Assignor has agreed to assign to
Assignee, all its right, title and interest in the Warranties and Documents (as defined in the
Purchase Agreement). This Assignment is being entered into to effectuate the assignment of
such items.

ASSIGNMENT

NOW, THEREFORE, in consideration of the foregoing recitals and for other good and
valuable consideration, the receipt and sufficiency of which is acknowledged, Assignors and
Assignee hereby agree as follow:

1. Assignment. Assignor hereby assigns, conveys, transfers and sets over unto
Assignee, all of Assignor’s right, title and interest in and to the Warranties and Documents.
Assignee acknowledges that the Warranties and Documents shall be assigned to Assignee “as is”
“where is” and “with all faults” and Assignor disclaims any representations, express or implied,
with respect to the Warranties and Documents.

2. Further Assurances. Assignor agrees to execute and deliver to Assignee, upon
demand, such further documents, instruments or conveyances and shall take such further actions
as are reasonably necessary to effectuate this Assignment.

3. Successors and Assigns. This Assignment shall inure to the benefit of and be
binding upon, the successors, executors, administrators, legal representatives and assigns of the
parties hereto.

4. Counterparts. This Assignment may be executed in counterparts (including email
and pdf), each of which shall be an original, but all of which together shall constitute one
agreement.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, and intending to be legally bound, the parties hereto have
executed this General Assignment as of the date first written above.

ASSIGNOR:

CITY OF LAKEWOOD, OHIO,
a municipal corporation and political subdivision in
and of the State of Ohio

By: ____________________________________
Name: _________________________________
Title: ___________________________________

ASSIGNEE:

THE CLEVELAND CLINIC FOUNDATION,
a non-profit corporation

By: ____________________________________
Name: _________________________________
Title: ___________________________________
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Exhibit H

850 Columbia Road Sale Agreement

850 COLUMBIA ROAD SALE AGREEMENT

THIS 850 COLUMBIA ROAD SALE AGREEMENT (this “Agreement”) is
made and dated as of _______ ___, 2015 (the “Effective Date”), by and between Lakewood
Hospital Association, an Ohio nonprofit corporation (“Seller”), and The Cleveland Clinic
Foundation, an Ohio nonprofit corporation (together with its respective successors and assigns,
“Purchaser”).

RECITALS

WHEREAS, Seller is the owner of a professional medical services building that
has tenants who provide health care services to residents of the City of Westlake, Ohio and its
surrounding communities;

WHEREAS, contemporaneously with the execution of this Agreement, Seller,
Purchaser, and the City of Lakewood, Ohio (the “City”) are entering into that certain Master
Agreement regarding the future of health care services in the Lakewood community (the
“Master Agreement”);

WHEREAS, this Agreement is an Ancillary Agreement required by the Master
Agreement; and

WHEREAS, the Master Agreement provides that Seller shall sell to Purchaser,
and Purchaser shall purchase from Seller, the Property (defined below), all upon the terms and
subject to the conditions set forth in this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements
set forth herein and in reliance upon the representations and warranties contained herein, the
parties hereto covenant and agree as follows:

ARTICLE 1

DEFINITIONS

As used in this Agreement, the following terms shall have the following
designated meanings:

“Agreement” has the meaning set forth in the introductory paragraph hereof.

“Applicable Law” means all statutes, laws, common law, rules, regulations,
ordinances, codes or other legal requirements of any Governmental Authority, board of fire
underwriters and similar quasi-governmental agencies or entities, and any judgment, injunction,
order, directive, decree or other judicial or regulatory requirement of any court or Governmental
Authority of competent jurisdiction affecting or relating to the Person or Property in question.

LKWD-PRR28andPRR36-PRR37_00178

LKWD-PRR28andPRR36-PRR37_00178



I-2
11938585.9

“Bill of Sale” has the meaning set forth in Section 3.2(b) hereof.

“Business Day” means any day, other than a Saturday, Sunday or “legal holiday.”

“Claim Notice” has the meaning set forth in Section 5.3(d) hereof.

“Closing” has the meaning set forth in Section 3.1 hereof.

“Closing Date” means a date mutually agreeable to Seller and Purchaser for the
Closing, not later than thirty (30) days following the Effective Date; provided, however, that
Purchaser, by not less than five (5) days’ advance notice to Seller, may elect to accelerate the
Closing to no later than December 31, 2015.

“Deed” has the meaning set forth in Section 3.2(a) hereof.

“Escrow Agent” shall mean Surety Title Agency, Inc., 526 Superior Ave,
Cleveland, Ohio 44114.

“Governmental Authority” shall mean any federal, state or local government or
other political subdivision thereof, including, without limitation, any agency or entity exercising
executive, legislative, judicial, regulatory or administrative governmental powers or functions, in
each case to the extent the same has jurisdiction over the Person or property in question.

“Improvements” means Seller’s right, title and interest in and to any buildings,
structures, fixtures and improvements on the Land.

“Land” means Seller’s right, title and interest in and to the real property more
particularly described on Exhibit A attached hereto, together with all and singular the rights and
appurtenances pertaining to such property, including any right, title and interest in and to
adjacent streets, alleys, easements and rights-of-way.

“Leases” means all real property leases pertaining to the Improvements or the
Land.

“Liens” means all liens, charges, claims, security interests, title defects, title
exceptions, and other encumbrances (but excluding encumbrances that will be released at
Closing by payment and, with respect to recorded encumbrances, by an instrument sufficient to
cause such encumbrances to be released of record under applicable law).

“Losses” has the meaning set forth in Section 5.3(b) hereof.

“Master Agreement” has the meaning set forth in the second WHEREAS clause
above.

“Permitted Exceptions” means, collectively: (a) Liens of record, (b) exceptions
for taxes and other governmental charges and assessments (including special assessments) that
are not yet due and payable and any and all supplemental taxes, if any (c) local, county, state and
federal laws, ordinances or governmental regulations now or hereafter in effect relating to the
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Property, (d) any interests of tenants under the Leases and any tenants in possession, and (e) all
matters set forth on Exhibit B to the Deed attached hereto.

“Person” means any natural person, corporation, general partnership, limited
partnership, limited liability partnership, limited liability company, trust, union, association,
court, agency, government, tribunal, instrumentality, or other entity or authority.

“Personal Property” means any of Seller’s right, title and interest in and to the
tangible personal property, including any trade fixtures, equipment or similar property, located
upon the Land or within the Improvements on the Closing Date.

“Property” means, collectively, the Land, the Improvements, the Personal
Property and the Leases.

“Purchase Price” has the meaning set forth in Section 2.2 hereof.

“Purchaser” has the meaning set forth in the first paragraph hereof.

“Seller” has the meaning set forth in the first paragraph hereof.

“Title Policy” means an ALTA 2006 owner’s title insurance policy, in the
amount of the Purchase Price, issued by the Escrow Agent, as agent for a national title
underwriter acceptable to Purchaser, insuring that Purchaser has good and marketable title to the
Land free and clear of all Liens other than Permitted Exceptions, with the standard pre-printed
exceptions deleted and with customary endorsements as reasonably requested by Purchaser.

ARTICLE 2

THE TRANSACTION

2.1 Purchase and Sale of Property. On the terms and subject to the conditions
contained in this Agreement, on the Closing Date, Purchaser shall purchase from Seller, and
Seller shall sell, convey, assign, transfer and deliver to Purchaser, free and clear of all Liens
created by or through Seller, other than Permitted Exceptions, all of Seller’s right, title and
interest in and to the Property.

2.2 Purchase Price. The aggregate purchase price (the “Purchase Price”) for the
Property shall be cash in an amount equal to $8,200,000. At Closing, Purchaser shall (i) pay to
Seller $6,800,000 in immediately available funds (after adjusting for prorations and Closing
costs in accordance with the terms herein) (the “Initial Proceeds”) and (ii) deliver to Seller a
negotiable promissory note in the amount of $1,400,000 in a form reasonably acceptable to
Purchaser (the “Note”). For consideration of certain transactions contemplated by the Master
Agreement, Seller hereby directs Purchaser to pay the Initial Proceeds to the City.

ARTICLE 3

THE CLOSING

3.1 Place of Closing. The consummation of the transactions provided for in this
Agreement including delivery of the Deeds for recording in the Official Records of Cuyahoga
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County, Ohio (the “Closing”) shall be an escrow closing through the Escrow Agent on the
Closing Date, but subject to satisfaction of all of the conditions to Closing set forth in Article IV
hereof, and elsewhere in this Agreement and the Master Agreement.

3.2 Deliveries by Seller. At the Closing, Seller shall deliver to Purchaser the
following:

(a) a limited warranty deed in the form attached hereto as Exhibit B (a
“Deed”), conveying to Purchaser all of Seller’s right, title and interest in and to the Land and
Improvements located thereon;

(b) a bill of sale, substantially in the form attached hereto as Exhibit C (a “Bill
of Sale”), conveying to Purchaser all of Seller’s right, title and interest in and to the Personal
Property;

(c) an assignment and assumption of Seller’s interest in the Leases (an
“Assignment of Leases”) duly executed by Seller in substantially the form of Exhibit D attached
hereto;

(d) a signed counterpart of the closing statement provided by the Escrow
Agent;

(e) [intentionally deleted];

(f) any other documents, instruments and writings (either executed
counterparts or otherwise) required or reasonably requested by Purchaser or Escrow Agent to be
delivered by Seller pursuant to this Agreement for the due transfer of the Property to Purchaser,
free and clear of all Liens, other than Permitted Exceptions, each in form and substance
reasonably satisfactory to Purchaser;

(g) to the extent requested by Escrow Agent, (a) evidence sufficient to
establish (i) the legal existence of Seller and (ii) the authority of the respective signatories of
Seller (or other entity signing on behalf of Seller), and (b) a certificate of good standing of Seller;
and

(h) if and to the extent requested by Escrow Agent, an owner’s title affidavit
and a gap indemnity in a form reasonably acceptable to Escrow Agent in order for the Escrow
Agent to be able to issue the Title Policy to Purchaser at Closing.

3.3 Deliveries by Purchaser. At the Closing, Purchaser shall deliver the following:

(a) the Purchase Price (after adjusting for prorations and Closing costs in
accordance with the terms herein) consisting of (i) $6,800,000 in cash in immediately available
funds and (ii) the Note;

(b) a single counterpart of the closing statement provided by the Escrow
Agent;
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(c) the Assignment of Leases duly executed by Purchaser;

(d) [intentionally deleted];

(e) any other documents, instruments and writings (either executed
counterparts or otherwise) required or reasonably requested by Seller to be delivered by
Purchaser pursuant to this Agreement for the due transfer of the Property to Purchaser, free and
clear of all Liens, other than Permitted Exceptions, each in form and substance reasonably
satisfactory to Purchaser.

3.4 Possession. Seller shall deliver possession of the Property, and Purchaser shall
have the right to take possession of the Property, upon Closing, subject to the Leases and tenants
in possession.

3.5 Closing Costs. Purchaser shall pay for the preparation of the Deeds, the Bills of
Sale, the Assignment of Leases and other closing documents deemed necessary by Purchaser.
Purchaser shall pay for any title insurance premiums (including any endorsements) and
examination or search fees necessary or in connection with the issuance of the Title Policy, any
mortgage or stamp tax, transfer taxes and fees, the costs of a land survey. Other costs associated
with the Closing and transactions contemplated under this Agreement shall be allocated as
provided elsewhere in this Agreement or the Master Agreement.

ARTICLE 4

CLOSING CONDITIONS

Purchaser’s obligation to consummate the transactions contemplated by this Agreement is
subject to the satisfaction at or prior to the Closing of each of the following conditions:

(a) Seller shall have performed all agreements and covenants required by this
Agreement to be performed by it prior to or at the Closing Date in all material respects.

(b) [intentionally deleted].

(c) All representations and warranties of Seller contained in this Agreement
shall be true and correct in all material respects.

(d) No order or injunction of any court or administrative agency of competent
jurisdiction nor any statute, rule, regulation or executive order promulgated by any
Governmental Authority of competent jurisdiction shall be in effect as of the Closing which
restrains or prohibits the transfer of the Property or the consummation of any other transaction
contemplated hereby.

(e) Purchaser shall have received all of the documents required to be
delivered by Seller under Section 3.2.

(f) Escrow Agent shall have delivered the Title Policy to Purchaser (or a
binding agreement to issue such Title Policy upon payment of the premium therefor).
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ARTICLE 5

REPRESENTATIONS AND WARRANTIES

5.1 Purchaser’s Representations and Warranties. Purchaser hereby represents and
warrants to Seller as follows as of the Effective Date:

(a) Due Incorporation. Purchaser is an nonprofit corporation and in good
standing under the laws of the State of Ohio.

(b) Authorization, No Conflicts. Purchaser has the requisite power and
authority to enter into this Agreement and to carry out its obligations hereunder. The execution,
delivery and performance of this Agreement by Purchaser and the consummation by Purchaser
of the transactions contemplated thereby have been duly authorized by all requisite corporate
action. This Agreement has been duly and validly executed and delivered by Purchaser and
constitutes a valid and binding agreement of Purchaser, enforceable against Purchaser in
accordance with its terms.

(c) Consents and Approvals. No consent, approval or authorization of, or
declaration, filing, or registration with, any United States federal or state governmental or
regulatory authority is required to be made or obtained by Purchaser in connection with the
execution, delivery and performance of this Agreement and the consummation of the
transactions contemplated hereby.

(d) Engaging in Transaction. To Purchaser’s knowledge, there are no
circumstances or facts that would prevent Purchaser from engaging in the transactions
contemplated in this Agreement.

5.2 Seller’s Representations and Warranties. Seller hereby represents and warrants to
Purchaser as follows as of the Effective Date:

(a) Authorization. (i) Seller has the requisite corporate power and authority to
enter into this Agreement and to carry out its obligations hereunder, (ii) the execution, delivery
and performance of this Agreement by Seller and the consummation by Seller of the transactions
contemplated thereby have been duly authorized by all requisite corporate action and (iii) this
Agreement has been duly and validly executed and delivered by Seller and (assuming this
Agreement constitutes a valid and binding obligation of Purchaser) constitutes a valid and
binding agreement of Seller, enforceable against Seller in accordance with its terms.

(b) Consents and Approvals. No consent, approval or authorization of, or
declaration, filing, or registration with, any United States federal or state governmental or
regulatory authority is required to be made or obtained by Seller in connection with the
execution, delivery and performance of this Agreement and the consummation of the
transactions contemplated hereby, except for consents, approvals, authorizations, declarations,
filings or registrations, which, if not obtained, would not, individually or in the aggregate, have a
material adverse effect on the transactions contemplated by this Agreement.

(c) No Conflicts. The execution, delivery and compliance with, and
performance of the terms and provisions of, this Agreement, and the sale of the Property, will not
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(i) conflict with or result in any violation of its organizational documents, (ii) conflict with or
result in any violation of any provision of any bond, note or other instrument of indebtedness,
contract, indenture, mortgage, deed of trust, loan agreement, lease or other agreement or
instrument to which Seller is a party in its individual capacity, or (iii) violate any existing term or
provision of any order, writ, judgment, injunction, decree, statute, law, rule or regulation
applicable to Seller or its assets or properties in any material respect.

5.3 Survival; Breach. The representations and warranties contained in this
Agreement shall survive for a period of six (6) months after the Closing. The indemnity
provisions of this Agreement shall survive Closing indefinitely.

ARTICLE 6

PRORATIONS

All real estate taxes, utilities and other amounts customarily prorated in real estate
transactions similar to the transaction contemplated by this Agreement (based upon the most
recent ascertainable bills if current bills and/or information are not available) shall be prorated at
Closing such that all such amounts relating to the Property (a) which relate to periods prior to the
Closing shall be the responsibility of Seller and (b) which relate to periods from and after the
Closing shall be the responsibility of Purchaser. Any rent paid or payable by tenants under the
Leases in connection with their occupancy of the Property shall be adjusted and prorated on a per
diem basis on an if, as and when collected basis. Purchaser shall receive a credit for all prepaid
Rents, if any, paid by the tenants with respect to the period after the Closing Date. The actual
amounts of the security deposits held by the landlord under the Leases shall be a credit to
Purchaser against the balance of the Purchase Price. Any such security deposits in form other
than cash (including letters of credit) shall be transferred to Purchaser on the Closing Date by
way of appropriate instruments of transfer or assignment. All prorations shall be final. At
Closing, Seller shall have the right to net any amounts owed by Seller with respect to the
foregoing against the Purchase Price.

ARTICLE 7

MISCELLANEOUS

7.1 Assignment.

(a) This Agreement will inure to the benefit of and be binding upon the
successors and assigns of each of the parties hereto and their respective successors and assigns,
except as provided in subsections (b) and (c) below.

(b) Seller may not assign any of its duties or obligations hereunder without the
prior written consent of Purchaser, which consent shall not be unreasonably withheld.

(c) Purchaser may assign any of its rights, duties or obligations hereunder in
whole or in part without Seller’s consent, provided that, notwithstanding any such assignment,
Purchaser shall continue to be obligated and liable for all of Purchaser’s obligations and
liabilities under this Agreement.
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7.2 Notices. All notices and other communications hereunder shall be delivered in
accordance with the notice provisions set forth in the Master Agreement.

7.3 Expenses. Except as otherwise provided in this Agreement, each party hereto
shall pay its own expenses, including attorneys’ and accountants’ fees, in connection with this
Agreement, the performance of its obligations hereunder and the consummation of the
transactions contemplated hereby.

7.4 Brokerage Commissions and Fees. Purchaser warrants and represents that it has
not engaged any real estate broker(s) in connection with the transactions contemplated by this
Agreement, and agrees that should any claim be made for commissions or fees by any broker(s)
claiming through Purchaser against Seller, Purchaser will indemnify and hold Seller free and
harmless from and against any and all loss, liability and expenses in connection therewith. Seller
warrants and represents that it has not engaged any real estate broker(s) in connection with the
transactions contemplated by this Agreement, and agrees that should any claim be made for
commissions or fees by any broker(s) claiming through Seller against Purchaser, Seller will
indemnify and hold Purchaser free and harmless from and against any and all loss, liability and
expenses in connection therewith. In connection with the foregoing, the parties understand and
acknowledge that any real estate broker engaged by or representing Purchaser shall not be
entitled to share any portion of the commission or fees that are being paid by Seller to its broker
in connection with this Agreement and the transactions contemplated herein. Notwithstanding
anything contained herein to the contrary, the provisions of this Section 7.4 shall survive
Closing.

7.5 Master Agreement. To the extent there is any conflict with the terms of this
Agreement and the terms of the Master Agreement, the terms of the Master Agreement shall
govern.

7.6 Waiver. Unless otherwise set forth herein, any term or condition of this
Agreement may be waived at any time by the party which is entitled to the benefit thereof.
Unless specified otherwise elsewhere in this Agreement, to be effective, such waiver shall be in
writing, shall specifically refer to this Agreement and the term or condition being waived, and
shall be executed by an authorized agent of such party. A waiver on one occasion shall not be
deemed to be a waiver of the same or any other breach on a future occasion. A waiver hereunder
shall be effective without notice to any Person, in relation to such waiver.

7.7 Amendment. This Agreement may be modified or amended only in a writing
duly executed by or on behalf of each of the parties hereto, which writing shall make specific
reference to this Agreement.

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

7.9 Headings, Gender, Etc. The headings used in this Agreement have been inserted
for convenience and do not constitute matter to be construed or interpreted in connection with
this Agreement. Unless the context of this Agreement otherwise requires, (a) words of any
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gender shall be deemed to include each other gender, (b) words using the singular or plural
number shall also include the plural or singular number, respectively, (c) references to “hereof,”
herein,” “hereby” and similar terms shall refer to this entire Agreement, and (d) each reference to
Seller shall be a reference to any of its subsidiaries and predecessors and each representation,
warranty, covenant and other agreement made herein with respect to Seller shall be deemed
made with respect to all such subsidiaries and predecessors. The language used in this
Agreement shall be deemed to be the language chosen by the parties hereto to express their
mutual intent and no rule of strict construction shall be applied against any Person.

7.10 Choice of Law. This Agreement shall be construed, interpreted and the rights of
the parties determined in accordance with the laws of the State of Ohio, without regard to
conflicts-of-laws principles thereof.

7.11 Third-Party Beneficiary. Nothing herein expressed or implied is intended or shall
be construed to confer upon or give to any Person, firm or legal entity of any kind, other than the
parties hereto and their respective permitted successors and assigns, any rights or remedies under
or by reason of this Agreement; provided, however, notwithstanding the foregoing, the parties
hereto agree that the City shall be a third-party beneficiary of all of the rights hereunder that
inure to the benefit of the Seller including, without limitation, the right to have the Initial
Proceeds delivered directly to the City as provided by Section 2.2.

7.12 TIME IS OF THE ESSENCE. TIME IS OF THE ESSENCE WITH RESPECT
TO ALL OF PURCHASER’S OBLIGATIONS UNDER THIS AGREEMENT, INCLUDING,
BUT NOT LIMITED TO, PROCEEDING TO CLOSING ON THE CLOSING DATE.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, each of the parties hereto has caused this 850
Columbia Road Sale Agreement to be duly executed as of the date first written above.

SELLER:

LAKEWOOD HOSPITAL
ASSOCIATION, an Ohio nonprofit
corporation

By: ____________________________
Name:
Its:

PURCHASER:

THE CLEVELAND CLINIC
FOUNDATION, an Ohio nonprofit
corporation

By: ____________________________
Name:
Its:

[Exhibit A – Legal Description of Land – to be inserted]
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EXHIBIT B

Form of Deed

LIMITEDWARRANTY DEED

[____________________], a [____________________], GRANTOR, of
[____________________], hereby GRANTS, WITH LIMITED WARRANTY

COVENANTS, to _________________________, GRANTEE, of [__________], County of
[___________], State of ____________, for the sum of Ten Dollars ($10.00) and other good and
valuable consideration, the following described tract of land in Cuyahoga County, State of Ohio:

See Exhibit A attached hereto and made a part hereof.

SUBJECT TO the matters set forth in Exhibit B attached hereto.

[SIGNATURE APPEARS ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, Grantor has caused this Limited Warranty Deed to be
executed the day and year first above written.

GRANTOR:

[_____________________]

By: ____________________________
Name:
Its:

STATE __________________ )
) SS:

COUNTY OF _____________ )

BEFORE ME, a Notary Public in and for said County and State, personally appeared
___________________, the _________________________ of _________________________, a
municipal corporation and political subdivision in and of the State of Ohio, personally know to
me, who acknowledged that he did execute the foregoing instrument on behalf of
_________________________, and that the same was his free act and deed individually and in
his capacity indicated above, and the free act and deed of the corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and seal at this ___ day of
________, 2015.

_________________________________
Notary Public
Name:________________________
My Commission Expires:_________ (SEAL)

This Instrument Was Prepared By:
Peter C. Bergan, Jr.
Jones Day
901 Lakeside Avenue
Cleveland, Ohio 44114

[Exhibit A – Legal Description – to be inserted]
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EXHIBIT B TO DEED

Permitted Exceptions

1. Liens and exceptions for taxes and other governmental charges and assessments
(including special assessments) that are not yet due and payable and any and all supplemental
taxes attributable to the period from and after the date hereof.

2. Easements, conditions, restrictions and leases of record.

3. The rights of tenants in possession.
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EXHIBIT C

QUITCLAIM BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS, that concurrently with the execution and
delivery hereof, _________________________, a _________________________ (“Seller”), is
conveying to ______________________, a________________ (“Purchaser”), by that certain
Limited Warranty Deed of even date herewith, that certain parcel of real property described on
Exhibit A attached hereto (the “Real Estate”).

NOW, THEREFORE, in consideration of the receipt of TEN DOLLARS ($10.00) and
other good and valuable consideration, in hand paid by Purchaser to Seller, the receipt and
sufficiency of which are hereby acknowledged by Seller, Seller does hereby CONVEY AND
QUITCLAIM UNTO Purchaser all of Seller’s right, title and interest, if any, in any personal
property, fixtures and improvements located on the Real Estate as of the date hereof (the
“Property”).

TO HAVE AND TO HOLD the same unto Purchaser, its successors and assigns, forever.

The Personal Property is hereby conveyed and quitclaimed and this Bill of Sale is made,
and is accepted by Purchaser on an “AS IS, WHERE IS” basis without covenants,
representations or warranties of any kind, whether expressed or implied, and all warranties that
might have existed or been applied under common law are hereby excluded.

[Remainder of page intentionally left blank; signature block continued on next page]
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IN WITNESS WHEREOF, Seller has caused this Quitclaim Bill of Sale to be
executed as of the ____ day of _______________ 2015.

SELLER

_________________________

By:
Name: ______________________________
Its: _________________________________

STATE OF ____________ )
) SS:

COUNTY OF ____________)

BEFORE ME, a Notary Public in and for said County and State, personally appeared
_____________________, who acknowledged that he did execute the foregoing instrument on
behalf of _________________________, a municipal corporation and political subdivision in and
of the State of Ohio, and that the same was his/her free act and deed individually and in his/her
capacity indicated above, and the free act and deed of the corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and seal at this ___ day of
_________________ 2015.

Notary Public
Name:
My Commission Expires:
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EXHIBIT D

ASSIGNMENT AND ASSUMPTION OF LEASES

This ASSIGNMENT AND ASSUMPTION OF LEASES (“Assignment”) is made and
entered into as of the ___ day of _________________, 2015 between Lakewood Hospital
Association, an Ohio nonprofit corporation (“Assignor”) and The Cleveland Clinic Foundation,
an Ohio nonprofit corporation (“Assignee”).

RECITALS

This Assignment is made with reference to the following facts:

A. Concurrently with this Assignment, Assignor is selling to Assignee, and Assignee
is purchasing from Assignor, that real property and related improvements, fixtures and personal
property described in Exhibit A attached hereto (the “Property”), pursuant to that certain 850
Columbia Road Sale Agreement dated as of the date hereof, (the “Agreement”).

B. In connection with such Agreement, Assignor desires to assign and delegate to
Assignee, and Assignee desires to assume, all of Assignor’s right, title, interest, duties and
obligations in, to and under the various tenant leases more specifically set out on Exhibit B
attached hereto (the “Leases”).

NOW, THEREFORE, in consideration of the purchase price paid by Assignee to
Assignor for the Property and the sum of Ten Dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Assignor and
Assignee agree as follows:

1. Assignment of Leases. Assignor hereby assigns and delegates to Assignee, and
Assignee hereby assumes, all of Assignor’s right, title, interest, duties and obligations as landlord
in, to and under the Leases, but only to the extent that such rights, duties and obligations first
arose or accrued on or after the date hereof or to the extent that Assignee has been given a credit
therefor.

2. No Representations. This Assignment is made without warranty or
representation, express or implied, by, or recourse against, any Assignor of any kind or nature
whatsoever except as expressly provided in the Agreement.

3. Successors and Assigns. This Assignment shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns.

4. Governing Law. This Assignment shall in all respects be governed by, and
construed in accordance with, the laws of the State of Ohio.

5. Counterparts. This Assignment may be executed in any number of counterparts,
all of which taken together shall constitute one and the same instrument.
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6. Amendments. This Assignment shall not be altered, amended, changed, waived,
terminated or otherwise modified in any respect unless the same shall be in writing and signed by
or on behalf of the party to be charged therewith.

[Signatures Appear on Following Page]
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IN WITNESS WHEREOF, the undersigned have caused this instrument to be executed
as of the date written above.

ASSIGNOR:

LAKEWOOD HOSPITAL ASSOCIATION, an
Ohio nonprofit corporation

By:
Name:
Title:

ASSIGNEE:

THE CLEVELAND CLINIC FOUNDATION, an
Ohio nonprofit corporation

By:
Name:
Title:

[Exhibit A – Property – to be inserted]

[Exhibit B – Leases – to be inserted]
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Exhibit I

Lease Amendment

FIRST AMENDMENT TO AMENDED AND RESTATED LEASE

THIS FIRST AMENDMENT TO AMENDED AND RESTATED LEASE (this “First
Amendment”) is entered into as of December ___, 2015 by and between CITY OF

LAKEWOOD, OHIO, a municipal corporation and political subdivision in and of the State of
Ohio (the “City”) and LAKEWOOD HOSPITAL ASSOCIATION, an Ohio nonprofit
corporation (“Lessee”).

RECITALS

A. The City and Lessee entered into that certain Amended and Restated Lease dated
as of December 23, 1996 and recorded in Volume 97-02063, Page 16 of the
Cuyahoga County, Ohio real property records (the “Lease”), pursuant to which
the City leased to Lessee, and Lessee leased from the City certain real and
personal property for the operation of the Hospital.

B. The City and Lessee are parties to that certain Master Agreement dated as of
December ___, 2015 (the “Master Agreement”) by and among the City, Lessee
and the Cleveland Clinic Foundation, an Ohio nonprofit corporation (“CCF”).

C. As provided in the Master Agreement, the City, Lessee and CCF have agreed to
permit the cessation of inpatient hospital operations and all other operations at the
Hospital (the “Closure”) pursuant to the terms of the Master Agreement.

D. The City and Lessee wish to amend certain provisions of the Lease as provided by
the Master Agreement.

AGREEMENT

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is acknowledged, the parties agree as follows:

1. Defined Terms. Unless specifically defined herein, all capitalized terms used in
this First Amendment shall have the meaning assigned to them in the Lease.

2. Statement of Intent. The Statement of Intent set forth on pages 1-3 of the Lease
are hereby deleted in their entirety.

3. Definitions. Section 1.2 of the Lease is hereby amended as follows:

a. The definition of “Leased Real Premises” set forth in the Lease shall be deleted in
its entirety and replaced with the following:

“Leased Real Premises” means the City’s real property interest in the FHC Site
and in the Current Hospital Site, each as defined in the Master Agreement.
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b. The definition of “Termination Date” set forth in the Lease shall be deleted in its
entirety and replaced with the following:

“Termination Date” means the earlier of (i) the date that is thirty (30) days
after the FHC Commencement Date (as defined in the Master Agreement)
and (ii) October 31, 2018; provided, however, if the FHC Commencement
Date has not occurred by October 31, 2018, notwithstanding the good faith
efforts by CCF to open the FHC, the Termination Date may be extended in
additional three (3)-month increments by providing not less than thirty
(30) days’ notice to the City, but in no event shall the Termination Date be
later than June 30, 2019.

c. The following definitions shall be inserted:

“Emergency Department Services” means the operation of an emergency
department on a 24 hours a day, 7 days a week, 365 days a year basis on
the Leased Premises substantially similar to the emergency department
being operated at the Leased Premises as of the date of the First
Amendment.

“First Amendment” means that certain First Amendment to Amended and
Restated Lease dated as of December ___, 2015 by and between the City
and Lessee.

“Master Agreement” means that certain Master Agreement dated as of
December ___, 2015, by and among the City, Lessee and CCF.

4. Extension of Lease. Section 2.5 of the Lease is hereby deleted in its entirety and
replaced with the following: “Intentionally deleted.”

5. Base Rent. Section 3.1 of the Lease is hereby deleted in its entirety and replaced
with the following: “Intentionally deleted.”

6. Additional Payments. Notwithstanding anything in the Lease to the contrary,
Lessee shall, from and after the date hereof, make Additional Payments under the Lease in the
amounts and on the dates set forth on Schedule 1 attached hereto (it being understood that,
notwithstanding anything to the contrary contained in Section 3.2 or elsewhere in the Lease,
Lessee’s obligation to pay the Additional Payments shall not exceed $2,887,500.00, regardless of
the ultimate Termination Date).

7. Personal Property. Notwithstanding anything to the contrary contained in Section
4.4 or elsewhere in the Lease, Lessee shall not be required to obtain, maintain or replace worn
out or obsolete movable furnishings, equipment or other personal property.

8. Maintenance. Notwithstanding anything to the contrary contained in Section 6.1
or elsewhere in the Lease, Lessee’s obligation to maintain and repair the Leased Premises shall
be limited to maintenance that is required (a) to keep the Leased Premises in suitable condition to
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provide the Emergency Department Services and any other services being provided by Lessee at
the Leased Premises and (b) to keep the remainder of the Leased Premises in “mothballed”
condition, which shall mean preserving the structural stability of the building, exterminating or
controlling pests, protecting the exterior from moisture penetration (which shall include repairing
roof leaks but not requiring complete replacement of any roofing system), securing the building
to prevent vandalism and break-ins, providing adequate ventilation to the interior, securing and
preserving all utilities and mechanical systems (which shall include ordinary and regular
maintenance but not capital replacements).

9. Release of Property. The FHC Site (as defined in the Master Agreement) is
hereby released from the provisions of the Lease and, accordingly, removed from the definition
of Leased Premises, effective on the closing of the FHC Site Sale Agreement (as defined in the
Master Agreement), which closing shall be evidenced by the recording of a deed executed by the
City conveying the FHC Site. The parties shall record a written release of the FHC Site on the
closing of the FHC Site Sale Agreement.

10. Charitable Hospital Purpose. Section 9.2(c) of the Lease is hereby deleted in its
entirety and replaced with the following: “Intentionally deleted.”

11. Community Advisory Committee. Section 9.2(i) of the Lease is hereby deleted in
its entirety and replaced with the following: “Intentionally deleted.”

12. Governing Agreements and Composition of Governing Board. Section 9.2(j) of
the Lease is hereby deleted in its entirety and replaced with the following: “Intentionally
deleted.”

13. Operation of the Leased Premises. In furtherance of the Closure, Lessee shall not
be required to fulfill any of the covenants set forth in Section 2.2 and in Section 9.11(a), (b), (d)
and (e) of the Lease; provided, however, that Lessee shall, as it relates to or is necessary to
provide the Emergency Department Services and any other services Lessee, in its sole discretion,
elects to provide at the Leased Premises comply with the covenants set forth in Section 9.11(a)
and (b).

14. Required Services/Emergency Department Services. Lessee shall provide the
Emergency Department Services at the Leased Premises and shall not be required to provide any
of the Required Services, as defined in the Lease. In furtherance thereof, Section 9.16 of the
Lease is hereby deleted in its entirety and replaced with the following: “Intentionally deleted.”

15. Assignment and Subleasing. Section 11.1 of the Lease is hereby deleted in its
entirety and replaced with the following:

Section 11.1. Subleasing, Assignment and Right to Use. Lessee may not
assign this Lease or sublet the Leased Premises without the written permission of
the City, which will not be unreasonably withheld, conditioned or delayed.
Notwithstanding anything to the contrary in this Section 11.1, Lessee shall be
permitted to enter into (i) short-term subleases with current tenants of the FHC
Site (as defined in the Master Agreement) without the City’s consent in order to
facilitate the redevelopment of the FHC Site (including, without limitation,
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granting licenses to CCF with respect to the emergency department parking lot for
purposes consistent with the development of the FHC) and (ii) subleases with
third-parties for portions of the FHC Site, provided that, in each case, such
subleases terminate on or before the Termination Date.

16. Termination of and Substitution for Lease. Article XII of the Lease is hereby
deleted in its entirety and replaced with the following: “Intentionally deleted.”

17. Remedies, Etc. Section 13.2, 13.3, 13.4, 13.5, 13.6, 13.7, 13.8, 13.9, 13.10 and
13.11 are hereby deleted in their entirety and replaced with the following: “Intentionally
deleted.” The terms of Article X of the Master Agreement shall apply to any dispute arising
under the Lease.

18. Surrender of Leased Premises. Section 14.1 of the Lease is hereby deleted in its
entirety and replaced with the following:

Section 14.1. Surrender of Leased Premises. On the Termination Date or
earlier termination of this Lease, the Lessee covenants and agrees to surrender the
Leased Premises to the City peaceably and promptly, together with all
appurtenances thereto, in the condition required by Section 8 of the First
Amendment. For the avoidance of doubt, Lessee shall not be required to surrender
to Lessor any movable equipment, furnishings or other personal property in or on
the Leased Premises and Lessee shall have removed all such items from the
Leased Premises, as its sole cost and expense, on or before the Termination Date
and repaired any damage caused by such removal.

19. Definitive Agreement and Indenture Obligations. Sections 14.13, 14.15 and 14.16
of the Lease each are hereby deleted in their entirety and each replaced with the following:
“Intentionally deleted.”

20. Disposition of Assets. Notwithstanding anything to the contrary contained in the
Lease, Lessee (a) shall be permitted to transfer its assets to CCF upon its dissolution in
accordance with the terms and conditions of the Master Agreement, (b) shall be permitted to
transfer all movable equipment, furnishings and other personal property to CCF upon the
termination of the Lease, and (c) shall not be required to return any movable equipment,
furnishings, other personal property and Intangible Assets to the City on the Termination Date.

21. Indemnification. Notwithstanding anything contained herein to the contrary, the
City and Lessee agree that Section 9.9 of the Lease shall remain in full force and effect through
the pendency of the suit styled Edward Graham, et al. v. City of Lakewood, et al. pending in the
Cuyahoga County Court of Common Pleas, Case No. CV-15-846212, any appeals concerning
the same, and any other litigation which may arise as a result of this First Amendment and/or the
Closure, including closing of the Hospital and the cessation of services or programs at the
Hospital.

22. Termination of Lease. On or about the Termination Date, the parties shall execute
and record with the Cuyahoga County, Ohio Recorder, a written termination and release of this
Lease.
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23. Successors and Assigns. This First Amendment shall be binding upon and shall
inure to the benefit of the successors and assigns of the parties.

24. Conflicts. In the event of a conflict between the provisions of this First
Amendment and the provisions of the Lease, the provisions of this First Amendment shall
control. In the event of a conflict between the provisions of the Lease, as herein amended and
modified, and the Master Agreement, the provisions of the Master Agreement shall control.

25. Ratification. Except as expressly amended or modified herein, all of the terms,
covenants and conditions of the Lease, including and incorporating those as amended herein,
shall remain unchanged and in full force and effect; and the Lease, as herein amended and
modified, is hereby ratified and confirmed.

26. No Third Party Beneficiaries. This First Amendment is intended solely for the
benefit of the parties hereto and not for the benefit of any other person or entity.

27. Counterparts. This First Amendment may be executed in multiple counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the
same document.

[Signatures appear on following page.]
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IN WITNESS WHEREOF, the parties hereto have executed this First Amendment on the
day and year first above written.

THE CITY:

CITY OF LAKEWOOD, OHIO, a municipal
corporation and political subdivision in and of the
State of Ohio

By: _________________________________
Michael P. Summers, Mayor

LESSEE:

LAKEWOOD HOSPITAL ASSOCIATION, an
Ohio nonprofit corporation

By: __________________________________
Name: ________________________________
Title: _________________________________

The legal form and correctness of this instrument is hereby approved:

By:_________________________________
Kevin M. Butler, Director of Law
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STATE OF OHIO )
) SS:

COUNTY OF ___________________ )

The foregoing instrument was acknowledged before me this ____ day of
_______________, 2015, by Michael P. Summers, the Mayor of CITY OF LAKEWOOD,
OHIO, a municipal corporation and political subdivision in and of the State of Ohio, on behalf
of the municipal corporation.

_______________________________
Notary Public

STATE OF _____________________ )
) SS:

COUNTY OF ___________________ )

The foregoing instrument was acknowledged before me this ____ day of
_______________, 2015, by ____________________, the ________________________ of
LAKEWOOD HOSPITAL ASSOCIATION, an Ohio nonprofit corporation, on behalf of the
non profit corporation.

_______________________________
Notary Public
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Schedule 1

Additional Payments

DATE AMOUNT

MARCH 31, 2016 383,333.33

JUNE 30, 2016 383,333.33

SEPTEMBER 30, 2016 383,333.34

MARCH 31, 2017 383,333.33

JUNE 30, 2017 383,333.33

SEPTEMBER 30, 2017 383,333.34

JANUARY 31, 2018 130,555.89

FEBRUARY 28, 2018 130,555.89

MARCH 31, 2018 130,555.89

APRIL 30, 2018 65,277.44

MAY 31, 2018 65,277.44

JUNE 30, 2018 65,277.45

Total 2,887,500.00
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CODE OF REGULATIONS 

OF 

LAKEWOOD HOSPITAL ASSOCIATION 

 

ARTICLE I 

 

Member 

 

 Section 1.1 - Designation of Member.  The sole Member of the Corporation 
shall be The Cleveland Clinic Foundation, an Ohio nonprofit corporation (the 
"Member"). 
 
 Section 1.2 - Members of Affiliates.  To the extent required by the Lease  and 
unless otherwise directed by the Board of Trustees, this Corporation or its Member or 
Trustees, to the extent so empowered, shall cause the members of any Affiliated 
Corporation (as defined in the Lease) which requires members to be at all times either 
this Corporation or those individuals who are then Trustees of this Corporation.  For this 
purpose "Lease" means the lease under which the City of Lakewood leases Lakewood 
Hospital and other related assets to this Corporation. 
 

ARTICLE II 
 

Meetings of Member 
 
 Section 2.1 - Quorum and Adjournments.  The presence of the sole Member 
shall constitute a quorum, provided, that at any meeting adjourned for lack of a quorum, a 
quorum at the adjourned meeting shall consist of the sole Member present, so long as 
notice of the adjourned meeting has been given in accordance with these Regulations. 
 
 Section 2.2 - Action by Member.  At any meeting of the Member all questions 
shall be determined by the affirmative vote of the Member.  Any action which may be 
taken at a meeting of the Member may also be taken in writing without a meeting as 
permitted under Ohio law if such writing is signed by the Member and such writing 
contains a determination by the Member that public discussion or action by the Board 
with respect to the subject of such written action would be detrimental to the interests of 
the patients of Lakewood Hospital (the "Hospital") or the welfare of the residents of the 
City of Lakewood or the Hospital or the subject matter of such written action was 
previously the subject matter of a Board of Trustees meeting or an Executive Committee 
meeting that was an open meeting. 
 
 Section 2.3 - Annual Meeting.  The Annual Meeting of the Member shall be 
held in or near Cuyahoga County, Ohio, at such place as is designated by the Board of 
Trustees ("Board" or "Board of Trustees") on the first Tuesday of December in each year 
or at such other time as is set by the Board. 
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 Section 2.4 - Special Meetings.  Special meetings of the Member shall be held 
in or near Cuyahoga County, Ohio, at the place and time designated in the notice therefor, 
and may be called by (a) the Chairman of the Board or (b) the Member. 

 
 Section 2.5 - Notice of Meetings.  Written notice of each annual or special 
meeting of the Member stating the time, location, and purpose thereof shall be given by 
mail or by personal delivery to the Member, not less than five (5) nor more than thirty 
(30) days prior to such meeting.  Notice may be waived in writing either before or after 
the meeting, and notice shall be waived by attendance at the meeting unless a lack of 
proper notice is alleged in writing prior to or at the commencement of the meeting. 
 
 Section 2.6 - Electronic Meetings.  The Member may attend a meeting of the 
Member through any form of electronic communication pursuant to which the Member is 
able to hear each other Member who is participating and, in the case of a meeting which 
is open to the public, each person attending the meeting from the public is also able to 
hear each Member who is participating.  Such participation by electronic communication 
shall constitute attendance at such meeting. 
 
 Section 2.7 - Reserved Powers.  The following corporate actions to be taken by 
the Board of Trustees shall require the approval of the Member (but may not be exercised 
independently by the Member):   

 
(a) Changes to the Articles of Incorporation and Code of Regulations of the 

Corporation. 
 

(b) Any merger, consolidation or other affiliation of the Corporation with any 
other entity or the sale of all or substantially all of the assets of the 
Corporation or a dissolution or material change in the operations or 
purpose of the Corporation. 

 
(c) Any management contract, lease or similar contract between the 

Corporation and any outside entity involving a significant portion of the 
assets or operations of the Corporation. 

 
(d) Appointment of the Corporation's auditors. 

 
(e) Any unbudgeted capital projects in excess of $500,000 or such greater 

amount as the Member may from time to time specify in writing, or any 
project requiring a certificate of need. 

 
(f) The Corporation's incurrence, assumption, or guarantee of any 

indebtedness, capital expenditures, or disposal of assets, in excess of 
$500,000 or such greater amount as the Member may from time to time 
specify in writing. 

 
(g) The Corporation's annual operating and capital budgets. 
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(h) Strategic plans consistent with the overall strategic direction and plan of 

CCF Health Care System. 
 

(i) The Corporation's strategic and financial plans, including the 
implementation of new or elimination of existing services offered at 
Lakewood Hospital. 

 
(j) Coordination of financial management programs with such programs 

utilized by the Member. 
 
 

Section 2.8 - Member Powers.  The following corporate actions shall be 
exercised by the Member as set forth herein: 
 

(a) Appointment of the Chief Executive Officer of the Corporation; provided, 
however, that such individual also must be approved by the Board of 
Trustees. 

 
(b) Termination of the Chief Executive Officer after consultation with the 

Board of Trustees; provided, however, that the Board of Trustees shall 
have the right to terminate the Chief Executive Officer after consultation 
with the Member; and provided further that the Member hereby designates 
its Chief Executive Officer as the Officer having the authority to exercise 
the right granted in this subsection 2.8(b). 

 
(c) Review of all managed care contracts at any point in time and provide 

specific requirements with regard to the terms thereof or whether or not to 
renew such agreement, at the time of renewal of such agreements. 

 
(d) The right to cause the Corporation to sell or factor its accounts 

receivables, provided, however, that such right shall only arise at such 
time or times when the Corporation's accounts receivables exceeds, as 
measured by days in receivable, the median accounts receivable for 
Northeast Ohio hospitals by thirty percent (30%), as published by the 
Greater Cleveland Hospital Association ("GCHA").  National median 
accounts receivable data may be used if information regarding Northeast 
Ohio hospital median data are not available from GCHA or such other 
reliable source.  

 
 

ARTICLE III 
 

Trustees 
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Section 3.1 - Corporate Authority.  Except as otherwise provided by law or 
these Regulations, including Section 4.2(b) of these Regulations, all of the authority of 
the Corporation shall be exercised by the Board of Trustees. 
 

Section 3.2 - Composition of Board of Trustees.  So long as the Lease remains 
in effect, the Board of Trustees shall consist of twenty-three (23) Trustee positions, of 
which nine (9) shall be General Trustee positions, three (3) shall be Community Trustee 
positions, four (4) shall be Special Trustee positions, three (3) shall be Member Trustee 
positions and four (4) shall be Ex-Officio Trustee positions as hereinafter provided.  The 
four (4) Ex-Officio Trustee positions shall be filled by the following individuals: 
 

(a) The Executive of the City of Lakewood, Ohio.  For the purposes of these 
Regulations, "Executive" means the Mayor of the City of Lakewood, 
Ohio, or, in his or her absence or unavailability, the acting Mayor as 
provided in the City Charter. 

 
(b) Two (2) Council Representatives.  For the purposes of these Regulations, 

"Council Representatives" means the two (2) members of the Council of 
the City of Lakewood, Ohio (the "Council"), who are selected to act as 
such Representatives by a majority vote of all the members of the Council, 
provided that, if more than one (1) political party is represented on the 
Council at the time of such selection, one (1) of the individuals so selected 
shall be a member of the political party having the largest number of 
representatives on the Council as of the date of such selection and the 
other shall be a member of the political party having the second largest 
number of representatives on the Council as of the date of such selection.  
The Council Representatives shall be selected by the Council as of 
January 2 in each even numbered year. 

 
(c) The immediate past President of the Medical Staff of Lakewood Hospital. 

 
Each Trustee, including each Ex-Officio Trustee, shall have the right to 

vote on matters coming before the Board of Trustees and shall be counted for purposes of 
a quorum. 
 

Section 3.3 - Qualifications of Elected Trustees.  Hereinafter General Trustees, 
Community Trustees and Special Trustees shall be referred to collectively as "Elected 
Trustees" and singly as an "Elected Trustee."  Each Elected Trustee shall be a mature 
individual who has an interest in the Corporation and its purposes and who has 
experience or interests that would be valuable to the Corporation. 
 

Section 3.4 - Classification, Term and Election of Elected Trustees. 
 

(a) General Trustees.  General Trustees shall be divided into four (4) classes 
designated General Class A1, A2, A3 and A4, respectively.  General Class 
A1, A3 and A4 shall each consist of two (2) General Trustees and General 
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Class A2 shall each consist of three (3) General Trustees.  The term of 
each General Trustee shall be five (5) years commencing as of a January 1 
and ending as of a December 31; provided, however, that the term of each 
initial General Trustee shall end as follows:  Class A1 - December 31, 
1997, Class A2 - December 31, 1998, Class A3 - December 31, 1999, and 
Class A4 - December 31, 2000.  At each Annual Meeting of the Member 
in a year when the terms of General Trustees are due to expire, beginning 
with the 1997 annual meeting, the Board shall appoint either three (3) or 
two (2) General Trustees, as the case may be, to fill the positions of the 
General Trustees in the Class whose term expires in that year.  The 
persons so appointed shall be submitted for consideration of ratification by 
the Member, which may, but need not ratify the appointment of one or 
more of the persons appointed by the Board and shall request the Board of 
Trustees to approve additional persons for any position not filled.   

 
(b) Community Trustees.  Community Trustees shall be divided into three (3) 

classes designated Class B1, B2 and B3, respectively.  Each Class shall 
consist of one (1) Community Trustee.  The term of each Community 
Trustee shall be five (5) years commencing as of a January 1 and ending 
as of a December 31; provided, however, that the term of each initial 
Community Trustee shall end as follows:  Class B1 - December 31, 1998, 
Class B2 - December 31, 1999 and Class B3 - December 31, 2000.  The 
Council shall designate as the initial Community Trustees three (3) 
representatives of Community Organizations.  For the purpose of these 
Regulations, "Community Organizations" means organizations which are 
religious congregations or organizations representing spiritual leaders of 
religious congregations located in the City of Lakewood, organizations 
located in the City of Lakewood, Ohio which restrict membership to 
persons age sixty (60) or older or whose activities are directed toward 
persons age sixty (60) or older and organizations located in the City of 
Lakewood, Ohio which direct their activities to civic, educational or 
philanthropic endeavors for the benefit of the City of Lakewood, Ohio or 
its residents.  At each Annual Meeting of the Member in a year when the 
terms of Community Trustees are due to expire, beginning with the 1998 
annual meeting, the Council shall nominate persons to fill the position of 
the Community Trustee whose term expires in that year. The persons so 
nominated shall be considered first by the Board of Trustees and if 
approved by the Board of Trustees submitted for consideration of 
ratification by the Member which may, but need not, ratify the approval of 
one or more of the nominees as Community Trustees.  If the Board of 
Trustees or the Member does not approve or ratify the approval of a 
nominee, it shall request the Council to nominate additional persons for 
any position not filled. 

 
(c) Special Trustees.  Special Trustees shall be divided into four (4) classes 

designated Class C1, C2, C3 and C4, respectively.  Each Class shall 
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consist of one (1) Special Trustee.  The term of each Special Trustee shall 
be five (5) years commencing as of a January 1 and ending as of a 
December 31; provided, however, that the term of each initial Special 
Trustee shall end as follows:  Class C1 - December 31, 1997, Class C2 - 
December 31, 1998, Class C3 - December 31, 2000 and Class C4 - 
December 31, 2001.  The Council and the Executive shall each nominate 
two (2) persons to serve as initial Special Trustees.  At each Annual 
Meeting of the Member in a year when the terms of Special Trustees are 
due to expire, beginning with the 1997 annual meeting, the Council shall 
nominate persons to fill the position of a Special Trustee whose term 
expires in that year and was previously nominated by the Council; the 
Executive shall nominate persons to fill the positions of a Special Trustee 
whose term expires in that year and was previously nominated by the 
Executive.  The persons so nominated shall be considered first by the 
Board of Trustees and if approved by the Board of Trustees submitted for 
consideration for ratification by the Member which may, but need not, 
ratify the approval of one or more of the nominees approved by the Board 
of Trustees as Special Trustees.  If the Board of Trustees or the Member 
does not approve or ratify the approval of a nominee, it shall request the 
nominator of any nominee not approved or ratified to nominate additional 
names for the position not filled.   

 
(d) No person shall become a Trustee of the Board of Trustees pursuant to 

subsections (a), (b) and (c) of this Section 3.4 until ratification by the 
Member has occurred. 

 
(e) An Elected Trustee shall hold office until his or her earlier resignation, 

death or removal.  An Elected Trustee whose term has expired but whose 
successor has not been elected shall continue to serve as a Trustee until his 
or her successor has been elected. 

 
Section 3.5 - Member Trustees.  Three (3) Member Trustees.  Member Trustees 

shall be divided into three (3) classes designated Class D1, D2 and D3 respectively.  each 
Class shall consist of one (1) Member Trustee.  The Member shall elect three (3) initial 
Member Trustees which election shall be conclusive and not subject to any other 
approval or designation.  The term of each Member Trustee shall be five (5) years 
commencing as of a January 1 and ending as of a December 31; provided, however, that 
the term of each initial Member Trustee shall end as follows: Class D1 - December 31, 
1998, Class D2 - December 31, 2000, December 31, 2001.  At each Annual Meeting of 
the Member in a year when the terms of Member Trustees are due to expire, beginning 
with the 1998 annual meeting, the Member shall elect persons to fill the position of the 
Member Trustee whose term expires in that year.  In the event any person selected 
pursuant to this paragraph should cease to be a Trustee prior to the expiration of the term, 
the vacancy shall be filled for the unexpired term in the same manner as for the original 
appointment.  A Member Trustee shall hold office until his or her earlier resignation, 
death or removal.  A Member Trustee whose term has expired but whose successor has 
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not been elected shall continue to serve as a Trustee until his or her successor has been 
elected. 
 

Section 3.6 - Term of Ex-Officio Trustees.  The term of office of each 
Ex-Officio Trustee shall begin when he or she assumes the office or position which 
qualifies him or her to be an Ex-Officio Trustee and shall end when he or she no longer 
holds such office or position. 
 

Section 3.7 - Nomination of Elected Trustees. 
 

(a) No later than seven (7) days before the Annual Meeting of Member in 
each year, beginning in 1997, the Governance Committee shall submit to 
the Member the names of its candidates for election to the positions of the 
General Trustees whose terms expire at the end of such year.   

 
(b) No later than November 1 in each year in which the term of a Community 

Trustee is to expire, beginning in 1998, the Council shall submit to the 
Governance Committee the name of its candidate for election to the 
position of the Community Trustee whose term expires at the end of such 
year.  The Governance Committee may approve such nominee or may 
require the Council to withdraw such nomination and submit a substitute 
nomination to the Governance Committee no later than fourteen (14) days 
before the Annual Meeting of Member.  No later than seven (7) days 
before the Annual Meeting of Member the Governance Committee shall 
submit the name of the Council's nominee to the Member along with an 
indication of whether the Governance Committee does or does not endorse 
such nominee.  All nominees for the position of Community Trustee must 
be representatives of Community Organizations. 

 
(c) No later than November 1 in each year in which the term of a Class C1 or 

Class C4 Special Trustee is to expire, beginning in 1997, the Executive 
shall submit to the Governance Committee the name of his candidate for 
election to the position of the Special Trustee whose term expires at the 
end of such year.  The Governance Committee may approve such nominee 
or may require the Executive to withdraw such nomination and submit a 
substitute nomination to the Governance Committee no later than fourteen 
(14) days before the Annual Meeting of Member.  No later than seven (7) 
days before the Annual Meeting of Member the Governance Committee 
shall submit the name of the Executive's nominee to the Member along 
with an indication of whether the Governance Committee does or does not 
endorse such nominee. 

 
(d) No later than November 1 in each year in which the term of a Class C2 or 

Class C3 Special Trustee is to expire, beginning in 1998, the Council shall 
submit to the Governance Committee the name of its candidate for 
election to the position of the Special Trustee whose term expires at the 
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end of such year.  The Governance Committee may approve such nominee 
or may require the Council to withdraw such nomination and submit a 
substitute nomination to the Governance Committee no later than fourteen 
(14) days before the Annual Meeting of Member.  No later than seven (7) 
days before the Annual Meeting of Member the Governance Committee 
shall submit the name of the Council's nominee to the Member along with 
an indication of whether the Governance Committee does or does not 
endorse such nominee. 

 
(e) The nomination process set forth in this Section with respect to each type 

of Elected Trustee shall be the only method of nomination with respect to 
such type of Trustee. 

 
Section 3.8 - Removal of Trustees.  With the exception of Member Trustees, an 

Elected Trustee may be removed with or without cause by the affirmative vote of at least 
two-thirds (2/3) of all other Trustees then in office.  Such removal shall create a vacancy 
on the Board of Trustees.  Ex-Officio Trustees may not be removed from office.  A 
Member trustee may be removed, with or without cause, by the Member. 
 

Section 3.9 - Vacancies. 
 

(a) Among Elected Trustees.  Whenever any vacancy shall occur in the 
position of an Elected Trustee, whether occasioned by death, resignation, 
removal, failure to elect a nominee to a position as an Elected Trustee or 
otherwise, the vacancy shall be filled in the same manner as the original 
appointment. 

 
(b) Among Certain Ex-Officio Trustees.  Whenever a vacancy shall occur in 

the Ex-Officio Trustee position occupied by the immediate past President 
of the Medical Staff of Lakewood Hospital, whether occasioned by death, 
resignation or otherwise, such position will be filled by the next most 
recent past President of the Medical Staff of Lakewood Hospital until 
there is a new immediate past President at which time such new immediate 
past President will fill such Ex-Officio Trustee position.  Whenever a 
vacancy shall occur in an Ex-Officio position occupied by a Council 
Representative, whether occasioned by death, resignation, loss of his or 
her position on the City Council or otherwise, the remaining unexpired 
portion of the term of such Ex-Officio Trustee position shall be filled by 
the member of City Council who is selected as a replacement Council 
Representative by a majority vote of all members of City Council, 
provided the individual so selected is a member of the same political party 
as the person he or she is replacing. 

 
(c) Among Member Trustees.  Whenever any vacancy shall occur in the 

position of a Member Trustee, whether occasioned by death, resignation, 
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removal, or otherwise, the vacancy shall be filled in the same manner as 
the original appointment. 

 
(d) During any period that a vacancy exists the remaining Trustees shall 

continue to act with the powers and authority of the full Board of Trustees. 
 

Section 3.10 - Compensation.  No compensation shall be paid to any person for 
services as Trustee, but each Trustee may be reimbursed for actual and reasonable 
expenses incurred by such person in the performance of his or her duties. 
 

Section 3.11 - Duality of Interest.  A Trustee having a conflict of interest or 
conflict of responsibility on any matter involving the Corporation and any other business 
entity or person shall disclose such conflict and shall refrain from voting on such matter.  
A Trustee shall not be considered to have a conflict of interest and shall not be required 
to refrain from voting on any matter merely because such Trustee is also a trustee or 
director of any direct or indirect subsidiary or sister entity of the Corporation.  No Trustee 
shall use his or her position as a Trustee of the Corporation for his or her own direct or 
indirect financial gain. 
 

Section 3.12 - No Trustee to Hold Public Office.  Other than the Executive and 
the Council Representatives, no person who holds any public office or public 
employment (other than as a member of the state militia or a reserve component of the 
armed forces of the United States of America) shall be eligible to become or to continue 
to be a Trustee of the Corporation. 
 
 Section 3.13 – Life Trustees   The Board of Trustees, upon recommendation of 
the Governance Committee, may elect as Life Trustee, any person who, having been 
elected to serve on the Board of Trustees, has served not less than twelve (12) years with 
a record of distinction and meritorious service.  Life Trustees shall serve at the pleasure 
of the Board of Trustees for life, and shall be entitled to receive notice of all meetings of 
the Board, to attend and speak at all such meetings, to receive minutes of all meetings and 
to be members of any committees, except the Executive Committee, but in each case 
without a vote.  A Life Trustee shall not be counted as a member of the Board of Trustees 
or a Committee for any purpose, and shall have no vote. 
 

ARTICLE IV 
 

Meetings of Board of Trustees 
 

Section 4.1 - Quorum and Adjournments.  The presence of one-half (1/2) of the 
Trustees then in office shall constitute a quorum, provided, that at any meeting adjourned 
for lack of a quorum, a quorum at the adjourned meeting shall consist of those Trustees 
present, so long as notice of the adjourned meeting has been given in accordance with 
these Regulations. 
 

Section 4.2 - Action by Board of Trustees.   
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(a) At any meeting of Trustees all questions shall be determined by the 

affirmative vote of not less than a majority of the votes cast on such questions, except as 
Ohio law, the Articles or these Regulations may require the affirmative vote of a greater 
number of Trustees to take an action.  Any action which may be taken at a meeting of 
Trustees may also be taken in writing without a meeting as permitted under Ohio law if 
such writing is signed by all of the Trustees and such writing contains a determination by 
the Board of Trustees that public discussion or action by the Board with respect to the 
subject of such written action would be detrimental to the interests of the patients of the 
Hospital or the welfare of the residents of the City of Lakewood or the Hospital. 

 
(b) In recognition of the terms contained in the Master Agreement (defined 

below), the Corporation has authorized the Member to take immediate and ongoing 
actions on the Corporation's behalf related to the wind down of the Corporation's 
operations and dissolution of the Corporation. These actions will include cessation of 
inpatient hospital operations, wind down other operations, compliance with other 
obligations including without limitation those involving the operation of the 
Corporation's Emergency Department, and dissolution of the Corporation, all of which 
will be undertaken in connection with the Master Agreement and the terms thereof.  To 
the extent corporate action through an act of the Board of Trustees is required in 
connection with any of the foregoing actions undertaken by the Member, the Member 
Trustees (as defined in Section 3.5 of these Regulations) shall have and may exercise all 
the powers and authority of the Board of Trustees.  The Member Trustees will establish, 
in writing, rules and regulations governing their meetings, manner of action and quorum 
requirements.  At meetings of the Board of Trustees, the Member Trustees will provide, 
as appropriate, a report of actions taken by the Member Trustees in this capacity for 
information purposes only.  The meetings of the Member Trustees will not be subject to 
Section 4.10 of these Regulations.  Corporate actions not related to foregoing activities 
will remain subject to the approval of the entire Board of Trustees as described in these 
Regulations.  For purposes of the Subsection 3.1(a), "Master Agreement" shall refer to 
the Master Agreement among City of Lakewood, the Corporation, and The Cleveland 
Clinic Foundation Regarding the Future of Health Care Services in the Lakewood 
Community effective on or about December 21, 2015.  
 

Section 4.3 - Annual Meetings.  The annual meeting of the Board of Trustees 
shall be held on such day in January in each year and at such place in or near Cuyahoga 
County, Ohio, as shall be designated by the Board.  Officers shall be elected at the annual 
meeting and such other business transacted as may come before the Board at the meeting. 
 

Section 4.4 - Regular Meetings.  Regular meetings of the Board of Trustees 
shall be held at least four (4) times a year (or at such other intervals as approved by the 
Board of Trustees) at the Hospital or other convenient location and at such time as shall 
be determined by the Chairman of the Board as set forth in the notice(s) for such 
meetings. 
 

LKWD-PRR28andPRR36-PRR37_00220

LKWD-PRR28andPRR36-PRR37_00220



 

 

Section 4.5 - Special Meetings.  Special meetings of the Board of Trustees may 
be held at any time upon call by the Chairman of the Board, by the President or by 
one-third (1/3) of the members of the Board.  A meeting called by members of the Board 
shall be held within fourteen (14) days of receipt of a written request for such meeting.  
Unless otherwise specified in the notice thereof, the business to be transacted at any 
special meeting shall be limited to that set forth in the notice of meeting. 
 

Section 4.6 - Notice.  Except as otherwise provided in these Regulations, notice 
of each annual, regular or special meeting of Trustees shall be given by the Secretary to 
each Trustee by letter or telegram or in person not less than one (1) nor more than thirty 
(30) days prior to such meeting.  Any Trustee may waive notice of any meeting in writing 
either before or after such meeting, and, by attending any meeting without protesting the 
lack of proper notice, shall be deemed to have waived notice thereof.  Unless otherwise 
limited in the notice thereof, any business may be transacted at any annual or regular 
meeting. 
 

Section 4.7 - Attendance.  Members of the Board of Trustees shall attend at 
least one-half (1/2) of all regularly scheduled Board meetings and at least one-half (1/2) 
of all assigned committee meetings unless otherwise excused by the Board.  Consistent 
absenteeism from committee meetings can be reason for removal of a Trustee from a 
committee by the Chairman of the Board. 
 

Section 4.8 - Electronic Meetings.  Any Trustee may attend a meeting of 
Trustees through any form of electronic communication pursuant to which each Trustee 
is able to hear each other Trustee who is participating and, in the case of a meeting which 
is open to the public, each person attending the meeting from the public is also able to 
hear each Trustee who is participating.  Such participation by electronic communication 
shall constitute attendance at such meeting. 
 

Section 4.9 - Disclosure.  The name of each Trustee shall be available to any 
person upon request. 
 

Section 4.10 - Open Meetings.  All meetings of the Member, the Board of 
Trustees and the Executive Committee of the Board of Trustees when it is exercising the 
power and authority of the Board of Trustees pursuant to Section 5.2 of these Regulations 
shall be open to the public to assure full disclosure of the operations of the Hospital 
unless the Member, the Board of Trustees or the Executive Committee when exercising 
the power and authority of the Board of Trustees, as the case may be, determines that 
public discussion or action by that entity would be detrimental to the interests of the 
patients of the Hospital or the welfare of the residents of the City of Lakewood or the 
Hospital or in the case of the Member's meeting, the subject matter of such action was 
previously the subject matter of a Board of Trustees meeting or an Executive Committee 
meeting that was an open meeting. 
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ARTICLE V 
 

Committees of the Trustees 
 

Section 5.1 - Committees of the Trustees.  Committees of the Trustees shall be 
either standing or special.  All committee members, other than the Ex-Officio members 
and Executive Committee and Community Advisory Committee members, shall be 
appointed and shall be subject to removal by the Executive Committee.  The members of 
the Executive Committee, other than the Chairman of the Board, shall be appointed by 
and shall be subject to removal by the Chairman of the Board, subject to the approval of 
the Board of Trustees.  The chairperson of each committee, other than the Executive 
Committee, shall be appointed by and subject to removal by the Executive Committee.  
However, each chairperson shall serve one (1) year terms, but not to exceed five (5) 
consecutive terms (“Maximum Term”).  A person is eligible to serve as chairperson again 
one (1) year following the expiration of the most recent Maximum Term.  The 
implementation of the restriction of five (5) consecutive terms shall begin January 1, 
2001, and time served in any existing office shall be applied in a retrospective manner.  
The Chairman of the Executive Committee shall be the Chairman of the Board.  Standing 
Committees of the Trustees shall include the Executive Committee, Finance and Audit 
Committee, Patient Care Committee, Community Relations Committee, Governance 
Committee and such other Standing Committees as the Board of Trustees may authorize. 
 In addition, there will be a non-Trustee advisory committee known as the Community 
Advisory Committee. 
 

Special Committees may be appointed by the Executive Committee for such 
special tasks as circumstances warrant.  A Special Committee shall limit its activities to 
the accomplishment of the task for which it is appointed and shall have no power to act 
except as its authority is specifically conferred to it by action of the Board.  Upon 
completion of the task for which it is appointed, such Special Committee shall stand 
discharged. 
 

At a committee meeting a quorum shall be the members of the committee 
attending the meeting.  The act of a majority of the members of the committee who are 
present at a meeting shall be the act of such committee.  Actions may be taken by a 
committee without a meeting by a writing signed by all of the members of such 
committee.  Each committee shall have an agenda and shall submit minutes of its 
meetings to the Board.  The President of the Hospital, or his or her designee, shall be an 
ex-officio member of all Board committees. 
 

The membership of each Standing Committee and each Special Committee 
shall be comprised only of Trustees unless otherwise indicated below in the description 
of Standing Committees; provided, however, that the chairperson of the Standing or 
Special Committee may appoint subcommittees and include thereon persons who are not 
members of the Board. 
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Section 5.2 - Executive Committee.  The Executive Committee shall be 
comprised of the Chairman of the Board and at least five (5) other Trustees, two (2) of 
whom shall be General Trustees.  This Committee shall: 
 

(a) Provide institutional policy, direction and strategic planning to the Board 
of Trustees and the administration of the Hospital; 

 

(b) Assure that the Board attains the performance of its objectives, including 
quality of patient care; 

  
(c) Recommend to the Board of Trustees the adoption of amendments to, or 

repeal of, Bylaws, rules and regulations governing the Medical Staff of the 
Hospital at least once every two (2) years; and 

 
(d) Through a subcommittee to this Committee, act as a forum for discussion 

of Hospital policy on medical practice, as a medico-administrative liaison 
with the Board of Trustees and the administration of the Hospital, and as a 
search committee for medico-administrative personnel, whenever the 
occasion demands. 

 
During intervals between the meetings of the Board, the Executive Committee 

shall have and may exercise all the powers and authority of the Board except that the 
Executive Committee shall not have the power or authority to (1) remove an Officer or 
elect an Officer, (2) fill vacancies in the Board of Trustees or in any committee of the 
Board, or (3) amend these Regulations.  Notwithstanding the foregoing, but subject to 
rights of third persons, any action taken or authorized by the Executive Committee shall 
be subject to revocation, revision or alteration by the Board of Trustees.  The Executive 
Committee shall appoint a secretary (who may but need not be a member of the 
Committee) to record minutes of the meetings of the Committee.  Minutes of the 
meetings of the Executive Committee shall be submitted to the Board of Trustees. 
 

Section 5.3 - Finance and Audit Committee.  The Finance and Audit 
Committee shall consist of at least five (5) Trustees.  The purpose of the Finance and 
Audit Committee is to provide financial policy, planning and direction to the Board of 
Trustees.  This Committee shall: 
 

(a) Develop the financial goals of the Hospital and the strategic policy to 
accomplish these goals; 

 
(b)    Review the budget and financial performance of the Hospital; 

 
(c) Review the monthly financial statements and apprise the Board of 

Trustees of the Hospital's operating performance; 
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(d) Recommend annually to the Board of Trustees a firm of accountants 
experienced in hospital auditing to conduct the annual audit of the 
Hospital's books and records; 

 
(e) Review any proposed changes in personnel policies and the wage and 

salary structure; 
 

(f) Recommend to the Board of Trustees the Hospital's annual operating 
budget, capital budget (including any significant changes in the physical 
structure and the acquisition of fixed and other equipment relating to the 
changes), rate increases, salary adjustments, proposed borrowings and 
other financial changes; and 

 
(g) Supervise the investment of Hospital funds and recommend the adoption 

of appropriate investment policy. 
 

Section 5.4 - Patient Care Committee.  The Patient Care Committee shall 
consist of at least four (4) Trustees and the President of the Medical Staff.  The Chief of 
Medicine, the Chief of Surgery, and Chairperson of the Quality Assurance Committee, 
Vice President for Nursing Service, and the President of the Hospital shall be available to 
the committee as required in the pursuit of its responsibilities.  This Committee shall: 
 

(a) Assure that appropriate standards for reviewing Medical Staff applications 
are established, maintained and followed; 

 
(b) Receive recommendations from the Medical Staff and make final 

recommendation to the Board of Trustees on all appointments to the 
Medical Staff of the Hospital and on assignments of responsibilities within 
the Medical Staff, including definition of the scope of privileges, 
reappointments, reductions, extensions, suspensions, and termination of 
privileges; 

 
(c) Recommend to the Board of Trustees the specific clinical privileges to be 

granted to each member of the Medical Staff consistent with the scope of 
clinical privileges allowed in the institution; 

 
(d) Receive and consider all reports on the work of the Medical Staff, and all 

reports with respect to patient care, quality assurance and utilization 
review, serve as the Quality Assurance Committee of the Hospital 
pursuant to R.C. 2305.251 or the same as may be amended from time to 
time, and make such recommendations to the Board of Trustees in respect 
thereto as the Committee considers to be in the best interests of the 
Hospital and its patients; and 

 
(e) Review the effectiveness of the surveillance functions of reviewing and 

evaluating performance, as specified in the Bylaws of the Medical Staff, 
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and make recommendations to the Board of Trustees for corrective action, 
as necessary. 

 
(f) Monitor Hospital activities and programs to assure continued accreditation 

status with the Joint Commission on Accreditation of Healthcare 
Organizations and any other accreditation and/or licensing organizations. 

 
Section 5.5 - Community Relations Committee.  The Community Relations 

Committee shall consist of at least three (3) Trustees.  The Chair of the Community 
Relations Committee will also serve as Chair of the Community Advisory Committee and 
thus serve as the link between the two committees.  The role of this Committee is to 
assure the concerns of constituents served by the Hospital (employees, patients, 
government and general public) are being heard and addressed.  The Community 
Relations Committee shall: 
 

(a) Receive input from the Community Advisory Committee on issues of 
concern t the community; 

 
(b) Meet with the Community Advisory Committee on a regular basis; 

 
(c) Guide Hospital staff in public relations strategy to address community 

concerns; 
 

(d) Report to the Lakewood Hospital Board of Trustees regarding community 
issues and concerns impacting or resulting from Hospital operations; and 

 
(e) Convene for meetings when deemed necessary by the Chair of the 

Community Relations Committee. 
 

Section 5.6 - Governance Committee.  The Governance Committee shall 
consist of at least (3) Trustees and the Vice Chairman.  The Governance Committee shall: 
 

(a) Serve as the Nominating Committee for the Board and shall regularly 
review such matters as the composition and size of the committees of the 
Board, background, experience, skills, and disciplines needed within the 
membership of the Board and Board Officers.  The Committee shall 
identify and recruit qualified nominees. 

 
(b) Implement educational programs designed to enhance the leadership 

effectiveness of the Board of Trustees, including Trustee orientation, 
continuing education and self-evaluation. 

 
(c) Identify and nominate seven (7) Trustees, from the current Trustees then 

in office, to serve on the Cleveland Clinic Health System – Western 
Region Board of Trustees in accordance with the following criteria:  
four (4) Trustees shall be subject to ratification by Member and the 
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remaining three (3) Trustees shall be elected without any action by 
Member or the Cleveland Clinic Health System – Western Region Board 
of Trustees. 

 
(d) Be responsible for reviewing at least every two years the Code of 

Regulations of the Hospital and its affiliates, and for evaluating all 
proposed amendments to the same. 

 
(e) Be responsible for establishing and reviewing the compensation and 

performance of the executive management of the Hospital.  It shall review 
the compensation and performance of each of the designated persons at 
least annually to ensure that their respective compensation is consistent 
with fair market value for services rendered. 

 
(f) Have oversight of the CCHS-WR corporate compliance program as it 

relates to the Hospital and report on the same to the full Board at each 
regularly scheduled meeting.  

 
 

Section 5.7 - Community Advisory Committee.  The Community Advisory 
Committee shall consist of at least seven (7) members who shall be appointed and subject 
to removal by the Community Relations Committee, subject to approval of the Board of 
Trustees.  Appointments shall be made from among individuals who are representatives 
of Community Organizations.  No member of the Community Advisory Committee shall 
be a Trustee.  The Community Advisory Committee shall meet on a regular basis with the 
Community Relations Committee for the purpose of providing its views to the 
Community Relations Committee. 

 
Section 5.8 - Medical Staff Representation at Board Meetings.  A member 

of the Medical Staff, on the recommendation of the Executive Committee of the Medical 
Staff, may be in attendance (without vote) at all meetings of the Board of Trustees. 
 
 

ARTICLE VI 
 

Officers and Administration 
 

Section 6.1 - Election or Appointment of Officers. 
 

(a) Elected Officers.  At the annual meeting of Trustees, the Board of Trustees 
shall elect a Chairman of the Board, a Vice Chairman of the Board, a 
Secretary, a Treasurer, and such other elected Officers as the Board may 
deem necessary.  Only a Trustee is eligible to hold the office of Chairman 
of the Board and Vice Chairman of the Board.  Other elected Officers 
need not be Trustees. 

 

LKWD-PRR28andPRR36-PRR37_00226

LKWD-PRR28andPRR36-PRR37_00226



 

 

(b) Appointed Officers.  The Member shall select and appoint a President, 
subject to the approval of the Board of Trustees.  In addition, the Board of 
Trustees shall select and appoint one or more Vice Presidents and such 
other Appointed Officers as the Board may deem necessary.  Appointed 
Officers need not be Trustees. 

 
Section 6.2 - Tenure of Office.  All Elected Officers shall serve one (1) year 

terms, but not to exceed five (5) consecutive terms (“Maximum Term”); provided, 
however, that any officer from management of the Corporation shall not be restricted in 
the number of terms which such individual shall be permitted to serve.  A person is 
eligible to serve again in the same position one (1) year following the expiration of the 
most recent Maximum Term.  Elected Officers of the Corporation shall hold office until 
their successors are chosen and qualified, except in the case of resignation, death or 
removal.  The implementation of the restriction of five (5) consecutive terms shall begin 
January 1, 2001, and time served in any existing office shall be applied in a retrospective 
manner.  Appointed Officers shall hold office until resignation, death or removal, subject 
to any contract rights. The Member or the Board of Trustees, after consultation with the 
other, may remove the President, with or without cause, subject to any contract rights.  
The Board of Trustees may remove any other Officer at any time, with or without cause, 
subject to any contract rights with respect to appointed Officers.  A vacancy, however 
created, in any office may be filled by the Board of Trustees. 
 

Section 6.3 - Chairman of the Board.  The Chairman of the Board shall preside 
at meetings of the Board of Trustees and perform such other duties as are usually incident 
to such office, subject to the directions of the Board of Trustees.  The Chairman of the 
Board may execute all authorized deeds, mortgages, bonds, contracts and other 
obligations in the name of the Corporation and shall have such other powers and duties as 
may be prescribed by the Board of Trustees. 
 

Section 6.4 - Vice Chairman of the Board.  The Vice Chairman of the Board 
shall preside at meetings of the Board of Trustees if the Chairman of the Board is 
unavailable and shall have such other powers and duties as may be prescribed by the 
Board of Trustees. 
 

Section 6.5 - President and Chief Executive Officer.  The President shall be the 
Chief Executive Officer and shall serve as the Board of Trustees' representative in the 
management and administration of the Hospital.  The President shall have the necessary 
authority and responsibility to operate the Hospital in all its activities and departments, 
subject only to such policies as may be adopted and such orders as may be issued by the 
Board of Trustees or by any of its committees to which it has delegated power for such 
action.  Unless otherwise determined by the Trustees, the President shall have authority 
to represent the Corporation at meetings of the shareholders or members of other 
corporations or organizations in which the Corporation holds shares or is a member, and 
to execute on behalf of the Corporation discretionary or restricted proxies.  The President 
shall act as the duly authorized representative of the Board of Trustees in all matters in 
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which these Regulations or the Board has not formally designated some other person or 
group such as the Medical Staff to so act.  The President may execute all authorized 
deeds, mortgages, bonds, contracts and other obligations in the name of the Corporation.  
The authority and responsibility of the President shall include: 
 

(a) Carrying out all policies established by the Board of Trustees and advising 
the Board on the formation of these policies; 

 
(b) Developing and submitting to the Board of Trustees for approval a plan of 

organization for the conduct of hospital operations and the organization of 
personnel and others concerned with the operation of the Hospital, and 
recommending changes thereto when necessary; 

 
(c) Preparing an annual budget showing the expected revenue and 

expenditures, as required by the Board of Trustees or its Finance 
Committee; 

 
(d) Selecting, employing, controlling, and discharging employees and 

developing and maintaining personnel policies and practices for the 
Hospital; 

 
(e) Maintaining physical properties in a good and safe state of repair and 

operating condition; 
 

(f) Supervising business affairs to assure that funds are collected and 
expended to the best possible advantage; 

 
(g) Cooperating and consulting with the Medical Staff and with all those 

concerned with the rendering of professional service to the end that high-
quality care may be rendered to patients; 

 
(h) Presenting to the Board of Trustees or its authorized committees periodic 

reports reflecting the professional services and financial activities of the 
Hospital and such special reports as may be required by the Board of 
Trustees; 

 
(i) Attending all meetings of the Board of Trustees and service on committees 

thereof; 
 

(j) Serving as the liaison and channel of communications for all official 
communications between the Board of Trustees or any of its committees 
and the Medical Staff, and participating in all Medical Staff activities and 
making recommendations with respect thereto; 

 
(k) Presenting the financial and management goals of the Hospital on an 

annual basis; 
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(l) Presenting the five-year plan for the Hospital and annual reviews thereof; 

 
(m) Representing the Hospital in its relationships with other health agencies; 

and 
 

(n) Performing other duties that may be necessary in the best interest of the 
Hospital. 

 
 

Section 6.6 - Vice Presidents.  The Vice Presidents shall have such powers and 
duties as may be prescribed by the Board of Trustees, the Chairman of the Board or the 
President. 
 

Section 6.7 - Secretary.  The Secretary shall attend and keep the minutes of all 
meetings of the Trustees.  The Secretary shall keep such books as may be required by the 
Board of Trustees, and shall give all notices of meetings of Trustees, provided, however, 
that any persons calling such meetings may, at their option, themselves give such notice.  
The Secretary shall have other powers and duties as may be prescribed by the Board of 
Trustees, the Chairman of the Board or the President. 
 

Section 6.8 - Treasurer.  The Treasurer shall have responsibility for maintaining 
all funds, property and securities of the Corporation, subject to such regulations as may 
be imposed by the Board of Trustees.  The Treasurer shall see that a true and accurate 
accounting of the financial transactions of the Corporation is made.  The day-to-day 
financial operations may be carried out by a fiscal director employed by the Corporation. 
 On the expiration of the Treasurer's term of office, the Treasurer shall turn over to the 
successor Treasurer or the Trustees the property, books, papers and money of the 
Corporation in the Treasurer's hands.  The Treasurer shall have such other powers and 
duties as may be prescribed by the Board of Trustees, the Chairman of the Board or the 
President. 
 

Section 6.9 - Other Officers.  The Assistant Secretaries, Assistant Treasurers, 
and other officers, if any, shall have such powers and duties as the Board of Trustees, the 
Chairman of the Board or the President may prescribe. 
 

Section 6.10 - Delegation of Duties.  The Board of Trustees is authorized to 
delegate the duties of any Officer to any other Officer and generally to control the action 
of the Officers and to require the performance of duties in addition to those mentioned 
herein. 

 
Section 6.11 - Compensation.  The Board of Trustees is authorized to determine 

or to provide the method of determining the compensation of appointed Officers.  An 
Elected Officer shall not receive compensation for serving as an Officer, but may be 
reimbursed for actual and reasonable expenses incurred in the performance of his or her 
duties. 
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Section 6.12 - Bond.  Any Officer or employee, if required by the Board of 

Trustees, shall give bond in such sum and with such security as the Board may require for 
the faithful performance of his duties. 
 

Section 6.13 - Signing Checks and Other Instruments.  The Board of Trustees is 
authorized to determine or provide the method of determining how checks, notes, bills of 
exchange and similar instruments shall be signed, countersigned or endorsed. 
 

Section 6.14 - Disclosure.  The name of each Officer shall be available to any 
person upon request. 
 

ARTICLE VII 
 

Medical Staff 
 
 Section 7.1 - Organization.  The Board of Trustees shall organize the 
physicians and appropriate other practitioners granted practice privileges in the Hospital 
into a Medical Staff under Medical Staff Bylaws approved by the Board of Trustees.  The 
Board of Trustees shall consider recommendations of the Medical Staff, and appoint to 
the Medical Staff in numbers not exceeding the Hospital's needs, physicians and other 
practitioners who meet the qualifications for membership as set forth in the Medical Staff 
Bylaws.  Each member of the Medical Staff shall have appropriate authority and 
responsibility for the care of his patients, subject to such limitations as are contained in 
these Regulations and in the Bylaws, Rules and Regulations for the Medical Staff, and 
subject, further, to any limitations attached to his or her appointment. 
 

Section 7.2 - Medical Staff Membership, Privileges, Appointment, 
Reappointment and Termination.  All applications for appointments to the Medical Staff 
shall be in writing and addressed to the President of the Hospital.  The application shall 
contain full information concerning the applicant's education, Ohio licensure, practice, 
previous hospital experience, and any unfavorable history with regard to licensure and 
hospital privileges.  All privileges will be delineated by the Board based on 
recommendations from the Medical Staff and such delineation shall be consistent with 
the practitioner's experience and training. 

 

All appointments to the Medical Staff shall be for a term of two (2) years, 
renewable by the Board of Trustees.  The Board shall review the classification of the 
Medical Staff annually and make reclassifications thereof as it deems necessary or 
appropriate. 
 

Section 7.3 - Fair Hearing Plan.  The Board of Trustees shall require that any 
adverse recommendation made by the Medical Staff or any committee thereof or any 
adverse action taken by the Board, with respect to a practitioner's staff appointment, 
reappointment, department affiliation, staff category, admitting prerogatives or clinical 
privileges, shall, except under circumstances for which specific provision is made in the 
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Medical Staff Bylaws, be accomplished in accordance with the Board-Approved Written 
Fair Hearing Plan ("Fair Hearing Plan") then in effect and incorporated in the Medical 
Staff Bylaws.  Such Plan shall provide for procedures to assure fair treatment and afford 
opportunity for the presentation of all pertinent information.  Such Plan shall include a 
hearing before the Executive Committee of the Medical Staff with respect to an adverse 
recommendation of the Medical Staff and a hearing before a review committee with 
respect to an adverse action of the Board of Trustees.  Such a review committee shall 
consist of three (3) members of the Board of Trustees and three (3) members of the 
Medical Executive Committee appointed by the Chairman of the Board.  For purposes of 
this Section, an "adverse recommendation" of the Medical Staff or any committee thereof 
and an "adverse action" of the Board shall be as defined in the Plan. 
 

Section 7.4 - Medical-Administrative Positions and Medical Staff Officers.  
The Board of Trustees shall appoint all physicians who hold medical-administrative 
positions on the Hospital staff, such as Directors, Chairmen or Chiefs of Departments.  
Appointments shall be for an indefinite period of time, but may be terminated by the 
Board of Trustees at any time upon written notice without any right to a hearing, subject 
to any contract rights.  The election of all officers of the Medical Staff shall be subject to 
the approval of the Board of Trustees. 
 

Section 7.5 - Medical Care and Its Evaluation.  The Board of Trustees shall, in 
the exercise of its overall responsibility, assign to the Medical Staff responsible authority 
for ensuring appropriate professional care to the Hospital's patients.  The Medical Staff 
shall conduct an on-going review and appraisal of the quality of professional care 
rendered in the Hospital and shall report such activities and their results to the Board of 
Trustees.  The Medical Staff shall make recommendations to the Board of Trustees 
concerning: 
 

(a) Appointments, reappointments and other changes in Medical Staff status; 
 

(b) Granting of clinical privileges; 
 

(c) Disciplinary action; 
 

(d)  All matters relating to professional competency; and 
 

(e) Such specific matters as may be referred to it by the Board of Trustees. 
 
The Medical Staff may participate with all departments of the Hospital in furthering 
improved patient care and may make recommendations to the Board with respect thereto. 
 

Section 7.6 - Medical Staff Bylaws.  There shall be Bylaws, Rules and 
Regulations for the Medical Staff that set forth its organization and government.  
Proposed Bylaws, Rules and Regulations, and any amendments thereto, may be 
recommended by the Medical Staff, but shall become effective only upon approval by the 
Board of Trustees, such approval not to be unreasonably withheld.  The power of the 
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Board of Trustees to adopt or amend Medical Staff Bylaws, Rules and Regulations shall 
not be dependent upon ratification by the Medical Staff. 
 
 

ARTICLE VIII 
 

Auxiliary Organizations 
 

The Board of Trustees at its discretion may authorize voluntary auxiliary 
organizations to organize and act under their own Bylaws for the benefit of Lakewood 
Hospital. The governing instruments of such organizations shall be reviewed and 
approved by the Board of Trustees of this Corporation.  Such organizations may perform 
functions benefiting Lakewood Hospital, including but not limited to: 
 

(a) Providing voluntary service within the Hospital as organized by the 
President; 

 
(b) Organizing and promoting various related and appropriate activities to 

raise funds or promote the Hospital with approval of the President; and 
 

(c) Undertaking activities or services which may be useful and beneficial to 
the Hospital. 

 
 

ARTICLE IX 
 

Indemnification and Insurance 
 
 Section 9.1 - Right to Indemnification.  Each person who was or is a party or is 
threatened to be made a party to or is involved in any threatened, pending or completed 
action, suit or proceeding, whether civil, criminal, administrative or investigative 
("Proceeding"), by reason of the fact that he or she, or a person of whom he or she is the 
legal representative, is or was a Member, Trustee or Officer of the Corporation, or is or 
was serving at the request of the Corporation as a director, trustee, member, or officer of 
another corporation, partnership, joint venture, trust, or other enterprise, shall be 
indemnified and held harmless by the Corporation to the fullest extent authorized by law, 
including but not limited to the Ohio Nonprofit Corporation Law, as the same exists or 
may hereafter be amended, against all expenses, liability and loss (including attorney's 
fees, judgments, fines and amounts paid or to be paid in settlement) reasonably incurred 
or suffered by such person in connection therewith; provided, however, the Corporation 
shall indemnify any such person only if such action, suit or proceeding (or part thereof) 
initiated by such person was authorized by the Board of Trustees of the Corporation.  
Such indemnification rights shall include the right to be paid by the Corporation for 
expenses, including attorney's fees, incurred in defending any such Proceeding in 
advance of its final disposition; provided, however, that the payment of such expenses in 
advance of the final disposition of such Proceeding shall be made only upon delivery to 
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the Corporation of an undertaking, by or on behalf of such person, in which such person 
agrees to repay all amounts so advanced if it should be ultimately determined that such 
person is not entitled to be indemnified hereunder.  Any amendments to the Regulations 
or Articles of Incorporation which would lessen or remove the indemnification provided 
hereunder shall have no adverse effect on the indemnification rights hereunder of 
Member, Trustees and Officers or former members, trustees, or officers for acts 
performed by such persons prior to the adoption, or effective date, of such amendments, 
whichever is later.  The indemnification provided for herein shall not be deemed to 
restrict the right of the Corporation to indemnify employees, agents and others as 
permitted by the Ohio Nonprofit Corporation Law. 
 

Section 9.2 - Insurance.  The Corporation may maintain insurance, at its 
expense, to protect itself and any person described in this Article against such expense, 
liability or loss, whether or not the Corporation would have the power to indemnify such 
person against such expense, liability or loss under the Ohio Nonprofit Corporation Law. 
 The indemnification rights provided under this Article shall be excess over any rights 
under insurance policies or other sources of indemnification or reimbursement. 

 
 

ARTICLE X 
 

Fiscal Year 
 

The fiscal year of the Corporation shall be the twelve (12) month period ending 
on December 31, or ending on such other date as the Trustees may determine from time 
to time. 
 

ARTICLE XI 
 

Corporate Seal 
 

The Corporation shall have no seal. 
 

ARTICLE XII 
 

Provisions in Articles of Incorporation 
 

These Regulations are at all times subject to the provisions of the Articles of 
Incorporation (including in such term whenever used in these Regulations, amendments 
thereto). 
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ARTICLE XIII 
 

Amendments 
 

These Regulations may be amended, or new or amended Regulations may be 
adopted, by the Member (subject to approval by the Board of Trustees) at a meeting held 
for such purpose. 
 
                                       
 
Adopted:   January 27, 1987 
First Amendment: June 25, 1987 
Second Amendment:  January 21, 1988 
Third Amendment: December 1, 1988 
Fourth Amendment:  January 25, 1990 
Fifth Amendment: January 28, 1993 
Sixth Amendment: January 25, 1996 
Seventh Amendment: February 27, 1997  
Eighth Amendment: June 24, 1999 
Ninth Amendment September 28, 2000 
Tenth Amendment December 7, 2000 
Eleventh Amendment April 25, 2002 
TwelveTwelfth Amendment February 20, 2003 
Thirteenth Amendment December 21, 2015 
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 Draft of 12-10- 2015   

Amendment to LHA Amended and Restated Articles of Incorporation 

ARTICLE FIVE 

(a) No part of the net earnings of the Corporation shall inure to the benefit of, or be distributable to, 

its Trustees, Officers or any other private persons, except that the Corporation shall be authorized to pay 

reasonable amounts for goods and services provided and rendered and to make payments and distributions 

in furtherance of the purposes set forth in ARTICLE THREE hereof. 

 

ARTICLE SIX 

Upon the dissolution of the Corporation, any assets remaining shall be conveyed to its Member, provided 

that it is exempt from Federal income taxation under Section 501(c)(3) of the Code.  If the Member is not 

exempt, then the assets shall be conveyed to such organization or organizations as shall be selected by the 

Board of Trustees, provided however that such organization or organizations shall be exempt from 

Federal income taxation under Section 501(c)(3) of the Code; or to the Federal, or a state or local 

government, for a public purpose corresponding as nearly as can be under the circumstances to one or  

more of the purposes described in ARTICLE THREE hereof. Any such assets not so disposed of shall be 

disposed of by a court of competent jurisdiction of the county in which the principal office of the 

Corporation is located, exclusively for any of the foregoing purposes, or to such organization or 

organizations, as said Court shall determine, that are organized and operated exclusively for any of the 

forgoing purposes. 
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From: Meehan, Michael J., Esq. [MEEHANM@ccf.org]
Sent: Tuesday, December 08, 2015 10:58 PM
To: Donley, M.D., Brian; Jones, M.D., J. Stephen; Harrington, Michael; Aucremanne,Frank;
Meehan, Michael J., Esq.; Slifko, Jessica; Jeffrey L. Kapp (jlkapp@jonesday.com); Ken Haber
(ken.haber@sbcglobal.net); jhuntsberger@mcdonaldhopkins.com; Michael P
Summers(mike.summers@lakewoodoh.net); Kevin Butler(kbutler@b-law.net); Smyers, Robyn
Minter(Robyn.Smyers@thompsonhine.com) (Robyn.Smyers@thompsonhine.com); Greenwald,
Cathryn
CC: Thomas J. Gable (fourgablemgmt@aol.com)
Subject: Principals & Counsel Meeting at Cleve Clinic NA4 (re Lakewood)
Attachment(s): "attachment.ics"

 

 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2015). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Meehan, Michael J., Esq. [MEEHANM@ccf.org]
Sent: Tuesday, December 22, 2015 5:44 PM
To: Summers, Mike
CC: Butler, Kevin (Kevin.Butler@lakewoodoh.net)
Subject: RE: end of the begining- begining of the transformation of lakewood healthcare

Thoughtful comments, Mike.  And congratulations, again.  As I look over this group of
persons, it is amazing how many of them were individually active in one way or another
in our recent experience.  I am writing in particular to let you know that the email group
that you use for the LHA BOT, including this one, omits Dr. Jones, and I’m sure that’s just
an oversight.  If you want to be official, at this point in time, the LHA BOT consists of
everyone you have listed, minus Dr Donley, Joe Gibbons, Shannan Ritchey, and me; but
PLUS Dr Jones, whose email address is joness7@ccf.org.  From what I have seen of your
communications to Board members, I think it makes sense to include Shannan and me in
your usual group although you should check with Kevin, and he might suggest adding
Jeff Huntsberger to your email group as well: “jhuntsberger@mcdonaldhopkins.com” 
Enjoy your time in Boston and have a Merry Christmas!  Mike Meehan
 
Michael J. Meehan, Esq. / General Counsel, Regional Hospitals, Cleveland Clinic
Law Department / AC 321 / O: 216 448 0167 / M: 216 312 3523 / Confidential & Privileged

 

From: Summers, Mike [mailto:Mike.Summers@lakewoodoh.net] 
Sent: Tuesday, December 22, 2015 2:25 PM
To: Culley M.D., Carl; 'Dennis Roche' (Rocheworks@gmail.com); Freeman, Richard; 'Gary R. Pritts'
(gary.pritts@gmail.com); Gibbons, Joe (jgibbons@ssrl.com); johnlitten347@gmail.com; 'John T. O'Neill'
(jto@jtonm.net); 'Jon M. Fancher (E-mail)' (jfancher@riverpres.org); kmcgorray@yahoo.com; Ken Haber
(ken.haber@sbcglobal.net); Ellen Brzytwa; Madigan, Mary; Summers, Mike; 'Mousab Tabbaa, MD'
(tabbaateam@northshoregastro.org); 'Rebecca Patton' (bmpatton@aol.com); Riebel, William; 'Thomas J.
Coury (E-mail)' (tc@pointeblank.net); Gable, tom (fourgablemgmt@aol.com); Bullock, Tom; Bill Gorton
(bill.gorton@gortco.com); Meehan, Michael J., Esq.; Donley, M.D., Brian; Ritchie, Shannan; Curt Brosky
(cbrosky@lscservice.com); 'Gary R. Pritts' (gary.pritts@gmail.com); Bekeny, James, MD
Subject: end of the begining- begining of the transformation of lakewood healthcare

 
Trustees,
 
On behalf of the citizens of Lakewood (most of them at least!), I thank you for your
dedicated and deliberative approach to strategically defining the future of healthcare in
the community of Lakewood.  The hard work that “set the table” for a year of public
discussion was essential towards a public decision. It was much more dramatic than any
of us would have guessed.
 
Yesterday’s resounding court victory and unanimous vote by Lakewood City Council was
as big a day as ever in the 104 year history of Lakewood as a city.
While certain challenges remain, I am confident that  the trustees work, and City
Council’s work will be affirmed because it reflects good judgment, common sense, and
addresses the healthcare of all Lakewood citizens.
 
There are many of the opponents and doubters who will grow to accept and appreciate
the wisdom of these decisions. The exaggerated claims  will be disproven. Improved
preventative care will be proven, and Lakewood citizens will improve their health.
 
Well done. Thank you.
 
Michael P Summers
Mayor, City of Lakewood, Ohio
216-529-6600
Mike.summers@lakewoodoh.net
 

=================================== 
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Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2015). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Meehan, Michael J., Esq. [MEEHANM@ccf.org]
Sent: Monday, March 30, 2015 9:51 AM
To: Summers, Mike
CC: Butler, Kevin; Bullock, Tom; Madigan, Mary
Subject: RE: initial errot- 1st draft of the master agreement

We prepared the draft Master Agreement with the assumption that a repurposed LHA
would serve as the new wellness foundation – it made sense legally.  I have discussed
this with Ken.  That may have changed.  In any event, this can be structured as the
parties desire.  Mike
 
Michael J. Meehan, Esq. / General Counsel, Regional Hospitals, Cleveland Clinic
Law Department / AC 321 / O: 216 448 0167 / M: 216 312 3523 / Confidential & Privileged

 

From: Summers, Mike [mailto:Mike.Summers@lakewoodoh.net] 
Sent: Monday, March 30, 2015 9:55 AM
To: Meehan, Michael J., Esq.
Cc: Butler, Kevin; Bullock, Tom; Madigan, Mary
Subject: initial errot- 1st draft of the master agreement

 
The draft master agreement has made a significant error- section 6.2:a:1 & 2, as well as
Article 4. These sections seem to infer payments to the new wellness foundation shall be
made to the Lakewood Hospital Foundation and
 
the assumes a merger of the proposed wellness foundation and the existing Lakewood
Hospital foundation.
 
The proposed LOI is very specific about creating a separate, newly created foundation.  It
is very important that these foundations be kept separate. Whether a merger is
appropriate is a discussion for a later time.
 
 
Michael P Summers
Mayor, City of Lakewood, Ohio
216-529-6600
Mike.summers@lakewoodoh.net
 
 

This email is intended only for the use of the party to which it is addressed and may contain information that is privileged, confidential, or protected

by law. If you are not the intended recipient you are hereby notified that any dissemination, copying or distribution of this email or its contents is

strictly prohibited. If you have received this message in error, please notify us immediately by replying to the message and deleting it from your

computer.

Internet communications are not assured to be secure or clear of inaccuracies as information could be intercepted, corrupted, lost, destroyed, arrive

late or incomplete, or contain viruses. Therefore, we do not accept responsibility for any errors or omissions that are present in this email, or any

attachments, that have arisen as a result of e-mail transmission.

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Meehan, Michael J., Esq. [MEEHANM@ccf.org]
Sent: Monday, February 23, 2015 11:13 AM
To: Butler, Kevin
CC: Summers, Mike; Mladek, Jennifer
Subject: Re: Lakewood Hospital: public records request
Attachment(s): "mg_info.txt"

Thx Kevin.  Are you attending the COW mtg tonight?  Mike

Sent from my mobile device

On Feb 23, 2015, at 10:26 AM, Butler, Kevin <Kevin.Butler@lakewoodoh.net> wrote:

Mike,
 
Mayor Summers received a public records request for “the minutes of the
meetings of the Lakewood Hospital Association of 2014, 2013, 2012 and
2015” through February 21, 2015, and LHA’s “current five-year plan and
latest annual update of it.”  We also received a record of “when and where …
the next five meetings of the LHA” will be held. 
 
To the extent these records exist, we’re not in a position to determine whether
any LHA records are public, unless of course LHA determines the Mayor may
release them.  I’d ask for your input as counsel for the member.
 
Thanks.
 
Kevin
 
Kevin M. Butler
Director of Law
City of Lakewood | Law Department
12650 Detroit Road
Lakewood, OH 44107
(216) 529-6034
(216) 228-2514 fax
kevin.butler@lakewoodoh.net
www.onelakewood.com

 

This email is intended only for the use of the party to which it is addressed and may contain information that is privileged,

confidential, or protected by law. If you are not the intended recipient you are hereby notified that any dissemination, copying or

distribution of this email or its contents is strictly prohibited. If you have received this message in error, please notify us immediately

by replying to the message and deleting it from your computer.

Internet communications are not assured to be secure or clear of inaccuracies as information could be intercepted, corrupted, lost,

destroyed, arrive late or incomplete, or contain viruses. Therefore, we do not accept responsibility for any errors or omissions that

are present in this email, or any attachments, that have arisen as a result of e-mail transmission.
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===================================

 Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News &

World Report (2014).  

Visit us online at http://www.clevelandclinic.org for a complete listing of our

services, staff and locations.

Confidentiality Note:  This message is intended for use only by the individual

or entity to which it is addressed and may contain information that is

privileged, confidential, and exempt from disclosure under applicable law.  If

the reader of this message is not the intended recipient or the employee or

agent responsible for delivering the message to the intended recipient, you are

hereby notified that any dissemination, distribution or copying of this

communication is strictly prohibited.  If you have received this communication

in error,  please contact the sender immediately and destroy the material in its

entirety, whether electronic or hard copy.  

Thank you.
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From: Meehan, Michael J., Esq. [MEEHANM@ccf.org]
Sent: Monday, March 09, 2015 12:38 PM
To: Butler, Kevin
CC: Pae, Jennifer; Siley, Dru; Summers, Mike; Sukey, Deborah; Ritchie, Shannan
Subject: RE: Lakewood Properties

Am seeking to do something along those lines.  Perhaps I’ll see you tonight at COW.
 
Michael J. Meehan, Esq. / General Counsel, Regional Hospitals, Cleveland Clinic
Law Department / AC 321 / O: 216 448 0167 / M: 216 312 3523 / Confidential & Privileged

 

From: Butler, Kevin [mailto:Kevin.Butler@lakewoodoh.net] 
Sent: Friday, March 06, 2015 10:34 AM
To: Meehan, Michael J., Esq.
Cc: Pae, Jennifer; Siley, Dru; Summers, Mike; Sukey, Deborah; Ritchie, Shannan
Subject: RE: Lakewood Properties

 
Let’s discuss this, Mike.  Perhaps you’d send me a version that could be released that
redacts proprietary information to begin with.
 
Kevin M. Butler, Director of Law
City of Lakewood | Law Department
(216) 529-6034
kevin.butler@lakewoodoh.net

 

From: Meehan, Michael J., Esq. [mailto:MEEHANM@ccf.org] 
Sent: Friday, March 06, 2015 8:43 AM
To: Butler, Kevin
Cc: Pae, Jennifer; Siley, Dru; Summers, Mike; Sukey, Deborah; Ritchie, Shannan
Subject: RE: Lakewood Properties

 
I have now had the opportunity to discuss this with members of leadership within
Lakewood Hospital Assn and Cleveland Clinic.  Our conclusion is that LHA should consider
this list as confidential and proprietary.  LHA requests that the rent roll document not be
considered public.  If desired, there may be portions of the list, such as the floor, suite
numbers or the names of the tenants, that LHA may be willing to reconsider, and I would
be glad to discuss this with the Law Director.  Thank you for requesting our view on
this.   Mike
 
Michael J. Meehan, Esq. / General Counsel, Regional Hospitals, Cleveland Clinic
Law Department / AC 321 / O: 216 448 0167 / M: 216 312 3523 / Confidential & Privileged

 

From: Butler, Kevin [mailto:Kevin.Butler@lakewoodoh.net] 
Sent: Tuesday, February 24, 2015 10:23 AM
To: Sukey, Deborah
Cc: Meehan, Michael J., Esq.; Pae, Jennifer; Siley, Dru; Summers, Mike
Subject: FW: Lakewood Properties

 
Debbie,
 
This rent roll has been shared among city officials and councilmembers.  I trust I bears no
confidential information.  Please advise if so; otherwise we’ll treat it as public. 
 
Thanks.
 
Kevin
 
Kevin M. Butler, Director of Law
City of Lakewood | Law Department
(216) 529-6034
kevin.butler@lakewoodoh.net
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From: Sukey, Deborah [mailto:DSukey@ccf.org] 
Sent: Wednesday, February 11, 2015 6:42 PM
To: Siley, Dru
Cc: Ritchie, Shannan; Keckan, William
Subject: Lakewood Properties

 
Hi Dru,
 
Attached please find the rent roll up, including Lakewood homes.
 
Deb
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org

 
 

===================================

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report (2014).
Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff and locations.
Confidentiality Note: This message is intended for use only by the individual or entity to which it is
addressed and may contain information that is privileged, confidential, and exempt from disclosure under
applicable law. If the reader of this message is not the intended recipient or the employee or agent
responsible for delivering the message to the intended recipient, you are hereby notified that any
dissemination, distribution or copying of this communication is strictly prohibited. If you have received this
communication in error, please contact the sender immediately and destroy the material in its entirety,
whether electronic or hard copy. Thank you.
 

This email is intended only for the use of the party to which it is addressed and may contain information that is privileged, confidential, or protected

by law. If you are not the intended recipient you are hereby notified that any dissemination, copying or distribution of this email or its contents is

strictly prohibited. If you have received this message in error, please notify us immediately by replying to the message and deleting it from your

computer.

Internet communications are not assured to be secure or clear of inaccuracies as information could be intercepted, corrupted, lost, destroyed, arrive

late or incomplete, or contain viruses. Therefore, we do not accept responsibility for any errors or omissions that are present in this email, or any

attachments, that have arisen as a result of e-mail transmission.

 

This email is intended only for the use of the party to which it is addressed and may contain information that is privileged, confidential, or protected

by law. If you are not the intended recipient you are hereby notified that any dissemination, copying or distribution of this email or its contents is

strictly prohibited. If you have received this message in error, please notify us immediately by replying to the message and deleting it from your

computer.

Internet communications are not assured to be secure or clear of inaccuracies as information could be intercepted, corrupted, lost, destroyed, arrive

late or incomplete, or contain viruses. Therefore, we do not accept responsibility for any errors or omissions that are present in this email, or any

attachments, that have arisen as a result of e-mail transmission.

===================================

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report (2014).
Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff and locations.
Confidentiality Note: This message is intended for use only by the individual or entity to which it is
addressed and may contain information that is privileged, confidential, and exempt from disclosure under
applicable law. If the reader of this message is not the intended recipient or the employee or agent
responsible for delivering the message to the intended recipient, you are hereby notified that any
dissemination, distribution or copying of this communication is strictly prohibited. If you have received this
communication in error, please contact the sender immediately and destroy the material in its entirety,
whether electronic or hard copy. Thank you.
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whether electronic or hard copy. Thank you.
 

This email is intended only for the use of the party to which it is addressed and may contain information that is privileged, confidential, or protected

by law. If you are not the intended recipient you are hereby notified that any dissemination, copying or distribution of this email or its contents is

strictly prohibited. If you have received this message in error, please notify us immediately by replying to the message and deleting it from your

computer.

Internet communications are not assured to be secure or clear of inaccuracies as information could be intercepted, corrupted, lost, destroyed, arrive

late or incomplete, or contain viruses. Therefore, we do not accept responsibility for any errors or omissions that are present in this email, or any

attachments, that have arisen as a result of e-mail transmission.

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Meehan, Michael J., Esq. [MEEHANM@ccf.org]
Sent: Friday, March 06, 2015 8:43 AM
To: Butler, Kevin
CC: Pae, Jennifer; Siley, Dru; Summers, Mike; Sukey, Deborah; Ritchie, Shannan
Subject: RE: Lakewood Properties

I have now had the opportunity to discuss this with members of leadership within
Lakewood Hospital Assn and Cleveland Clinic.  Our conclusion is that LHA should consider
this list as confidential and proprietary.  LHA requests that the rent roll document not be
considered public.  If desired, there may be portions of the list, such as the floor, suite
numbers or the names of the tenants, that LHA may be willing to reconsider, and I would
be glad to discuss this with the Law Director.  Thank you for requesting our view on
this.   Mike
 
Michael J. Meehan, Esq. / General Counsel, Regional Hospitals, Cleveland Clinic
Law Department / AC 321 / O: 216 448 0167 / M: 216 312 3523 / Confidential & Privileged

 

From: Butler, Kevin [mailto:Kevin.Butler@lakewoodoh.net] 
Sent: Tuesday, February 24, 2015 10:23 AM
To: Sukey, Deborah
Cc: Meehan, Michael J., Esq.; Pae, Jennifer; Siley, Dru; Summers, Mike
Subject: FW: Lakewood Properties

 
Debbie,
 
This rent roll has been shared among city officials and councilmembers.  I trust I bears no
confidential information.  Please advise if so; otherwise we’ll treat it as public. 
 
Thanks.
 
Kevin
 
Kevin M. Butler, Director of Law
City of Lakewood | Law Department
(216) 529-6034
kevin.butler@lakewoodoh.net

 
 

From: Sukey, Deborah [mailto:DSukey@ccf.org] 
Sent: Wednesday, February 11, 2015 6:42 PM
To: Siley, Dru
Cc: Ritchie, Shannan; Keckan, William
Subject: Lakewood Properties

 
Hi Dru,
 
Attached please find the rent roll up, including Lakewood homes.
 
Deb
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org

 
 

===================================

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report (2014).
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Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff and locations.
Confidentiality Note: This message is intended for use only by the individual or entity to which it is
addressed and may contain information that is privileged, confidential, and exempt from disclosure under
applicable law. If the reader of this message is not the intended recipient or the employee or agent
responsible for delivering the message to the intended recipient, you are hereby notified that any
dissemination, distribution or copying of this communication is strictly prohibited. If you have received this
communication in error, please contact the sender immediately and destroy the material in its entirety,
whether electronic or hard copy. Thank you.
 

This email is intended only for the use of the party to which it is addressed and may contain information that is privileged, confidential, or protected

by law. If you are not the intended recipient you are hereby notified that any dissemination, copying or distribution of this email or its contents is

strictly prohibited. If you have received this message in error, please notify us immediately by replying to the message and deleting it from your

computer.

Internet communications are not assured to be secure or clear of inaccuracies as information could be intercepted, corrupted, lost, destroyed, arrive

late or incomplete, or contain viruses. Therefore, we do not accept responsibility for any errors or omissions that are present in this email, or any

attachments, that have arisen as a result of e-mail transmission.

 

This email is intended only for the use of the party to which it is addressed and may contain information that is privileged, confidential, or protected

by law. If you are not the intended recipient you are hereby notified that any dissemination, copying or distribution of this email or its contents is

strictly prohibited. If you have received this message in error, please notify us immediately by replying to the message and deleting it from your

computer.

Internet communications are not assured to be secure or clear of inaccuracies as information could be intercepted, corrupted, lost, destroyed, arrive

late or incomplete, or contain viruses. Therefore, we do not accept responsibility for any errors or omissions that are present in this email, or any

attachments, that have arisen as a result of e-mail transmission.

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Meehan, Michael J., Esq. [MEEHANM@ccf.org]
Sent: Wednesday, November 18, 2015 2:02 PM
To: Smyers, Robyn Minter
CC: Butler, Kevin (Kevin.Butler@lakewoodoh.net); Greenwald, Cathryn; Siley, Dru; Summers,
Mike
Subject: RE: Urgent - Clarification re: Parking

Thx Robyn. 

Michael J. Meehan, Esq. / General Counsel, Regional Hospitals, Cleveland Clinic
Law Department / AC 321 / O: 216 448 0167 / M: 216 312 3523 / Confidential & Privileged 

-----Original Message-----
From: Smyers, Robyn Minter [mailto:Robyn.Smyers@thompsonhine.com] 
Sent: Wednesday, November 18, 2015 1:57 PM
To: Meehan, Michael J., Esq.
Cc: Butler, Kevin (Kevin.Butler@lakewoodoh.net); Greenwald, Cathryn; Siley, Dru; Summers,
Mike
Subject: RE: Urgent - Clarification re: Parking

We anticipate that the Clinic would use the $2.5 million credit in the waterfall to construct a
parking garage on the FHC site. Based on the ballpark figures we discussed at Tuesday's
meeting ($26,000 per space), a $2.5 million credit would cover the construction of a 96 space
garage. Based on Dru Siley's experience, he anticipates that the site could accommodate a
garage containing 110 spaces and we would anticipate the Clinic would cover the cost
differential between the parking credit and the total cost of the garage.

I hope that this clarification is helpful.

Best regards,

Robyn Minter Smyers |Cleveland Partner-in-Charge|Thompson Hine LLP|
3900 Key Center |127 Public Square |Cleveland, OH  44114
Office: +1.216.566.5830 |Mobile: +1.216.287.1491
Fax: +1.216.566.5800 |Email: Robyn.Smyers@ThompsonHine.com
Web: http://www.ThompsonHine.com

-----Original Message-----
From: Meehan, Michael J., Esq. [mailto:MEEHANM@ccf.org] 
Sent: Wednesday, November 18, 2015 1:26 PM
To: Kevin.Butler@lakewoodoh.net
Cc: Smyers, Robyn Minter
Subject: Urgent

Can you give me your estimated cost of the parking plan you proposed separating out the $2.5M.
Do you know? How do you get 110 spaces?Build a garage? Need within the hour. Mike

Sent from my mobile device
===================================

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2015). 
Visit us online at https://urldefense.proofpoint.com/v2/url?u=http-
3A__www.clevelandclinic.org&d=BQIFAg&c=Cw6jQ1O21v_aGXA_UaKobx5Hu7RYVWKFNSkSTAdyM40&r=kmj2RKukv8bwULotkp5aAfqTcMZtam9jBPhMbK5vh24&m=QwGHrFGEDyh-
-mk2G0ReEtTdyfpTrZm_18WZGO1Ljr8&s=g5lKQ73A-Ypx_dMCq2MYrcYMKhVWSvj-
iFWeOwUQL1s&e= for a complete listing of our services, staff and locations.

Confidentiality Note: This message is intended for use only by the individual or entity to which it
is addressed and may contain information that is privileged, confidential, and exempt from
disclosure under applicable law. If the reader of this message is not the intended recipient or the
employee or agent responsible for delivering the message to the intended recipient, you are
hereby notified that any dissemination, distribution or copying of this communication is strictly
prohibited. If you have received this communication in error, please contact the sender
immediately and destroy the material in its entirety, whether electronic or hard copy. 

Thank you.

===================================

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2015). 
Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff and
locations.

Confidentiality Note: This message is intended for use only by the individual or entity to which it
is addressed and may contain information that is privileged, confidential, and exempt from
disclosure under applicable law. If the reader of this message is not the intended recipient or the
employee or agent responsible for delivering the message to the intended recipient, you are
hereby notified that any dissemination, distribution or copying of this communication is strictly
prohibited. If you have received this communication in error, please contact the sender
immediately and destroy the material in its entirety, whether electronic or hard copy. 

Thank you.
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From: Meehan, Michael J., Esq. [MEEHANM@ccf.org]
Sent: Wednesday, November 18, 2015 2:09 PM
To: Butler, Kevin
CC: Smyers, Robyn Minter; Greenwald,Cathryn; Siley, Dru; Summers, Mike; Slifko, Jessica; Jeff
Kapp
Subject: Re: Urgent - Clarification re: Parking

Kevin, is the 70 realistic? I think we estimate 45 surface. We see oversized vans in handicap
spaces up near the buildings. Need help on this. 

Sent from my mobile device

> On Nov 18, 2015, at 2:03 PM, Butler, Kevin <Kevin.Butler@lakewoodoh.net> wrote:
> 
> Dru actually estimates that the structured deck would only cost about $1.3 million (at $4,000 per
space for 70 surface spaces and about $25,000 per space for 40 structured spaces), which is
what I shared with you by phone today, Mike. 
> 
> Kevin
> 
> Kevin M. Butler, Director of Law
> City of Lakewood | Law Department
> (216) 529-6034
> kevin.butler@lakewoodoh.net
> 
> 
> -----Original Message-----
> From: Smyers, Robyn Minter [mailto:Robyn.Smyers@thompsonhine.com] 
> Sent: Wednesday, November 18, 2015 1:57 PM
> To: Meehan, Michael J., Esq.
> Cc: Butler, Kevin; Greenwald, Cathryn; Siley, Dru; Summers, Mike
> Subject: RE: Urgent - Clarification re: Parking
> 
> We anticipate that the Clinic would use the $2.5 million credit in the waterfall to construct a
parking garage on the FHC site. Based on the ballpark figures we discussed at Tuesday's
meeting ($26,000 per space), a $2.5 million credit would cover the construction of a 96 space
garage. Based on Dru Siley's experience, he anticipates that the site could accommodate a
garage containing 110 spaces and we would anticipate the Clinic would cover the cost
differential between the parking credit and the total cost of the garage.
> 
> I hope that this clarification is helpful.
> 
> Best regards,
> 
> 
> Robyn Minter Smyers |Cleveland Partner-in-Charge|Thompson Hine LLP|
> 3900 Key Center |127 Public Square |Cleveland, OH 44114
> Office: +1.216.566.5830 |Mobile: +1.216.287.1491
> Fax: +1.216.566.5800 |Email: Robyn.Smyers@ThompsonHine.com
> Web: http://www.ThompsonHine.com
> 
> 
> 
> 
> 
> -----Original Message-----
> From: Meehan, Michael J., Esq. [mailto:MEEHANM@ccf.org] 
> Sent: Wednesday, November 18, 2015 1:26 PM
> To: Kevin.Butler@lakewoodoh.net
> Cc: Smyers, Robyn Minter
> Subject: Urgent
> 
> Can you give me your estimated cost of the parking plan you proposed separating out the
$2.5M. Do you know? How do you get 110 spaces?Build a garage? Need within the hour. Mike
> 
> Sent from my mobile device
> ===================================
> 
> 
> Please consider the environment before printing this e-mail
> 
> Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2015). 
> Visit us online at https://urldefense.proofpoint.com/v2/url?u=http-
3A__www.clevelandclinic.org&d=BQIFAg&c=Cw6jQ1O21v_aGXA_UaKobx5Hu7RYVWKFNSkSTAdyM40&r=kmj2RKukv8bwULotkp5aAfqTcMZtam9jBPhMbK5vh24&m=QwGHrFGEDyh-
-mk2G0ReEtTdyfpTrZm_18WZGO1Ljr8&s=g5lKQ73A-Ypx_dMCq2MYrcYMKhVWSvj-
iFWeOwUQL1s&e= for a complete listing of our services, staff and locations.
> 
> 
> Confidentiality Note: This message is intended for use only by the individual or entity to which it
is addressed and may contain information that is privileged, confidential, and exempt from
disclosure under applicable law. If the reader of this message is not the intended recipient or the
employee or agent responsible for delivering the message to the intended recipient, you are
hereby notified that any dissemination, distribution or copying of this communication is strictly
prohibited. If you have received this communication in error, please contact the sender
immediately and destroy the material in its entirety, whether electronic or hard copy. 
> 
> Thank you.

===================================

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2015). 
Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff and
locations.

Confidentiality Note: This message is intended for use only by the individual or entity to which it
is addressed and may contain information that is privileged, confidential, and exempt from
disclosure under applicable law. If the reader of this message is not the intended recipient or the
employee or agent responsible for delivering the message to the intended recipient, you are
hereby notified that any dissemination, distribution or copying of this communication is strictly
prohibited. If you have received this communication in error, please contact the sender
immediately and destroy the material in its entirety, whether electronic or hard copy. 
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Thank you.
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From: Parker, Shaunda [sparker@mcdonaldhopkins.com] on behalf of Huntsberger, Jeffrey R.
[jhuntsberger@mcdonaldhopkins.com]
Sent: Friday, August 14, 2015 11:55 AM
To: 'JBekeny@ccf.org'; 'culleyc@ccf.org'; 'cbrosky@lscservice.com'; 'dave@lesjakplanning.com';
'Rocheworks@gmail.com'; 'FREEMAR@ccf.org'; 'gary.pritts@gmail.com';
'johnlitten347@gmail.com'; 'jto@jtonm.net'; 'jfancher@riverpres.org'; 'JONESS7@ccf.org';
'kmcgorray@yahoo.com'; 'ken.haber@sbcglobal.net'; 'Ellen_brzytwa@yahoo.com';
'mary.madigan@lakewoodoh.net'; 'Mike.Summers@lakewoodoh.net';
'tabbaateam@northshoregastro.org'; 'bmpatton@aol.com'; 'tc@pointeblank.net';
'fourgablemgmt@aol.com'; 'tom.bullock@lakewoodoh.net'; 'bill.gorton@gortco.com'
CC: Huntsberger, Jeffrey R.; Scheaf,Jud; Armstrong, Jennifer Dowdell; Jodka, Sara Hutchins
Subject: 8/14/15 Memo to LHA Board -- Confidential Attorney-Client Communication
Attachment(s): "Memo (5643795x7AB84).pdf"

 

 

Shaunda L. Parker
Legal Secretary, on behalf of Jeffrey R. Huntsberger

T: 216.348.5437 
F: 216.348.5474
sparker@mcdonaldhopkins.com
www.mcdonaldhopkins.com

McDonald Hopkins LLC
600 Superior Avenue East
Suite 2100
Cleveland, OH 44114

Chicago • Cleveland • Columbus • Detroit • Miami • West Palm Beach
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From: Parker, Shaunda [sparker@mcdonaldhopkins.com] on behalf of Huntsberger, Jeffrey R.
[jhuntsberger@mcdonaldhopkins.com]
Sent: Monday, July 27, 2015 12:13 PM
To: 'JBekeny@ccf.org'; 'culleyc@ccf.org'; 'cbrosky@lscservice.com'; 'dave@lesjakplanning.com';
'Rocheworks@gmail.com'; 'FREEMAR@ccf.org'; 'gary.pritts@gmail.com';
'johnlitten347@gmail.com'; 'jto@jtonm.net'; 'jfancher@riverpres.org'; 'JONESS7@ccf.org';
'kmcgorray@yahoo.com'; 'ken.haber@sbcglobal.net'; 'Ellen_brzytwa@yahoo.com';
'mary.madigan@lakewoodoh.net'; 'Mike.Summers@lakewoodoh.net';
'tabbaateam@northshoregastro.org'; 'bmpatton@aol.com'; 'tc@pointeblank.net';
'fourgablemgmt@aol.com'; 'tom.bullock@lakewoodoh.net'; 'bill.gorton@gortco.com'
Subject: Graham et al. v. Lakewood Hospital et al. - Memo to LHA Trustees
Attachment(s): "Graham v. City of Lakewood - Memo to LHA BOD(5602856-2x7AB84).pdf",
"Motion to Dismiss.pdf", "opp to mot for tro pi.pdf"

Greetings LHA Trustees:
 
The attached documents are being forwarded to you on behalf of Jeff Huntsberger, Jud
Scheaf, Jennifer Armstrong and Sara H. Jodka.
 
Thank you.
 

Shaunda L. Parker
Legal Secretary, on behalf of Jeffrey R. Huntsberger

T: 216.348.5437 
F: 216.348.5474
sparker@mcdonaldhopkins.com
www.mcdonaldhopkins.com

McDonald Hopkins LLC
600 Superior Avenue East
Suite 2100
Cleveland, OH 44114

Chicago • Cleveland • Columbus • Detroit • Miami • West Palm Beach
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IN THE COURT OF COMMON PLEAS 

CUYAHOGA COUNTY, OHIO 

 

EDWARD GRAHAM, ET AL.,  

Plaintiffs, CASE NO. CV15 846212 

v. JUDGE JOHN P. O’DONNELL 

CITY OF LAKEWOOD, ET AL., 

Defendants.  

 

 

 

 

DEFENDANTS’ MOTION TO DISMISS AND MEMORANDUM IN SUPPORT 
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I. INTRODUCTION 

This lawsuit was filed to halt the democratic process and substitute the views of these 

five Plaintiffs for the views of the elected officials and the voters of the City of Lakewood.  At 

issue is the fate of Lakewood Hospital, a topic that has been publicly discussed and debated for 

more than two years by Lakewood Hospital Association (“LHA”) and which Lakewood’s City 

Council, Mayor, and citizenry have been publicly discussing since January 2015.  Should the 

manner in which healthcare is delivered to the Lakewood community ultimately be changed,  the 

City of Lakewood (“City”) will enact such change through the legislative process.  That is to say, 

the members of City Council (who were elected to their positions by Lakewood’s voters) will 

deliberate and enact an ordinance, and that ordinance will be subject to the referendum process.  

If enough of Lakewood’s voters request it, the ordinance will be placed on the ballot for a 

decision by those voters.  Plaintiffs want to halt that process and usurp the power of the majority 

of Lakewood’s voters so that neither Lakewood City Council nor Lakewood’s voters can address 

potential solutions for the financially challenged Lakewood Hospital. 

Plaintiffs attempt that usurpation by misinterpreting and misapplying two agreements 

involving the City, LHA and The Cleveland Clinic Foundation (“CCF”).  They twist the words 

of the agreements in an attempt to show historical and prospective breaches.  They also cut from 

whole cloth allegations of promises and misrepresentations in an attempt to create causes of 

action sounding in tort and equity.  Despite all of these efforts, they fail.  Each of the 13 counts 

of the Complaint is legally insufficient.  Because Plaintiffs may not do by lawsuit what must be 

done by legislation, and because each of their causes of action fails to state a claim, Defendants 

respectfully request that, pursuant to Civil Rule 12(B)(6), the Court dismiss the Complaint in its 

entirety. 
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II. THE STANDARD FOR A MOTION TO DISMISS 

“Like a battlefield surgeon sorting the hopeful from the hopeless, a motion to dismiss 

invokes a form of legal triage, a paring of viable claims from those doomed by law.”  Iacampo v. 

Hasbro, Inc., 929 F.Supp. 562, 567 (D.R.I.1996).  A claim is doomed by law when, taking the 

factual allegations in the complaint as true and disregarding unsupported conclusions, it appears 

that the plaintiff can prove no set of facts that would justify a court granting relief.  State ex rel. 

Hickman v. Capots, 45 Ohio St.3d 324, 324, 544 N.E.2d 639 (1989); O'Brien v. Univ. Comm. 

Tenants Union, Inc., 42 Ohio St.2d 242, 245, 327 N.E.2d 753 (1975). 

“The ease of entry into the judicial arena introduced by ‘notice pleading’ was never 

intended to eliminate the need for a properly researched and factually supported cause of action.”  

Tuleta v. Med. Mutual of Ohio, 2014-Ohio-396, 6 N.E.3d 106, ¶ 28 (8th Dist.) (citation omitted).  

Thus, where, as here, the Complaint includes exhibits, the Court should review those exhibits, 

Andrews v. Nationwide Mut. Ins. Co., 8th Dist. Cuyahoga No. 97981, 2012-Ohio-4935, ¶ 13, and 

“may disregard allegations contradicted by facts established by” those exhibits.  Girgis v. 

Countrywide Home Loans, Inc., 733 F.Supp.2d 835, 843 (N.D. Ohio 2010), quoting HMS 

Property Mgmt. Group Inc. v. Miller, 6th Cir. Nos. 94-3668, 94-3669, 1995 WL 641308, at *3 

(Oct. 31, 1995).  The Court may similarly consider documents referenced in the Complaint even 

though not attached.  Lisboa v. Lisboa, 8th Dist. Cuyahoga No. 95673, 2011-Ohio-351, ¶¶ 38-39 

(holding that trial court appropriately considered materials that were referenced, quoted, and 

attacked—though not attached—to the complaint in granting a 12(B)(6) motion); Marks v. 

Reliable Title Agency, Inc., 7th Dist. Mahoning No. 11 MA 22, 2012-Ohio-3006, ¶ 9 (“Courts 

will look only to the complaint and, where appropriate, any written instruments upon which a 

claim is predicated, to determine whether the allegations are legally sufficient to state a claim.”).  

After disregarding unsupported conclusions and allegations contradicted by the underlying 
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documents, a claim should be dismissed if the remaining allegations cannot support the claim.  

Finally, the Civil Rules heighten the pleading standard for fraud claims, requiring the 

circumstances constituting fraud to be stated with particularity. Civ.R. 9(B).  

Applying the standards of Rules 12 and 9, Plaintiffs have failed to plead any viable claim.  

This case should be dismissed in its entirety. 

III. THE ALLEGATIONS IN THE COMPLAINT 

In the Complaint’s 20-page “Statement of Facts,” Plaintiffs suppose, they report rumors, 

they misconstrue, and they confuse.  What they do not do is set forth facts.  For purposes of this 

Motion, however, the Court must take Plaintiffs’ allegations as true (except, of course, when 

contradicted by the very documents they rely on in the Complaint, see Section II).  Demeraski v. 

Bailey, 8th Dist. Cuyahoga No. 102304, 2015-Ohio-2162, ¶ 12.  In this section, Defendants 

expand on contractual provisions referred to by the Complaint but not set forth in full and cull 

the allegations in the Complaint to those necessary for the Court to consider this Motion.  

A. THE LEASE AND THE DEFINITIVE AGREEMENT 

In 1996, LHA partnered with CCF to operate Lakewood Hospital.  To do so, LHA 

entered into two agreements.  The first agreement, the 1996 Amended and Restated Lease by and 

between the City and LHA (the “Lease”), was executed by the City and LHA on December 23, 

1996, and replaced a prior lease between LHA and the City.  (Lease, Compl. Ex. 5, at 1.)  The 

only two parties to the Lease are the City and LHA.  (Id. at 2 (“The City is the lessor under this 

Lease.  The Lessee is Lakewood Hospital Association, a non-profit corporation organized for the 

charitable purpose of operating the Hospital and its related health care facilities and services.”).)  

While Plaintiffs have replaced all instances of “Lessee” in the Complaint with “[CCF and 

LHA],” that interpretation is expressly contradicted by the Lease itself.  The Lease defines 

“Lessee” as “Lakewood Hospital Association” and “does not include any for profit or not for 
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profit corporation which Controls, is Controlled by or is under common Control with the 

Lessee.”  (Id. at 8.)1 

The Lease obligates LHA to provide certain Required Services at Lakewood Hospital.  

“Required Services” is defined as: 

(i) obstetrical/gynecological services, (ii) 24 hour a day emergency 
room providing trauma services, (iii) rescue squad/paramedic 
services, (iv) intensive care services and (v) acute care 
medical/surgical services (including, without limitation, care for 
children and adolescents), of the nature then generally provide by a 
community hospital in communities comparable to the City; or 
such services as may result from amendments to this definition 
pursuant to Section 9.16 hereof. 

(Id., § 1.2, at 11.)  LHA is permitted to discontinue any Required Service with the City’s 

approval.  (Id., § 9.16, at 37.)   

The Lease may be terminated in two ways:  (1) it terminates at the end of the 30-year 

term if LHA does not renew the term (id., § 14.1, at 50); or (2) LHA may terminate the Lease 

with prior approval of the City “evidenced by an ordinance or resolution of the City” (id., 

§ 14.15, at 52).   

The second agreement, the Definitive Agreement by and between CCF and LHA, was 

executed by CCF and LHA on December 11, 1996.  (Definitive Agreement, Compl. Ex. 3, at 

36.)  CCF and LHA are the only two parties to the Definitive Agreement (id. at 1), which 

acknowledges that the City has rights under the Lease, but nothing more.  (Id., § 1.2, at 5.)  

Nothing in either Agreement gives the City any right as to CCF.  

The Definitive Agreement creates an integrated health care delivery system that was 

expressly intended to “assure the availability of high quality, technologically advanced clinical 

                                                 
1 Where the parties to the Lease intended to refer to CCF, they did so expressly by 

referencing CCF (a defined term at page 5) or by referencing the Member (defined at page 8).  
(See, e.g., Lease, § 14.15, at 52, describing relationship between Lessee and CCF.) 
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services” and “lower the cost of care through the avoidance of inefficient investments in 

expensive technology and facilities.”  (Definitive Agreement at 1.)  The Definitive Agreement 

acknowledges that the LHA Board of Trustees is responsible for establishing and implementing 

strategic and financial plans, including the range of services to be offered at Lakewood Hospital.  

(Id., § 1.1.1.9, at 3.)  The Definitive Agreement does not require CCF to provide any particular 

services at Lakewood Hospital. 

The Definitive Agreement expires upon termination of the Lease.  (Id., § 10.2.2, at 31.) 

B. THE 2010 VISION FOR TOMORROW PLAN 

Between 1996 and 2010, LHA and CCF made substantial investments in and 

improvements to the Lakewood Hospital facility, renovating the Lakewood emergency room and 

opening “a state-of-the-art cardiac catheterization lab.”  (Compl. ¶ 23.)  Nonetheless, by 2008, 

Lakewood Hospital experienced significant decline in patient admissions.  (Id. ¶ 24.)  

Recognizing “the changing needs of the Lakewood community” and “emerging scientific 

technologies,” LHA’s Board established a Special Committee to formulate a comprehensive plan 

to “create a health care delivery system for today’s and tomorrow’s community health needs.”  

(April 6, 2010 Letter from LHA to City, Compl. Ex. 6, at 1.)  The Special Committee conducted 

“an operational and strategic assessment” that included interviews of “40 key Hospital leaders” 

and a review of health care trends and market data.  (Id.)  The full LHA Board adopted the 

Vision for Tomorrow plan on February 11, 2010, to “strengthen and improve Lakewood Hospital 

and elevate the level of care for the Lakewood community and all communities [it] serve[s].”  

(Id.) 

On April 6, 2010, LHA drafted a letter to the City explaining its Vision for Tomorrow 

plan.  (Id.)  In that letter, LHA confirmed its and CCF’s commitment to health care in the City of 

Lakewood and the long-term viability of Lakewood Hospital.  (Id.)  The letter explained that 
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moving trauma and inpatient pediatric care from Lakewood Hospital to Fairview Hospital would 

better serve patients seeking those services and strengthen LHA’s financial position.  As those 

were Required Services under the Lease, LHA formally notified the City of its intent to terminate 

the services in the April 6, 2010, letter.  (Id. at 2.)  The City passed a resolution supporting the 

Vision for Tomorrow plan on June 10, 2010, and LHA terminated trauma and inpatient pediatric 

services at Lakewood Hospital.  City of Lakewood Resolution 8429-10.  (Compl. ¶ 28.) 

C. 2012 – THE PRESENT 

Inpatient admissions continued to decline at Lakewood Hospital, even after the Vision for 

Tomorrow plan was implemented.  From 2008 to 2012, inpatient volume declined by 32%.  

(Compl. ¶ 24.)  Even with expanded Medicaid coverage in Ohio, net patient service revenue 

declined by 12.5%.  (Id.)  Fees CCF charged to LHA for the provision of administrative services 

(e.g., human resources, billing and collections, accounting, etc.) increased.  (Id. ¶¶ 29-32, 34.)  

Faced with rising costs and declining revenue, which Plaintiffs allege are a result of CCF’s 

actions (id. ¶ 34), the LHA Board established a Select Committee in November 2012 to evaluate 

strategic options and identify the best option for Lakewood Hospital’s future.  (Id. ¶ 35.)  The 

Select Committee engaged Subsidium Healthcare (“Subsidium”) to conduct this evaluation.  (Id. 

¶ 36.)  After completing the evaluation, Subsidium assisted LHA in identifying potential partners 

to continue providing health care services in Lakewood.  (Id.)  While Subsidium actually issued 

two requests for proposals (“RFPs”), the Complaint alleges that it only issued one, and this Court 

is bound by the allegations in the Complaint.  MetroHealth and CCF were the only two hospitals 

to submit proposals.  (Id. ¶ 38.)  Subsidium recommended, and LHA accepted the 

recommendation, to pursue CCF’s proposal.  (Id. ¶ 39.) 

Thereafter, LHA, CCF, and Lakewood Hospital Foundation (“LHF”)—a charitable 

organization that supports Lakewood Hospital—entered into a Letter of Intent (“LOI”) pursuant 
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to which the parties would seek the City’s approval to restructure the health care delivery system 

contemplated by the Lease and Definitive Agreement to allow CCF to purchase the Lakewood 

Hospital real estate from the City and replace Lakewood Hospital with an outpatient facility and 

emergency room.  (Id. ¶ 39.)  LHA would wind down.   

The City is not a signatory to the LOI.   (LOI, attached as Ex. A.)2  Before a new 

Definitive Agreement can be executed, the City must approve the termination of the Lease and 

the sale of certain land to CCF.  It must do so by ordinance.  (Lease, § 14.15, at 52.)  Under 

Lakewood’s Second Amended Charter (“Charter”), to pass an ordinance, City Council must first 

read it on three separate days.  (Charter, Article III, § 8.)  City Council must then adopt the 

ordinance, and the Mayor must approve it.  (Id., § 10.)  During the 40 days following City 

Council’s adoption, the citizens of Lakewood may file a petition requesting that the ordinance be 

repealed or submitted to a vote of the electors.  If the petition is signed by at least the number of 

residents equaling 15% of the total votes cast for Mayor at the last municipal election (id., 

Article XXI, § 1), City Council must either repeal the ordinance or submit it to a vote of the 

electors.  (Id., § 6.)  If the ordinance is submitted to the voters, it will not become law unless it is 

approved by a majority of Lakewood voters.  (Id., § 8.) 

Based on these allegations, Plaintiffs bring thirteen causes of action, all of which aim to 

avoid that legislative process and allow Plaintiffs to legislate by lawsuit.   

                                                 
2 “Documents that a defendant attaches to a motion to dismiss are considered part of the 

pleadings if they are referred to in plaintiff’s complaint and are central to her claim.”  Weiner v. 

Klais & Co., Inc., 108 F.3d 86, 89 (6th Cir.1997), citing Venture Assocs. Corp. v. Zenith Data 

Sys. Corp., 987 F.2d 429, 431 (7th Cir.1993).  Thus, the Court may consider the LOI without 
converting this Motion into one for summary judgment.  State ex rel. Crabtree v. Franklin Cty. 

Bd. of Health, 77 Ohio St.3d 247, 249 fn.1, 673 N.E.2d 1281 (1997) (“Material incorporated in a 
complaint may be considered part of the complaint for purposes of determining a Civ.R. 
12(B)(6) motion to dismiss.”), citing State ex rel. Edwards v. Toledo City School Dist. Bd. of 

Edn., 72 Ohio St.3d 106, 109, 647 N.E.2d 799 (1995); State ex rel. Midwest Pride IV, Inc. v. 

Pontious, 75 Ohio St.3d 565, 569, 664 N.E.2d 931 (1996); Civ.R. 10(c). 
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IV. ARGUMENT 

The Complaint names as Defendants both individuals and entities, and mixes causes of 

action Plaintiffs bring as taxpayers with those Plaintiffs bring as individuals.  As the standards 

governing various types of defendants and the various postures of Plaintiffs differ significantly, 

Defendants respond first to the claims against the individual defendants, then to the claims 

Plaintiffs bring as taxpayers standing in the shoes of the City, and finally to the claims Plaintiffs 

bring as individuals against the remaining defendants. 

A. PLAINTIFFS HAVE NOT STATED A CLAIM AGAINST THE INDIVIDUAL 

DEFENDANTS 

Plaintiffs name Michael Summers, Mayor of Lakewood, Dr. Toby Cosgrove, CEO and 

President of CCF, Thomas Gable, Chairman of LHA, and Kenneth Haber, President of LHF, as 

Defendants (hereinafter collectively referred to as the “Individual Defendants”).  The Complaint, 

however, does not contain a single allegation regarding any action taken or failure to act by any 

Individual Defendant.  In fact, after identifying them in paragraphs 2 through 5, the Complaint 

never references the Individual Defendants again, except to reference in one paragraph that Mr. 

Haber signed the non-binding LOI in his representative capacity.  The mere fact that these 

Individual Defendants serve in leadership roles for the City, CCF, LHA and LHF provides no 

foundation for naming them as Defendants.  Yates v. Mason Masters, Inc., 11th Dist. Lake No. 

2002-L-001, 2002-Ohio-6697, ¶ 25 (“[A] corporate officer may not be held  liable merely by 

virtue of his status as a corporate officer.”).  Without allegations of facts or circumstances 

attributing wrongdoing to these Individual Defendants, no viable claim exists.  Davila v. Calo, 

8th Dist. Cuyahoga No. 49940, 1985 WL 4615, at *3 (Dec. 19, 1985) (dismissing individual 

defendant because plaintiff failed to allege facts or circumstances attributing wrongdoing to 

defendant that would compel departure from the common law rule against corporate officer 
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liability).  All claims against Mayor Summers, Dr. Cosgrove, Mr. Gable and Mr. Haber should 

be dismissed. 

B. PLAINTIFFS HAVE NOT BROUGHT A PROPER TAXPAYER SUIT UNDER 

OHIO STATUTE, LAKEWOOD’S SECOND AMENDED CHARTER OR 

COMMON LAW 

In Counts 1A, B, and C, Plaintiffs attempt to state taxpayer claims based on LHA’s and 

CCF’s alleged breaches of contract and the City’s purported complicity in those actions.  In 

Counts 10 through 13, Plaintiffs attempt to state claims on behalf of the City against CCF, LHA, 

and Subsidium for unjust enrichment, promissory estoppel, fraud, and conspiracy.  Plaintiffs 

cannot maintain any of these claims as taxpayers standing in the shoes of the City. 

1. Plaintiffs Cannot Proceed with a Taxpayer Suit Under Ohio Statute or the 

Charter 

The Ohio Revised Code and the Charter, which mimics the Code, provide that a city law 

director can file suit in the name of a municipal corporation in three circumstances:  (1) to seek 

an injunction to restrain the misapplication of municipal funds, the abuse of a municipal 

corporation’s powers, or the execution or performance of any contract made on behalf of the 

municipal corporation in contravention of laws or that was procured by fraud or corruption; 

(2) for specific performance of a contract made on behalf of a municipal corporation when that 

contract is being evaded or violated; and (3) for a writ of mandamus against an officer or board 

of a city when the officer or board fails to perform any duty expressly enjoined by law or 

ordinance.  R.C. 733.56–.58; Charter, Article VII, § 1(D)–(F).  If the law director fails to bring 

such an action after a taxpayer requests that he do so, the taxpayer may file a lawsuit in his or her 

own name on behalf of the municipality.3  R.C. 733.59; Charter, Article VII, § 1(G); State ex rel. 

                                                 
3  Both the Code and the Charter require a taxpayer to post security for the costs of the 

action as a jurisdictional prerequisite.  As set forth in Defendants’ Motion to Set Security for 
Costs, Plaintiffs’ proffered security of $100 is wholly inadequate, and Plaintiffs’ statutory 
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Longville v. Akron, 9th Dist. Summit Nos. 25354, 25356, 2013-Ohio-1161, ¶ 9.  Plaintiffs do not 

allege any misdeed by any Defendant that is actionable under R.C. 733.56 through 733.59 or the 

Charter. 

(a) Plaintiffs Have Not Brought a Proper Taxpayer Suit under Ohio 

Statute or the Charter Based on Breach of Contract (Counts 1A, B) 

Plaintiffs’ primary taxpayer claim is based on alleged past and anticipated future breaches 

of the Lease and Definitive Agreement by LHA and CCF with the knowledge or support of the 

City.  Plaintiffs seek three remedies for breach of contract on behalf of the City: (1) to enjoin 

abuses of corporate powers; (2) to seek specific performance of rights and duties in the Lease 

and the Definitive Agreement; and (3) for a writ of mandamus to compel the Mayor and City 

Council to take action to maintain Lakewood Hospital’s operation and to stop discussions about 

closing Lakewood Hospital.  (Compl. ¶¶ 54, 59, 66, 67, 71, 76, 83, 84, 85.)  The Complaint does 

not contain sufficient allegations to support any of these remedies. 

(i) Plaintiffs have not alleged an abuse of corporate power 

Relying on R.C. 733.56 and Article VII, § 1(D) of the Charter, Plaintiffs seek to enjoin 

alleged abuses of corporate power by the City.  (Compl. ¶¶ 66, 83.)  In Ohio, the abuse of 

corporate power “includes the unlawful exercise of powers possessed by the corporation, as well 

as the assumption of power not conferred.”  Fischer v. Damm, 36 Ohio App. 515, 518, 173 

N.E.2d 449 (8th Dist.1930).  Plaintiffs have not alleged that the City has assumed any power not 

conferred on it.  Id.  Thus, Plaintiffs can only survive the motion to dismiss if the Complaint 

alleges the City unlawfully exercised powers it possesses.  Id.  

 
(continued…) 
 

taxpayer claims should be dismissed for this independent reason.  Bowshier v. Village of N. 

Hampton, 2d Dist. Clark No. 2001 CA 63, 2002-Ohio-2273, 2002 WL 940125, at *5 (May 10, 
2002).  
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Plaintiffs rely on nothing more than unsupported conclusions to assert that the City has 

unlawfully exercised the powers it possesses.  These conclusions should not be accepted as true 

and are not sufficient to withstand a motion to dismiss.  State ex rel. Hickman v. Capots, 45 Ohio 

St.3d 324, 324, 544 N.E.2d 639 (1989).  This failure alone warrants dismissal. 

Moreover, the Ohio Constitution gives municipalities broad “authority to exercise all 

powers of local self-government and to adopt and enforce within their limits such local police, 

sanitary and other similar regulations, as are not in conflict with general laws.”  Article XVIII, 

Section 3; see also Charter, Article I, § 1 (“The City shall have all power now or hereafter 

granted to municipalities by the Constitution and laws of the State.”).  The Ohio Revised Code 

further recognizes a municipality’s right to enter into and modify contracts.  See R.C. 731.05 

(“All contracts requiring the authority of the legislative authority for their execution shall be 

entered into and conducted to performance by the board or officers having charge of the matters 

to which they relate.”); R.C. 731.48 (“The legislative authority of a municipal corporation shall 

not enter into any contract which is not to go into full operation during the term for which all the 

members of such legislative authority are elected.”); City of Cincinnati ex rel. Ritter v. The 

Cincinnati Reds, LLC, 150 Ohio App.3d 728, 2002-Ohio-7078, 782 N.E.2d 1225, ¶ 37 (1st 

Dist.), quoting Phelps v. Logan Natural Gas & Fuel Co., 101 Ohio St. 144, 148, 128 N.E. 58, 17 

Ohio L. Rep. 483, 18 Ohio L. Rep. 31 (1920) (recognizing municipality’s right to modify and 

abrogate contracts). 

Under the Ohio Constitution and Revised Code, “[t]he administration of the affairs of the 

city is by the law entrusted to the council and officers of the city, and the council in matters of 

this kind is invested with wide and extensive discretion.”  Kerlin Bros. Co. v. City of Toledo, 11 

Ohio C.D. 56, 77 (Ohio Cir. Ct. 1900).  “[S]o long as [the city council] keeps within its powers[,] 
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its authority is supreme and not subject to the supervision or interference of the courts.”  Id.  

Thus, “[t]here must be a clear abuse of corporate power upon the part of a legislative body to 

authorize a court to interfere.”  Id.   

In Ritter, a taxpayer suit was brought against the City of Cincinnati and Hamilton County 

alleging that the governments failed to collect back rent from the Cincinnati Reds.  In ruling 

against the taxpayer, the Court held that “… a taxpayer’s suit cannot be used to control or 

interfere with the discretion of a municipal board,” absent fraud or a gross abuse of discretion.  

Ritter, 2002-Ohio-7078, ¶ 40 quoting 18 McQuillin, Municipal Corporations (3d Ed. 1993), 

§ 52.21.46.  Plaintiffs, by filing this suit, are doing exactly what Ritter prohibits; they are 

attempting to interfere with Lakewood City Council’s discretion. 

Plaintiffs allege the City has abused its corporate power by merely considering altering or 

terminating the Lease.  (Compl. ¶ 68.)  Put bluntly, this claim accuses the City of abusing its 

corporate power by deliberating about potential alternatives.  The City’s consideration of the 

changes to the Lease has been and continues to be the subject of public City Council meetings, 

and, should the City choose to terminate or modify the Lease, it will be done through the 

legislative process, subject to referendum, as required by law.  There is no requirement in the 

Charter that the City operate a hospital.  Charter, Article XV, § 1 (“Council may by ordinance 

establish a municipal hospital . . . .”) (emphasis added).  Thus, the City would not violate the 

Charter by passing an ordinance altering or terminating the Lease, and it certainly does not 

violate the law by talking about that potential action.  State ex rel. Kittel v. Bigelow, 138 Ohio St. 

497, 501, 37 N.E. 2d 41 (1941) (“This court has repeatedly held that it will not interfere with the 

legislative process, either by mandamus or by injunction, to prevent the enactment of laws, 

simply because it is claimed that such legislation when passed will be unconstitutional.”).  
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Plaintiffs claim that any action that changes Lakewood Hospital would violate Lakewood City 

Ordinance 907.03, which states that “it is necessary and conducive to the public health and 

general welfare to establish . . . Lakewood Hospital.”  (Compl. ¶ 80.)  But that ordinance may be 

changed by legislation, and legislating is precisely what City Council is elected and expected to 

do.  To require the City to operate Lakewood Hospital in perpetuity would preempt the City 

Council’s constitutional right “to adopt and enforce . . . regulations” for the benefit of 

Lakewood’s citizens.  Ohio Constitution, Article XVIII, Section 3.  A court may not so handcuff 

a municipality.  Kerlin Bros., 11 Ohio C.D. at 77. 

Nor would the City violate any portion of the Lease or the Definitive Agreement by 

altering or terminating the Lease, as both expressly provide for early termination.  (Lease, 

§ 14.15, at 52; Definitive Agreement, §§ 10.2 and 10.2.2, at 31.)  Thus, there is no violation of 

the law by the City in exercising its inherent legislative and contract powers. 

Without specific allegations of fraud or abuse, Plaintiffs are left with their own judgment 

that the City has made a mistake in the way it has worked with LHA under the Lease and in its 

consideration of an ordinance that would provide for replacing Lakewood Hospital with a state-

of-the-art outpatient facility.  But Plaintiffs may not use the Court as a vehicle to substitute their 

own judgment for that of the properly-elected City Council or to impose their views upon more 

than 51,000 residents of Lakewood.  “It is not within the judicial province to nullify a statute or 

ordinance merely because of the alleged impropriety or mistaken beliefs underlying the 

legislator’s reasons for enacting it.”  Kittel, 138 Ohio St. at 502, 37 N.E.2d 41.  “The rectification 

of such a mistake, if mistake it be, must be sought from the legislative body itself and not from 

the courts.”  Id. at 502-03. 
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(ii) Plaintiffs are not entitled to specific performance pursuant to 

R.C. 733.57 or the Charter because Plaintiffs have not alleged 

an actionable breach of contract 

Plaintiffs allege that the “obligations and duties under the DA and Lease . . . have been 

and are currently being evaded and/or violated.”  (Compl. ¶¶ 65, 82.)  Based on these alleged 

breaches and citing R.C. 733.57 and Article VII, § 1(E) of the Charter, Plaintiffs demand specific 

performance of the Lease and the Definitive Agreement through 2026.  (Id. ¶¶ 67, 84.)  

Plaintiffs’ demand must be denied. 

First, Plaintiffs cannot demand specific performance by CCF.  When a taxpayer brings an 

action on behalf of a municipality, the taxpayer’s rights in the suit are coextensive with those of 

the municipality.  Bush v. Arrowood, 293 Minn. 243, 252, 198 N.W.2d 263 (1972).  The City is 

not a party to the Definitive Agreement (Definitive Agreement, § 1.2, at 5), so the City cannot 

directly enforce the Definitive Agreement against CCF.  Therefore, neither can Plaintiffs.  

Plaintiffs’ taxpayer action cannot seek redress for alleged violations of the Definitive Agreement. 

Furthermore, specific performance is a remedy for breach of contract, Poppy v. 

Whitmore, 8th Dist. Cuyahoga No. 84011, 2004-Ohio-4759, ¶ 8, but Plaintiffs have not alleged 

any actionable breach.  Plaintiffs’ breach of contract claims against LHA fall into four general 

categories: (1) discontinuation of services (Compl., ¶¶ 29, 31, 65, 107); (2) failure to properly 

maintain Lakewood Hospital facilities (id. ¶¶ 65, 107); (3) diverting patients to other CCF 

facilities (id. ¶ 65); and (4) signing the LOI (id. ¶¶ 48-50, 65).  None of these actions constitutes 

a breach of any contract. 

Discontinuation of Services.  Plaintiffs allege that LHA has terminated, transferred, or 

reduced 21 services previously provided at Lakewood Hospital.  (Compl. ¶ 31.)  Under the 

Lease, LHA has no obligation to provide any particular services except for those identified as 

“Required Services” in Section 1.2 (and even those services can be eliminated or modified with 
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the parties’ consent (Lease, § ¶ 9.16, at 37)).  Eighteen of the 21 services that Plaintiffs allege 

have been terminated, transferred or reduced are not included in the definition of “Required 

Services.”  Thus, even if LHA did terminate, transfer, or reduce these services, LHA did not 

violate the Lease by so doing. 

The Complaint identifies just three services that have been terminated, transferred, or 

reduced that might be considered Required Services.  The first is obstetrics/gynecology.  

Plaintiffs allege patients seeking obstetrics or gynecology have been turned away, but they do 

not allege that the service has been terminated.  As Plaintiffs include nothing beyond this bald 

allegation, it is conclusory and should not be countenanced.4  Alshaibani v. Litton Loan 

Servicing, LP, 528 Fed. Appx. 462, 465 (6th Cir.2013) (“Plaintiffs’ naked allegation that Litton 

‘breached the terms of the Mortgage by, including but not limited to, failing to apply Plaintiff’s 

payments in accordance with the terms of the mortgage,’ is simply a legal conclusion couched as 

a factual allegation.”). 

The remaining two services are trauma and pediatrics, which LHA terminated in summer 

2010.5  The Lease envisioned that the services provided at Lakewood Hospital would change 

over time and provided a mechanism by which Required Services could be changed.  Section 

9.16 allows LHA to terminate any Required Service it chooses so long as it “notified the City of 

                                                 
4 To be sure, the conclusory and ambiguous allegation in the Complaint is inconsistent 

with Plaintiffs’ own presentation of evidence.  On July 7, 2015, Plaintiffs filed an Emergency 
Motion and Affidavit for Temporary Restraining Order and Preliminary Injunction.  The 
accompanying affidavit contends that “Obstetrical gynecological (OBGYN) care will be moved 
to CCF’s wholly-owned Fairview Hospital’s OB/GYN inpatient facility when it is completed in 
late 2015.”  (Terence Kilroy, M.D.’s Affidavit in Support of Edward Graham, et al., Temporary 
Restraining Order, Preliminary Injunction, and Verified Complaint at ¶ 8(c) (emphasis added).)  
Plaintiffs’ own evidence clarifies what the Complaint leaves muddled—OB/GYN services have 
not been terminated. 

5 To the extent Plaintiffs are challenging actions that took place in 2010, that challenge is 
untimely pursuant to R.C. 733.60. 
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its intent to terminate a Required Service . . . [and] there shall not have become effective an 

ordinance of the City directing the Lessee not to terminate the Required Service.”  (Lease, 

§ 9.16, at 37.)  In its April 6, 2010, Vision for Tomorrow letter, LHA informed the City that it 

intended to move pediatric inpatient and trauma care from Lakewood Hospital to CCF’s 

Fairview Hospital.  (Compl. Ex. 6, at 2.)  In response, the City passed a resolution supporting 

Vision for Tomorrow.  Lakewood City Resolution 8429-10.  The City expressly and publicly 

agreed to allow LHA to terminate trauma and pediatric inpatient services.  Id.  Thus, pursuant to 

Section 9.16 of the Lease, there was no breach.   

Failure to Maintain Lakewood Hospital Facilities.  Plaintiffs include two allegations that 

LHA breached the Lease by failing to maintain hospital facilities: “Lakewood Hospital facilities 

are not being maintained” (Compl. ¶¶ 65, 82, 98); and LHA has contractual duties to “perform 

maintenance on the building and equipment . . . .  These duties and obligations have not been 

fulfilled” (id. ¶ 107).  Plaintiffs, however, do not allege what facilities or equipment LHA failed 

to maintain, what action or failure to act resulted in the improper maintenance, or what damages 

resulted.  Plaintiffs’ claim that LHA has failed to maintain Lakewood Hospital is not just 

unsupported by allegations in the Complaint, it is contradicted by allegations that CCF and LHA 

spent millions of dollars enhancing Lakewood Hospital.  (Id. ¶¶ 22-23.)  Thus, the claim is not 

sufficient to withstand a motion to dismiss.  Alshaibani, 528 Fed. Appx. at 465. 

Diverting Patients to Other CCF Facilities.  Plaintiffs also allege that LHA breached the 

Lease by diverting patients from Lakewood Hospital to other CCF facilities.  They do not 

identify a single provision of the Lease that prohibits LHA from suggesting a patient receive 

treatment at another CCF facility.  Thus, they cannot maintain a breach of contract claim based 

on this alleged diversion. 
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Signing the LOI.  Signing the LOI is also not a breach of the Lease because it has no 

effect on the Lease.  It contemplates a non-binding outline of a potential arrangement among 

CCF, LHA, LHF and the City (which is not even a signatory to it) to share a proposed vision and 

plan for the future of health care services to the Lakewood community.  (LOI, at 1.)  Nothing in 

the Lease prohibits LHA from proposing alternatives to the City.  Indeed, the Lease permits the 

parties to agree to its termination before 2026.  (Lease, § 14-15, at 52.)  Plaintiffs cannot seek 

specific performance for a breach that has not and may not occur.  O’Brien v. Ravenswood 

Apartments, Ltd., 169 Ohio App.3d 233, 2006-Ohio-5264, 862 N.E.2d 549, ¶ 43 (1st Dist).  

There is no action that LHA has taken that breaches the Lease, so there is no specific 

performance that can be ordered.  Plaintiffs’ request for specific performance must be dismissed. 

(i) Plaintiffs are not entitled to a writ of mandamus 

pursuant to R.C. 733.58 or the Charter 

Plaintiffs are not entitled to a writ of mandamus pursuant to R.C. 733.58 or Article VII, 

§ 1(F) of the Charter for the same reasons they are not entitled to an injunction.  “[A] writ of 

mandamus cannot be issued to control the discretion of public officials.”  Kittel, 138 Ohio St. at 

504, 37 N.E.2d 41, citing Section 12285, General Code, State ex rel. Coen v. Indus. Comm’n, 

126 Ohio St. 550, 186 N.E. 398 (1933), State ex rel. Christman v. Skinner, 127 Ohio St. 55, 186 

N.E. 738 (1933); see also State ex rel. Obojski v. Perciak, 113 Ohio St.3d 486, 2007-Ohio-2453, 

866 N.E.2d 1070, ¶ 20 (rejecting appellants’ attempt to “control the city’s . . . exercise of 

discretion” through a writ of mandamus).  Plaintiffs are limited to seeking to influence City 

Council’s actions through the traditional legislative process, and, to the extent they are still 

dissatisfied, they may seek to elect different legislators.  Kittel, 138 Ohio St. at 503. 

Moreover, Plaintiffs’ attempt to seek mandamus pursuant to R.C. 733.58 fails on its face 

to state a claim upon which relief can be granted and must be dismissed because Plaintiffs have 
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failed to even allege that there are any duties expressly ordered or directed by law or ordinance 

by any City official that are not being performed. 

(b) Plaintiffs Cannot Sue for Damages for Unjust Enrichment, 

Promissory Estoppel, Fraud, or Conspiracy (Counts 10 through 13) 

under Ohio Statute or the Charter 

Taxpayer suits brought pursuant to R.C. 733.59 and the Charter, Article VII, § 1(G) are 

limited to the following remedies:  an injunction, specific performance, or a writ of mandamus.  

Longville, 2013-Ohio-1161, ¶ 9.  In Counts 10 through 13, Plaintiffs do not seek an injunction, 

specific performance, or mandamus.  They seek damages under tort and equitable theories for the 

alleged past conduct of CCF, LHA and Subsidium.  (Compl. ¶ 174, alleging the City “conferred” 

a benefit on CCF and LHA; ¶ 77, alleging “LHA and CCF repeatedly made firm and specific 

promises”; ¶ 178 alleging CCF made representations in 2010; ¶ 183, same; ¶ 188, alleging CCF, 

LHA and Subsidium previously participated in bid rigging.)  These past actions cannot be 

redressed by injunctive relief, specific performance, or a writ of mandamus.  R.C. 733.59 and the 

Charter, thus, provide no basis upon which the Plaintiffs may bring suit as taxpayers for unjust 

enrichment, promissory estoppel, fraud or conspiracy.  Counts 10 through 13 must be dismissed 

as taxpayer claims.   

2. Plaintiffs Have Not Brought a Proper Common Law Taxpayer Suit for 

Breach of Contract, Unjust Enrichment, Promissory Estoppel, Fraud, or 

Conspiracy (Counts 1C, 10, 11, 12 and 13) 

Plaintiffs’ attempt to bring taxpayer claims pursuant to Ohio common law suffers an 

identical fate.  Ohio law is clear that “where statutory relief is afforded and clearly applies to the 

circumstances giving rise to the action, the statute constitutes the exclusive avenue for seeking 

redress.”  Westbrook v. Prudential Ins. Co. of Am., 37 Ohio St.3d 166, 170, 524 N.E.2d 485 

(1988) (finding taxpayer could not bring common law claim for injunction to void City of 

Cleveland’s contract because 733.59 was sole avenue for redress).  See also Wise v. City of 
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Solon, 8th Dist. Cuyahoga No. 80352, 2002-Ohio-3442, ¶ 23; City of Garfield Heights ex rel. 

Kozelka  v. City of Garfield Heights, 8th Dist. Cuyahoga No. 92511, 2009-Ohio-5009, ¶ 27.  

R.C. 733.59 and Charter, Article VII, § 1(G) provide Plaintiffs the exclusive avenue for redress.  

Therefore, they may not rely on common law. 

Moreover, Ohio common law provides taxpayer standing only in narrow cases where 

three requirements have been met:  (1) the taxpayer seeks to enjoin the illegal expenditure of 

funds, the creation of an illegal debt or the violation of a public right, State ex rel. Masterson v. 

Ohio State Racing Comm., 162 Ohio St. 366, 368, 123 N.E.2d 1 (1954); (2) the funds at issue 

“‘have been derived from some type of taxation,’” Lanham v. Franklin Twp., 12th Dist. 

Clermont No. CA2003-07-057, 2004-Ohio-2071, ¶ 18, quoting Tiemann v. Univ. of Cincinnati, 

127 Ohio App.3d 312, 321, 712 N.E.2d 1258 (10th Dist.1998); and (3) “‘the relator must have a 

special interest” in the funds.  Id., quoting Tiemann, 127 Ohio App.3d at 321.   

Plaintiffs have no specialized interest in any funds.  Taxpayers who contribute to a 

municipality’s “general revenue fund do[] not have standing to challenge any general revenue 

expenditure,” Gildner v. Accenture, L.L.P., 10th Dist. Franklin No. 09AP-167, 2009-Ohio-5335, 

¶ 22, because they have not suffered “‘damage to themselves different in character from that 

sustained by the public generally.’”  Brinkman v. Miami Univ., 12th Dist. Butler No. CA2006-

12-313, 2007-Ohio-4372, ¶ 33, quoting Masterson, 162 Ohio St. at 368, 123 N.E.2d 1.  Courts in 

this state repeatedly reject common law taxpayer actions where plaintiffs can show no distinct 

injury. 

For instance, in Southern Christian Leadership Conference v. Combined Health District, 

the Combined Health District (“CHD”) serving Dayton and Montgomery Counties rejected a bid 

by the Southern Christian Leadership Conference for an HIV/AIDS community program in favor 
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of a program run by Mount Olive.  191 Ohio App.3d 405, 2010-Ohio-6550, 946 N.E.2d 282, ¶ 4 

(2d Dist.).  Five taxpayers sued the CHD and Mount Olive, alleging that Mount Olive’s bid was 

fraudulent and that CHD, the County Health Commissioner, the members of the Montgomery 

County Board of Health, and Mount Olive conspired to give Mount Olive the bid.  Id. at ¶¶ 3-6.  

The court held that the taxpayers had no standing to bring any claims against CHD because they 

had no interest in the program other than that common to all CHD residents, and plaintiffs had no 

standing to sue Mount Olive because they “have not alleged any conduct by Mount Olive that 

has caused them direct and concrete injury.”  Id. at ¶¶ 25, 33.  See also Brewster v. Aramark 

Corp., S.D. Ohio No. 2:14-cv-273, 2015 WL 877885, at *6 (Mar. 2, 2015) (finding prisoner 

lacked standing as taxpayer to sue private company for defrauding taxpayers through its contract 

with the State); Gildner, 2009-Ohio-5335, ¶¶ 24-25 (finding plaintiffs lacked standing to sue 

state agency or private company for fraudulent contract).  Plaintiffs here are no different.  They 

allege no injuries distinct from the injuries to taxpayers in general and no special interest in the 

funds relating to Lakewood Hospital.  Their common law taxpayer claims for breach of contract, 

unjust enrichment, promissory estoppel, fraud, and conspiracy must be dismissed. 

C. THE CLAIMS PLAINTIFFS BRING ON THEIR OWN BEHALF HAVE NO 

MERIT 

1. Plaintiffs’ Breach of Contract Claim (Count 2) Should Be Dismissed Because 

Plaintiffs Have No Standing to Sue under Any Contract at Issue 

As individuals, Plaintiffs are complete strangers to the two contracts described in the 

Complaint.  They are not parties to the Definitive Agreement or the Lease.  Undeterred, they 

claim to be third-party beneficiaries of both contracts, but the law is definitively otherwise.  

Count 2 should be dismissed because these Plaintiffs have no standing to enforce the Definitive 

Agreement or the Lease. 
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(a) Only a Party or Third-party Beneficiary to a Contract Has Standing 

to Sue for Breach of Contract 

 “Only a party to a contract or an intended third-party beneficiary of a contract may bring 

an action on a contract in Ohio.”  Thornton v. Windsor House, Inc., 57 Ohio St.3d 158, 161, 566 

N.E.2d 1220 (1991).  Simply benefitting from a contract’s existence does not confer standing to 

sue.  State ex rel. Dellagnese v. Bath-Akron-Fairlawn Joint Economic Dev. Dist., 9th Dist. 

Summit No. 23196, 2006-Ohio-6904, ¶ 18; Bell v. City of Cleveland, N.D. Ohio No. 1:07 CV 

1476, 2007 WL 2459906, at *4 (Aug. 24, 2007).  For that reason, citizens generally do not have 

standing to sue for breach of government contracts, even though citizens typically benefit from 

their government’s agreements.  Duncan v. Cuyahoga Community College, 2015-Ohio-687, 29 

N.E.2d 289, ¶32 (8th Dist.), citing Akron v. Castle Aviation, Inc., 9th Dist. Summit No. 16057, 

1993 WL 191966, at *2 (June 9, 1993) (“It is . . . well-established that private citizens have no 

right to enforce government contracts on their own behalf, unless a different intention is ‘clearly 

manifested.’”).  To qualify as an intended third-party beneficiary who has standing to sue under a 

government contract, a citizen must show he personally has “a direct right to compensation” in 

the contract.  Lorens v. Catholic Care Health Partners, 356 F.Supp.2d 827, 833-34 (N.D. Ohio 

2005), quoting Montana v. United States, 124 F.3d 1269, 1273 n.6 (Fed. Cir.1997).  Put 

differently, to sue under a government contract, a plaintiff must show that the parties to the 

agreement intended for that plaintiff to be permitted “to enforce the Agreement on [his] own 

behalf.”  Bell, 2007 WL 2459906, at *6.   

(b) Plaintiffs Are Not Parties to or Intended Third-party Beneficiaries of 

the Lease 

Plaintiffs have no standing to sue for breach of the Lease because they are neither parties 

to nor intended third-party beneficiaries of that contract.  Plaintiffs do not allege that they are 
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parties to the Lease.6  They allege that they were “identified” in the Lease as “the parties to 

whom the benefit of Lakewood Hospital services were to be rendered,” and then conclude that 

they are “intended third-party beneficiaries” of the Lease.  (Compl. ¶¶ 105-06.)  They do not 

allege that any part of the Lease identifies them in particular or confers upon them (by name or 

otherwise) a direct right to enforce the Lease.  In fact, the Lease refers only to the general public 

and the parties, not to these Plaintiffs or any specific, identifiable group of citizens: 

• Section 1.5 states the Lease “will promote the public purposes stated in Section 
140.02, Ohio Revised Code,” which allows hospitals to associate in order to serve 
the public; and Section 2.2 states that LHA will operate Lakewood Hospital “for 
the service of the general public.”  (Lease, §§ 1.5, 2.2, at 12-14.)   

• The Lease specifically states that the “Lease shall inure to the benefit of and shall 
be binding upon the City, the Lessee [LHA] and their respective permitted 
successors and assigns.”  (Lease, § 14.5, at 50.)   

• Section 13.2 limits remedies of default to the City and the Senior Trustee tasked 
with overseeing the City’s bonds, and Section 13.9 allows only the City, the 
Member and the Senior Trustee to perform covenants on behalf of LHA.  (Id., 
§§ 13.2, 13.9, at 44, 48.)   

The Lease’s provisions conclusively show that Plaintiffs are not intended third-party 

beneficiaries of the Lease.  The Lease expressly limits its enforceability to particular parties, it 

does not make reference to these Plaintiffs (or any identifiable group of citizens) specifically, 

and it refers in its purpose clause to serving the general public.   Bell v. City of Cleveland is on 

point.  The Department of Justice and the City of Cleveland entered into a consent decree 

regarding the training and actions of the Cleveland Police Department.  2007 WL 2459906, at 

*1.  The plaintiffs, private citizens who claimed to have been harmed by the Police Department’s 

failure to perform its obligations under the consent decree, sought to enforce that agreement 

                                                 
6 Nor could they.  The agreement is plain that it is “by and between the City of 

Lakewood, Ohio . . . and Lakewood Hospital Association.” (Lease, at 1; accord id. at 2, 
identifying “Parties To Agreement” as the City and LHA; accord id. at 54, showing City of 
Lakewood and LHA as only signatories to contract.) 
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against the City.  The Court analyzed the consent decree under Ohio law, finding that it inured 

“generally to the benefit of the citizens of the City of Cleveland, and to the benefit of the citizens 

who interact with the CPD.”  Id. at *6.  The consent decree specifically provided enforcement 

rights to the DOJ.  See id. at *7.  And the consent decree did not expressly convey any rights on 

the plaintiffs by name or description.  The court found these provisions dispositive because they 

showed that the Agreement was not intended to expressly benefit plaintiffs or any other private 

party, but rather conferred a general benefit upon anyone who “lives or works” in the City of 

Cleveland.  Id.  The court granted the City’s motion to dismiss, holding that the plaintiffs lacked 

standing to enforce the contract. 

The result was the same in Doe v. Adkins, where a private citizen sought to enforce a 

contract between a county agency and a private company providing alcohol, drug and mental 

health services to residents of Gallia, Jackson and Meigs Counties.  110 Ohio App.3d 427, 431, 

674 N.E.2d 731 (4th Dist.1996).  The plaintiff, a mentally disabled resident of Jackson County, 

brought suit for breach of contract, claiming to be a third-party beneficiary of the contract 

between Woodland and the Board.  Id. at 432.  Citing the proposition that citizens generally have 

no right to enforce government contracts on their own behalf, the court found that “[t]he contract 

was to provide mental health services to the community at large.  While appellant may clearly 

benefit from this contract, she is merely an incidental beneficiary.  Accordingly, appellant may 

not enforce the contract as a third-party beneficiary.”  Id. at 436. 

The same result is required here as a matter of law.  Plaintiffs are private citizens and 

have no standing to enforce this government contract because they are not intended third-party 

beneficiaries of it. 

To the extent that Plaintiffs seek to avoid this result by relying on the legislation 
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establishing Lakewood Hospital to convey standing on them, the analysis and result are no 

different.  Lakewood Hospital was established for “the public health and general welfare.”  City 

Ordinance Chapters 907.01, 907.03.  When a statute that authorizes a government contract 

includes a statement regarding the general health or welfare, there is no intended third-party 

beneficiary of the resulting contract.  Rather, the government contract is intended to benefit all 

citizens.  See, e.g., Dellagnese, 2006-Ohio-6904, ¶¶ 3, 19-21 (finding no intention to convey 

third-party beneficiary status to the public despite stated statutory purpose of contract to 

“assur[e] the continued economic viability of Bath Township” and “improve[e] the economic 

welfare of the people in the region”); Lorens, 356 F.Supp.2d at 833-34 (finding that statute’s 

general purpose to provide services for the indigent did not make every indigent citizen a third-

party beneficiary).  When all citizens are equally benefitted, none of the citizens is an intended 

third-party beneficiary.  Bell, 2007 WL 2459906, at *6-7.   

Finally, Plaintiff Amy Dilzell’s status as an employee at Lakewood Hospital is of no 

significance on this point because the Lease does not convey any additional rights to employees 

of LHA.  See, e.g., Duncan, 2015-Ohio-687, ¶¶ 31-33 (finding employee of Bedford Heights 

Police Department was not a third-party beneficiary of an agreement between Bedford Heights 

and Tri-C). 

No matter how one looks at the Lease, these Plaintiffs have no standing to enforce it.  

Any breach of contract action based on the Lease should be dismissed as a matter of law. 

(c) Plaintiffs Are Not Parties to or Intended Third-party Beneficiaries of 

the Definitive Agreement 

That Plaintiffs have no standing to enforce the Definitive Agreement is even clearer.  

They do not allege to be parties to the Definitive Agreement, and they are not.  The only two 

parties to the Definitive Agreement are CCF and LHA.  (Definitive Agreement at 1, 36.)  And 
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those two parties expressly manifested their intent that no other party could enforce the 

Definitive Agreement:  “Except as specifically provided herein, this Agreement does not and is 

not intended to create any rights in any person or entity which is not a party to this Agreement.”  

(Definitive Agreement, § 12.15, at 36.)  That language is dispositive.  State ex rel. Dellagnese, 

2006-Ohio-6904, at ¶ 19 (finding that language that “[t]his Contract shall not inure to the benefit 

of anyone other than as provided in the immediately preceding sentence” precluded any claim by 

citizen of Bath that Akron-Bath-Fairlawn Joint Business District contract intended him to be a 

third-party beneficiary).  It is also consistent with the way that contracts between hospitals and 

service providers are routinely construed.  See, e.g., Andrade v. Grady Mem. Hosp. Corp., 308 

Ga. App. 171, 175, 707 S.E.2d 118  (2011) (patient was not intended third-party beneficiary of 

contract between hospital and dialysis provider); Jenkins v. Best, 250 S.W.3d 680, 696 (Ky. 

App.2007) (patient was not intended third-party beneficiary of contract between hospital and 

provider of ultrasound services); Cook’s Pest Control, Inc. v. Boykin, 807 So.2d 524, 526 

(Ala.2001) (patient was not third-party beneficiary of contract between hospital and pest control 

company); Oja v. Kin, 229 Mich. App. 184, 192-93, 581 N.W.2d 739 (1998) (patient was not an 

intended third-party beneficiary of contract between hospital and doctor and could not sue for 

damages based on doctor’s failure to perform his contractual duties); Garamella for Estate of 

Almonte v. New York Med. College, 23 F.Supp.2d 153, 167 (D.Conn.1998) (patient was not 

intended third-party beneficiary to affiliation agreement between hospital and New York 

Medical College). 

Plaintiffs are not parties or intended third-party beneficiaries of the Definitive 

Agreement.  They have no standing to enforce it, and any breach of contract claim premised on 

the Definitive Agreement should be dismissed. 
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2. Plaintiffs’ Claim for Breach of Fiduciary Duty (Count 3) Should be 

Dismissed Because LHA, CCF, and LHF Do Not Owe Fiduciary Duties to 

These Five Plaintiffs 

In Count 3, Plaintiffs allege that LHA, CCF, and LHF breached fiduciary duties allegedly 

owed to the these five Plaintiffs, created by virtue of their status as “taxpayers” and, with respect 

to Plaintiff Dilzell, her status as an employee of LHA.  (Compl. ¶ 121.)  But LHA, CCF, and 

LHF do not owe these five Plaintiffs any fiduciary duties; so, as a matter of law, there is no claim 

for breach of fiduciary duty. 

To state a claim for breach of fiduciary duty, a plaintiff must allege: (1) the existence of a 

duty; (2) failure to observe such a duty; and (3) injury resulting proximately therefrom.  Scanlon 

v. Scanlon, 2013-Ohio-2694, 993 N.E.2d 855, ¶ 15 (8th Dist.), citing Lombardo v. Mahoney, 8th 

Dist. Cuyahoga No. 92608, 2009-Ohio-5826, ¶ 18.  A fiduciary duty can arise by statute or by 

virtue of a special relationship.  Belvedere Condominium Unit Owners’ Ass’n v. R.E. Roark Cos., 

Inc., 67 Ohio St.3d 274, 282-83, 617 N.E.2d 1075 (1993).  For a fiduciary duty to be created by 

statute or ordinance, “it must expressly state as such.”  Hurst v. Enterprise Title Agency, Inc., 

11th Dist. Lake No. 2002-L-156, 2004-Ohio-2307, ¶ 41 n.3 (citing Belvedere, 67 Ohio St.3d at 

283).  For a fiduciary duty to be created by virtue of a special relationship, there must be “an 

understanding by both parties that a special trust and confidence” exists in the fiduciary, who has 

a “duty to act for someone else’s benefit, while subordinating [his or her] personal interests to 

that of the other person.”  Belvedere, 67 Ohio St.3d at 282-83 (emphasis added, emphasis and 

internal quotation marks omitted).   Accord  Marks, 2012-Ohio-3006, ¶ 16 (fiduciary duty is 

created by the fiduciary undertaking to act primarily for the benefit of another).  That 

relationship must be accompanied by the fiduciary’s awareness of a “special repose or trust.”  

Groob v. Keybank, 108 Ohio St.3d 348, 2006-Ohio-1189, 843 N.E.2d 1170, ¶ 26 (emphasis in 

original).   
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Plaintiffs cite to no statute or ordinance that expressly creates a fiduciary relationship nor 

to any agreement in which any Defendant agreed to act primarily for the benefit of these five 

Plaintiffs.  There cannot be a claim for breach of a nonexistent duty.  This fiduciary duty claim 

should be dismissed. 

(a) Plaintiffs Do Not Have a Fiduciary Duty Claim Against LHA or CCF 

Plaintiffs claim LHA and CCF owe fiduciary duties to them based on: (1) the Lease and 

Definitive Agreement; (2) certain express or constructive trusts; and (3) a special relationship 

between LHA and CCF and the Taxpayers and employees of Lakewood Hospital.  (Compl. 

¶ 121.)  Plaintiffs do not point to any provision in any document that creates any duty to these 

five Plaintiffs at all, let alone a fiduciary duty.  Indeed, as explained above, Plaintiffs are not 

even third-party beneficiaries of the Lease or the Definitive Agreement, so those documents 

cannot possibly create fiduciary duties owed to them.  In re National Century Fin. Ent., Inc., 

Invest. Litig., 497 Fed. Appx. 491, 497 (6th Cir.2012) (finding no fiduciary duty when plaintiff 

was not third-party beneficiary under contract).  Plaintiffs have also failed to identify an express 

trust (which, as explained below, would have to be in writing) or a constructive trust (which, also 

explained below, would be created by court order if it existed), so no fiduciary duty can arise 

from any type of trust.  An employment relationship is not a special relationship where the 

employer acts primarily for the benefit of the employee.  Lee v. Cuyahoga Cty. Court of 

Common Pleas, 76 Ohio App.3d 620, 623, 602 N.E.2d 761 (8th Dist.1991).  Thus, no fiduciary 

duty arises because Plaintiff Dilzell is an employee of LHA.     

Neither CCF nor LHA owes any of these Plaintiffs a fiduciary duty. 

(b) Plaintiffs Do Not Have a Fiduciary Duty Claim Against LHF 

LHF is a charitable foundation that raises funds to support Lakewood Hospital.  (Compl. 

¶ 4).  LHF does not operate (and has never operated) Lakewood Hospital and is not a party to the 

LKWD-PRR28andPRR36-PRR37_00293

LKWD-PRR28andPRR36-PRR37_00293



 

 - 28 -  

Definitive Agreement or the Lease.  (See Lease and Definitive Agreement.)  Kenneth Haber 

serves as a volunteer member of the Board of LHF, most recently as President of LHF.  Mr. 

Haber signed the non-binding and now expired LOI in his representative capacity on behalf of 

LHF. 

Plaintiffs claim that LHF owes a fiduciary duty to them based on:  (1) LHF’s Articles of 

Incorporation, (2) trusts, and (3) “special relationships where a special trust and confidence has 

been reported.”  (Compl. ¶ 123.)  Plaintiffs have fallen woefully short of stating a claim against 

LHF.  As set forth below, there is neither a constructive nor an express trust involving LHF.  

Thus, LHF has no fiduciary duty based on trusts.  As for LHF’s Articles of Incorporation, which 

Plaintiffs fail to attach to the Complaint (and which were drafted in 1956 and amended in 1958), 

Plaintiffs have not identified a single provision of those Articles that creates a fiduciary 

relationship for anyone, let alone the Plaintiffs in this action.  Thus, Plaintiffs have not made 

sufficient allegations of a fiduciary duty based on LHF’s Articles of Incorporation.  Finally, 

Plaintiffs have alleged no facts that establish how this so called “special relationship” arose 

between them and LHF.  LHF owes no fiduciary obligation to Plaintiffs.  Plaintiffs’ attempts to 

create a fiduciary relationship out of thin air should be rejected by this Court. 

Further, Plaintiffs do not allege any action by LHF that could be viewed as a breach of 

the unspecified fiduciary duties.  Plaintiffs only allege that LHF signed the LOI and, in doing so, 

has violated its duties.  Plaintiffs do not explain how signing the non-binding LOI (which has 

expired) breached any fiduciary duty to anyone.  LHF owes no fiduciary duty to these Plaintiffs 

and there is no explanation of how any duty was breached.  This claim should be dismissed. 

3. Plaintiffs’ Claim for Breach of Express Trust (Count 4) Should Be Dismissed 

Because There Is No Written Trust Instrument or Intention to Create a 

Trust 

Under Ohio law, charitable trusts are “express” trusts, created by the settlor’s expression 
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of an intent to create a trust for the benefit of the public.  R.C. 5801.01, 5804.02; Peterson v. 

Teodosio, 34 Ohio St.2d 161, 172, 297 N.E. 2d 113 (1973) (“An express trust arises by reason of 

a manifested intention to create it.”).  In order for a court to find the existence of an express trust, 

the settler must express: (1) a desire that the recipient use the property in a certain way and (2) an 

intention to impose a fiduciary duty upon the recipient to so use it.  See Ohio Soc. for Crippled 

Children & Adults, Inc. v. McElroy, 175 Ohio St. 49, 51, 191 N.E.2d 543 (1963).  Plaintiffs do 

not allege facts to support either element. 

An instrument must be clear on its face that it intends to create an express trust: “[t]o 

constitute an express trust, there must be either explicit language to that effect or circumstances 

which show with reasonable certainty that a trust was intended to be created.”  In re Parkview 

Hosp., 211 B.R. 619, 633 (Bankr. N.D. Ohio 1997) (emphasis added), citing In re Estate of 

Hoffman, 175 Ohio St. 363, 366, 195 N.E.2d 106, 109 (1963).  Plaintiffs cite no language in the 

Lease, and none exists, in which the City and LHA state they intend to form a trust.  Rather, the 

Lease was entered into because LHA needed “to affiliate the Hospital with other hospitals to 

provide in a single contract a large geographic coverage of hospital care and for that purpose 

proposes to affiliate with The Cleveland Clinic Foundation (‘CCF’) and the Cleveland Health 

Network . . .”  (Lease at 1.)  The Lease was created to allow LHA to successfully manage 

Lakewood Hospital in a changing health care environment.  It was not intended to create a 

charitable trust for anyone’s benefit. 

Similarly, Plaintiffs point to no instrument involving LHF that could be deemed to create 

a trust. 

Even if an express trust existed, the Complaint fails to allege facts establishing that 

closing Lakewood Hospital would be a breach of CCF’s and LHA’s duties. Under Ohio law, the 
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fiduciary duties accompanying a charitable trust are satisfied so long as CCF and LHA “deal 

with the property . . . for any charitable, religious or educational purpose.”  R.C. 109.23(A).  The 

Complaint is devoid of any allegation that LHA and CCF are diverting hospital assets to non-

charitable pursuits, as would be necessary to state a breach of the charitable trust.   

Further, there is no authority for the proposition that LHA’s and CCF’s duties prevent 

them from discussing the future of Lakewood Hospital and making changes to the way health 

care is provided in Lakewood. To the contrary, LHA and CCF have wide discretion in 

administering any trust to effectuate the broad purposes recognized as charitable, see R.C. 

Chapter 5808 (trust administration), R.C. 109.23(A), and they may even “exercise discretion” in 

selecting “individual beneficiaries” of a charitable trust without violating charitable-trust law.  

Palmer v. Oiler, 102 Ohio St. 271, 278, 113 N.E. 362 (1921); accord Danner v. Shanafelt, 159 

Ohio St. 5, Syll. ¶ 3, 110 N.E.2d 772 (1953); Urmey’s Ex’rs v. Wooden, 1 Ohio St. 160, 163 

(1853).  Thus, choosing to make alterations to the way LHA and CCF provide health care 

services to Lakewood’s residents is not a breach of any duties arising from a charitable trust. 

4. Plaintiffs’ Claim for Breach of Constructive Trust (Count 5) Should Be 

Dismissed Because It Is Not a Cause of Action 

Plaintiffs allege in Count 5 that LHA and CCF have breached a constructive trust because 

they have failed or will fail to return possession of Lakewood Hospital assets to the City.  But a 

constructive trust is an equitable remedy, not a cause of action.  Ferguson v. Owens, 9 Ohio St. 

3d 223, 459 N.E.2d 1293, 1295 (1984) (defining constructive trust as a trust imposed “by 

operation of law” as a remedy for fraud or unconscionable conduct); 24 Ohio Jur. 3d, Trusts, 

Section 240 (2015).  “[T]here is no such thing as a cause of action for constructive trust.”  Kostyo 

v. Kaminski, 9th Dist. Lorain No. 12CA010266, 2013-Ohio-3188, ¶ 17 (dismissing plaintiff’s 

breach of constructive trust claim).  Count 5 must be dismissed.   
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5. Plaintiffs’ Claim for Declaratory Judgment (Count 6) Should Be Dismissed 

Because Plaintiffs’ Claims for Breach of Trust Fail 

In Count 6, Plaintiffs request that this Court “declare the existence of the express trust 

and/or constructive trust and declare the rights and obligations of the parties to the trusts.”  

(Compl. ¶ 161.)  As set forth in Sections II(B)(3) and (4), supra, Plaintiffs have failed to allege 

the existence of any type of trust.  Thus, their request for declaratory judgment must be 

dismissed.  Jenkins v. Eberhart, 71 Ohio App.3d 351, 358, 594 N.E.2d 29 (4th Dist. 1991) 

(stating that when underlying cause of action fails so, too, must claim for declaratory judgment).   

6. Plaintiffs’ Claim for Injunction (Temporary and Permanent) (Count 7) 

Should be Dismissed Because There Is a Statutory Provision that Preempts a 

Common Law Injunction and Plaintiffs Have Not Shown Irreparable Harm 

In Count 7, Plaintiffs seek a temporary and permanent injunction prohibiting the City, 

LHA, and CCF from planning to terminate the Lease or the Definitive Agreement.  As an initial 

matter, Plaintiffs are prohibited from bringing this action because “[t]he General Assembly has 

provided a statutory remedy for injunctions” in R.C. 733.56, and Plaintiffs may not circumvent 

that statute by seeking a common law injunction.  Jenkins, 71 Ohio App.3d at 358.  See also 

Westbrook, 37 Ohio St. 3d at 170, 524 N.E.2d 485; Wise, 2002-Ohio-3442, ¶ 23; City of Garfield 

Heights ex rel. Kozelka, 2009-Ohio-5009, ¶ 27. 

Even if Plaintiffs could bring a common law claim for an injunction, before they would 

be entitled to injunctive relief they would have to show:  (1) a likelihood of success on the 

merits; (2) irreparable injury; (3) that the harm that would be done to other parties, including the 

defendants, is outweighed by the irreparable injury; and (4) that the public interest is served by 

the injunction.  TGR Ent., Inc. v. Kozhev, 167 Ohio App.3d 29, 2006-Ohio-2915, 853 N.E.2d 

739, ¶ 11 (2d Dist.).  Plaintiffs fail on all of these factors.  As this Motion makes clear, Plaintiffs 

have no likelihood of succeeding on the merits.  Likewise, they have made not a single allegation 
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of irreparable injury.7  Additionally, as made clear by Defendants’ Motion to Set Security for 

Costs, Lakewood Hospital will suffer hundreds of thousands of dollars of losses each month a 

plan is delayed by Plaintiffs’ actions, and the public has no interest in this lawsuit succeeding, as 

it is nothing other than an attempt to legislate by lawsuit.  Indeed, if successful, these five 

Plaintiffs will be permitted to substitute their own views for the views of the legislature and the 

voters, closing the door to the legislative process and opening the door to similar suits to advance 

the views of any citizens who disagree with these five.  There is no precedent for opening that 

Pandora’s box, nor should there be.  Plaintiffs’ request for injunctive relief should be denied. 

7. Plaintiffs’ Claim for Writ of Mandamus (Count 8) Should Be Dismissed 

Because Plaintiffs’ Taxpayer Claims Are the Exclusive Avenue for Seeking 

Mandamus, They Have Alleged No Facts to Establish They Are Entitled to 

Mandamus, Plaintiffs Possess an Adequate Legal Remedy, and Mandamus 

Cannot Be Used Against Private Parties 

In Count 8, Plaintiffs seek a writ of mandamus pursuant to R.C. 2731.01, compelling the 

City to abide by the Charter, City Ordinances, the Ohio Revised Code, Ohio common law, and to 

pursue its rights under the Definitive Agreement and the Lease.  (Compl. ¶ 167).  Plaintiffs also 

seek a writ of mandamus to enjoin LHA, LHF, and CCF from anticipatorily breaching the 

Definitive Agreement, the Lease, and LHF’s and LHA’s articles of incorporation.  (Id. ¶ 168).  

Their claim fails as a matter of law. 

First, the taxpayer action statutes (R.C. 733.58 and 733.59) and the Charter (Article VII, 

§ 1(F) and 1(G)) provide the exclusive avenue for seeking mandamus in this matter and an 

adequate remedy at law.  R.C. 2731.05 (“The writ of mandamus must not be issued when there is 

plain and adequate remedy in the ordinary course of the law.”).  Plaintiffs have asserted such 

claims in Counts 1A and B of the Complaint.  Thus, Plaintiffs cannot also seek mandamus 

                                                 
7 Defendants will be filing a formal opposition to Plaintiff’s July 7, 2015, Motion for Temporary and 

Preliminary Injunctive relief on July 20, 2015, and will there set forth more fully why Plaintiffs are not entitled to 
injunctive relief.   
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pursuant to R.C. 2731.01.  Westbrook, 37 Ohio St.3d at 170, 524 N.E.2d 485; Wise, 2002-Ohio-

3442, ¶ 23;  Kozelka, 2009-Ohio-5009, ¶ 27. 

Additionally, in order to establish that they are entitled to a writ of mandamus, Plaintiffs 

must establish (1) that they have a clear legal right to the relief prayed for, (2) that respondents 

are under a clear legal duty to perform the acts, and (3) that relator has no plain and adequate 

remedy in the ordinary course of the law.  The Chapel, d.b.a. The Chapel, an Evangelical 

Church v. City of Solon, 40 Ohio St.3d 3, 4, 530 N.E.2d 1321 (1988) quoting State ex rel. Berger 

v. McMonagle, 6 Ohio St.3d 28, 29, 6 OBR 50, 51, 451 N.E.2d 225, 226 (1983).  Plaintiffs have 

(1) failed to allege they have a clear legal right to the relief prayed for, (2) failed to specify what 

duties Defendants must perform and never allege that Defendants are under a clear legal duty to 

perform these unspecified duties, and (3) failed to allege that they lack a plain and adequate 

remedy in the ordinary course of the law.  These failures are fatal.  

Further, there can be no mandamus action against LHA, CCF, or LHF because they are 

private parties.  The Supreme Court of Ohio has made it clear that the “basic purpose of the writ 

of mandamus is to compel a public officer to perform duties imposed upon him by law. . . .”  

State ex rel. Scott v. Masterson, 173 Ohio St. 402, 404, 183 N.E.2d 376 (1962).  See also State ex 

rel. Longacre v. Penton Publishing Co., 77 Ohio St.3d 266, 267-68, 673 N.E.2d 1297 (1997) 

(“Mandamus will not lie to enforce a private right against a private person”). 

For all the foregoing reasons, Count 8 of Plaintiffs’ Complaint seeking a writ of 

mandamus must be dismissed. 

8. Plaintiffs’ Claim for an Accounting (Count 9) Should Be Dismissed Because 

an Accounting Is Not a Cause of Action 

Count 9 purports to be a claim for “an accounting” of “all administrative expenses 

[charged to LHA by CCF] and other damages from 1996 to the present.”  (Compl. ¶ 170) 
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(emphasis added).  As the allegation itself suggests, an accounting is not a cause of action at all; 

it is a tool that the Court can use to fashion an equitable remedy after the plaintiff succeeds in 

proving a claim.  See, e.g., Complete Bldg. Show Co. v. Albertson, 99 Ohio St. 11, 16-17, 121 

N.E. 817 (1918) (describing an accounting as an equitable remedy that is only available when 

money damages are not); Cynergies Consulting, Inc., d/b/a Cynergies Solutions Group v. 

Wheeler, 8th Dist. Cuyahoga No. 90225, 2008-Ohio-3362, ¶ 30 (affirming dismissal of claim for 

accounting that was nothing more than plaintiff’s attempt to determine the amount due for breach 

of contract); RFC Capital Corp. v. EarthLink, Inc., 10th Dist. Franklin No. 03AP-735, 2004-

Ohio-7046, ¶ 81 n.10 (holding that an accounting was an equitable remedy and not available for 

breach of contract).  Here, Plaintiffs have no claim—they simply assert the right to the remedy. 

An accounting is not an independent cause of action, so Plaintiffs’ claim for an 

accounting fails on its merits. 

9. Plaintiffs’ Claim for Unjust Enrichment (Count 10) Fails Because There Are 

Binding Contracts that Govern the Subject Matter at Issue 

Plaintiffs’ unjust enrichment claim also fails on its merits.  Unjust enrichment is a claim 

to recover on a quasi-contractual obligation “created by the law for reasons of justice.”   Hughes 

v. Oberholtzer, 162 Ohio St. 330, 335, 123 N.E.2d 393 (1954), citing Corbin on Contracts, § 19.  

Where an express contract exists, the law will not imply a contract.  “It is generally agreed that 

there cannot be an express agreement and an implied contract for the same thing existing at the 

same time.”  Hughes, 162 Ohio St. at 335. 

Plaintiffs premise their unjust enrichment claim on the City conferring “the benefit of 

Lakewood Hospital” assets on LHA and CCF.  (Compl. ¶ 174).  As they plainly allege, the 

relationship between the City, LHA, and CCF is governed by two contracts—the Definitive 

Agreement (between CCF and LHA) and the Lease (between the City and LHA).  The existence 
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of express agreements is fatal to Plaintiffs’ claim for unjust enrichment.  It fails as a matter of 

law and should be dismissed.  Hambleton v. R.G. Barry Corp., 12 Ohio St.3d 179, 183, 466 

N.E.2d 1298 (1984); RFC Capital Corp., 10th Dist. Franklin No. 03AP-735, 2004-Ohio-7046, ¶ 

80 (“[W]here damages may be available for breach of contract or in tort, a plaintiff cannot also 

invoke the equitable remedy for unjust enrichment.”); Salkin v. Case Western Reserve Univ., 8th 

Dist. Cuyahoga No. 88041, 2007-Ohio-1139, ¶ 20 (affirming summary judgment on unjust 

enrichment claim because of existence of contract). 

10. Plaintiffs’ Claims for Promissory Estoppel (Count 11) and Fraud (Count 12) 

Fail Because No Statements Were Made to Plaintiffs (and They Did Not Rely 

on Statements Allegedly Made to Others) 

Plaintiffs fail to state claims for fraud and promissory estoppel as taxpayers.  Their claims 

also fail in their individual capacities.  Claims for both promissory estoppel and fraud require 

that a statement was made to the plaintiff and he relied on it to his detriment.  Stern v. Shainker, 

8th Dist. Cuyahoga No. 92301, 2009-Ohio-2731, ¶ 9; Russ v. TRW, Inc., 59 Ohio St.3d 42, 49, 

570 N.E.2d 1076 (1991).  Plaintiffs do not allege either of these elements. 

First, Plaintiffs do not allege that CCF or LHA made any statement to them.  Instead, 

Plaintiffs allege that “CCF and LHA made representations and concealed facts . . . with the intent 

of misleading the City into relying upon them.”  (Compl., ¶ 182, emphasis added; see also ¶ 183, 

alleging CCF’s Senior General Counsel made statements to the LHA Board and the City; ¶ 184, 

stating that CCF made representations to the LHA Board and the City.)  In Ohio, “a claim in 

fraud cannot be predicated upon statements or representations made to a third party.”  McWreath 

v. Cortland Bank, 11th Dist. Trumbull No. 2010-T-0023, 2012-Ohio-3013, ¶ 63; see also Wiles 

v. Miller, 2013-Ohio-3625, 3 N.E.3d 226, ¶ 37 (10th Dist.) (“It is well-established law in Ohio 

that a fraud claim may not be based on a misrepresentation made to a third party.”), citing Lisboa 

v. Tramer, 8th Dist. Cuyahoga No. 97526, 2012-Ohio-1549, ¶ 32; Baddour v. Fox, 5th Dist. 
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Licking No. 03CA–77, 2004-Ohio-3059, ¶ 41 (“A party is unable to maintain an action for fraud 

where the fraudulent representations were not made directly to him to induce him to act on them 

in matters affecting his own interests.”); Marbley v. Metaldyne Co., 9th Dist. Summit No. 21377, 

2003-Ohio-2851, ¶ 26 (“[A] party is unable to maintain an action for fraud where the fraudulent 

representations were not made directly to him to induce him to act on them in matters affecting 

his own interests.”)).  This is so even if a plaintiff alleges he was damaged by the third party’s 

reliance on the misrepresentations.  Id.  Thus, Plaintiffs’ claims fail because they have not 

identified any misrepresentations made to them. 

Plaintiffs’ fraud and promissory estoppel claims also fail because Plaintiffs do not allege 

they relied on any statement.  Russ, 59 Ohio St.3d at 49 (stating reliance is necessary element of 

fraud).  They conclude that the City’s reliance was reasonable and nothing more.  (Compl. ¶ 177 

(“[t]he City’s reliance upon LHA’s and CCF’s promises was reasonable”); ¶ 182 (“[t]he City 

made justifiable reliance upon those representations and concealments [by CCF and LHA], 

resulting in injury”).)  These conclusions are insufficient.  See, e.g., Cranel, Inc. v. Pro Image 

Consultants Group, LLC, 57 F.Supp.3d 838, 850-51 (S.D. Ohio 2014) (finding allegation that 

“Cranel reasonably relied on each of the above representations” was conclusory and lacked 

factual allegations to support claim for wire fraud).  More problematic for Plaintiffs’ fraud and 

promissory estoppels claims, “a cause of action for fraud [or promissory estoppel] will only lie 

when the complainant actually relied upon the representation.”  Morgan Stanley Credit Corp. v. 

Fillinger, 2012-Ohio-4295, 979 N.E.2d 362, ¶ 25 (emphasis added); see also Able/S. S., Inc. v. 

KM & E Servs., Inc., 11th Dist. Lake No. 2000-L-162, 2002-Ohio-6470, ¶ 38 (holding 

promissory estoppel claim fails when plaintiff is not party who acted in reliance on alleged 

promise).  Here, Plaintiffs merely conclude that the City relied.  They have, thus, failed to state a 
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claim for promissory estoppel or fraud.  Morgan Stanley Credit Corp., 2012-Ohio-4295, ¶ 24 

(dismissing claim for fraud where plaintiff did not allege any reliance by her, but rather only 

alleged reliance by a third party); Able/S. S., Inc., 2002-Ohio-6470, ¶ 38. 

11. Plaintiffs’ Conspiracy Claim (Count 13) Fails Because They Do Not Allege 

Unlawful Underlying Acts or Damages 

Plaintiffs’ final claim for conspiracy fails.  In Ohio, civil conspiracy is “a malicious 

combination of two or more persons to injure another person or property, in a way not competent 

for one alone, resulting in actual damages.”  Williams v. Aetna Fin. Co., 83 Ohio St. 3d 464, 475, 

700 N.E.2d 859 (1998) (internal quotations omitted).  Plaintiffs fail to identify an independent 

unlawful act, and Plaintiffs allege no damages. 

A claim for conspiracy requires an underlying unlawful act.  Id. at 475, citing Gosden v. 

Louis, 116 Ohio App.3d 195, 219, 687 N.E.2d 481 (9th Dist.1996). The Complaint alleges two 

underlying unlawful acts—fraud and tortious interference.  (Compl. ¶ 188.)  As set forth in 

Section IV(C)(10), supra, Plaintiffs fail to state a claim for fraud.  Thus, fraud cannot serve as 

the underlying act.  Williams v. U.S. Bank Shaker Square, 8th Dist. Cuyahoga No. 89760, 2008-

Ohio-1414, ¶ 17 (dismissing conspiracy claim after finding plaintiff failed to state a claim for 

fraud where fraud was alleged as underlying unlawful act).  As for tortious interference, 

Plaintiffs do not allege what contract was affected or who did the interfering.  Rather, they 

simply claim that CCF and LHA have committed their own breaches of contract.  However, 

interference is a tort that can “only be committed by a stranger” to the contract; “the entity 

interfering with the contract must not be a party to that contract.”  MD Acquisition, LLC v. 

Myers, 10th Dist. Franklin No. 11AP-390, 2013-Ohio-3825, ¶¶ 17-18.  Thus, Plaintiffs have not 

alleged tortious interference.  Additionally, Section IV(B)(1)(a)(ii) supra, makes clear that 

Plaintiffs have not alleged any breach of contract.  Without a breach, there is no tortious 
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interference claim.  Fred Siegel Co., L.P.A. v. Arter & Hadden, 85 Ohio St.3d 171, 176, 1999-

Ohio-260, 707 N.E.2d 853 (1999) (requiring third party’s procurement of contract’s breach to 

support claim for tortious interference).  Because Plaintiffs have not stated a claim for either 

fraud or tortious interference, they do not have an underlying unlawful act, and their fraud claim 

fails.  Williams, 83 Ohio St.3d at 475, 700 N.E.2d 859. 

Finally, Plaintiffs’ claim must be dismissed because they fail to allege any damages.  “To 

recover for civil conspiracy, the plaintiff must suffer actual damages.”  James v. Bob Ross Buick, 

Inc., 167 Ohio App.3d 338, 2006-Ohio-2638, 855 N.E.2d 119, ¶ 25 (2d Dist.).  Plaintiffs have 

alleged no damages here.  Instead, they state that Subsidium, LHA, LHF, and CCF conspired to 

“rig bids,” presumably claiming that the RFP process was improper.  Even if this were an 

unlawful act (and there is nothing to indicate it is an actionable claim), no damage has resulted, 

as no action has actually taken place as a result of the RFP process, let alone any action that has 

personally injured Plaintiffs.  Thus, Plaintiffs’ conspiracy claim must be dismissed. 

V. CONCLUSION 

The law does not permit Plaintiffs to use the judiciary as a forum to advance their 

personal legislative agenda.  Rather, they, like all of Lakewood’s citizens, are permitted to 

participate in the legislative process, where their views can be articulated and debated, voted 

upon and challenged by referendum.  Defendants respectfully request that the Court dismiss 

Plaintiffs’ Complaint in its entirety. 
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I. BACKGROUND 

On July 7, more than a month after filing suit, nearly three months after threatening to file 

suit, and more than five years after the alleged offensive changes to Lakewood Hospital began, 

Plaintiffs filed an “emergency” motion for a temporary restraining order and preliminary 

injunction to force the Defendants to turn the clock back to some point in time prior to 2010, 

restoring the status quo of Lakewood Hospital to a yet to be identified date.  Aside from being 

untimely, Plaintiffs’ request for relief misses the point of a preliminary injunction and 

demonstrates why it is unnecessary.  A preliminary injunction is supposed to stop immediate, 

irreparable harm from occurring during the pendency of a lawsuit, to avoid mooting a live 

controversy.  Here, Plaintiffs are seeking a preliminary injunction to repair damage that they 

claim has occurred since 2010.  If the alleged past harms can be fixed by court order, there is no 

need for a preliminary injunction to prevent more of the same harms during the pendency of the 

case—if they are harms that can be fixed now, they can be fixed if the Plaintiffs ultimately 

succeed on the merits of their claims.  Put another way, there is no immediate, irreparable harm 

and no need for the extraordinary relief that preliminary injunctions afford. 

The sole evidence that Plaintiffs have presented to support their request for a preliminary 

injunction proves this point.  In the affidavit filed with the Emergency Motion, Terence Kilroy, a 

pulmonary care doctor who currently works at Lakewood Hospital, contends that thirteen health 

care services have already been “terminated and/or transferred away from Lakewood Hospital” 

and another six “exist only in name.”  (Kilroy Aff. ¶¶ 3-4.)  Dr. Kilroy also contends that the 

Cleveland Clinic already has a contract to sell Skilled Nursing Unit bed licenses (id. ¶ 8(d)), 

Lakewood doctors and nurses have already been recruited away (id. ¶ 10), and the care provided 

at Lakewood Hospital is already “deficient” because of cutbacks that have already happened (id. 

¶ 11).  Not only does Dr. Kilroy identify what he believes to be past harms, he suggests that 
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these harms can be remedied if “the medical services [are] returned to how it once was at 

Lakewood Hospital.”  (Id. ¶ 13.)
1
   

As Dr. Kilroy’s affidavit makes clear, there is no need for an evidentiary hearing because 

none of the facts that Plaintiffs present in support of their motion—even if true—would be 

legally sufficient to justify a preliminary injunction in this case.  And, as discussed below, the 

preliminary injunction that Plaintiffs seek here is so vague and ill-defined that it could never be 

enforced.  Defendants respectfully request that the Court deny Plaintiffs’ motion on the papers. 

II. ARGUMENT 

Preliminary injunctive relief “is an extraordinary remedy” and Plaintiffs have a 

“substantial burden to meet in order to be entitled to a preliminary injunction.”  Sinoff v. Ohio 

Permanente Med. Group, Inc., 146 Ohio App.3d 732, 2001-Ohio-4186, 767 N.E.2d 1251, ¶ 39 

(8th Dist.2002).  The four-prong test that a plaintiff must satisfy to obtain this interim relief is 

well known.  See, e.g., State ex rel. DeWine v. 333 Joseph, LLC, 2014-Ohio-5090, 21 N.E.3d 

1142, ¶ 12 (3d Dist.); TGR Enters., Inc. v. Kozhev, 167 Ohio App.3d 29, 2006-Ohio-2915, 853 

N.E.2d 739, ¶ 11 (2d Dist.).  Courts consider whether:  “(1) the movant has shown a strong or 

substantial likelihood or probability of success on the merits, (2) the movant has shown 

irreparable injury, (3) the preliminary injunction could harm third parties, and (4) the public 

interest would be served by issuance of a preliminary injunction.”  Sinoff, ¶ 40.  Plaintiffs must 

establish a right to preliminary injunction by providing “clear and convincing evidence of each 

element of the claim.”  Id. at ¶ 39.  Plaintiffs’ belated motion fails on all prongs. 

                                                 
1
 We respectfully disagree with some of Dr. Kilroy’s historical statements, but because a preliminary 

injunction cannot correct past wrongs in any event, the accuracy of those statements is not at issue at this time.  We 

therefore refrain from putting irrelevant factual disputes before the Court in this brief. 
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A. Plaintiffs’ Emergency Motion Fails Because They Have Not Shown A Strong 

Likelihood Of Success On The Merits Of A Claim That Would Entitle Them 

To The Injunctive Relief They Seek. 

Plaintiffs’ claims are legally deficient and fail as a matter of law.  The Court need look no 

further than Defendants’ July 10, 2015 Motion to Dismiss and Memorandum in Support, which 

Defendants incorporate herein, to see that Plaintiffs cannot show a strong likelihood of success 

on the merits.  Plaintiffs’ Motion does not explain how or why they expect to succeed on the 

merits or even what claim, if successful, would permit the Court to force the Defendants to 

recreate a pre-2010 version of Lakewood Hospital or to maintain the current status quo.  

Moreover, to the extent Plaintiffs’ Emergency Motion seeks to halt City Council’s discussions 

about the future of Lakewood Hospital, Plaintiffs improperly seek to have the judiciary interfere 

with the legislative process.  State ex rel. Kittel v. Bigelow, 138 Ohio St. 497, 501, 37 N.E.2d 41 

(1941).  See also Defs’ Mot. to Dismiss at 12-13. 

Without a strong likelihood of success on the merits of a claim that could afford the relief 

sought, there are no grounds for a preliminary injunction.  See Schaller v. Rogers, 10th Dist. 

Franklin No. 08AP-591, 2008-Ohio-4464, ¶ 53 (affirming denial of preliminary injunction 

because appellants failed to establish strong likelihood of success on merits of claim); Daugherty 

v. Wallace, 87 Ohio App.3d 228, 250-51, 621 N.E.2d 1374 (2d Dist.1993) (same). 

B. Plaintiffs’ Emergency Motion Fails Because They Have Not Identified An 

Immediate Irreparable Injury That Will Be Prevented By A Preliminary 

Injunction. 

Plaintiffs’ Emergency Motion is too late in some respects and premature in others.  To 

the extent that it seeks to undo harms that have already occurred, the Emergency Motion proves 

the point that the alleged injuries are not irreparable at all—they can be undone.  And to the 

extent that the alleged injuries that have already occurred are truly irreparable, the request for a 

preliminary injunction is moot.  See Kyrkos v. Superior Beverage Group, Ltd., 8th Dist. 
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Cuyahoga No. 99444, 2013-Ohio-4597, ¶¶ 18-19 (finding no irreparable harm to warrant a 

preliminary injunction because the injury already occurred).  

Plaintiffs’ Emergency Motion is premature in that it does not identify any immediate 

irreparable injury that these Plaintiffs will suffer absent a preliminary injunction.  To obtain 

temporary injunctive relief, plaintiffs must prove that “they will suffer an injury that is neither 

remote nor speculative, but actual and imminent.” Grand River Enter. Six Nations, Ltd. v. Pryor, 

481 F.3d 60, 66 (2d Cir.2007) (internal quotation marks omitted); accord LCD Videography, 

LLC v. Finomore, 11th Dist. Lake No. 2009-L-147, 2010-Ohio-6571, ¶¶ 69-62 (speculative harm 

is not irreparable); Abney v. Amgen, 443 F.3d 540, 552 (6th Cir.2006) (holding plaintiffs were 

not entitled to preliminary injunction because they failed to show that injunction would prevent 

irreparable harm). 

The Emergency Motion and supporting affidavit claim that four services “are planned to 

be removed” sometime within the next year.  (Kilroy Aff. ¶ 8.)  But these services are no 

different than the services that the Plaintiffs claim were already terminated and ask the Court to 

restore by issuing an injunction.  The only reference in the Emergency Motion to any potentially 

irreparable injury is the speculation that “Defendants will continue to move forward with their 

plan … to close and demolish Lakewood Hospital….”  (Emer. Mot. at 3 (emphasis added).)  

While demolition of the hospital could be irreparable, it cannot be immediate.  As explained at 

length in Defendants’ Motion to Dismiss (at 1, 12), the City of Lakewood owns the hospital 

building and leases it to Lakewood Hospital Association.  Any changes to that lease would 

require City Council’s approval.
2
  The City can only act by enacting ordinances or resolutions, 

                                                 
2
 Last week, Plaintiff Graham filed with the City a proposed charter amendment that would slow the 

legislative process even more.  As drafted the proposed amendment would require voter approval of  any ordinance 

that “would cause Lakewood Hospital, in whole or in part, to no longer be a full time and full service hospital and 
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which require public notice, a vote by City Council, and provide a 40-day opportunity for 

Lakewood citizens to petition for referendum.  How City Council will vote on any issue is 

speculation.  Whether an ordinance will be enacted is speculation.  Whether enough signatures 

for a referendum petition will be gathered is speculation.  And, if a referendum occurs, how 

Lakewood’s voters ultimately will vote on any issue is speculation.  Any alleged injury that 

could result from an action that requires the City’s approval is speculative and doubtful, not 

actual and immediate.  See LDC Videography, 2010-Ohio-6571, ¶ 59 (affirming denial of 

preliminary injunction because harm was speculative).  A preliminary injunction here would be 

contrary to Ohio law. 

Moreover, Plaintiffs’ delay in seeking this emergency relief undermines any allegation of 

irreparable harm.  See Ormond v. City of Solon, 8th Dist. Cuyahoga No. 79223, 2001 Ohio App. 

LEXIS 4654, *6-8 (affirming denial of preliminary injunction where appellant delayed seeking 

relief); Crestmont Cadillac Corp. v. General Motors Corp., 8th Dist. Cuyahoga No. 83000, 

2004-Ohio-488, ¶¶ 34-35 (same).  In NACCO Industries, Inc. v. Applica Inc., N.D. Ohio No. 

1:06-CV-3002, 2006 WL 3762090 (Dec. 20, 2006), for example, the plaintiffs waited a couple of 

months before seeking injunctive relief that would have barred a corporation from holding a 

shareholder meeting concerning a change in corporate control.  Id. at *8-9.  The court held that 

they failed to prove irreparable injury, finding “Plaintiffs’ own delays to be the most convincing 

evidence that they will not experience irreparable harm on their federal claims if the December 

28 meeting is allowed to go forward.”  Id. at *8. 

 

(continued…) 

 
medical facility providing, without limitation, inpatient diagnostic, medical, surgical, and psychiatric care for a 

continuous period longer than twenty –four hours . . . .”  See Exhibit A hereto.    
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Plaintiffs’ delays here should be viewed through the same lens.  According to Plaintiffs, 

the Lease and Definitive Agreement were breached in 2010 when certain services were 

terminated following public debate and a City Council resolution.  (Compl. ¶¶ 26-28.)  Plaintiffs 

took no action and sought no remedy for five years.  When the Letter of Intent between 

Lakewood Hospital Association, Lakewood Hospital Foundation, and the Cleveland Clinic was 

signed and publicized on January 14, 2015, Plaintiffs took no action.  After three months, they 

sent a demand letter to the City Law Director.  (Compl. ¶ 60, Ex. 8.)  He responded on May 1 

(id. ¶ 61) and they waited almost four more weeks before filing the Complaint on May 28.  

Plaintiffs then delayed more than five additional weeks before filing their Emergency Motion.  

Plaintiffs’ delay in seeking “emergency” relief shows that they will experience no irreparable 

harm to their claims if the case proceeds without a preliminary injunction. 

C. Plaintiffs’ Emergency Motion Fails Because Issuing The Preliminary 

Injunction Would Harm The Public. 

Finally, the public interest cuts decisively against any injunctive relief because the terms 

of the injunction Plaintiffs seek would halt the legislative process, preclude the City from 

mitigating the losses it will suffer at the end of the existing lease term (should the City desire to 

take that course of action) and force healthcare services to be offered without regard for patient 

safety or quality.  Samuel v. Herrick Mem. Hosp., 201 F.3d 830, 836-37 (6th Cir.2000) 

(recognizing the strong public interest in protecting the public health); see also Spallone v. 

United States, 493 U.S. 265, 278-79 (1990) (explaining fundamental importance of legislative 

freedom in preserving public good). 

This point is well illustrated by Plaintiffs’ focus on trauma services.  As Plaintiffs allege, 

trauma services were terminated at Lakewood Hospital in 2010, with the City’s approval as 

evidenced in a Resolution.  (Compl. ¶¶ 26-28.)  As explained at that time, there is a “strong 
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association between trauma center volumes and outcomes, with significant improvements in 

mortality and length of stay.”  (Compl. Ex. 6 at 2, citing Journal of the American Medical 

Association (JAMA), 2001; 285:1164-1171.)  Lakewood Hospital saw few trauma patients (only 

25 in 2009) and the judgment of medical professionals was that trauma patients would be better 

served at a higher volume trauma center, such as MetroHealth or Fairview Hospital.  (Id.)  

Plaintiffs’ Emergency Motion seeks to restore trauma services at Lakewood Hospital, even 

though trauma patients would be better served at a higher volume trauma center, in accordance 

with existing transport protocols.  Taking medical judgment away from experienced medical 

professionals and forcing a hospital to provide services for the sake of providing services to 

unsuspecting patients whose lives are at risk is detrimental to public health and safety.  A 

preliminary injunction would require the Court to take on the role of making decisions about 

what medical care is safe to offer, what equipment is necessary for it, and what staffing is 

adequate.  That result is neither sanctioned by law nor supported by common sense.  The public 

interest is best served by leaving hospital operations in the hands of medical experts who can 

freely exercise discretion in providing healthcare services. 

D. Plaintiffs’ Emergency Motion Fails Because The Proposed Order Is Too 

Vague To Be Enforced. 

Finally, even if the Court were to overlook the deficiencies in Plaintiffs’ Emergency 

Motion, Plaintiffs’ proposed order is too vague to be enforced.  Civil Rule 65(D) provides: 

“Every order granting an injunction and every restraining order shall set forth the reasons for its 

issuance; shall be specific in terms; shall describe in reasonable detail, and not by reference to 

the complaint or other document, the act or acts sought to be restrained….”  Rule 65(D) is 

intended to “prevent uncertainty and confusion on the part of those faced with injunctive orders 

and to avoid the possible founding of a contempt citation on a decree too vague to be 
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understood.” Cleveland v. Abrams, 8th Dist. Cuyahoga Nos. 89904, 89929, 2008-Ohio-4589, 

¶ 31, quoting Schmidt v. Lessard, 414 U.S. 473, 476 (1974) (internal quotation marks omitted). 

Plaintiffs’ proposed order provides no detail or specificity at all.  It does not tell the 

Defendants what they can or cannot do; what services are required to be offered; what equipment 

is required to be maintained; what level of staffing is required; or what medical programming is 

to be provided.  The proposed order purports to require maintaining the status quo, as well as 

returning it to some pre-existing, undefined state.  There is no guidance as to what is to be 

maintained and what is to be changed.  The proposed order is impossible to understand, let alone 

enforce.  Id. (holding that injunction order was too vague to be enforced against defendants).  For 

that reason, too, Plaintiffs’ Emergency Motion should be denied. 

III. CONCLUSION 

For the foregoing reasons, Defendants respectfully request that the Court deny Plaintiffs’ 

Motion for Temporary Restraining Order and Preliminary Injunction. 
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From: Huntsberger, Jeffrey R. [jhuntsberger@mcdonaldhopkins.com]
Sent: Tuesday, December 01, 2015 11:40 AM
To: 'Jeffrey L. Kapp'
CC: Greenwald, Cathryn; Butler, Kevin(Kevin.Butler@lakewoodoh.net); Meehan,Michael J., Esq.
(MEEHANM@ccf.org); Summers, Mike; 'Smyers, Robyn Minter'
Subject: RE: Lakewood Hospital - Summary of Material Deal Terms

OK, thanks. I see it now.
 
I saw Robyn’s but did not realize until now that Cathryn had sent out a version 4.
 

Jeffrey R. Huntsberger
Member

T: 216.348.5405 
F: 216.359.0009
jhuntsberger@mcdonaldhopkins.com
www.mcdonaldhopkins.com

McDonald Hopkins LLC
600 Superior Avenue East
Suite 2100
Cleveland, OH 44114

Chicago • Cleveland • Columbus • Detroit • Miami • West Palm Beach

From: Jeffrey L. Kapp [mailto:jlkapp@JonesDay.com] 
Sent: Tuesday, December 01, 2015 10:54 AM
To: Huntsberger, Jeffrey R.
Cc: Greenwald, Cathryn; Butler, Kevin (Kevin.Butler@lakewoodoh.net); Meehan, Michael J., Esq.
(MEEHANM@ccf.org); Summers, Mike; 'Smyers, Robyn Minter'
Subject: RE: Lakewood Hospital - Summary of Material Deal Terms

 

Jeff  - Version 4 was sent by Cathryn Greenwald to this group at 3:53 on Wednesday, November 25.  We wanted to

run the comparison against the most recent version.  I hope that clears up any confusion. 
- Jeff

Jeffrey L. Kapp

Partner 

JONES DAY® - One Firm Worldwide℠ 

North Point 
901 Lakeside Avenue
Cleveland, Ohio 44114-1190

Office +1.216.586.7230 

jlkapp@jonesday.com

 

IRS Circular 230 Disclosure: To ensure compliance with requirements imposed by the IRS, we inform you that any U.S. federal tax advice contained

in this communication (including any attachments) is not intended or written to be used, and cannot be used, for the purpose of (i) avoiding

penalties under the Internal Revenue Code or (ii) promoting, marketing or recommending to another party any transaction or matter addressed

herein.

From:        "Huntsberger, Jeffrey R." <jhuntsberger@mcdonaldhopkins.com> 

To:        "'Smyers, Robyn Minter'" <Robyn.Smyers@thompsonhine.com>, "Meehan, Michael J., Esq. (MEEHANM@ccf.org)" <MEEHANM@ccf.org>,

"Jeffrey L. Kapp (jlkapp@JonesDay.com)" <jlkapp@JonesDay.com> 

Cc:        "Butler, Kevin (Kevin.Butler@lakewoodoh.net)" <Kevin.Butler@lakewoodoh.net>, "Summers, Mike" <Mike.Summers@lakewoodoh.net>,

"Greenwald, Cathryn" <Cathryn.Greenwald@thompsonhine.com> 

Date:        12/01/2015 10:19 AM 

Subject:        RE: Lakewood Hospital - Summary of Material Deal Terms
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I see that this was version 3 of the Thompson document, but the comparison from Mike is against
version 4. 

  

Did I miss a draft? 

  

  

 

Jeffrey R. Huntsberger
Member

T: 216.348.5405 

F: 216.359.0009

jhuntsberger@mcdonaldhopkins.com

www.mcdonaldhopkins.com

McDonald Hopkins LLC

600 Superior Avenue East

Suite 2100

Cleveland, OH 44114

Chicago • Cleveland • Columbus • Detroit • Miami • West Palm Beach 

From: Smyers, Robyn Minter [mailto:Robyn.Smyers@thompsonhine.com] 
Sent: Tuesday, November 24, 2015 1:43 PM
To: Meehan, Michael J., Esq. (MEEHANM@ccf.org); Jeffrey L. Kapp (jlkapp@JonesDay.com); Huntsberger,
Jeffrey R.
Cc: Butler, Kevin (Kevin.Butler@lakewoodoh.net); Summers, Mike; Greenwald, Cathryn

Subject: Lakewood Hospital - Summary of Material Deal Terms 

  

privileged and confidential 

  

Good Afternoon, 

  

Attached for your review is a proposed summary of the material deal terms to be incorporated into the
master agreement, based upon our discussions last week.  You’ll note that timing for payment of some
of the items is blank or bracketed.  As Cathryn has noted to Mike Meehan, we hope to receive some
additional information or have an additional discussion with the Clinic regarding the baseline for

calculating the financial commitments in order to finalize these items. 

  

Once you have reviewed, please let us know if you have any comments or concerns. 

  

We will look forward to working with you to finalize the attachment. 

  

Please be advised that the attached is being distributed simultaneously to our client and remains

subject to further comment. 

  

Best regards, 

  

  

  

Robyn Minter Smyers |Cleveland Partner-in-Charge|Thompson Hine LLP|
3900 Key Center |127 Public Square |Cleveland, OH  44114
Office: +1.216.566.5830 |Mobile: +1.216.287.1491
Fax: +1.216.566.5800 |Email: Robyn.Smyers@ThompsonHine.com
Web: http://www.ThompsonHine.com 

  

  

==========
This e-mail (including any attachments) may contain information that is private, confidential, or protected by attorney-
client or other privilege.  If you received this e-mail in error, please delete it from your system without copying it and
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notify sender by reply e-mail, so that our records can be corrected.
==========

LKWD-PRR28andPRR36-PRR37_00338

LKWD-PRR28andPRR36-PRR37_00338



From: Huntsberger, Jeffrey R. [jhuntsberger@mcdonaldhopkins.com]
Sent: Tuesday, December 01, 2015 10:20 AM
To: 'Smyers, Robyn Minter'; Meehan, MichaelJ., Esq. (MEEHANM@ccf.org); Jeffrey L.
Kapp(jlkapp@JonesDay.com)
CC: Butler, Kevin (Kevin.Butler@lakewoodoh.net); Summers, Mike; Greenwald, Cathryn
Subject: RE: Lakewood Hospital - Summary of Material Deal Terms

I see that this was version 3 of the Thompson document, but the comparison from Mike
is against version 4.
 
Did I miss a draft?
 
 
 

Jeffrey R. Huntsberger
Member

T: 216.348.5405 
F: 216.359.0009
jhuntsberger@mcdonaldhopkins.com
www.mcdonaldhopkins.com

McDonald Hopkins LLC
600 Superior Avenue East
Suite 2100
Cleveland, OH 44114

Chicago • Cleveland • Columbus • Detroit • Miami • West Palm Beach

From: Smyers, Robyn Minter [mailto:Robyn.Smyers@thompsonhine.com] 
Sent: Tuesday, November 24, 2015 1:43 PM
To: Meehan, Michael J., Esq. (MEEHANM@ccf.org); Jeffrey L. Kapp (jlkapp@JonesDay.com); Huntsberger,
Jeffrey R.
Cc: Butler, Kevin (Kevin.Butler@lakewoodoh.net); Summers, Mike; Greenwald, Cathryn
Subject: Lakewood Hospital - Summary of Material Deal Terms

 
privileged and confidential
 
Good Afternoon,
 
Attached for your review is a proposed summary of the material deal terms to be
incorporated into the master agreement, based upon our discussions last week.  You’ll
note that timing for payment of some of the items is blank or bracketed.  As Cathryn has
noted to Mike Meehan, we hope to receive some additional information or have an
additional discussion with the Clinic regarding the baseline for calculating the financial
commitments in order to finalize these items.
 
Once you have reviewed, please let us know if you have any comments or concerns.
 
We will look forward to working with you to finalize the attachment.
 
Please be advised that the attached is being distributed simultaneously to our client and
remains subject to further comment.
 
Best regards,
 
 
 
Robyn Minter Smyers |Cleveland Partner-in-Charge|Thompson Hine LLP|
3900 Key Center |127 Public Square |Cleveland, OH  44114
Office: +1.216.566.5830 |Mobile: +1.216.287.1491
Fax: +1.216.566.5800 |Email: Robyn.Smyers@ThompsonHine.com
Web: http://www.ThompsonHine.com
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From: Huntsberger, Jeffrey R. [jhuntsberger@mcdonaldhopkins.com]
Sent: Wednesday, May 27, 2015 4:45 PM
To: 'Summers, Mike'; Brian Essi; Butler, Kevin
CC: Hagan, Mary; Petrus, Jeannine; Litt; Bruce Geiselman; betsy@lakewoodobserver.com
Subject: RE: Records Request--Metro's Power Point Presentation

As far as I know, Metro did not distribute hard copies of the power point.
 
I presume they still have it.
 

Jeffrey R. Huntsberger
Member

T: 216.348.5405 
F: 216.359.0009
jhuntsberger@mcdonaldhopkins.com
www.mcdonaldhopkins.com

McDonald Hopkins LLC
600 Superior Avenue East
Suite 2100
Cleveland, OH 44114

Chicago • Cleveland • Columbus • Detroit • Miami • West Palm Beach

From: Summers, Mike [mailto:Mike.Summers@lakewoodoh.net] 
Sent: Wednesday, May 27, 2015 5:13 PM
To: Brian Essi; Butler, Kevin; Huntsberger, Jeffrey R.
Cc: Hagan, Mary; Petrus, Jeannine; Litt; Bruce Geiselman; betsy@lakewoodobserver.com
Subject: RE: Records Request--Metro's Power Point Presentation

 

Brian,
 
I do not have the PowerPoint presentation. I did see the September 2014 presentation  at
Metro Hospital. I have never had either a hard copy or an electronic copy. If I did, I would
have made it public. I am totally perplexed as to why Metro hospital does make it
available.
 
Mike Summers
 

From: Brian Essi [mailto:bjessi@sbcglobal.net] 
Sent: Friday, May 22, 2015 7:50 AM
To: Butler, Kevin; Jeffrey R. Huntsberger
Cc: Hagan, Mary; Petrus, Jeannine; Litt; Bruce Geiselman; betsy@lakewoodobserver.com; Summers,
Mike
Subject: Re: Records Request--Metro's Power Point Presentation

 

 Dear Kevin & Jeff,
 
We are involved in a political process where the City and LHA have pledged
transparency.
Mayor Summers has access to the power point demonstration and documents by
virtue of being Mayor, a trustee and a Step 2 member.  Please note the 1986
DeGrandis ethics opinion and those opinions that followed--the Mayor is the Mayor
when he sits at the LHA table.   Subsidium and Step 2 told trustees that the
September, 2014 Metro presentation improved upon the May, 2014 written
proposal. Some characterized it as a second proposal.
 
Please be advised that I am not acting in the capacity as an attorney for anyone.  
I threatened no legal action and do not have any intent to do so, but I understand
that what I know and what I may learn may be viewed by some as a threat by
some who seek to hide from the truth.  I am acting as a citizen of Lakewood and
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some who seek to hide from the truth.  I am acting as a citizen of Lakewood and
the United States of America.  Despite threats against CCF employees, the
trustees and me by CCF attorneys that are tantamount to violation of First
Amendment rights, I will pursue and defend truth. Shielding the truth with a
perceived legal veil is not becoming of LHA and the City.  I know that you both
have jobs to do, but both of your clients owe me legal duties. 
 
The public has a right to this information.  Release of it is not just legally required,
it would be the right thing to do.
 
I look forward to release of the information.
 
Sincerely,
 

Brian J. Essi

Cell 216-346-3434

 
"No lie lives forever"  MLK, Jr.
 
 
 
 
 

From: "Butler, Kevin" <Kevin.Butler@lakewoodoh.net>
To: 'Brian Essi' <bjessi@sbcglobal.net> 
Cc: "Hagan, Mary" <Mary.Hagan@lakewoodoh.net>; "Petrus, Jeannine" <Jeannine.Petrus@lakewoodoh.net>; Litt
<slitt@plaind.com>; Bruce Geiselman <bgeiselman@cleveland.com>; "betsy@lakewoodobserver.com"
<betsy@lakewoodobserver.com> 
Sent: Thursday, May 21, 2015 7:32 PM
Subject: RE: Records Request--Metro's Power Point Presentation

 
Brian, I can say affirmatively Mayor Summers does not have whatever document you’re referring to.  No

one suggests the document doesn’t exist (my understand is that LHA and MetroHealth discussed

MetroHealth’s proposal over a period of months, after all), but the city cannot furnish a record it doesn’t

have.  Sorry.

 
Kevin M. Butler, Director of Law

City of Lakewood | Law Department

(216) 529-6034

kevin.butler@lakewoodoh.net

 

 

From: Brian Essi [mailto:bjessi@sbcglobal.net] 

Sent: Thursday, May 21, 2015 6:36 PM

To: Butler, Kevin

Cc: Hagan, Mary; Petrus, Jeannine; Litt; Bruce Geiselman; betsy@lakewoodobserver.com

Subject: Re: Records Request--Metro's Power Point Presentation

 

Dear Director Butler,

 

Regarding my original request no. 2 below, I have it on very good information that a paper print

out and an electronic version of Metro's "power point" presentation where left with the LHA Step

2 Committee--Mayor Summers was/is a trustee and member of that Committee.  Recent Ohio

Supreme Court decisions make it clear that such documents are public records.
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Thank you in advance or your prompt attention to fulfilling this requests.

 

Brian J. Essi
Cell 216-346-3434

 

 

 

 

From: "Butler, Kevin" <Kevin.Butler@lakewoodoh.net>

To: 'Brian Essi' <bjessi@sbcglobal.net> 

Cc: "Hagan, Mary" <Mary.Hagan@lakewoodoh.net>; "Petrus, Jeannine" <Jeannine.Petrus@lakewoodoh.net> 

Sent: Tuesday, May 19, 2015 11:29 AM

Subject: RE: Records Request--Mayor's Letter to Dr. Boutros

 
Jeannine, please update the log.

 

Brian, attached is a document responsive to your Item No. 1. 

 

With respect to Item No. 2, we have no records responsive to that request.

 

With respect to Item No. 3, please see the attached audited and unaudited statements.  I am awaiting the

unaudited Q4 2014 statement and will send it when I receive it (to the extent it exists, which I assume is

the case).

 

With respect to Item No. 5, we have not yet received that 2014 annual audited statement.

 

We are reviewing and working on the others.  Mary and Jeannine, I will coordinate with the Mayor,

Council President Madigan and Councilman Bullock.

 

Thanks.

 

Kevin

 
Kevin M. Butler, Director of Law

City of Lakewood | Law Department

(216) 529-6034

kevin.butler@lakewoodoh.net

 

 

From: Brian Essi [mailto:bjessi@sbcglobal.net] 

Sent: Tuesday, May 19, 2015 9:28 AM

To: Hagan, Mary; Butler, Kevin

Cc: Bruce Geiselman; Litt; betsy@lakewoodobserver.com; Jared Denham

Subject: Records Request--Mayor's Letter to Dr. Boutros

 

Dear Ms. Hagan and Director Butler,

 

Please acknowledge this email as my formal request pursuant to law for the following

documents:

 

1. A copy Mayor Summer's recent RFP or letter to Dr. Boutros and/or MetroHealth. 
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2. A copy of the "power point" demonstration and any and all writings, notes, or other recorded

material that refer or relate to a presentation or proposal by MetroHealth to Lakewood Hospital

Association in or about September, 2014, including but not limited to any and all any and all

correspondence before or after said presentation or proposal.  Based upon information and

belief, Mayor Summers attended said presentation so this request would include any and all

notes or writings presented to them or made by them or either of them.

 

3.  Copies of any and all quarterly or other financial reports of any kind or nature, audited or

unaudited, for Lakewood Hospital Association for the period January 1, 2014 through the date of

this request. On May 13, 2015, at a meeting of LHA trustee, Ken Haber indicated that said

quarterly reports had been sent to the City of Lakewood.

 

4.  A copy of the materials and handouts provided by LHA to Mike Summers, Mary Louise

Madigan and Thomas Bullock in their ex-officio capacities at any and all LHA trustee meetings

held in 2015, including but not limited to any and all notes or recordings made by said ex-officio

members.   Kindly note that on May 13, 2015, at a meeting of LHA trustees each trustee had in

their possession or were provided bound materials and other materials that included, but were

not limited to financial information and other writings that included charts, graphs, depictions etc.

and also included or referred to an ethics opinion or other writing relating to Joseph Gibbons

and/or his resignation as a trustee.  This request includes any and all information in the

possession of the City of Lakewood any public official relating to the resignation of Joseph

Gibbons as a trustee and any individual considered as a candidate or successor to Mr. Gibbons.

 

5.  A copy of the audited financial statements for LHA for 2014.

 

6.  Any and all records, documents, writings and notes referring or relating to all correspondence

and communications between or among Mayor Summers and elected representatives of Rocky

River, Fairview Park, the City of Cleveland and any and all Lakewood Hospital Service Area

paramedic, EMS or emergency response providers that refer or relate to the transportation of

patients or failure to transport potential patients to Lakewood Hospital, Fairview Hospital,

Lutheran Hospital or any other local are hospital from January 15, 2015 until the time of

your response to this request.

 

For purposes of this request, the terms "records", "documents", "writings" and "materials" shall

mean those terms in the broadest sense possible and shall include but not be limited to emails

and other electronic items whether or not on pivate email accounts or public.   

 

I understand that some of these requests may be easier to fulfill than others so I respectfully

request that you provide me with subsets of the records as and when you obtain them. 

 

Kindly call with any questions or concerns that you may have.

 

Sincerely,

 

Brian J. Essi

15306 Edgewater Drive

Lakewood, Ohio 44107
Cell 216-346-3434
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From: Huntsberger, Jeffrey R. [jhuntsberger@mcdonaldhopkins.com]
Sent: Monday, September 28, 2015 10:25 AM
To: 'Mary Louise'; Bullock, Tom
CC: fourgablemgmt@aol.com; Madigan, Mary; Summers, Mike; Butler, Kevin; Meehan, Michael
J., Esq.; Marx, Cynthia; Smith,Monique; Bach, Maureen; Hagan, Mary
Subject: RE: Scheduling joint Council and LHA Trustees deliberation or briefing?

I hope to be speaking later today with our litigators.
 

Jeffrey R. Huntsberger
Member

T: 216.348.5405 
F: 216.359.0009
jhuntsberger@mcdonaldhopkins.com
www.mcdonaldhopkins.com

McDonald Hopkins LLC
600 Superior Avenue East
Suite 2100
Cleveland, OH 44114

Chicago • Cleveland • Columbus • Detroit • Miami • West Palm Beach

From: Mary Louise [mailto:mlmadigan9@hotmail.com] 
Sent: Monday, September 28, 2015 11:20 AM
To: Bullock, Tom
Cc: fourgablemgmt@aol.com; Madigan, Mary; Summers, Mike; Butler, Kevin; Meehan, Michael J., Esq.;
Marx, Cynthia; Smith, Monique; Bach, Maureen; Hagan, Mary; Huntsberger, Jeffrey R.
Subject: Re: Scheduling joint Council and LHA Trustees deliberation or briefing?

 
Tom, 
We're working on a schedule.   Kevin and I hope to have any update before the end of the week. 
Thanks.  
ML

Sent from my iPhone

On Sep 28, 2015, at 10:59 AM, Bullock, Tom <Tom.Bullock@lakewoodoh.net> wrote:

Council President Madigan, Chairman Gable,

Since time is short, can we pin down an answer from our legal counsel in the next 48 hours
about how best to handle this? To schedule a joint meeting of some kind would no doubt take a
week more.

 

Thank you,
Tom

 

_________________________
Tom Bullock
Lakewood City Council at Large
216-395-7LWD (-7593)
Report-a-problem free smart phone app: tinyurl.com/kjgsb2x
Report-a-Problem webform: tinyurl.com/qxkl5be
Sign up for emergency notifications: tinyurl.com/q5budby
How was our service?: http://tinyurl.com/qgus4sd

From: fourgablemgmt@aol.com <fourgablemgmt@aol.com>
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Sent: Thursday, September 24, 2015 8:10 PM
To: Madigan, Mary; Bullock, Tom
Cc: Summers, Mike; Butler, Kevin; Meehan, Michael J., Esq.; Marx, Cynthia;
Smith, Monique; Bach, Maureen; Hagan, Mary;
jhuntsberger@mcdonaldhopkins.com
Subject: Re: Scheduling joint Council and LHA Trustees deliberation or
briefing?
 
I am more than willing to meet jointly.  I agree that we must obtain attorney approval.  
If we can get approval,  then maybe a quick update with council trustees and myself &
Ken Haber first.  Let me know.   Thanks,  Tom Gable

Sent from my android device.

-----Original Message-----
From: "Bullock, Tom" <Tom.Bullock@lakewoodoh.net>
To: "Thomas J. Gable (E-mail)" <fourgablemgmt@aol.com>, "Madigan, Mary"
<Mary.Madigan@lakewoodoh.net>
Cc: "Summers, Mike" <Mike.Summers@lakewoodoh.net>, "Butler, Kevin"
<Kevin.Butler@lakewoodoh.net>, "Meehan, Michael J., Esq." <MEEHANM@ccf.org>,
"Marx, Cynthia" <cindy.marx@lakewoodoh.net>, "Smith, Monique"
<Monique.Smith@lakewoodoh.net>, "Bach, Maureen"
<maureen.bach@lakewoodoh.net>, "Hagan, Mary" <Mary.Hagan@lakewoodoh.net>,
"jhuntsberger@mcdonaldhopkins.com" <jhuntsberger@mcdonaldhopkins.com>
Sent: Thu, 24 Sep 2015 6:56 PM
Subject: Scheduling joint Council and LHA Trustees deliberation or briefing?

Council President Madigan, Chairman Gable,

 

Several of my Council colleagues have stated that they'd find it helpful to get more
regular updates about LHA and Trustee deliberations, especially at this time of
intense focus and work. In addition, they have expressed a desire communicate more
directly with Trustees. I agree with both these requests and think they would be
helpful to Council in its own deliberations.

 

Can we do one or both of the following?

  1. Get permission from Trustees for the City Trustees to brief the rest of Council,
potentially including specific topics currently private since they are matters discussed
by LHA in Executive Session?

   2. Schedule a joint meeting that would allow direct communication between all
of Council and Trustees.

 

There are procedural rules to respect and adhere to, so I've cc'd our attorneys to ask
their guidance on the logistics of achieving the above-stated aims.

Thank you,

Tom
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_________________________
Tom Bullock
Lakewood City Council at Large
216-395-7LWD (-7593)
Report-a-problem free smart phone app: tinyurl.com/kjgsb2x
Report-a-Problem webform: tinyurl.com/qxkl5be
Sign up for emergency notifications: tinyurl.com/q5budby
How was our service?: http://tinyurl.com/qgus4sd
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From: Sukey, Deborah [secureMailer.d-505c6277ebbb4ca39235b1fa8d3a6d82@ccf.org]
Sent: Sunday, June 21, 2015 12:13 PM
To: tc@pointeblank.net; Richard Freeman; johnlitten347@gmail.com; tom.bullock@lakewoodoh.net; James
Bekeny; mary.madigan@lakewoodoh.net; jfancher@riverpres.org; Mike.Summers@lakewoodoh.net;
kmcgorray@yahoo.com; tabbaateam@northshoregastro.org; Ellen_brzytwa@yahoo.com; cbrosky@lscservice.com;
ken.haber@sbcglobal.net; dave@lesjakplanning.com; Carl Culley; bill.gorton@gortco.com; Rocheworks@gmail.com;
jto@jtonm.net; bmpatton@aol.com; gary.pritts@gmail.com; J Stephen Jones; fourgablemgmt@aol.com
CC: jhuntsberger@mcdonaldhopkins.com; Michael Meehan
Subject: Attorney - Client - Privileged

  
  
   Secure Message Delivery   Secure Message Delivery
  
 

    From: "Sukey, Deborah" <DSukey@ccf.org>
    Subject:  Attorney - Client - Privileged
 

    View Message
 

 
    This message will be available online until 07/12/2015.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, August 13, 2015 8:53 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: Ritchie, Shannan; Meehan, Michael J., Esq.; Keckan, William;
jhuntsberger@mcdonaldhopkins.com
Subject: Attorney Client Privileged

Sent on behalf of Shannan

 

As requested at last night’s Special Meeting below is the most recent communication sent to all
caregivers on August 3, 2015.
 

 

 
Dear Lakewood Caregiver,
 

I was pleased to see many of you at the caregiver forums last week when we shared with you our plans
for priority hiring within the health system. I am sending this to follow up and ensure everyone is aware of
our plans.
 
First and foremost, I want to thank each of you for your commitment to Lakewood Hospital. Despite
uncertainty and rumors, you have continued to provide excellent patient care and support of one another.
We are grateful for your dedication to our hospital, our patients and your fellow caregivers.
 
While the dialogue about the future of Lakewood Hospital continues, our focus remains on providing the
best care to our patients. We are sensitive to the concerns that many of you have expressed about the
future of jobs at Lakewood Hospital and want to provide reassurance about employment in our health
system. If circumstances here result in your job being eliminated, we will offer you another job opportunity
in our health system.  
 
We will hold additional caregiver forums in early September where we will discuss how priority hiring
would work for those who remain employed with us throughout these transitions. You will be asked to
choose the top two or three locations where you would like to work if your job responsibilities come to an
end at Lakewood. You would be given top priority for open positions within the enterprise. Our Human
Resources team would work closely with you throughout the entire process and provide individual
guidance for each of you.
 
We appreciate your dedication to Lakewood Hospital and look forward to your continued service with us.
 
Sincerely yours,
 
Shannan Ritchie
Interim President

 
Shannan D. Ritchie |  Interim President and COO  |   Lakewood Hospital
14519 Detroit Ave Ave.   |  Lakewood, OH 44107  | O- (216) 529-2847  |  C- (216) 312-

5111

 

 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
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(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
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recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
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copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, August 13, 2015 9:48 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: Ritchie, Shannan; Meehan, Michael J., Esq.; jhuntsberger@mcdonaldhopkins.com
Subject: Attorney Client Privileged
Attachment(s): "ODH Cardiac Services ltr 01_15.pdf", "ODH Cardiac Cath Lab Findings
01_15.pdf", "Letter Richard Hodges ODH.pdf"

Sent on behalf of Shannan
 
Board Members-
 
Per your request last night, please find the letter from ODH received January 21, 2015
and the specific ODH Cath Lab findings.  I have also attached my response to ODH, which
is the letter that has been circulated in the blogs.
 
Please let me know if you have any questions.
 
Best,
Shannan
 
 
Shannan D. Ritchie |  Interim President and COO  |   Lakewood Hospital
14519 Detroit Ave Ave.   |  Lakewood, OH 44107  | O- (216) 529-2847  |  C- (216) 312-
5111
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Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
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and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Tuesday, September 01, 2015 6:44 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: jhuntsberger@mcdonaldhopkins.com; Meehan, Michael J., Esq.
Subject: Attorney Client Privileged

Trustees,
 
Please see Tom’s message below and important link.
 

From: Bullock, Tom [mailto:Tom.Bullock@lakewoodoh.net] 
Sent: Tuesday, September 01, 2015 7:38 AM
To: Sukey, Deborah
Subject: Please share with Trustees

 
Deb,
Can you please share this link with the Trustees? I normally wouldn't share a candidate campaign link but in
this case there are several reasons: 
 
First, it's directly on the subject of the hospital, with many inaccurate claims and unrealistic promises. 
 
Second, it directly criticized the job the Trustees have been doing. 
 
Third, this candidate's arguments will directly impact the charter amendment on the Nov 3 ballot, which
does directly impact the hospital.
 
Here's the link:
http://www.skindell4lakewood.com/about-the-hospital.html 

Thank you for forwarding it around. Think it's important that Trustees are informed. 
 
Tom

=================================== 
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recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
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copy. Thank you.
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December 22, 2015 
 
Dear Caregivers, 
 
Thank you for your dedication to putting our patients first and providing exceptional care every day in light of the 
many challenges this year.  
 
We want to provide you with the latest information following the most recent Lakewood City Council meeting 
and our plan going forward. Last night, Council members conducted the third reading of the proposed Master 
Agreement and voted to accept it. The Mayor signed it and as a result of these actions, the new Master Agreement 
is now in effect. 
 
As a reminder, under this Master Agreement, Cleveland Clinic will build a new $34 million, 62,000 sq. ft. family 
health center across the street from the current hospital. The existing emergency department will remain open 
24/7 every day of the year until the new family health center with its own emergency department opens. 
Cleveland Clinic will also be making an ongoing investment in Lakewood. All of the other details we shared with 
you earlier this month are also in effect under the new Master Agreement. Additional details about the new 
Master Agreement can be found on the City of Lakewood website at www.onelakewood.com. 
 
We appreciate Lakewood City Council’s thoughtful approach to taking the time they needed to ensure the right 
decision was being made for our community. Now that a decision has been made by the Lakewood City Council 
and the Lakewood Hospital Association Board who also approved the new Master Agreement, it is time for us to 
thoughtfully solidify plans. 
 
What this means for our caregivers: 

 Now that a decision has been made, over the next two weeks we will take time to solidify plans relating to 
the ending of inpatient services and your jobs moving forward.  

 On Jan. 7, we plan to hold employee forums and provide you with more specific details.  

 Human Resources (HR) will review your preferences with available job openings throughout our health 
system over the next two weeks.  

 As part of the Jan. 7 forums, HR will outline their plan and begin setting up one-on-one meetings with 
each of you. 

 Lakewood Hospital continues to remain open at this point and we are here to continue to care for patients. 
 
As we have shared with you over time, Cleveland Clinic stands behind its commitment to giving each of you a 
job. You have been committed to us and we remain committed to you. We cannot stress enough our appreciation 
for your staying with us and your ongoing devotion to your jobs, our patients and each other. 
 
Sincerely, 
 

 
 
 
 
 
 

Shannan Ritchie 
Interim President  
Lakewood Hospital 
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Tuesday, June 09, 2015 1:36 PM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: Meehan, Michael J., Esq.; Ritchie, Shannan; Riebel, William; Harrington, Michael; Chhabra,
Ankit; Sauer, Mary
Subject: Condolences

Trustees:
 
It is with sadness that today, I convey the news of the passing of Jim Vine’s daughter
Meg.  Jim was appointed to the Board of Trustees in 1987 and continues service as
an active life trustee since 2007; member LHA Finance and Audit committee.  Below
please find service information and Jim’s address for those wishing to send a card of
condolences.
 
Jim Vine
3820 West Valley Drive
Fairview Park  44126
 
 
MEG (Vine) CORRIGAN
Obituary |  Condolences
 
CORRIGAN MEG CORRIGAN (nee Vine) age 43, loving wife of Matthew R.; loving
mother of Jacob, Grace and Maya; loving daughter of James Vine (Pam) and Kay
Vine; Judy and Bill Corrigan; sister of Johanna Vine (Cary); sister-in-law of Mark
(Ingrid), Ann Sibula (Gary), Bill (Lucia), Patty, Mary (John), Kathleen Foley (Dan) and
Jennifer Costa (Brian); Aunt and teacher to many. Meg loved her family, teaching and
the theatre. Passed away Sunday, June 7, 2015. Funeral Mass, St. Malachi Church
(West 25th and Detroit Ave., Cleveland), Saturday, June 13th at 11:00 AM.
(EVERYONE PLEASE MEET AT CHURCH) Interment Private. Friends may call at the
McGORRAY-HANNA FUNERAL HOME OF WESTLAKE, 25620 Center Ridge Road (West
of Columbia Rd.) THURSDAY from 6 - 8 and FRIDAY from 4 - 8 pm. In lieu of flowers,
please consider memorial contributions to Near West Theatre, 6702 Detroit Ave.,
Cleveland, Ohio 44102.
 
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org
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From: Sukey, Deborah [secureMailer.d-eb1bbe558ef44e438e6263b392fea231@ccf.org]
Sent: Thursday, April 02, 2015 2:47 PM
To: Summers, Mike; Bullock, Tom; kmcgorray@yahoo.com; tabbaateam@northshoregastro.org; jgibbons@ssrl.com;
ken.haber@sbcglobal.net; bmpatton@aol.com; fourgablemgmt@aol.com; J Stephen Jones; bill.gorton@gortco.com;
Madigan, Mary; Rocheworks@gmail.com; Richard Freeman; James Bekeny; jfancher@riverpres.org;
tc@pointeblank.net; jto@jtonm.net; cbrosky@lscservice.com; dave@lesjakplanning.com; gary.pritts@gmail.com;
johnlitten347@gmail.com; Ellen_brzytwa@yahoo.com; Carl Culley
CC: Shannan Ritchie; Michael Meehan
Subject: Document Submission from LHA to City of Lakewood - Cover Letter and Index of Documents

  
  
   Secure Message Delivery   Secure Message Delivery
  
 

    From: "Sukey, Deborah" <DSukey@ccf.org>
    Subject:  Document Submission from LHA to City of Lakewood - Cover Letter and Index of Documents
 

    View Message
 

 
    This message will be available online until 04/23/2015.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Monday, June 08, 2015 2:07 PM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: Ritchie, Shannan; Meehan, Michael J., Esq.
Subject: Employee Communication from Shannan Ritchie

Dear Lakewood Caregiver,
 
As a follow-up to our recent employee forums, I’d like to provide you
with an update.
 
We are continuing to work collectively with the Lakewood Hospital
Association and Lakewood Hospital Foundation about the terms of a
potential arrangement with the City of Lakewood.
 
As part of their evaluation, the Lakewood City Council has hired a
consultant to review a variety of factors to assist them in making the
right decision for their city.
 

We believe our plan will provide sustainable long-term healthcare for
residents in the City of Lakewood. Our commitment to the
Lakewood community has not changed and remains as strong as ever.

 
We remain committed to providing Lakewood caregivers opportunities
for which they are qualified in our health system or at one of our
partner organizations at the appropriate time.
 
I will continue to share updates with you as I receive them. On behalf
of the entire leadership team here at Lakewood Hospital and Cleveland
Clinic, we thank you for your continued support, excellent service and
dedication to our patients and to each other.  
 
Sincerely,
Shannan Ritchie
 
 

Shannan D. Ritchie |  Interim President and COO  |   Lakewood Hospital
14519 Detroit Ave Ave.   |  Lakewood, OH 44107  | O- (216) 529-2847  |  C- (216) 312-

5111

 
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Tuesday, August 25, 2015 11:02 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
Subject: FW: EMS transports
Attachment(s): "Totals May August 2015.docx"

Per Tom’s request below, please see information on EMS transports.
 

From: Bullock, Tom [mailto:Tom.Bullock@lakewoodoh.net] 
Sent: Monday, August 24, 2015 5:43 PM
To: Sukey, Deborah
Subject: Fw: EMS transports
 
Deb, please share with LHA Trustees, this attachment and email discussion.
 
_________________________
Tom Bullock
Lakewood City Council at Large
216-395-7LWD (-7593)
Report-a-problem free smart phone app: tinyurl.com/kjgsb2x
Report-a-Problem webform: tinyurl.com/qxkl5be
Sign up for emergency notifications: tinyurl.com/q5budby
How was our service?: http://tinyurl.com/qgus4sd

From: Gilman, Scott
Sent: Monday, August 24, 2015 5:36 PM
To: Bullock, Tom
Subject: RE: EMS transports
 
Metro is a combination of trauma and that is where the patient’s primary care doctor
works.  St. Johns is patient request people that are part of the UH System and Fairview
would be a combination of the loss of the invasive cardiac cauterization lab, patient
request, trauma, peds and being diverted there because the Lakewood ER could not
handle the patient.  When you look at the projected numbers of transports to Lakewood
Hospital for 2015 keeping at the same rate of transport for the first 8 months there would
only be a estimated reduction of about a 120 patients or .039%.
 

From: Bullock, Tom 
Sent: Monday, August 24, 2015 5:23 PM
To: Gilman, Scott
Subject: Re: EMS transports
 
Lakewood Hospital transports seem slightly down compared to 2014; Fairview is significantly
higher, as are Metro & St. John's (although those total numbers are smaller). Can you hazard a
guess for what's driving this?
 
_________________________
Tom Bullock
Lakewood City Council at Large
216-395-7LWD (-7593)
Report-a-problem free smart phone app: tinyurl.com/kjgsb2x
Report-a-Problem webform: tinyurl.com/qxkl5be
Sign up for emergency notifications: tinyurl.com/q5budby
How was our service?: http://tinyurl.com/qgus4sd
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From: Gilman, Scott
Sent: Monday, August 24, 2015 3:22 PM
To: Summers, Mike; Butler, Kevin
Cc: Madigan, Mary; Anderson, David; Bullock, Tom; Juris, Shawn; Marx, Cynthia; Nowlin,
Ryan; O'Leary, Sam
Subject: EMS transports
 
Attached is an updated breakdown of hospitals LFD has transported patients to from
1/1/2015 to 8/24/2015.  If the run volume remains constant through the end of the year
LFD will have transported 120 fewer patients to Lakewood Hospital which is less that a
4% drop in patients being transported to Lakewood
=================================== 
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EMS Transports to Hospitals as of August 24, 2015  

 

Totals January 1 to April 30, 2015     

CCF Main Campus               2  

Fairview    201  

Lakewood           1,291  

Lutheran        5 

Metro       29  

St. John      10   

 

Totals May 1 to August 24, 2015 
CCF Main Campus               3  

Fairview    261  

Lakewood           1,101  

Lutheran        7 

Metro       44  

St. John        4   

St. Vincent        2 

Rainbow B&C       1 

 

Totals for 2015 

CCF Main Campus               5  

Fairview     462  

Lakewood           2,392  

Lutheran       13 

Metro        73  

St. John       14   

St. Vincent        2 

Rainbow B&C       1 

 

The increase in runs to Metro can be attributed to the LFD change in 

protocols that adopted the Norther Ohio Trauma System protocols which we 

did not use when we operated under WESHARE.   

 

Totals 2014 (Entire Year) 

Lakewood  3,708 

Fairview        368 

Metro             76 

St. John            11 

Other Hospitals          14 
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Wednesday, September 09, 2015 10:17 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: jhuntsberger@mcdonaldhopkins.com; Ritchie, Shannan
Subject: FW: Frequently Asked Questions About Lakewood Hospital | The City of Lakewood,
Ohio

Sent on behalf of Ken Haber
 
 
Trustees,
 
Please see the link below referencing Kevin Butler’s comments.
 

From: Ken Haber [mailto:ken.haber@sbcglobal.net] 
Sent: Wednesday, September 09, 2015 11:08 AM
To: Sukey, Deborah
Cc: Tom Gable; Jeffrey R. Huntsberger; Ritchie, Shannan
Subject: Fw: Frequently Asked Questions About Lakewood Hospital | The City of Lakewood, Ohio

 

 

We you please send an email to the LHA Trustees with the below link to Kevin Butler's comments regarding the City

of Lakewood, LHA and CCF obligations under the Lease and Definitive Agreement.

 

http://www.onelakewood.com/frequently-asked-questions-about-lakewood-hospital/

 

Thanks,

Ken

 

K. Haber
216-308-0186 (Cell)
216-521-8240 (Home Office)

This e-mail transmission contains information that is confidential and may be privileged.

It is intended only for the addressee(s) named above. If you receive this e-mail in error,

please do not read, copy or disseminate it in any manner.  If you are not the intended 

recipient, any disclosure, copying, distribution or use of the contents of this information

is prohibited. Please reply to the message immediately by informing the sender that the 

message was misdirected. After replying, please erase it from your computer system. Your 

assistance in correcting this error is appreciated.
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contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Tuesday, March 03, 2015 6:11 PM
To: Bekeny, James, MD; bill.gorton@gortco.com; Culley M.D., Carl; Curtis M.Brosky (E-mail);
David Lesjak; Dennis Roche; Freeman,Richard; Gary R. Pritts; Joe Gibbons; John Litten; John
T.O'Neill; Jon M. Fancher (E-mail); Jones, M.D., J. Stephen; Kathleen T. McGorray Ph.
D.(kmcgorray@yahoo.com); ken.haber@sbcglobal.net; M. Ellen Bryztwa; Madigan, Mary;
Summers, Mike; Mousab Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); Thomas J.
Gable (E-mail); Bullock, Tom
CC: Ritchie, Shannan
Subject: FW: Lakewood Hospital mentioned in WSJ Article RE: Mobile Stroke Unit

Sent on behalf of Shannan
 

Subject: Lakewood Hospital mentioned in WSJ Article RE: Mobile Stroke Unit

 
Great article below.

-          Shannan
 
The Wall Street Journal

 
The Informed Patient

A Fast Track to Treatment for Stroke Patients
Video-conferencing, mobile robots and virtual neurologists help
limit damage

Inside the Cleveland Clinic’ Mobile Stroke Treatment Unit, a patient is assessed by a team including a neurologist via

live-streaming video and other telemedicine technology en route to the hospital. PHOTO: RUSSELL LEE

By

Laura Landro

The Wall Street Journal

 

March 2, 2015 6:18 p.m. ET

After a stroke, timing is everything in the race to save the brain, yet many patients aren't diagnosed and treated quickly enough to prevent

permanent disability or death.

Now many hospitals are adopting new strategies to speed up care, which studies show improves the odds for patients who have a stroke caused by

a clot obstructing blood flow to the brain. Using technologies such as video conferencing and mobile robots, neurologists are able to order and

review tests, evaluate patients remotely, and start critical procedures, in some cases while a potential stroke patient is still en route to the ER.

Fast communication means people can rapidly get an intravenous drug that is known to break down blood clots, called tPA for tissue plasminogen

activator. Often described by neurologist as “Drano for the brain”—it is most effective given within three hours of the stroke’s onset, or up to 4.5

hours for some patients. For about a third of patients who have larger clots, doctors are more quickly able to perform an additional procedure called

endovascular therapy, or ET, which uses a thin tube inserted via an artery in the groin to pull out a clot and restore blood flow to the brain.

Close to 800,000 people in the U.S. suffer a stroke each year, with about 85% of those the type known as ischemic, caused by blood clots. It is

LKWD-PRR28andPRR36-PRR37_00378

LKWD-PRR28andPRR36-PRR37_00378



typically diagnosed by a CT scan to rule out bleeding in the brain, the cause of another type of stroke known as hemorrhagic, for which tPA can be

dangerous. But hours may have already elapsed before a patient gets to the ER, and once there, getting diagnostic tests interpreted can also take

extra hours, especially in hospitals not connected to a major stroke center. Although guidelines call for starting tPA within 60 minutes of hospital

arrival, less than a third of patients are treated within that “door to needle” time frame, studies show.

University of Calgary stroke experts Mayank Goyal, left, and Michael Hill evaluate a patient’s brain image. PHOTO:

RILEY BRANDT/UNIVERSITY OF CALGARY

Neurologists are in short supply, so many hospitals are turning to virtual stroke networks staffed by specialists from a variety of hospital bases who

interpret scans and diagnose strokes. Through a national Target Stroke program, hospitals are working with first responders and emergency medical

services, to notify them about possible victims before they arrive. A single call can activate stroke teams which can fast-track CT scans for the

patient’s arrival. Hospitals in Cleveland and Houston are dispatching special ambulances rigged up as mobile stroke centers modeled on a

successful program in Germany.

Advertisement

In the Target Stroke program, sponsored by the American Heart Association and American Stroke Association, the number of patients treated within

60 minutes of arrival at the ER increased to 60% at the end of 2014, from 30% in 2010, says Lee Schwamm, a leader of the program and chief of

stroke services at Massachusetts General Hospital in Boston.

Time is also of the essence in starting the endovascular therapy. Michael Hill, a stroke expert at the University of Calgary in Alberta, Canada, says

about 30% of ischemic stroke patients have blockages in one of the brain’s larger arteries and would be eligible for the treatment within a 12-hour

window after stroke. But only half of those get to the hospital in time to be good candidates.

In a study he led with 22 centers in Canada, the U.S. and overseas, published last month in the New England Journal of Medicine, 53% of patients

who had both tPA and the clot-removal procedure had positive outcomes. They were independently living at home and able perform usual activities

despite minor problems such as arm weakness or facial droop. That compares with 29% of such outcomes for patients who received the drug alone.

The overall rate of deaths from strokes was cut by 50% compared with treatment with just tPA.

The study showed that patients deemed eligible for the clot removal procedure should have it done in addition to getting intravenous tPA, Dr. Hill

says.

The Cleveland Clinic, which operates a telestroke network serving 11 hospitals in Ohio and Pennsylvania, last year launched a mobile stroke unit

with a portable CT scanner that wirelessly transmits the patient’s brain image to its main campus for review by stoke experts. The mobile unit also

has video technology that enables a neurologist to view and assess the patient en route. Neurosurgeon Peter Rasmussen, director of the clinic’s

Cerebrovascular Center, says the mobile unit has been able to administer tPA within 30 minutes of loading the patient, compared with 58 minutes

for patients after arriving in the ER—plus eliminating the time lost in transport.

Linda Brown, 60, was doing laundry in her Cleveland basement last August when she collapsed. She crawled upstairs, and her sister-in-law called

911. The stroke van got there in about 20 minutes and did a CT scan. Neurologist Shazam Hussain read the results from the Cleveland Clinic

campus remotely, diagnosed a stroke, and the mobile team administered tPA 32 minutes after she entered the van.

Ms. Brown remembers thinking, “you’re kidding me, you can do a CT scan in this ambulance, and there’s a doctor talking to me on a screen at my

feet.”

The scan also led them to suspect she might need further treatment once she arrived at Cleveland Clinic’s Lakewood Hospital. Further tests showed

remaining blockage in two major brain vessels and her carotid artery. Within about an hour, doctors there performed endovascular therapy and

placed a stent in the artery.

After discharge, she spent time in rehabilitation to help with weakness on her left side and trouble with movement and coordination. “She can do

most everything for herself,” says her daughter, Stacey Karns.

Bart Demaerschalk, a neurologist and medical director of Mayo Clinic’s Center for Connected Care in Phoenix, says remote consultations are “the

next best thing to having a live stroke team, and in terms of time we are just as fast.” The Mayo Clinic Telestroke Network has three hubs in Arizona,

Florida and Minnesota which serve 38 “spoke” hospitals in nine states. The hospitals use technology including robots with screens for consults, and

avoid costly transports to major stroke centers when patients can be treated effectively and quickly near their home, he says.

The St. Louis-based Mercy health system started a virtual telestroke network in 2011 to provide care across four states. On-call neurologists view CT

scans and evaluate patients through a secure encrypted network and two-way video screens on mobile carts at 26 of its 35 hospitals.

Martin Duffner, 75, was checking his tires in his driveway last month in Festus, Mo., when he felt dizzy, went into the house and lost consciousness;

his wife Carol called 911 and an ambulance took him to Mercy’s nearby Jefferson County hospital, where he was fast-tracked for a CT scan.

J. Dustin Rosenhamer, a Mercy neurologist based in Oklahoma City evaluated Mr. Duffner via video, checked the scan and gave the go-ahead for

tPA.

Mr. Duffner got the tPA just over an hour after he entered the ER, and was transferred by helicopter to Mercy Hospital St. Louis to be evaluated for

endovascular therapy. An angiogram showed his arteries were open, so the tPA had done the job. A few days later, he was home, with no serious

aftereffects and is now taking a drug to prevent a repeat stroke in patients with his medical condition.

David Rempe, stroke medical director at Mercy Hospital says that in 2014, 86% of patients at the hospital were treated within 60 minutes, up from

40% in 2012. The hospital makes sure ambulances have “stroke phones”—charged cellphones that emergency responders can hand to family

members or friends to describe to a doctor waiting at the hospital the onset time of the stroke. When the phones were used, the door-to-needle time

was 30 minutes in 2014

 
 
 

Shannan D. Ritchie |  Interim President and COO  |   Lakewood Hospital
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(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Tuesday, March 17, 2015 7:29 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; Joe Gibbons; John Litten; John T. O'Neill; Jon
M.Fancher (E-mail); Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.
(kmcgorray@yahoo.com); ken.haber@sbcglobal.net; M. Ellen Bryztwa; Madigan, Mary;
Summers, Mike; Mousab Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); ThomasJ.
Gable (E-mail); Bullock, Tom; William R. Gorton (E-mail)
CC: Ritchie, Shannan; Meehan, Michael J., Esq.
Subject: Lakewood Hospital Employee Communication
Attachment(s): "LakewoodleterfromShannan 3-12-15.pdf", "Employee FAQ 2015 Second
running V5_rev 3-12-15 FINAL.pdf", "LK Employee Letter original (FINAL).pdf"

 

Sent on behalf Shannan Ritchie
 
I wanted to share with you information that will be mailed to Lakewood Hospital employees in the next few
days. Included is an updated FAQ that resulted from the employee forums we held several months ago.
 
We are extremely grateful for the ongoing commitment of our employees to every patient, every
encounter, every day.
 
Thank you,
 
Shannan
 

 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org
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Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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LAKEWOOD HOSPITAL CAREGIVERS:  
ORIGINAL FREQUENTLY ASKED QUESTIONS ISSUED JANUARY 15, 2015 

 
 
Thank you for participating in the information sessions that were recently conducted for 
Lakewood caregivers. This revised FAQ document includes an addendum with answers to 
some of the questions you asked at the sessions.  
 
We still don’t have answers for some of the points you raised, but we will continue to share 
more details in the coming weeks and months. Please note a lot of your questions fell into one 
of two categories. One of these was specific to individual situations that cannot be answered 
until a Definitive Agreement is reached and we have more details. The second category is 
broader and pertains to situations such as staffing, job transfers and the timing into both the 
new Avon Hospital and new Family Health Center. These questions are situational and rely on a 
number of future circumstances that are largely unknown at this time.  
 

Please know, however, that we will continue to work on getting answers to these questions as 
guidelines and processes are developed. Our Human Resources team will work closely with 
caregivers to address those situations and communicate to you once they have something 
definitive to share.   
 
Thanks again for your participation — and for your input.   

 
Announcement: Key Points 

 
1. What is the relationship between Cleveland Clinic, the City of Lakewood, the 

Lakewood Hospital Association (LHA) and the Lakewood Hospital Foundation? 
For 18 years, Cleveland Clinic has partnered with the City of Lakewood and the Lakewood 
Hospital Association, which owns and operates Lakewood Hospital.  

 
Cleveland Clinic’s role has been to manage Lakewood Hospital under the direction of the 
LHA Board until the lease ends in 2026. This is unlike the relationship we have with our 
seven other community hospitals, which are owned by Cleveland Clinic. 

 
The Lakewood Hospital Foundation, like many foundations, provides philanthropic support 
to the hospital.  

 
2. How did the plan to construct a new family health center develop? 

The plan was developed to support the vision of providing healthcare for the future needs of 
the Lakewood community. The decision to move forward with a new health and wellness 
campus was reached after an extensive evaluation process by the Lakewood Hospital 
Association trustees. This included working with consultants and conducting a Request for 
Proposal (RFP) from healthcare providers both nationally and locally.  

 
3. How were the needs for the community determined? 

The plan took into consideration the 2013 Community Health Needs Assessment, and a 
review of the hospital’s aging facilities, which include some buildings that are nearly 100 
years old. Other factors included a decrease in patient volumes, and the dramatic change in 
the way healthcare is delivered. 
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4. What did the Community Health Needs Assessment reveal? 
In Lakewood’s 2013 Community Health Needs Assessment, stakeholders asked for: access 
to preventive care; an environment that is supportive of healthy habits; physicians who are 
readily accessible to residents; and services to promote and educate residents’ awareness 
about healthy living.  

 
5. What does the proposed plan include? 

The plan contains the following key components: 
o The three organizations (Cleveland Clinic, the Lakewood Hospital Association and the 

Lakewood Hospital Foundation) propose the formation of a non-profit, tax-exempt entity 
to oversee and support community health and wellness activities in the City of 
Lakewood.  

 
o This plan includes a $120 million investment in Lakewood to transition from the current 

model to a future one which will modernize healthcare and deliver a more sustainable 
way to meet the long-term needs of the Lakewood community. 

o As part of this, Cleveland Clinic will build, own and operate an estimated $34 million, 
62,000-square-foot family health center, which will include a full-service emergency 
department, to replace Lakewood Hospital in the future. 

o Cleveland Clinic will relocate the Family Medicine Residency and Center for Family 
Medicine program from Fairview Hospital to Lakewood to expand access to primary care 
and support the need for disease management and wellness. 

 
6. When will we know if the City of Lakewood approves the plan? 

A Letter of Intent (LOI) has been sent to Lakewood City Council for consideration. The 
process could take several months and will include a public dialogue. We will keep 
caregivers informed of updates as they occur.  

 
7. If the plan moves forward, how long will it take to construct the new family health 

center? 
It is anticipated that it will take 2 to 2-1/2 years to complete after approval and all final 
documents are signed. 

 
8. How will the Lakewood community continue to be served during this change? 

The intent is to keep Lakewood Hospital open and running until Avon Hospital opens in 
September 2016. 

 
Lakewood Hospital’s emergency department will remain open, and many outpatient services 
will continue to be provided until the new family health center opens with its own emergency 
department in Lakewood. 

 
The safety and quality of care for our patients will drive every decision and determine the 
length of time the hospital will remain open. 

 
9. What does this mean for Lakewood Hospital caregivers? 

Caregivers at Lakewood Hospital will continue to be needed, and hiring will be ongoing. It is 
our goal to provide every Lakewood Hospital caregiver who wants a job with an opportunity 
in our health system or one of our partner organizations at the appropriate time. Our HR 
team will work closely with our Lakewood Hospital caregivers throughout this entire 
transition. 
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10. Can we attend the community forums on this plan that will be hosted by the Mayor’s 

office? 
Yes. The forums will be open to everyone. 

 
11. What services will be provided in the new family health center?  

The new facility will include primary care, specialty services, radiology and lab services, and 
a full-service emergency department. Additional services will be determined based on the 
needs of the community and a public discussion that will be scheduled in the coming weeks. 

 
12. What will happen to the current Lakewood Family Health Center located on Madison 

Avenue? 
We anticipate that the current location will remain open until construction is completed on 
the new family health center.  

 
13. When will the new Avon Hospital be open? 

The new hospital is scheduled to open in September 2016. 
 
 
Employment 
 
14. If my job at Lakewood Hospital is affected, will Cleveland Clinic help me find another 

position within the health system?  
Yes. As a reminder, you will first be needed here at Lakewood Hospital while the hospital 
remains open. If jobs are affected during the course of the transition to opening the new 
Family Health Center, Cleveland Clinic has the capacity throughout its enterprise and it is 
the leadership’s goal to provide every Lakewood Hospital caregiver who wants a job with an 
opportunity in our health system or one of our partner organizations — such as with Select 
Medical. Our Human Resources team is prepared to work closely with caregivers and help 
them transition into jobs throughout the health system at the appropriate time.  

 
15. What kinds of services can we expect from Human Resources?  

The Human Resources team is prepared to work with you and address any questions you 
have during this time. Whether it is about your current employment situation or possibilities 
in the future, they are committed to guiding Lakewood Hospital caregivers through every 
phase of this process. This will include assistance with transitioning to new opportunities 
within the health system or with one of our partner organizations — and even exploring 
retirement opportunities with those who are eligible and interested.  

 
16. Am I still eligible for a 2015 merit increase? 

Yes. All Lakewood Hospital caregivers will be eligible for a 2015 merit increase subject to all 
Salary Administration policy guidelines and approvals. 
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17. I am a Cleveland Clinic caregiver who happens to work at Lakewood Hospital. Will my 
job be impacted?  
If you are a member of another institute or division and your current primary work location is 
Lakewood Hospital, your job most likely will eventually be impacted. There are many matters 
to consider, and each one will need to be addressed on a case-by-case basis. Your 
manager and Human Resources will discuss this with you individually. In addition, please 
keep in mind that because your manager is also learning about this for the first time today, 
he or she will need some time to evaluate the situation before developing a plan.  

 
18. Can I start bidding on a new job now? 

Yes, you always have the option to bid on any open position for which you qualify. You can 
contact Human Resources for help with the application process — but as stated earlier, 
please remember that your services will be needed here at Lakewood Hospital because we 
intend to remain open until Avon Hospital opens in September 2016.  

 
19. If I am offered a new job within the system before Lakewood Hospital is replaced by 

the new family health center, can I start it right away? 
Hiring managers will be asked to work with Human Resources and Lakewood Hospital 
leadership to determine current needs and start dates. We must put the needs of our 
patients first to maintain the highest level of patient care as we move forward.    

 
20. What if I want to explore my options for retirement?  

You are always welcome to do so. To verify eligibility and explore this option, please contact 
Human Resources.  

Patient Care 
 
21. How are patients being notified of this plan? 

Patients who are in the hospital currently are being personally notified. In addition, letters 
will be sent to patients who received care at Lakewood Hospital over the past year.  

 
22. What do we say if a patient asks us about the hospital’s status? 

Please let the patient know that it is the intent to keep Lakewood Hospital open and running 
until Avon Hospital opens in September 2016.  Lakewood Hospital’s emergency department 
will remain open until the new family health center with its own emergency department is 
open in Lakewood.  

 
23. What will happen if patient volumes drop?                                       

Every effort will be made to retain patient volume, and volumes will be monitored on a daily 
basis to determine staffing needs.   

 
Media Inquiries 

24. What do we say to the media if they call us and ask us questions? 
All questions from the media should be referred to Corporate Communications, which can 
be reached at 216.444.0141 or paged at 216.818.0223. Also, please let your manager know 
about any call from the media.  
  

25. What if the media just shows up on the premises?  Please see the answer to the 
preceding question and refer the media representative(s) to Corporate Communications and 
let your manager know. 
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ADDENDUM to  

LAKEWOOD HOSPITAL CAREGIVERS:  
FREQUENTLY ASKED QUESTIONS 

 (From Lakewood Caregiver Forums) 
March 12, 2015 

 
 

 
1. Will Lakewood continue to provide outreach lab services to the nursing homes? 

Yes, we plan to continue this service with the nursing homes for which we’ve partnered. 
We also anticipate our alliances with nursing homes will grow stronger in the future. 

 
2. If staff decreases, our call hours will go up.  How will we manage this? 

We are working with others throughout our health system to examine all possible options 
that support our staff in providing safe and effective patient care at Lakewood Hospital. 

 
3. Will staff be floated from other hospitals to help keep Lakewood open if our 

staffing levels begin to decrease?   
Yes, floating staff from other hospitals to maintain safe, effective care is always an 
option — as long as they are available. As stated above, we are working within the 
system to examine possible options. 

 
4. Have plans been made to keep the daycare center across the street open?   

The day care center is run by an independent provider, but the city controls the space. 
We believe the city would like to keep that space occupied, and they and the provider 
will determine the feasibility of the center remaining there.  
 

5. Will Avon jobs be posted for Lakewood caregivers first?  
We are currently working on a plan that will be used to post and communicate available 
positions for Lakewood caregivers. As soon as the plan is finalized, we will share it with 
you.  

 
6. What will happen to my old sick bank if I leave?  

Traditionally, sick banks are not paid out to caregivers when they leave the Cleveland 
Clinic Health System. Please keep in mind, however, that Paid Time Off (PTO) is paid 
out when one leaves the organization.  

 
7. Would a caregiver have to reapply for a job if the same one is offered at the 

Lakewood FHC or is moved to a different facility? 
We are developing processes for Lakewood caregivers to apply/transfer into positions 
throughout the enterprise. There are many different scenarios we need to work through, 
and the process may be different for each situation. Once the processes for these 
various scenarios are identified, we will share that information. 

 
8. Will HR provide caregivers with guidance on when and how to apply for 

positions? 
Yes. After the process and timeline are established, HR will share this information.  
Additionally, members of the Recruitment team will be on site to provide personalized 
service.  
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9. If I’ve been grandfathered into my role and have not been required to continue 

education based on new job requirements, will my grandfathered status continue 
to apply to future positions I bid on? 
We are currently identifying the jobs that have been grandfathered and why.  When we 
have the details worked out, including how individuals can apply in the future, we will 
share that information with the affected caregivers. 

 
10. What type of support will HR provide to help caregivers qualify for other jobs? 

If you are interested in positions for which additional training is needed, please work with 
your manager on identifying those jobs and HR will work with you to explore ways to 
prepare for those opportunities.  

 
11. Will we have priority to float or be hired into positions that are currently being 

staffed by CCSR caregivers? 
 Yes, Lakewood caregivers will be given priority status in those situations. 

 
12. How long will HR be at Lakewood helping with our transitions?  Will HR return 

when it’s time for us to begin applying for positions? 
You need to know HR will continue to maintain support on-site at Lakewood Hospital. As 
the need arises, our plan is to provide additional support, including benefits and 
recruiting, to help with HR-related questions such as posting for open positions.  We will 
communicate more about these services as they become available. 

 
13. Will our ED caregivers have to reapply for their jobs, or will they move into the 

new ED jobs at the Lakewood FHC? 
Our hope is to have the current ED staff move into those new jobs. However, we still 
don’t have a staffing plan with the numbers of positions and shifts for the new ED. After 
we have that information, we can begin to develop a process to move current ED 
caregivers into those roles.  

 
14. I have a lot of seniority. Will I be less likely to be considered for other jobs 

because my higher rate of pay? 
No. 

 
15. Will a VRP (Voluntary Retirement Program) be offered to eligible caregivers? 

No, nothing like that is planned at this time. If that changes, we will let caregivers know.  
 

16. Will caregivers who are receiving tuition assistance be required to pay it back if 
they don’t get the one year of service in before they are released? 
No, caregivers will not be required to refund those amounts. 
 

17. If or when I transfer to another Cleveland Clinic facility, does my seniority 
transfer? 
Yes, so long as you maintain continuous employment, all of your seniority will transfer.  
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March 12, 2015 

 

Dear Lakewood Caregiver: 

As a follow-up to our recent employee forums regarding the announcement of the future of healthcare in 

the City of Lakewood, we promised to share with you the updated FAQs that include many of the 

questions raised at these forums.   

This envelope includes the letter that was emailed to all of you on January 15th, along with the FAQs that 

were shared at the employee forums, and additional FAQs that we heard at the forums. 

I promised to share updates with you as I receive them. Recently, the Lakewood Hospital Association 

Board approved an extension of the time period proposed in the Letter of Intent to develop a Definitive 

Agreement to May 31, 2015. This extension provides the City of Lakewood more time to discuss the 

healthcare model of the future in Lakewood. As we all know, this is a very important matter and one they 

want to take time to review.  

We have participated in the three community forums that have been held by the City of Lakewood. During 

the forum on March 10th, Dr. J. Stephen Jones and other health system leaders shared more details 

about how we approach outpatient care and explained the free-standing emergency department and 

family health center models.  They also covered how care will be provided in the future in the City of 

Lakewood and how the community would use the new proposed family health center and emergency 

department.  

Our intent is to ensure you have the latest information through this entire process. I know you will 

continue to hear rumors, so please do not hesitate to reach out to your manager or any hospital leader if 

you need clarification or have questions. We will do our best to provide you with answers, but there may 

be specific situations that will have to be addressed at a later date when we have more definitive 

information to share with you. 

I am proud of all the work each of you do to support our patients and fellow caregivers. We will continue 

to provide many opportunities for you to ask questions and engage in discussions to further support you 

through this transition. Your commitment to every patient, every encounter, every day is appreciated.   

Sincerely,  

 

Shannan Ritchie  

Interim Hospital President 
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Original Letter emailed to Employees on January 15, 2015 
 

 

 

 

 

 
 

January 15, 2015 

Dear Caregivers, 

Thank you for the exceptional care you have provided to our patients over the past several 
months in light of many rumors. I know it has not been easy. You have been able to put aside the 
distractions and, like true professionals, walk in the door every day and put the needs of your 
patients first. 

 

As promised, we have always said when we have the facts we will share them with you. Below is 
the proposed plan which is being announced today. Also attached is a list of employee forums 
being held today and throughout the weekend to answer your questions. 

 

In light of the tremendous changes in healthcare today and in keeping with the City of 
Lakewood’s goal to become the healthiest city in America, the Lakewood Hospital Association 
and the Lakewood Hospital Foundation signed a Letter of Intent last night with Cleveland Clinic. 
This plan includes a $120 million investment in Lakewood to transition from the old model to 
one which will modernize healthcare and deliver a more sustainable way to meet the long-term 
needs of the Lakewood community. 

 

Under the proposed plan, which will require approval by Lakewood City Council, a health and 
wellness campus will be created. As part of this, Cleveland Clinic will construct, own and 
operate an estimated $34 million, 62,000-square-foot family health center, which will include a 
full-service emergency department to replace Lakewood Hospital in the future. The safety and 
quality of care for our patients will drive every decision and will determine the length of time the 
hospital will remain open. 

 

What this means to our caregivers: 

• It is our intent to keep Lakewood Hospital open until our new Avon Hospital opens in 
September 2016. 

• Employees at Lakewood Hospital will continue to be needed and hiring will continue to 
occur at Lakewood Hospital. 

• Cleveland Clinic has capacity throughout its enterprise. It is leadership’s goal to provide 
every Lakewood Hospital employee who wants a job with an opportunity in our health 
system or one of our partner organizations. 

• Cleveland Clinic will work closely with its employees and help them transition into jobs 
throughout its health system at the appropriate time. 

• Lakewood Hospital’s emergency department and many outpatient services will also 
remain open until the new family health center with its own emergency department opens 
at this site. 
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This plan was developed after an extensive evaluation process. Lakewood Hospital Association 
trustees worked with consultants and conducted a Request for Proposal (RFP) from healthcare 
providers both nationally and locally. In addition, the plan took into consideration the 2013 
Community Health Needs Assessment, a review of the hospital’s aging facilities, some of which 
are nearly 100 years old, the decrease in patient volumes and the dramatic shift in the way 
healthcare is delivered. 

 

I am proud of your commitment and I am confident that you will continue to provide the high 
quality care you offer our patients today. We will keep you updated as we proceed through our 
continued discussions. This is an opportunity to work with our partners to ensure Lakewood 
residents have better access to care today and in the future. 

 

Thank you for your hard work and dedication to serving our patients, community and each other. 

Sincerely, 

 

 

 

 

 

 

Shannan Ritchie 
Interim President 
Lakewood Hospital 
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, May 28, 2015 8:03 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: Ritchie, Shannan; Jones, M.D., J. Stephen; Meehan, Michael J., Esq.;
jhuntsberger@mcdonaldhopkins.com
Subject: Lakewood Hospital Employee Forums
Attachment(s): "Talking Points for employee forums 5 27 15 v 3 (3).pdf"

Sent on behalf of Shannan
 
 
Dear Board Member:
 
Throughout today leadership is hosting employee forums to update all
Lakewood Hospital employees regarding the status of the LOI. 
 
In order to ensure that you are hearing the same message as the
employees, I have attached our talking points.  Please feel free to
reach out to me with questions.  Thank you for your continued support.

Best,
Shannan
 

Shannan D. Ritchie |  Interim President and COO  |   Lakewood Hospital
14519 Detroit Ave Ave.   |  Lakewood, OH 44107  | O- (216) 529-2847  |  C- (216) 312-

5111

 
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org

 
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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Confidential – Attorney/Client Privilege  

Draft Talking Points – Lakewood Employee Forums v. 3 

May 28, 2015 

• Thank you for joining us today. 

• We wanted to provide you with the latest updates relating to the Letter of Intent and the 

Lakewood City Council. 

• In February, the LHA and LHF boards agreed to an extension of the LOI (Letter of Intent) to allow 

for the Lakewood City Council to have additional time to review the options. 

• As May 31 approaches, we know this is a date that is important to all of you and we wanted to 

let you know where we believe things stand at this point. 

• In light of the fact that the Lakewood City Council is in the process of hiring an outside 

consultant to review what Subsidium concluded, the LHA board will be meeting to consider 

approving an extension that would give the Lakewood City Council more time to make this 

important decision. 

o As a reminder, the Cleveland Clinic responded to a Request for Proposal issued by 

Subsidium, which was the outside consultant that the LHA Board hired to do a thorough 

analysis and provide options for how healthcare can be provided for the years to come 

right here in Lakewood. 

• What this means, is that we do not anticipate there will be a Definitive agreement approved in 

the coming days.  

• We remain committed to the Lakewood community and we believe it is important to allow the 

Lakewood City Council time to further evaluate all of the information to ensure they are making 

the right decision for their city. 

• Closing a hospital is not an easy decision for anyone and it is not one that we are taking lightly 

either.  

• The Clinic still believes the proposal it provided is the right option for the City of Lakewood and 

to ensure Lakewood has sustainable healthcare for its citizens for the long-term. 

• We remain committed to you and to running Lakewood Hospital during this continued 

evaluation period. 

• We understand this raises your anxiety and uncertainty, but let me again reiterate that we 

remain committed to you and what we said in January remains the same today for you.  

o When the time is right and decisions have been made we will work with each of you to 

provide you with job opportunities within our health system or with one of our partner 

organizations. 

• Nothing has changed at this point regarding Lakewood Hospital – We still have a hospital to run 

and patients to care for.  

• We truly appreciate your tireless effort during this uncertain time and we know you will 

continue to dedicate yourselves to doing what we do best and that’s taking care of patients. 
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Saturday, May 09, 2015 8:38 PM
To: Bekeny, James, MD; bill.gorton@gortco.com; Culley M.D., Carl; Curtis M.Brosky (E-mail);
David Lesjak; Dennis Roche; Freeman,Richard; Gary R. Pritts; John Litten; John T. O'Neill; Jon
M.Fancher (E-mail); Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.
(kmcgorray@yahoo.com); ken.haber@sbcglobal.net; M. Ellen Bryztwa; Madigan, Mary;
Summers, Mike; Mousab Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); ThomasJ.
Gable (E-mail); Bullock, Tom
CC: Meehan, Michael J., Esq.; Ritchie, Shannan
Subject: LHA Meeting Materials Now Available

Please note: Additional materials available via Director’s Desk not included in mailing.
 

1.       Minutes of Executive Committee Meeting Mar 18 and Mar 25, 2015       
2.       Resolution to Honor Resigning Trustee (Correction, mailed materials have

resolution placement error)
3.       Minutes of Finance and Audit Committee Meeting Feb 10 and Apr 30, 2015

 
Please let me know if you have any questions.
Deb
(Office: 216.227.2490 or Mobile: 216.509.3082)

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Tuesday, July 07, 2015 7:13 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: jhuntsberger@mcdonaldhopkins.com; Meehan, Michael J., Esq.; Ritchie, Shannan; Keckan,
William; Butler, Patti; Lisa Cobb (lcobb@northshoregastro.org); Anderson, Martha; Butterfield,
Lynne; McIntyre, Lynda
Subject: LHA Notice of Regular Meeting

NOTICE OF REGULAR MEETING
 

The Regular Meeting of the Lakewood Hospital
Association Board of Trustees will be held on
Wednesday, July 15 at 4 p.m.  The meeting will be held
in Wasmer Auditorium at Lakewood Hospital located at
14519 Detroit Avenue.  Meeting materials will be
available via the board portal as well as hard-copy
mailing.
 
Please confirm your attendance to Deb Sukey at
216.227.2490 or by return response at dsukey@ccf.org.
 
Thank you.
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org

 
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Debbie [mailer@secure.directorsdesk.com]
Sent: Wednesday, August 12, 2015 10:24 AM
To: mary.madigan@lakewoodoh.net
Subject: Meeting Materials are now Available for Lakewood Hospital Association Board of
Trustees Meeting - Wednesday, August 12, 2015 4:00 - 6:00 PM ET
Attachment(s): "DDEvent-98755.ICS"

RE: Lakewood Hospital Association Board of Trustees Special Meeting - Wednesday, August
12, 2015 4:00 - 6:00 PM ET

Meeting documents are ready for you to review in your Cleveland Clinic Regional Hospitals
Directors Desk account.

Click the link below to view the meeting/event:
https://secure.directorsdesk.com/login.aspx?anc=f2911b96-0d7e-4b02-8141-bc4927a5f887

If you are unable to click the link above, copy the link and paste it into your browser.

Please click on the attachment to sync this meeting to your calendar

LKWD-PRR28andPRR36-PRR37_00405

LKWD-PRR28andPRR36-PRR37_00405



Unable to Process 
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From: Sukey, Debbie [mailer@secure.directorsdesk.com]
Sent: Thursday, February 12, 2015 7:56 AM
To: Madigan, Mary
Subject: Meeting Materials are now Available for Lakewood Hospital Association Board of
Trustees Meeting - Wednesday, February 18, 2015 4:00 - 7:00 PM ET

RE: Lakewood Hospital Association Board of Trustees Meeting - Wednesday, February 18, 2015
4:00 - 7:00 PM ET

Meeting documents are ready for you to review in your Cleveland Clinic Regional Hospitals
Directors Desk account.

Minutes of Oct. 29, 2014 Regular Board of Trustees meeting and Special Meeting of Jan. 14,
2015
- 10 29 2014 LHA BOT Final Minutes_AC Edit
- 01 14 2015 LHA BOT Special Mtg Minutes FINAL AND SIGNED.inc LOI
Governance Committee Report
- 11 04 2014 Lakewood Governance Minutes FINAL AND SIGNED
Election of Trustees, Officers and Committee Chairs
- Governance Election Resolutions
Policy Committee Report, including meeting minutes of Oct. 30 and Nov. 11, 2014, and Jan. 23,
2015
- Policy Committee Report
Community Advisory Board Report
- LW CAC January 21 Minutes
System Report
- Jones_mgmt board report Q4 2014 (3)
Hospital Quality Report
- Quality Report
Credentialing (Nov. 2014 - Feb 2015
- Medical Staff Report
Finance Report
- Finance & Audit Report
LAKEWOOD HOSPITAL FOUNDATION
- 1502 LHF report

Click the link below to view the meeting/event:
https://secure.directorsdesk.com/login.aspx?anc=3b295634-97a8-474b-bc1e-fa5c143db496

If you are unable to click the link above, copy the link and paste it into your browser.
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From: Sukey, Debbie [mailer@secure.directorsdesk.com]
Sent: Monday, July 13, 2015 3:25 PM
To: mary.madigan@lakewoodoh.net
Subject: Meeting Materials are now Available for Lakewood Hospital Association Board of
Trustees Meeting - Wednesday, July 15, 2015 4:00 - 6:00 PM ET
Attachment(s): "DDEvent-1057920184.ICS"

RE: Lakewood Hospital Association Board of Trustees Meeting - Wednesday, July 15, 2015 4:00
- 6:00 PM ET

Meeting documents are ready for you to review in your Cleveland Clinic Regional Hospitals
Directors Desk account.

Minutes of Regular Meeting May 13, 2015 and Special Meeting of June 4, 2015
- LHA 5 13 2015 minutes FINAL AND SIGNED
- Minutes - 06042015
- Nurses Making Policy
Policy Committee minutes of Apr 15, May 20, and Jun 17, 2015
- 04 15 2015 Policy Cmte Minutes - LK - FINAL AND SIGNED
- 05 20 2015 Policy Cmte Minutes - LK - FINAL AND SIGNED
- 06 17 2015 Policy Cmte Minutes - LK - FINAL AND SIGNED
Community Advisory Council Report
- LW CAC June 11Minutes
Finance Report
- Complete Finance Report
LAKEWOOD HOSPITAL FOUNDATION
- 1507 LHF report
Hospital Quality Report
- Complete Quality Report
Credentialing (June - July 2015)
- Med Staff Report

Click the link below to view the meeting/event:
https://secure.directorsdesk.com/login.aspx?anc=b7be6d8e-00af-4cf9-beb2-7e52f2706b05

If you are unable to click the link above, copy the link and paste it into your browser.

Please RSVP:
Yes  No  Tentative

Please click on the attachment to sync this meeting to your calendar
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From: Sukey, Debbie [mailer@secure.directorsdesk.com]
Sent: Tuesday, July 14, 2015 7:06 AM
To: mary.madigan@lakewoodoh.net
Subject: Meeting Materials are now Available for Lakewood Hospital Association Board of
Trustees Meeting - Wednesday, July 15, 2015 4:00 - 6:00 PM ET
Attachment(s): "DDEvent-1057920184.ICS"

RE: Lakewood Hospital Association Board of Trustees Meeting - Wednesday, July 15, 2015 4:00
- 6:00 PM ET

Meeting documents are ready for you to review in your Cleveland Clinic Regional Hospitals
Directors Desk account.

Minutes of Regular Meeting May 13, 2015 and Special Meeting of June 4, 2015
- LHA 5 13 2015 minutes FINAL AND SIGNED
- Minutes - 06042015
- Nurses Making Policy
Policy Committee minutes of Apr 15, May 20, and Jun 17, 2015
- 04 15 2015 Policy Cmte Minutes - LK - FINAL AND SIGNED
- 05 20 2015 Policy Cmte Minutes - LK - FINAL AND SIGNED
- 06 17 2015 Policy Cmte Minutes - LK - FINAL AND SIGNED
Community Advisory Council Report
- LW CAC June 11Minutes
Finance Report
- Complete Finance Report
LAKEWOOD HOSPITAL FOUNDATION
- 1507 LHF report
Hospital Quality Report
- Complete Quality Report
Credentialing (June - July 2015)
- Med Staff Report

Click the link below to view the meeting/event:
https://secure.directorsdesk.com/login.aspx?anc=b16f3985-4863-4662-b8a4-8ff43c95256a

If you are unable to click the link above, copy the link and paste it into your browser.

Please click on the attachment to sync this meeting to your calendar
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From: Sukey, Debbie [mailer@secure.directorsdesk.com]
Sent: Saturday, May 09, 2015 8:29 PM
To: Madigan, Mary
Subject: Meeting Materials are now Available for Lakewood Hospital Association Board of
Trustees Meeting - Wednesday, May 13, 2015 4:00 - 6:00 PM ET

RE: Lakewood Hospital Association Board of Trustees Meeting - Wednesday, May 13, 2015 4:00
- 6:00 PM ET

Meeting documents are ready for you to review in your Cleveland Clinic Regional Hospitals
Directors Desk account.

Minutes of Annual Meeting Feb 18, 2015
- LHA 2 18 2015 BOT minutes FINAL AND SIGNED
Minutes of Executive Committee Meetings Mar 18 and Mar 25, 2015
- Minutes of LHA Executive Committee 3 18 2105
- Minutes of LHA Executive Committee 3 25 15 DRAFT
Resolution to Honor Rsigning Trustee
- Mr Joseph P Gibbons Resolution 05 13 2015
Authorize Director of Food & Dietetic Services
- Nutrition Svc Dir Resolution - Lakewood - 2015
Policy Committee Report, including meeting minutes of Mar 18, 2015
- 03 18 2015 Policy Cmte Minutes - LK - FINAL AND SIGNED
Community Advisory Board Report
- LW CAC April 23 Minutes
System Report
- Jones_mgmt board report Q1_2015 FINAL
Hospital Quality Report
- Combined Quality Tab
Finance Report
- 02 10 2015 Lakewood Finance Minutes DRAFT
- 04 30 2015 Lakewood Finance Minutes DRAFT
- Lakewood MDA 0315 Final reported
Financial Assistance Policy
- 4-1-15 draft LAKEWOOD BOD resolution on FAP
LAKEWOOD HOSPITAL FOUNDATION
- 1505 LHF report
Proposed designation of historic building
- Proposed designation of historic building
Credentialing (Mar - May 2015)
- 2015 March and April Bd of Trustees Cred Report

Click the link below to view the meeting/event:
https://secure.directorsdesk.com/login.aspx?anc=4f21825f-6042-4f83-8152-e607b7953871

If you are unable to click the link above, copy the link and paste it into your browser.
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From: Sukey, Debbie [mailer@secure.directorsdesk.com]
Sent: Thursday, May 28, 2015 9:31 AM
To: mary.madigan@lakewoodoh.net
Subject: Meeting Materials are now Available for Special Meeting of Lakewood Hospital
Association Board of Trustees Meeting - Thursday, June 4, 2015 4:00 - 5:00 PM ET
Attachment(s): "DDEvent-1111148259.ICS"

RE: Special Meeting of Lakewood Hospital Association Board of Trustees Meeting - Thursday,
June 4, 2015 4:00 - 5:00 PM ET

Meeting documents are ready for you to review in your Cleveland Clinic Regional Hospitals
Directors Desk account.

Discuss nomination of Curtis Block Building as historic property
- HIstoric Designation of Individual Properties

Click the link below to view the meeting/event:
https://secure.directorsdesk.com/login.aspx?anc=7c569346-a9f2-4085-92f1-d60b91d27008

If you are unable to click the link above, copy the link and paste it into your browser.

Please RSVP:
Yes  No  Tentative

Please click on the attachment to sync this meeting to your calendar
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From: Sukey, Deborah [secureMailer.d-4d7ced0cfbab43168334cd8d3fcc7159@ccf.org]
Sent: Monday, January 12, 2015 2:24 PM
CC: lfry@subsidiumhealthcare.com
Subject: Message from Lisa Fry - Privileged

  
  
   Secure Message Delivery   Secure Message Delivery
  
 

    From: "Sukey, Deborah" <DSukey@ccf.org>
    Subject:  Message from Lisa Fry - Privileged
 

    View Message
 

 
    This message will be available online until 02/02/2015.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, July 23, 2015 5:23 PM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: Meehan, Michael J., Esq.; jhuntsberger@mcdonaldhopkins.com; Keckan, William; Chhabra,
Ankit; Sauer, Mary
Subject: Message from Shannan Ritchie

Sent on Behalf of Shannan Ritchie

 

This is being sent as part of our ongoing communication with members of our Board of Trustees, the
Medical Executive Committee, and our Caregivers, to permit communication and reinforcement of updates
provided.  Today forums during all Caregiver shifts were held to provide various updates. 
 
 
Update from Lakewood City Council

·        The first part of the report from Huron Consulting, the consulting group retained by Lakewood City
Council, was received.  This first part addressed national and local trends in the health care
industry.  It can be viewed on the City of Lakewood website.  We believe that its conclusions are
consistent with those presented by Subsidium, the consultant retained by Lakewood Hospital’s
Board of Trustees. 

·        At last Monday’s City Council meeting, it was stated that the remaining 3 parts of the Huron report
are expected to be completed in August.

Update on Hospital Performance

·        The Hospital’s financial performance through June 2016 demonstrated a continuing trend of
declining volumes, and lower volumes result in lower revenue.

·        All Caregivers have done a great job in controlling expenses, including floating to other facilities,
accepting lack-of-work, and managing supplies.

·        Hospital quality scores continue to be strong.

·        Patient experience scores improved for the Month of May.  Of particular note is Nursing

Communication (91st percentile) and Discharge (97th percentile).

·        Congratulations to all Caregivers and thank you for providing safe, high quality and customer-
service-oriented care to our patients and visitors.

Update on Employment for Caregivers

·        We have said that if Caregivers commit to Lakewood Hospital, the Hospital and Cleveland Clinic will
commit to them in terms of job opportunities.

·        If the Hospital closes at any time in the future as part of an approved plan, every Caregiver
interested in continued employment with Cleveland Clinic who stays with Lakewood Hospital until the
time the Caregiver’s services may no longer be needed at Lakewood Hospital and who has been in
good standing will be offered a position within the Cleveland Clinic enterprise or with one of its
partners.

·        Caregivers are invited to consider where they would like to work or do if Lakewood Hospital
transitions.  For example, some have expressed an interest in Avon Hospital, and some have
indicated a desire for retirement.

·        Depending on the status of the planning currently underway, in early September, we expect to hold
Caregiver forums to discuss the process and to enable Caregivers to say where or what their top
two or three preferences are to help determine where employees could potentially get placed, where
there is capacity, etc.

·        At the appropriate time, when and if Caregiver employment winds down, a recruiter will meet with
each Caregiver to review all the job opportunities available in the health system.

·        At that time, using preferences as a guide, Caregivers will be matched and placed in other jobs
within Cleveland Clinic Health System.

·        There will be no interview and there will be no application.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Wednesday, June 10, 2015 6:43 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: Meehan, Michael J., Esq.; Ritchie, Shannan; Harrington, Michael; Chhabra, Ankit; Sauer,
Mary
Subject: NEW ADDRESS: Vine's

Rev. Fancher was kind enough to share a new address for Jim.
 
NEW ADDRESS
Jim Vine
23285 Pheasant Ln. Unit 12
Westlake, OH  44145
 
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org

 
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
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recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
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From: Sukey, Debbie [mailer@secure.directorsdesk.com]
Sent: Monday, January 12, 2015 4:25 PM
To: Madigan, Mary
Subject: New Directors Desk Secure Email

Madigan, Mary Louise,

You have received a new Secure Email message from Sukey, Debbie. For security reasons, you
must log into your Directors Desk account to view the full content of this message.

Message Details: 
- Sender: Sukey, Debbie
- Attachments: 1 (available once you log in)

The following link will take you to your account to view the full message:

https://secure.directorsdesk.com/login.aspx?anc=13f1cebf-f2d5-4973-a787-4f93ffd82929

If you are unable to click the link above, copy the link and paste it into your browser.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, May 07, 2015 9:05 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Madigan, Mary; Summers, Mike; Mousab Tabbaa,
MD; Rebecca Patton; Thomas J. Coury (E-mail); Thomas J. Gable (E-mail); Bullock, Tom;
William R. Gorton (E-mail)
CC: Meehan, Michael J., Esq.
Subject: Notice: LHA Meeting Materials

Notice: Meeting Materials
 
The Lakewood Hospital Association Board of Trustees meeting materials will be
available on the Board Portal (Director’s Desk) later today.  Please note within the
materials provided:
 

1. The regular meeting materials
 

2. Exhibit 1 – Annual Performance Improvement Plans
a. The regular meeting materials will include a summary of the plans.
b. Limited hard-copy materials will be provided at the meeting for anyone

who may wish to review the full version of performance plans.  
 

3. Exhibit 2 – E&Y Draft Audited Financial Report
a. The final report will be provided in a bound hard-copy handout at the

meeting place setting.
 
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org
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Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, June 18, 2015 9:29 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: jhuntsberger@mcdonaldhopkins.com
Subject: Notice of Lakewood City Council Meetings

Sent on behalf of Tom Gable
 
Greetings,
 
In an effort to show our solidarity and support of the Future of Healthcare in the City
of Lakewood, it is strongly urged that you attend all future meetings of the Lakewood

City Council. The regular meetings are held on the 1st and 3rd Monday, unless
otherwise noted, in Council Chambers. Provided below the remaining 2015 meetings.
 

REGULAR MEETINGS OF CITY COUNCIL
1ST & 3RD MONDAYS AT 7:30 P.M.
HELD IN COUNCIL CHAMBERS
MUNICIPAL BUILDING, 12650 DETROIT AVENUE
 
July 6
July 20
September 8
September 21
October 5
October 19
November 2
November 16
December 7
December 21

 
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org
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Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [secureMailer.d-609787afa17642f8a7e76d8e5be6447c@ccf.org]
Sent: Tuesday, January 06, 2015 2:22 PM
To: Madigan, Mary; kmcgorray@yahoo.com; dave@lesjakplanning.com; cbrosky@lscservice.com; Michael Meehan;
Shannan Ritchie; James Bekeny; Carl Culley; bmpatton@aol.com; Michael Harrington; Richard Freeman; Ankit
Chhabra; fourgablemgmt@aol.com; J Stephen Jones; jfancher@riverpres.org; Rocheworks@gmail.com;
ken.haber@sbcglobal.net; Bullock, Tom; tc@pointeblank.net; bill.gorton@gortco.com; jgibbons@ssrl.com;
johnlitten347@gmail.com; jto@jtonm.net; Brian Donley; tabbaateam@northshoregastro.org;
Ellen_brzytwa@yahoo.com; gary.pritts@gmail.com; Summers, Mike
Subject: NOTICE OF SPECIAL MEETING OF BOARD OF TRUSTEES OF LAKEWOOD HOSPITAL ASSOCIATION

  
  
   Secure Message Delivery   Secure Message Delivery
  
 

    From: "Sukey, Deborah" <DSukey@ccf.org>
    Subject:  NOTICE OF SPECIAL MEETING OF BOARD OF TRUSTEES OF LAKEWOOD HOSPITAL ASSOCIATION
 

    View Message
 

 
    This message will be available online until 01/27/2015.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, May 28, 2015 9:26 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: Meehan, Michael J., Esq.; jhuntsberger@mcdonaldhopkins.com; Ritchie, Shannan; Butler,
Patti
Subject: Notice of Special Meeting of Board of Trustees of LHA

Sent on behalf of Mr. Thomas Gable, Chair of the Board

NOTICE
OF SPECIAL MEETING OF

BOARD OF TRUSTEES OF LAKEWOOD
HOSPITAL ASSOCIATION

 
 

There will be a Special Meeting of the Board of Trustees of
Lakewood Hospital Association (“LHA”) on Thursday, June 4,
2015, at 4:00 p.m. The meeting will be held in Wasmer Auditorium
located at 14519 Detroit Avenue, Lakewood, 44107. The meeting is
expected to last approximately 1 hour.  The purposes of the Special
Meeting are to:
 

1.     Consider and act upon a proposal to extend the Letter of Intent
beyond May 31, 2015 regarding hospital planning;

2.     Discuss nomination of Curtis Block Building as historic property;
and

3.     Consider such other business as may come before the meeting.
 
Please confirm your availability to Deb Sukey at dsukey@ccf.org or
216.227.2490.
 
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org
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and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
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recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, May 28, 2015 9:27 AM
To: Butler, Kevin (Kevin.Butler@lakewoodoh.net)
CC: Madigan, Mary; Meehan, Michael J., Esq.
Subject: Notice of Speical Meeting

Kevin,
 
Notice is provided per the public request for Lakewood Hospital Association Board of
Trustees 2015 meeting dates and times.  
 
Please be advised a Special Meeting of the Lakewood Hospital Association  Board of
Trustees is called for Thursday, June 4 at 4:00 p.m. The meeting will be held in
Wasmer Auditorium located at 14519 Detroit Avenue, Lakewood 44107
 
For additional questions, please contact Mike Meehan at 216.312.3523 or
meehanm@ccf.org
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org
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LKWD-PRR28andPRR36-PRR37_00428

LKWD-PRR28andPRR36-PRR37_00428



From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, May 28, 2015 9:27 AM
To: Butler, Kevin
CC: Madigan, Mary; Meehan, Michael J., Esq.
Subject: Notice of Speical Meeting

Kevin,
 
Notice is provided per the public request for Lakewood Hospital Association Board of
Trustees 2015 meeting dates and times.  
 
Please be advised a Special Meeting of the Lakewood Hospital Association  Board of
Trustees is called for Thursday, June 4 at 4:00 p.m. The meeting will be held in
Wasmer Auditorium located at 14519 Detroit Avenue, Lakewood 44107
 
For additional questions, please contact Mike Meehan at 216.312.3523 or
meehanm@ccf.org
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org
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and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Monday, March 09, 2015 1:00 PM
To: Hagan, Mary
CC: Madigan, Mary; Smith, Monique; Butler, Kevin
Subject: RE: Gibbons Re-appointed
Attachment(s): "2015 LHA Board Roster.xlsx"

Hi Mary,
 
Please find attached, the current 2015 LHA Roster for the LHA Board of Trustees
 
Deb
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org

 
 

From: Hagan, Mary [mailto:Mary.Hagan@lakewoodoh.net] 
Sent: Monday, March 09, 2015 1:11 PM
To: Sukey, Deborah
Cc: Madigan, Mary; Smith, Monique
Subject: RE: Gibbons Re-appointed

 
Deb,
 
Can you send the 2015 LHA roster – I have the 2014  - and I think there are updates (3
besides Council’s).  
 
Thank you.
 
Mary
 

From: Sukey, Deborah [mailto:DSukey@ccf.org] 
Sent: Tuesday, January 06, 2015 7:10 PM
To: Hagan, Mary
Subject: Re: Gibbons Re-appointed

 
Thanks Mary

Sent from my iPhone

On Jan 6, 2015, at 4:51 PM, Hagan, Mary <Mary.Hagan@lakewoodoh.net> wrote:

Debbie,
 
Please find Resolution 8777-14 as Lakewood City’ Council’s  re-appointment of
Joseph Gibbons to Lakewood Hospital Board.
 
Mary

<8777-14.pdf>
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A B C D

Trustee Address Phone/Fax/Email Term Date

Thomas J. Coury Bus: 7055 Engle Rd, Suite 304, Middleburg Hts 44130 Bus: 440-243-5100 / /  – / /
(Diane) Res: 2407 Wigedfoot Drive, Westlake 44145 Fax: 440-243-5601

Res: 440-356-7312

Email: tc@pointeblank.net

Joh  T. O’Neill Bus: Lakewood Senior Health Campus Bus:  216-228-7560 / /  – / /
(Deborah)         13900 Detroit Avenue, Lakewood  44107 Email: jto@jtonm.net

(Cully) Res: 32940 Lake Road, Avon Lake  44012

Rev. Jon M. Fancher, D.Min. Bus: 21750 Detroit Road, Rocky River 44116 Bus: 440-333-4888 / /  – / /
(Mary) Res: 19737 Battersea Boulevard, Rocky River 44116 Fax: 440-333-4896

Re: 440-333-8389

Email: jfancher@riverpres.org

Thomas J. Gable Bus: 21765 Gatehouse Lane, Rocky River 44116 Bus: 440-331-0673 / /  – / /
(J. Kathlene) Res: 21765 Gatehouse Lane, Rocky River 44116 Fax: 216-803-2103

Res: 440-331-0688

Email: fourgablemgmt@aol.com 

William R. Gorton Bus: 1180 Stonewood Court , Westlake 44145 Res: 440-333-7337 / /  – / /
Res: 1180 Stonewood Court, Westlake 44145 Cell: 216-470-5256

Email: bill.gorton@gortco.com 

Kenneth Haber Res: 17897 Lake Road, Lakewood 44107 Res: 216.521.8240 / /  – / /
(Kathy) Mobile: 216-308.0186

Email: ken.haber@sbcglobal.net 

David M. Lesjak Bus: 1991 Crocker Road, Suite 575, Westlake 44145 Bus: 440-871-9500 / /  – / /
Res: 31048 Pebble Beach Oval, Westlake 44145 Fax: 440-871-3607

Res: 440-835-3206

Email: dave@lesjakplanning.com

Dennis J. Roche Res: 15315 Edgewater Drive, Lakewood 44107 Res: 216-521-4779 / /  – / /
(Kathy) Email: Rocheworks@gmail.com 

Mousab Tabbaa, M.D. Bus: 850 Columbia Road, Westlake 44145 Bus: 440-808-1212 / /  – / /
(Mary) Res:  Chair a ’s Row, Westlake Fax: 440-808-0321

Res: 440-871-2723

Email: mtabbaa@northshoregastro.org 

Joseph P. Gibbons Bus: Schneider, Smeltz, Ranney & LaFond, PLL Bus: 216-696-4200 / /  – / /
1111 Superior Avenue, #1000, Cleveland 44114 Fax: 216-696-7303

Email: jgibbons@ssrl.com 

Gary R. Pritts Res: 4168 Brookway Lane. Brooklyn, 44144 Bus: 216.233.4960 1/1/2014 - 12/31/2018

(Stephanie) Bus: 4168 Brookway Lane, Brooklyn, 44144 Res: 216.741.9279  

Mobile: 216.233.4960

(Council) Roche Email: gary.pritts@gmail.com

M. Ellen Brzytwa, RN, MSN, MPH Res: 1025 Nicholson Avenue, Lakewood 44107 Res: 216-228-2389 / /  – / /
(John) Bus: 216.225.3890

(Council) Email: Ellen_brzytwa@yahoo.com 

Curtis M. Brosky Bus: 14312 Detroit Avenue, #149 Lakewood 44107 Bus: 216-521-7260 x 130 01/01/2012 - 12/31/2016

(Mayor) Res: 12900 Lake Ave., Suite 923, 44107 Fax: 216-529-0859  

Res: 216-226-5409

Lakewood Hospital Association

Board of Trustees – 

Ge eral Trustees – 9 No i ated  Gover a e Co ittee, appoi ted  Board; ratified  the Me er

Co u it  Trustees –  No i ated  Cou il; appoi ted  the Board; ratified  the Me er

Spe ial Trustees –   – o i ated  Cou il,  –  Ma or; appoi ted  the Board; ratified  the Me er

LHA Trustees
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E F G H I J K L M N O P Q R S T U V W

Appointment Date

Dec-00

Jan-09

Feb-03

Dec-00

May-80

Jan-10

Jan-06

Apr-99

Feb-03

Jan-10

Jan-09

Jan-08

 

Jan-97

Board of Trustees – 

Ge eral Trustees – 9 No i ated  Gover a e Co ittee, appoi ted  Board; ratified  the Me er

Co u it  Trustees –  No i ated  Cou il; appoi ted  the Board; ratified  the Me er

Spe ial Trustees –   – o i ated  Cou il,  –  Ma or; appoi ted  the Board; ratified  the Me er

LHA Trustees
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Mobile: 216.702.1075

Email: cbrosky@lscservice.com 

John Litten Bus:  1404 East 9th Street, 3rd Floor, Cleveland 44114 Bus: 216.696.6525 ex 3570 1/1/2014 - 12/31/2018

(Carrie)                 Res: 1562 Wyandotte Avenue, Lakewood 44107 Fax: 216.861-3200  

Res: 216.221.1557

Mobile: 216.536.7176

Email: johnlitten@gmail.com

Kathleen T. McGorray, Ph.D. Bus: 1251 West Clifton Boulevard, Lakewood 44107 Bus: 216-227-5822 01/01/2013 - 12/31/2017

(Dr. Robert Soffer) Res: 1077 Maple Cliff Drive, Lakewood 44107 Fax: 216-227-5828

Res: 216-226-6390

Email: kmcgorray@yahoo.com

Rebecca Patton, MSN, RN, CNOR, FAAN Res: 2382 Woodward Avenue, Lakewood 44107 Home: 216-226-9603 01/01/2010 - 12/31/2015

(Council)  Mobile: 216-701-3454  

Email:  bmpatton@aol.com  

Carl A. Culley, Jr., M.D. Bus: 16215 Madison Avenue, Lakewood 44107 Bus: 216-521-4400 / /  – / /
(Marilyn) Res: 17415 Edgewater Drive, Lakewood 44107 Fax: 216-521-3338

Email: Culleyc@ccf.org 

Richard B. Freeman, MD Bus: 30033 Clemens Road, Westlake 44145 Bus: 440-899-5630 / /  – / /
Res: #1Windsor Court, Rocky River 44116 Fax: 440-899-5636

Res: 440-356-0407 

Email: Freemar@ccf.org

J. Stephen Jones, MD Bus: 9500 Euclid Avenue, NA4,  Cleveland 44195 Bus: 216-445-2740  01/01/2012 - 12/31/2016

(Fufills Dr. Bronson's Term) Res: Fax: 

Res: 

Email: joness7@ccf.org

Michael Summers Bus: 12650 Detroit Avenue, Lakewood 44107 Res: 216.228.6905 / / /  – / /
Mayor City of Lakewood Res: 1456 Wilbert Road, Lakewood 44107 Mobile: 216.941.4673

Bus: 216-529-6600

Fax: 216-521-1379

Email: Mike.Summers@lakewoodoh.net 

Mary Louise Madigan Bus: 12650 Detroit Avenue, Lakewood 44107 Bus: 216-228-9578 01/01/2014 - 12/31/2015

(Summers) Res: 216-496-7649  

Email: mary.madigan@lakewoodoh.net 

Tom Bullock Councilman Bus: 12650 Detroit Avenue, Lakewood 44107 Mobie: 440.554.7203 01/01/2014 - 12/31/2015

Res: 1306 Cook Avenue, Lakewood 44107 Email: Tom.Bullock@lakewoodoh.net

James Bekeny, MD Bus: 850 Columbia Road, Suite 202, Westlake 44145 Bus: 440-899-4646 01/01/2014 - 12/31/2016

Immed Past Pres. Medical Staff Email: jbekeny@ccf.org 

Me er Trustees –  Ele ted  the Me er

E -Offi io Trustees –  With Voti g Privileges; appoi ted  virtue of Offi e

LHA Trustees
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E F G H I J K L M N O P Q R S T U V W

May-11

Dec-00

May-11

 

Apr-99

Apr-99

May-10

Feb-14

Jan-10

May-11

Apr-12

Jan-14

Me er Trustees –  Ele ted  the Me er

E -Offi io Trustees –  With Voti g Privileges; appoi ted  virtue of Offi e

LHA Trustees
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A B C D E F G H I

Life Trustee Address Phone/Fax/Email Appointment Date

Robert Lawther Res: 1145 Stonewood Court, Westlake, 44145 Res: 440-333-9332 Feb-08

Peter E. Shimrak Res: 33200 Pine Tree Road, Pepper Pike 44143 Cell: 216-406-7393 Oct-81

(Patricia) Email:  pspg@sbcglobal.net 

Anthony Sinagra Res: 12700 Lake Avenue, Lakewood 44107 Res: 216-228-0505 Feb-08

(Lucy)

Pam Smith Res:1528 Elmwood Avenue, Lakewood 44107 Res: 216-521-2434 Feb-08

James Vine Res: 3820 West Valley Drive, Fairview Park 44126 Res:  440-331-5459 Jan-87

(Pam) Email: jv04@yahoo.com 

Karl E. Ware Bus: 20325 Center Ridge Road, Suite 705 Rocky River 44116 Bus: 440-333-3393 Oct-75

(Nancy) Res: 21853 Lake Road, Rocky River 44116 Fax: 44-356-7099

Res: 4021 Gulf shore Bolvd., No 401, Naples, FL 34103 Res: 440-331-6312

Robert C. Weber Res: 4 Chippenham Court, Rocky River 44116 Res: 941-263-6141 Jan-84

(Suzanne) Res: 3826 Quail Ridge Drive, Boynton Beach, FL 33436 Res: 440-333-2693

Res: 561-734-2658  

 

Life Trustees (Without Voting Privileges)

Subject to approval of amendment to the Code of regulations creating a Life Trustee Position

Life
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Life Trustee Address Phone/Fax/Email Appointment Date

Robert Lawther Res: 1145 Stonewood Court, Westlake, 44145 Res: 440-333-9332 Feb-08

Peter E. Shimrak Res: 33200 Pine Tree Road, Pepper Pike 44143 Cell: 216-406-7393 Oct-81

(Patricia) Email:  pspg@sbcglobal.net 

Anthony Sinagra Res: 12700 Lake Avenue, Lakewood 44107 Res: 216-228-0505 Feb-08

(Lucy)

Pam Smith Res:1528 Elmwood Avenue, Lakewood 44107 Res: 216-521-2434 Feb-08

James Vine Res: 3820 West Valley Drive, Fairview Park 44126 Res:  440-331-5459 Jan-87

(Pam) Email: jv04@yahoo.com 

Karl E. Ware Bus: 20325 Center Ridge Road, Suite 705 Rocky River 44116 Bus: 440-333-3393 Oct-75

(Nancy) Res: 21853 Lake Road, Rocky River 44116 Fax: 44-356-7099

Res: 4021 Gulf shore Bolvd., No 401, Naples, FL 34103 Res: 440-331-6312

Robert C. Weber Res: 4 Chippenham Court, Rocky River 44116 Res: 941-263-6141 Jan-84

(Suzanne) Res: 3826 Quail Ridge Drive, Boynton Beach, FL 33436 Res: 440-333-2693

Res: 561-734-2658

Management Phone/Fax/Email Term Date Appointment Date

J. Stephen Jones, MD Bus: Cleveland Clinic Bus:      216-445-2740 May-10

President          9500 Euclid Avenue, NA4, Cleveland, 44195 Mobile: 216-406-4330

Email: joness7@ccf.org

Tarek Elsawy, M.D. Bus: Cleveland Clinic Bus:  216-986-4421 Feb-15

Regional COO            5001 Rockside Road, Crown Center II, IN70, Cleveland Mobile:  216-956-9661

 Email: telsawy@ccf.org

Cynthia Deyling, MD Bus: Cleveland  Clinic Bus:  216-444-8462 Feb-14

Chief Quality Officer, CC           9500 Eulid Avenue, NA4, Cleveland, 44195 Mobile:  216 312-1112

Emai: deylinc@ccf.org 

Steven Glass Bus: Cleveland Clinic Bus: 216-444-2575 Jan-11

CFO          9500 Euclid Avenue, NA4, Cleveland, 44195 Email: glasss@ccf.org 

Michael Harrington Bus: Cleveland Clinic Corporate Finance Bus: 216-445-8990 Jan-13

Finance Controller          9500 Euclid Avenue, JJ19 Fax: 216-445-0634

         Cleveland, OH  44195  Email: harrinm@ccf.org

Michael J. Meehan, Esq. Bus: Cleveland Clinic Administrative Campus Bus: 216-448-0167 Nov-08

General Counsel          3050 Science Park Drive, Beachwood,  44122 Fax: 216-448-0201

Email: meehanm@ccf.org 

Shannan Ritchie, COO Bus: 14519 Detroit Avenue, Lakewood 44107 Bus: 216.529.2847 Jan-11

Interim President Email: ritchis@ccf.org

Mary Sauer, CNO Bus: 14519 Detroit Avenue, Lakewood 44107 Bus: 216.228.2488 11-Oct

 Email: masaue@ccf.org

William Riebel, MD Bus: 14519 Detroit Avenue, Lakewood 44107 Bus: 216.227.2619 Oct-08

VPMO Email: wriebel@ccf.org

James Crandell, MD Bus: 14601 Detroit Avenue, Suite 460, Lakewood 44107 Bus: 216.221.3639 01/01/2011 12/31/2013

Medical Staff Pres. Fax: 216-221-4723

Email: james7158@oh.rr.com

Ankit Chhabra Bus: 14519 Detroit Avenue, Lakewood 44107 Bus: 216-476-4811 Jan-13

Finance Director Bus: 18101 Lorain Avenue, Cleveland,  44111 Mobile: 216-386-5250

Email: chhabra@ccf.org

Karen Weisman Bus: 14519 Detroit Avenue, Lakewood 44107 Bus: 216-529-8579 Oct-13

Life Trustees (Without Voting Privileges)

Subject to approval of amendment to the Code of regulations creating a Life Trustee Position

Management
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Quality Director kweisman@ccf.org

Deborah Sukey Bus: 14519 Detroit Avenue, Lakewood 44107 Bus: 216-227-2490 Mar-04

Executive Assistant Email: dsukey@ccf.org

Management
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First Last Address City State Zip

Curtis Brosky 14312 Detroit Avenue, #149 Lakewood OH 44107

M. Ellen Brzytwa 1025 Nicholson Avenue Lakewood OH 44107

Thomas Bullock 12650 Detroit Avenue Lakewood OH 44107

Thomas Coury 7055 Engle Road, Suite 304 Middleburg Heights OH 44130

Carl Culley, MD 16215 Madison Avenue Lakewood OH 44107

The Rev. Jon Fancher 21750 Detroit Road Rocky River OH 44116

Richard Freeman, MD 850 Columbia Road, Suite 100 Westlake OH 44145

Thomas Gable 21765 Gatehouse Lane Rocky River OH 44116

Joseph Gibbons 1111 Superior Avenue, #1000 Cleveland OH 44114

William Gorton 1180 Stonewood Court Westlake OH 44145

Ken Haber 17897 Lake Road Lakewood OH 44107

David Lesjak 1991 Crocker Road, Suite 575 Westlake OH 44145

John Litten 1404 E. 9th Street, 3rd Floor Cleveland OH 44114

Mary Louise Madigan 12650 Detroit Avenue Lakewood OH 44107

Kathleen McGorray 1077 Maplecliffe Drive Lakewood OH 44107

John O'Neill 13900 Detroit Avenue Lakewood OH 44107

Rebecca Patton 2382 Woodward Avenue Lakewood OH 44107

Gary Pritts 4168 Brookway Lane Brooklyn OH 44144

Willam Riebel, MD 14601 Detroit Avenue, Suite 570 Lakewood OH 44107

Dennis Roche 15315 Edgewater Drive Lakewood OH 44107

Michael Summers 12650 Detroit Avenue Lakewood OH 44107

Mousab Tabbaa, MD 850 Columbia Road, Suite 200 Westlake OH 44145
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Friday, April 24, 2015 6:48 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; Joe Gibbons; John Litten; John T. O'Neill; Jon
M.Fancher (E-mail); Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.
(kmcgorray@yahoo.com); ken.haber@sbcglobal.net; M. Ellen Bryztwa; Madigan, Mary;
Summers, Mike; Mousab Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); ThomasJ.
Gable (E-mail); Bullock, Tom; William R. Gorton (E-mail)
CC: Butler, Patti
Subject: Reminder: Invitiation to Attend City Council Meeting

Sent on Behalf of Tom Gable
 
The LHA Board of Trustees have been invited to the City Council
meeting on Monday, April 27 beginning at 5:00 PM in the
Mayor’s Conference Room. If you are unable to attend, please
let me know by return response or at 216.227.2490.
 
Thanks
Tom/Deb

 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org

 
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Wednesday, October 28, 2015 11:57 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: Ritchie, Shannan; jhuntsberger@mcdonaldhopkins.com; Meehan, Michael J., Esq.
Subject: Reminder: LHA Meetings Rescheduled

I had received a few inquiries over the past 24 hours regarding upcoming meetings.
Below are reminders of the changes that occurred.
 

Today’s LHA meeting was postponed to Wednesday, November 4 at
4:30 PM in Wasmer Auditorium
 

F & A Committee meeting scheduled tomorrow, Thursday, October 29
at 7:30 AM in the Board Room

Board Portal reminder and review materials sent the afternoon of Tuesday,
October 27 to committee members.
 
 
If you have any questions, please let me know and I would be happy to help.
Debbie
 
 

NOTICE OF MEETING
 
 
Pursuant to previous notice (September 15, 2015), the Lakewood Hospital
Association Board of Trustees Regular Meeting rescheduled to October 14, 2015,
has been rescheduled to November 4, 2015, in Wasmer Auditorium at the
new time of 4:30 pm.  
 
Please confirm your attendance to Debbie Sukey at 216.227.2490 or by return
response at dsukey@ccf.org.
 
Thank you.
 
 
 

NOTICE OF RESCHEDULING OF LHA FINANCE
AND AUDIT COMMITTEE MEETING

 

The meeting of the Finance and Audit Committee of the Board of
Trustees of Lakewood Hospital Association scheduled for Tuesday,
October 13, 2015 has been rescheduled to Thursday, October
29, 2015 at 7:30 a.m.  The meeting will be held in the Board Room
at Lakewood Hospital, located at 14519 Detroit Avenue,
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, June 25, 2015 12:20 PM
To: Madigan, Mary
CC: Butler, Kevin (Kevin.Butler@lakewoodoh.net); Ritchie, Shannan; Keckan,William
Subject: Request for Hospital Tour

Hi Mary Louise,
 
I am following up on behalf of Shannan who spoke recently with Shawn Juris. Shawn
requested a tour of the hospital. Prior to scheduling Shannan asked that we connect
to see if this is something you would like to consider for all council members.  Please
let me know if this is a consideration and if I can help with coordinating a date and
time.
 
Thanks
Deb  
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org

 
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, June 25, 2015 12:20 PM
To: Madigan, Mary
CC: Butler, Kevin; Ritchie, Shannan; Keckan, William
Subject: Request for Hospital Tour

Hi Mary Louise,
 
I am following up on behalf of Shannan who spoke recently with Shawn Juris. Shawn
requested a tour of the hospital. Prior to scheduling Shannan asked that we connect
to see if this is something you would like to consider for all council members.  Please
let me know if this is a consideration and if I can help with coordinating a date and
time.
 
Thanks
Deb  
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org
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Special Meeting of the Board of Trustees 

 Wednesday, September 16, 2015 

4:00 p.m. – Lakewood Hospital 

 Wasmer Auditorium 

Agenda 

 

1. CHAIRMAN’S REPORT     Information Thomas Gable               

  

2. FINANCIAL UPDATE Information Ken Haber/Ankit Chhabra       

            

3. OTHER BUSINESS Information   

                                                                                                                       

4. EXECUTIVE SESSION  (Closed Meeting) 

 

o Follow-up from Management (proprietary)  Information J. Stephen Jones, MD/Ankit Chhabra 

 

o Potential Litigation and Attorney Report 

 (attorney-client privileged)    Information Jeff Huntsberger, Esq. 

 

o Adjournment of Executive Session 

 

5. ADJOURNMENT OF MEETING 

 

 

 

 

 

 

 

 

Our Missio :  To e the World’s Leader i  Patie t Experie e, Cli i al Out o es, Resear h a d Edu atio  

Next Lakewood Hospital Association Board of Trustees Regular Meeting  

October 14, 2015 
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From: Meehan, Michael J., Esq. [MEEHANM@ccf.org]
Sent: Friday, March 27, 2015 5:05 PM
To: Madigan, Mary; Summers, Mike; Bullock, Tom; Butler, Kevin
CC: Thomas J. Gable (fourgablemgmt@aol.com)
Subject: Document Submission from LHA to City of Lakewood - Cover Letter and Index of
Documents
Attachment(s): "LHA Cover Letter and Index.pdf"

Find enclosed a cover letter and document index from Thomas J. Gable, Chair of the
Board of Lakewood Hospital Association that is self-explanatory.  The attachments will be
sent separately to Mr. Butler.  Thank you.  Mike Meehan
 
 

Michael J. Meehan, Esq.  |   General Counsel, Regional Hospitals    

Law Department  |  Cleveland Clinic  |  3050 Science Park Dr.,  AC321

Beachwood, OH 44122  |  Office: (216) 448-0167  |  Mobile: (216) 312-3523

Fax: (216) 448-0201  |   meehanm@ccf.org

Privileged and confidential transmission.  This message is intended for the use

only of the individual or entity named above.

 
 
 
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Meehan, Michael J., Esq. [MEEHANM@ccf.org]
Sent: Thursday, December 10, 2015 4:33 PM
To: Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis Roche; Freeman,
Richard; John Litten; John T. O'Neill; Jon M.Fancher (E-mail); Kathleen T. McGorray Ph.
D.(kmcgorray@yahoo.com); ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan;
Michael Summers; Mousab Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J.
Gable (E-mail); Tom Bullock; WilliamR. Gorton (E-mail); Bekeny, James, MD; Jones, M.D., J.
Stephen; Bode,Sharon; gary.pritts@gmail.com; jhuntsberger@mcdonaldhopkins.com
CC: Lisa Cobb (lcobb@northshoregastro.org); Frolo, Janet; McIntyre, Lynda; Ritchie, Shannan
Subject: Notice of Special Meeting of LHA Board on Monday at 4:00 pm
Attachment(s): "Master Agreement.pdf", "NAI_1500697161_2_LHA Amendment to Articles
DRAFT 12 10 2015.docx", "NAI_1500691435_1_Change-Pro Redline - NAI-1500689363-v1
andNAI-15006893....doc", "(SDP11-30-15)SupplementtoLOI.PDF"

NOTICE OF SPECIAL MEETING
OF LAKEWOOD HOSPITAL ASSOCIATION

BOARD OF TRUSTEES
 
The Chair of the Lakewood Hospital Association Board of Trustees has called a
Special Meeting of the Board of Trustees of Lakewood Hospital Association (“LHA”)
for Monday, December 14, 2015, at 4:00 pm in Wasmer Auditorium located at
Lakewood Hospital, 14519 Detroit Avenue, Lakewood, OH.   The purposes of the
meeting will be to:

(1) seek approval of the proposed Master Agreement with the Cleveland Clinic
and the City of Lakewood (copy attached),
(2) seek approval of related amendments to the Articles of Incorporation of
LHA (copy attached),
(3) seek approval to related amendments to the Code of Regulations of LHA
(copy attached),
(4) receive a litigation update on the taxpayer lawsuit,
(5) discuss and take action as appropriate regarding correspondence from
Surgical Development Partners (copy attached),
(6) receive an update on communications, and
(7) discuss and take action as appropriate regarding other business that may
come before the meeting.

 
It is anticipated that the meeting will be closed in accordance with Sec. 4.10 of the
Code of Regulations.  Please confirm your attendance to Sharon Bode at
216.227.2510 or by return response at sbode@ccf.org.
 
Michael J. Meehan, Secretary
Lakewood Hospital Association
 

Michael J. Meehan, Esq.  |   General Counsel, Regional Hospitals    

Law Department  |  Cleveland Clinic  |  3050 Science Park Dr.,  AC321

Beachwood, OH 44122  |  Office: (216) 448-0167  |  Mobile: (216) 312-3523

Fax: (216) 448-0201  |   meehanm@ccf.org

Privileged and confidential transmission.  This message is intended for the use

only of the individual or entity named above.
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=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2015). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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MASTER AGREEMENT

AMONG

CITYOFLAKEWOOD, LAKEWOODHOSPITALASSOCIATION, ANDTHE

CLEVELANDCLINIC FOUNDATIONREGARDINGTHE FUTUREOFHEALTH

CARE SERVICES IN THE LAKEWOODCOMMUNITY

This MASTER AGREEMENT (“Master Agreement”) is made as of this ____
day of December, 2015 (the “Effective Date”), by and among the City of Lakewood, Ohio, a
municipal corporation and political subdivision in and of the State of Ohio (the “City”);
Lakewood Hospital Association, an Ohio nonprofit corporation (“LHA”); and The Cleveland
Clinic Foundation, an Ohio nonprofit corporation (the “Clinic”) (the foregoing are sometimes
referred to herein individually as a “party” and collectively as the “parties”).

RECITALS

WHEREAS, the City and LHA are parties to a lease agreement dated as of
December 23, 1996 (the “Original Lease”; the Original Lease, together with any amendments
thereto, is referred to herein as the “1996 Lease”) under which the City leases to LHA certain
real property and personal property, including such real and personal property associated with
that certain facility commonly known as Lakewood Hospital (the “Hospital”);

WHEREAS, LHA operates the Hospital as a community hospital located in the
City of Lakewood, Ohio that provides hospital and health care services to residents of the City of
Lakewood and its surrounding communities;

WHEREAS, the Clinic operates a multi-specialty academic medical center that
integrates clinical and hospital care with research and education, and the Clinic’s health system
is comprised of community hospitals, affiliate hospitals, and family health centers with a
northeast Ohio, national and international presence;

WHEREAS, the Clinic and LHA have entered into a Definitive Agreement
executed on December 19, 1996 (the “1996 Definitive Agreement”) that is related to the
operation of the Hospital and that terminates upon the expiration or termination of the 1996
Lease;

WHEREAS, each of LHA and the Clinic is exempt from federal income tax
under Section 501(a) by reason of being described in Section 501(c)(3) of the Internal Revenue
Code of 1986, as amended;

WHEREAS, the City, LHA and the Clinic understand that, at both the national
and local levels, health care is in the midst of an unprecedented transformation from an inpatient
hospital-based model, designed to care for the sick, to a population-based model of
comprehensive healthcare delivered primarily in outpatient and home settings designed to
improve the health of an entire community by helping people live healthier lives and treating
their health conditions early to prevent chronic diseases;
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WHEREAS, the City, LHA and the Clinic share a vision that, by embracing the
transformation in health care and making pioneering investments in comprehensive ambulatory
(outpatient)-based health care services, wellness activities and outreach services rooted in
population health management principles and supported by a comprehensive health system,
Lakewood can become the healthiest city in America; and

WHEREAS, in furtherance of the foregoing, the City, LHA and the Clinic have
agreed to cooperatively take such steps as are necessary to embrace the transformation in health
care and undertake the transition of certain services at the Hospital to a family health center to be
constructed (the “Transition”) and certain other actions, each as set forth in this Master
Agreement.

AGREEMENT

NOW, THEREFORE, the parties hereto, intending to be legally bound, and in
consideration of the premises and the mutual covenants, representations and warranties set forth
in this Master Agreement, as well as other good and valuable consideration, the receipt and
adequacy of which is hereby acknowledged, do hereby agree as follows:

ARTICLE I

Master Agreement and Ancillary Agreement Overview

This Master Agreement sets forth the definitive agreement of the parties and the
framework for the Transition and related transactions. This Master Agreement also cross
references the following agreements: Termination of 1996 Definitive Agreement (as defined in
Section 3.4), the FHC Site Sale Agreement (as defined in Section 5.1), the 850 Columbia Road
Sale Agreement (as defined in Section 5.4), the 1996 Lease, the Parking Lot Lease (as defined in
Section 2.2(b)), and any agreements executed in connection with the sale of the real property
described in Section 5.6 (collectively, the “Ancillary Agreements”), which set forth detailed
terms for transactions related to and necessary to accomplish the Transition. Subject to the terms
and conditions of this Master Agreement, the terms set forth herein are effective as of the
Effective Date.

ARTICLE II

Cleveland Clinic Family Health Center at Lakewood

2.1 Construction of Family Health Center at Lakewood.

(a) The Clinic will construct a new comprehensive Cleveland Clinic Family
Health Center (the “FHC”) of approximately 62,100 gross square feet on approximately 1.7
acres of land owned by the City located at the southwest corner of Belle Avenue and Detroit
Avenue in Lakewood as more particularly described in the FHC Site Sale Agreement (as defined
in Section 5.1) (the “FHC Site”). Pursuant to the FHC Site Sale Agreement, the City will
convey the FHC Site to the Clinic for the FHC. The Clinic’s capital commitment for the design,
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construction and equipping of the FHC (including on-site parking) will be approximately
$34,000,000. As of the Effective Date, the parties contemplate a construction schedule that
would allow the FHC to open by June 2018.

(b) The Clinic contemplates that the FHC will embrace architecturally
noteworthy design, consistent with the innovative and comprehensive design aesthetic adopted
by the Clinic beginning in 2008. The FHC’s planned architectural style and building layout are
intended to create a calming environment for patients and their families and to be sensitive to
patient, family, and staff needs. The structure is intended to serve as a primary component of a
vibrant new Lakewood business district.

2.2 Parking. On-site, adjacent and proximate parking is critical to the success of the
FHC. The Clinic contemplates the FHC will need the support of 325 parking spaces, which
spaces will be obtained as set forth below.

(a) The Clinic contemplates constructing a parking structure on the FHC Site
that will accommodate approximately 120 parking spots. The parties agree that the Wind-Down
Costs (as defined in Section 3.3(b)) shall include $2.5 million to fund the construction of such
structure and the work contemplated by the Parking Lot Lease.

(b) The Clinic shall have the option, on or before the FHC Commencement
Date, to enter into a lease (the “Parking Lot Lease”) with the City for a period commencing on
the termination of the 1996 Lease for use of the existing Emergency Department lot on the east
side of Belle Avenue, as shown on Exhibit A, which may be, at the Clinic’s option, expanded to
include the property highlighted in green on Exhibit A, (the “ER Parking Lot”) at fair market
rental rates and the other material terms and conditions set forth on Exhibit B. The Clinic will
have the right, at its expense, to restripe and reconfigure the ER Parking Lot. It is anticipated that
the ER Parking Lot will accommodate approximately 75 parking spaces. During the hours that
the FHC is not operating (other than providing emergency services), the Clinic agrees to make
the ER Parking Lot available for public parking.

(c) In the event that the Current Hospital Site (as defined in Section 3.3(c))
includes additional parking spaces made available for parking for the FHC (i) at fair market
rental rates and (ii) that is reasonably deemed by the Clinic to be an appropriate replacement for
the ER Parking Lot spaces, the spaces leased to the Clinic under the Parking Lot Lease will be
proportionately reduced and the City and the Clinic will appropriately modify and/or terminate
the Parking Lot Lease.

(d) In the event that the City makes additional parking spaces available
adjacent to the FHC (i) at fair market rental rates and (ii) that is reasonably deemed by the Clinic
to be an appropriate replacement for the ER Parking Lot spaces, the spaces leased to the Clinic
under the Parking Lot Lease, and depicted in green on Exhibit A, may be proportionately
reduced by up to 25 spaces and the City and the Clinic will appropriately modify the Parking Lot
Lease. For the purpose of this Sections 2.2(d), “adjacent” shall mean property located south of
Detroit Avenue and within one block of the FHC (with one block being measured by the distance
between Belle and Marlowe along Detroit Avenue).
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(e) In the event that the Clinic acquires or leases additional property
contiguous to the FHC Site to be used to make additional parking spaces available to the FHC
that is reasonably deemed by the Clinic to be an appropriate replacement for the ER Parking Lot
spaces, the spaces leased to the Clinic under the Parking Lot Lease, and depicted in green on
Exhibit A, may be proportionately reduced by up to 25 spaces and the City and the Clinic will
appropriately modify the Parking Lot Lease.

(f) The Clinic contemplates continuing to lease parking spaces in the North
Garage or will make alternative arrangement to accommodate a portion of the parking needs of
the FHC.

2.3 Post-Construction Obligation of the Clinic to Operate FHC. The Clinic will open
the FHC as soon as reasonably practicable in the judgment of the Clinic taking into account
patient safety, legal requirements, prudent planning, construction considerations and other facts
and circumstances. Upon opening, the Clinic will staff, own, operate, and manage the FHC.
While the Clinic owns and operates the FHC, the Clinic will expend the capital required to
maintain the safety and appearance of the FHC in a manner consistent with the Clinic’s other
family health centers. The Clinic contemplates that the services available at the FHC upon the
commencement of FHC operations will initially consist of the services described on Exhibit C.
As determined by ongoing evaluation of community need and utilization, the FHC may offer
extended hours and weekend availability for certain services. Due to the uncertainty regarding
and the potentially rapidly changing nature of the approach to delivering health care services, the
parties acknowledge that it will be necessary for the Clinic to continually re-evaluate the services
provided at the FHC. Part of the Clinic’s process in monitoring and evaluation of health care
needs of the Lakewood community and its residents will include the Fairview Hospital
Community Health Needs Assessment, which will include a separate section on the City of
Lakewood. Therefore, based upon the Clinic’s assessment utilization of health care services and
regulatory concerns, and in consultation with the FHC Community Advisory Board (defined
below), as appropriate, the Clinic may modify the services listed on Exhibit C as necessary to
address the results of such evaluation, subject to Section 2.4.

2.4 Emergency Services at the FHC. The parties recognize and agree that there is a
present need for an emergency department in Lakewood, available on a 24 hours a day, 7 days a
week, 365 days a year basis (“24/7/365 basis”). The Clinic will address this need by opening the
FHC with an emergency department that operates (a) on a 24/7/365 basis that has capabilities to
treat emergency medical conditions, which are those conditions that rise to a level that manifest
themselves by acute symptoms of sufficient severity such that immediate medical attention is
necessary, and (b) at a level of service generally consistent with (or greater than) the level of
service that is being offered in the Hospital’s emergency department as of the Effective Date.
The need for emergency services may change with time and, given current industry
circumstances, it is difficult to predict such change. The ongoing evaluation of emergency
services will be done consistently with Section 2.3 above. For so long as the Clinic owns and
operates the FHC, the Clinic agrees to provide emergency services on a 24/7/365 basis in
Lakewood.

2.5 Population Health Management Programs; LGBT Clinic.
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(a) The FHC’s activities will include a focus on population health
management programs aimed at improving the health of the FHC’s patients and the community
that the FHC serves. The parties contemplate creating population health management programs
through partnerships with City government and the community related to outreach programs and
home health care models. As part of the commitment to population health management, the
Clinic and the City contemplate reporting population health statistics and metrics to the
community that have been compiled by the Clinic in connection with the FHC’s operations.
While effective population health management programs are tailored to the specifics of the
demographics and needs of the particular community, the Clinic contemplates that the population
health management programs will (i) recognize and appreciate the diverse cultures in the
community, including LGBT and persons of various ethnicities; (ii) address the needs of those
with unique issues such those in the senior population; and (iii) provide care for those who are
currently underserved. Population health management programs often consist of programs such
as population-based chronic disease management, specialty emergency services, group visits,
specialized programs/services/clinics, and prevention and wellness programs. Through the
development of care models and population health management programs through the FHC, the
Clinic will be developing future models for population health management for other
communities.

(b) LGBT is recognized as an underserved population with specialized health
needs, many rooted in primary care. As part of the population health model embraced by the
FHC, the Clinic will establish an LGBT-focused primary care clinic within the FHC. The Clinic
intends that the FHC will be its hub for LGBT care and referrals on the west side of greater
Cleveland. The Clinic contemplates that the Lakewood LGBT Clinic would (i) be structured to
meet the primary care needs of the LGBT population by providing individualized care, high
quality service, and proven efficiencies to remove barriers to the delivery of high quality health
care services that are related to sexual orientation and (ii) provide LGBT-welcoming primary
care and implement and measure the effect of proven quality and innovations.

2.6 Mobile Stroke Unit. The Clinic’s mobile stroke unit is acclaimed for its
innovative, high-tech approach to the diagnosis and rapid treatment of strokes. Due to resource,
regulatory and operational constraints, the mobile stroke unit is only deployed currently in a
limited number of municipalities within Cuyahoga County. The parties intend to extend the
deployment of the Clinic’s mobile stroke unit to include Lakewood. Accordingly, promptly
following the Effective Date, the Clinic and the City will begin negotiation of the required
protocols to permit the use of the Clinic’s mobile stroke unit within the City’s borders at rates
consistent with those charged to other municipalities by the Clinic for use of the mobile stroke
unit. The parties acknowledge that, as of the Effective Date, there is no charge imposed on other
municipalities by the Clinic for use of the mobile stroke unit. The deployment of the Clinic’s
mobile stroke unit within the City will reinforce the City’s status as a local leader in stroke care.

2.7 Relocation of Fairview/Cleveland Clinic Family Medicine Residency. No later
than six (6) months after the opening of the FHC, the Clinic will relocate the Fairview/Cleveland
Clinic Family Medicine Residency, which is currently at the Fairview Center for Family
Medicine, to the FHC campus. The Clinic agrees that, as long as the Clinic operates a Family
Medicine Residency program, the Clinic will operate a Family Medicine Residency program at
the FHC campus while the Clinic owns and operates the FHC. As used in this Master Agreement,
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the “opening of the FHC” means the date on which the Clinic commences the provision of
patient care at the FHC.

2.8 FHC Community Advisory Board. The Clinic will establish an advisory board for
the FHC, consisting of at least ten (10) community members (the “FHC Community Advisory
Board”). The FHC Community Advisory Board will provide advice and counsel to the Medical
Director of the FHC. The charter for the FHC Community Advisory Board will developed by the
Clinic within six (6) months of the opening of the FHC with input from the City and LHA.

ARTICLE III

Wind-Down and Dissolution of LHA

3.1 Wind-Down and Dissolution Plan.

(a) The parties acknowledge and agree that, following the execution of this
Master Agreement, LHA will direct the Clinic to take immediate steps on its behalf to cease
inpatient hospital operations and wind-down other operations in compliance with all legal
requirements, subject to Section 3.1(b). In consideration of the Clinic’s commitments to the
New Foundation reflected in this Master Agreement and the significant assumption of risk by the
Clinic as more fully described in Section 3.3(b), the manner and timing of the wind-down of
hospital operations shall be determined by the Clinic and the dissolution of LHA shall be
determined in accordance with LHA’s Code of Regulations, as amended. Patient safety, quality
and experience will be the primary guiding principles throughout the wind-down of the
Hospital’s operations and the dissolution of LHA. Other guiding principles for the wind-down
will include (i) treating all Hospital caregivers with dignity and respect during the Transition,
(ii) striving to maintain positive community support during the process, particularly with the
Hospital’s residential and commercial neighbors, (iii) being sensitive to the needs of private
practice physicians who serve the Hospital’s patients, and (iv) establishing a communication plan
to inform stakeholders of important issues and events related to the wind-down.

(b) In recognition of the need for uninterrupted emergency department care in
Lakewood, notwithstanding the cessation of inpatient hospital operations and wind-down of
other hospital operations, LHA will continue to operate an emergency department (including an
emergency room and related ancillary services) at the Hospital on a 24/7/365 basis until the
opening of the emergency department at the FHC as described in Section 2.4. Further, LHA
currently contemplates continuing to provide a limited set of outpatient services at the Hospital
following the cessation of inpatient hospital operations, including diabetes care services,
congestive heart failure clinic and certain cardio pulmonary services.

3.2 Governance of LHA During Wind-Down.

(a) Amendment of LHA’s Governing Documents. The Articles of
Incorporation and Code of Regulations of LHA will be amended as of the Effective Date to
facilitate the Transition and the transactions contemplated by this Master Agreement.

(b) Cooperation of LHA Board of Trustees. The members of the LHA Board
of Trustees will cooperate with and support the decisions of the Clinic except that they are not
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bound to agree to a decision that they in good faith believe is contrary to their fiduciary
obligations to LHA.

3.3 Financial Issues Related to LHA’s Wind-Down.

(a) Operating Revenues and Expenses. LHA will receive all revenues and
incur all expenses, whether direct or allocated, associated with the continuing existence and
operations of LHA between the Effective Date and the final dissolution of LHA.

(b) Wind-Down Costs. LHA will bear all costs of terminating and winding
down its patient and other operations at the Hospital through LHA’s dissolution (the “Wind-
Down Costs”), up to the maximum of LHA’s net asset value excluding the value (if any) on
LHA’s balance sheet that is attributable to the assets described in Sections 3.3(d)(1) through
3.3(d)(5), which are committed to be returned to the City upon or prior to LHA’s dissolution
(“Net Asset Value”). Any Wind-Down Costs in excess of LHA’s Net Asset Value will be borne
by the Clinic. The parties acknowledge and agree that (i) Wind-Down Costs may exceed the
remaining LHA assets, and (ii) LHA may incur additional losses prior to and during the wind-
down. The Clinic agrees to fund any shortfall in LHA assets out of the Clinic assets, which the
parties acknowledge constitutes a significant assumption of risk by the Clinic. Wind-Down
Costs shall include, without limitation, requisite capital expenditures, lease payments under the
Lease Amendment (as defined in Section 5.5), payments on notes payable, retirement plan and/or
pension costs, Current Hospital Site demolition and redevelopment expenses described in
Sections 3.3(c) and 6.2, demolition, abatement and relocation expenses related to the FHC Site,
employee severance and retention costs, insurance costs as described in Section 9.12, a
$2,500,000 allocation for funding a parking solution for the FHC consistent with Section 2.2,
costs to fulfill LHA’s commitments under this Master Agreement, costs to complete the
dissolution of LHA, costs to fulfill any LHA obligations (including obligations that survive its
dissolution) and post-closure closing costs.

(c) Demolition and/or Redevelopment of the Current Hospital Site. The
parties acknowledge that the demolition and/or redevelopment of the Hospital building and other
structures located on the 5.7 acres depicted on Exhibit D (the “Current Hospital Site”) in whole
or in part will be the responsibility and at the option of the City in its sole discretion. The Clinic
and/or LHA will contribute the funds described in Section 6.2 for use in the demolition and/or
redevelopment of the Current Hospital Site as determined by the City in its sole discretion. From
the Effective Date through the termination of the 1996 Lease, the City will have reasonable
access to the Hospital building in order to evaluate demolition and redevelopment options,
provided such access will not interfere with patient care and not materially interfere with any
other ongoing operations at the Hospital site and will be undertaken at the City’s sole expense
and risk.

(d) Dissolution Distribution. Notwithstanding the provisions of Article Seven
of LHA’s articles of incorporation prior to amendment in accordance with Section 3.2(a) or any
similar provisions elsewhere and in recognition of the payments described in Section 6.1(a),
upon LHA’s dissolution, as part of the transactions contemplated by the Transition including the
Clinic’s payments under ARTICLE VI, the parties agree and acknowledge that all of LHA’s
property of every nature and description, and any and all personal property, equipment and
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fixtures at the Hospital, shall be transferred to the Clinic. Notwithstanding the foregoing, the
parties agree that the following will not be transferred to the Clinic:

(1) LHA’s “Beneficial interest in Lakewood Hospital Foundation,
Inc.” as reflected on LHA’s balance sheet.

(2) Any right LHA may have to the real property and improvements
owned by the City and leased by LHA pursuant to the 1996 Lease, which shall remain the
property of the City, subject to the Lease Amendment.

(3) The Curtis Block building on the corner of Detroit Avenue and
Marlowe Avenue, Lakewood, Ohio, and any residential homes owned by LHA, which will be
transferred to the City as described in Section 5.6.

(4) All plaques, donor walls and works of art located within Lakewood
Hospital that are not owned by the Clinic and described on Exhibit E, which items will be
transferred to the Lakewood Hospital Foundation for appropriate care and disposition
(collectively the “Excluded Personal Property”). A representative of Lakewood Hospital
Foundation is confirming the inventory set forth on Exhibit E, and the parties agree the same
shall be supplemented as necessary.

(5) Any right LHA may have to the following items described on
Exhibit C of the 1996 Lease, which shall remain the property of the City and shall not be
transferred to the Clinic: (i) residential homes (whether or not explicitly described in Exhibit C
of the 1996 Lease), and (ii) paved parking lots (whether or not explicitly described in Exhibit C
of the 1996 Lease).

(6) Donor restricted assets reflected on LHA’s balance sheet.

3.4 Termination of 1996 Definitive Agreement. Attached hereto as Exhibit F is the
termination agreement between LHA and the Clinic, pursuant to which the 1996 Definitive
Agreement is terminated as of the Effective Date (the “Termination of 1996 Definitive
Agreement”).

ARTICLE IV

Health and Wellness Foundation

4.1 Creation of New Foundation. Within twelve (12) months following the Effective
Date, the City and LHA will (i) jointly agree upon a process for the creation of a new Ohio
nonprofit corporation that is formed for the purpose of addressing community health and wellness
needs in the City of Lakewood (“New Foundation”); (ii) develop New Foundation’s governing
documents; (iii) file articles of incorporation for New Foundation with the Ohio Secretary of
State; (iv) select New Foundation’s initial board; and (v) cause New Foundation to apply for
federal tax-exempt status with the Internal Revenue Service.

4.2 Representation on Governing Board. The Clinic will have the right to appoint two
(2) voting members on the governing board of New Foundation, which shall have not less than
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five (5) nor more than twenty-one (21) members. The Clinic’s rights under this Section 4.2 will
survive until the later of (i) one (1) year after the final Clinic’s Annual Contribution payment
described in Section 6.1(b), and (ii) the period during which the Clinic owns and operates the
FHC.

4.3 Funding of New Foundation. In connection with the transactions contemplated by
the Transition and in support of the health and wellness activities supported by New Foundation,
the Clinic will provide funding for the activities of New Foundation through (i) the payments
described in Section 6.1(a), and (ii) the Clinic’s Annual Contribution payments described in
Section 6.1(b). New Foundation will place the Clinic’s Annual Contribution amount, and any
interest thereon, into a segregated fund within New Foundation to address the rights described in
Section 4.4.

4.4 Use of New Foundation Funds.

(a) Use of the funds contributed to the New Foundation, including, without
limitation, any contributions governed by this Master Agreement, shall be at the discretion of the
New Foundation and subject to (i) the New Foundations’ articles of incorporation and other
governing documents created pursuant to Section 4.1 and (ii) Section 4.4(b).

(b) In recognition of the Clinic’s Annual Contributions, the New Foundation
will provide the Clinic with suitable naming opportunities and a right of first refusal with respect
to programming or activities funded using the Clinic’s Annual Contributions or partial
distributions of such funds. The New Foundation and the Clinic agree that the naming
opportunities will apply to New Foundation’s programs, not the name of New Foundation’s
corporate entity. The Clinic’s naming and right of first refusal rights under this Section 4.4 will
survive until the earlier of (i) one (1) year after the final Clinic’s Annual Contribution payment
described in Section 6.1(b), and (ii) the period during which the Clinic owns and operates the
FHC.

ARTICLE V

REAL ESTATE MATTERS

5.1 Sale of FHC Site. Attached hereto as Exhibit G is a purchase and sale agreement
(“FHC Site Sale Agreement”), pursuant to which the City will convey the FHC Site to the Clinic
for a fair market value purchase price determined by a mutually agreed upon appraiser, who will
value the FHC Site as vacant land.

5.2 City Repurchase Option. The City shall have a repurchase option with respect to
the FHC Site, as described in the deed attached to the FHC Site Sale Agreement.

5.3 Use Protection on Current Hospital Site. As part of the consideration for the
Clinic’s acquisition of the FHC Site and its commitments regarding the FHC and no later than the
termination date of the 1996 Lease with respect to the Current Hospital Site, a restrictive covenant
(the “Covenant”) will be placed on the Current Hospital Site. Pursuant to the Covenant, (i) no
Covered Hospital (defined below) may be operated on the Current Hospital Site and (ii) no Health
Care System Provider (defined below) will be permitted to operate or manage a health care
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facility or service, and no signage identifying such Health Care System Provider will be
permitted, on the Current Hospital Site without the Clinic’s prior written consent while the Clinic
owns and operates the FHC. For purposes of clarity, the parties agree that (a) clause (ii) above
does not restrict the activities of independent physician groups, licensed provider groups or other
non-Health Care System Providers, and (b) the Covenant does not restrict any activity of Covered
Hospitals, Health Care System Providers or any other party at any location other than the Current
Hospital Site. For purposes of this paragraph, a “Covered Hospital” means the following types of
hospitals as described by The Joint Commission in its publicly available material: general,
oncology, and specialty and “Health Care System Provider” means an organization that owns,
operates or manages one or more Covered Hospitals. In the event the Clinic ceases to own or
operate the FHC, the Covenant shall terminate and the Clinic shall execute all documents
reasonably necessary to release the Covenant, including executing a release to be recorded in the
real property records.

5.4 Sale of Property at 850 Columbia Road. Attached hereto as Exhibit H is the
purchase and sale agreement between LHA and the Clinic (“850 Columbia Road Sale

Agreement”), pursuant to which LHA will sell the land and improvements located at 850
Columbia Road, Westlake, Ohio property, as more particularly described in the 850 Columbia
Road Sale Agreement, to the Clinic for a purchase price of Eight Million Two Hundred Thousand
Dollars ($8,200,000) (the “Columbia Purchase Price”). In recognition of the early termination
of the 1996 Lease and the loss of income tax revenue from Lakewood Hospital employees, LHA
will direct that the Columbia Purchase Price (subject to any adjustments described in the 850
Columbia Road Sale Agreement) be paid by the Clinic to the City. As provided in the 850
Columbia Road Sale Agreement, Six Million Eight Hundred Thousand Dollars ($6,800,000) of
the Columbia Purchase Price will be paid at the closing of the 850 Columbia Road Sale
Agreement. The remaining One Million Four Hundred Thousand Dollars ($1,400,000) of the
Columbia Purchase Price will be evidenced by a promissory note, which will be assigned to the
City, and will be paid on the FHC Commencement Date, as defined in Section 6.1(b).

5.5 Amendment to 1996 Lease. Attached hereto as Exhibit I (the “Lease
Amendment”) is an amendment to the 1996 Lease between the City and LHA, pursuant to which
the City will (i) permit the termination of the Required Services (as defined in the 1996 Lease),
other than emergency department operations, (ii) permit the wind down of all other inpatient and
other services at the Hospital, (iii) provide for the termination of the 1996 Lease on or about the
FHC Commencement Date, (iv) release the FHC Site from the 1996 Lease, and (v) address other
provisions necessary for the Transition. The Lease Amendment also shall provide that LHA will
make the additional payments due under the 1996 Lease until cessation of all of LHA’s clinical
operations on the Current Hospital Site, including the emergency department operations, up to a
maximum aggregate amount of $2,887,500.

5.6 Curtis Block Building. Concurrently or promptly after the closing of the sale of
the FHC Site, LHA will convey the property known as the Curtis Block building (permanent
parcel number 314-07-007) and any residential homes owned by LHA to the City for a purchase
price of $1. LHA and the City shall work collaboratively to agree upon any purchase or closing
documentation reasonably required in connection with the aforementioned conveyance.
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ARTICLE VI

FINANCIAL OBLIGATIONS

6.1 Funding of the New Foundation.

(a) Initial $24.4 Million Cash Payment to New Foundation. The parties agree
and acknowledge that the payments under this Section 6.1 constitute (i) an exchange for the right
to receive LHA’s assets upon its dissolution (as described in Section 3.3(d)), and (ii) to the extent
the value of such assets is less than the payment amount, a contribution to the New Foundation to
be used in the furtherance of New Foundation’s tax-exempt purposes. In recognition of the
parties’ intention that these payments be used for the benefit of the Lakewood community and its
residents and to support New Foundation’s tax-exempt purposes, the Clinic and/or LHA will
transfer or contribute a total of Twenty-Four Million Four Hundred Thousand Dollars
($24,400,000) to New Foundation (using LHA funds to the extent available as contemplated in
Section 3.3(b)) as follows:

(1) Transfer/contribute Two Hundred Thousand Dollars ($200,000) to
New Foundation in immediately available funds on or before March 1, 2016;

(2) Transfer/contribute Seven Million Six Hundred Dollars
($7,600,000) to New Foundation in immediately available funds on the date of the
commencement of operations and provision of patient care at the FHC (the “FHC
Commencement Date”).

(3) Transfer/contribute Four Million Three Hundred Thousand Dollars
($4,300,000) to New Foundation in immediately available funds on the second anniversary of the
FHC Commencement Date;

(4) Transfer/contribute Four Million, One Hundred Thousand Dollars
($4,100,000) to New Foundation in immediately available funds on the fourth anniversary of the
FHC Commencement Date;

(5) Transfer/contribute Four Million, One Hundred Thousand Dollars
($4,100,000) to New Foundation in immediately available funds on the sixth anniversary of the
FHC Commencement Date; and

(6) Transfer/contribute Four Million, One Hundred Thousand Dollars
($4,100,000) to New Foundation in immediately available funds on the eighth anniversary the
FHC Commencement Date.

(b) Annual Contributions to New Foundation Totaling $8 Million. In support
of the furtherance of the purposes of New Foundation, the Clinic will make sixteen (16) annual
payments to New Foundation of Five Hundred Thousand Dollars ($500,000) each, with the first
payment being made on the FHC Commencement Date and subsequent payments being made on
each anniversary of the FHC Commencement Date for fifteen (15) consecutive years (each, a
“Clinic’s Annual Contribution”).
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(c) Delayed Wind-Down of Hospital Operations. The commitments made by
the parties in this Master Agreement, including the significant risk assumed by the Clinic with
respect to LHA’s Net Asset Value as described in Section 3.3(b), presume the cessation of
inpatient Hospital operations in a timely fashion. If LHA is unable to cease inpatient operations
on or before March 1, 2016 (the “Outside Inpatient Hospital Operations Cessation Date”) as
a result of action taken by a judicial or quasi-judicial body or a governmental body or agency
(other than a governmental body or agency whose primary function is oversight of health care
providers) and the operations of LHA generate an EBIDA loss, the $24,400,000 payment
obligations described in Section 6.1(a) will be reduced by the aggregate amount of such EBIDA
losses beginning as of the Outside Inpatient Hospital Operations Cessation Date through the
cessation of the Hospital’s inpatient operations. For purpose of this Section 6.1(c), the operation
of the emergency department at the Hospital will not be deemed to be inpatient Hospital
operations. For the purpose of this Section 6.1(c), the term “EBIDA” means earnings before
interest, depreciation, and amortization expenses. In accordance with LHA current financial
reporting practices (e.g. Financial Reporting Practices applied for 2014 Audited Statements), the
term “earnings” in the preceding sentences means LHA’s operating income or loss. For clarity
regarding the meaning of EBIDA, the parties agree that LHA’s EBIDA was as follows: (i)
$3,690,000 for the ten-month period ended October 31, 2014; (ii) $5,944,000 for the year ended
December 31, 2014; and (iii) negative $4,931,000 for the ten-month period ended October 31,
2015. The parties further agree that the date the Hospital ceases inpatient operations shall be
deemed to be the first date the Hospital declines to accept new inpatients. To the extent the
payment obligations described in Section 6.1(a) need to be reduced pursuant to this Section
6.1(c), the amount of such reduction shall be applied proportionately throughout the payment
schedule contemplated by Section 6.1(a).

6.2 Funding of Demolition or Redevelopment Costs. The City will be paid Seven
Million Dollars ($7,000,000) for the demolition and/or redevelopment of the Hospital building
and other structures on the Current Hospital Site as contemplated by Section 3.3(c), which may be
utilized as determined by the City in its sole discretion. This amount will be transferred to the
City by the Clinic and/or LHA (using LHA funds to the extent available as contemplated in
Section 3.3(b)) as follows: (i) Five Hundred Thousand Dollars ($500,000) on the date that the
FHC Site is transferred to the Clinic under the FHC Site Sale Agreement, and (ii) Six Million
Five Hundred Thousand Dollars ($6,500,000) on the FHC Commencement Date.

ARTICLE VII

REPRESENTATIONS AND WARRANTIES

7.1 Mutual Representations and Warranties. Each party represents and warrants to the
other parties that the statements contained in this Section 7.1 are true and correct as of the
Effective Date.

(a) Authorization; Enforceability. Each party represents and warrants that it
has all requisite power, authority and capacity to execute and deliver this Master Agreement and
any other agreements to be entered into by it in connection with the Transition as contemplated
hereby and to perform its obligations under this Master Agreement and any such other
agreements, and to consummate all transactions contemplated hereby. The execution and
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delivery of this Master Agreement, and the performance of the transactions contemplated hereby,
have been duly and validly authorized by the applicable governing board or bodies of such party,
and all action (corporate, legislative or otherwise) necessary for the authorization and
consummation of the transactions contemplated this Master Agreement has been taken. This
Master Agreement has been duly executed and delivered by such party, and constitutes a valid
and binding obligation of such party, enforceable against such party in accordance with its terms
subject to (i) bankruptcy, insolvency, reorganization, moratorium or other laws affecting
creditors’ rights generally, and (ii) general principles of equity, including the availability of
specific performance, and public policy.

(b) Absence of Conflicts. Each party represents and warrants that its
execution, delivery and performance of this Master Agreement will not (i) result in the breach or
violation of any term or provision of or constitute a default under or conflict with any terms or
provision of: its articles of incorporation, code of regulations, charter, bylaws, or any other of its
organizational or governing documents, or any contract, agreement, lease, mortgage, license,
permit, authorization, or other obligation to which it or any of its Affiliates is a party, or by
which it or any of its Affiliates is bound, (ii) constitute such an event that with notice, lapse of
time, or both, would result in any such breach, violation or default, (iii) conflict with or result in
any violation by such party or any of its Affiliates of any constitution, statute, rule, regulation,
ordinance, code, order, judgment, writ, injunction, decree or award, or constitute an event that
with notice, lapse of time, or both, would result in any such violation or (iv) result in the creation
or imposition of any lien, charge or encumbrance upon or with respect to the assets or property
of such party or any of its Affiliates.

(c) Consents. Each party represents and warrants that it has (i) obtained all
material consents, approvals, authorizations and clearances of governmental authorities required
of it to consummate the transactions contemplated hereby; (ii) provided such information and
communications to governmental authorities as such governmental authorities may reasonably
request; and (iii) assisted and cooperated with the other parties’ efforts to obtain all consents,
licenses, permits, approvals, authorizations and clearances of governmental authorities that the
parties reasonably deem necessary or appropriate and to prepare any document or other
information reasonably required of it by any such governmental authorities to consummate the
transactions contemplated herein. Each party represents and warrants that neither it nor any of
its Affiliates have entered into any agreement with any governmental authority to delay the
consummation of or not consummate the transactions contemplated by this Master Agreement.

(d) No Litigation. Except Edward Graham, et al. v. City of Lakewood, et al.
pending in the Cuyahoga County Court of Common Pleas, Case No. CV-15-846212, each party
represents and warrants that no action, suit or proceeding has been instituted or, to its
Knowledge, is threatened in writing to restrain, prohibit, delay or otherwise challenge the legality
or validity of any of the transactions contemplated by this Master Agreement or which would
reasonably be expected to have a material adverse effect such party.

(e) Donor Restrictions. Each party represents and warrants that, to its
Knowledge and except as recorded in the public records, there are no restrictions imposed by any
donor affecting any material real estate or other material assets of a party that would prohibit,
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limit or restrict such party’s ability to enter into this Master Agreement or to consummate any of
the transactions contemplated hereby.

(f) No Misrepresentation. Each party represents and warrants that, to its
Knowledge, none of the representations and warranties made by it in this ARTICLE VII contains
any untrue statement of a material fact or omits to state a material fact necessary in order to make
such representation and warranty not misleading.

7.2 Representations and Warranties of the Clinic and LHA. Each of the Clinic and
LHA represents and warrants to the other parties that the statements contained in this Section 7.2
are true and correct as of the Effective Date.

(a) Organization and Standing. Each of the Clinic and LHA represents and
warrants that it is an Ohio nonprofit corporation duly organized and validly existing under the
Chapter 1702 of the Ohio Revised Code, and in good standing under the laws of the State of
Ohio.

(b) Tax Status.

(1) The Clinic represents and warrants that it is recognized as exempt
from federal income taxation under Section 501(a) of the Code as an organization described in
Section 501(c)(3) of the Code. The Clinic has no Knowledge of any action by the Internal
Revenue Service to revoke or terminate the tax status of the Clinic.

(2) LHA represents and warrants that it is recognized as exempt from
federal income taxation under Section 501(a) of the Code as an organization described in
Section 501(c)(3) of the Code. LHA has no Knowledge of any action by the Internal Revenue
Service to revoke or terminate the tax status of LHA.

7.3 Knowledge. As used in this ARTICLE VII, the term “Knowledge” means, (a)
with respect to LHA and the Clinic, to the actual knowledge of the party’s officers and the
members of a party’s governing board or body, and (b) with respect to the City, to the actual
knowledge of Michael P. Summers, Mayor and Kevin M. Butler, Law Director.

ARTICLE VIII

EFFECTIVE DATE

8.1 Effective Date. The parties agree that this Master Agreement will become
effective on the Effective Date when signed by duly authorized representatives of each party. The
parties acknowledge and agree that each of the Ancillary Agreements will become effective in
accordance with their respective terms and may have closing dates after the Effective Date.

8.2 The Clinic’s Deliveries as of the Effective Date. Upon the final required signature
of this Master Agreement, in addition to any other documents specifically required to be delivered
pursuant to this Master Agreement, the Clinic shall deliver the following:

LKWD-PRR28andPRR36-PRR37_00474

LKWD-PRR28andPRR36-PRR37_00474



15
11938585.9

(a) certified copies of resolutions of the Clinic’s Board, duly adopted and in
full force and effect as of the Effective Date, authorizing and approving Clinic’s performance of
the transactions contemplated under this Master Agreement and the execution and delivery of the
documents described herein;

(b) originals of the following agreements executed by a duly authorized
officer of the Clinic: the FHC Site Sale Agreement; the 850 Columbia Road Sale Agreement,
and the Termination of 1996 Definitive Agreement; and

(c) such other instruments and documents as the parties reasonably deem
necessary to effect the transactions contemplated by this Master Agreement, including all
completed Exhibits and Schedules to this Master Agreement.

8.3 LHA’s Deliveries as of the Effective Date. Upon the final required signature of
this Master Agreement, in addition to any other documents specifically required to be delivered
pursuant to this Master Agreement, LHA shall deliver the following:

(a) certified copies of resolutions of the LHA Board, duly adopted and in full
force and effect as of the Effective Date, authorizing and approving LHA’s performance of the
transactions contemplated under this Master Agreement, including adopting the amended and
restated articles of incorporation and code of regulations of LHA, and the execution and delivery
of the documents described herein;

(b) originals of the following agreements executed by a duly authorized
officer of LHA: the 850 Columbia Road Sale Agreement; the Termination of 1996 Definitive
Agreement; and the Lease Amendment; and

(c) such other instruments and documents as the parties reasonably deem
necessary to effect the transactions contemplated by this Master Agreement, including all
completed Exhibits and Schedules to this Master Agreement.

8.4 The City’s Deliveries as of the Effective Date. Upon the final required signature
of this Master Agreement, in addition to any other documents specifically required to be delivered
pursuant to this Master Agreement, the City shall deliver the following:

(a) certified copies of legislation duly adopted by the City Council of
Lakewood and in full force and effect as the Effective Date, authorizing and approving the City’s
performance of the transactions contemplated by the Master Agreement and the execution and
delivery of this Master Agreement and the documents described herein.

(b) originals of the following agreements executed by a duly authorized
officer of the City: FHC Site Sale Agreement; and the Lease Amendment; and

(c) such other instruments and documents as the parties reasonably deem
necessary to effect the transactions contemplated by this Master Agreement, including all
completed Exhibits and Schedules to this Master Agreement.
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ARTICLE IX

Post-Effective Date Obligations

9.1 Consents. Each party shall use its commercially reasonable efforts to, and shall
cooperate with the other parties to (i) promptly apply for and use all reasonable efforts to obtain
as soon as practicable all consents, approvals, authorizations and clearances of governmental
authorities required of it to consummate the transactions contemplated hereby; (ii) provide such
information and communications to governmental authorities as another party or such
governmental authorities may reasonably request; and (iii) assist and cooperate with the parties’
efforts to obtain all consents, licenses, permits, approvals, authorizations and clearances of
governmental authorities that the parties reasonably deem necessary or appropriate and to prepare
any document or other information reasonably required of it by any such governmental authorities
to consummate the transactions contemplated herein. Each party shall notify the other parties
promptly upon receiving any written request for additional information from any governmental
authorities in connection with the transactions contemplated by this Master Agreement, and shall
use commercially reasonable efforts to comply with such request as soon as possible. Each party
shall keep the other parties promptly informed of all developments regarding such filings,
requests and responses referred to in this Section 9.1. No party or any Affiliate (defined below)
thereof shall enter into any agreement with any governmental authority not to consummate or to
delay consummation of the transactions contemplated by this Master Agreement, except with the
prior written consent of the other parties. If any administrative or judicial action or proceeding is
instituted, each party shall each use its commercially reasonable efforts to defend such action or
proceeding.

9.2 Clinic Payment Obligations. To the extent LHA does not have sufficient funds to
meet any of its payment obligations under this Master Agreement, the Clinic shall fulfill such
obligations.

9.3 LHA Record Retention. Upon LHA’s cessation of operations, the Clinic will
maintain and administer the archival recordkeeping operations of LHA, complying with
applicable laws, pursuant to the Clinic’s record retention policies.

9.4 Mutual Waiver.

(a) The City, on its own behalf and on behalf of the Mayor, City Council, and
its directors (each in their representative capacity only), and its successors and assigns
(collectively, the “City Parties”), hereby forever waives, releases and discharges LHA and the
Clinic and their respective Affiliates, members, officers, directors, trustees, employees, agents,
attorneys, donors, successors and assigns (the “Hospital Parties”), from any and all known and
unknown claims, demands, injuries, damages, actions, costs, expenses, attorneys’ fees, liability
and suits in equity or law, known or unknown (collectively, “Claims”) and hereby agrees to not
bring suit against the Hospital Parties for causes of action that arise out of or relate to the
Original Lease, the Definitive Agreement, the operation and management of the Hospital prior to
the Effective Date, or the Transition, including closing of the Hospital, the cessation of services
or programs at the Hospital, and the potential demolition, abatement and/or redevelopment of the
Hospital building. Notwithstanding the foregoing, the City Parties and LHA agree that Section
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9.9 of the 1996 Lease, if applicable, shall remain in full force and effect through the pendency of
any suit pending in the Cuyahoga County Court of Common Pleas, any appeals concerning the
same, and any other litigation which may arise as a result of the Transition, including closing of
the Hospital and the cessation of services or programs at the Hospital.

(b) Each of the Hospital Parties hereby forever waives, releases and
discharges the City Parties and the other Hospital Parties, from any and all known and unknown
Claims and hereby agrees to not bring suit against the City Parties or the other Hospital Parties
for causes of action that arise out of or relate to the Original Lease, the Definitive Agreement, the
operation and management of the Hospital prior to the Effective Date, or the Transition,
including closing of the Hospital or the cessation of services or programs at the Hospital.

(c) Nothing in this Section 9.4 shall be deemed to relieve any party of any of
its obligations, or waive any party’s rights, under this Master Agreement or any of the Ancillary
Agreements.

9.5 Cooperation in Orderly Cessation of Services at the Hospital and Dissolution of
LHA. Each of the parties agrees to cooperate to effect an orderly and efficient closure of the
Hospital and the transition of patient care. Each of the parties agrees it will not take any action
that is intended to (i) delay, stop, reverse or otherwise impede any of the parties from taking the
actions contemplated by the Transition, or (ii) delay, stop, reverse or otherwise impede the
dissolution of LHA. All parties further agree to cooperate in good faith to oppose any action by a
judicial or quasi-judicial body or governmental body or agency intended to stop, reverse or
otherwise impede the Transition or any other obligations set forth in this Master Agreement or
any Ancillary Agreement. Notwithstanding anything contained herein to the contrary, nothing in
this Section 9.5 shall be deemed to obligate the City to amend, modify or waive any legal
requirement or established processes.

9.6 Priority Hiring of Lakewood Hospital Employees and the Clinic’s Employees at
the Hospital. In recognition of the commitment to the provision of high quality patient care
shown by those Hospital employees and the Clinic employees working at the Hospital, the Clinic
agrees that if circumstances arising from the Transition result in the job of a Hospital employee or
a Clinic employee working at the Hospital being eliminated, the Clinic will offer such individual
another job opportunity within the Clinic’s health system. The Clinic’s human resource team will
work with such individuals to provide information and guidance about opportunities at the FHC
or other Clinic health system locations. Such individuals will be given top priority for open
positions within the Clinic’s health system.

9.7 Transition of Physician Offices. To the extent necessitated by the construction of
the FHC and subject to applicable legal requirements, the parties will coordinate the relocation of
existing tenants in the professional office building on the FHC Site and will work collaboratively
to effectively transition independent physicians and other tenants of such professional office
building to new locations; provided, however, the City’s assistance in such relocation efforts shall
be at no additional cost to the City.

9.8 Negotiations between Lakewood and Avon. The Clinic will use its best efforts to
facilitate negotiations between the City of Avon and the City of Lakewood to compensate the City
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of Lakewood for the loss of payroll taxes consistent with the payroll tax revenue sharing
agreement that the City of Avon entered into with other nearby municipalities in 2005.

9.9 Transportation Grants. Promptly following the Effective Date, the City and the
Clinic will collaborate on an application for a planning grant from the Lakewood Hospital
Foundation or another appropriate foundation agreed to by the parties to address transportation
needs during the Transition and following the opening of the FHC.

9.10 Wind-Down and Dissolution Activities. LHA will undertake the activities
described in ARTICLE III.

9.11 Transfer of Real Property. To the extent necessary, LHA will cooperate in
transferring to the City any real estate rights that it may have in the Current Hospital Site and any
residential homes owned by LHA or pursuant to the 1996 Lease. In connection with the sale of
the FHC Site, LHA will assign and the Clinic will assume any leases or other occupancy
agreements currently encumbering the FHC Site and LHA shall execute any other affidavits or
documents as may be required to deliver title to the FHC site to the Clinic in the condition
required by the FHC Site Sale Agreement.

9.12 Insurance. In consideration for insurance premiums (estimated fair market value
of $2.5 million) paid by or allocated to LHA, the Clinic will provide insurance protection
(indemnity and defense), including without limitation professional liability and directors and
officers insurance, for the officers, trustees, employees, and other agents of LHA, for LHA-related
occurrences both prior to and subsequent to the dissolution of LHA.

9.13 Approvals. The City will cooperate with the Clinic’s efforts to obtain all zoning,
architectural, construction, engineering, regulatory, tax-exemption or other approvals within its
authority as requested by the Clinic in the design, construction, and maintenance of the FHC;
provided that (a) the Clinic properly follows established processes for obtaining such approvals
and (b) the City shall not be obligated to waive, amend or modify any legal requirements or
established processes for obtaining such approvals.

9.14 City Obligations.

(a) In addition to the other obligations in this ARTICLE IX, the City shall
meet its obligations described in Section 2.2 and its obligations under the Covenant described in
Section 5.3.

(b) The City will make reasonable efforts to include among its employee
benefits at least one health plan with Tier 1 and/or preferred provider access to the Cleveland
Clinic, to the extent reasonably practicable and permissible under existing agreements.

9.15 FHC Commencement Date. In the event that the FHC is not open and operating by
June 30, 2019, all references in this Master Agreement to the FHC Commencement Date shall be
deemed to be June 30, 2019.

9.16 Defaults.
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(a) It shall be an event of default hereunder or under any Ancillary Agreement
that does not separately define “default” or “event of default” (each an “Event of Default”) if
any party shall:

(1) Fail to perform any monetary obligation set forth in this Master
Agreement within ten (10) days of written notice that such obligation has not been performed;

(2) Fail to perform any non-monetary obligation set forth in this
Master Agreement within thirty (30) days of written notice that such obligation has not been
performed or such longer period of time as may be reasonably required to perform such
obligation, provided the defaulting party commences performance within such thirty (30) day
period and thereafter diligently pursues such performance to completion;

(3) Make an assignment of the property of such party for the benefit of
creditors;

(4) Have (whether voluntarily or involuntarily) a receiver, trustee or
assignee appointed for such party with respect to all or substantially all of its assets;

(5) Declare bankruptcy or insolvency; or

(6) Commence bankruptcy proceedings or have bankruptcy
proceedings commenced against it, provided, however, the commencement of an involuntary
proceeding against a party shall not be an Event of Default if dismissed within sixty (60) days
following commencement.

9.17 Remedies. Upon the occurrence of an Event of Default, the non-defaulting party
(or parties) shall have the right to exercise all rights and remedies available at law or in equity
arising from such Event of Default, including, without limitation, specific performance.

ARTICLE X

Dispute Resolution

10.1 Covered Disputes. All controversies and claims arising under or relating to this
Master Agreement and the Ancillary Agreements shall be resolved in accordance with this
ARTICLE X. The parties shall negotiate all matters of joint concern in good faith, with the
intention of resolving issues between them in a mutually satisfactory manner. If a disagreement
between or among the parties cannot be resolved through informal discussions, it shall be deemed
a “Dispute” upon one party (the “Declaring Party”) declaring, by the delivery of a written notice
(the “Notice”) to the other parties, that a Dispute exists. The Notice shall specify the nature and
cause of the Dispute and the action that the Declaring Party deems necessary to resolve the
Dispute. Following receipt of the Notice, the authorized representatives of the parties shall use
good faith efforts to resolve the Dispute. If a Dispute is not resolved by the officers within thirty
(30) days of the date of the Notice, the matter shall be referred to the LHA Board chair, the
President of Lakewood City Council and the Chair of the Executive Committee of the Cleveland
Clinic Regional Hospitals. If a Dispute is not resolved between such designees of the respective
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parties within thirty (30) days of the date of submission thereto, the parties shall have the
remedies provided in Section 9.17 or as separately provided in an Ancillary Agreement.

10.2 General. The parties agree that all aspects of the informal dispute resolution
process contemplated by Section 10.1, shall be conducted in confidence. The parties agree that all
statements made in connection with informal dispute resolution efforts shall not be considered
admissions or statements against interest by either party. The parties further agree that they will
not attempt to introduce such statements at any later trial or mediation between the parties.
Notwithstanding any language in this ARTICLE X to the contrary, the parties agree that any
records that are public pursuant to state or local records laws shall not be subject to the
aforementioned requirements. EACH PARTY IRREVOCABLY WAIVES ANY AND ALL
RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING.

ARTICLE XI

Miscellaneous Provisions

11.1 Definitions. The term “Affiliate” when used in connection with a particular entity
means any Person directly or indirectly controlled by or under common control with such entity.
“Control” or “controlled by” shall mean the power to elect through membership, ownership,
contract, or otherwise, fifty percent (50%) or more of the board of trustees, directors or managers
(or others performing similar functions) of a Person. “Control” also includes the power to direct
or cause the direction of the policies and management of an entity, whether through contract,
membership interests, ownership of voting securities, a lease, a management agreement, or other
arrangement. The term “Person” means any individual, partnership, limited liability company,
corporation, joint venture, trust, business trust, cooperative or other association or any other
entity.

11.2 Survival. The representations and warranties of the parties shall survive for a
period of twelve months after the Effective Date. No representations and warranties shall survive
the termination of this Master Agreement. All covenants and agreements that contemplate
performance thereof following the Effective Date will survive the Effective Date in accordance
with their respective terms as described herein.

11.3 Waivers and Amendments. This Master Agreement may not be amended or
modified and compliance herewith may not be waived (either generally or in a particular instance
and either retroactively or prospectively) except with the written consent of both parties hereto.

11.4 No Third Party Beneficiaries. This Master Agreement is intended solely for the
benefit of the parties hereto and not for the benefit of any other person or entity.

11.5 Enforcement of Remedies. To the extent a party’s obligation under this Master
Agreement is explicitly directed to one or more, but not all, of the parties, any party(ies) shall
have the ability to enforce such obligation. Further, to the extent any terms of this Master
Agreement conflict with the terms of an Ancillary Agreement, the terms of the Ancillary
Agreement shall govern. If a dispute arises under an Ancillary Agreement, only the parties to
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such agreement will be entitled to enforce remedies thereunder and the other parties to this Master
Agreement are not third party beneficiaries by virtue of this Master Agreement.

11.6 Estoppels. At any time and from time to time, each party agrees, upon a written
request from any other party, to execute and deliver to the requesting party, within fifteen (15)
days of request, a written statement certifying: (i) that this Master Agreement is unmodified and
in full force and effect (or if there have been modifications, that the same is in full force and effect
as modified and stating the modifications); (ii) that the certifying party knows of no default or any
act or omission that with the passage of time would constitute a default under the Master
Agreement by any other party to the Master Agreement (or stating any such default, act or
omission); (iii) that the certifying party has not received written notice from any other party to the
Master Agreement alleging that the certifying party is in default under the Master Agreement (or
identifying such notice); and (iv) such other information as the requesting party may reasonably
request.

11.7 Binding Effect. Except as provided otherwise, all of the terms and provisions of
this Master Agreement shall be binding upon and inure to the benefit of and be enforceable by the
duly authorized successors and assigns of the parties hereto.

11.8 Headings. The headings contained in this Master Agreement, in any Exhibit
hereto are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Master Agreement. All Exhibits annexed hereto or referred to herein are
hereby incorporated in and made a part of this Master Agreement as if set forth in full herein.
Any capitalized terms used in any Exhibit but not otherwise defined therein, shall have the
meaning as defined in this Master Agreement. When a reference is made in this Master
Agreement to a Section or Exhibit such reference shall be to a Section of, or an Exhibit to, this
Master Agreement unless otherwise indicated.

11.9 Entire Agreement. The parties agree that this Master Agreement, including the
Exhibits hereto, which are incorporated herein by reference, and the Ancillary Agreements
represent the complete and exclusive statement of the agreement among them with respect to the
subject matter hereof and supersedes all other agreements, oral or written, between them relating
to the subject matter of this Master Agreement and the Ancillary Agreements.

11.10 Assignment. No party shall assign this Master Agreement or any of its rights or
obligations hereunder (including by operation of law in connection with a merger or
consolidation) without the prior written consent of the other parties. Any attempt at assignment
of this Master Agreement in violation of this Section 11.10 shall be void and of no effect.

11.11 Notices. Any and all notices and other communications made or given pursuant to
this Master Agreement shall be in writing and shall be sufficiently made or given if transmitted by
hand delivery with receipt therefore, by certified or registered mail, postage prepaid, return receipt
requested, or by a national overnight delivery service with guaranteed next-day delivery with
receipt therefore, addressed as provided below; or, if the receiving party consents in advance,
transmitted and received via telecopy or via such other electronic transmission mechanism as may
be available to the parties. If a notice or communication is transmitted by hand delivery, certified
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or registered mail or Federal Express or other delivery service, as provided above, then such
notice or communication shall be addressed as follows:

if to the Clinic:

The Cleveland Clinic Foundation
Office of the Chief Executive Officer and President
9500 Euclid Avenue
Cleveland, OH 44195
Attn: Delos M. Cosgrove, M.D., Chief Executive Officer and President

With a copy to:

The Cleveland Clinic Foundation
Law Department
3050 Science Park Drive, AC3-21
Beachwood, Ohio 44122
Attn: David W. Rowan, Chief Legal Officer

If to LHA:

14519 Detroit Avenue
Lakewood, Ohio 44107
Attn: Chairman of the Board of Trustees

With a copy to:

Jeffrey R. Huntsberger, Esq.
McDonald Hopkins LLC
600 Superior Avenue, Suite 2100
Cleveland, Ohio 44114

If to the City:

City of Lakewood
12650 Detroit Ave.
Lakewood, Ohio 44107
Attn: Mayor

With a copy to:

City of Lakewood
12650 Detroit Ave.
Lakewood, Ohio 44107
Attention: Law Director

And a copy to:
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Thompson Hine LLP
3900 Key Center
127 Public Square
Cleveland, Ohio 44114
Attn: Robyn Minter Smyers, Esq.

or such other address as the party may designate in writing to the other party from time to time.
Notices and communications shall be effective when received.

11.12 Counterparts. This Master Agreement may be executed in any number of
counterparts, and each such counterpart hereof shall be deemed to be an original instrument, but
all such counterparts together shall constitute but one agreement.

11.13 Governing Law. This Master Agreement shall be governed by and construed in
accordance with the laws of the State of Ohio.

11.14 Severability. If any of the terms or provisions of this Master Agreement or the
application thereof to any person or this Master Agreement or the application thereof to any
person or circumstance shall be held by a court of competent jurisdiction to be invalid or
unenforceable, the remainder of this Master Agreement and the application of such terms or
provisions to other persons or circumstances shall not be affected thereby, but rather shall be
enforceable to the greatest extent permitted by law. In substitution for any provision of this
Master Agreement held unlawful, invalid or unenforceable, there shall be substituted a provision
of similar import reflecting the original intent of the parties hereto to the fullest extent permissible
under law.

11.15 Expenses. Each party hereto shall pay its own legal, accounting, out-of-pocket and
other expenses incident to this Master Agreement.

11.16 Further Assurances. Each party will, whenever and as often as it shall be
reasonably requested by any other party, for no additional monetary remuneration, take or cause
to be taken all actions and execute, acknowledge and deliver, or cause to be executed,
acknowledged and delivered, such further instruments and documents, as may be reasonably
necessary in order to carry out the terms and conditions of this Master Agreement and the
Ancillary Agreements and to consummate and make effective transactions herein and therein
contemplated and shall do any and all other acts as many be reasonably requested in order to carry
out the intent and purpose of this Master Agreement and the Ancillary Agreements.

11.17 Time of Essence. Time is of the essence in the performance of this Master
Agreement. This Section may be waived only in a writing expressly referring hereto.

[The remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, and intending to be legally bound, the parties hereto have executed
this Master Agreement as of the date first written above.

THE CITY OF LAKEWOOD

By:_________________________________

Name: Michael P. Summers

Title: Mayor

THE CLEVELAND CLINIC FOUNDATION

By:_________________________________

Name:_______________________________

Title:________________________________

LAKEWOOD HOSPITAL ASSOCIATION

By:_________________________________

Name:_______________________________

Title:________________________________

The legal form and correctness of this instrument is hereby approved:

By:_________________________________

Name: Kevin M. Butler

Title: Director of Law
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Exhibits

Exhibit A - Depiction of ER Parking Lot

Exhibit B - Material Terms of Parking Lot Lease

Exhibit C - Initial FHC Services

Exhibit D - Depiction of Current Hospital Site

Exhibit E - List of Excluded Personal Property

Exhibit F - Termination of 1996 Definitive Agreement

Exhibit G - FHC Site Sale Agreement

Exhibit H - 850 Columbia Road Sale Agreement

Exhibit I - Lease Amendment
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Exhibit A

Depiction of ER Parking Lot
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Exhibit B

Material Terms of Parking Lot Lease

 Term: 10 year initial term, plus eight 5-year options to extend, unless sooner terminated
pursuant to the terms of the lease

 Rent: Fair market rental rate, taking into account the allocation of maintenance and
other responsibilities between the parties

 Maintenance: The Clinic will be solely responsible for the maintenance and security of
the parking lot, including snow removal

 Insurance: The Clinic will be solely responsible for maintaining all insurance on the
parking lot

 Triple Net: The lease shall be an absolutely triple net lease

 Expansion/Reconfiguration: The Clinic will be solely responsible for completing any
restriping or other improvements necessary to increase capacity to approximately 75
parking spaces

 Public Use: During the hours that the FHC is not operating (other than providing
emergency services), the parking lot shall be available for public parking

 Controlled Access: The Clinic will be permitted to construct access gates to limit access
to the parking lot during FHC hours of operation
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Exhibit C

List of Services initially available at the FHC

Emergency Department (24/7/365)

Family Medicine/Pediatrics

Women’s Health (incl. Midwifery)

Diabetes Care

Musculosketetal Care

Ophthalmology /Optometry

Brain Health/ Behavioral Health

Pulmonology

Neurology

Cardiac Care

Geriatrics

Digestive Diseases

Chronic Disease Clinics

Pharmacy

Physical/Occupational Therapy

Primary Care featuring an advanced medical home model

Radiology and Lab Services

Home Care coordinated with Fairview Hospital

eVisits/My Chart
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Exhibit D

Depiction of Current Hospital Site
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Exhibit E

List of Excluded Personal Property

[see attached]
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Exhibit F

Termination of 1996 Definitive Agreement

AGREEMENT TO TERMINATE DEFINITIVE AGREEMENT

THIS AGREEMENT TO TERMINATE DEFINITIVE AGREEMENT (this
“Termination Agreement”) is effective as of the 21st day of December, 2015 (the “Effective
Date”) by and between THE CLEVELAND CLINIC FOUNDATION, an Ohio nonprofit
corporation (the “Clinic”), and LAKEWOOD HOSPITAL ASSOCIATION, an Ohio nonprofit
corporation (“LHA”).

R E C I T A L S

A. The Clinic and LHA entered into an Definitive Agreement executed on December 19,
1996, in connection with Lakewood Hospital, a community hospital located in the
City of Lakewood that provides hospital and health care services to residents of the
City of Lakewood and its surrounding communities;

B. This Termination Agreement is an Ancillary Agreement required by the Master
Agreement Among City of Lakewood , LHA, and the Clinic effective as of the
Effective Date (the “Master Agreement”); and

C. Subject to the terms and conditions hereinafter set forth, the parties desire to
terminate and cancel the Definitive Agreement and any continuing obligations
described therein effective as of the Effective Date and to release each other from
their respective obligations under the Lease.

A G R E E M E N T S

IN CONSIDERATION of the foregoing Recitals and the mutual covenants and
agreements set forth herein, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto hereby agree as follows:

1. Termination. The Definitive Agreement shall be, and is, hereby terminated and cancelled
in its entirety effective as of the Effective Date and the Clinic and LHA hereby forever
release and discharge each other from all of their respective obligations and claims
arising under, or in connection with the Definitive Agreement. LHA and the Clinic
specifically agree and acknowledge that, notwithstanding any language to the contrary in
the Definitive Agreement, none of their respective obligations or claims, including those
originally intended to survive the termination thereof, survive this termination of the
Definitive Agreement.

2. Binding Effect. All of the terms and provisions of this Termination Agreement shall
inure to the benefit of, be enforceable by and be binding upon the parties hereto and their
respective heirs and personal representatives, successors and assigns.
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3. Miscellaneous. This Termination Agreement may be executed in any one or more
counterparts, all of which taken together shall constitute one instrument. This
Termination Agreement shall be governed by and construed under the laws of the State of
Ohio. Each party shall cooperate and take such action and execute such other and further
documents as reasonably may be requested from time to time after the Effective Date by
any other party to carry out the terms and provisions and intent of this Termination
Agreement.

4. Entire Agreement. This Termination Agreement contains the entire agreement between
the parties hereto as to the subject matter hereof, and it is understood and agreed that
there are no other covenants, representations or warranties other than those contained
herein, in the documents referred to herein, and in the Master Agreement.

IN WITNESS WHEREOF, the parties have executed this Termination Agreement as of
the 21st day of December, 2015.

THE CLEVELAND CLINIC
FOUNDATION

By: ________________________________

Print Name: _________________________

Its: ________________________________

LAKEWOOD HOSPITAL ASSOCIATION

By: ________________________________

Print Name: _________________________

Its: ________________________________
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Exhibit G

FHC Site Sale Agreement

PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (the “Agreement”) is entered into as of
the ____ day of December, 2015 (the “Effective Date”), by and between the City of Lakewood,
Ohio, a municipal corporation and political subdivision in and of the State of Ohio (“Seller”),
and The Cleveland Clinic Foundation, an Ohio non-profit corporation (“Buyer”).

RECITALS

A. Buyer and Seller are parties to that certain Master Agreement dated as of December __,
2015 (the “Master Agreement”) by and among Buyer, Seller and Lakewood Hospital
Association (“LHA”).

B. Pursuant to the Master Agreement, Seller has agreed to sell and convey to Buyer, and
Buyer has agreed to purchase from Seller, in accordance with the terms and conditions of
this Agreement, that property located in Lakewood, Ohio, as more particularly described
in this Agreement.
NOW, THEREFORE, in consideration of the mutual covenants and promises set forth in

this Agreement, and for other valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Seller and Buyer agree as follows:

AGREEMENT:

1. The Property. Upon and subject to the terms and conditions contained herein,
Buyer agrees to purchase from Seller, and Seller agrees to sell to Buyer, the following
(collectively, the “Property”):

(a) the land depicted on Schedule 1(a) attached hereto, located in the City of
Lakewood, County of Cuyahoga, State of Ohio, together with all easements, rights and privileges
appurtenant thereto, and all of Seller’s right, title and interest, if any, in and to any land lying in
the bed of any street, avenue or alley, open or closed, in front of, abutting or adjoining such
parcel of real property (the “Land”)1;

(b) all improvements of every kind and description located on the Land,
including, without limitation, all buildings and structures located thereon, together with all
building fixtures and appurtenances located in and affixed to such improvements on the date
hereof (collectively, the “Improvements”); and

1
The parties acknowledge that the Land as depicted on Schedule 1(a) does not consist of current conveyable

parcels. Seller shall, at its cost and expense, commission a survey of the site and cause a lot split/consolidation plat
to be prepared in order to create one tax parcel and legal description which will be used for purpose of the Deed.
The closing will be conditioned upon receipt of any necessary approvals for lot splits and/or consolidations (the “Lot
Split Approval”).
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(c) all warranties, guarantees, permits, licenses, architectural and engineering
plans and reports, books, records, financial data, computer data, tenant files, and other files and
documents owned by Seller to the extent relating to the use, operation, maintenance or repair of
the Land or the Improvements (collectively, the “Warranties and Documents”).

2. Purchase Price. Buyer shall pay to Seller as the total purchase price (the
“Purchase Price”) for the Property the sum of _______________________________ Dollars
($_____________________), which shall be payable at Closing (defined below). [NOTE: FMV
OF VACANT LAND TO BE DETERMINED BY APPRAISAL.]

(a) The Purchase Price shall be deposited with the Escrow Agent (defined below)
not later than 11:00 A.M. (local time within the time zone in which the Property is located) on
the Closing Date (defined below) in immediately available federal funds, subject to the
adjustments and prorations hereinafter provided. It shall not be a condition to Buyer’s obligation
to consummate the transaction contemplated by this Agreement that Buyer obtain financing for
all or any portion of the Purchase Price.

(b) For the purposes hereof, the term “Escrow Agent” means the Cleveland office
of First American Title Insurance Company; attention: LeAnn Davis; telephone number:
216.802.3505; email: LeaDavis@firstam.com. The “Escrow Agent” shall also serve as the
“Title Company” for purposes of this Agreement. This Agreement shall serve as escrow
instructions, together with Escrow Agent’s standard conditions of acceptance of escrow (the
“Standard Conditions of Escrow”); provided, however, that in the event of any inconsistency
between the Standard Conditions of Escrow and this Agreement, this Agreement shall govern
and control. For the purposes hereof, the term “Business Day” means all days, excluding
(i) Saturday and Sunday, and (ii) any day that is a national holiday in the United States or a state
holiday in the State in which the Land is located.

3. Condition of Property; Inspection. (a) Buyer acknowledges and agrees that,
except as otherwise set forth in this Agreement, including the representations set forth in
Section 7 of this Agreement, (i) Seller has made no representation or warranty whatsoever,
express or implied, as to the condition, quantity or quality of the Property, or any portion thereof,
and (ii) Buyer agrees to accept the Property and all portions thereof in “AS IS” condition as of
the date hereof, subject to ordinary wear and tear and damage by casualty.

(b) EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, BUYER
SPECIFICALLY ACKNOWLEDGES AND AGREES THAT SELLER IS SELLING AND
BUYER IS PURCHASING THE PROPERTY ON AN “AS IS” “WHERE IS” AND “WITH
ALL FAULTS” BASIS IN ITS CURRENT CONDITION, INCLUDING ALL ZONING,
SUBDIVISION, AND ENVIRONMENTAL CONDITIONS, AND SELLER DISCLAIMS ANY
REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT TO
THE PROPERTY, INCLUDING WITHOUT LIMITATION, ANY WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE EXCEPT FOR THE
REPRESENTATIONS AND WARRANTIES EXPRESSLY MADE BY SELLER IN THIS
AGREEMENT. EXCEPT FOR LIABILITY ARISING FROM BREACH OF SUCH
REPRESENTATIONS AND WARRANTIES EXPRESSLY MADE BY SELLER IN THIS
AGREEMENT, BUYER HEREBY RELEASES SELLER FROM ANY AND ALL LIABILITY

LKWD-PRR28andPRR36-PRR37_00498

LKWD-PRR28andPRR36-PRR37_00498



I-3
11938585.9

RELATING TO THIS PROPERTY, INCLUDING, WITHOUT LIMITATION,
ENVIRONMENTAL CONDITIONS. Buyer hereby acknowledges, agrees, represents and
warrants to Seller that various factual matters unknown to Buyer may have given or may
hereafter give rise to causes of action, claims, demands, debts, controversies, damages, costs,
losses and expenses and other claims and liabilities that are currently unknown and unanticipated
to or by Buyer, and Buyer further acknowledges, agrees, represents and warrants to Seller that
the waivers and releases given herein have been negotiated by the parties and agreed to by Buyer
notwithstanding any such lack of knowledge of or anticipation by Buyer, and that Buyer
nevertheless hereby releases, discharges and acquits, Seller from any such unknown causes of
action, claims, demands, debts, controversies, damages, costs, losses and expenses and other
claims and liabilities. The provisions of this Section 3(b) shall survive, without time limitation,
the Closing or any termination of this Agreement without a Closing, and shall not merge with the
Deed (defined below) or any other document to be delivered at Closing.

4. Conveyance Documents Seller shall convey to Buyer (a) the Land and the
Improvements by quitclaim deed in the form of Schedule 4(a) attached hereto (the “Deed”), and
(b) the Warranties and Documents by general assignment in the form of Schedule 4(b) attached
hereto (the “General Assignment”).

5. Title. (a) It shall be a condition to Buyer’s obligation to consummate the
transaction contemplated hereby that, upon the recording of the Deed, the Title Company shall
issue to Buyer an ALTA Owner’s Policy of Title Insurance (2006 Form), with an effective date
and time as of the date and time of the recording of the Deed (the “Title Policy”) in the amount
of the Purchase Price, insuring title to the Land and Improvements in Buyer, free and clear of all
encumbrances other than the Permitted Exceptions (defined below) with customary
endorsements as reasonably requested by Buyer. Seller agrees to deliver to the Title Company,
on or prior to Closing Date, any affidavit reasonably required by the Title Company to cause the
Title Company to delete the so-called “standard exceptions” from the Title Policy (the
“Title Company Affidavit”).

(b) For the purposes hereof, the term “Permitted Exceptions” means (i) real estate
taxes and assessments which are a lien but not yet due and payable, (ii) building and zoning
ordinances and regulations, (iii) any matters disclosed on the Title Commitment dated November
13, 2015 (the “Commitment”), a copy of which has been delivered to Buyer, and (v) the Leases
(defined below), any other occupancy agreements and any rights of parties in possession.

6. Warranties and Representations of Buyer. Buyer hereby represents and warrants
to Seller as follows as of the Effective Date and as of the Closing Date:

(a) Organization; Authority. Buyer is a duly formed and validly existing non-
profit corporation under the laws of the State of Ohio. Buyer has the legal power, right and
authority to enter into this Agreement and to execute and deliver the instruments and documents
referenced herein, and to consummate the transaction contemplated hereby.

(b) Due Authorization; Binding Agreement. The execution, delivery and
performance of this Agreement by Buyer has been duly and validly authorized by all necessary
action of Buyer. This Agreement has been duly executed and delivered by Buyer and constitutes
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the legal, valid and binding obligation of Buyer, enforceable against Buyer in accordance with
the terms hereof, subject to bankruptcy, insolvency, reorganization, moratorium and other laws
of general applicability relating to or affecting creditors’ rights. Buyer has taken all actions
required to be taken under the laws of the State of Ohio and under Buyer’s articles of
incorporation and by-laws or articles of organization and operating agreement, as the case may
be, to approve or authorize the execution and delivery of this Agreement and consummation of
the transaction contemplated by this Agreement.

(c) Authority to Close. Buyer is acting as principal in this transaction with
authority to close the transaction.

7. Warranties and Representations of Seller. Seller hereby represents and warrants
to Buyer as follows as of the Effective Date and as of the Closing Date:

(a) Organization; Authority. Seller is a duly formed and validly existing
municipal corporation and political subdivision under the laws of the State of Ohio. Seller has
the legal power, right and authority to enter into this Agreement and to execute and deliver the
instruments and documents referenced herein, and to consummate the transaction contemplated
hereby.

(b) Due Authorization; Binding Agreement. The execution, delivery and
performance of this Agreement by Seller has been duly and validly authorized by all necessary
action of Seller. This Agreement has been duly executed and delivered by Seller, and constitutes
the legal, valid and binding obligation of Seller, enforceable against Seller in accordance with the
terms hereof, subject to bankruptcy, insolvency, reorganization, moratorium and other laws of
general applicability relating to or affecting creditors’ rights. Seller has taken all actions required
to be taken under the laws of the State of Ohio and under Seller’s articles of incorporation and
by-laws or articles of organization and operating agreement, as the case may be, to approve or
authorize the execution and delivery of this Agreement and consummation of the transaction
contemplated by this Agreement.

(c) Non-Foreign Status. Seller is not a “foreign person” within the meaning of
Section 1445(f) of the Internal Revenue Code (the “Code”) and is not a “foreign partner” within
the meaning of Section 1446 of the Code.

8. Closing. (a) The closing of the transactions contemplated hereby (the “Closing”)
shall take place in escrow on a date mutually agreeable to Seller and Buyer not later than five (5)
days following receipt of the Lot Split Approval, or on such other date as may be established in
accordance with the provisions of this Agreement or otherwise agreed to by the parties in writing
(the closing date, as the same may be so adjusted or extended, is herein referred to as the
“Closing Date”).

(b) Purchaser’s obligation to consummate the transactions contemplated by this
Agreement is subject to the satisfaction at or prior to the Closing of each of the following
conditions:
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(i) As provided by Section 16, effective as of Closing, LHA has
assigned the Leases to Buyer, the rents have been prorated and any security deposits have been
delivered to Buyer; and

(ii) No order or injunction of any court or administrative agency of
competent jurisdiction nor any statute, rule, regulation or executive order promulgated by any
governmental authority of competent jurisdiction shall be in effect as of the Closing which
restrains or prohibits the transfer of the Property or the consummation of any other transaction
contemplated hereby.

(c) Seller’s obligation to consummate the transactions contemplated by this
Agreement is subject to the satisfaction at or prior to the Closing of the following condition:

(i) No order or injunction of any court or administrative agency of
competent jurisdiction nor any statute, rule, regulation or executive order promulgated by any
governmental authority of competent jurisdiction shall be in effect as of the Closing which
restrains or prohibits the transfer of the Property or the consummation of any other transaction
contemplated hereby.

(d) Seller and Buyer hereby appoint the Escrow Agent to act as escrow agent for
the Closing of this transaction. A signed counterpart of this document shall serve as the escrow
instructions to the Escrow Agent.

(e) On the Closing Date, and provided that Buyer simultaneously performs its
obligations hereunder, Seller shall deposit with the Escrow Agent all of the items listed below,
properly executed by Seller, as applicable:

(i) the Deed;

(ii) the General Assignment;

(iii) an executed copy of the Closing Statement referred to in
Section 9(d) below;

(iv) the Title Company Affidavit in favor of the Title Company
pursuant to Section 5(a) above;

(v) any other documents or instruments required by the terms of this
Agreement.

(f) On the Closing Date, and provided that Seller simultaneously performs its
obligations hereunder, Buyer shall deposit with the Escrow Agent all of the items listed below,
properly executed by Buyer, as applicable:

(i) the Purchase Price, subject to the adjustments and prorations as
hereinafter provided;
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(ii) an executed copy of the Closing Statement referred to in
Section 9(d); and

(iii) a real property conveyance fee statement and all other documents
or items required by the terms of this Agreement.

(g) On the Closing Date, the Escrow Agent shall complete this transaction by:

(i) causing the Deed to be filed for record with the Cuyahoga County
Recorder;

(ii) issuing the Title Policy to Buyer;

(iii) charging Buyer and Seller for those costs and expenses to be paid
by each;

(iv) delivering to each party the documents to be delivered to Buyer
and Seller, respectively, and disbursing the Purchase Price to Seller, after deducting any
sums, charges and prorations as required hereunder; and

(v) preparing and forwarding to each party one signed copy of the
Closing Statement showing all of the receipts and disbursements of the escrow.

(h) In the event the Escrow Agent is unable to simultaneously perform all of the
instructions set forth above, it shall so notify Buyer and Seller and retain all funds and
documents in its possession pending receipt of further instructions jointly issued by Buyer and
Seller.

9. Expenses. (a) Provided the Closing occurs pursuant to Section 8 hereof, Buyer
shall pay (i) the cost of the title examination of the Property and issuance of and updates to the
Commitment, the premium charge for the Title Policy and the cost of any endorsements
requested by Buyer, (ii) the cost of any survey that Buyer may elect to obtain with respect to the
Property, (iii) all recording costs to record the Deed, (iv) all escrow fees, and (v) all real estate
conveyance fees.

(b) The Escrow Agent shall prorate real estate taxes and assessments, both
general and special (“Taxes”), if any, and any utility and related charges accruing during Seller’s
ownership of the Property, in accordance with Section 10 below.

(c) Each party shall bear its own legal expenses incurred in connection with the
negotiation, documentation and Closing of this transaction.

(d) The Escrow Agent shall prepare and deliver to the parties, prior to the Closing
Date, a proposed escrow settlement statement (“Closing Statement”) in reasonable detail
reflecting the prorations and adjustments to be made on the Closing Date pursuant to this Section
9 and Section 10, which Closing Statement shall be subject to the approval of each of Buyer and
Seller.
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10. Prorations, Apportionments and Payments. On the Closing Date, Seller shall
cause to be paid any Taxes relating to the Property which are then due and payable. Taxes
relating to the period prior to the Closing Date which are not due and payable until after the
Closing Date shall be prorated between the parties by the Escrow Agent as of the Closing Date,
based upon the latest available tax bill; any taxes paid in advance for any period following the
Closing Date shall also be prorated by the Escrow Agent based upon actual Taxes paid. On the
Closing Date, Seller shall also cause to be paid any and all utility and related charges accruing
during its ownership of the Property.

11. Possession. Possession of the Property shall be delivered by Seller to Buyer on
the Closing Date, subject to the Permitted Exceptions.

12. Notices. (a) All notices, requests and other communications hereunder shall be in
writing and shall be (i) personally delivered, (ii) sent by national overnight delivery service (with
evidence of delivery), or (iii) sent by facsimile or other electronic transmission with concurrent
delivery by overnight delivery service (with evidence of delivery), addressed to the following
addresses, or to such other address of which Seller or Buyer shall have given notice to the other
as herein provided:

If to Seller, to: City of Lakewood
Lakewood City Hall
12650 Detroit Avenue
Lakewood, Ohio 44107
Attn: Mayor of Lakewood

With a copy to: City of Lakewood
Lakewood Law Department
12650 Detroit Avenue
Lakewood, Ohio 44107
Attn: Kevin M. Butler, Director of Law

And a copy to: Thompson Hine LLP
3900 Key Center
127 Public Square
Cleveland, Ohio 44114
Attn: Robyn Minter Smyers, Esq.

If to Buyer, to: The Cleveland Clinic Foundation
Office of the Chief Executive Officer and President
9500 Euclid Avenue
Cleveland, OH 44195
Attn: Delos M. Cosgrove, M.D., Chief Executive Officer and
President
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With a copy to: The Cleveland Clinic Foundation
Law Department
3050 Science Park Drive, AC3-21
Beachwood, Ohio 44122
Attn: David W. Rowan, Chief Legal Officer

And a copy to: Jones Day
901 Lakeside Avenue
Cleveland, Ohio 44114
Attn: Jeffrey L. Kapp and William A. Herzberger

or at such other address as may be designated by either of the parties in a written notice given in
accordance with the provisions of this Section.

(b) All such notices, requests and other communications shall be deemed to have
been sufficiently given and received for all purposes hereof on the date of actual receipt thereof,
or on the date of refusal of delivery by the addressee.

13. Remedies. (a) If either party defaults in the performance of its obligations
hereunder, the non-defaulting party shall have the rights and remedies available to it under the
Master Agreement.

(b) No failure by either party to insist upon strict performance by the other party
of any provision hereof shall constitute a waiver of strict performance thereof, and no express
waiver shall be deemed to apply to any other existing or subsequent failure of performance
whether similar or dissimilar.

(c) No delay or omission by either party to exercise any right accruing to either
party upon any such failure by the other party shall impair any such right of the non-failing party
or be construed as a waiver of such failure or any acquiescence therein.

14. Broker Fees. Each of Seller and Buyer hereby represents and warrants to the
other that it has not dealt with any real estate broker or agent in connection with this transaction.

15. Miscellaneous(a) Modification/Amendment. None of the provisions hereof
may be waived, modified, amended, discharged or terminated except by an instrument in writing
signed by the party against which the enforcement of such waiver, modification, amendment,
discharge or termination is sought, and then only to the extent set forth in such instrument.

(b) Assignment. This Agreement shall be binding upon, and inure to the benefit
of, Seller and Buyer and their respective successors and assigns and no other person shall be a
third party beneficiary under, or have any rights or remedies under or with respect to, this
Agreement; provided, that Buyer shall not transfer or assign this Agreement, or any of its rights
or obligations hereunder, without the prior written consent of Seller, which consent may be
withheld in Seller’s sole discretion, and any attempt to do so without such consent shall be void
and confer no rights upon any third person; and provided further, however, that with prior
written notification but without the consent of Seller, Buyer may assign its rights under this
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Agreement to an Affiliate (defined below) of Buyer, or Buyer may designate an Affiliate to be
the grantee(s) under the Deed and all other instruments of transfer related thereto or
contemplated by this Agreement. Notwithstanding any such assignment, Buyer shall
nevertheless remain liable for all of its assignees obligations hereunder. If Buyer shall make
such assignment prior to Closing, Buyer shall deliver to Seller a copy of each instrument
effecting any assignment by Buyer to such Affiliate, together with an agreement of the
assignee(s) assuming all of the terms and conditions of this Agreement to be performed by it, in
form reasonably satisfactory to Seller. For the purposes thereof, the term “Affiliate” means with
respect to any party to this Agreement, any other person which controls, is controlled by or is
under common control with such person, whether by ownership of equity interests or voting
power.

(c) Governing Law; Waiver of Jury Trial. This Agreement shall be governed by
the laws of the State of Ohio. The parties hereby waive any right to trial by jury. In the event
that either party hereto shall commence litigation against the other in connection herewith, the
losing party in such action shall reimburse the reasonable attorneys’ fees of the prevailing party
in such action. If one party prevails on certain claims but the other party prevails on other
claims, the award of attorney fees shall be determined at the discretion of the court.

(d) Interpretation. All Section headings and other titles and captions herein are for
convenience only, do not form a substantive part of this Agreement and shall not restrict or
enlarge any substantive provisions hereof or thereof. The term “including,” when used in this
Agreement, means “including, without limitation,” and shall be construed as a term of
illustration, and not a term of limitation. Whenever reference is made to a number of “days” in
the computation of time hereunder, such reference shall mean “calendar days” unless otherwise
indicated. Wherever any period of time is specified herein for the taking of any action or the
giving of any notice, the period shall be computed by excluding the day upon which the period is
specified to commence and including the last day of the period specified. Whenever the time for
performance of an obligation occurs or expires on a day other than a Business Day, the time for
performance thereof shall be extended to the next Business Day.

(e) Time. Time is of the essence in the performance of each and every term,
condition and covenant contained in this Agreement.

(f) Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original, and both of which together shall form a single instrument. The
execution of this Agreement by facsimile or other electronic form (e.g. PDF) of signature shall
be binding and enforceable as an original; provided, that any party delivering a facsimile or
electronic document shall thereafter execute and deliver to the other party an original instrument,
as soon as reasonably possible thereafter.

(g) Reporting. The Escrow Agent is hereby designated the “real estate reporting
person” for purposes of Section 6045 of Title 26 of the United States Code and Treasury
Regulation 1.6045-4, if applicable. Following the Closing, Buyer shall cause to be filed a Form
1099 information return (or other applicable form) by the date required by Law. Seller shall
cooperate with Buyer in connection with all real estate reporting requirements. This Section
shall survive the Closing.
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(h) Construction. This Agreement shall not be construed more strictly against one
party than against the other merely by virtue of the fact that it may have been prepared by
counsel for one of the parties, it being recognized that each of Seller and Buyer have contributed
substantially and materially to the preparation of this Agreement.

(i) Severability. If any one or more of the provisions hereof shall for any reason
be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provision hereof, and this Agreement shall be
construed as if such invalid, illegal or unenforceable provision had never been contained herein.

(j) Further Assurances. Subject to the express terms and conditions of this
Agreement, each party shall take such actions and provide to the other such assurances as may be
reasonably requested to consummate the transactions contemplated hereby, including providing
such further documents or instruments reasonably requested by the other party as may be
reasonably necessary to effect the purpose of this Agreement and carry out its provisions. The
provisions of this Section shall not operate to expand or enlarge the specific obligations of either
Buyer or Seller expressly set forth in this Agreement.

(k) Survival. The parties agree that, except as otherwise specifically provided
herein, each of the covenants, representations and warranties set forth in this Agreement shall not
merge with the deed and shall survive the Closing for a period of six (6) months.

16. Tenant Leases. The Property is currently encumbered by the 1996 Lease (as
defined in the Master Agreement) under which Seller leases the Property, along with additional
properties, to LHA. At Closing, Seller and LHA shall cause the 1996 Lease to be terminated as
it affects the Property (it being acknowledged that the 1996 Lease may continue, as contemplated
by the Master Agreement, with respect to other properties leased thereunder). Buyer
acknowledges that the Property currently is encumbered by subleases (the “Leases”) and at
Closing, (a) LHA will assign the Leases to Buyer, pursuant to the terms of the Master
Agreement, (b) any rent paid or payable by tenants under the Leases in connection with their
occupancy of the Property shall be prorated, and (c) any security deposits held by LHA under the
Leases shall be delivered to Buyer.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, Buyer and Seller have each caused this Agreement to be duly
executed as of the Effective Date.

SELLER:

CITY OF LAKEWOOD, OHIO,
a municipal corporation and political subdivision in
and of the State of Ohio

By: ____________________________________
Name: _________________________________
Title: ___________________________________

BUYER:

THE CLEVELAND CLINIC FOUNDATION,
a non-profit corporation

By: ____________________________________
Name: _________________________________
Title: ___________________________________

The undersigned Escrow Agent hereby agrees to be bound by the provisions of this Agreement
which are applicable to Escrow Agent.

FIRST AMERICAN TITLE INSURANCE COMPANY

By:_________________________________
Name: LeAnn Davis
Title: Underwriting Counsel and Commercial Escrow Officer
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LIST OF SCHEDULES

Schedule - 1(a) Legal Description of the Land

Schedule - 4(a) Form of Deed

Schedule - 4(b) Form of General Assignment
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Schedule 1(a)

Depiction of the Land
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Schedule 4(a)

Form of Deed

QUITCLAIM DEED

KNOW ALL PERSONS BY THESE PRESENTS, that the CITY OF
LAKEWOOD, OHIO, a municipal corporation and political subdivision in and of the State of
Ohio (“Grantor”), for TEN DOLLARS ($10.00) and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, does by these presents absolutely
grant, bargain, sell and convey unto THE CLEVELAND CLINIC FOUNDATION, an Ohio
non-profit corporation (“Grantee”), whose tax mailing address is
__________________________, the real property located in the City of Lakewood, County of
Cuyahoga, State of Ohio, and more fully described on Exhibit A attached hereto and made a part
hereof by reference (the “Land”), together with all buildings, fixtures and improvements thereon
and all easements, rights and hereditaments appurtenant thereto (collectively, the
“Improvements”; the Land and Improvements are collectively referred to herein as the
“Property”).

The Property is conveyed subject to the repurchase option described on Exhibit B
attached hereto and made a part hereof by this reference. The Repurchase Option (as defined in
Exhibit B), subject to the terms thereof, shall (i) run with the land, (ii) be binding upon Grantee
and Grantee's heirs, personal representatives, successors and assigns, and (iii) inure to the benefit
of and be enforceable by actions at law or in equity by Grantor or Grantor's successors. By
accepting this Quitclaim Deed, Grantee agrees to be bound by the provisions of the Repurchase
Option.

TO HAVE AND TO HOLD the Property unto the Grantee, its successors and
assigns, forever.

[signatures appear on following page]
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IN WITNESS WHEREOF, the undersigned has executed this instrument this
____ day of _______________, 20___.

GRANTOR:

CITY OF LAKEWOOD, OHIO,
a municipal corporation and political
subdivision in and of the State of Ohio

By:
Name:_________________________________
Title:__________________________________

STATE OF OHIO )
) SS.

COUNTY OF ______________ )

The foregoing instrument was acknowledged before me this ____ day of
______________________, 20___, by ____________________ the
_________________________ of the CITY OF LAKEWOOD, OHIO, a municipal
corporation and political subdivision in and of the State of Ohio, on behalf of such municipal
corporation and political subdivision.

_______________________________
Notary Public

This instrument prepared by:
Robyn Minter Smyers, Esq.
Thompson Hine LLP
3900 Key Center
127 Public Square
Cleveland, Ohio 44114-1216

[Add Exhibit A – Description of Land]
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EXHIBIT B

Repurchase Option

If Grantee no longer wishes to own and operate the Cleveland Clinic Family Health Center
which Grantee has constructed upon the Property, Grantor shall have the option to repurchase the
Land and Improvements or only the Land (the “Repurchase Option”) upon the following terms
and conditions:

1. Grantee shall provide a written offer to Grantor to convey the Property to Grantor.
Grantor shall have a period of thirty (30) days after the determination of Fair Market
Value (defined below) pursuant to Section 7 below, to notify Grantee in writing that
Grantor has elected (a) not to exercise the Repurchase Option; (b) to exercise the
Repurchase Option as to the Land and Improvements, in which event the purchase price
shall be the Fair Market Value of the Land and Improvements; or (c) to exercise the
Repurchase Option as to the Land only, in which event the purchase price shall be the
lesser of (i) the price paid by Grantee to acquire the Land and (ii) the Fair Market Value
of the Land. The purchase price to be paid by Grantor pursuant to this Section 1 is
hereinafter referred to as the “Option Price”. If Grantee fails to respond within the thirty
(30)-day period described above, Grantee shall be deemed to have elected not to exercise
the Repurchase Option. In the event that Grantor has not elected (or has been deemed to
have not elected) to exercise the Repurchase Option, (x) Grantee shall be free to market
and sell the Property to a third party and this Repurchase Option shall terminate and be of
no further force and effect upon the closing of any such sale, unless Grantee shall not
have closed a sale of the Property to an unrelated third party within two (2) years of such
election (or deemed election), in which event this Repurchase Option shall be reinstated
and, thereafter, Grantee will be required to once again comply with the terms of this
provision, and (y) Grantor agrees, at or upon the closing of any sale of the Property by
Grantee to an unrelated third party, to execute and deliver to Grantee an instrument (in
recordable form) evidencing the termination of the Repurchase Option.

2. If Grantor elects to exercise the Repurchase Option pursuant to Section 1(b), title to
Property shall be conveyed to Grantor by quitclaim deed, subject only to (a) taxes and
assessments, both general and special, that are a lien but are not then due and payable; (b)
zoning ordinances, if any; (c) reasonable easements and covenants; (d) matters of record
that are in existence on the date of this Quitclaim Deed; and (e) such other encumbrances
as may be approved in writing by Grantor.

3. If Grantor elects to exercise the Repurchase Option pursuant to Section 1(c), title to the
Land shall be conveyed to Grantor as provided in Section 2 above, and Grantor shall
enter into a ground lease for the Improvements with Grantee or a third party purchaser of
the Improvements upon commercially reasonable terms and at a rent not to exceed Fair
Market Value (the “Ground Lease”). The Ground Lease shall, without limitation, contain
provisions permitting the mortgaging of the tenant’s interest in the Ground Lease along
with market protections in favor of the tenant’s lender.
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4. If Grantor exercises the Repurchase Option, Grantor may, at its sole cost and expense,
obtain as of the date of transfer of title an ALTA Owner's Fee Policy of Title Insurance
(the “Title Policy”) in the amount of the Option Price and issued by a title company
specified by Grantor (the “Title Company”) insuring fee simple indefeasible and
marketable title to be vested in Grantor subject only to the matters set forth in Section 2.

5. If the Repurchase Option is so exercised, all funds and documents necessary to convey
title to the Land and/or the Property and the Ground Lease, if applicable, shall be
deposited in escrow with the Title Company within sixty (60) days following the exercise
of the Repurchase Option. On the condition that the Title Company can and will issue
the Title Policy as specified above, the Title Company shall complete the transaction
within such sixty (60)-day period upon receipt of all funds and documents. If a defect in
title appears which is not permitted hereunder, Grantee shall have thirty (30) days after
actual notice of such defect to cause such defect to be removed. If the defect is not
removed, then Grantor shall have the right, at its option, to either (a) proceed with the
closing of the acquisition without reduction of the Option Price or (b) revoke the exercise
of the Repurchase Option, whereupon all funds and documents deposited in escrow shall
be returned to the depositing party and all escrow fees and other charges incurred in
anticipation of transfer of title to Grantor shall be paid or satisfied by Grantee.

6. The Title Company shall charge Grantee and pay out of escrow all recording fees for
documents to cure title defects, conveyance tax and transfer fee and one-half of the
escrow fee. The Title Company shall charge Grantor the fee for filing the deed for
record, the Title Policy premium, and the remaining one-half of the escrow fee. On the
closing date, Grantee shall cause to be paid any real estate taxes and assessments, both
general and special (“Taxes”) relating to the Property which are then due and payable.
Taxes relating to the period prior to the closing date which are not due and payable until
after the closing date shall be prorated between the parties by the Title Company as of the
closing date, based upon the latest available tax bill; any taxes paid in advance for any
period following the closing date shall also be prorated by the Title company based upon
actual Taxes paid. On the closing date, Grantee shall also cause to be paid any and all
utility and related charges accruing during its ownership of the Property.

7. For the purposes of the Repurchase Option, “Fair Market Value” shall mean the fair
market value of the Land, the Property or a ground leasehold estate, as applicable, as
determined pursuant to the following procedure:

a. Within a ten (10) day period after Grantee notifies Grantor of its desire to market
the Property to an unrelated third party, the parties shall confer and attempt to
reach agreement as to Fair Market Value. In the event Grantor and Grantee
cannot within the ten (10) day conference period reach a determination of Fair
Market Value, then, within ten (10) days after such ten (10) day conference
period, Grantor and Grantee will each select and retain an appraiser, with the
qualifications set forth below. Each selected appraiser will be paid by the party
employing the appraiser and will furnish each party a written appraisal within
thirty (30) days of being retained. If the appraisals of the two (2) selected
appraisers are within ten percent (10%) of each other, Fair Market Value will be
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the average of the two appraisals and such amount shall be the Option Price (or
the ground lease rent, as applicable). If the two (2) selected appraisers do not
agree within ten percent (10%) on a Fair Market Value, then a third independent
appraiser, with the qualifications set forth below, will be appointed within ten (10)
days by the two (2) selected appraisers. The appointed appraiser will be paid
equally by each party and will independently appraise the Land, the Property and
the ground leasehold estate, as applicable, and submit a written appraisal within
thirty (30) days to each party. Fair Market Value will be determined by averaging
the two (2) most close in value appraisals of the three (3) appraisers and such
amount will be the Option Price (or the ground lease rent, as applicable).

b. If either party shall fail or refuse to select an appraiser when required under the
provisions of Section 7(a), then the determination of Fair Market Value made by
the appraiser selected by the other party shall be binding on both parties and shall
be the Option Price (or the ground lease rent, as applicable). If the appraisers
selected by the parties shall fail or refuse to agree upon the appointment of a third
appraiser when required under the provisions of this Section, then each party will
cause the appraiser selected by it to supply the name of one (1) independent
appraiser, with the qualifications set forth below, and a representative of Grantor
shall draw one (1) name of the two (2) provided, in the presence of a
representative of Grantee. In the event the appraiser selected by only one (1)
party supplies the name of an independent appraiser when required under the
provisions of this Section, the independent appraiser named by such appraiser
shall be the appointed third appraiser.

c. Each appraiser referred to above shall be independent and shall be certified as an
MAI appraiser and shall have had at least ten years' experience within the
previous twenty years as a real estate appraiser working with commercial
properties within the metropolitan area where the Property is located, with
knowledge of market values and practices. The third appraiser shall be deemed
"independent" if that appraiser has not previously acted in any capacity for either
party in connection with the Property within the preceding two (2) years.
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Schedule 4(b)

Form of General Assignment

GENERAL ASSIGNMENT

This General Assignment (the “Assignment”) is executed as of _________________,
2016, by CITY OF LAKEWOOD, OHIO, a municipal corporation and political subdivision in
and of the State of Ohio (“Assignor”), in favor of THE CLEVELAND CLINIC

FOUNDATION, an Ohio nonprofit corporation (“Assignee”).

RECITALS

A. Assignor and Assignee are parties to that certain Purchase and Sale Agreement
entered into as of the ___ day of December, 2015 (the “Purchase Agreement”).

B. Pursuant to the terms of the Purchase Agreement, Assignor has agreed to assign to
Assignee, all its right, title and interest in the Warranties and Documents (as defined in the
Purchase Agreement). This Assignment is being entered into to effectuate the assignment of
such items.

ASSIGNMENT

NOW, THEREFORE, in consideration of the foregoing recitals and for other good and
valuable consideration, the receipt and sufficiency of which is acknowledged, Assignors and
Assignee hereby agree as follow:

1. Assignment. Assignor hereby assigns, conveys, transfers and sets over unto
Assignee, all of Assignor’s right, title and interest in and to the Warranties and Documents.
Assignee acknowledges that the Warranties and Documents shall be assigned to Assignee “as is”
“where is” and “with all faults” and Assignor disclaims any representations, express or implied,
with respect to the Warranties and Documents.

2. Further Assurances. Assignor agrees to execute and deliver to Assignee, upon
demand, such further documents, instruments or conveyances and shall take such further actions
as are reasonably necessary to effectuate this Assignment.

3. Successors and Assigns. This Assignment shall inure to the benefit of and be
binding upon, the successors, executors, administrators, legal representatives and assigns of the
parties hereto.

4. Counterparts. This Assignment may be executed in counterparts (including email
and pdf), each of which shall be an original, but all of which together shall constitute one
agreement.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, and intending to be legally bound, the parties hereto have
executed this General Assignment as of the date first written above.

ASSIGNOR:

CITY OF LAKEWOOD, OHIO,
a municipal corporation and political subdivision in
and of the State of Ohio

By: ____________________________________
Name: _________________________________
Title: ___________________________________

ASSIGNEE:

THE CLEVELAND CLINIC FOUNDATION,
a non-profit corporation

By: ____________________________________
Name: _________________________________
Title: ___________________________________
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Exhibit H

850 Columbia Road Sale Agreement

850 COLUMBIA ROAD SALE AGREEMENT

THIS 850 COLUMBIA ROAD SALE AGREEMENT (this “Agreement”) is
made and dated as of _______ ___, 2015 (the “Effective Date”), by and between Lakewood
Hospital Association, an Ohio nonprofit corporation (“Seller”), and The Cleveland Clinic
Foundation, an Ohio nonprofit corporation (together with its respective successors and assigns,
“Purchaser”).

RECITALS

WHEREAS, Seller is the owner of a professional medical services building that
has tenants who provide health care services to residents of the City of Westlake, Ohio and its
surrounding communities;

WHEREAS, contemporaneously with the execution of this Agreement, Seller,
Purchaser, and the City of Lakewood, Ohio (the “City”) are entering into that certain Master
Agreement regarding the future of health care services in the Lakewood community (the
“Master Agreement”);

WHEREAS, this Agreement is an Ancillary Agreement required by the Master
Agreement; and

WHEREAS, the Master Agreement provides that Seller shall sell to Purchaser,
and Purchaser shall purchase from Seller, the Property (defined below), all upon the terms and
subject to the conditions set forth in this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements
set forth herein and in reliance upon the representations and warranties contained herein, the
parties hereto covenant and agree as follows:

ARTICLE 1

DEFINITIONS

As used in this Agreement, the following terms shall have the following
designated meanings:

“Agreement” has the meaning set forth in the introductory paragraph hereof.

“Applicable Law” means all statutes, laws, common law, rules, regulations,
ordinances, codes or other legal requirements of any Governmental Authority, board of fire
underwriters and similar quasi-governmental agencies or entities, and any judgment, injunction,
order, directive, decree or other judicial or regulatory requirement of any court or Governmental
Authority of competent jurisdiction affecting or relating to the Person or Property in question.
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“Bill of Sale” has the meaning set forth in Section 3.2(b) hereof.

“Business Day” means any day, other than a Saturday, Sunday or “legal holiday.”

“Claim Notice” has the meaning set forth in Section 5.3(d) hereof.

“Closing” has the meaning set forth in Section 3.1 hereof.

“Closing Date” means a date mutually agreeable to Seller and Purchaser for the
Closing, not later than thirty (30) days following the Effective Date; provided, however, that
Purchaser, by not less than five (5) days’ advance notice to Seller, may elect to accelerate the
Closing to no later than December 31, 2015.

“Deed” has the meaning set forth in Section 3.2(a) hereof.

“Escrow Agent” shall mean Surety Title Agency, Inc., 526 Superior Ave,
Cleveland, Ohio 44114.

“Governmental Authority” shall mean any federal, state or local government or
other political subdivision thereof, including, without limitation, any agency or entity exercising
executive, legislative, judicial, regulatory or administrative governmental powers or functions, in
each case to the extent the same has jurisdiction over the Person or property in question.

“Improvements” means Seller’s right, title and interest in and to any buildings,
structures, fixtures and improvements on the Land.

“Land” means Seller’s right, title and interest in and to the real property more
particularly described on Exhibit A attached hereto, together with all and singular the rights and
appurtenances pertaining to such property, including any right, title and interest in and to
adjacent streets, alleys, easements and rights-of-way.

“Leases” means all real property leases pertaining to the Improvements or the
Land.

“Liens” means all liens, charges, claims, security interests, title defects, title
exceptions, and other encumbrances (but excluding encumbrances that will be released at
Closing by payment and, with respect to recorded encumbrances, by an instrument sufficient to
cause such encumbrances to be released of record under applicable law).

“Losses” has the meaning set forth in Section 5.3(b) hereof.

“Master Agreement” has the meaning set forth in the second WHEREAS clause
above.

“Permitted Exceptions” means, collectively: (a) Liens of record, (b) exceptions
for taxes and other governmental charges and assessments (including special assessments) that
are not yet due and payable and any and all supplemental taxes, if any (c) local, county, state and
federal laws, ordinances or governmental regulations now or hereafter in effect relating to the
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Property, (d) any interests of tenants under the Leases and any tenants in possession, and (e) all
matters set forth on Exhibit B to the Deed attached hereto.

“Person” means any natural person, corporation, general partnership, limited
partnership, limited liability partnership, limited liability company, trust, union, association,
court, agency, government, tribunal, instrumentality, or other entity or authority.

“Personal Property” means any of Seller’s right, title and interest in and to the
tangible personal property, including any trade fixtures, equipment or similar property, located
upon the Land or within the Improvements on the Closing Date.

“Property” means, collectively, the Land, the Improvements, the Personal
Property and the Leases.

“Purchase Price” has the meaning set forth in Section 2.2 hereof.

“Purchaser” has the meaning set forth in the first paragraph hereof.

“Seller” has the meaning set forth in the first paragraph hereof.

“Title Policy” means an ALTA 2006 owner’s title insurance policy, in the
amount of the Purchase Price, issued by the Escrow Agent, as agent for a national title
underwriter acceptable to Purchaser, insuring that Purchaser has good and marketable title to the
Land free and clear of all Liens other than Permitted Exceptions, with the standard pre-printed
exceptions deleted and with customary endorsements as reasonably requested by Purchaser.

ARTICLE 2

THE TRANSACTION

2.1 Purchase and Sale of Property. On the terms and subject to the conditions
contained in this Agreement, on the Closing Date, Purchaser shall purchase from Seller, and
Seller shall sell, convey, assign, transfer and deliver to Purchaser, free and clear of all Liens
created by or through Seller, other than Permitted Exceptions, all of Seller’s right, title and
interest in and to the Property.

2.2 Purchase Price. The aggregate purchase price (the “Purchase Price”) for the
Property shall be cash in an amount equal to $8,200,000. At Closing, Purchaser shall (i) pay to
Seller $6,800,000 in immediately available funds (after adjusting for prorations and Closing
costs in accordance with the terms herein) (the “Initial Proceeds”) and (ii) deliver to Seller a
negotiable promissory note in the amount of $1,400,000 in a form reasonably acceptable to
Purchaser (the “Note”). For consideration of certain transactions contemplated by the Master
Agreement, Seller hereby directs Purchaser to pay the Initial Proceeds to the City.

ARTICLE 3

THE CLOSING

3.1 Place of Closing. The consummation of the transactions provided for in this
Agreement including delivery of the Deeds for recording in the Official Records of Cuyahoga
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County, Ohio (the “Closing”) shall be an escrow closing through the Escrow Agent on the
Closing Date, but subject to satisfaction of all of the conditions to Closing set forth in Article IV
hereof, and elsewhere in this Agreement and the Master Agreement.

3.2 Deliveries by Seller. At the Closing, Seller shall deliver to Purchaser the
following:

(a) a limited warranty deed in the form attached hereto as Exhibit B (a
“Deed”), conveying to Purchaser all of Seller’s right, title and interest in and to the Land and
Improvements located thereon;

(b) a bill of sale, substantially in the form attached hereto as Exhibit C (a “Bill
of Sale”), conveying to Purchaser all of Seller’s right, title and interest in and to the Personal
Property;

(c) an assignment and assumption of Seller’s interest in the Leases (an
“Assignment of Leases”) duly executed by Seller in substantially the form of Exhibit D attached
hereto;

(d) a signed counterpart of the closing statement provided by the Escrow
Agent;

(e) [intentionally deleted];

(f) any other documents, instruments and writings (either executed
counterparts or otherwise) required or reasonably requested by Purchaser or Escrow Agent to be
delivered by Seller pursuant to this Agreement for the due transfer of the Property to Purchaser,
free and clear of all Liens, other than Permitted Exceptions, each in form and substance
reasonably satisfactory to Purchaser;

(g) to the extent requested by Escrow Agent, (a) evidence sufficient to
establish (i) the legal existence of Seller and (ii) the authority of the respective signatories of
Seller (or other entity signing on behalf of Seller), and (b) a certificate of good standing of Seller;
and

(h) if and to the extent requested by Escrow Agent, an owner’s title affidavit
and a gap indemnity in a form reasonably acceptable to Escrow Agent in order for the Escrow
Agent to be able to issue the Title Policy to Purchaser at Closing.

3.3 Deliveries by Purchaser. At the Closing, Purchaser shall deliver the following:

(a) the Purchase Price (after adjusting for prorations and Closing costs in
accordance with the terms herein) consisting of (i) $6,800,000 in cash in immediately available
funds and (ii) the Note;

(b) a single counterpart of the closing statement provided by the Escrow
Agent;
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(c) the Assignment of Leases duly executed by Purchaser;

(d) [intentionally deleted];

(e) any other documents, instruments and writings (either executed
counterparts or otherwise) required or reasonably requested by Seller to be delivered by
Purchaser pursuant to this Agreement for the due transfer of the Property to Purchaser, free and
clear of all Liens, other than Permitted Exceptions, each in form and substance reasonably
satisfactory to Purchaser.

3.4 Possession. Seller shall deliver possession of the Property, and Purchaser shall
have the right to take possession of the Property, upon Closing, subject to the Leases and tenants
in possession.

3.5 Closing Costs. Purchaser shall pay for the preparation of the Deeds, the Bills of
Sale, the Assignment of Leases and other closing documents deemed necessary by Purchaser.
Purchaser shall pay for any title insurance premiums (including any endorsements) and
examination or search fees necessary or in connection with the issuance of the Title Policy, any
mortgage or stamp tax, transfer taxes and fees, the costs of a land survey. Other costs associated
with the Closing and transactions contemplated under this Agreement shall be allocated as
provided elsewhere in this Agreement or the Master Agreement.

ARTICLE 4

CLOSING CONDITIONS

Purchaser’s obligation to consummate the transactions contemplated by this Agreement is
subject to the satisfaction at or prior to the Closing of each of the following conditions:

(a) Seller shall have performed all agreements and covenants required by this
Agreement to be performed by it prior to or at the Closing Date in all material respects.

(b) [intentionally deleted].

(c) All representations and warranties of Seller contained in this Agreement
shall be true and correct in all material respects.

(d) No order or injunction of any court or administrative agency of competent
jurisdiction nor any statute, rule, regulation or executive order promulgated by any
Governmental Authority of competent jurisdiction shall be in effect as of the Closing which
restrains or prohibits the transfer of the Property or the consummation of any other transaction
contemplated hereby.

(e) Purchaser shall have received all of the documents required to be
delivered by Seller under Section 3.2.

(f) Escrow Agent shall have delivered the Title Policy to Purchaser (or a
binding agreement to issue such Title Policy upon payment of the premium therefor).
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ARTICLE 5

REPRESENTATIONS AND WARRANTIES

5.1 Purchaser’s Representations and Warranties. Purchaser hereby represents and
warrants to Seller as follows as of the Effective Date:

(a) Due Incorporation. Purchaser is an nonprofit corporation and in good
standing under the laws of the State of Ohio.

(b) Authorization, No Conflicts. Purchaser has the requisite power and
authority to enter into this Agreement and to carry out its obligations hereunder. The execution,
delivery and performance of this Agreement by Purchaser and the consummation by Purchaser
of the transactions contemplated thereby have been duly authorized by all requisite corporate
action. This Agreement has been duly and validly executed and delivered by Purchaser and
constitutes a valid and binding agreement of Purchaser, enforceable against Purchaser in
accordance with its terms.

(c) Consents and Approvals. No consent, approval or authorization of, or
declaration, filing, or registration with, any United States federal or state governmental or
regulatory authority is required to be made or obtained by Purchaser in connection with the
execution, delivery and performance of this Agreement and the consummation of the
transactions contemplated hereby.

(d) Engaging in Transaction. To Purchaser’s knowledge, there are no
circumstances or facts that would prevent Purchaser from engaging in the transactions
contemplated in this Agreement.

5.2 Seller’s Representations and Warranties. Seller hereby represents and warrants to
Purchaser as follows as of the Effective Date:

(a) Authorization. (i) Seller has the requisite corporate power and authority to
enter into this Agreement and to carry out its obligations hereunder, (ii) the execution, delivery
and performance of this Agreement by Seller and the consummation by Seller of the transactions
contemplated thereby have been duly authorized by all requisite corporate action and (iii) this
Agreement has been duly and validly executed and delivered by Seller and (assuming this
Agreement constitutes a valid and binding obligation of Purchaser) constitutes a valid and
binding agreement of Seller, enforceable against Seller in accordance with its terms.

(b) Consents and Approvals. No consent, approval or authorization of, or
declaration, filing, or registration with, any United States federal or state governmental or
regulatory authority is required to be made or obtained by Seller in connection with the
execution, delivery and performance of this Agreement and the consummation of the
transactions contemplated hereby, except for consents, approvals, authorizations, declarations,
filings or registrations, which, if not obtained, would not, individually or in the aggregate, have a
material adverse effect on the transactions contemplated by this Agreement.

(c) No Conflicts. The execution, delivery and compliance with, and
performance of the terms and provisions of, this Agreement, and the sale of the Property, will not
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(i) conflict with or result in any violation of its organizational documents, (ii) conflict with or
result in any violation of any provision of any bond, note or other instrument of indebtedness,
contract, indenture, mortgage, deed of trust, loan agreement, lease or other agreement or
instrument to which Seller is a party in its individual capacity, or (iii) violate any existing term or
provision of any order, writ, judgment, injunction, decree, statute, law, rule or regulation
applicable to Seller or its assets or properties in any material respect.

5.3 Survival; Breach. The representations and warranties contained in this
Agreement shall survive for a period of six (6) months after the Closing. The indemnity
provisions of this Agreement shall survive Closing indefinitely.

ARTICLE 6

PRORATIONS

All real estate taxes, utilities and other amounts customarily prorated in real estate
transactions similar to the transaction contemplated by this Agreement (based upon the most
recent ascertainable bills if current bills and/or information are not available) shall be prorated at
Closing such that all such amounts relating to the Property (a) which relate to periods prior to the
Closing shall be the responsibility of Seller and (b) which relate to periods from and after the
Closing shall be the responsibility of Purchaser. Any rent paid or payable by tenants under the
Leases in connection with their occupancy of the Property shall be adjusted and prorated on a per
diem basis on an if, as and when collected basis. Purchaser shall receive a credit for all prepaid
Rents, if any, paid by the tenants with respect to the period after the Closing Date. The actual
amounts of the security deposits held by the landlord under the Leases shall be a credit to
Purchaser against the balance of the Purchase Price. Any such security deposits in form other
than cash (including letters of credit) shall be transferred to Purchaser on the Closing Date by
way of appropriate instruments of transfer or assignment. All prorations shall be final. At
Closing, Seller shall have the right to net any amounts owed by Seller with respect to the
foregoing against the Purchase Price.

ARTICLE 7

MISCELLANEOUS

7.1 Assignment.

(a) This Agreement will inure to the benefit of and be binding upon the
successors and assigns of each of the parties hereto and their respective successors and assigns,
except as provided in subsections (b) and (c) below.

(b) Seller may not assign any of its duties or obligations hereunder without the
prior written consent of Purchaser, which consent shall not be unreasonably withheld.

(c) Purchaser may assign any of its rights, duties or obligations hereunder in
whole or in part without Seller’s consent, provided that, notwithstanding any such assignment,
Purchaser shall continue to be obligated and liable for all of Purchaser’s obligations and
liabilities under this Agreement.
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7.2 Notices. All notices and other communications hereunder shall be delivered in
accordance with the notice provisions set forth in the Master Agreement.

7.3 Expenses. Except as otherwise provided in this Agreement, each party hereto
shall pay its own expenses, including attorneys’ and accountants’ fees, in connection with this
Agreement, the performance of its obligations hereunder and the consummation of the
transactions contemplated hereby.

7.4 Brokerage Commissions and Fees. Purchaser warrants and represents that it has
not engaged any real estate broker(s) in connection with the transactions contemplated by this
Agreement, and agrees that should any claim be made for commissions or fees by any broker(s)
claiming through Purchaser against Seller, Purchaser will indemnify and hold Seller free and
harmless from and against any and all loss, liability and expenses in connection therewith. Seller
warrants and represents that it has not engaged any real estate broker(s) in connection with the
transactions contemplated by this Agreement, and agrees that should any claim be made for
commissions or fees by any broker(s) claiming through Seller against Purchaser, Seller will
indemnify and hold Purchaser free and harmless from and against any and all loss, liability and
expenses in connection therewith. In connection with the foregoing, the parties understand and
acknowledge that any real estate broker engaged by or representing Purchaser shall not be
entitled to share any portion of the commission or fees that are being paid by Seller to its broker
in connection with this Agreement and the transactions contemplated herein. Notwithstanding
anything contained herein to the contrary, the provisions of this Section 7.4 shall survive
Closing.

7.5 Master Agreement. To the extent there is any conflict with the terms of this
Agreement and the terms of the Master Agreement, the terms of the Master Agreement shall
govern.

7.6 Waiver. Unless otherwise set forth herein, any term or condition of this
Agreement may be waived at any time by the party which is entitled to the benefit thereof.
Unless specified otherwise elsewhere in this Agreement, to be effective, such waiver shall be in
writing, shall specifically refer to this Agreement and the term or condition being waived, and
shall be executed by an authorized agent of such party. A waiver on one occasion shall not be
deemed to be a waiver of the same or any other breach on a future occasion. A waiver hereunder
shall be effective without notice to any Person, in relation to such waiver.

7.7 Amendment. This Agreement may be modified or amended only in a writing
duly executed by or on behalf of each of the parties hereto, which writing shall make specific
reference to this Agreement.

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

7.9 Headings, Gender, Etc. The headings used in this Agreement have been inserted
for convenience and do not constitute matter to be construed or interpreted in connection with
this Agreement. Unless the context of this Agreement otherwise requires, (a) words of any
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gender shall be deemed to include each other gender, (b) words using the singular or plural
number shall also include the plural or singular number, respectively, (c) references to “hereof,”
herein,” “hereby” and similar terms shall refer to this entire Agreement, and (d) each reference to
Seller shall be a reference to any of its subsidiaries and predecessors and each representation,
warranty, covenant and other agreement made herein with respect to Seller shall be deemed
made with respect to all such subsidiaries and predecessors. The language used in this
Agreement shall be deemed to be the language chosen by the parties hereto to express their
mutual intent and no rule of strict construction shall be applied against any Person.

7.10 Choice of Law. This Agreement shall be construed, interpreted and the rights of
the parties determined in accordance with the laws of the State of Ohio, without regard to
conflicts-of-laws principles thereof.

7.11 Third-Party Beneficiary. Nothing herein expressed or implied is intended or shall
be construed to confer upon or give to any Person, firm or legal entity of any kind, other than the
parties hereto and their respective permitted successors and assigns, any rights or remedies under
or by reason of this Agreement; provided, however, notwithstanding the foregoing, the parties
hereto agree that the City shall be a third-party beneficiary of all of the rights hereunder that
inure to the benefit of the Seller including, without limitation, the right to have the Initial
Proceeds delivered directly to the City as provided by Section 2.2.

7.12 TIME IS OF THE ESSENCE. TIME IS OF THE ESSENCE WITH RESPECT
TO ALL OF PURCHASER’S OBLIGATIONS UNDER THIS AGREEMENT, INCLUDING,
BUT NOT LIMITED TO, PROCEEDING TO CLOSING ON THE CLOSING DATE.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, each of the parties hereto has caused this 850
Columbia Road Sale Agreement to be duly executed as of the date first written above.

SELLER:

LAKEWOOD HOSPITAL
ASSOCIATION, an Ohio nonprofit
corporation

By: ____________________________
Name:
Its:

PURCHASER:

THE CLEVELAND CLINIC
FOUNDATION, an Ohio nonprofit
corporation

By: ____________________________
Name:
Its:

[Exhibit A – Legal Description of Land – to be inserted]
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EXHIBIT B

Form of Deed

LIMITEDWARRANTY DEED

[____________________], a [____________________], GRANTOR, of
[____________________], hereby GRANTS, WITH LIMITED WARRANTY

COVENANTS, to _________________________, GRANTEE, of [__________], County of
[___________], State of ____________, for the sum of Ten Dollars ($10.00) and other good and
valuable consideration, the following described tract of land in Cuyahoga County, State of Ohio:

See Exhibit A attached hereto and made a part hereof.

SUBJECT TO the matters set forth in Exhibit B attached hereto.

[SIGNATURE APPEARS ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, Grantor has caused this Limited Warranty Deed to be
executed the day and year first above written.

GRANTOR:

[_____________________]

By: ____________________________
Name:
Its:

STATE __________________ )
) SS:

COUNTY OF _____________ )

BEFORE ME, a Notary Public in and for said County and State, personally appeared
___________________, the _________________________ of _________________________, a
municipal corporation and political subdivision in and of the State of Ohio, personally know to
me, who acknowledged that he did execute the foregoing instrument on behalf of
_________________________, and that the same was his free act and deed individually and in
his capacity indicated above, and the free act and deed of the corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and seal at this ___ day of
________, 2015.

_________________________________
Notary Public
Name:________________________
My Commission Expires:_________ (SEAL)

This Instrument Was Prepared By:
Peter C. Bergan, Jr.
Jones Day
901 Lakeside Avenue
Cleveland, Ohio 44114

[Exhibit A – Legal Description – to be inserted]
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EXHIBIT B TO DEED

Permitted Exceptions

1. Liens and exceptions for taxes and other governmental charges and assessments
(including special assessments) that are not yet due and payable and any and all supplemental
taxes attributable to the period from and after the date hereof.

2. Easements, conditions, restrictions and leases of record.

3. The rights of tenants in possession.
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EXHIBIT C

QUITCLAIM BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS, that concurrently with the execution and
delivery hereof, _________________________, a _________________________ (“Seller”), is
conveying to ______________________, a________________ (“Purchaser”), by that certain
Limited Warranty Deed of even date herewith, that certain parcel of real property described on
Exhibit A attached hereto (the “Real Estate”).

NOW, THEREFORE, in consideration of the receipt of TEN DOLLARS ($10.00) and
other good and valuable consideration, in hand paid by Purchaser to Seller, the receipt and
sufficiency of which are hereby acknowledged by Seller, Seller does hereby CONVEY AND
QUITCLAIM UNTO Purchaser all of Seller’s right, title and interest, if any, in any personal
property, fixtures and improvements located on the Real Estate as of the date hereof (the
“Property”).

TO HAVE AND TO HOLD the same unto Purchaser, its successors and assigns, forever.

The Personal Property is hereby conveyed and quitclaimed and this Bill of Sale is made,
and is accepted by Purchaser on an “AS IS, WHERE IS” basis without covenants,
representations or warranties of any kind, whether expressed or implied, and all warranties that
might have existed or been applied under common law are hereby excluded.

[Remainder of page intentionally left blank; signature block continued on next page]
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IN WITNESS WHEREOF, Seller has caused this Quitclaim Bill of Sale to be
executed as of the ____ day of _______________ 2015.

SELLER

_________________________

By:
Name: ______________________________
Its: _________________________________

STATE OF ____________ )
) SS:

COUNTY OF ____________)

BEFORE ME, a Notary Public in and for said County and State, personally appeared
_____________________, who acknowledged that he did execute the foregoing instrument on
behalf of _________________________, a municipal corporation and political subdivision in and
of the State of Ohio, and that the same was his/her free act and deed individually and in his/her
capacity indicated above, and the free act and deed of the corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and seal at this ___ day of
_________________ 2015.

Notary Public
Name:
My Commission Expires:
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EXHIBIT D

ASSIGNMENT AND ASSUMPTION OF LEASES

This ASSIGNMENT AND ASSUMPTION OF LEASES (“Assignment”) is made and
entered into as of the ___ day of _________________, 2015 between Lakewood Hospital
Association, an Ohio nonprofit corporation (“Assignor”) and The Cleveland Clinic Foundation,
an Ohio nonprofit corporation (“Assignee”).

RECITALS

This Assignment is made with reference to the following facts:

A. Concurrently with this Assignment, Assignor is selling to Assignee, and Assignee
is purchasing from Assignor, that real property and related improvements, fixtures and personal
property described in Exhibit A attached hereto (the “Property”), pursuant to that certain 850
Columbia Road Sale Agreement dated as of the date hereof, (the “Agreement”).

B. In connection with such Agreement, Assignor desires to assign and delegate to
Assignee, and Assignee desires to assume, all of Assignor’s right, title, interest, duties and
obligations in, to and under the various tenant leases more specifically set out on Exhibit B
attached hereto (the “Leases”).

NOW, THEREFORE, in consideration of the purchase price paid by Assignee to
Assignor for the Property and the sum of Ten Dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Assignor and
Assignee agree as follows:

1. Assignment of Leases. Assignor hereby assigns and delegates to Assignee, and
Assignee hereby assumes, all of Assignor’s right, title, interest, duties and obligations as landlord
in, to and under the Leases, but only to the extent that such rights, duties and obligations first
arose or accrued on or after the date hereof or to the extent that Assignee has been given a credit
therefor.

2. No Representations. This Assignment is made without warranty or
representation, express or implied, by, or recourse against, any Assignor of any kind or nature
whatsoever except as expressly provided in the Agreement.

3. Successors and Assigns. This Assignment shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns.

4. Governing Law. This Assignment shall in all respects be governed by, and
construed in accordance with, the laws of the State of Ohio.

5. Counterparts. This Assignment may be executed in any number of counterparts,
all of which taken together shall constitute one and the same instrument.
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6. Amendments. This Assignment shall not be altered, amended, changed, waived,
terminated or otherwise modified in any respect unless the same shall be in writing and signed by
or on behalf of the party to be charged therewith.

[Signatures Appear on Following Page]
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IN WITNESS WHEREOF, the undersigned have caused this instrument to be executed
as of the date written above.

ASSIGNOR:

LAKEWOOD HOSPITAL ASSOCIATION, an
Ohio nonprofit corporation

By:
Name:
Title:

ASSIGNEE:

THE CLEVELAND CLINIC FOUNDATION, an
Ohio nonprofit corporation

By:
Name:
Title:

[Exhibit A – Property – to be inserted]

[Exhibit B – Leases – to be inserted]
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Exhibit I

Lease Amendment

FIRST AMENDMENT TO AMENDED AND RESTATED LEASE

THIS FIRST AMENDMENT TO AMENDED AND RESTATED LEASE (this “First
Amendment”) is entered into as of December ___, 2015 by and between CITY OF

LAKEWOOD, OHIO, a municipal corporation and political subdivision in and of the State of
Ohio (the “City”) and LAKEWOOD HOSPITAL ASSOCIATION, an Ohio nonprofit
corporation (“Lessee”).

RECITALS

A. The City and Lessee entered into that certain Amended and Restated Lease dated
as of December 23, 1996 and recorded in Volume 97-02063, Page 16 of the
Cuyahoga County, Ohio real property records (the “Lease”), pursuant to which
the City leased to Lessee, and Lessee leased from the City certain real and
personal property for the operation of the Hospital.

B. The City and Lessee are parties to that certain Master Agreement dated as of
December ___, 2015 (the “Master Agreement”) by and among the City, Lessee
and the Cleveland Clinic Foundation, an Ohio nonprofit corporation (“CCF”).

C. As provided in the Master Agreement, the City, Lessee and CCF have agreed to
permit the cessation of inpatient hospital operations and all other operations at the
Hospital (the “Closure”) pursuant to the terms of the Master Agreement.

D. The City and Lessee wish to amend certain provisions of the Lease as provided by
the Master Agreement.

AGREEMENT

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is acknowledged, the parties agree as follows:

1. Defined Terms. Unless specifically defined herein, all capitalized terms used in
this First Amendment shall have the meaning assigned to them in the Lease.

2. Statement of Intent. The Statement of Intent set forth on pages 1-3 of the Lease
are hereby deleted in their entirety.

3. Definitions. Section 1.2 of the Lease is hereby amended as follows:

a. The definition of “Leased Real Premises” set forth in the Lease shall be deleted in
its entirety and replaced with the following:

“Leased Real Premises” means the City’s real property interest in the FHC Site
and in the Current Hospital Site, each as defined in the Master Agreement.
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b. The definition of “Termination Date” set forth in the Lease shall be deleted in its
entirety and replaced with the following:

“Termination Date” means the earlier of (i) the date that is thirty (30) days
after the FHC Commencement Date (as defined in the Master Agreement)
and (ii) October 31, 2018; provided, however, if the FHC Commencement
Date has not occurred by October 31, 2018, notwithstanding the good faith
efforts by CCF to open the FHC, the Termination Date may be extended in
additional three (3)-month increments by providing not less than thirty
(30) days’ notice to the City, but in no event shall the Termination Date be
later than June 30, 2019.

c. The following definitions shall be inserted:

“Emergency Department Services” means the operation of an emergency
department on a 24 hours a day, 7 days a week, 365 days a year basis on
the Leased Premises substantially similar to the emergency department
being operated at the Leased Premises as of the date of the First
Amendment.

“First Amendment” means that certain First Amendment to Amended and
Restated Lease dated as of December ___, 2015 by and between the City
and Lessee.

“Master Agreement” means that certain Master Agreement dated as of
December ___, 2015, by and among the City, Lessee and CCF.

4. Extension of Lease. Section 2.5 of the Lease is hereby deleted in its entirety and
replaced with the following: “Intentionally deleted.”

5. Base Rent. Section 3.1 of the Lease is hereby deleted in its entirety and replaced
with the following: “Intentionally deleted.”

6. Additional Payments. Notwithstanding anything in the Lease to the contrary,
Lessee shall, from and after the date hereof, make Additional Payments under the Lease in the
amounts and on the dates set forth on Schedule 1 attached hereto (it being understood that,
notwithstanding anything to the contrary contained in Section 3.2 or elsewhere in the Lease,
Lessee’s obligation to pay the Additional Payments shall not exceed $2,887,500.00, regardless of
the ultimate Termination Date).

7. Personal Property. Notwithstanding anything to the contrary contained in Section
4.4 or elsewhere in the Lease, Lessee shall not be required to obtain, maintain or replace worn
out or obsolete movable furnishings, equipment or other personal property.

8. Maintenance. Notwithstanding anything to the contrary contained in Section 6.1
or elsewhere in the Lease, Lessee’s obligation to maintain and repair the Leased Premises shall
be limited to maintenance that is required (a) to keep the Leased Premises in suitable condition to
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provide the Emergency Department Services and any other services being provided by Lessee at
the Leased Premises and (b) to keep the remainder of the Leased Premises in “mothballed”
condition, which shall mean preserving the structural stability of the building, exterminating or
controlling pests, protecting the exterior from moisture penetration (which shall include repairing
roof leaks but not requiring complete replacement of any roofing system), securing the building
to prevent vandalism and break-ins, providing adequate ventilation to the interior, securing and
preserving all utilities and mechanical systems (which shall include ordinary and regular
maintenance but not capital replacements).

9. Release of Property. The FHC Site (as defined in the Master Agreement) is
hereby released from the provisions of the Lease and, accordingly, removed from the definition
of Leased Premises, effective on the closing of the FHC Site Sale Agreement (as defined in the
Master Agreement), which closing shall be evidenced by the recording of a deed executed by the
City conveying the FHC Site. The parties shall record a written release of the FHC Site on the
closing of the FHC Site Sale Agreement.

10. Charitable Hospital Purpose. Section 9.2(c) of the Lease is hereby deleted in its
entirety and replaced with the following: “Intentionally deleted.”

11. Community Advisory Committee. Section 9.2(i) of the Lease is hereby deleted in
its entirety and replaced with the following: “Intentionally deleted.”

12. Governing Agreements and Composition of Governing Board. Section 9.2(j) of
the Lease is hereby deleted in its entirety and replaced with the following: “Intentionally
deleted.”

13. Operation of the Leased Premises. In furtherance of the Closure, Lessee shall not
be required to fulfill any of the covenants set forth in Section 2.2 and in Section 9.11(a), (b), (d)
and (e) of the Lease; provided, however, that Lessee shall, as it relates to or is necessary to
provide the Emergency Department Services and any other services Lessee, in its sole discretion,
elects to provide at the Leased Premises comply with the covenants set forth in Section 9.11(a)
and (b).

14. Required Services/Emergency Department Services. Lessee shall provide the
Emergency Department Services at the Leased Premises and shall not be required to provide any
of the Required Services, as defined in the Lease. In furtherance thereof, Section 9.16 of the
Lease is hereby deleted in its entirety and replaced with the following: “Intentionally deleted.”

15. Assignment and Subleasing. Section 11.1 of the Lease is hereby deleted in its
entirety and replaced with the following:

Section 11.1. Subleasing, Assignment and Right to Use. Lessee may not
assign this Lease or sublet the Leased Premises without the written permission of
the City, which will not be unreasonably withheld, conditioned or delayed.
Notwithstanding anything to the contrary in this Section 11.1, Lessee shall be
permitted to enter into (i) short-term subleases with current tenants of the FHC
Site (as defined in the Master Agreement) without the City’s consent in order to
facilitate the redevelopment of the FHC Site (including, without limitation,
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granting licenses to CCF with respect to the emergency department parking lot for
purposes consistent with the development of the FHC) and (ii) subleases with
third-parties for portions of the FHC Site, provided that, in each case, such
subleases terminate on or before the Termination Date.

16. Termination of and Substitution for Lease. Article XII of the Lease is hereby
deleted in its entirety and replaced with the following: “Intentionally deleted.”

17. Remedies, Etc. Section 13.2, 13.3, 13.4, 13.5, 13.6, 13.7, 13.8, 13.9, 13.10 and
13.11 are hereby deleted in their entirety and replaced with the following: “Intentionally
deleted.” The terms of Article X of the Master Agreement shall apply to any dispute arising
under the Lease.

18. Surrender of Leased Premises. Section 14.1 of the Lease is hereby deleted in its
entirety and replaced with the following:

Section 14.1. Surrender of Leased Premises. On the Termination Date or
earlier termination of this Lease, the Lessee covenants and agrees to surrender the
Leased Premises to the City peaceably and promptly, together with all
appurtenances thereto, in the condition required by Section 8 of the First
Amendment. For the avoidance of doubt, Lessee shall not be required to surrender
to Lessor any movable equipment, furnishings or other personal property in or on
the Leased Premises and Lessee shall have removed all such items from the
Leased Premises, as its sole cost and expense, on or before the Termination Date
and repaired any damage caused by such removal.

19. Definitive Agreement and Indenture Obligations. Sections 14.13, 14.15 and 14.16
of the Lease each are hereby deleted in their entirety and each replaced with the following:
“Intentionally deleted.”

20. Disposition of Assets. Notwithstanding anything to the contrary contained in the
Lease, Lessee (a) shall be permitted to transfer its assets to CCF upon its dissolution in
accordance with the terms and conditions of the Master Agreement, (b) shall be permitted to
transfer all movable equipment, furnishings and other personal property to CCF upon the
termination of the Lease, and (c) shall not be required to return any movable equipment,
furnishings, other personal property and Intangible Assets to the City on the Termination Date.

21. Indemnification. Notwithstanding anything contained herein to the contrary, the
City and Lessee agree that Section 9.9 of the Lease shall remain in full force and effect through
the pendency of the suit styled Edward Graham, et al. v. City of Lakewood, et al. pending in the
Cuyahoga County Court of Common Pleas, Case No. CV-15-846212, any appeals concerning
the same, and any other litigation which may arise as a result of this First Amendment and/or the
Closure, including closing of the Hospital and the cessation of services or programs at the
Hospital.

22. Termination of Lease. On or about the Termination Date, the parties shall execute
and record with the Cuyahoga County, Ohio Recorder, a written termination and release of this
Lease.
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23. Successors and Assigns. This First Amendment shall be binding upon and shall
inure to the benefit of the successors and assigns of the parties.

24. Conflicts. In the event of a conflict between the provisions of this First
Amendment and the provisions of the Lease, the provisions of this First Amendment shall
control. In the event of a conflict between the provisions of the Lease, as herein amended and
modified, and the Master Agreement, the provisions of the Master Agreement shall control.

25. Ratification. Except as expressly amended or modified herein, all of the terms,
covenants and conditions of the Lease, including and incorporating those as amended herein,
shall remain unchanged and in full force and effect; and the Lease, as herein amended and
modified, is hereby ratified and confirmed.

26. No Third Party Beneficiaries. This First Amendment is intended solely for the
benefit of the parties hereto and not for the benefit of any other person or entity.

27. Counterparts. This First Amendment may be executed in multiple counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the
same document.

[Signatures appear on following page.]
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IN WITNESS WHEREOF, the parties hereto have executed this First Amendment on the
day and year first above written.

THE CITY:

CITY OF LAKEWOOD, OHIO, a municipal
corporation and political subdivision in and of the
State of Ohio

By: _________________________________
Michael P. Summers, Mayor

LESSEE:

LAKEWOOD HOSPITAL ASSOCIATION, an
Ohio nonprofit corporation

By: __________________________________
Name: ________________________________
Title: _________________________________

The legal form and correctness of this instrument is hereby approved:

By:_________________________________
Kevin M. Butler, Director of Law
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STATE OF OHIO )
) SS:

COUNTY OF ___________________ )

The foregoing instrument was acknowledged before me this ____ day of
_______________, 2015, by Michael P. Summers, the Mayor of CITY OF LAKEWOOD,
OHIO, a municipal corporation and political subdivision in and of the State of Ohio, on behalf
of the municipal corporation.

_______________________________
Notary Public

STATE OF _____________________ )
) SS:

COUNTY OF ___________________ )

The foregoing instrument was acknowledged before me this ____ day of
_______________, 2015, by ____________________, the ________________________ of
LAKEWOOD HOSPITAL ASSOCIATION, an Ohio nonprofit corporation, on behalf of the
non profit corporation.

_______________________________
Notary Public
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Schedule 1

Additional Payments

DATE AMOUNT

MARCH 31, 2016 383,333.33

JUNE 30, 2016 383,333.33

SEPTEMBER 30, 2016 383,333.34

MARCH 31, 2017 383,333.33

JUNE 30, 2017 383,333.33

SEPTEMBER 30, 2017 383,333.34

JANUARY 31, 2018 130,555.89

FEBRUARY 28, 2018 130,555.89

MARCH 31, 2018 130,555.89

APRIL 30, 2018 65,277.44

MAY 31, 2018 65,277.44

JUNE 30, 2018 65,277.45

Total 2,887,500.00
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CODE OF REGULATIONS 

OF 

LAKEWOOD HOSPITAL ASSOCIATION 

 

ARTICLE I 

 

Member 

 

 Section 1.1 - Designation of Member.  The sole Member of the Corporation 
shall be The Cleveland Clinic Foundation, an Ohio nonprofit corporation (the 
"Member"). 
 
 Section 1.2 - Members of Affiliates.  To the extent required by the Lease  and 
unless otherwise directed by the Board of Trustees, this Corporation or its Member or 
Trustees, to the extent so empowered, shall cause the members of any Affiliated 
Corporation (as defined in the Lease) which requires members to be at all times either 
this Corporation or those individuals who are then Trustees of this Corporation.  For this 
purpose "Lease" means the lease under which the City of Lakewood leases Lakewood 
Hospital and other related assets to this Corporation. 
 

ARTICLE II 
 

Meetings of Member 
 
 Section 2.1 - Quorum and Adjournments.  The presence of the sole Member 
shall constitute a quorum, provided, that at any meeting adjourned for lack of a quorum, a 
quorum at the adjourned meeting shall consist of the sole Member present, so long as 
notice of the adjourned meeting has been given in accordance with these Regulations. 
 
 Section 2.2 - Action by Member.  At any meeting of the Member all questions 
shall be determined by the affirmative vote of the Member.  Any action which may be 
taken at a meeting of the Member may also be taken in writing without a meeting as 
permitted under Ohio law if such writing is signed by the Member and such writing 
contains a determination by the Member that public discussion or action by the Board 
with respect to the subject of such written action would be detrimental to the interests of 
the patients of Lakewood Hospital (the "Hospital") or the welfare of the residents of the 
City of Lakewood or the Hospital or the subject matter of such written action was 
previously the subject matter of a Board of Trustees meeting or an Executive Committee 
meeting that was an open meeting. 
 
 Section 2.3 - Annual Meeting.  The Annual Meeting of the Member shall be 
held in or near Cuyahoga County, Ohio, at such place as is designated by the Board of 
Trustees ("Board" or "Board of Trustees") on the first Tuesday of December in each year 
or at such other time as is set by the Board. 
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 Section 2.4 - Special Meetings.  Special meetings of the Member shall be held 
in or near Cuyahoga County, Ohio, at the place and time designated in the notice therefor, 
and may be called by (a) the Chairman of the Board or (b) the Member. 

 
 Section 2.5 - Notice of Meetings.  Written notice of each annual or special 
meeting of the Member stating the time, location, and purpose thereof shall be given by 
mail or by personal delivery to the Member, not less than five (5) nor more than thirty 
(30) days prior to such meeting.  Notice may be waived in writing either before or after 
the meeting, and notice shall be waived by attendance at the meeting unless a lack of 
proper notice is alleged in writing prior to or at the commencement of the meeting. 
 
 Section 2.6 - Electronic Meetings.  The Member may attend a meeting of the 
Member through any form of electronic communication pursuant to which the Member is 
able to hear each other Member who is participating and, in the case of a meeting which 
is open to the public, each person attending the meeting from the public is also able to 
hear each Member who is participating.  Such participation by electronic communication 
shall constitute attendance at such meeting. 
 
 Section 2.7 - Reserved Powers.  The following corporate actions to be taken by 
the Board of Trustees shall require the approval of the Member (but may not be exercised 
independently by the Member):   

 
(a) Changes to the Articles of Incorporation and Code of Regulations of the 

Corporation. 
 

(b) Any merger, consolidation or other affiliation of the Corporation with any 
other entity or the sale of all or substantially all of the assets of the 
Corporation or a dissolution or material change in the operations or 
purpose of the Corporation. 

 
(c) Any management contract, lease or similar contract between the 

Corporation and any outside entity involving a significant portion of the 
assets or operations of the Corporation. 

 
(d) Appointment of the Corporation's auditors. 

 
(e) Any unbudgeted capital projects in excess of $500,000 or such greater 

amount as the Member may from time to time specify in writing, or any 
project requiring a certificate of need. 

 
(f) The Corporation's incurrence, assumption, or guarantee of any 

indebtedness, capital expenditures, or disposal of assets, in excess of 
$500,000 or such greater amount as the Member may from time to time 
specify in writing. 

 
(g) The Corporation's annual operating and capital budgets. 
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(h) Strategic plans consistent with the overall strategic direction and plan of 

CCF Health Care System. 
 

(i) The Corporation's strategic and financial plans, including the 
implementation of new or elimination of existing services offered at 
Lakewood Hospital. 

 
(j) Coordination of financial management programs with such programs 

utilized by the Member. 
 
 

Section 2.8 - Member Powers.  The following corporate actions shall be 
exercised by the Member as set forth herein: 
 

(a) Appointment of the Chief Executive Officer of the Corporation; provided, 
however, that such individual also must be approved by the Board of 
Trustees. 

 
(b) Termination of the Chief Executive Officer after consultation with the 

Board of Trustees; provided, however, that the Board of Trustees shall 
have the right to terminate the Chief Executive Officer after consultation 
with the Member; and provided further that the Member hereby designates 
its Chief Executive Officer as the Officer having the authority to exercise 
the right granted in this subsection 2.8(b). 

 
(c) Review of all managed care contracts at any point in time and provide 

specific requirements with regard to the terms thereof or whether or not to 
renew such agreement, at the time of renewal of such agreements. 

 
(d) The right to cause the Corporation to sell or factor its accounts 

receivables, provided, however, that such right shall only arise at such 
time or times when the Corporation's accounts receivables exceeds, as 
measured by days in receivable, the median accounts receivable for 
Northeast Ohio hospitals by thirty percent (30%), as published by the 
Greater Cleveland Hospital Association ("GCHA").  National median 
accounts receivable data may be used if information regarding Northeast 
Ohio hospital median data are not available from GCHA or such other 
reliable source.  

 
 

ARTICLE III 
 

Trustees 
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Section 3.1 - Corporate Authority.  Except as otherwise provided by law or 
these Regulations, including Section 4.2(b) of these Regulations, all of the authority of 
the Corporation shall be exercised by the Board of Trustees. 
 

Section 3.2 - Composition of Board of Trustees.  So long as the Lease remains 
in effect, the Board of Trustees shall consist of twenty-three (23) Trustee positions, of 
which nine (9) shall be General Trustee positions, three (3) shall be Community Trustee 
positions, four (4) shall be Special Trustee positions, three (3) shall be Member Trustee 
positions and four (4) shall be Ex-Officio Trustee positions as hereinafter provided.  The 
four (4) Ex-Officio Trustee positions shall be filled by the following individuals: 
 

(a) The Executive of the City of Lakewood, Ohio.  For the purposes of these 
Regulations, "Executive" means the Mayor of the City of Lakewood, 
Ohio, or, in his or her absence or unavailability, the acting Mayor as 
provided in the City Charter. 

 
(b) Two (2) Council Representatives.  For the purposes of these Regulations, 

"Council Representatives" means the two (2) members of the Council of 
the City of Lakewood, Ohio (the "Council"), who are selected to act as 
such Representatives by a majority vote of all the members of the Council, 
provided that, if more than one (1) political party is represented on the 
Council at the time of such selection, one (1) of the individuals so selected 
shall be a member of the political party having the largest number of 
representatives on the Council as of the date of such selection and the 
other shall be a member of the political party having the second largest 
number of representatives on the Council as of the date of such selection.  
The Council Representatives shall be selected by the Council as of 
January 2 in each even numbered year. 

 
(c) The immediate past President of the Medical Staff of Lakewood Hospital. 

 
Each Trustee, including each Ex-Officio Trustee, shall have the right to 

vote on matters coming before the Board of Trustees and shall be counted for purposes of 
a quorum. 
 

Section 3.3 - Qualifications of Elected Trustees.  Hereinafter General Trustees, 
Community Trustees and Special Trustees shall be referred to collectively as "Elected 
Trustees" and singly as an "Elected Trustee."  Each Elected Trustee shall be a mature 
individual who has an interest in the Corporation and its purposes and who has 
experience or interests that would be valuable to the Corporation. 
 

Section 3.4 - Classification, Term and Election of Elected Trustees. 
 

(a) General Trustees.  General Trustees shall be divided into four (4) classes 
designated General Class A1, A2, A3 and A4, respectively.  General Class 
A1, A3 and A4 shall each consist of two (2) General Trustees and General 
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Class A2 shall each consist of three (3) General Trustees.  The term of 
each General Trustee shall be five (5) years commencing as of a January 1 
and ending as of a December 31; provided, however, that the term of each 
initial General Trustee shall end as follows:  Class A1 - December 31, 
1997, Class A2 - December 31, 1998, Class A3 - December 31, 1999, and 
Class A4 - December 31, 2000.  At each Annual Meeting of the Member 
in a year when the terms of General Trustees are due to expire, beginning 
with the 1997 annual meeting, the Board shall appoint either three (3) or 
two (2) General Trustees, as the case may be, to fill the positions of the 
General Trustees in the Class whose term expires in that year.  The 
persons so appointed shall be submitted for consideration of ratification by 
the Member, which may, but need not ratify the appointment of one or 
more of the persons appointed by the Board and shall request the Board of 
Trustees to approve additional persons for any position not filled.   

 
(b) Community Trustees.  Community Trustees shall be divided into three (3) 

classes designated Class B1, B2 and B3, respectively.  Each Class shall 
consist of one (1) Community Trustee.  The term of each Community 
Trustee shall be five (5) years commencing as of a January 1 and ending 
as of a December 31; provided, however, that the term of each initial 
Community Trustee shall end as follows:  Class B1 - December 31, 1998, 
Class B2 - December 31, 1999 and Class B3 - December 31, 2000.  The 
Council shall designate as the initial Community Trustees three (3) 
representatives of Community Organizations.  For the purpose of these 
Regulations, "Community Organizations" means organizations which are 
religious congregations or organizations representing spiritual leaders of 
religious congregations located in the City of Lakewood, organizations 
located in the City of Lakewood, Ohio which restrict membership to 
persons age sixty (60) or older or whose activities are directed toward 
persons age sixty (60) or older and organizations located in the City of 
Lakewood, Ohio which direct their activities to civic, educational or 
philanthropic endeavors for the benefit of the City of Lakewood, Ohio or 
its residents.  At each Annual Meeting of the Member in a year when the 
terms of Community Trustees are due to expire, beginning with the 1998 
annual meeting, the Council shall nominate persons to fill the position of 
the Community Trustee whose term expires in that year. The persons so 
nominated shall be considered first by the Board of Trustees and if 
approved by the Board of Trustees submitted for consideration of 
ratification by the Member which may, but need not, ratify the approval of 
one or more of the nominees as Community Trustees.  If the Board of 
Trustees or the Member does not approve or ratify the approval of a 
nominee, it shall request the Council to nominate additional persons for 
any position not filled. 

 
(c) Special Trustees.  Special Trustees shall be divided into four (4) classes 

designated Class C1, C2, C3 and C4, respectively.  Each Class shall 
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consist of one (1) Special Trustee.  The term of each Special Trustee shall 
be five (5) years commencing as of a January 1 and ending as of a 
December 31; provided, however, that the term of each initial Special 
Trustee shall end as follows:  Class C1 - December 31, 1997, Class C2 - 
December 31, 1998, Class C3 - December 31, 2000 and Class C4 - 
December 31, 2001.  The Council and the Executive shall each nominate 
two (2) persons to serve as initial Special Trustees.  At each Annual 
Meeting of the Member in a year when the terms of Special Trustees are 
due to expire, beginning with the 1997 annual meeting, the Council shall 
nominate persons to fill the position of a Special Trustee whose term 
expires in that year and was previously nominated by the Council; the 
Executive shall nominate persons to fill the positions of a Special Trustee 
whose term expires in that year and was previously nominated by the 
Executive.  The persons so nominated shall be considered first by the 
Board of Trustees and if approved by the Board of Trustees submitted for 
consideration for ratification by the Member which may, but need not, 
ratify the approval of one or more of the nominees approved by the Board 
of Trustees as Special Trustees.  If the Board of Trustees or the Member 
does not approve or ratify the approval of a nominee, it shall request the 
nominator of any nominee not approved or ratified to nominate additional 
names for the position not filled.   

 
(d) No person shall become a Trustee of the Board of Trustees pursuant to 

subsections (a), (b) and (c) of this Section 3.4 until ratification by the 
Member has occurred. 

 
(e) An Elected Trustee shall hold office until his or her earlier resignation, 

death or removal.  An Elected Trustee whose term has expired but whose 
successor has not been elected shall continue to serve as a Trustee until his 
or her successor has been elected. 

 
Section 3.5 - Member Trustees.  Three (3) Member Trustees.  Member Trustees 

shall be divided into three (3) classes designated Class D1, D2 and D3 respectively.  each 
Class shall consist of one (1) Member Trustee.  The Member shall elect three (3) initial 
Member Trustees which election shall be conclusive and not subject to any other 
approval or designation.  The term of each Member Trustee shall be five (5) years 
commencing as of a January 1 and ending as of a December 31; provided, however, that 
the term of each initial Member Trustee shall end as follows: Class D1 - December 31, 
1998, Class D2 - December 31, 2000, December 31, 2001.  At each Annual Meeting of 
the Member in a year when the terms of Member Trustees are due to expire, beginning 
with the 1998 annual meeting, the Member shall elect persons to fill the position of the 
Member Trustee whose term expires in that year.  In the event any person selected 
pursuant to this paragraph should cease to be a Trustee prior to the expiration of the term, 
the vacancy shall be filled for the unexpired term in the same manner as for the original 
appointment.  A Member Trustee shall hold office until his or her earlier resignation, 
death or removal.  A Member Trustee whose term has expired but whose successor has 
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not been elected shall continue to serve as a Trustee until his or her successor has been 
elected. 
 

Section 3.6 - Term of Ex-Officio Trustees.  The term of office of each 
Ex-Officio Trustee shall begin when he or she assumes the office or position which 
qualifies him or her to be an Ex-Officio Trustee and shall end when he or she no longer 
holds such office or position. 
 

Section 3.7 - Nomination of Elected Trustees. 
 

(a) No later than seven (7) days before the Annual Meeting of Member in 
each year, beginning in 1997, the Governance Committee shall submit to 
the Member the names of its candidates for election to the positions of the 
General Trustees whose terms expire at the end of such year.   

 
(b) No later than November 1 in each year in which the term of a Community 

Trustee is to expire, beginning in 1998, the Council shall submit to the 
Governance Committee the name of its candidate for election to the 
position of the Community Trustee whose term expires at the end of such 
year.  The Governance Committee may approve such nominee or may 
require the Council to withdraw such nomination and submit a substitute 
nomination to the Governance Committee no later than fourteen (14) days 
before the Annual Meeting of Member.  No later than seven (7) days 
before the Annual Meeting of Member the Governance Committee shall 
submit the name of the Council's nominee to the Member along with an 
indication of whether the Governance Committee does or does not endorse 
such nominee.  All nominees for the position of Community Trustee must 
be representatives of Community Organizations. 

 
(c) No later than November 1 in each year in which the term of a Class C1 or 

Class C4 Special Trustee is to expire, beginning in 1997, the Executive 
shall submit to the Governance Committee the name of his candidate for 
election to the position of the Special Trustee whose term expires at the 
end of such year.  The Governance Committee may approve such nominee 
or may require the Executive to withdraw such nomination and submit a 
substitute nomination to the Governance Committee no later than fourteen 
(14) days before the Annual Meeting of Member.  No later than seven (7) 
days before the Annual Meeting of Member the Governance Committee 
shall submit the name of the Executive's nominee to the Member along 
with an indication of whether the Governance Committee does or does not 
endorse such nominee. 

 
(d) No later than November 1 in each year in which the term of a Class C2 or 

Class C3 Special Trustee is to expire, beginning in 1998, the Council shall 
submit to the Governance Committee the name of its candidate for 
election to the position of the Special Trustee whose term expires at the 
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end of such year.  The Governance Committee may approve such nominee 
or may require the Council to withdraw such nomination and submit a 
substitute nomination to the Governance Committee no later than fourteen 
(14) days before the Annual Meeting of Member.  No later than seven (7) 
days before the Annual Meeting of Member the Governance Committee 
shall submit the name of the Council's nominee to the Member along with 
an indication of whether the Governance Committee does or does not 
endorse such nominee. 

 
(e) The nomination process set forth in this Section with respect to each type 

of Elected Trustee shall be the only method of nomination with respect to 
such type of Trustee. 

 
Section 3.8 - Removal of Trustees.  With the exception of Member Trustees, an 

Elected Trustee may be removed with or without cause by the affirmative vote of at least 
two-thirds (2/3) of all other Trustees then in office.  Such removal shall create a vacancy 
on the Board of Trustees.  Ex-Officio Trustees may not be removed from office.  A 
Member trustee may be removed, with or without cause, by the Member. 
 

Section 3.9 - Vacancies. 
 

(a) Among Elected Trustees.  Whenever any vacancy shall occur in the 
position of an Elected Trustee, whether occasioned by death, resignation, 
removal, failure to elect a nominee to a position as an Elected Trustee or 
otherwise, the vacancy shall be filled in the same manner as the original 
appointment. 

 
(b) Among Certain Ex-Officio Trustees.  Whenever a vacancy shall occur in 

the Ex-Officio Trustee position occupied by the immediate past President 
of the Medical Staff of Lakewood Hospital, whether occasioned by death, 
resignation or otherwise, such position will be filled by the next most 
recent past President of the Medical Staff of Lakewood Hospital until 
there is a new immediate past President at which time such new immediate 
past President will fill such Ex-Officio Trustee position.  Whenever a 
vacancy shall occur in an Ex-Officio position occupied by a Council 
Representative, whether occasioned by death, resignation, loss of his or 
her position on the City Council or otherwise, the remaining unexpired 
portion of the term of such Ex-Officio Trustee position shall be filled by 
the member of City Council who is selected as a replacement Council 
Representative by a majority vote of all members of City Council, 
provided the individual so selected is a member of the same political party 
as the person he or she is replacing. 

 
(c) Among Member Trustees.  Whenever any vacancy shall occur in the 

position of a Member Trustee, whether occasioned by death, resignation, 

LKWD-PRR28andPRR36-PRR37_00557

LKWD-PRR28andPRR36-PRR37_00557



 

 

removal, or otherwise, the vacancy shall be filled in the same manner as 
the original appointment. 

 
(d) During any period that a vacancy exists the remaining Trustees shall 

continue to act with the powers and authority of the full Board of Trustees. 
 

Section 3.10 - Compensation.  No compensation shall be paid to any person for 
services as Trustee, but each Trustee may be reimbursed for actual and reasonable 
expenses incurred by such person in the performance of his or her duties. 
 

Section 3.11 - Duality of Interest.  A Trustee having a conflict of interest or 
conflict of responsibility on any matter involving the Corporation and any other business 
entity or person shall disclose such conflict and shall refrain from voting on such matter.  
A Trustee shall not be considered to have a conflict of interest and shall not be required 
to refrain from voting on any matter merely because such Trustee is also a trustee or 
director of any direct or indirect subsidiary or sister entity of the Corporation.  No Trustee 
shall use his or her position as a Trustee of the Corporation for his or her own direct or 
indirect financial gain. 
 

Section 3.12 - No Trustee to Hold Public Office.  Other than the Executive and 
the Council Representatives, no person who holds any public office or public 
employment (other than as a member of the state militia or a reserve component of the 
armed forces of the United States of America) shall be eligible to become or to continue 
to be a Trustee of the Corporation. 
 
 Section 3.13 – Life Trustees   The Board of Trustees, upon recommendation of 
the Governance Committee, may elect as Life Trustee, any person who, having been 
elected to serve on the Board of Trustees, has served not less than twelve (12) years with 
a record of distinction and meritorious service.  Life Trustees shall serve at the pleasure 
of the Board of Trustees for life, and shall be entitled to receive notice of all meetings of 
the Board, to attend and speak at all such meetings, to receive minutes of all meetings and 
to be members of any committees, except the Executive Committee, but in each case 
without a vote.  A Life Trustee shall not be counted as a member of the Board of Trustees 
or a Committee for any purpose, and shall have no vote. 
 

ARTICLE IV 
 

Meetings of Board of Trustees 
 

Section 4.1 - Quorum and Adjournments.  The presence of one-half (1/2) of the 
Trustees then in office shall constitute a quorum, provided, that at any meeting adjourned 
for lack of a quorum, a quorum at the adjourned meeting shall consist of those Trustees 
present, so long as notice of the adjourned meeting has been given in accordance with 
these Regulations. 
 

Section 4.2 - Action by Board of Trustees.   
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(a) At any meeting of Trustees all questions shall be determined by the 

affirmative vote of not less than a majority of the votes cast on such questions, except as 
Ohio law, the Articles or these Regulations may require the affirmative vote of a greater 
number of Trustees to take an action.  Any action which may be taken at a meeting of 
Trustees may also be taken in writing without a meeting as permitted under Ohio law if 
such writing is signed by all of the Trustees and such writing contains a determination by 
the Board of Trustees that public discussion or action by the Board with respect to the 
subject of such written action would be detrimental to the interests of the patients of the 
Hospital or the welfare of the residents of the City of Lakewood or the Hospital. 

 
(b) In recognition of the terms contained in the Master Agreement (defined 

below), the Corporation has authorized the Member to take immediate and ongoing 
actions on the Corporation's behalf related to the wind down of the Corporation's 
operations and dissolution of the Corporation. These actions will include cessation of 
inpatient hospital operations, wind down other operations, compliance with other 
obligations including without limitation those involving the operation of the 
Corporation's Emergency Department, and dissolution of the Corporation, all of which 
will be undertaken in connection with the Master Agreement and the terms thereof.  To 
the extent corporate action through an act of the Board of Trustees is required in 
connection with any of the foregoing actions undertaken by the Member, the Member 
Trustees (as defined in Section 3.5 of these Regulations) shall have and may exercise all 
the powers and authority of the Board of Trustees.  The Member Trustees will establish, 
in writing, rules and regulations governing their meetings, manner of action and quorum 
requirements.  At meetings of the Board of Trustees, the Member Trustees will provide, 
as appropriate, a report of actions taken by the Member Trustees in this capacity for 
information purposes only.  The meetings of the Member Trustees will not be subject to 
Section 4.10 of these Regulations.  Corporate actions not related to foregoing activities 
will remain subject to the approval of the entire Board of Trustees as described in these 
Regulations.  For purposes of the Subsection 3.1(a), "Master Agreement" shall refer to 
the Master Agreement among City of Lakewood, the Corporation, and The Cleveland 
Clinic Foundation Regarding the Future of Health Care Services in the Lakewood 
Community effective on or about December 21, 2015.  
 

Section 4.3 - Annual Meetings.  The annual meeting of the Board of Trustees 
shall be held on such day in January in each year and at such place in or near Cuyahoga 
County, Ohio, as shall be designated by the Board.  Officers shall be elected at the annual 
meeting and such other business transacted as may come before the Board at the meeting. 
 

Section 4.4 - Regular Meetings.  Regular meetings of the Board of Trustees 
shall be held at least four (4) times a year (or at such other intervals as approved by the 
Board of Trustees) at the Hospital or other convenient location and at such time as shall 
be determined by the Chairman of the Board as set forth in the notice(s) for such 
meetings. 
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Section 4.5 - Special Meetings.  Special meetings of the Board of Trustees may 
be held at any time upon call by the Chairman of the Board, by the President or by 
one-third (1/3) of the members of the Board.  A meeting called by members of the Board 
shall be held within fourteen (14) days of receipt of a written request for such meeting.  
Unless otherwise specified in the notice thereof, the business to be transacted at any 
special meeting shall be limited to that set forth in the notice of meeting. 
 

Section 4.6 - Notice.  Except as otherwise provided in these Regulations, notice 
of each annual, regular or special meeting of Trustees shall be given by the Secretary to 
each Trustee by letter or telegram or in person not less than one (1) nor more than thirty 
(30) days prior to such meeting.  Any Trustee may waive notice of any meeting in writing 
either before or after such meeting, and, by attending any meeting without protesting the 
lack of proper notice, shall be deemed to have waived notice thereof.  Unless otherwise 
limited in the notice thereof, any business may be transacted at any annual or regular 
meeting. 
 

Section 4.7 - Attendance.  Members of the Board of Trustees shall attend at 
least one-half (1/2) of all regularly scheduled Board meetings and at least one-half (1/2) 
of all assigned committee meetings unless otherwise excused by the Board.  Consistent 
absenteeism from committee meetings can be reason for removal of a Trustee from a 
committee by the Chairman of the Board. 
 

Section 4.8 - Electronic Meetings.  Any Trustee may attend a meeting of 
Trustees through any form of electronic communication pursuant to which each Trustee 
is able to hear each other Trustee who is participating and, in the case of a meeting which 
is open to the public, each person attending the meeting from the public is also able to 
hear each Trustee who is participating.  Such participation by electronic communication 
shall constitute attendance at such meeting. 
 

Section 4.9 - Disclosure.  The name of each Trustee shall be available to any 
person upon request. 
 

Section 4.10 - Open Meetings.  All meetings of the Member, the Board of 
Trustees and the Executive Committee of the Board of Trustees when it is exercising the 
power and authority of the Board of Trustees pursuant to Section 5.2 of these Regulations 
shall be open to the public to assure full disclosure of the operations of the Hospital 
unless the Member, the Board of Trustees or the Executive Committee when exercising 
the power and authority of the Board of Trustees, as the case may be, determines that 
public discussion or action by that entity would be detrimental to the interests of the 
patients of the Hospital or the welfare of the residents of the City of Lakewood or the 
Hospital or in the case of the Member's meeting, the subject matter of such action was 
previously the subject matter of a Board of Trustees meeting or an Executive Committee 
meeting that was an open meeting. 
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ARTICLE V 
 

Committees of the Trustees 
 

Section 5.1 - Committees of the Trustees.  Committees of the Trustees shall be 
either standing or special.  All committee members, other than the Ex-Officio members 
and Executive Committee and Community Advisory Committee members, shall be 
appointed and shall be subject to removal by the Executive Committee.  The members of 
the Executive Committee, other than the Chairman of the Board, shall be appointed by 
and shall be subject to removal by the Chairman of the Board, subject to the approval of 
the Board of Trustees.  The chairperson of each committee, other than the Executive 
Committee, shall be appointed by and subject to removal by the Executive Committee.  
However, each chairperson shall serve one (1) year terms, but not to exceed five (5) 
consecutive terms (“Maximum Term”).  A person is eligible to serve as chairperson again 
one (1) year following the expiration of the most recent Maximum Term.  The 
implementation of the restriction of five (5) consecutive terms shall begin January 1, 
2001, and time served in any existing office shall be applied in a retrospective manner.  
The Chairman of the Executive Committee shall be the Chairman of the Board.  Standing 
Committees of the Trustees shall include the Executive Committee, Finance and Audit 
Committee, Patient Care Committee, Community Relations Committee, Governance 
Committee and such other Standing Committees as the Board of Trustees may authorize. 
 In addition, there will be a non-Trustee advisory committee known as the Community 
Advisory Committee. 
 

Special Committees may be appointed by the Executive Committee for such 
special tasks as circumstances warrant.  A Special Committee shall limit its activities to 
the accomplishment of the task for which it is appointed and shall have no power to act 
except as its authority is specifically conferred to it by action of the Board.  Upon 
completion of the task for which it is appointed, such Special Committee shall stand 
discharged. 
 

At a committee meeting a quorum shall be the members of the committee 
attending the meeting.  The act of a majority of the members of the committee who are 
present at a meeting shall be the act of such committee.  Actions may be taken by a 
committee without a meeting by a writing signed by all of the members of such 
committee.  Each committee shall have an agenda and shall submit minutes of its 
meetings to the Board.  The President of the Hospital, or his or her designee, shall be an 
ex-officio member of all Board committees. 
 

The membership of each Standing Committee and each Special Committee 
shall be comprised only of Trustees unless otherwise indicated below in the description 
of Standing Committees; provided, however, that the chairperson of the Standing or 
Special Committee may appoint subcommittees and include thereon persons who are not 
members of the Board. 
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Section 5.2 - Executive Committee.  The Executive Committee shall be 
comprised of the Chairman of the Board and at least five (5) other Trustees, two (2) of 
whom shall be General Trustees.  This Committee shall: 
 

(a) Provide institutional policy, direction and strategic planning to the Board 
of Trustees and the administration of the Hospital; 

 

(b) Assure that the Board attains the performance of its objectives, including 
quality of patient care; 

  
(c) Recommend to the Board of Trustees the adoption of amendments to, or 

repeal of, Bylaws, rules and regulations governing the Medical Staff of the 
Hospital at least once every two (2) years; and 

 
(d) Through a subcommittee to this Committee, act as a forum for discussion 

of Hospital policy on medical practice, as a medico-administrative liaison 
with the Board of Trustees and the administration of the Hospital, and as a 
search committee for medico-administrative personnel, whenever the 
occasion demands. 

 
During intervals between the meetings of the Board, the Executive Committee 

shall have and may exercise all the powers and authority of the Board except that the 
Executive Committee shall not have the power or authority to (1) remove an Officer or 
elect an Officer, (2) fill vacancies in the Board of Trustees or in any committee of the 
Board, or (3) amend these Regulations.  Notwithstanding the foregoing, but subject to 
rights of third persons, any action taken or authorized by the Executive Committee shall 
be subject to revocation, revision or alteration by the Board of Trustees.  The Executive 
Committee shall appoint a secretary (who may but need not be a member of the 
Committee) to record minutes of the meetings of the Committee.  Minutes of the 
meetings of the Executive Committee shall be submitted to the Board of Trustees. 
 

Section 5.3 - Finance and Audit Committee.  The Finance and Audit 
Committee shall consist of at least five (5) Trustees.  The purpose of the Finance and 
Audit Committee is to provide financial policy, planning and direction to the Board of 
Trustees.  This Committee shall: 
 

(a) Develop the financial goals of the Hospital and the strategic policy to 
accomplish these goals; 

 
(b)    Review the budget and financial performance of the Hospital; 

 
(c) Review the monthly financial statements and apprise the Board of 

Trustees of the Hospital's operating performance; 
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(d) Recommend annually to the Board of Trustees a firm of accountants 
experienced in hospital auditing to conduct the annual audit of the 
Hospital's books and records; 

 
(e) Review any proposed changes in personnel policies and the wage and 

salary structure; 
 

(f) Recommend to the Board of Trustees the Hospital's annual operating 
budget, capital budget (including any significant changes in the physical 
structure and the acquisition of fixed and other equipment relating to the 
changes), rate increases, salary adjustments, proposed borrowings and 
other financial changes; and 

 
(g) Supervise the investment of Hospital funds and recommend the adoption 

of appropriate investment policy. 
 

Section 5.4 - Patient Care Committee.  The Patient Care Committee shall 
consist of at least four (4) Trustees and the President of the Medical Staff.  The Chief of 
Medicine, the Chief of Surgery, and Chairperson of the Quality Assurance Committee, 
Vice President for Nursing Service, and the President of the Hospital shall be available to 
the committee as required in the pursuit of its responsibilities.  This Committee shall: 
 

(a) Assure that appropriate standards for reviewing Medical Staff applications 
are established, maintained and followed; 

 
(b) Receive recommendations from the Medical Staff and make final 

recommendation to the Board of Trustees on all appointments to the 
Medical Staff of the Hospital and on assignments of responsibilities within 
the Medical Staff, including definition of the scope of privileges, 
reappointments, reductions, extensions, suspensions, and termination of 
privileges; 

 
(c) Recommend to the Board of Trustees the specific clinical privileges to be 

granted to each member of the Medical Staff consistent with the scope of 
clinical privileges allowed in the institution; 

 
(d) Receive and consider all reports on the work of the Medical Staff, and all 

reports with respect to patient care, quality assurance and utilization 
review, serve as the Quality Assurance Committee of the Hospital 
pursuant to R.C. 2305.251 or the same as may be amended from time to 
time, and make such recommendations to the Board of Trustees in respect 
thereto as the Committee considers to be in the best interests of the 
Hospital and its patients; and 

 
(e) Review the effectiveness of the surveillance functions of reviewing and 

evaluating performance, as specified in the Bylaws of the Medical Staff, 
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and make recommendations to the Board of Trustees for corrective action, 
as necessary. 

 
(f) Monitor Hospital activities and programs to assure continued accreditation 

status with the Joint Commission on Accreditation of Healthcare 
Organizations and any other accreditation and/or licensing organizations. 

 
Section 5.5 - Community Relations Committee.  The Community Relations 

Committee shall consist of at least three (3) Trustees.  The Chair of the Community 
Relations Committee will also serve as Chair of the Community Advisory Committee and 
thus serve as the link between the two committees.  The role of this Committee is to 
assure the concerns of constituents served by the Hospital (employees, patients, 
government and general public) are being heard and addressed.  The Community 
Relations Committee shall: 
 

(a) Receive input from the Community Advisory Committee on issues of 
concern t the community; 

 
(b) Meet with the Community Advisory Committee on a regular basis; 

 
(c) Guide Hospital staff in public relations strategy to address community 

concerns; 
 

(d) Report to the Lakewood Hospital Board of Trustees regarding community 
issues and concerns impacting or resulting from Hospital operations; and 

 
(e) Convene for meetings when deemed necessary by the Chair of the 

Community Relations Committee. 
 

Section 5.6 - Governance Committee.  The Governance Committee shall 
consist of at least (3) Trustees and the Vice Chairman.  The Governance Committee shall: 
 

(a) Serve as the Nominating Committee for the Board and shall regularly 
review such matters as the composition and size of the committees of the 
Board, background, experience, skills, and disciplines needed within the 
membership of the Board and Board Officers.  The Committee shall 
identify and recruit qualified nominees. 

 
(b) Implement educational programs designed to enhance the leadership 

effectiveness of the Board of Trustees, including Trustee orientation, 
continuing education and self-evaluation. 

 
(c) Identify and nominate seven (7) Trustees, from the current Trustees then 

in office, to serve on the Cleveland Clinic Health System – Western 
Region Board of Trustees in accordance with the following criteria:  
four (4) Trustees shall be subject to ratification by Member and the 
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remaining three (3) Trustees shall be elected without any action by 
Member or the Cleveland Clinic Health System – Western Region Board 
of Trustees. 

 
(d) Be responsible for reviewing at least every two years the Code of 

Regulations of the Hospital and its affiliates, and for evaluating all 
proposed amendments to the same. 

 
(e) Be responsible for establishing and reviewing the compensation and 

performance of the executive management of the Hospital.  It shall review 
the compensation and performance of each of the designated persons at 
least annually to ensure that their respective compensation is consistent 
with fair market value for services rendered. 

 
(f) Have oversight of the CCHS-WR corporate compliance program as it 

relates to the Hospital and report on the same to the full Board at each 
regularly scheduled meeting.  

 
 

Section 5.7 - Community Advisory Committee.  The Community Advisory 
Committee shall consist of at least seven (7) members who shall be appointed and subject 
to removal by the Community Relations Committee, subject to approval of the Board of 
Trustees.  Appointments shall be made from among individuals who are representatives 
of Community Organizations.  No member of the Community Advisory Committee shall 
be a Trustee.  The Community Advisory Committee shall meet on a regular basis with the 
Community Relations Committee for the purpose of providing its views to the 
Community Relations Committee. 

 
Section 5.8 - Medical Staff Representation at Board Meetings.  A member 

of the Medical Staff, on the recommendation of the Executive Committee of the Medical 
Staff, may be in attendance (without vote) at all meetings of the Board of Trustees. 
 
 

ARTICLE VI 
 

Officers and Administration 
 

Section 6.1 - Election or Appointment of Officers. 
 

(a) Elected Officers.  At the annual meeting of Trustees, the Board of Trustees 
shall elect a Chairman of the Board, a Vice Chairman of the Board, a 
Secretary, a Treasurer, and such other elected Officers as the Board may 
deem necessary.  Only a Trustee is eligible to hold the office of Chairman 
of the Board and Vice Chairman of the Board.  Other elected Officers 
need not be Trustees. 
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(b) Appointed Officers.  The Member shall select and appoint a President, 
subject to the approval of the Board of Trustees.  In addition, the Board of 
Trustees shall select and appoint one or more Vice Presidents and such 
other Appointed Officers as the Board may deem necessary.  Appointed 
Officers need not be Trustees. 

 
Section 6.2 - Tenure of Office.  All Elected Officers shall serve one (1) year 

terms, but not to exceed five (5) consecutive terms (“Maximum Term”); provided, 
however, that any officer from management of the Corporation shall not be restricted in 
the number of terms which such individual shall be permitted to serve.  A person is 
eligible to serve again in the same position one (1) year following the expiration of the 
most recent Maximum Term.  Elected Officers of the Corporation shall hold office until 
their successors are chosen and qualified, except in the case of resignation, death or 
removal.  The implementation of the restriction of five (5) consecutive terms shall begin 
January 1, 2001, and time served in any existing office shall be applied in a retrospective 
manner.  Appointed Officers shall hold office until resignation, death or removal, subject 
to any contract rights. The Member or the Board of Trustees, after consultation with the 
other, may remove the President, with or without cause, subject to any contract rights.  
The Board of Trustees may remove any other Officer at any time, with or without cause, 
subject to any contract rights with respect to appointed Officers.  A vacancy, however 
created, in any office may be filled by the Board of Trustees. 
 

Section 6.3 - Chairman of the Board.  The Chairman of the Board shall preside 
at meetings of the Board of Trustees and perform such other duties as are usually incident 
to such office, subject to the directions of the Board of Trustees.  The Chairman of the 
Board may execute all authorized deeds, mortgages, bonds, contracts and other 
obligations in the name of the Corporation and shall have such other powers and duties as 
may be prescribed by the Board of Trustees. 
 

Section 6.4 - Vice Chairman of the Board.  The Vice Chairman of the Board 
shall preside at meetings of the Board of Trustees if the Chairman of the Board is 
unavailable and shall have such other powers and duties as may be prescribed by the 
Board of Trustees. 
 

Section 6.5 - President and Chief Executive Officer.  The President shall be the 
Chief Executive Officer and shall serve as the Board of Trustees' representative in the 
management and administration of the Hospital.  The President shall have the necessary 
authority and responsibility to operate the Hospital in all its activities and departments, 
subject only to such policies as may be adopted and such orders as may be issued by the 
Board of Trustees or by any of its committees to which it has delegated power for such 
action.  Unless otherwise determined by the Trustees, the President shall have authority 
to represent the Corporation at meetings of the shareholders or members of other 
corporations or organizations in which the Corporation holds shares or is a member, and 
to execute on behalf of the Corporation discretionary or restricted proxies.  The President 
shall act as the duly authorized representative of the Board of Trustees in all matters in 
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which these Regulations or the Board has not formally designated some other person or 
group such as the Medical Staff to so act.  The President may execute all authorized 
deeds, mortgages, bonds, contracts and other obligations in the name of the Corporation.  
The authority and responsibility of the President shall include: 
 

(a) Carrying out all policies established by the Board of Trustees and advising 
the Board on the formation of these policies; 

 
(b) Developing and submitting to the Board of Trustees for approval a plan of 

organization for the conduct of hospital operations and the organization of 
personnel and others concerned with the operation of the Hospital, and 
recommending changes thereto when necessary; 

 
(c) Preparing an annual budget showing the expected revenue and 

expenditures, as required by the Board of Trustees or its Finance 
Committee; 

 
(d) Selecting, employing, controlling, and discharging employees and 

developing and maintaining personnel policies and practices for the 
Hospital; 

 
(e) Maintaining physical properties in a good and safe state of repair and 

operating condition; 
 

(f) Supervising business affairs to assure that funds are collected and 
expended to the best possible advantage; 

 
(g) Cooperating and consulting with the Medical Staff and with all those 

concerned with the rendering of professional service to the end that high-
quality care may be rendered to patients; 

 
(h) Presenting to the Board of Trustees or its authorized committees periodic 

reports reflecting the professional services and financial activities of the 
Hospital and such special reports as may be required by the Board of 
Trustees; 

 
(i) Attending all meetings of the Board of Trustees and service on committees 

thereof; 
 

(j) Serving as the liaison and channel of communications for all official 
communications between the Board of Trustees or any of its committees 
and the Medical Staff, and participating in all Medical Staff activities and 
making recommendations with respect thereto; 

 
(k) Presenting the financial and management goals of the Hospital on an 

annual basis; 
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(l) Presenting the five-year plan for the Hospital and annual reviews thereof; 

 
(m) Representing the Hospital in its relationships with other health agencies; 

and 
 

(n) Performing other duties that may be necessary in the best interest of the 
Hospital. 

 
 

Section 6.6 - Vice Presidents.  The Vice Presidents shall have such powers and 
duties as may be prescribed by the Board of Trustees, the Chairman of the Board or the 
President. 
 

Section 6.7 - Secretary.  The Secretary shall attend and keep the minutes of all 
meetings of the Trustees.  The Secretary shall keep such books as may be required by the 
Board of Trustees, and shall give all notices of meetings of Trustees, provided, however, 
that any persons calling such meetings may, at their option, themselves give such notice.  
The Secretary shall have other powers and duties as may be prescribed by the Board of 
Trustees, the Chairman of the Board or the President. 
 

Section 6.8 - Treasurer.  The Treasurer shall have responsibility for maintaining 
all funds, property and securities of the Corporation, subject to such regulations as may 
be imposed by the Board of Trustees.  The Treasurer shall see that a true and accurate 
accounting of the financial transactions of the Corporation is made.  The day-to-day 
financial operations may be carried out by a fiscal director employed by the Corporation. 
 On the expiration of the Treasurer's term of office, the Treasurer shall turn over to the 
successor Treasurer or the Trustees the property, books, papers and money of the 
Corporation in the Treasurer's hands.  The Treasurer shall have such other powers and 
duties as may be prescribed by the Board of Trustees, the Chairman of the Board or the 
President. 
 

Section 6.9 - Other Officers.  The Assistant Secretaries, Assistant Treasurers, 
and other officers, if any, shall have such powers and duties as the Board of Trustees, the 
Chairman of the Board or the President may prescribe. 
 

Section 6.10 - Delegation of Duties.  The Board of Trustees is authorized to 
delegate the duties of any Officer to any other Officer and generally to control the action 
of the Officers and to require the performance of duties in addition to those mentioned 
herein. 

 
Section 6.11 - Compensation.  The Board of Trustees is authorized to determine 

or to provide the method of determining the compensation of appointed Officers.  An 
Elected Officer shall not receive compensation for serving as an Officer, but may be 
reimbursed for actual and reasonable expenses incurred in the performance of his or her 
duties. 
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Section 6.12 - Bond.  Any Officer or employee, if required by the Board of 

Trustees, shall give bond in such sum and with such security as the Board may require for 
the faithful performance of his duties. 
 

Section 6.13 - Signing Checks and Other Instruments.  The Board of Trustees is 
authorized to determine or provide the method of determining how checks, notes, bills of 
exchange and similar instruments shall be signed, countersigned or endorsed. 
 

Section 6.14 - Disclosure.  The name of each Officer shall be available to any 
person upon request. 
 

ARTICLE VII 
 

Medical Staff 
 
 Section 7.1 - Organization.  The Board of Trustees shall organize the 
physicians and appropriate other practitioners granted practice privileges in the Hospital 
into a Medical Staff under Medical Staff Bylaws approved by the Board of Trustees.  The 
Board of Trustees shall consider recommendations of the Medical Staff, and appoint to 
the Medical Staff in numbers not exceeding the Hospital's needs, physicians and other 
practitioners who meet the qualifications for membership as set forth in the Medical Staff 
Bylaws.  Each member of the Medical Staff shall have appropriate authority and 
responsibility for the care of his patients, subject to such limitations as are contained in 
these Regulations and in the Bylaws, Rules and Regulations for the Medical Staff, and 
subject, further, to any limitations attached to his or her appointment. 
 

Section 7.2 - Medical Staff Membership, Privileges, Appointment, 
Reappointment and Termination.  All applications for appointments to the Medical Staff 
shall be in writing and addressed to the President of the Hospital.  The application shall 
contain full information concerning the applicant's education, Ohio licensure, practice, 
previous hospital experience, and any unfavorable history with regard to licensure and 
hospital privileges.  All privileges will be delineated by the Board based on 
recommendations from the Medical Staff and such delineation shall be consistent with 
the practitioner's experience and training. 

 

All appointments to the Medical Staff shall be for a term of two (2) years, 
renewable by the Board of Trustees.  The Board shall review the classification of the 
Medical Staff annually and make reclassifications thereof as it deems necessary or 
appropriate. 
 

Section 7.3 - Fair Hearing Plan.  The Board of Trustees shall require that any 
adverse recommendation made by the Medical Staff or any committee thereof or any 
adverse action taken by the Board, with respect to a practitioner's staff appointment, 
reappointment, department affiliation, staff category, admitting prerogatives or clinical 
privileges, shall, except under circumstances for which specific provision is made in the 
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Medical Staff Bylaws, be accomplished in accordance with the Board-Approved Written 
Fair Hearing Plan ("Fair Hearing Plan") then in effect and incorporated in the Medical 
Staff Bylaws.  Such Plan shall provide for procedures to assure fair treatment and afford 
opportunity for the presentation of all pertinent information.  Such Plan shall include a 
hearing before the Executive Committee of the Medical Staff with respect to an adverse 
recommendation of the Medical Staff and a hearing before a review committee with 
respect to an adverse action of the Board of Trustees.  Such a review committee shall 
consist of three (3) members of the Board of Trustees and three (3) members of the 
Medical Executive Committee appointed by the Chairman of the Board.  For purposes of 
this Section, an "adverse recommendation" of the Medical Staff or any committee thereof 
and an "adverse action" of the Board shall be as defined in the Plan. 
 

Section 7.4 - Medical-Administrative Positions and Medical Staff Officers.  
The Board of Trustees shall appoint all physicians who hold medical-administrative 
positions on the Hospital staff, such as Directors, Chairmen or Chiefs of Departments.  
Appointments shall be for an indefinite period of time, but may be terminated by the 
Board of Trustees at any time upon written notice without any right to a hearing, subject 
to any contract rights.  The election of all officers of the Medical Staff shall be subject to 
the approval of the Board of Trustees. 
 

Section 7.5 - Medical Care and Its Evaluation.  The Board of Trustees shall, in 
the exercise of its overall responsibility, assign to the Medical Staff responsible authority 
for ensuring appropriate professional care to the Hospital's patients.  The Medical Staff 
shall conduct an on-going review and appraisal of the quality of professional care 
rendered in the Hospital and shall report such activities and their results to the Board of 
Trustees.  The Medical Staff shall make recommendations to the Board of Trustees 
concerning: 
 

(a) Appointments, reappointments and other changes in Medical Staff status; 
 

(b) Granting of clinical privileges; 
 

(c) Disciplinary action; 
 

(d)  All matters relating to professional competency; and 
 

(e) Such specific matters as may be referred to it by the Board of Trustees. 
 
The Medical Staff may participate with all departments of the Hospital in furthering 
improved patient care and may make recommendations to the Board with respect thereto. 
 

Section 7.6 - Medical Staff Bylaws.  There shall be Bylaws, Rules and 
Regulations for the Medical Staff that set forth its organization and government.  
Proposed Bylaws, Rules and Regulations, and any amendments thereto, may be 
recommended by the Medical Staff, but shall become effective only upon approval by the 
Board of Trustees, such approval not to be unreasonably withheld.  The power of the 
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Board of Trustees to adopt or amend Medical Staff Bylaws, Rules and Regulations shall 
not be dependent upon ratification by the Medical Staff. 
 
 

ARTICLE VIII 
 

Auxiliary Organizations 
 

The Board of Trustees at its discretion may authorize voluntary auxiliary 
organizations to organize and act under their own Bylaws for the benefit of Lakewood 
Hospital. The governing instruments of such organizations shall be reviewed and 
approved by the Board of Trustees of this Corporation.  Such organizations may perform 
functions benefiting Lakewood Hospital, including but not limited to: 
 

(a) Providing voluntary service within the Hospital as organized by the 
President; 

 
(b) Organizing and promoting various related and appropriate activities to 

raise funds or promote the Hospital with approval of the President; and 
 

(c) Undertaking activities or services which may be useful and beneficial to 
the Hospital. 

 
 

ARTICLE IX 
 

Indemnification and Insurance 
 
 Section 9.1 - Right to Indemnification.  Each person who was or is a party or is 
threatened to be made a party to or is involved in any threatened, pending or completed 
action, suit or proceeding, whether civil, criminal, administrative or investigative 
("Proceeding"), by reason of the fact that he or she, or a person of whom he or she is the 
legal representative, is or was a Member, Trustee or Officer of the Corporation, or is or 
was serving at the request of the Corporation as a director, trustee, member, or officer of 
another corporation, partnership, joint venture, trust, or other enterprise, shall be 
indemnified and held harmless by the Corporation to the fullest extent authorized by law, 
including but not limited to the Ohio Nonprofit Corporation Law, as the same exists or 
may hereafter be amended, against all expenses, liability and loss (including attorney's 
fees, judgments, fines and amounts paid or to be paid in settlement) reasonably incurred 
or suffered by such person in connection therewith; provided, however, the Corporation 
shall indemnify any such person only if such action, suit or proceeding (or part thereof) 
initiated by such person was authorized by the Board of Trustees of the Corporation.  
Such indemnification rights shall include the right to be paid by the Corporation for 
expenses, including attorney's fees, incurred in defending any such Proceeding in 
advance of its final disposition; provided, however, that the payment of such expenses in 
advance of the final disposition of such Proceeding shall be made only upon delivery to 
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the Corporation of an undertaking, by or on behalf of such person, in which such person 
agrees to repay all amounts so advanced if it should be ultimately determined that such 
person is not entitled to be indemnified hereunder.  Any amendments to the Regulations 
or Articles of Incorporation which would lessen or remove the indemnification provided 
hereunder shall have no adverse effect on the indemnification rights hereunder of 
Member, Trustees and Officers or former members, trustees, or officers for acts 
performed by such persons prior to the adoption, or effective date, of such amendments, 
whichever is later.  The indemnification provided for herein shall not be deemed to 
restrict the right of the Corporation to indemnify employees, agents and others as 
permitted by the Ohio Nonprofit Corporation Law. 
 

Section 9.2 - Insurance.  The Corporation may maintain insurance, at its 
expense, to protect itself and any person described in this Article against such expense, 
liability or loss, whether or not the Corporation would have the power to indemnify such 
person against such expense, liability or loss under the Ohio Nonprofit Corporation Law. 
 The indemnification rights provided under this Article shall be excess over any rights 
under insurance policies or other sources of indemnification or reimbursement. 

 
 

ARTICLE X 
 

Fiscal Year 
 

The fiscal year of the Corporation shall be the twelve (12) month period ending 
on December 31, or ending on such other date as the Trustees may determine from time 
to time. 
 

ARTICLE XI 
 

Corporate Seal 
 

The Corporation shall have no seal. 
 

ARTICLE XII 
 

Provisions in Articles of Incorporation 
 

These Regulations are at all times subject to the provisions of the Articles of 
Incorporation (including in such term whenever used in these Regulations, amendments 
thereto). 
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ARTICLE XIII 
 

Amendments 
 

These Regulations may be amended, or new or amended Regulations may be 
adopted, by the Member (subject to approval by the Board of Trustees) at a meeting held 
for such purpose. 
 
                                       
 
Adopted:   January 27, 1987 
First Amendment: June 25, 1987 
Second Amendment:  January 21, 1988 
Third Amendment: December 1, 1988 
Fourth Amendment:  January 25, 1990 
Fifth Amendment: January 28, 1993 
Sixth Amendment: January 25, 1996 
Seventh Amendment: February 27, 1997  
Eighth Amendment: June 24, 1999 
Ninth Amendment September 28, 2000 
Tenth Amendment December 7, 2000 
Eleventh Amendment April 25, 2002 
TwelveTwelfth Amendment February 20, 2003 
Thirteenth Amendment December 21, 2015 
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 Draft of 12-10- 2015   

Amendment to LHA Amended and Restated Articles of Incorporation 

ARTICLE FIVE 

(a) No part of the net earnings of the Corporation shall inure to the benefit of, or be distributable to, 

its Trustees, Officers or any other private persons, except that the Corporation shall be authorized to pay 

reasonable amounts for goods and services provided and rendered and to make payments and distributions 

in furtherance of the purposes set forth in ARTICLE THREE hereof. 

 

ARTICLE SIX 

Upon the dissolution of the Corporation, any assets remaining shall be conveyed to its Member, provided 

that it is exempt from Federal income taxation under Section 501(c)(3) of the Code.  If the Member is not 

exempt, then the assets shall be conveyed to such organization or organizations as shall be selected by the 

Board of Trustees, provided however that such organization or organizations shall be exempt from 

Federal income taxation under Section 501(c)(3) of the Code; or to the Federal, or a state or local 

government, for a public purpose corresponding as nearly as can be under the circumstances to one or  

more of the purposes described in ARTICLE THREE hereof. Any such assets not so disposed of shall be 

disposed of by a court of competent jurisdiction of the county in which the principal office of the 

Corporation is located, exclusively for any of the foregoing purposes, or to such organization or 

organizations, as said Court shall determine, that are organized and operated exclusively for any of the 

forgoing purposes. 
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From: Meehan, Michael J., Esq. [MEEHANM@ccf.org]
Sent: Monday, March 30, 2015 9:51 AM
To: Summers, Mike
CC: Butler, Kevin; Bullock, Tom; Madigan, Mary
Subject: RE: initial errot- 1st draft of the master agreement

We prepared the draft Master Agreement with the assumption that a repurposed LHA
would serve as the new wellness foundation – it made sense legally.  I have discussed
this with Ken.  That may have changed.  In any event, this can be structured as the
parties desire.  Mike
 
Michael J. Meehan, Esq. / General Counsel, Regional Hospitals, Cleveland Clinic
Law Department / AC 321 / O: 216 448 0167 / M: 216 312 3523 / Confidential & Privileged

 

From: Summers, Mike [mailto:Mike.Summers@lakewoodoh.net] 
Sent: Monday, March 30, 2015 9:55 AM
To: Meehan, Michael J., Esq.
Cc: Butler, Kevin; Bullock, Tom; Madigan, Mary
Subject: initial errot- 1st draft of the master agreement

 
The draft master agreement has made a significant error- section 6.2:a:1 & 2, as well as
Article 4. These sections seem to infer payments to the new wellness foundation shall be
made to the Lakewood Hospital Foundation and
 
the assumes a merger of the proposed wellness foundation and the existing Lakewood
Hospital foundation.
 
The proposed LOI is very specific about creating a separate, newly created foundation.  It
is very important that these foundations be kept separate. Whether a merger is
appropriate is a discussion for a later time.
 
 
Michael P Summers
Mayor, City of Lakewood, Ohio
216-529-6600
Mike.summers@lakewoodoh.net
 
 

This email is intended only for the use of the party to which it is addressed and may contain information that is privileged, confidential, or protected

by law. If you are not the intended recipient you are hereby notified that any dissemination, copying or distribution of this email or its contents is

strictly prohibited. If you have received this message in error, please notify us immediately by replying to the message and deleting it from your

computer.

Internet communications are not assured to be secure or clear of inaccuracies as information could be intercepted, corrupted, lost, destroyed, arrive

late or incomplete, or contain viruses. Therefore, we do not accept responsibility for any errors or omissions that are present in this email, or any

attachments, that have arisen as a result of e-mail transmission.

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Parker, Shaunda [sparker@mcdonaldhopkins.com] on behalf of Huntsberger, Jeffrey R.
[jhuntsberger@mcdonaldhopkins.com]
Sent: Friday, August 14, 2015 11:55 AM
To: 'JBekeny@ccf.org'; 'culleyc@ccf.org'; 'cbrosky@lscservice.com'; 'dave@lesjakplanning.com';
'Rocheworks@gmail.com'; 'FREEMAR@ccf.org'; 'gary.pritts@gmail.com';
'johnlitten347@gmail.com'; 'jto@jtonm.net'; 'jfancher@riverpres.org'; 'JONESS7@ccf.org';
'kmcgorray@yahoo.com'; 'ken.haber@sbcglobal.net'; 'Ellen_brzytwa@yahoo.com';
'mary.madigan@lakewoodoh.net'; 'Mike.Summers@lakewoodoh.net';
'tabbaateam@northshoregastro.org'; 'bmpatton@aol.com'; 'tc@pointeblank.net';
'fourgablemgmt@aol.com'; 'tom.bullock@lakewoodoh.net'; 'bill.gorton@gortco.com'
CC: Huntsberger, Jeffrey R.; Scheaf,Jud; Armstrong, Jennifer Dowdell; Jodka, Sara Hutchins
Subject: 8/14/15 Memo to LHA Board -- Confidential Attorney-Client Communication
Attachment(s): "Memo (5643795x7AB84).pdf"

 

 

Shaunda L. Parker
Legal Secretary, on behalf of Jeffrey R. Huntsberger

T: 216.348.5437 
F: 216.348.5474
sparker@mcdonaldhopkins.com
www.mcdonaldhopkins.com

McDonald Hopkins LLC
600 Superior Avenue East
Suite 2100
Cleveland, OH 44114

Chicago • Cleveland • Columbus • Detroit • Miami • West Palm Beach
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From: Parker, Shaunda [sparker@mcdonaldhopkins.com] on behalf of Huntsberger, Jeffrey R.
[jhuntsberger@mcdonaldhopkins.com]
Sent: Monday, July 27, 2015 12:13 PM
To: 'JBekeny@ccf.org'; 'culleyc@ccf.org'; 'cbrosky@lscservice.com'; 'dave@lesjakplanning.com';
'Rocheworks@gmail.com'; 'FREEMAR@ccf.org'; 'gary.pritts@gmail.com';
'johnlitten347@gmail.com'; 'jto@jtonm.net'; 'jfancher@riverpres.org'; 'JONESS7@ccf.org';
'kmcgorray@yahoo.com'; 'ken.haber@sbcglobal.net'; 'Ellen_brzytwa@yahoo.com';
'mary.madigan@lakewoodoh.net'; 'Mike.Summers@lakewoodoh.net';
'tabbaateam@northshoregastro.org'; 'bmpatton@aol.com'; 'tc@pointeblank.net';
'fourgablemgmt@aol.com'; 'tom.bullock@lakewoodoh.net'; 'bill.gorton@gortco.com'
Subject: Graham et al. v. Lakewood Hospital et al. - Memo to LHA Trustees
Attachment(s): "Graham v. City of Lakewood - Memo to LHA BOD(5602856-2x7AB84).pdf",
"Motion to Dismiss.pdf", "opp to mot for tro pi.pdf"

Greetings LHA Trustees:
 
The attached documents are being forwarded to you on behalf of Jeff Huntsberger, Jud
Scheaf, Jennifer Armstrong and Sara H. Jodka.
 
Thank you.
 

Shaunda L. Parker
Legal Secretary, on behalf of Jeffrey R. Huntsberger

T: 216.348.5437 
F: 216.348.5474
sparker@mcdonaldhopkins.com
www.mcdonaldhopkins.com

McDonald Hopkins LLC
600 Superior Avenue East
Suite 2100
Cleveland, OH 44114

Chicago • Cleveland • Columbus • Detroit • Miami • West Palm Beach
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IN THE COURT OF COMMON PLEAS 

CUYAHOGA COUNTY, OHIO 

 

EDWARD GRAHAM, ET AL.,  

Plaintiffs, CASE NO. CV15 846212 

v. JUDGE JOHN P. O’DONNELL 

CITY OF LAKEWOOD, ET AL., 

Defendants.  

 

 

 

 

DEFENDANTS’ MOTION TO DISMISS AND MEMORANDUM IN SUPPORT 
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I. INTRODUCTION 

This lawsuit was filed to halt the democratic process and substitute the views of these 

five Plaintiffs for the views of the elected officials and the voters of the City of Lakewood.  At 

issue is the fate of Lakewood Hospital, a topic that has been publicly discussed and debated for 

more than two years by Lakewood Hospital Association (“LHA”) and which Lakewood’s City 

Council, Mayor, and citizenry have been publicly discussing since January 2015.  Should the 

manner in which healthcare is delivered to the Lakewood community ultimately be changed,  the 

City of Lakewood (“City”) will enact such change through the legislative process.  That is to say, 

the members of City Council (who were elected to their positions by Lakewood’s voters) will 

deliberate and enact an ordinance, and that ordinance will be subject to the referendum process.  

If enough of Lakewood’s voters request it, the ordinance will be placed on the ballot for a 

decision by those voters.  Plaintiffs want to halt that process and usurp the power of the majority 

of Lakewood’s voters so that neither Lakewood City Council nor Lakewood’s voters can address 

potential solutions for the financially challenged Lakewood Hospital. 

Plaintiffs attempt that usurpation by misinterpreting and misapplying two agreements 

involving the City, LHA and The Cleveland Clinic Foundation (“CCF”).  They twist the words 

of the agreements in an attempt to show historical and prospective breaches.  They also cut from 

whole cloth allegations of promises and misrepresentations in an attempt to create causes of 

action sounding in tort and equity.  Despite all of these efforts, they fail.  Each of the 13 counts 

of the Complaint is legally insufficient.  Because Plaintiffs may not do by lawsuit what must be 

done by legislation, and because each of their causes of action fails to state a claim, Defendants 

respectfully request that, pursuant to Civil Rule 12(B)(6), the Court dismiss the Complaint in its 

entirety. 
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II. THE STANDARD FOR A MOTION TO DISMISS 

“Like a battlefield surgeon sorting the hopeful from the hopeless, a motion to dismiss 

invokes a form of legal triage, a paring of viable claims from those doomed by law.”  Iacampo v. 

Hasbro, Inc., 929 F.Supp. 562, 567 (D.R.I.1996).  A claim is doomed by law when, taking the 

factual allegations in the complaint as true and disregarding unsupported conclusions, it appears 

that the plaintiff can prove no set of facts that would justify a court granting relief.  State ex rel. 

Hickman v. Capots, 45 Ohio St.3d 324, 324, 544 N.E.2d 639 (1989); O'Brien v. Univ. Comm. 

Tenants Union, Inc., 42 Ohio St.2d 242, 245, 327 N.E.2d 753 (1975). 

“The ease of entry into the judicial arena introduced by ‘notice pleading’ was never 

intended to eliminate the need for a properly researched and factually supported cause of action.”  

Tuleta v. Med. Mutual of Ohio, 2014-Ohio-396, 6 N.E.3d 106, ¶ 28 (8th Dist.) (citation omitted).  

Thus, where, as here, the Complaint includes exhibits, the Court should review those exhibits, 

Andrews v. Nationwide Mut. Ins. Co., 8th Dist. Cuyahoga No. 97981, 2012-Ohio-4935, ¶ 13, and 

“may disregard allegations contradicted by facts established by” those exhibits.  Girgis v. 

Countrywide Home Loans, Inc., 733 F.Supp.2d 835, 843 (N.D. Ohio 2010), quoting HMS 

Property Mgmt. Group Inc. v. Miller, 6th Cir. Nos. 94-3668, 94-3669, 1995 WL 641308, at *3 

(Oct. 31, 1995).  The Court may similarly consider documents referenced in the Complaint even 

though not attached.  Lisboa v. Lisboa, 8th Dist. Cuyahoga No. 95673, 2011-Ohio-351, ¶¶ 38-39 

(holding that trial court appropriately considered materials that were referenced, quoted, and 

attacked—though not attached—to the complaint in granting a 12(B)(6) motion); Marks v. 

Reliable Title Agency, Inc., 7th Dist. Mahoning No. 11 MA 22, 2012-Ohio-3006, ¶ 9 (“Courts 

will look only to the complaint and, where appropriate, any written instruments upon which a 

claim is predicated, to determine whether the allegations are legally sufficient to state a claim.”).  

After disregarding unsupported conclusions and allegations contradicted by the underlying 
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documents, a claim should be dismissed if the remaining allegations cannot support the claim.  

Finally, the Civil Rules heighten the pleading standard for fraud claims, requiring the 

circumstances constituting fraud to be stated with particularity. Civ.R. 9(B).  

Applying the standards of Rules 12 and 9, Plaintiffs have failed to plead any viable claim.  

This case should be dismissed in its entirety. 

III. THE ALLEGATIONS IN THE COMPLAINT 

In the Complaint’s 20-page “Statement of Facts,” Plaintiffs suppose, they report rumors, 

they misconstrue, and they confuse.  What they do not do is set forth facts.  For purposes of this 

Motion, however, the Court must take Plaintiffs’ allegations as true (except, of course, when 

contradicted by the very documents they rely on in the Complaint, see Section II).  Demeraski v. 

Bailey, 8th Dist. Cuyahoga No. 102304, 2015-Ohio-2162, ¶ 12.  In this section, Defendants 

expand on contractual provisions referred to by the Complaint but not set forth in full and cull 

the allegations in the Complaint to those necessary for the Court to consider this Motion.  

A. THE LEASE AND THE DEFINITIVE AGREEMENT 

In 1996, LHA partnered with CCF to operate Lakewood Hospital.  To do so, LHA 

entered into two agreements.  The first agreement, the 1996 Amended and Restated Lease by and 

between the City and LHA (the “Lease”), was executed by the City and LHA on December 23, 

1996, and replaced a prior lease between LHA and the City.  (Lease, Compl. Ex. 5, at 1.)  The 

only two parties to the Lease are the City and LHA.  (Id. at 2 (“The City is the lessor under this 

Lease.  The Lessee is Lakewood Hospital Association, a non-profit corporation organized for the 

charitable purpose of operating the Hospital and its related health care facilities and services.”).)  

While Plaintiffs have replaced all instances of “Lessee” in the Complaint with “[CCF and 

LHA],” that interpretation is expressly contradicted by the Lease itself.  The Lease defines 

“Lessee” as “Lakewood Hospital Association” and “does not include any for profit or not for 
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profit corporation which Controls, is Controlled by or is under common Control with the 

Lessee.”  (Id. at 8.)1 

The Lease obligates LHA to provide certain Required Services at Lakewood Hospital.  

“Required Services” is defined as: 

(i) obstetrical/gynecological services, (ii) 24 hour a day emergency 
room providing trauma services, (iii) rescue squad/paramedic 
services, (iv) intensive care services and (v) acute care 
medical/surgical services (including, without limitation, care for 
children and adolescents), of the nature then generally provide by a 
community hospital in communities comparable to the City; or 
such services as may result from amendments to this definition 
pursuant to Section 9.16 hereof. 

(Id., § 1.2, at 11.)  LHA is permitted to discontinue any Required Service with the City’s 

approval.  (Id., § 9.16, at 37.)   

The Lease may be terminated in two ways:  (1) it terminates at the end of the 30-year 

term if LHA does not renew the term (id., § 14.1, at 50); or (2) LHA may terminate the Lease 

with prior approval of the City “evidenced by an ordinance or resolution of the City” (id., 

§ 14.15, at 52).   

The second agreement, the Definitive Agreement by and between CCF and LHA, was 

executed by CCF and LHA on December 11, 1996.  (Definitive Agreement, Compl. Ex. 3, at 

36.)  CCF and LHA are the only two parties to the Definitive Agreement (id. at 1), which 

acknowledges that the City has rights under the Lease, but nothing more.  (Id., § 1.2, at 5.)  

Nothing in either Agreement gives the City any right as to CCF.  

The Definitive Agreement creates an integrated health care delivery system that was 

expressly intended to “assure the availability of high quality, technologically advanced clinical 

                                                 
1 Where the parties to the Lease intended to refer to CCF, they did so expressly by 

referencing CCF (a defined term at page 5) or by referencing the Member (defined at page 8).  
(See, e.g., Lease, § 14.15, at 52, describing relationship between Lessee and CCF.) 
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services” and “lower the cost of care through the avoidance of inefficient investments in 

expensive technology and facilities.”  (Definitive Agreement at 1.)  The Definitive Agreement 

acknowledges that the LHA Board of Trustees is responsible for establishing and implementing 

strategic and financial plans, including the range of services to be offered at Lakewood Hospital.  

(Id., § 1.1.1.9, at 3.)  The Definitive Agreement does not require CCF to provide any particular 

services at Lakewood Hospital. 

The Definitive Agreement expires upon termination of the Lease.  (Id., § 10.2.2, at 31.) 

B. THE 2010 VISION FOR TOMORROW PLAN 

Between 1996 and 2010, LHA and CCF made substantial investments in and 

improvements to the Lakewood Hospital facility, renovating the Lakewood emergency room and 

opening “a state-of-the-art cardiac catheterization lab.”  (Compl. ¶ 23.)  Nonetheless, by 2008, 

Lakewood Hospital experienced significant decline in patient admissions.  (Id. ¶ 24.)  

Recognizing “the changing needs of the Lakewood community” and “emerging scientific 

technologies,” LHA’s Board established a Special Committee to formulate a comprehensive plan 

to “create a health care delivery system for today’s and tomorrow’s community health needs.”  

(April 6, 2010 Letter from LHA to City, Compl. Ex. 6, at 1.)  The Special Committee conducted 

“an operational and strategic assessment” that included interviews of “40 key Hospital leaders” 

and a review of health care trends and market data.  (Id.)  The full LHA Board adopted the 

Vision for Tomorrow plan on February 11, 2010, to “strengthen and improve Lakewood Hospital 

and elevate the level of care for the Lakewood community and all communities [it] serve[s].”  

(Id.) 

On April 6, 2010, LHA drafted a letter to the City explaining its Vision for Tomorrow 

plan.  (Id.)  In that letter, LHA confirmed its and CCF’s commitment to health care in the City of 

Lakewood and the long-term viability of Lakewood Hospital.  (Id.)  The letter explained that 
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moving trauma and inpatient pediatric care from Lakewood Hospital to Fairview Hospital would 

better serve patients seeking those services and strengthen LHA’s financial position.  As those 

were Required Services under the Lease, LHA formally notified the City of its intent to terminate 

the services in the April 6, 2010, letter.  (Id. at 2.)  The City passed a resolution supporting the 

Vision for Tomorrow plan on June 10, 2010, and LHA terminated trauma and inpatient pediatric 

services at Lakewood Hospital.  City of Lakewood Resolution 8429-10.  (Compl. ¶ 28.) 

C. 2012 – THE PRESENT 

Inpatient admissions continued to decline at Lakewood Hospital, even after the Vision for 

Tomorrow plan was implemented.  From 2008 to 2012, inpatient volume declined by 32%.  

(Compl. ¶ 24.)  Even with expanded Medicaid coverage in Ohio, net patient service revenue 

declined by 12.5%.  (Id.)  Fees CCF charged to LHA for the provision of administrative services 

(e.g., human resources, billing and collections, accounting, etc.) increased.  (Id. ¶¶ 29-32, 34.)  

Faced with rising costs and declining revenue, which Plaintiffs allege are a result of CCF’s 

actions (id. ¶ 34), the LHA Board established a Select Committee in November 2012 to evaluate 

strategic options and identify the best option for Lakewood Hospital’s future.  (Id. ¶ 35.)  The 

Select Committee engaged Subsidium Healthcare (“Subsidium”) to conduct this evaluation.  (Id. 

¶ 36.)  After completing the evaluation, Subsidium assisted LHA in identifying potential partners 

to continue providing health care services in Lakewood.  (Id.)  While Subsidium actually issued 

two requests for proposals (“RFPs”), the Complaint alleges that it only issued one, and this Court 

is bound by the allegations in the Complaint.  MetroHealth and CCF were the only two hospitals 

to submit proposals.  (Id. ¶ 38.)  Subsidium recommended, and LHA accepted the 

recommendation, to pursue CCF’s proposal.  (Id. ¶ 39.) 

Thereafter, LHA, CCF, and Lakewood Hospital Foundation (“LHF”)—a charitable 

organization that supports Lakewood Hospital—entered into a Letter of Intent (“LOI”) pursuant 
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to which the parties would seek the City’s approval to restructure the health care delivery system 

contemplated by the Lease and Definitive Agreement to allow CCF to purchase the Lakewood 

Hospital real estate from the City and replace Lakewood Hospital with an outpatient facility and 

emergency room.  (Id. ¶ 39.)  LHA would wind down.   

The City is not a signatory to the LOI.   (LOI, attached as Ex. A.)2  Before a new 

Definitive Agreement can be executed, the City must approve the termination of the Lease and 

the sale of certain land to CCF.  It must do so by ordinance.  (Lease, § 14.15, at 52.)  Under 

Lakewood’s Second Amended Charter (“Charter”), to pass an ordinance, City Council must first 

read it on three separate days.  (Charter, Article III, § 8.)  City Council must then adopt the 

ordinance, and the Mayor must approve it.  (Id., § 10.)  During the 40 days following City 

Council’s adoption, the citizens of Lakewood may file a petition requesting that the ordinance be 

repealed or submitted to a vote of the electors.  If the petition is signed by at least the number of 

residents equaling 15% of the total votes cast for Mayor at the last municipal election (id., 

Article XXI, § 1), City Council must either repeal the ordinance or submit it to a vote of the 

electors.  (Id., § 6.)  If the ordinance is submitted to the voters, it will not become law unless it is 

approved by a majority of Lakewood voters.  (Id., § 8.) 

Based on these allegations, Plaintiffs bring thirteen causes of action, all of which aim to 

avoid that legislative process and allow Plaintiffs to legislate by lawsuit.   

                                                 
2 “Documents that a defendant attaches to a motion to dismiss are considered part of the 

pleadings if they are referred to in plaintiff’s complaint and are central to her claim.”  Weiner v. 

Klais & Co., Inc., 108 F.3d 86, 89 (6th Cir.1997), citing Venture Assocs. Corp. v. Zenith Data 

Sys. Corp., 987 F.2d 429, 431 (7th Cir.1993).  Thus, the Court may consider the LOI without 
converting this Motion into one for summary judgment.  State ex rel. Crabtree v. Franklin Cty. 

Bd. of Health, 77 Ohio St.3d 247, 249 fn.1, 673 N.E.2d 1281 (1997) (“Material incorporated in a 
complaint may be considered part of the complaint for purposes of determining a Civ.R. 
12(B)(6) motion to dismiss.”), citing State ex rel. Edwards v. Toledo City School Dist. Bd. of 

Edn., 72 Ohio St.3d 106, 109, 647 N.E.2d 799 (1995); State ex rel. Midwest Pride IV, Inc. v. 

Pontious, 75 Ohio St.3d 565, 569, 664 N.E.2d 931 (1996); Civ.R. 10(c). 
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IV. ARGUMENT 

The Complaint names as Defendants both individuals and entities, and mixes causes of 

action Plaintiffs bring as taxpayers with those Plaintiffs bring as individuals.  As the standards 

governing various types of defendants and the various postures of Plaintiffs differ significantly, 

Defendants respond first to the claims against the individual defendants, then to the claims 

Plaintiffs bring as taxpayers standing in the shoes of the City, and finally to the claims Plaintiffs 

bring as individuals against the remaining defendants. 

A. PLAINTIFFS HAVE NOT STATED A CLAIM AGAINST THE INDIVIDUAL 

DEFENDANTS 

Plaintiffs name Michael Summers, Mayor of Lakewood, Dr. Toby Cosgrove, CEO and 

President of CCF, Thomas Gable, Chairman of LHA, and Kenneth Haber, President of LHF, as 

Defendants (hereinafter collectively referred to as the “Individual Defendants”).  The Complaint, 

however, does not contain a single allegation regarding any action taken or failure to act by any 

Individual Defendant.  In fact, after identifying them in paragraphs 2 through 5, the Complaint 

never references the Individual Defendants again, except to reference in one paragraph that Mr. 

Haber signed the non-binding LOI in his representative capacity.  The mere fact that these 

Individual Defendants serve in leadership roles for the City, CCF, LHA and LHF provides no 

foundation for naming them as Defendants.  Yates v. Mason Masters, Inc., 11th Dist. Lake No. 

2002-L-001, 2002-Ohio-6697, ¶ 25 (“[A] corporate officer may not be held  liable merely by 

virtue of his status as a corporate officer.”).  Without allegations of facts or circumstances 

attributing wrongdoing to these Individual Defendants, no viable claim exists.  Davila v. Calo, 

8th Dist. Cuyahoga No. 49940, 1985 WL 4615, at *3 (Dec. 19, 1985) (dismissing individual 

defendant because plaintiff failed to allege facts or circumstances attributing wrongdoing to 

defendant that would compel departure from the common law rule against corporate officer 
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liability).  All claims against Mayor Summers, Dr. Cosgrove, Mr. Gable and Mr. Haber should 

be dismissed. 

B. PLAINTIFFS HAVE NOT BROUGHT A PROPER TAXPAYER SUIT UNDER 

OHIO STATUTE, LAKEWOOD’S SECOND AMENDED CHARTER OR 

COMMON LAW 

In Counts 1A, B, and C, Plaintiffs attempt to state taxpayer claims based on LHA’s and 

CCF’s alleged breaches of contract and the City’s purported complicity in those actions.  In 

Counts 10 through 13, Plaintiffs attempt to state claims on behalf of the City against CCF, LHA, 

and Subsidium for unjust enrichment, promissory estoppel, fraud, and conspiracy.  Plaintiffs 

cannot maintain any of these claims as taxpayers standing in the shoes of the City. 

1. Plaintiffs Cannot Proceed with a Taxpayer Suit Under Ohio Statute or the 

Charter 

The Ohio Revised Code and the Charter, which mimics the Code, provide that a city law 

director can file suit in the name of a municipal corporation in three circumstances:  (1) to seek 

an injunction to restrain the misapplication of municipal funds, the abuse of a municipal 

corporation’s powers, or the execution or performance of any contract made on behalf of the 

municipal corporation in contravention of laws or that was procured by fraud or corruption; 

(2) for specific performance of a contract made on behalf of a municipal corporation when that 

contract is being evaded or violated; and (3) for a writ of mandamus against an officer or board 

of a city when the officer or board fails to perform any duty expressly enjoined by law or 

ordinance.  R.C. 733.56–.58; Charter, Article VII, § 1(D)–(F).  If the law director fails to bring 

such an action after a taxpayer requests that he do so, the taxpayer may file a lawsuit in his or her 

own name on behalf of the municipality.3  R.C. 733.59; Charter, Article VII, § 1(G); State ex rel. 

                                                 
3  Both the Code and the Charter require a taxpayer to post security for the costs of the 

action as a jurisdictional prerequisite.  As set forth in Defendants’ Motion to Set Security for 
Costs, Plaintiffs’ proffered security of $100 is wholly inadequate, and Plaintiffs’ statutory 
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Longville v. Akron, 9th Dist. Summit Nos. 25354, 25356, 2013-Ohio-1161, ¶ 9.  Plaintiffs do not 

allege any misdeed by any Defendant that is actionable under R.C. 733.56 through 733.59 or the 

Charter. 

(a) Plaintiffs Have Not Brought a Proper Taxpayer Suit under Ohio 

Statute or the Charter Based on Breach of Contract (Counts 1A, B) 

Plaintiffs’ primary taxpayer claim is based on alleged past and anticipated future breaches 

of the Lease and Definitive Agreement by LHA and CCF with the knowledge or support of the 

City.  Plaintiffs seek three remedies for breach of contract on behalf of the City: (1) to enjoin 

abuses of corporate powers; (2) to seek specific performance of rights and duties in the Lease 

and the Definitive Agreement; and (3) for a writ of mandamus to compel the Mayor and City 

Council to take action to maintain Lakewood Hospital’s operation and to stop discussions about 

closing Lakewood Hospital.  (Compl. ¶¶ 54, 59, 66, 67, 71, 76, 83, 84, 85.)  The Complaint does 

not contain sufficient allegations to support any of these remedies. 

(i) Plaintiffs have not alleged an abuse of corporate power 

Relying on R.C. 733.56 and Article VII, § 1(D) of the Charter, Plaintiffs seek to enjoin 

alleged abuses of corporate power by the City.  (Compl. ¶¶ 66, 83.)  In Ohio, the abuse of 

corporate power “includes the unlawful exercise of powers possessed by the corporation, as well 

as the assumption of power not conferred.”  Fischer v. Damm, 36 Ohio App. 515, 518, 173 

N.E.2d 449 (8th Dist.1930).  Plaintiffs have not alleged that the City has assumed any power not 

conferred on it.  Id.  Thus, Plaintiffs can only survive the motion to dismiss if the Complaint 

alleges the City unlawfully exercised powers it possesses.  Id.  

 
(continued…) 
 

taxpayer claims should be dismissed for this independent reason.  Bowshier v. Village of N. 

Hampton, 2d Dist. Clark No. 2001 CA 63, 2002-Ohio-2273, 2002 WL 940125, at *5 (May 10, 
2002).  
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Plaintiffs rely on nothing more than unsupported conclusions to assert that the City has 

unlawfully exercised the powers it possesses.  These conclusions should not be accepted as true 

and are not sufficient to withstand a motion to dismiss.  State ex rel. Hickman v. Capots, 45 Ohio 

St.3d 324, 324, 544 N.E.2d 639 (1989).  This failure alone warrants dismissal. 

Moreover, the Ohio Constitution gives municipalities broad “authority to exercise all 

powers of local self-government and to adopt and enforce within their limits such local police, 

sanitary and other similar regulations, as are not in conflict with general laws.”  Article XVIII, 

Section 3; see also Charter, Article I, § 1 (“The City shall have all power now or hereafter 

granted to municipalities by the Constitution and laws of the State.”).  The Ohio Revised Code 

further recognizes a municipality’s right to enter into and modify contracts.  See R.C. 731.05 

(“All contracts requiring the authority of the legislative authority for their execution shall be 

entered into and conducted to performance by the board or officers having charge of the matters 

to which they relate.”); R.C. 731.48 (“The legislative authority of a municipal corporation shall 

not enter into any contract which is not to go into full operation during the term for which all the 

members of such legislative authority are elected.”); City of Cincinnati ex rel. Ritter v. The 

Cincinnati Reds, LLC, 150 Ohio App.3d 728, 2002-Ohio-7078, 782 N.E.2d 1225, ¶ 37 (1st 

Dist.), quoting Phelps v. Logan Natural Gas & Fuel Co., 101 Ohio St. 144, 148, 128 N.E. 58, 17 

Ohio L. Rep. 483, 18 Ohio L. Rep. 31 (1920) (recognizing municipality’s right to modify and 

abrogate contracts). 

Under the Ohio Constitution and Revised Code, “[t]he administration of the affairs of the 

city is by the law entrusted to the council and officers of the city, and the council in matters of 

this kind is invested with wide and extensive discretion.”  Kerlin Bros. Co. v. City of Toledo, 11 

Ohio C.D. 56, 77 (Ohio Cir. Ct. 1900).  “[S]o long as [the city council] keeps within its powers[,] 
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its authority is supreme and not subject to the supervision or interference of the courts.”  Id.  

Thus, “[t]here must be a clear abuse of corporate power upon the part of a legislative body to 

authorize a court to interfere.”  Id.   

In Ritter, a taxpayer suit was brought against the City of Cincinnati and Hamilton County 

alleging that the governments failed to collect back rent from the Cincinnati Reds.  In ruling 

against the taxpayer, the Court held that “… a taxpayer’s suit cannot be used to control or 

interfere with the discretion of a municipal board,” absent fraud or a gross abuse of discretion.  

Ritter, 2002-Ohio-7078, ¶ 40 quoting 18 McQuillin, Municipal Corporations (3d Ed. 1993), 

§ 52.21.46.  Plaintiffs, by filing this suit, are doing exactly what Ritter prohibits; they are 

attempting to interfere with Lakewood City Council’s discretion. 

Plaintiffs allege the City has abused its corporate power by merely considering altering or 

terminating the Lease.  (Compl. ¶ 68.)  Put bluntly, this claim accuses the City of abusing its 

corporate power by deliberating about potential alternatives.  The City’s consideration of the 

changes to the Lease has been and continues to be the subject of public City Council meetings, 

and, should the City choose to terminate or modify the Lease, it will be done through the 

legislative process, subject to referendum, as required by law.  There is no requirement in the 

Charter that the City operate a hospital.  Charter, Article XV, § 1 (“Council may by ordinance 

establish a municipal hospital . . . .”) (emphasis added).  Thus, the City would not violate the 

Charter by passing an ordinance altering or terminating the Lease, and it certainly does not 

violate the law by talking about that potential action.  State ex rel. Kittel v. Bigelow, 138 Ohio St. 

497, 501, 37 N.E. 2d 41 (1941) (“This court has repeatedly held that it will not interfere with the 

legislative process, either by mandamus or by injunction, to prevent the enactment of laws, 

simply because it is claimed that such legislation when passed will be unconstitutional.”).  
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Plaintiffs claim that any action that changes Lakewood Hospital would violate Lakewood City 

Ordinance 907.03, which states that “it is necessary and conducive to the public health and 

general welfare to establish . . . Lakewood Hospital.”  (Compl. ¶ 80.)  But that ordinance may be 

changed by legislation, and legislating is precisely what City Council is elected and expected to 

do.  To require the City to operate Lakewood Hospital in perpetuity would preempt the City 

Council’s constitutional right “to adopt and enforce . . . regulations” for the benefit of 

Lakewood’s citizens.  Ohio Constitution, Article XVIII, Section 3.  A court may not so handcuff 

a municipality.  Kerlin Bros., 11 Ohio C.D. at 77. 

Nor would the City violate any portion of the Lease or the Definitive Agreement by 

altering or terminating the Lease, as both expressly provide for early termination.  (Lease, 

§ 14.15, at 52; Definitive Agreement, §§ 10.2 and 10.2.2, at 31.)  Thus, there is no violation of 

the law by the City in exercising its inherent legislative and contract powers. 

Without specific allegations of fraud or abuse, Plaintiffs are left with their own judgment 

that the City has made a mistake in the way it has worked with LHA under the Lease and in its 

consideration of an ordinance that would provide for replacing Lakewood Hospital with a state-

of-the-art outpatient facility.  But Plaintiffs may not use the Court as a vehicle to substitute their 

own judgment for that of the properly-elected City Council or to impose their views upon more 

than 51,000 residents of Lakewood.  “It is not within the judicial province to nullify a statute or 

ordinance merely because of the alleged impropriety or mistaken beliefs underlying the 

legislator’s reasons for enacting it.”  Kittel, 138 Ohio St. at 502, 37 N.E.2d 41.  “The rectification 

of such a mistake, if mistake it be, must be sought from the legislative body itself and not from 

the courts.”  Id. at 502-03. 
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(ii) Plaintiffs are not entitled to specific performance pursuant to 

R.C. 733.57 or the Charter because Plaintiffs have not alleged 

an actionable breach of contract 

Plaintiffs allege that the “obligations and duties under the DA and Lease . . . have been 

and are currently being evaded and/or violated.”  (Compl. ¶¶ 65, 82.)  Based on these alleged 

breaches and citing R.C. 733.57 and Article VII, § 1(E) of the Charter, Plaintiffs demand specific 

performance of the Lease and the Definitive Agreement through 2026.  (Id. ¶¶ 67, 84.)  

Plaintiffs’ demand must be denied. 

First, Plaintiffs cannot demand specific performance by CCF.  When a taxpayer brings an 

action on behalf of a municipality, the taxpayer’s rights in the suit are coextensive with those of 

the municipality.  Bush v. Arrowood, 293 Minn. 243, 252, 198 N.W.2d 263 (1972).  The City is 

not a party to the Definitive Agreement (Definitive Agreement, § 1.2, at 5), so the City cannot 

directly enforce the Definitive Agreement against CCF.  Therefore, neither can Plaintiffs.  

Plaintiffs’ taxpayer action cannot seek redress for alleged violations of the Definitive Agreement. 

Furthermore, specific performance is a remedy for breach of contract, Poppy v. 

Whitmore, 8th Dist. Cuyahoga No. 84011, 2004-Ohio-4759, ¶ 8, but Plaintiffs have not alleged 

any actionable breach.  Plaintiffs’ breach of contract claims against LHA fall into four general 

categories: (1) discontinuation of services (Compl., ¶¶ 29, 31, 65, 107); (2) failure to properly 

maintain Lakewood Hospital facilities (id. ¶¶ 65, 107); (3) diverting patients to other CCF 

facilities (id. ¶ 65); and (4) signing the LOI (id. ¶¶ 48-50, 65).  None of these actions constitutes 

a breach of any contract. 

Discontinuation of Services.  Plaintiffs allege that LHA has terminated, transferred, or 

reduced 21 services previously provided at Lakewood Hospital.  (Compl. ¶ 31.)  Under the 

Lease, LHA has no obligation to provide any particular services except for those identified as 

“Required Services” in Section 1.2 (and even those services can be eliminated or modified with 
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the parties’ consent (Lease, § ¶ 9.16, at 37)).  Eighteen of the 21 services that Plaintiffs allege 

have been terminated, transferred or reduced are not included in the definition of “Required 

Services.”  Thus, even if LHA did terminate, transfer, or reduce these services, LHA did not 

violate the Lease by so doing. 

The Complaint identifies just three services that have been terminated, transferred, or 

reduced that might be considered Required Services.  The first is obstetrics/gynecology.  

Plaintiffs allege patients seeking obstetrics or gynecology have been turned away, but they do 

not allege that the service has been terminated.  As Plaintiffs include nothing beyond this bald 

allegation, it is conclusory and should not be countenanced.4  Alshaibani v. Litton Loan 

Servicing, LP, 528 Fed. Appx. 462, 465 (6th Cir.2013) (“Plaintiffs’ naked allegation that Litton 

‘breached the terms of the Mortgage by, including but not limited to, failing to apply Plaintiff’s 

payments in accordance with the terms of the mortgage,’ is simply a legal conclusion couched as 

a factual allegation.”). 

The remaining two services are trauma and pediatrics, which LHA terminated in summer 

2010.5  The Lease envisioned that the services provided at Lakewood Hospital would change 

over time and provided a mechanism by which Required Services could be changed.  Section 

9.16 allows LHA to terminate any Required Service it chooses so long as it “notified the City of 

                                                 
4 To be sure, the conclusory and ambiguous allegation in the Complaint is inconsistent 

with Plaintiffs’ own presentation of evidence.  On July 7, 2015, Plaintiffs filed an Emergency 
Motion and Affidavit for Temporary Restraining Order and Preliminary Injunction.  The 
accompanying affidavit contends that “Obstetrical gynecological (OBGYN) care will be moved 
to CCF’s wholly-owned Fairview Hospital’s OB/GYN inpatient facility when it is completed in 
late 2015.”  (Terence Kilroy, M.D.’s Affidavit in Support of Edward Graham, et al., Temporary 
Restraining Order, Preliminary Injunction, and Verified Complaint at ¶ 8(c) (emphasis added).)  
Plaintiffs’ own evidence clarifies what the Complaint leaves muddled—OB/GYN services have 
not been terminated. 

5 To the extent Plaintiffs are challenging actions that took place in 2010, that challenge is 
untimely pursuant to R.C. 733.60. 
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its intent to terminate a Required Service . . . [and] there shall not have become effective an 

ordinance of the City directing the Lessee not to terminate the Required Service.”  (Lease, 

§ 9.16, at 37.)  In its April 6, 2010, Vision for Tomorrow letter, LHA informed the City that it 

intended to move pediatric inpatient and trauma care from Lakewood Hospital to CCF’s 

Fairview Hospital.  (Compl. Ex. 6, at 2.)  In response, the City passed a resolution supporting 

Vision for Tomorrow.  Lakewood City Resolution 8429-10.  The City expressly and publicly 

agreed to allow LHA to terminate trauma and pediatric inpatient services.  Id.  Thus, pursuant to 

Section 9.16 of the Lease, there was no breach.   

Failure to Maintain Lakewood Hospital Facilities.  Plaintiffs include two allegations that 

LHA breached the Lease by failing to maintain hospital facilities: “Lakewood Hospital facilities 

are not being maintained” (Compl. ¶¶ 65, 82, 98); and LHA has contractual duties to “perform 

maintenance on the building and equipment . . . .  These duties and obligations have not been 

fulfilled” (id. ¶ 107).  Plaintiffs, however, do not allege what facilities or equipment LHA failed 

to maintain, what action or failure to act resulted in the improper maintenance, or what damages 

resulted.  Plaintiffs’ claim that LHA has failed to maintain Lakewood Hospital is not just 

unsupported by allegations in the Complaint, it is contradicted by allegations that CCF and LHA 

spent millions of dollars enhancing Lakewood Hospital.  (Id. ¶¶ 22-23.)  Thus, the claim is not 

sufficient to withstand a motion to dismiss.  Alshaibani, 528 Fed. Appx. at 465. 

Diverting Patients to Other CCF Facilities.  Plaintiffs also allege that LHA breached the 

Lease by diverting patients from Lakewood Hospital to other CCF facilities.  They do not 

identify a single provision of the Lease that prohibits LHA from suggesting a patient receive 

treatment at another CCF facility.  Thus, they cannot maintain a breach of contract claim based 

on this alleged diversion. 
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Signing the LOI.  Signing the LOI is also not a breach of the Lease because it has no 

effect on the Lease.  It contemplates a non-binding outline of a potential arrangement among 

CCF, LHA, LHF and the City (which is not even a signatory to it) to share a proposed vision and 

plan for the future of health care services to the Lakewood community.  (LOI, at 1.)  Nothing in 

the Lease prohibits LHA from proposing alternatives to the City.  Indeed, the Lease permits the 

parties to agree to its termination before 2026.  (Lease, § 14-15, at 52.)  Plaintiffs cannot seek 

specific performance for a breach that has not and may not occur.  O’Brien v. Ravenswood 

Apartments, Ltd., 169 Ohio App.3d 233, 2006-Ohio-5264, 862 N.E.2d 549, ¶ 43 (1st Dist).  

There is no action that LHA has taken that breaches the Lease, so there is no specific 

performance that can be ordered.  Plaintiffs’ request for specific performance must be dismissed. 

(i) Plaintiffs are not entitled to a writ of mandamus 

pursuant to R.C. 733.58 or the Charter 

Plaintiffs are not entitled to a writ of mandamus pursuant to R.C. 733.58 or Article VII, 

§ 1(F) of the Charter for the same reasons they are not entitled to an injunction.  “[A] writ of 

mandamus cannot be issued to control the discretion of public officials.”  Kittel, 138 Ohio St. at 

504, 37 N.E.2d 41, citing Section 12285, General Code, State ex rel. Coen v. Indus. Comm’n, 

126 Ohio St. 550, 186 N.E. 398 (1933), State ex rel. Christman v. Skinner, 127 Ohio St. 55, 186 

N.E. 738 (1933); see also State ex rel. Obojski v. Perciak, 113 Ohio St.3d 486, 2007-Ohio-2453, 

866 N.E.2d 1070, ¶ 20 (rejecting appellants’ attempt to “control the city’s . . . exercise of 

discretion” through a writ of mandamus).  Plaintiffs are limited to seeking to influence City 

Council’s actions through the traditional legislative process, and, to the extent they are still 

dissatisfied, they may seek to elect different legislators.  Kittel, 138 Ohio St. at 503. 

Moreover, Plaintiffs’ attempt to seek mandamus pursuant to R.C. 733.58 fails on its face 

to state a claim upon which relief can be granted and must be dismissed because Plaintiffs have 
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failed to even allege that there are any duties expressly ordered or directed by law or ordinance 

by any City official that are not being performed. 

(b) Plaintiffs Cannot Sue for Damages for Unjust Enrichment, 

Promissory Estoppel, Fraud, or Conspiracy (Counts 10 through 13) 

under Ohio Statute or the Charter 

Taxpayer suits brought pursuant to R.C. 733.59 and the Charter, Article VII, § 1(G) are 

limited to the following remedies:  an injunction, specific performance, or a writ of mandamus.  

Longville, 2013-Ohio-1161, ¶ 9.  In Counts 10 through 13, Plaintiffs do not seek an injunction, 

specific performance, or mandamus.  They seek damages under tort and equitable theories for the 

alleged past conduct of CCF, LHA and Subsidium.  (Compl. ¶ 174, alleging the City “conferred” 

a benefit on CCF and LHA; ¶ 77, alleging “LHA and CCF repeatedly made firm and specific 

promises”; ¶ 178 alleging CCF made representations in 2010; ¶ 183, same; ¶ 188, alleging CCF, 

LHA and Subsidium previously participated in bid rigging.)  These past actions cannot be 

redressed by injunctive relief, specific performance, or a writ of mandamus.  R.C. 733.59 and the 

Charter, thus, provide no basis upon which the Plaintiffs may bring suit as taxpayers for unjust 

enrichment, promissory estoppel, fraud or conspiracy.  Counts 10 through 13 must be dismissed 

as taxpayer claims.   

2. Plaintiffs Have Not Brought a Proper Common Law Taxpayer Suit for 

Breach of Contract, Unjust Enrichment, Promissory Estoppel, Fraud, or 

Conspiracy (Counts 1C, 10, 11, 12 and 13) 

Plaintiffs’ attempt to bring taxpayer claims pursuant to Ohio common law suffers an 

identical fate.  Ohio law is clear that “where statutory relief is afforded and clearly applies to the 

circumstances giving rise to the action, the statute constitutes the exclusive avenue for seeking 

redress.”  Westbrook v. Prudential Ins. Co. of Am., 37 Ohio St.3d 166, 170, 524 N.E.2d 485 

(1988) (finding taxpayer could not bring common law claim for injunction to void City of 

Cleveland’s contract because 733.59 was sole avenue for redress).  See also Wise v. City of 
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Solon, 8th Dist. Cuyahoga No. 80352, 2002-Ohio-3442, ¶ 23; City of Garfield Heights ex rel. 

Kozelka  v. City of Garfield Heights, 8th Dist. Cuyahoga No. 92511, 2009-Ohio-5009, ¶ 27.  

R.C. 733.59 and Charter, Article VII, § 1(G) provide Plaintiffs the exclusive avenue for redress.  

Therefore, they may not rely on common law. 

Moreover, Ohio common law provides taxpayer standing only in narrow cases where 

three requirements have been met:  (1) the taxpayer seeks to enjoin the illegal expenditure of 

funds, the creation of an illegal debt or the violation of a public right, State ex rel. Masterson v. 

Ohio State Racing Comm., 162 Ohio St. 366, 368, 123 N.E.2d 1 (1954); (2) the funds at issue 

“‘have been derived from some type of taxation,’” Lanham v. Franklin Twp., 12th Dist. 

Clermont No. CA2003-07-057, 2004-Ohio-2071, ¶ 18, quoting Tiemann v. Univ. of Cincinnati, 

127 Ohio App.3d 312, 321, 712 N.E.2d 1258 (10th Dist.1998); and (3) “‘the relator must have a 

special interest” in the funds.  Id., quoting Tiemann, 127 Ohio App.3d at 321.   

Plaintiffs have no specialized interest in any funds.  Taxpayers who contribute to a 

municipality’s “general revenue fund do[] not have standing to challenge any general revenue 

expenditure,” Gildner v. Accenture, L.L.P., 10th Dist. Franklin No. 09AP-167, 2009-Ohio-5335, 

¶ 22, because they have not suffered “‘damage to themselves different in character from that 

sustained by the public generally.’”  Brinkman v. Miami Univ., 12th Dist. Butler No. CA2006-

12-313, 2007-Ohio-4372, ¶ 33, quoting Masterson, 162 Ohio St. at 368, 123 N.E.2d 1.  Courts in 

this state repeatedly reject common law taxpayer actions where plaintiffs can show no distinct 

injury. 

For instance, in Southern Christian Leadership Conference v. Combined Health District, 

the Combined Health District (“CHD”) serving Dayton and Montgomery Counties rejected a bid 

by the Southern Christian Leadership Conference for an HIV/AIDS community program in favor 
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of a program run by Mount Olive.  191 Ohio App.3d 405, 2010-Ohio-6550, 946 N.E.2d 282, ¶ 4 

(2d Dist.).  Five taxpayers sued the CHD and Mount Olive, alleging that Mount Olive’s bid was 

fraudulent and that CHD, the County Health Commissioner, the members of the Montgomery 

County Board of Health, and Mount Olive conspired to give Mount Olive the bid.  Id. at ¶¶ 3-6.  

The court held that the taxpayers had no standing to bring any claims against CHD because they 

had no interest in the program other than that common to all CHD residents, and plaintiffs had no 

standing to sue Mount Olive because they “have not alleged any conduct by Mount Olive that 

has caused them direct and concrete injury.”  Id. at ¶¶ 25, 33.  See also Brewster v. Aramark 

Corp., S.D. Ohio No. 2:14-cv-273, 2015 WL 877885, at *6 (Mar. 2, 2015) (finding prisoner 

lacked standing as taxpayer to sue private company for defrauding taxpayers through its contract 

with the State); Gildner, 2009-Ohio-5335, ¶¶ 24-25 (finding plaintiffs lacked standing to sue 

state agency or private company for fraudulent contract).  Plaintiffs here are no different.  They 

allege no injuries distinct from the injuries to taxpayers in general and no special interest in the 

funds relating to Lakewood Hospital.  Their common law taxpayer claims for breach of contract, 

unjust enrichment, promissory estoppel, fraud, and conspiracy must be dismissed. 

C. THE CLAIMS PLAINTIFFS BRING ON THEIR OWN BEHALF HAVE NO 

MERIT 

1. Plaintiffs’ Breach of Contract Claim (Count 2) Should Be Dismissed Because 

Plaintiffs Have No Standing to Sue under Any Contract at Issue 

As individuals, Plaintiffs are complete strangers to the two contracts described in the 

Complaint.  They are not parties to the Definitive Agreement or the Lease.  Undeterred, they 

claim to be third-party beneficiaries of both contracts, but the law is definitively otherwise.  

Count 2 should be dismissed because these Plaintiffs have no standing to enforce the Definitive 

Agreement or the Lease. 
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(a) Only a Party or Third-party Beneficiary to a Contract Has Standing 

to Sue for Breach of Contract 

 “Only a party to a contract or an intended third-party beneficiary of a contract may bring 

an action on a contract in Ohio.”  Thornton v. Windsor House, Inc., 57 Ohio St.3d 158, 161, 566 

N.E.2d 1220 (1991).  Simply benefitting from a contract’s existence does not confer standing to 

sue.  State ex rel. Dellagnese v. Bath-Akron-Fairlawn Joint Economic Dev. Dist., 9th Dist. 

Summit No. 23196, 2006-Ohio-6904, ¶ 18; Bell v. City of Cleveland, N.D. Ohio No. 1:07 CV 

1476, 2007 WL 2459906, at *4 (Aug. 24, 2007).  For that reason, citizens generally do not have 

standing to sue for breach of government contracts, even though citizens typically benefit from 

their government’s agreements.  Duncan v. Cuyahoga Community College, 2015-Ohio-687, 29 

N.E.2d 289, ¶32 (8th Dist.), citing Akron v. Castle Aviation, Inc., 9th Dist. Summit No. 16057, 

1993 WL 191966, at *2 (June 9, 1993) (“It is . . . well-established that private citizens have no 

right to enforce government contracts on their own behalf, unless a different intention is ‘clearly 

manifested.’”).  To qualify as an intended third-party beneficiary who has standing to sue under a 

government contract, a citizen must show he personally has “a direct right to compensation” in 

the contract.  Lorens v. Catholic Care Health Partners, 356 F.Supp.2d 827, 833-34 (N.D. Ohio 

2005), quoting Montana v. United States, 124 F.3d 1269, 1273 n.6 (Fed. Cir.1997).  Put 

differently, to sue under a government contract, a plaintiff must show that the parties to the 

agreement intended for that plaintiff to be permitted “to enforce the Agreement on [his] own 

behalf.”  Bell, 2007 WL 2459906, at *6.   

(b) Plaintiffs Are Not Parties to or Intended Third-party Beneficiaries of 

the Lease 

Plaintiffs have no standing to sue for breach of the Lease because they are neither parties 

to nor intended third-party beneficiaries of that contract.  Plaintiffs do not allege that they are 
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parties to the Lease.6  They allege that they were “identified” in the Lease as “the parties to 

whom the benefit of Lakewood Hospital services were to be rendered,” and then conclude that 

they are “intended third-party beneficiaries” of the Lease.  (Compl. ¶¶ 105-06.)  They do not 

allege that any part of the Lease identifies them in particular or confers upon them (by name or 

otherwise) a direct right to enforce the Lease.  In fact, the Lease refers only to the general public 

and the parties, not to these Plaintiffs or any specific, identifiable group of citizens: 

• Section 1.5 states the Lease “will promote the public purposes stated in Section 
140.02, Ohio Revised Code,” which allows hospitals to associate in order to serve 
the public; and Section 2.2 states that LHA will operate Lakewood Hospital “for 
the service of the general public.”  (Lease, §§ 1.5, 2.2, at 12-14.)   

• The Lease specifically states that the “Lease shall inure to the benefit of and shall 
be binding upon the City, the Lessee [LHA] and their respective permitted 
successors and assigns.”  (Lease, § 14.5, at 50.)   

• Section 13.2 limits remedies of default to the City and the Senior Trustee tasked 
with overseeing the City’s bonds, and Section 13.9 allows only the City, the 
Member and the Senior Trustee to perform covenants on behalf of LHA.  (Id., 
§§ 13.2, 13.9, at 44, 48.)   

The Lease’s provisions conclusively show that Plaintiffs are not intended third-party 

beneficiaries of the Lease.  The Lease expressly limits its enforceability to particular parties, it 

does not make reference to these Plaintiffs (or any identifiable group of citizens) specifically, 

and it refers in its purpose clause to serving the general public.   Bell v. City of Cleveland is on 

point.  The Department of Justice and the City of Cleveland entered into a consent decree 

regarding the training and actions of the Cleveland Police Department.  2007 WL 2459906, at 

*1.  The plaintiffs, private citizens who claimed to have been harmed by the Police Department’s 

failure to perform its obligations under the consent decree, sought to enforce that agreement 

                                                 
6 Nor could they.  The agreement is plain that it is “by and between the City of 

Lakewood, Ohio . . . and Lakewood Hospital Association.” (Lease, at 1; accord id. at 2, 
identifying “Parties To Agreement” as the City and LHA; accord id. at 54, showing City of 
Lakewood and LHA as only signatories to contract.) 
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against the City.  The Court analyzed the consent decree under Ohio law, finding that it inured 

“generally to the benefit of the citizens of the City of Cleveland, and to the benefit of the citizens 

who interact with the CPD.”  Id. at *6.  The consent decree specifically provided enforcement 

rights to the DOJ.  See id. at *7.  And the consent decree did not expressly convey any rights on 

the plaintiffs by name or description.  The court found these provisions dispositive because they 

showed that the Agreement was not intended to expressly benefit plaintiffs or any other private 

party, but rather conferred a general benefit upon anyone who “lives or works” in the City of 

Cleveland.  Id.  The court granted the City’s motion to dismiss, holding that the plaintiffs lacked 

standing to enforce the contract. 

The result was the same in Doe v. Adkins, where a private citizen sought to enforce a 

contract between a county agency and a private company providing alcohol, drug and mental 

health services to residents of Gallia, Jackson and Meigs Counties.  110 Ohio App.3d 427, 431, 

674 N.E.2d 731 (4th Dist.1996).  The plaintiff, a mentally disabled resident of Jackson County, 

brought suit for breach of contract, claiming to be a third-party beneficiary of the contract 

between Woodland and the Board.  Id. at 432.  Citing the proposition that citizens generally have 

no right to enforce government contracts on their own behalf, the court found that “[t]he contract 

was to provide mental health services to the community at large.  While appellant may clearly 

benefit from this contract, she is merely an incidental beneficiary.  Accordingly, appellant may 

not enforce the contract as a third-party beneficiary.”  Id. at 436. 

The same result is required here as a matter of law.  Plaintiffs are private citizens and 

have no standing to enforce this government contract because they are not intended third-party 

beneficiaries of it. 

To the extent that Plaintiffs seek to avoid this result by relying on the legislation 
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establishing Lakewood Hospital to convey standing on them, the analysis and result are no 

different.  Lakewood Hospital was established for “the public health and general welfare.”  City 

Ordinance Chapters 907.01, 907.03.  When a statute that authorizes a government contract 

includes a statement regarding the general health or welfare, there is no intended third-party 

beneficiary of the resulting contract.  Rather, the government contract is intended to benefit all 

citizens.  See, e.g., Dellagnese, 2006-Ohio-6904, ¶¶ 3, 19-21 (finding no intention to convey 

third-party beneficiary status to the public despite stated statutory purpose of contract to 

“assur[e] the continued economic viability of Bath Township” and “improve[e] the economic 

welfare of the people in the region”); Lorens, 356 F.Supp.2d at 833-34 (finding that statute’s 

general purpose to provide services for the indigent did not make every indigent citizen a third-

party beneficiary).  When all citizens are equally benefitted, none of the citizens is an intended 

third-party beneficiary.  Bell, 2007 WL 2459906, at *6-7.   

Finally, Plaintiff Amy Dilzell’s status as an employee at Lakewood Hospital is of no 

significance on this point because the Lease does not convey any additional rights to employees 

of LHA.  See, e.g., Duncan, 2015-Ohio-687, ¶¶ 31-33 (finding employee of Bedford Heights 

Police Department was not a third-party beneficiary of an agreement between Bedford Heights 

and Tri-C). 

No matter how one looks at the Lease, these Plaintiffs have no standing to enforce it.  

Any breach of contract action based on the Lease should be dismissed as a matter of law. 

(c) Plaintiffs Are Not Parties to or Intended Third-party Beneficiaries of 

the Definitive Agreement 

That Plaintiffs have no standing to enforce the Definitive Agreement is even clearer.  

They do not allege to be parties to the Definitive Agreement, and they are not.  The only two 

parties to the Definitive Agreement are CCF and LHA.  (Definitive Agreement at 1, 36.)  And 
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those two parties expressly manifested their intent that no other party could enforce the 

Definitive Agreement:  “Except as specifically provided herein, this Agreement does not and is 

not intended to create any rights in any person or entity which is not a party to this Agreement.”  

(Definitive Agreement, § 12.15, at 36.)  That language is dispositive.  State ex rel. Dellagnese, 

2006-Ohio-6904, at ¶ 19 (finding that language that “[t]his Contract shall not inure to the benefit 

of anyone other than as provided in the immediately preceding sentence” precluded any claim by 

citizen of Bath that Akron-Bath-Fairlawn Joint Business District contract intended him to be a 

third-party beneficiary).  It is also consistent with the way that contracts between hospitals and 

service providers are routinely construed.  See, e.g., Andrade v. Grady Mem. Hosp. Corp., 308 

Ga. App. 171, 175, 707 S.E.2d 118  (2011) (patient was not intended third-party beneficiary of 

contract between hospital and dialysis provider); Jenkins v. Best, 250 S.W.3d 680, 696 (Ky. 

App.2007) (patient was not intended third-party beneficiary of contract between hospital and 

provider of ultrasound services); Cook’s Pest Control, Inc. v. Boykin, 807 So.2d 524, 526 

(Ala.2001) (patient was not third-party beneficiary of contract between hospital and pest control 

company); Oja v. Kin, 229 Mich. App. 184, 192-93, 581 N.W.2d 739 (1998) (patient was not an 

intended third-party beneficiary of contract between hospital and doctor and could not sue for 

damages based on doctor’s failure to perform his contractual duties); Garamella for Estate of 

Almonte v. New York Med. College, 23 F.Supp.2d 153, 167 (D.Conn.1998) (patient was not 

intended third-party beneficiary to affiliation agreement between hospital and New York 

Medical College). 

Plaintiffs are not parties or intended third-party beneficiaries of the Definitive 

Agreement.  They have no standing to enforce it, and any breach of contract claim premised on 

the Definitive Agreement should be dismissed. 
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2. Plaintiffs’ Claim for Breach of Fiduciary Duty (Count 3) Should be 

Dismissed Because LHA, CCF, and LHF Do Not Owe Fiduciary Duties to 

These Five Plaintiffs 

In Count 3, Plaintiffs allege that LHA, CCF, and LHF breached fiduciary duties allegedly 

owed to the these five Plaintiffs, created by virtue of their status as “taxpayers” and, with respect 

to Plaintiff Dilzell, her status as an employee of LHA.  (Compl. ¶ 121.)  But LHA, CCF, and 

LHF do not owe these five Plaintiffs any fiduciary duties; so, as a matter of law, there is no claim 

for breach of fiduciary duty. 

To state a claim for breach of fiduciary duty, a plaintiff must allege: (1) the existence of a 

duty; (2) failure to observe such a duty; and (3) injury resulting proximately therefrom.  Scanlon 

v. Scanlon, 2013-Ohio-2694, 993 N.E.2d 855, ¶ 15 (8th Dist.), citing Lombardo v. Mahoney, 8th 

Dist. Cuyahoga No. 92608, 2009-Ohio-5826, ¶ 18.  A fiduciary duty can arise by statute or by 

virtue of a special relationship.  Belvedere Condominium Unit Owners’ Ass’n v. R.E. Roark Cos., 

Inc., 67 Ohio St.3d 274, 282-83, 617 N.E.2d 1075 (1993).  For a fiduciary duty to be created by 

statute or ordinance, “it must expressly state as such.”  Hurst v. Enterprise Title Agency, Inc., 

11th Dist. Lake No. 2002-L-156, 2004-Ohio-2307, ¶ 41 n.3 (citing Belvedere, 67 Ohio St.3d at 

283).  For a fiduciary duty to be created by virtue of a special relationship, there must be “an 

understanding by both parties that a special trust and confidence” exists in the fiduciary, who has 

a “duty to act for someone else’s benefit, while subordinating [his or her] personal interests to 

that of the other person.”  Belvedere, 67 Ohio St.3d at 282-83 (emphasis added, emphasis and 

internal quotation marks omitted).   Accord  Marks, 2012-Ohio-3006, ¶ 16 (fiduciary duty is 

created by the fiduciary undertaking to act primarily for the benefit of another).  That 

relationship must be accompanied by the fiduciary’s awareness of a “special repose or trust.”  

Groob v. Keybank, 108 Ohio St.3d 348, 2006-Ohio-1189, 843 N.E.2d 1170, ¶ 26 (emphasis in 

original).   
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Plaintiffs cite to no statute or ordinance that expressly creates a fiduciary relationship nor 

to any agreement in which any Defendant agreed to act primarily for the benefit of these five 

Plaintiffs.  There cannot be a claim for breach of a nonexistent duty.  This fiduciary duty claim 

should be dismissed. 

(a) Plaintiffs Do Not Have a Fiduciary Duty Claim Against LHA or CCF 

Plaintiffs claim LHA and CCF owe fiduciary duties to them based on: (1) the Lease and 

Definitive Agreement; (2) certain express or constructive trusts; and (3) a special relationship 

between LHA and CCF and the Taxpayers and employees of Lakewood Hospital.  (Compl. 

¶ 121.)  Plaintiffs do not point to any provision in any document that creates any duty to these 

five Plaintiffs at all, let alone a fiduciary duty.  Indeed, as explained above, Plaintiffs are not 

even third-party beneficiaries of the Lease or the Definitive Agreement, so those documents 

cannot possibly create fiduciary duties owed to them.  In re National Century Fin. Ent., Inc., 

Invest. Litig., 497 Fed. Appx. 491, 497 (6th Cir.2012) (finding no fiduciary duty when plaintiff 

was not third-party beneficiary under contract).  Plaintiffs have also failed to identify an express 

trust (which, as explained below, would have to be in writing) or a constructive trust (which, also 

explained below, would be created by court order if it existed), so no fiduciary duty can arise 

from any type of trust.  An employment relationship is not a special relationship where the 

employer acts primarily for the benefit of the employee.  Lee v. Cuyahoga Cty. Court of 

Common Pleas, 76 Ohio App.3d 620, 623, 602 N.E.2d 761 (8th Dist.1991).  Thus, no fiduciary 

duty arises because Plaintiff Dilzell is an employee of LHA.     

Neither CCF nor LHA owes any of these Plaintiffs a fiduciary duty. 

(b) Plaintiffs Do Not Have a Fiduciary Duty Claim Against LHF 

LHF is a charitable foundation that raises funds to support Lakewood Hospital.  (Compl. 

¶ 4).  LHF does not operate (and has never operated) Lakewood Hospital and is not a party to the 
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Definitive Agreement or the Lease.  (See Lease and Definitive Agreement.)  Kenneth Haber 

serves as a volunteer member of the Board of LHF, most recently as President of LHF.  Mr. 

Haber signed the non-binding and now expired LOI in his representative capacity on behalf of 

LHF. 

Plaintiffs claim that LHF owes a fiduciary duty to them based on:  (1) LHF’s Articles of 

Incorporation, (2) trusts, and (3) “special relationships where a special trust and confidence has 

been reported.”  (Compl. ¶ 123.)  Plaintiffs have fallen woefully short of stating a claim against 

LHF.  As set forth below, there is neither a constructive nor an express trust involving LHF.  

Thus, LHF has no fiduciary duty based on trusts.  As for LHF’s Articles of Incorporation, which 

Plaintiffs fail to attach to the Complaint (and which were drafted in 1956 and amended in 1958), 

Plaintiffs have not identified a single provision of those Articles that creates a fiduciary 

relationship for anyone, let alone the Plaintiffs in this action.  Thus, Plaintiffs have not made 

sufficient allegations of a fiduciary duty based on LHF’s Articles of Incorporation.  Finally, 

Plaintiffs have alleged no facts that establish how this so called “special relationship” arose 

between them and LHF.  LHF owes no fiduciary obligation to Plaintiffs.  Plaintiffs’ attempts to 

create a fiduciary relationship out of thin air should be rejected by this Court. 

Further, Plaintiffs do not allege any action by LHF that could be viewed as a breach of 

the unspecified fiduciary duties.  Plaintiffs only allege that LHF signed the LOI and, in doing so, 

has violated its duties.  Plaintiffs do not explain how signing the non-binding LOI (which has 

expired) breached any fiduciary duty to anyone.  LHF owes no fiduciary duty to these Plaintiffs 

and there is no explanation of how any duty was breached.  This claim should be dismissed. 

3. Plaintiffs’ Claim for Breach of Express Trust (Count 4) Should Be Dismissed 

Because There Is No Written Trust Instrument or Intention to Create a 

Trust 

Under Ohio law, charitable trusts are “express” trusts, created by the settlor’s expression 

LKWD-PRR28andPRR36-PRR37_00619

LKWD-PRR28andPRR36-PRR37_00619



 

 - 29 -  

of an intent to create a trust for the benefit of the public.  R.C. 5801.01, 5804.02; Peterson v. 

Teodosio, 34 Ohio St.2d 161, 172, 297 N.E. 2d 113 (1973) (“An express trust arises by reason of 

a manifested intention to create it.”).  In order for a court to find the existence of an express trust, 

the settler must express: (1) a desire that the recipient use the property in a certain way and (2) an 

intention to impose a fiduciary duty upon the recipient to so use it.  See Ohio Soc. for Crippled 

Children & Adults, Inc. v. McElroy, 175 Ohio St. 49, 51, 191 N.E.2d 543 (1963).  Plaintiffs do 

not allege facts to support either element. 

An instrument must be clear on its face that it intends to create an express trust: “[t]o 

constitute an express trust, there must be either explicit language to that effect or circumstances 

which show with reasonable certainty that a trust was intended to be created.”  In re Parkview 

Hosp., 211 B.R. 619, 633 (Bankr. N.D. Ohio 1997) (emphasis added), citing In re Estate of 

Hoffman, 175 Ohio St. 363, 366, 195 N.E.2d 106, 109 (1963).  Plaintiffs cite no language in the 

Lease, and none exists, in which the City and LHA state they intend to form a trust.  Rather, the 

Lease was entered into because LHA needed “to affiliate the Hospital with other hospitals to 

provide in a single contract a large geographic coverage of hospital care and for that purpose 

proposes to affiliate with The Cleveland Clinic Foundation (‘CCF’) and the Cleveland Health 

Network . . .”  (Lease at 1.)  The Lease was created to allow LHA to successfully manage 

Lakewood Hospital in a changing health care environment.  It was not intended to create a 

charitable trust for anyone’s benefit. 

Similarly, Plaintiffs point to no instrument involving LHF that could be deemed to create 

a trust. 

Even if an express trust existed, the Complaint fails to allege facts establishing that 

closing Lakewood Hospital would be a breach of CCF’s and LHA’s duties. Under Ohio law, the 
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fiduciary duties accompanying a charitable trust are satisfied so long as CCF and LHA “deal 

with the property . . . for any charitable, religious or educational purpose.”  R.C. 109.23(A).  The 

Complaint is devoid of any allegation that LHA and CCF are diverting hospital assets to non-

charitable pursuits, as would be necessary to state a breach of the charitable trust.   

Further, there is no authority for the proposition that LHA’s and CCF’s duties prevent 

them from discussing the future of Lakewood Hospital and making changes to the way health 

care is provided in Lakewood. To the contrary, LHA and CCF have wide discretion in 

administering any trust to effectuate the broad purposes recognized as charitable, see R.C. 

Chapter 5808 (trust administration), R.C. 109.23(A), and they may even “exercise discretion” in 

selecting “individual beneficiaries” of a charitable trust without violating charitable-trust law.  

Palmer v. Oiler, 102 Ohio St. 271, 278, 113 N.E. 362 (1921); accord Danner v. Shanafelt, 159 

Ohio St. 5, Syll. ¶ 3, 110 N.E.2d 772 (1953); Urmey’s Ex’rs v. Wooden, 1 Ohio St. 160, 163 

(1853).  Thus, choosing to make alterations to the way LHA and CCF provide health care 

services to Lakewood’s residents is not a breach of any duties arising from a charitable trust. 

4. Plaintiffs’ Claim for Breach of Constructive Trust (Count 5) Should Be 

Dismissed Because It Is Not a Cause of Action 

Plaintiffs allege in Count 5 that LHA and CCF have breached a constructive trust because 

they have failed or will fail to return possession of Lakewood Hospital assets to the City.  But a 

constructive trust is an equitable remedy, not a cause of action.  Ferguson v. Owens, 9 Ohio St. 

3d 223, 459 N.E.2d 1293, 1295 (1984) (defining constructive trust as a trust imposed “by 

operation of law” as a remedy for fraud or unconscionable conduct); 24 Ohio Jur. 3d, Trusts, 

Section 240 (2015).  “[T]here is no such thing as a cause of action for constructive trust.”  Kostyo 

v. Kaminski, 9th Dist. Lorain No. 12CA010266, 2013-Ohio-3188, ¶ 17 (dismissing plaintiff’s 

breach of constructive trust claim).  Count 5 must be dismissed.   
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5. Plaintiffs’ Claim for Declaratory Judgment (Count 6) Should Be Dismissed 

Because Plaintiffs’ Claims for Breach of Trust Fail 

In Count 6, Plaintiffs request that this Court “declare the existence of the express trust 

and/or constructive trust and declare the rights and obligations of the parties to the trusts.”  

(Compl. ¶ 161.)  As set forth in Sections II(B)(3) and (4), supra, Plaintiffs have failed to allege 

the existence of any type of trust.  Thus, their request for declaratory judgment must be 

dismissed.  Jenkins v. Eberhart, 71 Ohio App.3d 351, 358, 594 N.E.2d 29 (4th Dist. 1991) 

(stating that when underlying cause of action fails so, too, must claim for declaratory judgment).   

6. Plaintiffs’ Claim for Injunction (Temporary and Permanent) (Count 7) 

Should be Dismissed Because There Is a Statutory Provision that Preempts a 

Common Law Injunction and Plaintiffs Have Not Shown Irreparable Harm 

In Count 7, Plaintiffs seek a temporary and permanent injunction prohibiting the City, 

LHA, and CCF from planning to terminate the Lease or the Definitive Agreement.  As an initial 

matter, Plaintiffs are prohibited from bringing this action because “[t]he General Assembly has 

provided a statutory remedy for injunctions” in R.C. 733.56, and Plaintiffs may not circumvent 

that statute by seeking a common law injunction.  Jenkins, 71 Ohio App.3d at 358.  See also 

Westbrook, 37 Ohio St. 3d at 170, 524 N.E.2d 485; Wise, 2002-Ohio-3442, ¶ 23; City of Garfield 

Heights ex rel. Kozelka, 2009-Ohio-5009, ¶ 27. 

Even if Plaintiffs could bring a common law claim for an injunction, before they would 

be entitled to injunctive relief they would have to show:  (1) a likelihood of success on the 

merits; (2) irreparable injury; (3) that the harm that would be done to other parties, including the 

defendants, is outweighed by the irreparable injury; and (4) that the public interest is served by 

the injunction.  TGR Ent., Inc. v. Kozhev, 167 Ohio App.3d 29, 2006-Ohio-2915, 853 N.E.2d 

739, ¶ 11 (2d Dist.).  Plaintiffs fail on all of these factors.  As this Motion makes clear, Plaintiffs 

have no likelihood of succeeding on the merits.  Likewise, they have made not a single allegation 
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of irreparable injury.7  Additionally, as made clear by Defendants’ Motion to Set Security for 

Costs, Lakewood Hospital will suffer hundreds of thousands of dollars of losses each month a 

plan is delayed by Plaintiffs’ actions, and the public has no interest in this lawsuit succeeding, as 

it is nothing other than an attempt to legislate by lawsuit.  Indeed, if successful, these five 

Plaintiffs will be permitted to substitute their own views for the views of the legislature and the 

voters, closing the door to the legislative process and opening the door to similar suits to advance 

the views of any citizens who disagree with these five.  There is no precedent for opening that 

Pandora’s box, nor should there be.  Plaintiffs’ request for injunctive relief should be denied. 

7. Plaintiffs’ Claim for Writ of Mandamus (Count 8) Should Be Dismissed 

Because Plaintiffs’ Taxpayer Claims Are the Exclusive Avenue for Seeking 

Mandamus, They Have Alleged No Facts to Establish They Are Entitled to 

Mandamus, Plaintiffs Possess an Adequate Legal Remedy, and Mandamus 

Cannot Be Used Against Private Parties 

In Count 8, Plaintiffs seek a writ of mandamus pursuant to R.C. 2731.01, compelling the 

City to abide by the Charter, City Ordinances, the Ohio Revised Code, Ohio common law, and to 

pursue its rights under the Definitive Agreement and the Lease.  (Compl. ¶ 167).  Plaintiffs also 

seek a writ of mandamus to enjoin LHA, LHF, and CCF from anticipatorily breaching the 

Definitive Agreement, the Lease, and LHF’s and LHA’s articles of incorporation.  (Id. ¶ 168).  

Their claim fails as a matter of law. 

First, the taxpayer action statutes (R.C. 733.58 and 733.59) and the Charter (Article VII, 

§ 1(F) and 1(G)) provide the exclusive avenue for seeking mandamus in this matter and an 

adequate remedy at law.  R.C. 2731.05 (“The writ of mandamus must not be issued when there is 

plain and adequate remedy in the ordinary course of the law.”).  Plaintiffs have asserted such 

claims in Counts 1A and B of the Complaint.  Thus, Plaintiffs cannot also seek mandamus 

                                                 
7 Defendants will be filing a formal opposition to Plaintiff’s July 7, 2015, Motion for Temporary and 

Preliminary Injunctive relief on July 20, 2015, and will there set forth more fully why Plaintiffs are not entitled to 
injunctive relief.   
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pursuant to R.C. 2731.01.  Westbrook, 37 Ohio St.3d at 170, 524 N.E.2d 485; Wise, 2002-Ohio-

3442, ¶ 23;  Kozelka, 2009-Ohio-5009, ¶ 27. 

Additionally, in order to establish that they are entitled to a writ of mandamus, Plaintiffs 

must establish (1) that they have a clear legal right to the relief prayed for, (2) that respondents 

are under a clear legal duty to perform the acts, and (3) that relator has no plain and adequate 

remedy in the ordinary course of the law.  The Chapel, d.b.a. The Chapel, an Evangelical 

Church v. City of Solon, 40 Ohio St.3d 3, 4, 530 N.E.2d 1321 (1988) quoting State ex rel. Berger 

v. McMonagle, 6 Ohio St.3d 28, 29, 6 OBR 50, 51, 451 N.E.2d 225, 226 (1983).  Plaintiffs have 

(1) failed to allege they have a clear legal right to the relief prayed for, (2) failed to specify what 

duties Defendants must perform and never allege that Defendants are under a clear legal duty to 

perform these unspecified duties, and (3) failed to allege that they lack a plain and adequate 

remedy in the ordinary course of the law.  These failures are fatal.  

Further, there can be no mandamus action against LHA, CCF, or LHF because they are 

private parties.  The Supreme Court of Ohio has made it clear that the “basic purpose of the writ 

of mandamus is to compel a public officer to perform duties imposed upon him by law. . . .”  

State ex rel. Scott v. Masterson, 173 Ohio St. 402, 404, 183 N.E.2d 376 (1962).  See also State ex 

rel. Longacre v. Penton Publishing Co., 77 Ohio St.3d 266, 267-68, 673 N.E.2d 1297 (1997) 

(“Mandamus will not lie to enforce a private right against a private person”). 

For all the foregoing reasons, Count 8 of Plaintiffs’ Complaint seeking a writ of 

mandamus must be dismissed. 

8. Plaintiffs’ Claim for an Accounting (Count 9) Should Be Dismissed Because 

an Accounting Is Not a Cause of Action 

Count 9 purports to be a claim for “an accounting” of “all administrative expenses 

[charged to LHA by CCF] and other damages from 1996 to the present.”  (Compl. ¶ 170) 
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(emphasis added).  As the allegation itself suggests, an accounting is not a cause of action at all; 

it is a tool that the Court can use to fashion an equitable remedy after the plaintiff succeeds in 

proving a claim.  See, e.g., Complete Bldg. Show Co. v. Albertson, 99 Ohio St. 11, 16-17, 121 

N.E. 817 (1918) (describing an accounting as an equitable remedy that is only available when 

money damages are not); Cynergies Consulting, Inc., d/b/a Cynergies Solutions Group v. 

Wheeler, 8th Dist. Cuyahoga No. 90225, 2008-Ohio-3362, ¶ 30 (affirming dismissal of claim for 

accounting that was nothing more than plaintiff’s attempt to determine the amount due for breach 

of contract); RFC Capital Corp. v. EarthLink, Inc., 10th Dist. Franklin No. 03AP-735, 2004-

Ohio-7046, ¶ 81 n.10 (holding that an accounting was an equitable remedy and not available for 

breach of contract).  Here, Plaintiffs have no claim—they simply assert the right to the remedy. 

An accounting is not an independent cause of action, so Plaintiffs’ claim for an 

accounting fails on its merits. 

9. Plaintiffs’ Claim for Unjust Enrichment (Count 10) Fails Because There Are 

Binding Contracts that Govern the Subject Matter at Issue 

Plaintiffs’ unjust enrichment claim also fails on its merits.  Unjust enrichment is a claim 

to recover on a quasi-contractual obligation “created by the law for reasons of justice.”   Hughes 

v. Oberholtzer, 162 Ohio St. 330, 335, 123 N.E.2d 393 (1954), citing Corbin on Contracts, § 19.  

Where an express contract exists, the law will not imply a contract.  “It is generally agreed that 

there cannot be an express agreement and an implied contract for the same thing existing at the 

same time.”  Hughes, 162 Ohio St. at 335. 

Plaintiffs premise their unjust enrichment claim on the City conferring “the benefit of 

Lakewood Hospital” assets on LHA and CCF.  (Compl. ¶ 174).  As they plainly allege, the 

relationship between the City, LHA, and CCF is governed by two contracts—the Definitive 

Agreement (between CCF and LHA) and the Lease (between the City and LHA).  The existence 
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of express agreements is fatal to Plaintiffs’ claim for unjust enrichment.  It fails as a matter of 

law and should be dismissed.  Hambleton v. R.G. Barry Corp., 12 Ohio St.3d 179, 183, 466 

N.E.2d 1298 (1984); RFC Capital Corp., 10th Dist. Franklin No. 03AP-735, 2004-Ohio-7046, ¶ 

80 (“[W]here damages may be available for breach of contract or in tort, a plaintiff cannot also 

invoke the equitable remedy for unjust enrichment.”); Salkin v. Case Western Reserve Univ., 8th 

Dist. Cuyahoga No. 88041, 2007-Ohio-1139, ¶ 20 (affirming summary judgment on unjust 

enrichment claim because of existence of contract). 

10. Plaintiffs’ Claims for Promissory Estoppel (Count 11) and Fraud (Count 12) 

Fail Because No Statements Were Made to Plaintiffs (and They Did Not Rely 

on Statements Allegedly Made to Others) 

Plaintiffs fail to state claims for fraud and promissory estoppel as taxpayers.  Their claims 

also fail in their individual capacities.  Claims for both promissory estoppel and fraud require 

that a statement was made to the plaintiff and he relied on it to his detriment.  Stern v. Shainker, 

8th Dist. Cuyahoga No. 92301, 2009-Ohio-2731, ¶ 9; Russ v. TRW, Inc., 59 Ohio St.3d 42, 49, 

570 N.E.2d 1076 (1991).  Plaintiffs do not allege either of these elements. 

First, Plaintiffs do not allege that CCF or LHA made any statement to them.  Instead, 

Plaintiffs allege that “CCF and LHA made representations and concealed facts . . . with the intent 

of misleading the City into relying upon them.”  (Compl., ¶ 182, emphasis added; see also ¶ 183, 

alleging CCF’s Senior General Counsel made statements to the LHA Board and the City; ¶ 184, 

stating that CCF made representations to the LHA Board and the City.)  In Ohio, “a claim in 

fraud cannot be predicated upon statements or representations made to a third party.”  McWreath 

v. Cortland Bank, 11th Dist. Trumbull No. 2010-T-0023, 2012-Ohio-3013, ¶ 63; see also Wiles 

v. Miller, 2013-Ohio-3625, 3 N.E.3d 226, ¶ 37 (10th Dist.) (“It is well-established law in Ohio 

that a fraud claim may not be based on a misrepresentation made to a third party.”), citing Lisboa 

v. Tramer, 8th Dist. Cuyahoga No. 97526, 2012-Ohio-1549, ¶ 32; Baddour v. Fox, 5th Dist. 
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Licking No. 03CA–77, 2004-Ohio-3059, ¶ 41 (“A party is unable to maintain an action for fraud 

where the fraudulent representations were not made directly to him to induce him to act on them 

in matters affecting his own interests.”); Marbley v. Metaldyne Co., 9th Dist. Summit No. 21377, 

2003-Ohio-2851, ¶ 26 (“[A] party is unable to maintain an action for fraud where the fraudulent 

representations were not made directly to him to induce him to act on them in matters affecting 

his own interests.”)).  This is so even if a plaintiff alleges he was damaged by the third party’s 

reliance on the misrepresentations.  Id.  Thus, Plaintiffs’ claims fail because they have not 

identified any misrepresentations made to them. 

Plaintiffs’ fraud and promissory estoppel claims also fail because Plaintiffs do not allege 

they relied on any statement.  Russ, 59 Ohio St.3d at 49 (stating reliance is necessary element of 

fraud).  They conclude that the City’s reliance was reasonable and nothing more.  (Compl. ¶ 177 

(“[t]he City’s reliance upon LHA’s and CCF’s promises was reasonable”); ¶ 182 (“[t]he City 

made justifiable reliance upon those representations and concealments [by CCF and LHA], 

resulting in injury”).)  These conclusions are insufficient.  See, e.g., Cranel, Inc. v. Pro Image 

Consultants Group, LLC, 57 F.Supp.3d 838, 850-51 (S.D. Ohio 2014) (finding allegation that 

“Cranel reasonably relied on each of the above representations” was conclusory and lacked 

factual allegations to support claim for wire fraud).  More problematic for Plaintiffs’ fraud and 

promissory estoppels claims, “a cause of action for fraud [or promissory estoppel] will only lie 

when the complainant actually relied upon the representation.”  Morgan Stanley Credit Corp. v. 

Fillinger, 2012-Ohio-4295, 979 N.E.2d 362, ¶ 25 (emphasis added); see also Able/S. S., Inc. v. 

KM & E Servs., Inc., 11th Dist. Lake No. 2000-L-162, 2002-Ohio-6470, ¶ 38 (holding 

promissory estoppel claim fails when plaintiff is not party who acted in reliance on alleged 

promise).  Here, Plaintiffs merely conclude that the City relied.  They have, thus, failed to state a 
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claim for promissory estoppel or fraud.  Morgan Stanley Credit Corp., 2012-Ohio-4295, ¶ 24 

(dismissing claim for fraud where plaintiff did not allege any reliance by her, but rather only 

alleged reliance by a third party); Able/S. S., Inc., 2002-Ohio-6470, ¶ 38. 

11. Plaintiffs’ Conspiracy Claim (Count 13) Fails Because They Do Not Allege 

Unlawful Underlying Acts or Damages 

Plaintiffs’ final claim for conspiracy fails.  In Ohio, civil conspiracy is “a malicious 

combination of two or more persons to injure another person or property, in a way not competent 

for one alone, resulting in actual damages.”  Williams v. Aetna Fin. Co., 83 Ohio St. 3d 464, 475, 

700 N.E.2d 859 (1998) (internal quotations omitted).  Plaintiffs fail to identify an independent 

unlawful act, and Plaintiffs allege no damages. 

A claim for conspiracy requires an underlying unlawful act.  Id. at 475, citing Gosden v. 

Louis, 116 Ohio App.3d 195, 219, 687 N.E.2d 481 (9th Dist.1996). The Complaint alleges two 

underlying unlawful acts—fraud and tortious interference.  (Compl. ¶ 188.)  As set forth in 

Section IV(C)(10), supra, Plaintiffs fail to state a claim for fraud.  Thus, fraud cannot serve as 

the underlying act.  Williams v. U.S. Bank Shaker Square, 8th Dist. Cuyahoga No. 89760, 2008-

Ohio-1414, ¶ 17 (dismissing conspiracy claim after finding plaintiff failed to state a claim for 

fraud where fraud was alleged as underlying unlawful act).  As for tortious interference, 

Plaintiffs do not allege what contract was affected or who did the interfering.  Rather, they 

simply claim that CCF and LHA have committed their own breaches of contract.  However, 

interference is a tort that can “only be committed by a stranger” to the contract; “the entity 

interfering with the contract must not be a party to that contract.”  MD Acquisition, LLC v. 

Myers, 10th Dist. Franklin No. 11AP-390, 2013-Ohio-3825, ¶¶ 17-18.  Thus, Plaintiffs have not 

alleged tortious interference.  Additionally, Section IV(B)(1)(a)(ii) supra, makes clear that 

Plaintiffs have not alleged any breach of contract.  Without a breach, there is no tortious 
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interference claim.  Fred Siegel Co., L.P.A. v. Arter & Hadden, 85 Ohio St.3d 171, 176, 1999-

Ohio-260, 707 N.E.2d 853 (1999) (requiring third party’s procurement of contract’s breach to 

support claim for tortious interference).  Because Plaintiffs have not stated a claim for either 

fraud or tortious interference, they do not have an underlying unlawful act, and their fraud claim 

fails.  Williams, 83 Ohio St.3d at 475, 700 N.E.2d 859. 

Finally, Plaintiffs’ claim must be dismissed because they fail to allege any damages.  “To 

recover for civil conspiracy, the plaintiff must suffer actual damages.”  James v. Bob Ross Buick, 

Inc., 167 Ohio App.3d 338, 2006-Ohio-2638, 855 N.E.2d 119, ¶ 25 (2d Dist.).  Plaintiffs have 

alleged no damages here.  Instead, they state that Subsidium, LHA, LHF, and CCF conspired to 

“rig bids,” presumably claiming that the RFP process was improper.  Even if this were an 

unlawful act (and there is nothing to indicate it is an actionable claim), no damage has resulted, 

as no action has actually taken place as a result of the RFP process, let alone any action that has 

personally injured Plaintiffs.  Thus, Plaintiffs’ conspiracy claim must be dismissed. 

V. CONCLUSION 

The law does not permit Plaintiffs to use the judiciary as a forum to advance their 

personal legislative agenda.  Rather, they, like all of Lakewood’s citizens, are permitted to 

participate in the legislative process, where their views can be articulated and debated, voted 

upon and challenged by referendum.  Defendants respectfully request that the Court dismiss 

Plaintiffs’ Complaint in its entirety. 
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IN THE COURT OF COMMON PLEAS 

CUYAHOGA COUNTY, OHIO 

 

EDWARD GRAHAM, ET AL.,  

Plaintiffs, CASE NO. CV15 846212 

v. JUDGE JOHN P. O’DONNELL 

CITY OF LAKEWOOD, ET AL., 

Defendants.  

 

DEFENDANTS’ OPPOSITION TO EMERGENCY MOTION AND AFFIDAVIT FOR 

TEMPORARY RESTRAINING ORDER AND PRELIMINARY INJUNCTION
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I. BACKGROUND 

On July 7, more than a month after filing suit, nearly three months after threatening to file 

suit, and more than five years after the alleged offensive changes to Lakewood Hospital began, 

Plaintiffs filed an “emergency” motion for a temporary restraining order and preliminary 

injunction to force the Defendants to turn the clock back to some point in time prior to 2010, 

restoring the status quo of Lakewood Hospital to a yet to be identified date.  Aside from being 

untimely, Plaintiffs’ request for relief misses the point of a preliminary injunction and 

demonstrates why it is unnecessary.  A preliminary injunction is supposed to stop immediate, 

irreparable harm from occurring during the pendency of a lawsuit, to avoid mooting a live 

controversy.  Here, Plaintiffs are seeking a preliminary injunction to repair damage that they 

claim has occurred since 2010.  If the alleged past harms can be fixed by court order, there is no 

need for a preliminary injunction to prevent more of the same harms during the pendency of the 

case—if they are harms that can be fixed now, they can be fixed if the Plaintiffs ultimately 

succeed on the merits of their claims.  Put another way, there is no immediate, irreparable harm 

and no need for the extraordinary relief that preliminary injunctions afford. 

The sole evidence that Plaintiffs have presented to support their request for a preliminary 

injunction proves this point.  In the affidavit filed with the Emergency Motion, Terence Kilroy, a 

pulmonary care doctor who currently works at Lakewood Hospital, contends that thirteen health 

care services have already been “terminated and/or transferred away from Lakewood Hospital” 

and another six “exist only in name.”  (Kilroy Aff. ¶¶ 3-4.)  Dr. Kilroy also contends that the 

Cleveland Clinic already has a contract to sell Skilled Nursing Unit bed licenses (id. ¶ 8(d)), 

Lakewood doctors and nurses have already been recruited away (id. ¶ 10), and the care provided 

at Lakewood Hospital is already “deficient” because of cutbacks that have already happened (id. 

¶ 11).  Not only does Dr. Kilroy identify what he believes to be past harms, he suggests that 
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these harms can be remedied if “the medical services [are] returned to how it once was at 

Lakewood Hospital.”  (Id. ¶ 13.)
1
   

As Dr. Kilroy’s affidavit makes clear, there is no need for an evidentiary hearing because 

none of the facts that Plaintiffs present in support of their motion—even if true—would be 

legally sufficient to justify a preliminary injunction in this case.  And, as discussed below, the 

preliminary injunction that Plaintiffs seek here is so vague and ill-defined that it could never be 

enforced.  Defendants respectfully request that the Court deny Plaintiffs’ motion on the papers. 

II. ARGUMENT 

Preliminary injunctive relief “is an extraordinary remedy” and Plaintiffs have a 

“substantial burden to meet in order to be entitled to a preliminary injunction.”  Sinoff v. Ohio 

Permanente Med. Group, Inc., 146 Ohio App.3d 732, 2001-Ohio-4186, 767 N.E.2d 1251, ¶ 39 

(8th Dist.2002).  The four-prong test that a plaintiff must satisfy to obtain this interim relief is 

well known.  See, e.g., State ex rel. DeWine v. 333 Joseph, LLC, 2014-Ohio-5090, 21 N.E.3d 

1142, ¶ 12 (3d Dist.); TGR Enters., Inc. v. Kozhev, 167 Ohio App.3d 29, 2006-Ohio-2915, 853 

N.E.2d 739, ¶ 11 (2d Dist.).  Courts consider whether:  “(1) the movant has shown a strong or 

substantial likelihood or probability of success on the merits, (2) the movant has shown 

irreparable injury, (3) the preliminary injunction could harm third parties, and (4) the public 

interest would be served by issuance of a preliminary injunction.”  Sinoff, ¶ 40.  Plaintiffs must 

establish a right to preliminary injunction by providing “clear and convincing evidence of each 

element of the claim.”  Id. at ¶ 39.  Plaintiffs’ belated motion fails on all prongs. 

                                                 
1
 We respectfully disagree with some of Dr. Kilroy’s historical statements, but because a preliminary 

injunction cannot correct past wrongs in any event, the accuracy of those statements is not at issue at this time.  We 

therefore refrain from putting irrelevant factual disputes before the Court in this brief. 
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A. Plaintiffs’ Emergency Motion Fails Because They Have Not Shown A Strong 

Likelihood Of Success On The Merits Of A Claim That Would Entitle Them 

To The Injunctive Relief They Seek. 

Plaintiffs’ claims are legally deficient and fail as a matter of law.  The Court need look no 

further than Defendants’ July 10, 2015 Motion to Dismiss and Memorandum in Support, which 

Defendants incorporate herein, to see that Plaintiffs cannot show a strong likelihood of success 

on the merits.  Plaintiffs’ Motion does not explain how or why they expect to succeed on the 

merits or even what claim, if successful, would permit the Court to force the Defendants to 

recreate a pre-2010 version of Lakewood Hospital or to maintain the current status quo.  

Moreover, to the extent Plaintiffs’ Emergency Motion seeks to halt City Council’s discussions 

about the future of Lakewood Hospital, Plaintiffs improperly seek to have the judiciary interfere 

with the legislative process.  State ex rel. Kittel v. Bigelow, 138 Ohio St. 497, 501, 37 N.E.2d 41 

(1941).  See also Defs’ Mot. to Dismiss at 12-13. 

Without a strong likelihood of success on the merits of a claim that could afford the relief 

sought, there are no grounds for a preliminary injunction.  See Schaller v. Rogers, 10th Dist. 

Franklin No. 08AP-591, 2008-Ohio-4464, ¶ 53 (affirming denial of preliminary injunction 

because appellants failed to establish strong likelihood of success on merits of claim); Daugherty 

v. Wallace, 87 Ohio App.3d 228, 250-51, 621 N.E.2d 1374 (2d Dist.1993) (same). 

B. Plaintiffs’ Emergency Motion Fails Because They Have Not Identified An 

Immediate Irreparable Injury That Will Be Prevented By A Preliminary 

Injunction. 

Plaintiffs’ Emergency Motion is too late in some respects and premature in others.  To 

the extent that it seeks to undo harms that have already occurred, the Emergency Motion proves 

the point that the alleged injuries are not irreparable at all—they can be undone.  And to the 

extent that the alleged injuries that have already occurred are truly irreparable, the request for a 

preliminary injunction is moot.  See Kyrkos v. Superior Beverage Group, Ltd., 8th Dist. 
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Cuyahoga No. 99444, 2013-Ohio-4597, ¶¶ 18-19 (finding no irreparable harm to warrant a 

preliminary injunction because the injury already occurred).  

Plaintiffs’ Emergency Motion is premature in that it does not identify any immediate 

irreparable injury that these Plaintiffs will suffer absent a preliminary injunction.  To obtain 

temporary injunctive relief, plaintiffs must prove that “they will suffer an injury that is neither 

remote nor speculative, but actual and imminent.” Grand River Enter. Six Nations, Ltd. v. Pryor, 

481 F.3d 60, 66 (2d Cir.2007) (internal quotation marks omitted); accord LCD Videography, 

LLC v. Finomore, 11th Dist. Lake No. 2009-L-147, 2010-Ohio-6571, ¶¶ 69-62 (speculative harm 

is not irreparable); Abney v. Amgen, 443 F.3d 540, 552 (6th Cir.2006) (holding plaintiffs were 

not entitled to preliminary injunction because they failed to show that injunction would prevent 

irreparable harm). 

The Emergency Motion and supporting affidavit claim that four services “are planned to 

be removed” sometime within the next year.  (Kilroy Aff. ¶ 8.)  But these services are no 

different than the services that the Plaintiffs claim were already terminated and ask the Court to 

restore by issuing an injunction.  The only reference in the Emergency Motion to any potentially 

irreparable injury is the speculation that “Defendants will continue to move forward with their 

plan … to close and demolish Lakewood Hospital….”  (Emer. Mot. at 3 (emphasis added).)  

While demolition of the hospital could be irreparable, it cannot be immediate.  As explained at 

length in Defendants’ Motion to Dismiss (at 1, 12), the City of Lakewood owns the hospital 

building and leases it to Lakewood Hospital Association.  Any changes to that lease would 

require City Council’s approval.
2
  The City can only act by enacting ordinances or resolutions, 

                                                 
2
 Last week, Plaintiff Graham filed with the City a proposed charter amendment that would slow the 

legislative process even more.  As drafted the proposed amendment would require voter approval of  any ordinance 

that “would cause Lakewood Hospital, in whole or in part, to no longer be a full time and full service hospital and 
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which require public notice, a vote by City Council, and provide a 40-day opportunity for 

Lakewood citizens to petition for referendum.  How City Council will vote on any issue is 

speculation.  Whether an ordinance will be enacted is speculation.  Whether enough signatures 

for a referendum petition will be gathered is speculation.  And, if a referendum occurs, how 

Lakewood’s voters ultimately will vote on any issue is speculation.  Any alleged injury that 

could result from an action that requires the City’s approval is speculative and doubtful, not 

actual and immediate.  See LDC Videography, 2010-Ohio-6571, ¶ 59 (affirming denial of 

preliminary injunction because harm was speculative).  A preliminary injunction here would be 

contrary to Ohio law. 

Moreover, Plaintiffs’ delay in seeking this emergency relief undermines any allegation of 

irreparable harm.  See Ormond v. City of Solon, 8th Dist. Cuyahoga No. 79223, 2001 Ohio App. 

LEXIS 4654, *6-8 (affirming denial of preliminary injunction where appellant delayed seeking 

relief); Crestmont Cadillac Corp. v. General Motors Corp., 8th Dist. Cuyahoga No. 83000, 

2004-Ohio-488, ¶¶ 34-35 (same).  In NACCO Industries, Inc. v. Applica Inc., N.D. Ohio No. 

1:06-CV-3002, 2006 WL 3762090 (Dec. 20, 2006), for example, the plaintiffs waited a couple of 

months before seeking injunctive relief that would have barred a corporation from holding a 

shareholder meeting concerning a change in corporate control.  Id. at *8-9.  The court held that 

they failed to prove irreparable injury, finding “Plaintiffs’ own delays to be the most convincing 

evidence that they will not experience irreparable harm on their federal claims if the December 

28 meeting is allowed to go forward.”  Id. at *8. 

 

(continued…) 

 
medical facility providing, without limitation, inpatient diagnostic, medical, surgical, and psychiatric care for a 

continuous period longer than twenty –four hours . . . .”  See Exhibit A hereto.    

LKWD-PRR28andPRR36-PRR37_00649

LKWD-PRR28andPRR36-PRR37_00649



 

 6  

Plaintiffs’ delays here should be viewed through the same lens.  According to Plaintiffs, 

the Lease and Definitive Agreement were breached in 2010 when certain services were 

terminated following public debate and a City Council resolution.  (Compl. ¶¶ 26-28.)  Plaintiffs 

took no action and sought no remedy for five years.  When the Letter of Intent between 

Lakewood Hospital Association, Lakewood Hospital Foundation, and the Cleveland Clinic was 

signed and publicized on January 14, 2015, Plaintiffs took no action.  After three months, they 

sent a demand letter to the City Law Director.  (Compl. ¶ 60, Ex. 8.)  He responded on May 1 

(id. ¶ 61) and they waited almost four more weeks before filing the Complaint on May 28.  

Plaintiffs then delayed more than five additional weeks before filing their Emergency Motion.  

Plaintiffs’ delay in seeking “emergency” relief shows that they will experience no irreparable 

harm to their claims if the case proceeds without a preliminary injunction. 

C. Plaintiffs’ Emergency Motion Fails Because Issuing The Preliminary 

Injunction Would Harm The Public. 

Finally, the public interest cuts decisively against any injunctive relief because the terms 

of the injunction Plaintiffs seek would halt the legislative process, preclude the City from 

mitigating the losses it will suffer at the end of the existing lease term (should the City desire to 

take that course of action) and force healthcare services to be offered without regard for patient 

safety or quality.  Samuel v. Herrick Mem. Hosp., 201 F.3d 830, 836-37 (6th Cir.2000) 

(recognizing the strong public interest in protecting the public health); see also Spallone v. 

United States, 493 U.S. 265, 278-79 (1990) (explaining fundamental importance of legislative 

freedom in preserving public good). 

This point is well illustrated by Plaintiffs’ focus on trauma services.  As Plaintiffs allege, 

trauma services were terminated at Lakewood Hospital in 2010, with the City’s approval as 

evidenced in a Resolution.  (Compl. ¶¶ 26-28.)  As explained at that time, there is a “strong 
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association between trauma center volumes and outcomes, with significant improvements in 

mortality and length of stay.”  (Compl. Ex. 6 at 2, citing Journal of the American Medical 

Association (JAMA), 2001; 285:1164-1171.)  Lakewood Hospital saw few trauma patients (only 

25 in 2009) and the judgment of medical professionals was that trauma patients would be better 

served at a higher volume trauma center, such as MetroHealth or Fairview Hospital.  (Id.)  

Plaintiffs’ Emergency Motion seeks to restore trauma services at Lakewood Hospital, even 

though trauma patients would be better served at a higher volume trauma center, in accordance 

with existing transport protocols.  Taking medical judgment away from experienced medical 

professionals and forcing a hospital to provide services for the sake of providing services to 

unsuspecting patients whose lives are at risk is detrimental to public health and safety.  A 

preliminary injunction would require the Court to take on the role of making decisions about 

what medical care is safe to offer, what equipment is necessary for it, and what staffing is 

adequate.  That result is neither sanctioned by law nor supported by common sense.  The public 

interest is best served by leaving hospital operations in the hands of medical experts who can 

freely exercise discretion in providing healthcare services. 

D. Plaintiffs’ Emergency Motion Fails Because The Proposed Order Is Too 

Vague To Be Enforced. 

Finally, even if the Court were to overlook the deficiencies in Plaintiffs’ Emergency 

Motion, Plaintiffs’ proposed order is too vague to be enforced.  Civil Rule 65(D) provides: 

“Every order granting an injunction and every restraining order shall set forth the reasons for its 

issuance; shall be specific in terms; shall describe in reasonable detail, and not by reference to 

the complaint or other document, the act or acts sought to be restrained….”  Rule 65(D) is 

intended to “prevent uncertainty and confusion on the part of those faced with injunctive orders 

and to avoid the possible founding of a contempt citation on a decree too vague to be 
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understood.” Cleveland v. Abrams, 8th Dist. Cuyahoga Nos. 89904, 89929, 2008-Ohio-4589, 

¶ 31, quoting Schmidt v. Lessard, 414 U.S. 473, 476 (1974) (internal quotation marks omitted). 

Plaintiffs’ proposed order provides no detail or specificity at all.  It does not tell the 

Defendants what they can or cannot do; what services are required to be offered; what equipment 

is required to be maintained; what level of staffing is required; or what medical programming is 

to be provided.  The proposed order purports to require maintaining the status quo, as well as 

returning it to some pre-existing, undefined state.  There is no guidance as to what is to be 

maintained and what is to be changed.  The proposed order is impossible to understand, let alone 

enforce.  Id. (holding that injunction order was too vague to be enforced against defendants).  For 

that reason, too, Plaintiffs’ Emergency Motion should be denied. 

III. CONCLUSION 

For the foregoing reasons, Defendants respectfully request that the Court deny Plaintiffs’ 

Motion for Temporary Restraining Order and Preliminary Injunction. 
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 Respectfully submitted, 

 

 

s/ Tracy K. Stratford 

James R. Wooley (0033850) 

Tracy K. Stratford (0069457) 

Katie M. McVoy (0080860) 

Mariam Keramati (0092086) 

JONES DAY 

North Point 

901 Lakeside Avenue 

Cleveland, OH  44114.1190 

Telephone:  216.586.3939 

Facsimile:   216.579.0212 

Email: jrwooley@jonesday.com 

Email: tkstratford@jonesday.com 

Email: kmmcvoy@jonesday.com 

Email: mkeramati@jonesday.com 

Counsel for Defendant 

THE CLEVELAND CLINIC FOUNDATION 

AND DELOS (“TOBY”) COSGROVE, M.D. 

 

  

 

s/ Kevin M. Butler (per consent)  

Kevin M. Butler, Law Director (0074204) 

kevin.butler@lakewoodoh.net  

Jennifer L. Swallow, Chief Assistant Law 

Director (0069982) 

jennifer.swallow@lakewoodoh.net 

CITY OF LAKEWOOD LAW 

DEPARTMENT 

12650 Detroit Avenue 

Lakewood, Ohio 44107 

(216) 529-6030 

(216) 228-2514 fax 
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s/ Robert E. Cahill (per consent) 

E. John Brzytwa (0013466) 

Robert E. Cahill (0072918) 

BRZYTWA QUICK & McCRYSTAL LLC 

1660 West Second Street 

900 Skylight Office Tower 

Cleveland, Ohio 44113 

(216) 664-6900 

(216) 664-6901 fax 

BRZYTWA@BQMLAW.COM 

CAHILL@BQMLLAW.COM 

 

Attorneys for Defendants  

CITY OF LAKEWOOD, OHIO AND  

MAYOR MICHAEL SUMMERS 

 

s/ O. Judson Scheaf (per email consent) 

O. Judson Scheaf, III (0040285) 

Jennifer D. Armstrong (0081090) 

Sara H. Jodka (0076289) 

Ann M. Hunt (0083946) 

600 Superior Avenue, E., Suite 2100 

Cleveland, Ohio 44114 

jscheaf@mcdonaldhopkins.com 

jarmstrong@mcdonaldhopkins.com 

sjodka@mcdonaldhopkins.com 

ahunt@mcdonaldhopkins.com 

Telephone:  216-348-5741 

Facsimile:  216-348-5474 

 

Attorneys for Defendants  

LAKEWOOD HOSPITAL ASSOCIATION 

AND THOMAS GABLE 
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/s Walter F. Ehrnfelt (per email consent) 

Walter F. Ehrnfelt (0040261) 

Thomas M. Ehrnfelt (0088087) 

Waldheger Coyne Co., LPA 

1991 Crocker Road, Suite 550 

Westlake, OH 44145 

Telephone (440) 835-0600 

Facsimile (440) 835-1511 

Email: walter@healthlaw.com 

Email: tehrnfelt@healthlaw.com 

 

Counsel for Defendants  

LAKEWOOD HOSPITAL FOUNDATION, 

INC. AND KENNETH HABER 

 

LKWD-PRR28andPRR36-PRR37_00655

LKWD-PRR28andPRR36-PRR37_00655



 

 

CERTIFICATE OF SERVICE 

I hereby certify that a true and accurate copy of Defendants’ Opposition to Emergency 

Motion and Affidavit for Temporary Restraining Order and Preliminary Injunction was served 

via the Court’s electronic filing system and via electronic mail, this 20th day of July 2015, 

pursuant to Ohio R. Civ. P. 5(B)(2)(f), upon the following: 

Counsel for Plaintiffs 

Christopher M. DeVito 

Morganstern, MacAdams & DeVito Co., L.P.A. 

623 West St. Clair Avenue 

Cleveland, OH 44113-1204 

Counsel for Defendants 

David C. Olson 

Aaron M. Bernay 

Katherine A. Klaeren 

Frost Brown Todd LLC 

3300 Great American Tower 

301 East Fourth Street 

Cincinnati, Ohio 45202 

 

Attorney for Defendant Subsidium Healthcare, LLC 

 

-and- 

 

Kristine Hayes 

Joseph Schmansky 

The Ohio Attorney General’s Office 

Charitable Law Section 

150 E. Gay Street, 23
rd

 Floor 

Columbus, OH 43215 

Attorneys for Ohio Attorney General Mike DeWine 

 

 

 

s/ Tracy K. Stratford_____________________  

One of the Attorneys for The Cleveland Clinic 

Foundation  

LKWD-PRR28andPRR36-PRR37_00656

LKWD-PRR28andPRR36-PRR37_00656



 

   

 

 

 

 

Exhibit A 

LKWD-PRR28andPRR36-PRR37_00657

LKWD-PRR28andPRR36-PRR37_00657



 

   

LKWD-PRR28andPRR36-PRR37_00658

LKWD-PRR28andPRR36-PRR37_00658



 

   

LKWD-PRR28andPRR36-PRR37_00659

LKWD-PRR28andPRR36-PRR37_00659



 

   

 

LKWD-PRR28andPRR36-PRR37_00660

LKWD-PRR28andPRR36-PRR37_00660



From: Huntsberger, Jeffrey R. [jhuntsberger@mcdonaldhopkins.com]
Sent: Monday, September 28, 2015 10:25 AM
To: 'Mary Louise'; Bullock, Tom
CC: fourgablemgmt@aol.com; Madigan, Mary; Summers, Mike; Butler, Kevin; Meehan, Michael
J., Esq.; Marx, Cynthia; Smith,Monique; Bach, Maureen; Hagan, Mary
Subject: RE: Scheduling joint Council and LHA Trustees deliberation or briefing?

I hope to be speaking later today with our litigators.
 

Jeffrey R. Huntsberger
Member

T: 216.348.5405 
F: 216.359.0009
jhuntsberger@mcdonaldhopkins.com
www.mcdonaldhopkins.com

McDonald Hopkins LLC
600 Superior Avenue East
Suite 2100
Cleveland, OH 44114

Chicago • Cleveland • Columbus • Detroit • Miami • West Palm Beach

From: Mary Louise [mailto:mlmadigan9@hotmail.com] 
Sent: Monday, September 28, 2015 11:20 AM
To: Bullock, Tom
Cc: fourgablemgmt@aol.com; Madigan, Mary; Summers, Mike; Butler, Kevin; Meehan, Michael J., Esq.;
Marx, Cynthia; Smith, Monique; Bach, Maureen; Hagan, Mary; Huntsberger, Jeffrey R.
Subject: Re: Scheduling joint Council and LHA Trustees deliberation or briefing?

 
Tom, 
We're working on a schedule.   Kevin and I hope to have any update before the end of the week. 
Thanks.  
ML

Sent from my iPhone

On Sep 28, 2015, at 10:59 AM, Bullock, Tom <Tom.Bullock@lakewoodoh.net> wrote:

Council President Madigan, Chairman Gable,

Since time is short, can we pin down an answer from our legal counsel in the next 48 hours
about how best to handle this? To schedule a joint meeting of some kind would no doubt take a
week more.

 

Thank you,
Tom

 

_________________________
Tom Bullock
Lakewood City Council at Large
216-395-7LWD (-7593)
Report-a-problem free smart phone app: tinyurl.com/kjgsb2x
Report-a-Problem webform: tinyurl.com/qxkl5be
Sign up for emergency notifications: tinyurl.com/q5budby
How was our service?: http://tinyurl.com/qgus4sd

From: fourgablemgmt@aol.com <fourgablemgmt@aol.com>

LKWD-PRR28andPRR36-PRR37_00661

LKWD-PRR28andPRR36-PRR37_00661



Sent: Thursday, September 24, 2015 8:10 PM
To: Madigan, Mary; Bullock, Tom
Cc: Summers, Mike; Butler, Kevin; Meehan, Michael J., Esq.; Marx, Cynthia;
Smith, Monique; Bach, Maureen; Hagan, Mary;
jhuntsberger@mcdonaldhopkins.com
Subject: Re: Scheduling joint Council and LHA Trustees deliberation or
briefing?
 
I am more than willing to meet jointly.  I agree that we must obtain attorney approval.  
If we can get approval,  then maybe a quick update with council trustees and myself &
Ken Haber first.  Let me know.   Thanks,  Tom Gable

Sent from my android device.

-----Original Message-----
From: "Bullock, Tom" <Tom.Bullock@lakewoodoh.net>
To: "Thomas J. Gable (E-mail)" <fourgablemgmt@aol.com>, "Madigan, Mary"
<Mary.Madigan@lakewoodoh.net>
Cc: "Summers, Mike" <Mike.Summers@lakewoodoh.net>, "Butler, Kevin"
<Kevin.Butler@lakewoodoh.net>, "Meehan, Michael J., Esq." <MEEHANM@ccf.org>,
"Marx, Cynthia" <cindy.marx@lakewoodoh.net>, "Smith, Monique"
<Monique.Smith@lakewoodoh.net>, "Bach, Maureen"
<maureen.bach@lakewoodoh.net>, "Hagan, Mary" <Mary.Hagan@lakewoodoh.net>,
"jhuntsberger@mcdonaldhopkins.com" <jhuntsberger@mcdonaldhopkins.com>
Sent: Thu, 24 Sep 2015 6:56 PM
Subject: Scheduling joint Council and LHA Trustees deliberation or briefing?

Council President Madigan, Chairman Gable,

 

Several of my Council colleagues have stated that they'd find it helpful to get more
regular updates about LHA and Trustee deliberations, especially at this time of
intense focus and work. In addition, they have expressed a desire communicate more
directly with Trustees. I agree with both these requests and think they would be
helpful to Council in its own deliberations.

 

Can we do one or both of the following?

  1. Get permission from Trustees for the City Trustees to brief the rest of Council,
potentially including specific topics currently private since they are matters discussed
by LHA in Executive Session?

   2. Schedule a joint meeting that would allow direct communication between all
of Council and Trustees.

 

There are procedural rules to respect and adhere to, so I've cc'd our attorneys to ask
their guidance on the logistics of achieving the above-stated aims.

Thank you,

Tom
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_________________________
Tom Bullock
Lakewood City Council at Large
216-395-7LWD (-7593)
Report-a-problem free smart phone app: tinyurl.com/kjgsb2x
Report-a-Problem webform: tinyurl.com/qxkl5be
Sign up for emergency notifications: tinyurl.com/q5budby
How was our service?: http://tinyurl.com/qgus4sd
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, January 28, 2016 7:30 PM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Kathleen T. McGorray Ph. D. (kmcgorray@yahoo.com); ken.haber@sbcglobal.net; M. Ellen
Bryztwa; Michael Summers; Mousab Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail);
ThomasJ. Gable (E-mail); Tom Bullock; William R. Gorton (E-mail)
Subject: Announcement

Thank you to everyone who helped make the Employee celebration a success this
evening.
 
Many of you asked me about my future plans, Mary and Shannan. I am assigned to
Lakewood until I am no longer needed.  Below is the announcement received today
regarding Mary’s assignment.
 
I want to also take this opportunity to thank you for all of your support over the years.
These past 18 months has meant the most to me for those that knew of my husband’s
illness and passing in December.
 
Thank you.
Debbie
 
 
 
 
It is my pleasure to announce the appointment of Mary Sauer, MBA, BSN, RN, NEA-BC,
named Chief Nursing Officer of Cleveland Clinic’s Avon Hospital. Mary has served as the
vice president of nursing services and chief nursing officer of Cleveland Clinic’s Lakewood
Hospital for the past four years. 
 
Mary will report directly to me and she will provide leadership and coordination of nursing
practices through collaboration with regional hospital CNO’s and enterprise leadership for
Avon Hospital.
 
Throughout her career, Mary has successfully proven her ability to develop, organize and
lead diverse healthcare teams. In her current role, Mary has actively demonstrated her
knowledge and expertise through the execution of several noteworthy projects which
promote excellence in employee engagement, patient experience, and quality/patient
safety, including the achievement of the American Nurses Credentialing Center's (ANCC)
Pathway to Excellence® re-designation.

With more than 30 years of progressive leadership experience, Mary has a broad
background in the management of people and services, and extensive specialty
knowledge in the areas of critical care, post-acute care and medical/surgical nursing. She
began her career at Fairview Hospital in 1979 as a registered nurse, serving many years
as nurse manager and director of nursing prior to transferring to Lakewood Hospital in
January 2011. She received the YWCA Women of Excellence award in 2011, and the
Stanley Shalom Zielony Nursing Institute Lifetime Achievement Award in 2015. In
addition, Mary currently serves as the president of the Greater Cleveland Organization of
Nurse Executives (GCONE).
 
Mary holds a Masters of Business Administration from California Coast University, a

Bachelor of Science in Nursing from the University of Akron, and is currently completing

her Doctor of Nursing Practice at Chamberlain College of Nursing.

Please join me in congratulating Mary!
 
Best, Kelly
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From: Sukey, Deborah [secureMailer.d-505c6277ebbb4ca39235b1fa8d3a6d82@ccf.org]
Sent: Sunday, June 21, 2015 12:13 PM
To: tc@pointeblank.net; Richard Freeman; johnlitten347@gmail.com; tom.bullock@lakewoodoh.net; James
Bekeny; mary.madigan@lakewoodoh.net; jfancher@riverpres.org; Mike.Summers@lakewoodoh.net;
kmcgorray@yahoo.com; tabbaateam@northshoregastro.org; Ellen_brzytwa@yahoo.com; cbrosky@lscservice.com;
ken.haber@sbcglobal.net; dave@lesjakplanning.com; Carl Culley; bill.gorton@gortco.com; Rocheworks@gmail.com;
jto@jtonm.net; bmpatton@aol.com; gary.pritts@gmail.com; J Stephen Jones; fourgablemgmt@aol.com
CC: jhuntsberger@mcdonaldhopkins.com; Michael Meehan
Subject: Attorney - Client - Privileged

  
  
   Secure Message Delivery   Secure Message Delivery
  
 

    From: "Sukey, Deborah" <DSukey@ccf.org>
    Subject:  Attorney - Client - Privileged
 

    View Message
 

 
    This message will be available online until 07/12/2015.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Tuesday, September 01, 2015 6:44 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: jhuntsberger@mcdonaldhopkins.com; Meehan, Michael J., Esq.
Subject: Attorney Client Privileged

Trustees,
 
Please see Tom’s message below and important link.
 

From: Bullock, Tom [mailto:Tom.Bullock@lakewoodoh.net] 
Sent: Tuesday, September 01, 2015 7:38 AM
To: Sukey, Deborah
Subject: Please share with Trustees

 
Deb,
Can you please share this link with the Trustees? I normally wouldn't share a candidate campaign link but in
this case there are several reasons: 
 
First, it's directly on the subject of the hospital, with many inaccurate claims and unrealistic promises. 
 
Second, it directly criticized the job the Trustees have been doing. 
 
Third, this candidate's arguments will directly impact the charter amendment on the Nov 3 ballot, which
does directly impact the hospital.
 
Here's the link:
http://www.skindell4lakewood.com/about-the-hospital.html 

Thank you for forwarding it around. Think it's important that Trustees are informed. 
 
Tom

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, August 13, 2015 9:48 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: Ritchie, Shannan; Meehan, Michael J., Esq.; jhuntsberger@mcdonaldhopkins.com
Subject: Attorney Client Privileged
Attachment(s): "ODH Cardiac Services ltr 01_15.pdf", "ODH Cardiac Cath Lab Findings
01_15.pdf", "Letter Richard Hodges ODH.pdf"

Sent on behalf of Shannan
 
Board Members-
 
Per your request last night, please find the letter from ODH received January 21, 2015
and the specific ODH Cath Lab findings.  I have also attached my response to ODH, which
is the letter that has been circulated in the blogs.
 
Please let me know if you have any questions.
 
Best,
Shannan
 
 
Shannan D. Ritchie |  Interim President and COO  |   Lakewood Hospital
14519 Detroit Ave Ave.   |  Lakewood, OH 44107  | O- (216) 529-2847  |  C- (216) 312-
5111
 
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, August 13, 2015 8:53 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: Ritchie, Shannan; Meehan, Michael J., Esq.; Keckan, William;
jhuntsberger@mcdonaldhopkins.com
Subject: Attorney Client Privileged

Sent on behalf of Shannan

 

As requested at last night’s Special Meeting below is the most recent communication sent to all
caregivers on August 3, 2015.
 

 

 
Dear Lakewood Caregiver,
 

I was pleased to see many of you at the caregiver forums last week when we shared with you our plans
for priority hiring within the health system. I am sending this to follow up and ensure everyone is aware of
our plans.
 
First and foremost, I want to thank each of you for your commitment to Lakewood Hospital. Despite
uncertainty and rumors, you have continued to provide excellent patient care and support of one another.
We are grateful for your dedication to our hospital, our patients and your fellow caregivers.
 
While the dialogue about the future of Lakewood Hospital continues, our focus remains on providing the
best care to our patients. We are sensitive to the concerns that many of you have expressed about the
future of jobs at Lakewood Hospital and want to provide reassurance about employment in our health
system. If circumstances here result in your job being eliminated, we will offer you another job opportunity
in our health system.  
 
We will hold additional caregiver forums in early September where we will discuss how priority hiring
would work for those who remain employed with us throughout these transitions. You will be asked to
choose the top two or three locations where you would like to work if your job responsibilities come to an
end at Lakewood. You would be given top priority for open positions within the enterprise. Our Human
Resources team would work closely with you throughout the entire process and provide individual
guidance for each of you.
 
We appreciate your dedication to Lakewood Hospital and look forward to your continued service with us.
 
Sincerely yours,
 
Shannan Ritchie
Interim President

 
Shannan D. Ritchie |  Interim President and COO  |   Lakewood Hospital
14519 Detroit Ave Ave.   |  Lakewood, OH 44107  | O- (216) 529-2847  |  C- (216) 312-

5111

 

 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
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(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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December 22, 2015 
 
Dear Caregivers, 
 
Thank you for your dedication to putting our patients first and providing exceptional care every day in light of the 
many challenges this year.  
 
We want to provide you with the latest information following the most recent Lakewood City Council meeting 
and our plan going forward. Last night, Council members conducted the third reading of the proposed Master 
Agreement and voted to accept it. The Mayor signed it and as a result of these actions, the new Master Agreement 
is now in effect. 
 
As a reminder, under this Master Agreement, Cleveland Clinic will build a new $34 million, 62,000 sq. ft. family 
health center across the street from the current hospital. The existing emergency department will remain open 
24/7 every day of the year until the new family health center with its own emergency department opens. 
Cleveland Clinic will also be making an ongoing investment in Lakewood. All of the other details we shared with 
you earlier this month are also in effect under the new Master Agreement. Additional details about the new 
Master Agreement can be found on the City of Lakewood website at www.onelakewood.com. 
 
We appreciate Lakewood City Council’s thoughtful approach to taking the time they needed to ensure the right 
decision was being made for our community. Now that a decision has been made by the Lakewood City Council 
and the Lakewood Hospital Association Board who also approved the new Master Agreement, it is time for us to 
thoughtfully solidify plans. 
 
What this means for our caregivers: 

 Now that a decision has been made, over the next two weeks we will take time to solidify plans relating to 
the ending of inpatient services and your jobs moving forward.  

 On Jan. 7, we plan to hold employee forums and provide you with more specific details.  

 Human Resources (HR) will review your preferences with available job openings throughout our health 
system over the next two weeks.  

 As part of the Jan. 7 forums, HR will outline their plan and begin setting up one-on-one meetings with 
each of you. 

 Lakewood Hospital continues to remain open at this point and we are here to continue to care for patients. 
 
As we have shared with you over time, Cleveland Clinic stands behind its commitment to giving each of you a 
job. You have been committed to us and we remain committed to you. We cannot stress enough our appreciation 
for your staying with us and your ongoing devotion to your jobs, our patients and each other. 
 
Sincerely, 
 

 
 
 
 
 
 

Shannan Ritchie 
Interim President  
Lakewood Hospital 
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Tuesday, June 09, 2015 1:36 PM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: Meehan, Michael J., Esq.; Ritchie, Shannan; Riebel, William; Harrington, Michael; Chhabra,
Ankit; Sauer, Mary
Subject: Condolences

Trustees:
 
It is with sadness that today, I convey the news of the passing of Jim Vine’s daughter
Meg.  Jim was appointed to the Board of Trustees in 1987 and continues service as
an active life trustee since 2007; member LHA Finance and Audit committee.  Below
please find service information and Jim’s address for those wishing to send a card of
condolences.
 
Jim Vine
3820 West Valley Drive
Fairview Park  44126
 
 
MEG (Vine) CORRIGAN
Obituary |  Condolences
 
CORRIGAN MEG CORRIGAN (nee Vine) age 43, loving wife of Matthew R.; loving
mother of Jacob, Grace and Maya; loving daughter of James Vine (Pam) and Kay
Vine; Judy and Bill Corrigan; sister of Johanna Vine (Cary); sister-in-law of Mark
(Ingrid), Ann Sibula (Gary), Bill (Lucia), Patty, Mary (John), Kathleen Foley (Dan) and
Jennifer Costa (Brian); Aunt and teacher to many. Meg loved her family, teaching and
the theatre. Passed away Sunday, June 7, 2015. Funeral Mass, St. Malachi Church
(West 25th and Detroit Ave., Cleveland), Saturday, June 13th at 11:00 AM.
(EVERYONE PLEASE MEET AT CHURCH) Interment Private. Friends may call at the
McGORRAY-HANNA FUNERAL HOME OF WESTLAKE, 25620 Center Ridge Road (West
of Columbia Rd.) THURSDAY from 6 - 8 and FRIDAY from 4 - 8 pm. In lieu of flowers,
please consider memorial contributions to Near West Theatre, 6702 Detroit Ave.,
Cleveland, Ohio 44102.
 
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org
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Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
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entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [secureMailer.d-eb1bbe558ef44e438e6263b392fea231@ccf.org]
Sent: Thursday, April 02, 2015 2:47 PM
To: Summers, Mike; Bullock, Tom; kmcgorray@yahoo.com; tabbaateam@northshoregastro.org; jgibbons@ssrl.com;
ken.haber@sbcglobal.net; bmpatton@aol.com; fourgablemgmt@aol.com; J Stephen Jones; bill.gorton@gortco.com;
Madigan, Mary; Rocheworks@gmail.com; Richard Freeman; James Bekeny; jfancher@riverpres.org;
tc@pointeblank.net; jto@jtonm.net; cbrosky@lscservice.com; dave@lesjakplanning.com; gary.pritts@gmail.com;
johnlitten347@gmail.com; Ellen_brzytwa@yahoo.com; Carl Culley
CC: Shannan Ritchie; Michael Meehan
Subject: Document Submission from LHA to City of Lakewood - Cover Letter and Index of Documents

  
  
   Secure Message Delivery   Secure Message Delivery
  
 

    From: "Sukey, Deborah" <DSukey@ccf.org>
    Subject:  Document Submission from LHA to City of Lakewood - Cover Letter and Index of Documents
 

    View Message
 

 
    This message will be available online until 04/23/2015.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Monday, June 08, 2015 2:07 PM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: Ritchie, Shannan; Meehan, Michael J., Esq.
Subject: Employee Communication from Shannan Ritchie

Dear Lakewood Caregiver,
 
As a follow-up to our recent employee forums, I’d like to provide you
with an update.
 
We are continuing to work collectively with the Lakewood Hospital
Association and Lakewood Hospital Foundation about the terms of a
potential arrangement with the City of Lakewood.
 
As part of their evaluation, the Lakewood City Council has hired a
consultant to review a variety of factors to assist them in making the
right decision for their city.
 

We believe our plan will provide sustainable long-term healthcare for
residents in the City of Lakewood. Our commitment to the
Lakewood community has not changed and remains as strong as ever.

 
We remain committed to providing Lakewood caregivers opportunities
for which they are qualified in our health system or at one of our
partner organizations at the appropriate time.
 
I will continue to share updates with you as I receive them. On behalf
of the entire leadership team here at Lakewood Hospital and Cleveland
Clinic, we thank you for your continued support, excellent service and
dedication to our patients and to each other.  
 
Sincerely,
Shannan Ritchie
 
 

Shannan D. Ritchie |  Interim President and COO  |   Lakewood Hospital
14519 Detroit Ave Ave.   |  Lakewood, OH 44107  | O- (216) 529-2847  |  C- (216) 312-

5111

 
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org
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Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Tuesday, August 25, 2015 11:02 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
Subject: FW: EMS transports
Attachment(s): "Totals May August 2015.docx"

Per Tom’s request below, please see information on EMS transports.
 

From: Bullock, Tom [mailto:Tom.Bullock@lakewoodoh.net] 
Sent: Monday, August 24, 2015 5:43 PM
To: Sukey, Deborah
Subject: Fw: EMS transports
 
Deb, please share with LHA Trustees, this attachment and email discussion.
 
_________________________
Tom Bullock
Lakewood City Council at Large
216-395-7LWD (-7593)
Report-a-problem free smart phone app: tinyurl.com/kjgsb2x
Report-a-Problem webform: tinyurl.com/qxkl5be
Sign up for emergency notifications: tinyurl.com/q5budby
How was our service?: http://tinyurl.com/qgus4sd

From: Gilman, Scott
Sent: Monday, August 24, 2015 5:36 PM
To: Bullock, Tom
Subject: RE: EMS transports
 
Metro is a combination of trauma and that is where the patient’s primary care doctor
works.  St. Johns is patient request people that are part of the UH System and Fairview
would be a combination of the loss of the invasive cardiac cauterization lab, patient
request, trauma, peds and being diverted there because the Lakewood ER could not
handle the patient.  When you look at the projected numbers of transports to Lakewood
Hospital for 2015 keeping at the same rate of transport for the first 8 months there would
only be a estimated reduction of about a 120 patients or .039%.
 

From: Bullock, Tom 
Sent: Monday, August 24, 2015 5:23 PM
To: Gilman, Scott
Subject: Re: EMS transports
 
Lakewood Hospital transports seem slightly down compared to 2014; Fairview is significantly
higher, as are Metro & St. John's (although those total numbers are smaller). Can you hazard a
guess for what's driving this?
 
_________________________
Tom Bullock
Lakewood City Council at Large
216-395-7LWD (-7593)
Report-a-problem free smart phone app: tinyurl.com/kjgsb2x
Report-a-Problem webform: tinyurl.com/qxkl5be
Sign up for emergency notifications: tinyurl.com/q5budby
How was our service?: http://tinyurl.com/qgus4sd
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From: Gilman, Scott
Sent: Monday, August 24, 2015 3:22 PM
To: Summers, Mike; Butler, Kevin
Cc: Madigan, Mary; Anderson, David; Bullock, Tom; Juris, Shawn; Marx, Cynthia; Nowlin,
Ryan; O'Leary, Sam
Subject: EMS transports
 
Attached is an updated breakdown of hospitals LFD has transported patients to from
1/1/2015 to 8/24/2015.  If the run volume remains constant through the end of the year
LFD will have transported 120 fewer patients to Lakewood Hospital which is less that a
4% drop in patients being transported to Lakewood
=================================== 
Please consider the environment before printing this e-mail
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recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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EMS Transports to Hospitals as of August 24, 2015  

 

Totals January 1 to April 30, 2015     

CCF Main Campus               2  

Fairview    201  

Lakewood           1,291  

Lutheran        5 

Metro       29  

St. John      10   

 

Totals May 1 to August 24, 2015 
CCF Main Campus               3  

Fairview    261  

Lakewood           1,101  

Lutheran        7 

Metro       44  

St. John        4   

St. Vincent        2 

Rainbow B&C       1 

 

Totals for 2015 

CCF Main Campus               5  

Fairview     462  

Lakewood           2,392  

Lutheran       13 

Metro        73  

St. John       14   

St. Vincent        2 

Rainbow B&C       1 

 

The increase in runs to Metro can be attributed to the LFD change in 

protocols that adopted the Norther Ohio Trauma System protocols which we 

did not use when we operated under WESHARE.   

 

Totals 2014 (Entire Year) 

Lakewood  3,708 

Fairview        368 

Metro             76 

St. John            11 

Other Hospitals          14 
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Wednesday, September 09, 2015 10:17 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: jhuntsberger@mcdonaldhopkins.com; Ritchie, Shannan
Subject: FW: Frequently Asked Questions About Lakewood Hospital | The City of Lakewood,
Ohio

Sent on behalf of Ken Haber
 
 
Trustees,
 
Please see the link below referencing Kevin Butler’s comments.
 

From: Ken Haber [mailto:ken.haber@sbcglobal.net] 
Sent: Wednesday, September 09, 2015 11:08 AM
To: Sukey, Deborah
Cc: Tom Gable; Jeffrey R. Huntsberger; Ritchie, Shannan
Subject: Fw: Frequently Asked Questions About Lakewood Hospital | The City of Lakewood, Ohio

 

 

We you please send an email to the LHA Trustees with the below link to Kevin Butler's comments regarding the City

of Lakewood, LHA and CCF obligations under the Lease and Definitive Agreement.

 

http://www.onelakewood.com/frequently-asked-questions-about-lakewood-hospital/

 

Thanks,

Ken

 

K. Haber
216-308-0186 (Cell)
216-521-8240 (Home Office)

This e-mail transmission contains information that is confidential and may be privileged.

It is intended only for the addressee(s) named above. If you receive this e-mail in error,

please do not read, copy or disseminate it in any manner.  If you are not the intended 

recipient, any disclosure, copying, distribution or use of the contents of this information

is prohibited. Please reply to the message immediately by informing the sender that the 

message was misdirected. After replying, please erase it from your computer system. Your 

assistance in correcting this error is appreciated.

 

 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
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contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, July 16, 2015 2:25 PM
To: Tom Bullock
Subject: FW: FW: LHA Notice of Meetings

Confirmation of receipt.
 

From: fourgablemgmt@aol.com [mailto:fourgablemgmt@aol.com] 
Sent: Thursday, July 16, 2015 3:24 PM
To: Sukey, Deborah
Subject: Re: FW: LHA Notice of Meetings
 
Got it.

Sent from my android device.

-----Original Message-----
From: "Sukey, Deborah" <DSukey@ccf.org>
To: Tom Gable <fourgablemgmt@aol.com>
Cc: Tom Bullock <tom.bullock@lakewoodoh.net>
Sent: Thu, 16 Jul 2015 3:23 PM
Subject: FW: LHA Notice of Meetings

Hi Tom,
 
Per note below Tom Bullock is having difficulty assuring his message is reaching you.
Please see message below from Tom.
 
Thanks
Debbie
 

From: Bullock, Tom [mailto:Tom.Bullock@lakewoodoh.net] 
Sent: Thursday, July 16, 2015 3:17 PM
To: Sukey, Deborah; fourgablemgmt@aol.com
Subject: Fwd: LHA Notice of Meetings
 
Deb--my email to Tom Gable seems to be bouncing--can I ask the favor of  making sure
that he gets a copy of this?
 
Thanks,
Tom

Begin forwarded message:

From: "Bullock, Tom" <Tom.Bullock@lakewoodoh.net>
Date: July 16, 2015 at 3:02:13 PM EDT
To: "Anderson, David" <David.Anderson@lakewoodoh.net>, "O'Leary, Sam"
<Sam.OLeary@lakewoodoh.net>, "Marx, Cynthia" <cindy.marx@lakewoodoh.net>,
"Nowlin, Ryan" <Ryan.Nowlin@lakewoodoh.net>, "Juris, Shawn"
<Shawn.Juris@lakewoodoh.net>, "Smith, Monique" <Monique.Smith@lakewoodoh.net>,
"Butler, Kevin" <Kevin.Butler@lakewoodoh.net>, Robyn Minter Smyers
<Robyn.Smyers@thompsonhine.com>
Cc: "Madigan, Mary" <Mary.Madigan@lakewoodoh.net>, "Summers, Mike"
<Mike.Summers@lakewoodoh.net>, "fourgablemgmt@aol.com"
<fourgablemgmt@aol.com>
Subject: Fwd: LHA Notice of Meetings
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FYI: LHA Trustees decided last night to meet monthly and not wait for the next quarterly
meeting instead October, given the time sensitive nature of hospital financials and
discussion of a potential hospital restructuring. 
 
It may make sense for any/all to attend. Much of the discussion is public, with some
portions discussed in executive session.
 
It may make sense for LHA and Council to meet together in a joint meeting that includes
both a public and executive session portion at some point soon, given the need for
timely and direct communication.

Begin forwarded message:

From: "Sukey, Deborah" <DSukey@ccf.org>
Date: July 16, 2015 at 9:40:31 AM EDT
To: "Bekeny, James, MD" <JBekeny@ccf.org>, "Culley M.D., Carl" <CULLEYC@ccf.org>,
"Curtis M. Brosky (E-mail)" <cbrosky@lscservice.com>, David Lesjak
<dave@lesjakplanning.com>, Dennis Roche <Rocheworks@gmail.com>, "Freeman,
Richard" <FREEMAR@ccf.org>, "Gary R. Pritts" <gary.pritts@gmail.com>, John Litten
<johnlitten347@gmail.com>, "John T. O'Neill" <jto@jtonm.net>, "Jon M. Fancher (E-
mail)" <jfancher@riverpres.org>, "Jones, M.D., J. Stephen" <JONESS7@ccf.org>,
"Kathleen T. McGorray Ph. D. (kmcgorray@yahoo.com)" <kmcgorray@yahoo.com>,
"ken.haber@sbcglobal.net" <ken.haber@sbcglobal.net>, "M. Ellen Bryztwa"
<Ellen_brzytwa@yahoo.com>, Mary Louise Madigan <mary.madigan@lakewoodoh.net>,
Michael Summers <Mike.Summers@lakewoodoh.net>, "Mousab Tabbaa, MD"
<tabbaateam@northshoregastro.org>, Rebecca Patton <bmpatton@aol.com>, "Thomas
J. Coury (E-mail)" <tc@pointeblank.net>, "Thomas J. Gable (E-mail)"
<fourgablemgmt@aol.com>, Tom Bullock <tom.bullock@lakewoodoh.net>, "William R.
Gorton (E-mail)" <bill.gorton@gortco.com>
Cc: "Meehan, Michael J., Esq." <MEEHANM@ccf.org>,
"jhuntsberger@mcdonaldhopkins.com" <jhuntsberger@mcdonaldhopkins.com>, "Lisa
Cobb (lcobb@northshoregastro.org)" <lcobb@northshoregastro.org>, "Butler, Patti"
<BUTLERP2@ccf.org>, "McIntyre, Lynda" <mcintyl@ccf.org>, "Anderson, Martha"
<ANDERSM3@ccf.org>
Subject: LHA Notice of Meetings

 

NOTICE OF MEETINGS
 
 
The Board of Trustees has called (2) Special Meetings of the Board of Trustees to be
held on Wednesday, August 12, 2015, and Wednesday, September 16, 2015,  at 4:00
pm.  Both meetings will be held in Wasmer Auditorium, at Lakewood Hospital located
at 14519 Detroit Avenue.  The purposes of the Special Meetings are to receive
updates on the financial condition and operating results of Lakewood Hospital and
the planning for the future, and to conduct such other business as may come before
the meetings.
 
In addition, the Regular Meeting scheduled for October 28, 2015, has been
rescheduled to October 14, 2015, in Wasmer Auditorium.
 
Please confirm your attendance to Debbie Sukey at 216.227.2490 or by return
response at dsukey@ccf.org.
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Thank you.
 
_________________________________________________________________________________________

     Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President 
                                                          Executive Offices | Lakewood Hospital | 14519 Detroit Avenue  |  Lakewood
                                                          Office: 216.227.2490 | Mobile: 216.509.3082 | dsukey@ccf.org

 

===================================

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report (2014).
Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff and locations.
Confidentiality Note: This message is intended for use only by the individual or entity to which it is
addressed and may contain information that is privileged, confidential, and exempt from disclosure under
applicable law. If the reader of this message is not the intended recipient or the employee or agent
responsible for delivering the message to the intended recipient, you are hereby notified that any
dissemination, distribution or copying of this communication is strictly prohibited. If you have received this
communication in error, please contact the sender immediately and destroy the material in its entirety,
whether electronic or hard copy. Thank you.
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Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report (2014).
Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff and locations.
Confidentiality Note: This message is intended for use only by the individual or entity to which it is
addressed and may contain information that is privileged, confidential, and exempt from disclosure under
applicable law. If the reader of this message is not the intended recipient or the employee or agent
responsible for delivering the message to the intended recipient, you are hereby notified that any
dissemination, distribution or copying of this communication is strictly prohibited. If you have received this
communication in error, please contact the sender immediately and destroy the material in its entirety,
whether electronic or hard copy. Thank you.

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Tuesday, March 03, 2015 6:11 PM
To: Bekeny, James, MD; bill.gorton@gortco.com; Culley M.D., Carl; Curtis M.Brosky (E-mail);
David Lesjak; Dennis Roche; Freeman,Richard; Gary R. Pritts; Joe Gibbons; John Litten; John
T.O'Neill; Jon M. Fancher (E-mail); Jones, M.D., J. Stephen; Kathleen T. McGorray Ph.
D.(kmcgorray@yahoo.com); ken.haber@sbcglobal.net; M. Ellen Bryztwa; Madigan, Mary;
Summers, Mike; Mousab Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); Thomas J.
Gable (E-mail); Bullock, Tom
CC: Ritchie, Shannan
Subject: FW: Lakewood Hospital mentioned in WSJ Article RE: Mobile Stroke Unit

Sent on behalf of Shannan
 

Subject: Lakewood Hospital mentioned in WSJ Article RE: Mobile Stroke Unit

 
Great article below.

-          Shannan
 
The Wall Street Journal

 
The Informed Patient

A Fast Track to Treatment for Stroke Patients
Video-conferencing, mobile robots and virtual neurologists help
limit damage

Inside the Cleveland Clinic’ Mobile Stroke Treatment Unit, a patient is assessed by a team including a neurologist via

live-streaming video and other telemedicine technology en route to the hospital. PHOTO: RUSSELL LEE

By

Laura Landro

The Wall Street Journal

 

March 2, 2015 6:18 p.m. ET

After a stroke, timing is everything in the race to save the brain, yet many patients aren't diagnosed and treated quickly enough to prevent

permanent disability or death.

Now many hospitals are adopting new strategies to speed up care, which studies show improves the odds for patients who have a stroke caused by

a clot obstructing blood flow to the brain. Using technologies such as video conferencing and mobile robots, neurologists are able to order and

review tests, evaluate patients remotely, and start critical procedures, in some cases while a potential stroke patient is still en route to the ER.

Fast communication means people can rapidly get an intravenous drug that is known to break down blood clots, called tPA for tissue plasminogen

activator. Often described by neurologist as “Drano for the brain”—it is most effective given within three hours of the stroke’s onset, or up to 4.5

hours for some patients. For about a third of patients who have larger clots, doctors are more quickly able to perform an additional procedure called

endovascular therapy, or ET, which uses a thin tube inserted via an artery in the groin to pull out a clot and restore blood flow to the brain.

Close to 800,000 people in the U.S. suffer a stroke each year, with about 85% of those the type known as ischemic, caused by blood clots. It is
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typically diagnosed by a CT scan to rule out bleeding in the brain, the cause of another type of stroke known as hemorrhagic, for which tPA can be

dangerous. But hours may have already elapsed before a patient gets to the ER, and once there, getting diagnostic tests interpreted can also take

extra hours, especially in hospitals not connected to a major stroke center. Although guidelines call for starting tPA within 60 minutes of hospital

arrival, less than a third of patients are treated within that “door to needle” time frame, studies show.

University of Calgary stroke experts Mayank Goyal, left, and Michael Hill evaluate a patient’s brain image. PHOTO:

RILEY BRANDT/UNIVERSITY OF CALGARY

Neurologists are in short supply, so many hospitals are turning to virtual stroke networks staffed by specialists from a variety of hospital bases who

interpret scans and diagnose strokes. Through a national Target Stroke program, hospitals are working with first responders and emergency medical

services, to notify them about possible victims before they arrive. A single call can activate stroke teams which can fast-track CT scans for the

patient’s arrival. Hospitals in Cleveland and Houston are dispatching special ambulances rigged up as mobile stroke centers modeled on a

successful program in Germany.

Advertisement

In the Target Stroke program, sponsored by the American Heart Association and American Stroke Association, the number of patients treated within

60 minutes of arrival at the ER increased to 60% at the end of 2014, from 30% in 2010, says Lee Schwamm, a leader of the program and chief of

stroke services at Massachusetts General Hospital in Boston.

Time is also of the essence in starting the endovascular therapy. Michael Hill, a stroke expert at the University of Calgary in Alberta, Canada, says

about 30% of ischemic stroke patients have blockages in one of the brain’s larger arteries and would be eligible for the treatment within a 12-hour

window after stroke. But only half of those get to the hospital in time to be good candidates.

In a study he led with 22 centers in Canada, the U.S. and overseas, published last month in the New England Journal of Medicine, 53% of patients

who had both tPA and the clot-removal procedure had positive outcomes. They were independently living at home and able perform usual activities

despite minor problems such as arm weakness or facial droop. That compares with 29% of such outcomes for patients who received the drug alone.

The overall rate of deaths from strokes was cut by 50% compared with treatment with just tPA.

The study showed that patients deemed eligible for the clot removal procedure should have it done in addition to getting intravenous tPA, Dr. Hill

says.

The Cleveland Clinic, which operates a telestroke network serving 11 hospitals in Ohio and Pennsylvania, last year launched a mobile stroke unit

with a portable CT scanner that wirelessly transmits the patient’s brain image to its main campus for review by stoke experts. The mobile unit also

has video technology that enables a neurologist to view and assess the patient en route. Neurosurgeon Peter Rasmussen, director of the clinic’s

Cerebrovascular Center, says the mobile unit has been able to administer tPA within 30 minutes of loading the patient, compared with 58 minutes

for patients after arriving in the ER—plus eliminating the time lost in transport.

Linda Brown, 60, was doing laundry in her Cleveland basement last August when she collapsed. She crawled upstairs, and her sister-in-law called

911. The stroke van got there in about 20 minutes and did a CT scan. Neurologist Shazam Hussain read the results from the Cleveland Clinic

campus remotely, diagnosed a stroke, and the mobile team administered tPA 32 minutes after she entered the van.

Ms. Brown remembers thinking, “you’re kidding me, you can do a CT scan in this ambulance, and there’s a doctor talking to me on a screen at my

feet.”

The scan also led them to suspect she might need further treatment once she arrived at Cleveland Clinic’s Lakewood Hospital. Further tests showed

remaining blockage in two major brain vessels and her carotid artery. Within about an hour, doctors there performed endovascular therapy and

placed a stent in the artery.

After discharge, she spent time in rehabilitation to help with weakness on her left side and trouble with movement and coordination. “She can do

most everything for herself,” says her daughter, Stacey Karns.

Bart Demaerschalk, a neurologist and medical director of Mayo Clinic’s Center for Connected Care in Phoenix, says remote consultations are “the

next best thing to having a live stroke team, and in terms of time we are just as fast.” The Mayo Clinic Telestroke Network has three hubs in Arizona,

Florida and Minnesota which serve 38 “spoke” hospitals in nine states. The hospitals use technology including robots with screens for consults, and

avoid costly transports to major stroke centers when patients can be treated effectively and quickly near their home, he says.

The St. Louis-based Mercy health system started a virtual telestroke network in 2011 to provide care across four states. On-call neurologists view CT

scans and evaluate patients through a secure encrypted network and two-way video screens on mobile carts at 26 of its 35 hospitals.

Martin Duffner, 75, was checking his tires in his driveway last month in Festus, Mo., when he felt dizzy, went into the house and lost consciousness;

his wife Carol called 911 and an ambulance took him to Mercy’s nearby Jefferson County hospital, where he was fast-tracked for a CT scan.

J. Dustin Rosenhamer, a Mercy neurologist based in Oklahoma City evaluated Mr. Duffner via video, checked the scan and gave the go-ahead for

tPA.

Mr. Duffner got the tPA just over an hour after he entered the ER, and was transferred by helicopter to Mercy Hospital St. Louis to be evaluated for

endovascular therapy. An angiogram showed his arteries were open, so the tPA had done the job. A few days later, he was home, with no serious

aftereffects and is now taking a drug to prevent a repeat stroke in patients with his medical condition.

David Rempe, stroke medical director at Mercy Hospital says that in 2014, 86% of patients at the hospital were treated within 60 minutes, up from

40% in 2012. The hospital makes sure ambulances have “stroke phones”—charged cellphones that emergency responders can hand to family

members or friends to describe to a doctor waiting at the hospital the onset time of the stroke. When the phones were used, the door-to-needle time

was 30 minutes in 2014

 
 
 

Shannan D. Ritchie |  Interim President and COO  |   Lakewood Hospital
14519 Detroit Ave Ave.   |  Lakewood, OH 44107  | O- (216) 529-2847  |  C- (216) 312-

5111
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Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
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(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, July 16, 2015 2:23 PM
To: Tom Gable
CC: Tom Bullock
Subject: FW: LHA Notice of Meetings
Attachment(s): "image001.png"

Hi Tom,
 
Per note below Tom Bullock is having difficulty assuring his message is reaching you.
Please see message below from Tom.
 
Thanks
Debbie
 

From: Bullock, Tom [mailto:Tom.Bullock@lakewoodoh.net] 
Sent: Thursday, July 16, 2015 3:17 PM
To: Sukey, Deborah; fourgablemgmt@aol.com
Subject: Fwd: LHA Notice of Meetings
 
Deb--my email to Tom Gable seems to be bouncing--can I ask the favor of  making sure
that he gets a copy of this?
 
Thanks,
Tom

Begin forwarded message:

From: "Bullock, Tom" <Tom.Bullock@lakewoodoh.net>
Date: July 16, 2015 at 3:02:13 PM EDT
To: "Anderson, David" <David.Anderson@lakewoodoh.net>, "O'Leary, Sam"
<Sam.OLeary@lakewoodoh.net>, "Marx, Cynthia" <cindy.marx@lakewoodoh.net>,
"Nowlin, Ryan" <Ryan.Nowlin@lakewoodoh.net>, "Juris, Shawn"
<Shawn.Juris@lakewoodoh.net>, "Smith, Monique" <Monique.Smith@lakewoodoh.net>,
"Butler, Kevin" <Kevin.Butler@lakewoodoh.net>, Robyn Minter Smyers
<Robyn.Smyers@thompsonhine.com>
Cc: "Madigan, Mary" <Mary.Madigan@lakewoodoh.net>, "Summers, Mike"
<Mike.Summers@lakewoodoh.net>, "fourgablemgmt@aol.com"
<fourgablemgmt@aol.com>
Subject: Fwd: LHA Notice of Meetings

FYI: LHA Trustees decided last night to meet monthly and not wait for the next quarterly
meeting instead October, given the time sensitive nature of hospital financials and
discussion of a potential hospital restructuring. 
 
It may make sense for any/all to attend. Much of the discussion is public, with some
portions discussed in executive session.
 
It may make sense for LHA and Council to meet together in a joint meeting that includes
both a public and executive session portion at some point soon, given the need for
timely and direct communication.

Begin forwarded message:
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From: "Sukey, Deborah" <DSukey@ccf.org>
Date: July 16, 2015 at 9:40:31 AM EDT
To: "Bekeny, James, MD" <JBekeny@ccf.org>, "Culley M.D., Carl" <CULLEYC@ccf.org>,
"Curtis M. Brosky (E-mail)" <cbrosky@lscservice.com>, David Lesjak
<dave@lesjakplanning.com>, Dennis Roche <Rocheworks@gmail.com>, "Freeman,
Richard" <FREEMAR@ccf.org>, "Gary R. Pritts" <gary.pritts@gmail.com>, John Litten
<johnlitten347@gmail.com>, "John T. O'Neill" <jto@jtonm.net>, "Jon M. Fancher (E-
mail)" <jfancher@riverpres.org>, "Jones, M.D., J. Stephen" <JONESS7@ccf.org>,
"Kathleen T. McGorray Ph. D. (kmcgorray@yahoo.com)" <kmcgorray@yahoo.com>,
"ken.haber@sbcglobal.net" <ken.haber@sbcglobal.net>, "M. Ellen Bryztwa"
<Ellen_brzytwa@yahoo.com>, Mary Louise Madigan <mary.madigan@lakewoodoh.net>,
Michael Summers <Mike.Summers@lakewoodoh.net>, "Mousab Tabbaa, MD"
<tabbaateam@northshoregastro.org>, Rebecca Patton <bmpatton@aol.com>, "Thomas
J. Coury (E-mail)" <tc@pointeblank.net>, "Thomas J. Gable (E-mail)"
<fourgablemgmt@aol.com>, Tom Bullock <tom.bullock@lakewoodoh.net>, "William R.
Gorton (E-mail)" <bill.gorton@gortco.com>
Cc: "Meehan, Michael J., Esq." <MEEHANM@ccf.org>,
"jhuntsberger@mcdonaldhopkins.com" <jhuntsberger@mcdonaldhopkins.com>, "Lisa
Cobb (lcobb@northshoregastro.org)" <lcobb@northshoregastro.org>, "Butler, Patti"
<BUTLERP2@ccf.org>, "McIntyre, Lynda" <mcintyl@ccf.org>, "Anderson, Martha"
<ANDERSM3@ccf.org>
Subject: LHA Notice of Meetings

 

NOTICE OF MEETINGS
 
 
The Board of Trustees has called (2) Special Meetings of the Board of Trustees to be
held on Wednesday, August 12, 2015, and Wednesday, September 16, 2015,  at 4:00
pm.  Both meetings will be held in Wasmer Auditorium, at Lakewood Hospital located
at 14519 Detroit Avenue.  The purposes of the Special Meetings are to receive
updates on the financial condition and operating results of Lakewood Hospital and
the planning for the future, and to conduct such other business as may come before
the meetings.
 
In addition, the Regular Meeting scheduled for October 28, 2015, has been
rescheduled to October 14, 2015, in Wasmer Auditorium.
 
Please confirm your attendance to Debbie Sukey at 216.227.2490 or by return
response at dsukey@ccf.org.
 
Thank you.
 
_________________________________________________________________________________________

     Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President 
                                                          Executive Offices | Lakewood Hospital | 14519 Detroit Avenue  |  Lakewood
                                                          Office: 216.227.2490 | Mobile: 216.509.3082 | dsukey@ccf.org

 

===================================

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report (2014).
Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff and locations.
Confidentiality Note: This message is intended for use only by the individual or entity to which it is
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addressed and may contain information that is privileged, confidential, and exempt from disclosure under
applicable law. If the reader of this message is not the intended recipient or the employee or agent
responsible for delivering the message to the intended recipient, you are hereby notified that any
dissemination, distribution or copying of this communication is strictly prohibited. If you have received this
communication in error, please contact the sender immediately and destroy the material in its entirety,
whether electronic or hard copy. Thank you.
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and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Tuesday, March 17, 2015 7:29 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; Joe Gibbons; John Litten; John T. O'Neill; Jon
M.Fancher (E-mail); Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.
(kmcgorray@yahoo.com); ken.haber@sbcglobal.net; M. Ellen Bryztwa; Madigan, Mary;
Summers, Mike; Mousab Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); ThomasJ.
Gable (E-mail); Bullock, Tom; William R. Gorton (E-mail)
CC: Ritchie, Shannan; Meehan, Michael J., Esq.
Subject: Lakewood Hospital Employee Communication
Attachment(s): "LakewoodleterfromShannan 3-12-15.pdf", "Employee FAQ 2015 Second
running V5_rev 3-12-15 FINAL.pdf", "LK Employee Letter original (FINAL).pdf"

 

Sent on behalf Shannan Ritchie
 
I wanted to share with you information that will be mailed to Lakewood Hospital employees in the next few
days. Included is an updated FAQ that resulted from the employee forums we held several months ago.
 
We are extremely grateful for the ongoing commitment of our employees to every patient, every
encounter, every day.
 
Thank you,
 
Shannan
 

 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org
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(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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LAKEWOOD HOSPITAL CAREGIVERS:  
ORIGINAL FREQUENTLY ASKED QUESTIONS ISSUED JANUARY 15, 2015 

 
 
Thank you for participating in the information sessions that were recently conducted for 
Lakewood caregivers. This revised FAQ document includes an addendum with answers to 
some of the questions you asked at the sessions.  
 
We still don’t have answers for some of the points you raised, but we will continue to share 
more details in the coming weeks and months. Please note a lot of your questions fell into one 
of two categories. One of these was specific to individual situations that cannot be answered 
until a Definitive Agreement is reached and we have more details. The second category is 
broader and pertains to situations such as staffing, job transfers and the timing into both the 
new Avon Hospital and new Family Health Center. These questions are situational and rely on a 
number of future circumstances that are largely unknown at this time.  
 

Please know, however, that we will continue to work on getting answers to these questions as 
guidelines and processes are developed. Our Human Resources team will work closely with 
caregivers to address those situations and communicate to you once they have something 
definitive to share.   
 
Thanks again for your participation — and for your input.   

 
Announcement: Key Points 

 
1. What is the relationship between Cleveland Clinic, the City of Lakewood, the 

Lakewood Hospital Association (LHA) and the Lakewood Hospital Foundation? 
For 18 years, Cleveland Clinic has partnered with the City of Lakewood and the Lakewood 
Hospital Association, which owns and operates Lakewood Hospital.  

 
Cleveland Clinic’s role has been to manage Lakewood Hospital under the direction of the 
LHA Board until the lease ends in 2026. This is unlike the relationship we have with our 
seven other community hospitals, which are owned by Cleveland Clinic. 

 
The Lakewood Hospital Foundation, like many foundations, provides philanthropic support 
to the hospital.  

 
2. How did the plan to construct a new family health center develop? 

The plan was developed to support the vision of providing healthcare for the future needs of 
the Lakewood community. The decision to move forward with a new health and wellness 
campus was reached after an extensive evaluation process by the Lakewood Hospital 
Association trustees. This included working with consultants and conducting a Request for 
Proposal (RFP) from healthcare providers both nationally and locally.  

 
3. How were the needs for the community determined? 

The plan took into consideration the 2013 Community Health Needs Assessment, and a 
review of the hospital’s aging facilities, which include some buildings that are nearly 100 
years old. Other factors included a decrease in patient volumes, and the dramatic change in 
the way healthcare is delivered. 
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4. What did the Community Health Needs Assessment reveal? 
In Lakewood’s 2013 Community Health Needs Assessment, stakeholders asked for: access 
to preventive care; an environment that is supportive of healthy habits; physicians who are 
readily accessible to residents; and services to promote and educate residents’ awareness 
about healthy living.  

 
5. What does the proposed plan include? 

The plan contains the following key components: 
o The three organizations (Cleveland Clinic, the Lakewood Hospital Association and the 

Lakewood Hospital Foundation) propose the formation of a non-profit, tax-exempt entity 
to oversee and support community health and wellness activities in the City of 
Lakewood.  

 
o This plan includes a $120 million investment in Lakewood to transition from the current 

model to a future one which will modernize healthcare and deliver a more sustainable 
way to meet the long-term needs of the Lakewood community. 

o As part of this, Cleveland Clinic will build, own and operate an estimated $34 million, 
62,000-square-foot family health center, which will include a full-service emergency 
department, to replace Lakewood Hospital in the future. 

o Cleveland Clinic will relocate the Family Medicine Residency and Center for Family 
Medicine program from Fairview Hospital to Lakewood to expand access to primary care 
and support the need for disease management and wellness. 

 
6. When will we know if the City of Lakewood approves the plan? 

A Letter of Intent (LOI) has been sent to Lakewood City Council for consideration. The 
process could take several months and will include a public dialogue. We will keep 
caregivers informed of updates as they occur.  

 
7. If the plan moves forward, how long will it take to construct the new family health 

center? 
It is anticipated that it will take 2 to 2-1/2 years to complete after approval and all final 
documents are signed. 

 
8. How will the Lakewood community continue to be served during this change? 

The intent is to keep Lakewood Hospital open and running until Avon Hospital opens in 
September 2016. 

 
Lakewood Hospital’s emergency department will remain open, and many outpatient services 
will continue to be provided until the new family health center opens with its own emergency 
department in Lakewood. 

 
The safety and quality of care for our patients will drive every decision and determine the 
length of time the hospital will remain open. 

 
9. What does this mean for Lakewood Hospital caregivers? 

Caregivers at Lakewood Hospital will continue to be needed, and hiring will be ongoing. It is 
our goal to provide every Lakewood Hospital caregiver who wants a job with an opportunity 
in our health system or one of our partner organizations at the appropriate time. Our HR 
team will work closely with our Lakewood Hospital caregivers throughout this entire 
transition. 

  

LKWD-PRR28andPRR36-PRR37_00711

LKWD-PRR28andPRR36-PRR37_00711



3 

 
 

 
10. Can we attend the community forums on this plan that will be hosted by the Mayor’s 

office? 
Yes. The forums will be open to everyone. 

 
11. What services will be provided in the new family health center?  

The new facility will include primary care, specialty services, radiology and lab services, and 
a full-service emergency department. Additional services will be determined based on the 
needs of the community and a public discussion that will be scheduled in the coming weeks. 

 
12. What will happen to the current Lakewood Family Health Center located on Madison 

Avenue? 
We anticipate that the current location will remain open until construction is completed on 
the new family health center.  

 
13. When will the new Avon Hospital be open? 

The new hospital is scheduled to open in September 2016. 
 
 
Employment 
 
14. If my job at Lakewood Hospital is affected, will Cleveland Clinic help me find another 

position within the health system?  
Yes. As a reminder, you will first be needed here at Lakewood Hospital while the hospital 
remains open. If jobs are affected during the course of the transition to opening the new 
Family Health Center, Cleveland Clinic has the capacity throughout its enterprise and it is 
the leadership’s goal to provide every Lakewood Hospital caregiver who wants a job with an 
opportunity in our health system or one of our partner organizations — such as with Select 
Medical. Our Human Resources team is prepared to work closely with caregivers and help 
them transition into jobs throughout the health system at the appropriate time.  

 
15. What kinds of services can we expect from Human Resources?  

The Human Resources team is prepared to work with you and address any questions you 
have during this time. Whether it is about your current employment situation or possibilities 
in the future, they are committed to guiding Lakewood Hospital caregivers through every 
phase of this process. This will include assistance with transitioning to new opportunities 
within the health system or with one of our partner organizations — and even exploring 
retirement opportunities with those who are eligible and interested.  

 
16. Am I still eligible for a 2015 merit increase? 

Yes. All Lakewood Hospital caregivers will be eligible for a 2015 merit increase subject to all 
Salary Administration policy guidelines and approvals. 
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17. I am a Cleveland Clinic caregiver who happens to work at Lakewood Hospital. Will my 
job be impacted?  
If you are a member of another institute or division and your current primary work location is 
Lakewood Hospital, your job most likely will eventually be impacted. There are many matters 
to consider, and each one will need to be addressed on a case-by-case basis. Your 
manager and Human Resources will discuss this with you individually. In addition, please 
keep in mind that because your manager is also learning about this for the first time today, 
he or she will need some time to evaluate the situation before developing a plan.  

 
18. Can I start bidding on a new job now? 

Yes, you always have the option to bid on any open position for which you qualify. You can 
contact Human Resources for help with the application process — but as stated earlier, 
please remember that your services will be needed here at Lakewood Hospital because we 
intend to remain open until Avon Hospital opens in September 2016.  

 
19. If I am offered a new job within the system before Lakewood Hospital is replaced by 

the new family health center, can I start it right away? 
Hiring managers will be asked to work with Human Resources and Lakewood Hospital 
leadership to determine current needs and start dates. We must put the needs of our 
patients first to maintain the highest level of patient care as we move forward.    

 
20. What if I want to explore my options for retirement?  

You are always welcome to do so. To verify eligibility and explore this option, please contact 
Human Resources.  

Patient Care 
 
21. How are patients being notified of this plan? 

Patients who are in the hospital currently are being personally notified. In addition, letters 
will be sent to patients who received care at Lakewood Hospital over the past year.  

 
22. What do we say if a patient asks us about the hospital’s status? 

Please let the patient know that it is the intent to keep Lakewood Hospital open and running 
until Avon Hospital opens in September 2016.  Lakewood Hospital’s emergency department 
will remain open until the new family health center with its own emergency department is 
open in Lakewood.  

 
23. What will happen if patient volumes drop?                                       

Every effort will be made to retain patient volume, and volumes will be monitored on a daily 
basis to determine staffing needs.   

 
Media Inquiries 

24. What do we say to the media if they call us and ask us questions? 
All questions from the media should be referred to Corporate Communications, which can 
be reached at 216.444.0141 or paged at 216.818.0223. Also, please let your manager know 
about any call from the media.  
  

25. What if the media just shows up on the premises?  Please see the answer to the 
preceding question and refer the media representative(s) to Corporate Communications and 
let your manager know. 
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ADDENDUM to  

LAKEWOOD HOSPITAL CAREGIVERS:  
FREQUENTLY ASKED QUESTIONS 

 (From Lakewood Caregiver Forums) 
March 12, 2015 

 
 

 
1. Will Lakewood continue to provide outreach lab services to the nursing homes? 

Yes, we plan to continue this service with the nursing homes for which we’ve partnered. 
We also anticipate our alliances with nursing homes will grow stronger in the future. 

 
2. If staff decreases, our call hours will go up.  How will we manage this? 

We are working with others throughout our health system to examine all possible options 
that support our staff in providing safe and effective patient care at Lakewood Hospital. 

 
3. Will staff be floated from other hospitals to help keep Lakewood open if our 

staffing levels begin to decrease?   
Yes, floating staff from other hospitals to maintain safe, effective care is always an 
option — as long as they are available. As stated above, we are working within the 
system to examine possible options. 

 
4. Have plans been made to keep the daycare center across the street open?   

The day care center is run by an independent provider, but the city controls the space. 
We believe the city would like to keep that space occupied, and they and the provider 
will determine the feasibility of the center remaining there.  
 

5. Will Avon jobs be posted for Lakewood caregivers first?  
We are currently working on a plan that will be used to post and communicate available 
positions for Lakewood caregivers. As soon as the plan is finalized, we will share it with 
you.  

 
6. What will happen to my old sick bank if I leave?  

Traditionally, sick banks are not paid out to caregivers when they leave the Cleveland 
Clinic Health System. Please keep in mind, however, that Paid Time Off (PTO) is paid 
out when one leaves the organization.  

 
7. Would a caregiver have to reapply for a job if the same one is offered at the 

Lakewood FHC or is moved to a different facility? 
We are developing processes for Lakewood caregivers to apply/transfer into positions 
throughout the enterprise. There are many different scenarios we need to work through, 
and the process may be different for each situation. Once the processes for these 
various scenarios are identified, we will share that information. 

 
8. Will HR provide caregivers with guidance on when and how to apply for 

positions? 
Yes. After the process and timeline are established, HR will share this information.  
Additionally, members of the Recruitment team will be on site to provide personalized 
service.  
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9. If I’ve been grandfathered into my role and have not been required to continue 

education based on new job requirements, will my grandfathered status continue 
to apply to future positions I bid on? 
We are currently identifying the jobs that have been grandfathered and why.  When we 
have the details worked out, including how individuals can apply in the future, we will 
share that information with the affected caregivers. 

 
10. What type of support will HR provide to help caregivers qualify for other jobs? 

If you are interested in positions for which additional training is needed, please work with 
your manager on identifying those jobs and HR will work with you to explore ways to 
prepare for those opportunities.  

 
11. Will we have priority to float or be hired into positions that are currently being 

staffed by CCSR caregivers? 
 Yes, Lakewood caregivers will be given priority status in those situations. 

 
12. How long will HR be at Lakewood helping with our transitions?  Will HR return 

when it’s time for us to begin applying for positions? 
You need to know HR will continue to maintain support on-site at Lakewood Hospital. As 
the need arises, our plan is to provide additional support, including benefits and 
recruiting, to help with HR-related questions such as posting for open positions.  We will 
communicate more about these services as they become available. 

 
13. Will our ED caregivers have to reapply for their jobs, or will they move into the 

new ED jobs at the Lakewood FHC? 
Our hope is to have the current ED staff move into those new jobs. However, we still 
don’t have a staffing plan with the numbers of positions and shifts for the new ED. After 
we have that information, we can begin to develop a process to move current ED 
caregivers into those roles.  

 
14. I have a lot of seniority. Will I be less likely to be considered for other jobs 

because my higher rate of pay? 
No. 

 
15. Will a VRP (Voluntary Retirement Program) be offered to eligible caregivers? 

No, nothing like that is planned at this time. If that changes, we will let caregivers know.  
 

16. Will caregivers who are receiving tuition assistance be required to pay it back if 
they don’t get the one year of service in before they are released? 
No, caregivers will not be required to refund those amounts. 
 

17. If or when I transfer to another Cleveland Clinic facility, does my seniority 
transfer? 
Yes, so long as you maintain continuous employment, all of your seniority will transfer.  
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March 12, 2015 

 

Dear Lakewood Caregiver: 

As a follow-up to our recent employee forums regarding the announcement of the future of healthcare in 

the City of Lakewood, we promised to share with you the updated FAQs that include many of the 

questions raised at these forums.   

This envelope includes the letter that was emailed to all of you on January 15th, along with the FAQs that 

were shared at the employee forums, and additional FAQs that we heard at the forums. 

I promised to share updates with you as I receive them. Recently, the Lakewood Hospital Association 

Board approved an extension of the time period proposed in the Letter of Intent to develop a Definitive 

Agreement to May 31, 2015. This extension provides the City of Lakewood more time to discuss the 

healthcare model of the future in Lakewood. As we all know, this is a very important matter and one they 

want to take time to review.  

We have participated in the three community forums that have been held by the City of Lakewood. During 

the forum on March 10th, Dr. J. Stephen Jones and other health system leaders shared more details 

about how we approach outpatient care and explained the free-standing emergency department and 

family health center models.  They also covered how care will be provided in the future in the City of 

Lakewood and how the community would use the new proposed family health center and emergency 

department.  

Our intent is to ensure you have the latest information through this entire process. I know you will 

continue to hear rumors, so please do not hesitate to reach out to your manager or any hospital leader if 

you need clarification or have questions. We will do our best to provide you with answers, but there may 

be specific situations that will have to be addressed at a later date when we have more definitive 

information to share with you. 

I am proud of all the work each of you do to support our patients and fellow caregivers. We will continue 

to provide many opportunities for you to ask questions and engage in discussions to further support you 

through this transition. Your commitment to every patient, every encounter, every day is appreciated.   

Sincerely,  

 

Shannan Ritchie  

Interim Hospital President 
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Original Letter emailed to Employees on January 15, 2015 
 

 

 

 

 

 
 

January 15, 2015 

Dear Caregivers, 

Thank you for the exceptional care you have provided to our patients over the past several 
months in light of many rumors. I know it has not been easy. You have been able to put aside the 
distractions and, like true professionals, walk in the door every day and put the needs of your 
patients first. 

 

As promised, we have always said when we have the facts we will share them with you. Below is 
the proposed plan which is being announced today. Also attached is a list of employee forums 
being held today and throughout the weekend to answer your questions. 

 

In light of the tremendous changes in healthcare today and in keeping with the City of 
Lakewood’s goal to become the healthiest city in America, the Lakewood Hospital Association 
and the Lakewood Hospital Foundation signed a Letter of Intent last night with Cleveland Clinic. 
This plan includes a $120 million investment in Lakewood to transition from the old model to 
one which will modernize healthcare and deliver a more sustainable way to meet the long-term 
needs of the Lakewood community. 

 

Under the proposed plan, which will require approval by Lakewood City Council, a health and 
wellness campus will be created. As part of this, Cleveland Clinic will construct, own and 
operate an estimated $34 million, 62,000-square-foot family health center, which will include a 
full-service emergency department to replace Lakewood Hospital in the future. The safety and 
quality of care for our patients will drive every decision and will determine the length of time the 
hospital will remain open. 

 

What this means to our caregivers: 

• It is our intent to keep Lakewood Hospital open until our new Avon Hospital opens in 
September 2016. 

• Employees at Lakewood Hospital will continue to be needed and hiring will continue to 
occur at Lakewood Hospital. 

• Cleveland Clinic has capacity throughout its enterprise. It is leadership’s goal to provide 
every Lakewood Hospital employee who wants a job with an opportunity in our health 
system or one of our partner organizations. 

• Cleveland Clinic will work closely with its employees and help them transition into jobs 
throughout its health system at the appropriate time. 

• Lakewood Hospital’s emergency department and many outpatient services will also 
remain open until the new family health center with its own emergency department opens 
at this site. 
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This plan was developed after an extensive evaluation process. Lakewood Hospital Association 
trustees worked with consultants and conducted a Request for Proposal (RFP) from healthcare 
providers both nationally and locally. In addition, the plan took into consideration the 2013 
Community Health Needs Assessment, a review of the hospital’s aging facilities, some of which 
are nearly 100 years old, the decrease in patient volumes and the dramatic shift in the way 
healthcare is delivered. 

 

I am proud of your commitment and I am confident that you will continue to provide the high 
quality care you offer our patients today. We will keep you updated as we proceed through our 
continued discussions. This is an opportunity to work with our partners to ensure Lakewood 
residents have better access to care today and in the future. 

 

Thank you for your hard work and dedication to serving our patients, community and each other. 

Sincerely, 

 

 

 

 

 

 

Shannan Ritchie 
Interim President 
Lakewood Hospital 
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, May 28, 2015 8:03 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: Ritchie, Shannan; Jones, M.D., J. Stephen; Meehan, Michael J., Esq.;
jhuntsberger@mcdonaldhopkins.com
Subject: Lakewood Hospital Employee Forums
Attachment(s): "Talking Points for employee forums 5 27 15 v 3 (3).pdf"

Sent on behalf of Shannan
 
 
Dear Board Member:
 
Throughout today leadership is hosting employee forums to update all
Lakewood Hospital employees regarding the status of the LOI. 
 
In order to ensure that you are hearing the same message as the
employees, I have attached our talking points.  Please feel free to
reach out to me with questions.  Thank you for your continued support.

Best,
Shannan
 

Shannan D. Ritchie |  Interim President and COO  |   Lakewood Hospital
14519 Detroit Ave Ave.   |  Lakewood, OH 44107  | O- (216) 529-2847  |  C- (216) 312-

5111

 
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org

 
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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Confidential – Attorney/Client Privilege  

Draft Talking Points – Lakewood Employee Forums v. 3 

May 28, 2015 

• Thank you for joining us today. 

• We wanted to provide you with the latest updates relating to the Letter of Intent and the 

Lakewood City Council. 

• In February, the LHA and LHF boards agreed to an extension of the LOI (Letter of Intent) to allow 

for the Lakewood City Council to have additional time to review the options. 

• As May 31 approaches, we know this is a date that is important to all of you and we wanted to 

let you know where we believe things stand at this point. 

• In light of the fact that the Lakewood City Council is in the process of hiring an outside 

consultant to review what Subsidium concluded, the LHA board will be meeting to consider 

approving an extension that would give the Lakewood City Council more time to make this 

important decision. 

o As a reminder, the Cleveland Clinic responded to a Request for Proposal issued by 

Subsidium, which was the outside consultant that the LHA Board hired to do a thorough 

analysis and provide options for how healthcare can be provided for the years to come 

right here in Lakewood. 

• What this means, is that we do not anticipate there will be a Definitive agreement approved in 

the coming days.  

• We remain committed to the Lakewood community and we believe it is important to allow the 

Lakewood City Council time to further evaluate all of the information to ensure they are making 

the right decision for their city. 

• Closing a hospital is not an easy decision for anyone and it is not one that we are taking lightly 

either.  

• The Clinic still believes the proposal it provided is the right option for the City of Lakewood and 

to ensure Lakewood has sustainable healthcare for its citizens for the long-term. 

• We remain committed to you and to running Lakewood Hospital during this continued 

evaluation period. 

• We understand this raises your anxiety and uncertainty, but let me again reiterate that we 

remain committed to you and what we said in January remains the same today for you.  

o When the time is right and decisions have been made we will work with each of you to 

provide you with job opportunities within our health system or with one of our partner 

organizations. 

• Nothing has changed at this point regarding Lakewood Hospital – We still have a hospital to run 

and patients to care for.  

• We truly appreciate your tireless effort during this uncertain time and we know you will 

continue to dedicate yourselves to doing what we do best and that’s taking care of patients. 
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Saturday, May 09, 2015 8:38 PM
To: Bekeny, James, MD; bill.gorton@gortco.com; Culley M.D., Carl; Curtis M.Brosky (E-mail);
David Lesjak; Dennis Roche; Freeman,Richard; Gary R. Pritts; John Litten; John T. O'Neill; Jon
M.Fancher (E-mail); Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.
(kmcgorray@yahoo.com); ken.haber@sbcglobal.net; M. Ellen Bryztwa; Madigan, Mary;
Summers, Mike; Mousab Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); ThomasJ.
Gable (E-mail); Bullock, Tom
CC: Meehan, Michael J., Esq.; Ritchie, Shannan
Subject: LHA Meeting Materials Now Available

Please note: Additional materials available via Director’s Desk not included in mailing.
 

1.       Minutes of Executive Committee Meeting Mar 18 and Mar 25, 2015       
2.       Resolution to Honor Resigning Trustee (Correction, mailed materials have

resolution placement error)
3.       Minutes of Finance and Audit Committee Meeting Feb 10 and Apr 30, 2015

 
Please let me know if you have any questions.
Deb
(Office: 216.227.2490 or Mobile: 216.509.3082)

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Tuesday, July 07, 2015 7:13 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: jhuntsberger@mcdonaldhopkins.com; Meehan, Michael J., Esq.; Ritchie, Shannan; Keckan,
William; Butler, Patti; Lisa Cobb (lcobb@northshoregastro.org); Anderson, Martha; Butterfield,
Lynne; McIntyre, Lynda
Subject: LHA Notice of Regular Meeting

NOTICE OF REGULAR MEETING
 

The Regular Meeting of the Lakewood Hospital
Association Board of Trustees will be held on
Wednesday, July 15 at 4 p.m.  The meeting will be held
in Wasmer Auditorium at Lakewood Hospital located at
14519 Detroit Avenue.  Meeting materials will be
available via the board portal as well as hard-copy
mailing.
 
Please confirm your attendance to Deb Sukey at
216.227.2490 or by return response at dsukey@ccf.org.
 
Thank you.
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org

 
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Debbie [mailer@secure.directorsdesk.com]
Sent: Wednesday, August 12, 2015 10:24 AM
To: tom.bullock@lakewoodoh.net
Subject: Meeting Materials are now Available for Lakewood Hospital Association Board of
Trustees Meeting - Wednesday, August 12, 2015 4:00 - 6:00 PM ET
Attachment(s): "DDEvent-98755.ICS"

RE: Lakewood Hospital Association Board of Trustees Special Meeting - Wednesday, August
12, 2015 4:00 - 6:00 PM ET

Meeting documents are ready for you to review in your Cleveland Clinic Regional Hospitals
Directors Desk account.

Click the link below to view the meeting/event:
https://secure.directorsdesk.com/login.aspx?anc=a14bd8c4-2808-4c18-a873-048990d1fd33

If you are unable to click the link above, copy the link and paste it into your browser.

Please click on the attachment to sync this meeting to your calendar
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Unable to Process 
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From: Sukey, Debbie [mailer@secure.directorsdesk.com]
Sent: Thursday, February 12, 2015 7:56 AM
To: Bullock, Tom
Subject: Meeting Materials are now Available for Lakewood Hospital Association Board of
Trustees Meeting - Wednesday, February 18, 2015 4:00 - 7:00 PM ET

RE: Lakewood Hospital Association Board of Trustees Meeting - Wednesday, February 18, 2015
4:00 - 7:00 PM ET

Meeting documents are ready for you to review in your Cleveland Clinic Regional Hospitals
Directors Desk account.

Minutes of Oct. 29, 2014 Regular Board of Trustees meeting and Special Meeting of Jan. 14,
2015
- 10 29 2014 LHA BOT Final Minutes_AC Edit
- 01 14 2015 LHA BOT Special Mtg Minutes FINAL AND SIGNED.inc LOI
Governance Committee Report
- 11 04 2014 Lakewood Governance Minutes FINAL AND SIGNED
Election of Trustees, Officers and Committee Chairs
- Governance Election Resolutions
Policy Committee Report, including meeting minutes of Oct. 30 and Nov. 11, 2014, and Jan. 23,
2015
- Policy Committee Report
Community Advisory Board Report
- LW CAC January 21 Minutes
System Report
- Jones_mgmt board report Q4 2014 (3)
Hospital Quality Report
- Quality Report
Credentialing (Nov. 2014 - Feb 2015
- Medical Staff Report
Finance Report
- Finance & Audit Report
LAKEWOOD HOSPITAL FOUNDATION
- 1502 LHF report

Click the link below to view the meeting/event:
https://secure.directorsdesk.com/login.aspx?anc=8d11caa6-24ce-4b94-835f-a1bc8e63b073

If you are unable to click the link above, copy the link and paste it into your browser.
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From: Sukey, Debbie [mailer@secure.directorsdesk.com]
Sent: Monday, July 13, 2015 3:25 PM
To: tom.bullock@lakewoodoh.net
Subject: Meeting Materials are now Available for Lakewood Hospital Association Board of
Trustees Meeting - Wednesday, July 15, 2015 4:00 - 6:00 PM ET
Attachment(s): "DDEvent-1057920184.ICS"

RE: Lakewood Hospital Association Board of Trustees Meeting - Wednesday, July 15, 2015 4:00
- 6:00 PM ET

Meeting documents are ready for you to review in your Cleveland Clinic Regional Hospitals
Directors Desk account.

Minutes of Regular Meeting May 13, 2015 and Special Meeting of June 4, 2015
- LHA 5 13 2015 minutes FINAL AND SIGNED
- Minutes - 06042015
- Nurses Making Policy
Policy Committee minutes of Apr 15, May 20, and Jun 17, 2015
- 04 15 2015 Policy Cmte Minutes - LK - FINAL AND SIGNED
- 05 20 2015 Policy Cmte Minutes - LK - FINAL AND SIGNED
- 06 17 2015 Policy Cmte Minutes - LK - FINAL AND SIGNED
Community Advisory Council Report
- LW CAC June 11Minutes
Finance Report
- Complete Finance Report
LAKEWOOD HOSPITAL FOUNDATION
- 1507 LHF report
Hospital Quality Report
- Complete Quality Report
Credentialing (June - July 2015)
- Med Staff Report

Click the link below to view the meeting/event:
https://secure.directorsdesk.com/login.aspx?anc=b0b78a00-56a4-4acf-8569-036ce1b7296f

If you are unable to click the link above, copy the link and paste it into your browser.

Please RSVP:
Yes  No  Tentative

Please click on the attachment to sync this meeting to your calendar
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From: Sukey, Debbie [mailer@secure.directorsdesk.com]
Sent: Tuesday, July 14, 2015 7:06 AM
To: tom.bullock@lakewoodoh.net
Subject: Meeting Materials are now Available for Lakewood Hospital Association Board of
Trustees Meeting - Wednesday, July 15, 2015 4:00 - 6:00 PM ET
Attachment(s): "DDEvent-1057920184.ICS"

RE: Lakewood Hospital Association Board of Trustees Meeting - Wednesday, July 15, 2015 4:00
- 6:00 PM ET

Meeting documents are ready for you to review in your Cleveland Clinic Regional Hospitals
Directors Desk account.

Minutes of Regular Meeting May 13, 2015 and Special Meeting of June 4, 2015
- LHA 5 13 2015 minutes FINAL AND SIGNED
- Minutes - 06042015
- Nurses Making Policy
Policy Committee minutes of Apr 15, May 20, and Jun 17, 2015
- 04 15 2015 Policy Cmte Minutes - LK - FINAL AND SIGNED
- 05 20 2015 Policy Cmte Minutes - LK - FINAL AND SIGNED
- 06 17 2015 Policy Cmte Minutes - LK - FINAL AND SIGNED
Community Advisory Council Report
- LW CAC June 11Minutes
Finance Report
- Complete Finance Report
LAKEWOOD HOSPITAL FOUNDATION
- 1507 LHF report
Hospital Quality Report
- Complete Quality Report
Credentialing (June - July 2015)
- Med Staff Report

Click the link below to view the meeting/event:
https://secure.directorsdesk.com/login.aspx?anc=ba1d0a8b-24f1-4e96-b8c1-e9baea2761fb

If you are unable to click the link above, copy the link and paste it into your browser.

Please click on the attachment to sync this meeting to your calendar
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From: Sukey, Debbie [mailer@secure.directorsdesk.com]
Sent: Saturday, May 09, 2015 8:29 PM
To: Bullock, Tom
Subject: Meeting Materials are now Available for Lakewood Hospital Association Board of
Trustees Meeting - Wednesday, May 13, 2015 4:00 - 6:00 PM ET

RE: Lakewood Hospital Association Board of Trustees Meeting - Wednesday, May 13, 2015 4:00
- 6:00 PM ET

Meeting documents are ready for you to review in your Cleveland Clinic Regional Hospitals
Directors Desk account.

Minutes of Annual Meeting Feb 18, 2015
- LHA 2 18 2015 BOT minutes FINAL AND SIGNED
Minutes of Executive Committee Meetings Mar 18 and Mar 25, 2015
- Minutes of LHA Executive Committee 3 18 2105
- Minutes of LHA Executive Committee 3 25 15 DRAFT
Resolution to Honor Rsigning Trustee
- Mr Joseph P Gibbons Resolution 05 13 2015
Authorize Director of Food & Dietetic Services
- Nutrition Svc Dir Resolution - Lakewood - 2015
Policy Committee Report, including meeting minutes of Mar 18, 2015
- 03 18 2015 Policy Cmte Minutes - LK - FINAL AND SIGNED
Community Advisory Board Report
- LW CAC April 23 Minutes
System Report
- Jones_mgmt board report Q1_2015 FINAL
Hospital Quality Report
- Combined Quality Tab
Finance Report
- 02 10 2015 Lakewood Finance Minutes DRAFT
- 04 30 2015 Lakewood Finance Minutes DRAFT
- Lakewood MDA 0315 Final reported
Financial Assistance Policy
- 4-1-15 draft LAKEWOOD BOD resolution on FAP
LAKEWOOD HOSPITAL FOUNDATION
- 1505 LHF report
Proposed designation of historic building
- Proposed designation of historic building
Credentialing (Mar - May 2015)
- 2015 March and April Bd of Trustees Cred Report

Click the link below to view the meeting/event:
https://secure.directorsdesk.com/login.aspx?anc=79db5b9a-3df7-4329-9f0f-2446f4f218dd

If you are unable to click the link above, copy the link and paste it into your browser.
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From: Sukey, Debbie [mailer@secure.directorsdesk.com]
Sent: Thursday, May 28, 2015 9:31 AM
To: tom.bullock@lakewoodoh.net
Subject: Meeting Materials are now Available for Special Meeting of Lakewood Hospital
Association Board of Trustees Meeting - Thursday, June 4, 2015 4:00 - 5:00 PM ET
Attachment(s): "DDEvent-1111148259.ICS"

RE: Special Meeting of Lakewood Hospital Association Board of Trustees Meeting - Thursday,
June 4, 2015 4:00 - 5:00 PM ET

Meeting documents are ready for you to review in your Cleveland Clinic Regional Hospitals
Directors Desk account.

Discuss nomination of Curtis Block Building as historic property
- HIstoric Designation of Individual Properties

Click the link below to view the meeting/event:
https://secure.directorsdesk.com/login.aspx?anc=e8b96d2b-10b9-4bcd-a359-eee2b3c3a464

If you are unable to click the link above, copy the link and paste it into your browser.

Please RSVP:
Yes  No  Tentative

Please click on the attachment to sync this meeting to your calendar
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From: Sukey, Deborah [secureMailer.d-4d7ced0cfbab43168334cd8d3fcc7159@ccf.org]
Sent: Monday, January 12, 2015 2:24 PM
CC: lfry@subsidiumhealthcare.com
Subject: Message from Lisa Fry - Privileged

  
  
   Secure Message Delivery   Secure Message Delivery
  
 

    From: "Sukey, Deborah" <DSukey@ccf.org>
    Subject:  Message from Lisa Fry - Privileged
 

    View Message
 

 
    This message will be available online until 02/02/2015.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, July 23, 2015 5:23 PM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: Meehan, Michael J., Esq.; jhuntsberger@mcdonaldhopkins.com; Keckan, William; Chhabra,
Ankit; Sauer, Mary
Subject: Message from Shannan Ritchie

Sent on Behalf of Shannan Ritchie

 

This is being sent as part of our ongoing communication with members of our Board of Trustees, the
Medical Executive Committee, and our Caregivers, to permit communication and reinforcement of updates
provided.  Today forums during all Caregiver shifts were held to provide various updates. 
 
 
Update from Lakewood City Council

·        The first part of the report from Huron Consulting, the consulting group retained by Lakewood City
Council, was received.  This first part addressed national and local trends in the health care
industry.  It can be viewed on the City of Lakewood website.  We believe that its conclusions are
consistent with those presented by Subsidium, the consultant retained by Lakewood Hospital’s
Board of Trustees. 

·        At last Monday’s City Council meeting, it was stated that the remaining 3 parts of the Huron report
are expected to be completed in August.

Update on Hospital Performance

·        The Hospital’s financial performance through June 2016 demonstrated a continuing trend of
declining volumes, and lower volumes result in lower revenue.

·        All Caregivers have done a great job in controlling expenses, including floating to other facilities,
accepting lack-of-work, and managing supplies.

·        Hospital quality scores continue to be strong.

·        Patient experience scores improved for the Month of May.  Of particular note is Nursing

Communication (91st percentile) and Discharge (97th percentile).

·        Congratulations to all Caregivers and thank you for providing safe, high quality and customer-
service-oriented care to our patients and visitors.

Update on Employment for Caregivers

·        We have said that if Caregivers commit to Lakewood Hospital, the Hospital and Cleveland Clinic will
commit to them in terms of job opportunities.

·        If the Hospital closes at any time in the future as part of an approved plan, every Caregiver
interested in continued employment with Cleveland Clinic who stays with Lakewood Hospital until the
time the Caregiver’s services may no longer be needed at Lakewood Hospital and who has been in
good standing will be offered a position within the Cleveland Clinic enterprise or with one of its
partners.

·        Caregivers are invited to consider where they would like to work or do if Lakewood Hospital
transitions.  For example, some have expressed an interest in Avon Hospital, and some have
indicated a desire for retirement.

·        Depending on the status of the planning currently underway, in early September, we expect to hold
Caregiver forums to discuss the process and to enable Caregivers to say where or what their top
two or three preferences are to help determine where employees could potentially get placed, where
there is capacity, etc.

·        At the appropriate time, when and if Caregiver employment winds down, a recruiter will meet with
each Caregiver to review all the job opportunities available in the health system.

·        At that time, using preferences as a guide, Caregivers will be matched and placed in other jobs
within Cleveland Clinic Health System.

·        There will be no interview and there will be no application.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Wednesday, June 10, 2015 6:43 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: Meehan, Michael J., Esq.; Ritchie, Shannan; Harrington, Michael; Chhabra, Ankit; Sauer,
Mary
Subject: NEW ADDRESS: Vine's

Rev. Fancher was kind enough to share a new address for Jim.
 
NEW ADDRESS
Jim Vine
23285 Pheasant Ln. Unit 12
Westlake, OH  44145
 
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org

 
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Debbie [mailer@secure.directorsdesk.com]
Sent: Monday, January 12, 2015 4:25 PM
To: Bullock, Tom
Subject: New Directors Desk Secure Email

Bullock, Thomas,

You have received a new Secure Email message from Sukey, Debbie. For security reasons, you
must log into your Directors Desk account to view the full content of this message.

Message Details: 
- Sender: Sukey, Debbie
- Attachments: 1 (available once you log in)

The following link will take you to your account to view the full message:

https://secure.directorsdesk.com/login.aspx?anc=d0004820-7ed0-4ba0-b1d0-953543e9e0f5

If you are unable to click the link above, copy the link and paste it into your browser.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, May 07, 2015 9:05 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Madigan, Mary; Summers, Mike; Mousab Tabbaa,
MD; Rebecca Patton; Thomas J. Coury (E-mail); Thomas J. Gable (E-mail); Bullock, Tom;
William R. Gorton (E-mail)
CC: Meehan, Michael J., Esq.
Subject: Notice: LHA Meeting Materials

Notice: Meeting Materials
 
The Lakewood Hospital Association Board of Trustees meeting materials will be
available on the Board Portal (Director’s Desk) later today.  Please note within the
materials provided:
 

1. The regular meeting materials
 

2. Exhibit 1 – Annual Performance Improvement Plans
a. The regular meeting materials will include a summary of the plans.
b. Limited hard-copy materials will be provided at the meeting for anyone

who may wish to review the full version of performance plans.  
 

3. Exhibit 2 – E&Y Draft Audited Financial Report
a. The final report will be provided in a bound hard-copy handout at the

meeting place setting.
 
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org

 
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, June 18, 2015 9:29 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: jhuntsberger@mcdonaldhopkins.com
Subject: Notice of Lakewood City Council Meetings

Sent on behalf of Tom Gable
 
Greetings,
 
In an effort to show our solidarity and support of the Future of Healthcare in the City
of Lakewood, it is strongly urged that you attend all future meetings of the Lakewood

City Council. The regular meetings are held on the 1st and 3rd Monday, unless
otherwise noted, in Council Chambers. Provided below the remaining 2015 meetings.
 

REGULAR MEETINGS OF CITY COUNCIL
1ST & 3RD MONDAYS AT 7:30 P.M.
HELD IN COUNCIL CHAMBERS
MUNICIPAL BUILDING, 12650 DETROIT AVENUE
 
July 6
July 20
September 8
September 21
October 5
October 19
November 2
November 16
December 7
December 21

 
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org

 
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, January 28, 2016 8:42 AM
To: jhuntsberger@mcdonaldhopkins.com; Bekeny, James, MD; bill.gorton@gortco.com; Culley
M.D., Carl; Curtis M.Brosky (E-mail); David Lesjak; Dennis Roche; Freeman,Richard; Gary R.
Pritts; John Litten; John T. O'Neill; Jon M.Fancher (E-mail); Jones, M.D., J. Stephen; Kathleen T.
McGorray Ph. D. (kmcgorray@yahoo.com); ken.haber@sbcglobal.net; M. Ellen Bryztwa; Michael
Summers; Mousab Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable
(E-mail); Tom Bullock
CC: Butler, Patti; Chhabra, Ankit; Butterfield, Lynne; Lisa Cobb(lcobb@northshoregastro.org);
Houston, Eileen; Miller, Deirdre; Frolo, Janet; Tobin, Elizabeth; Weisman, Karen; Tilow-Kmetz,
Maryann; Meehan,Michael J., Esq.; McIntyre, Lynda; Sukey, Deborah
Subject: Notice of Meeting - LHA Board of Trustees
Attachment(s): "Regional Hospital 2016 BOARD Calendar 10 2015.pdf"

NOTICE OF MEETING
 
 
Pursuant to a previous notice, there will be an Annual Meeting of the Board of
Trustees of Lakewood Hospital Association on Wednesday, March 16, 2015, at
4:00 pm.  The meeting will be held in Wasmer Auditorium, at Lakewood
Hospital located at 14519 Detroit Avenue, Lakewood, Ohio. 
 

Please confirm your attendance for the meeting on March 16th to Debbie Sukey at
216.227.2490 or by return response at dsukey@ccf.org.
 
Thank you.
 
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2015). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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Regional Hospitals | 2016 Board Calendar 
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DATE  DAY BOARD TIME LOCATION 

JANUARY     

20  Wednesday RH Board Policy Committee Teleconference 9:00 -10:00 Dial-In #:  866.410.7208 | Conf. Code:  2164480200 

FEBRUARY     

1 Monday Combined Cleveland Clinic and Community 

Hospital Board of Trustees Teleconference 

4:00 – 5:00 Dial In #: 888.357.2465 | Conf. Code: 2164443197 

9 Tuesday CCRH Board of Directors Executive Committee  4:00 – 6:00 Lutheran Hospital Loop Board Room  

17 

 

Wednesday RH Board Policy Committee Teleconference 9:00 -10:00 Dial-In #:  866.410.7208 | Conf. Code:  2164480200 

Lakewood Hospital Association Board of Trustees 4:00 – 6:00 Lakewood Hospital Wasmer 

MARCH     

7 

 

Monday Hospital Tour 

Combined Cleveland Clinic and Community 

Hospital Board of Trustees Meeting (State of the 

Clinic Presentation) 

Board Reception 

3:00 - 4:00  

4:00 – 5:30 

 

 

5:30  

Euclid Hospital 

Waltz Auditorium 

18901 Lakeshore Blvd. 

Euclid, OH  44119 

16 Wednesday RH Board Policy Committee Teleconference 9:00 -10:00 Dial-In #:  866.410.7208 | Conf. Code:  2164480200 

  Lakewood Hospital Association Board of Trustees 4:00 – 6:00 Lakewood Hospital Wasmer 

APRIL     

12 Tuesday CCRH Board of Directors Executive Committee 

(Annual Meeting) 

 

4:00 – 6:00 Euclid Hospital 

20 Wednesday RH Board Policy Committee Teleconference 9:00 -10:00 Dial-In #:  866.410.7208 | Conf. Code:  2164480200 

MAY     

2 

 

Monday Board Lunch 11:30 - 12:30  Lyndhurst Campus Atrium 

Combined Cleveland Clinic and Community Hospitals Board 

of Trustees Retreat 

12:30 – 5:00  
Lyndhurst Campus 1

st
 Floor Amphitheater 

1950 Richmond Road, Lyndhurst, OH 44124 
Board Reception 5:30  
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MAY CON’T     

11 Wednesday Lakewood Hospital Association Board of Trustees 4:00 – 6:00  Lakewood Hospital Wasmer 

18 Wednesday RH Board Policy Committee Teleconference 9:00 – 10:00 Dial-In #:  866.410.7208 | Conf. Code:  2164480200 

JUNE     

15 Wednesday RH Board Policy Committee Teleconference 9:00 – 10:00 Dial-In #:  866.410.7208 | Conf. Code:  2164480200 

JULY     

13 Wednesday Lakewood Hospital Association Board of Trustees 4:00 – 6:00 Lakewood Hospital Wasmer 

20 

 

Wednesday RH Board Policy Committee Teleconference 9:00 – 10:00 Dial-In #:  866.410.7208 | Conf. Code:  2164480200 

 

20 Wednesday Combined Cleveland Clinic and Community 

Hospitals Board of Trustees Teleconference 

3:00 – 4:00 Dial-In: 888.357.2465 | Conf. Code: 2164443197 

26 Tuesday CCRH Board of Directors Executive Committee  4:00 – 6:00 Marymount Hospital Auditorium A 

AUGUST     

17 Wednesday RH Board Policy Committee Teleconference 9:00 – 10:00 Dial-In #:  866.410.7208 | Conf. Code:  2164480200 

29 

 

Monday Hospital Tour 

Combined Cleveland Clinic and Community 

Hospitals Board of Trustees Meeting 

Board Reception 

3:00 – 3:45  

4:00 – 5:30  

 

5:30 

Medina Hospital 

1000 E. Washington Street 

Medina, OH  44256 

 

SEPTEMBER     

21 Wednesday RH Board Policy Committee Teleconference 9:00 – 10:00 Dial-In #:  866.410.7208 | Conf. Code:  2164480200 

OCTOBER     

19 Wednesday RH Board Policy Committee Teleconference 9:00 – 10:00 Dial-In #:  866.410.7208 | Code:  2164480200 

Combined Cleveland Clinic and Community 

Hospitals Board of Trustees Teleconference 

3:00 – 4:00  Dial-in: 888.357.2465 | Conf. Code: 216.444.3197 

26 Wednesday Lakewood Hospital Association Board of Trustees 4:00 – 6:00 Lakewood Hospital Wasmer 
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NOVEMBER     

15 Tuesday CCRH Board of Directors Executive Committee  4:00 – 6:00  Lakewood Hospital or Avon Hospital TBD 

16 Wednesday RH Board Policy Committee Teleconference 9:00 – 10:00 Dial-In #:  866.410.7208 | Conf. Code:  2164480200 

DECEMBER     

5 

 

Monday Combined Cleveland Clinic and Community 

Hospitals Board of Trustees Meeting 

4:00 – 5:30  Lyndhurst Campus 1
st

 Floor Amphitheater  

1950 Richmond Road, Lyndhurst, OH  44124 

Holiday Reception 5:30  Lyndhurst Campus 1
st

 Floor Atrium 

14 Wednesday RH Board Policy Committee Teleconference 9:00 – 10:00 Dial-In #:  866.410.7208 | Conf. Code:  2164480200 
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From: Sukey, Deborah [secureMailer.d-609787afa17642f8a7e76d8e5be6447c@ccf.org]
Sent: Tuesday, January 06, 2015 2:22 PM
To: Madigan, Mary; kmcgorray@yahoo.com; dave@lesjakplanning.com; cbrosky@lscservice.com; Michael Meehan;
Shannan Ritchie; James Bekeny; Carl Culley; bmpatton@aol.com; Michael Harrington; Richard Freeman; Ankit
Chhabra; fourgablemgmt@aol.com; J Stephen Jones; jfancher@riverpres.org; Rocheworks@gmail.com;
ken.haber@sbcglobal.net; Bullock, Tom; tc@pointeblank.net; bill.gorton@gortco.com; jgibbons@ssrl.com;
johnlitten347@gmail.com; jto@jtonm.net; Brian Donley; tabbaateam@northshoregastro.org;
Ellen_brzytwa@yahoo.com; gary.pritts@gmail.com; Summers, Mike
Subject: NOTICE OF SPECIAL MEETING OF BOARD OF TRUSTEES OF LAKEWOOD HOSPITAL ASSOCIATION

  
  
   Secure Message Delivery   Secure Message Delivery
  
 

    From: "Sukey, Deborah" <DSukey@ccf.org>
    Subject:  NOTICE OF SPECIAL MEETING OF BOARD OF TRUSTEES OF LAKEWOOD HOSPITAL ASSOCIATION
 

    View Message
 

 
    This message will be available online until 01/27/2015.
 

LKWD-PRR28andPRR36-PRR37_00756

LKWD-PRR28andPRR36-PRR37_00756



From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, May 28, 2015 9:26 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: Meehan, Michael J., Esq.; jhuntsberger@mcdonaldhopkins.com; Ritchie, Shannan; Butler,
Patti
Subject: Notice of Special Meeting of Board of Trustees of LHA

Sent on behalf of Mr. Thomas Gable, Chair of the Board

NOTICE
OF SPECIAL MEETING OF

BOARD OF TRUSTEES OF LAKEWOOD
HOSPITAL ASSOCIATION

 
 

There will be a Special Meeting of the Board of Trustees of
Lakewood Hospital Association (“LHA”) on Thursday, June 4,
2015, at 4:00 p.m. The meeting will be held in Wasmer Auditorium
located at 14519 Detroit Avenue, Lakewood, 44107. The meeting is
expected to last approximately 1 hour.  The purposes of the Special
Meeting are to:
 

1.     Consider and act upon a proposal to extend the Letter of Intent
beyond May 31, 2015 regarding hospital planning;

2.     Discuss nomination of Curtis Block Building as historic property;
and

3.     Consider such other business as may come before the meeting.
 
Please confirm your availability to Deb Sukey at dsukey@ccf.org or
216.227.2490.
 
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org

 
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
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recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Tuesday, February 10, 2015 6:04 PM
To: Bullock, Tom
Subject: Re: Copy of Lakewood’s 2013 Community Health Needs Assessment?
Attachment(s): "mg_info.txt"

You are most welcome

Sent from my iPhone

> On Feb 10, 2015, at 5:59 PM, Bullock, Tom <Tom.Bullock@lakewoodoh.net> wrote:
> 
> Thank you!
> _________________________
> Tom Bullock
> Lakewood City Council at Large
> (216) 337-1318
> Sign up for Lakewood emergency notifications: http://tinyurl.com/o2mmsr5
> Report-a-problem free smart phone app: tinyurl.com/kjgsb2x
> Report-a-Problem webform: tinyurl.com/l4n7acj
> How was our service? tinyurl.com/kw2zj6v
> ________________________________________
> From: Sukey, Deborah [DSukey@ccf.org]
> Sent: Tuesday, February 10, 2015 8:22 AM
> To: Bullock, Tom
> Subject: RE: Copy of Lakewood’s 2013 Community Health Needs Assessment?
> 
> Good Morning Tom,
> 
> I am sorry I missed your correspondence last evening. Below is a link directing you to the report
> 
> http://my.clevelandclinic.org/locations_directions/Regional-Locations/lakewood-
hospital/about/community
> 
> Community Health Needs Assessment Reports Community Health Needs Assessment
> Cleveland Clinic health system completed comprehensive community health needs
assessments (CHNAs) which included all communities surrounding the system’s hospitals and
family health centers. The goals of these assessments were to identify and evaluate health
related needs in the communities Cleveland Clinic serves and to use this information to fulfill our
mission.
> 
> We invite you to view our reports below.
> 
> 2013 Lakewood Hospital CHNA and Implementation Strategy Report
> Read Lakewood Hospital's CHNA and Implementation Strategy Report
> View other Cleveland Clinic health system CHNAs
> 
> Community Benefit
> The community benefit Cleveland Clinic provides is wide reaching, from making healthcare
available for the neediest among us to educating the next generation of healthcare professionals
and funding medical research that leads to advanced treatments and cures.
> 
> Learn more about the benefits Cleveland Clinic health system provides to our community.
> 
> 
> Let me know if you have any difficulty
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> Deb
> 
> Deborah Sukey, CAP-OM | Executive Assistant Office of the President | Executive Offices |
Lakewood Hospital
> 14519 Detroit Avenue | Lakewood | 216.227.2490 | dsukey@ccf.org
> 
> 
> 
> -----Original Message-----
> From: Bullock, Tom [mailto:Tom.Bullock@lakewoodoh.net]
> Sent: Monday, February 09, 2015 7:17 PM
> To: Sukey, Deborah
> Cc: Summers, Mike; Hagan, Mary; Ritchie, Shannan
> Subject: Copy of Lakewood’s 2013 Community Health Needs Assessment?
> 
> Hi Deb,
> Can I get a copy of Lakewood’s 2013 Community Health Needs Assessment? i.e. the
document referred to here: http://my.clevelandclinic.org/about-cleveland-
clinic/newsroom/releases-videos-newsletters/2015-1-15-partnership-to-transform-healthcare-in-
lakewood
> 
> 
> I'd like to review a copy of this document and share it with my colleagues. It could provide a
helpful baseline of data and analysis to Lakewood City Council's deliberations.
> 
> Thank you,
> Tom
> 
> This email is intended only for the use of the party to which it is addressed and may contain
information that is privileged, confidential, or protected by law. If you are not the intended
recipient you are hereby notified that any dissemination, copying or distribution of this email or its
contents is strictly prohibited. If you have received this message in error, please notify us
immediately by replying to the message and deleting it from your computer.
> 
> Internet communications are not assured to be secure or clear of inaccuracies as information
could be intercepted, corrupted, lost, destroyed, arrive late or incomplete, or contain viruses.
Therefore, we do not accept responsibility for any errors or omissions that are present in this
email, or any attachments, that have arisen as a result of e-mail transmission.
> 
> ===================================
> 
> 
> Please consider the environment before printing this e-mail
> 
> Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014).
> Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff and
locations.
> 
> 
> Confidentiality Note: This message is intended for use only by the individual or entity to which it
is addressed and may contain information that is privileged, confidential, and exempt from
disclosure under applicable law. If the reader of this message is not the intended recipient or the
employee or agent responsible for delivering the message to the intended recipient, you are
hereby notified that any dissemination, distribution or copying of this communication is strictly
prohibited. If you have received this communication in error, please contact the sender
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immediately and destroy the material in its entirety, whether electronic or hard copy.
> 
> Thank you.
> 
> This email is intended only for the use of the party to which it is addressed and may contain
information that is privileged, confidential, or protected by law. If you are not the intended
recipient you are hereby notified that any dissemination, copying or distribution of this email or its
contents is strictly prohibited. If you have received this message in error, please notify us
immediately by replying to the message and deleting it from your computer.
> 
> Internet communications are not assured to be secure or clear of inaccuracies as information
could be intercepted, corrupted, lost, destroyed, arrive late or incomplete, or contain viruses.
Therefore, we do not accept responsibility for any errors or omissions that are present in this
email, or any attachments, that have arisen as a result of e-mail transmission.
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===================================

 Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News &

World Report (2014).  

Visit us online at http://www.clevelandclinic.org for a complete listing of our

services, staff and locations.

Confidentiality Note:  This message is intended for use only by the individual

or entity to which it is addressed and may contain information that is

privileged, confidential, and exempt from disclosure under applicable law.  If

the reader of this message is not the intended recipient or the employee or

agent responsible for delivering the message to the intended recipient, you are

hereby notified that any dissemination, distribution or copying of this

communication is strictly prohibited.  If you have received this communication

in error,  please contact the sender immediately and destroy the material in its

entirety, whether electronic or hard copy.  

Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Tuesday, February 10, 2015 8:23 AM
To: Bullock, Tom
Subject: RE: Copy of Lakewood’s 2013 Community Health Needs Assessment?

Good Morning Tom,

I am sorry I missed your correspondence last evening. Below is a link directing you to the report

http://my.clevelandclinic.org/locations_directions/Regional-Locations/lakewood-
hospital/about/community 

Community Health Needs Assessment Reports Community Health Needs Assessment
Cleveland Clinic health system completed comprehensive community health needs
assessments (CHNAs) which included all communities surrounding the system’s hospitals and
family health centers. The goals of these assessments were to identify and evaluate health
related needs in the communities Cleveland Clinic serves and to use this information to fulfill our
mission.

We invite you to view our reports below.

2013 Lakewood Hospital CHNA and Implementation Strategy Report
Read Lakewood Hospital's CHNA and Implementation Strategy Report 
View other Cleveland Clinic health system CHNAs 

Community Benefit
The community benefit Cleveland Clinic provides is wide reaching, from making healthcare
available for the neediest among us to educating the next generation of healthcare professionals
and funding medical research that leads to advanced treatments and cures. 

Learn more about the benefits Cleveland Clinic health system provides to our community. 

Let me know if you have any difficulty
Deb

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |  Executive Offices |
Lakewood Hospital
14519 Detroit Avenue |  Lakewood  | 216.227.2490 | dsukey@ccf.org 

-----Original Message-----
From: Bullock, Tom [mailto:Tom.Bullock@lakewoodoh.net] 
Sent: Monday, February 09, 2015 7:17 PM
To: Sukey, Deborah
Cc: Summers, Mike; Hagan, Mary; Ritchie, Shannan
Subject: Copy of Lakewood’s 2013 Community Health Needs Assessment?

Hi Deb,
Can I get a copy of Lakewood’s 2013 Community Health Needs Assessment? i.e. the document
referred to here: http://my.clevelandclinic.org/about-cleveland-clinic/newsroom/releases-videos-
newsletters/2015-1-15-partnership-to-transform-healthcare-in-lakewood

I'd like to review a copy of this document and share it with my colleagues. It could provide a
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helpful baseline of data and analysis to Lakewood City Council's deliberations.

Thank you,
Tom

This email is intended only for the use of the party to which it is addressed and may contain
information that is privileged, confidential, or protected by law. If you are not the intended
recipient you are hereby notified that any dissemination, copying or distribution of this email or its
contents is strictly prohibited. If you have received this message in error, please notify us
immediately by replying to the message and deleting it from your computer.

Internet communications are not assured to be secure or clear of inaccuracies as information
could be intercepted, corrupted, lost, destroyed, arrive late or incomplete, or contain viruses.
Therefore, we do not accept responsibility for any errors or omissions that are present in this
email, or any attachments, that have arisen as a result of e-mail transmission.

===================================
Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). 
Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff and
locations.

Confidentiality Note: This message is intended for use only by the individual or entity to which it
is addressed and may contain information that is privileged, confidential, and exempt from
disclosure under applicable law. If the reader of this message is not the intended recipient or the
employee or agent responsible for delivering the message to the intended recipient, you are
hereby notified that any dissemination, distribution or copying of this communication is strictly
prohibited. If you have received this communication in error, please contact the sender
immediately and destroy the material in its entirety, whether electronic or hard copy. 

Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, November 19, 2015 2:51 PM
To: Bullock, Tom
Subject: RE: CORRECTED NOTICE: LHA Special Meeting

Thank you
 

From: Bullock, Tom [mailto:Tom.Bullock@lakewoodoh.net] 
Sent: Thursday, November 19, 2015 2:51 PM
To: Sukey, Deborah
Subject: Re: CORRECTED NOTICE: LHA Special Meeting

 
Deb, I'll attend on November 30.
Thank you,
Tom

On Nov 19, 2015, at 2:33 PM, Sukey, Deborah <DSukey@ccf.org> wrote:

Corrected Notice:
 
The meeting is called for Monday, November 30 at 4:30 pm in Wasmer
Auditorium.
 

From: Sukey, Deborah 
Sent: Thursday, November 19, 2015 2:23 PM
To: Bekeny, James, MD; Carl A. Culley, Jr., MD; Curtis M. Brosky (E-mail); David Lesjak; Dennis Roche;
Freeman, Richard; Gary R. Pritts; John Litten; John T. O'Neill; Jon M. Fancher (E-mail); Jones, M.D., J.
Stephen; Kathleen T. McGorray Ph. D. (kmcgorray@yahoo.com); ken.haber@sbcglobal.net; M. Ellen
Bryztwa; Mary Louise Madigan; Michael Summers; Mousab Tabbaa, MD; Rebecca Patton; Thomas J. Coury
(E-mail); Thomas J. Gable (E-mail); Tom Bullock; William R. Gorton (E-mail)
Cc: jhuntsberger@mcdonaldhopkins.com
Subject: Notice: LHA Special Meeting

 

NOTICE OF MEETING
 
 
The Chair of the Lakewood Hospital Association Board of Trustees has called a
Special Meeting of the Board of Trustees for Monday, November 23, 2015, at
4:30 pm in Wasmer Auditorium located at 14519 Detroit Avenue, Lakewood 44107.
  The purpose of the meeting will be to discuss positive developments in the
negotiations between LHA, the City and CCF and the status of the law suit..
 
Please confirm your attendance to Debbie Sukey at 216.227.2490 or by return
response at dsukey@ccf.org.
 
Thank you.
_________________________________________________________________________________________

    <image001.png> Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President 
                                                          Executive Offices | Lakewood Hospital | 14519 Detroit Avenue  |  Lakewood
                                                          Office: 216.227.2490 | Mobile: 216.509.3082 | dsukey@ccf.org

 

===================================

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report (2015).
Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff and locations.
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Confidentiality Note: This message is intended for use only by the individual or entity to which it is
addressed and may contain information that is privileged, confidential, and exempt from disclosure under
applicable law. If the reader of this message is not the intended recipient or the employee or agent
responsible for delivering the message to the intended recipient, you are hereby notified that any
dissemination, distribution or copying of this communication is strictly prohibited. If you have received this
communication in error, please contact the sender immediately and destroy the material in its entirety,
whether electronic or hard copy. Thank you.

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2015). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
=================================== 
Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, July 16, 2015 2:22 PM
To: Bullock, Tom
Subject: RE: LHA Notice of Meetings

Tom,
 
I will forward and copy you.
 
Deb
 

From: Bullock, Tom [mailto:Tom.Bullock@lakewoodoh.net] 
Sent: Thursday, July 16, 2015 3:17 PM
To: Sukey, Deborah; fourgablemgmt@aol.com
Subject: Fwd: LHA Notice of Meetings
 
Deb--my email to Tom Gable seems to be bouncing--can I ask the favor of  making sure
that he gets a copy of this?
 
Thanks,
Tom

Begin forwarded message:

From: "Bullock, Tom" <Tom.Bullock@lakewoodoh.net>
Date: July 16, 2015 at 3:02:13 PM EDT
To: "Anderson, David" <David.Anderson@lakewoodoh.net>, "O'Leary, Sam"
<Sam.OLeary@lakewoodoh.net>, "Marx, Cynthia" <cindy.marx@lakewoodoh.net>,
"Nowlin, Ryan" <Ryan.Nowlin@lakewoodoh.net>, "Juris, Shawn"
<Shawn.Juris@lakewoodoh.net>, "Smith, Monique" <Monique.Smith@lakewoodoh.net>,
"Butler, Kevin" <Kevin.Butler@lakewoodoh.net>, Robyn Minter Smyers
<Robyn.Smyers@thompsonhine.com>
Cc: "Madigan, Mary" <Mary.Madigan@lakewoodoh.net>, "Summers, Mike"
<Mike.Summers@lakewoodoh.net>, "fourgablemgmt@aol.com"
<fourgablemgmt@aol.com>
Subject: Fwd: LHA Notice of Meetings

FYI: LHA Trustees decided last night to meet monthly and not wait for the next quarterly
meeting instead October, given the time sensitive nature of hospital financials and
discussion of a potential hospital restructuring. 
 
It may make sense for any/all to attend. Much of the discussion is public, with some
portions discussed in executive session.
 
It may make sense for LHA and Council to meet together in a joint meeting that includes
both a public and executive session portion at some point soon, given the need for
timely and direct communication.

Begin forwarded message:

From: "Sukey, Deborah" <DSukey@ccf.org>
Date: July 16, 2015 at 9:40:31 AM EDT
To: "Bekeny, James, MD" <JBekeny@ccf.org>, "Culley M.D., Carl" <CULLEYC@ccf.org>,
"Curtis M. Brosky (E-mail)" <cbrosky@lscservice.com>, David Lesjak
<dave@lesjakplanning.com>, Dennis Roche <Rocheworks@gmail.com>, "Freeman,

LKWD-PRR28andPRR36-PRR37_00769

LKWD-PRR28andPRR36-PRR37_00769



Richard" <FREEMAR@ccf.org>, "Gary R. Pritts" <gary.pritts@gmail.com>, John Litten
<johnlitten347@gmail.com>, "John T. O'Neill" <jto@jtonm.net>, "Jon M. Fancher (E-
mail)" <jfancher@riverpres.org>, "Jones, M.D., J. Stephen" <JONESS7@ccf.org>,
"Kathleen T. McGorray Ph. D. (kmcgorray@yahoo.com)" <kmcgorray@yahoo.com>,
"ken.haber@sbcglobal.net" <ken.haber@sbcglobal.net>, "M. Ellen Bryztwa"
<Ellen_brzytwa@yahoo.com>, Mary Louise Madigan <mary.madigan@lakewoodoh.net>,
Michael Summers <Mike.Summers@lakewoodoh.net>, "Mousab Tabbaa, MD"
<tabbaateam@northshoregastro.org>, Rebecca Patton <bmpatton@aol.com>, "Thomas
J. Coury (E-mail)" <tc@pointeblank.net>, "Thomas J. Gable (E-mail)"
<fourgablemgmt@aol.com>, Tom Bullock <tom.bullock@lakewoodoh.net>, "William R.
Gorton (E-mail)" <bill.gorton@gortco.com>
Cc: "Meehan, Michael J., Esq." <MEEHANM@ccf.org>,
"jhuntsberger@mcdonaldhopkins.com" <jhuntsberger@mcdonaldhopkins.com>, "Lisa
Cobb (lcobb@northshoregastro.org)" <lcobb@northshoregastro.org>, "Butler, Patti"
<BUTLERP2@ccf.org>, "McIntyre, Lynda" <mcintyl@ccf.org>, "Anderson, Martha"
<ANDERSM3@ccf.org>
Subject: LHA Notice of Meetings

 

NOTICE OF MEETINGS
 
 
The Board of Trustees has called (2) Special Meetings of the Board of Trustees to be
held on Wednesday, August 12, 2015, and Wednesday, September 16, 2015,  at 4:00
pm.  Both meetings will be held in Wasmer Auditorium, at Lakewood Hospital located
at 14519 Detroit Avenue.  The purposes of the Special Meetings are to receive
updates on the financial condition and operating results of Lakewood Hospital and
the planning for the future, and to conduct such other business as may come before
the meetings.
 
In addition, the Regular Meeting scheduled for October 28, 2015, has been
rescheduled to October 14, 2015, in Wasmer Auditorium.
 
Please confirm your attendance to Debbie Sukey at 216.227.2490 or by return
response at dsukey@ccf.org.
 
Thank you.
 
_________________________________________________________________________________________

     Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President 
                                                          Executive Offices | Lakewood Hospital | 14519 Detroit Avenue  |  Lakewood
                                                          Office: 216.227.2490 | Mobile: 216.509.3082 | dsukey@ccf.org

 

===================================

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report (2014).
Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff and locations.
Confidentiality Note: This message is intended for use only by the individual or entity to which it is
addressed and may contain information that is privileged, confidential, and exempt from disclosure under
applicable law. If the reader of this message is not the intended recipient or the employee or agent
responsible for delivering the message to the intended recipient, you are hereby notified that any
dissemination, distribution or copying of this communication is strictly prohibited. If you have received this
communication in error, please contact the sender immediately and destroy the material in its entirety,

LKWD-PRR28andPRR36-PRR37_00770

LKWD-PRR28andPRR36-PRR37_00770



whether electronic or hard copy. Thank you.

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Tuesday, July 07, 2015 2:26 PM
To: Bullock, Tom
Subject: RE: LHA Notice of Regular Meeting

Thanks Tom
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org

 
 

From: Bullock, Tom [mailto:Tom.Bullock@lakewoodoh.net] 
Sent: Tuesday, July 07, 2015 2:09 PM
To: Sukey, Deborah
Subject: Re: LHA Notice of Regular Meeting

 
I am scheduled to be in Columbus that day but will make a point of driving back by 2
pm. I hope to get to the meeting around 5 pm
 
Thanks
Tom

On Jul 7, 2015, at 1:21 PM, "Sukey, Deborah" <DSukey@ccf.org> wrote:

NOTICE OF REGULAR MEETING
 
The Regular Meeting of the Lakewood Hospital
Association Board of Trustees will be held on
Wednesday, July 15 at 4 p.m.  The meeting will be held
in Wasmer Auditorium at Lakewood Hospital located at
14519 Detroit Avenue.  Meeting materials will be
available via the board portal as well as hard-copy
mailing.
 
Please confirm your attendance to Deb Sukey at
216.227.2490 or by return response at dsukey@ccf.org.
 
Thank you.
 

<image001.jpg> Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org

 
 

===================================
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Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report (2014).
Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff and locations.
Confidentiality Note: This message is intended for use only by the individual or entity to which it is
addressed and may contain information that is privileged, confidential, and exempt from disclosure under
applicable law. If the reader of this message is not the intended recipient or the employee or agent
responsible for delivering the message to the intended recipient, you are hereby notified that any
dissemination, distribution or copying of this communication is strictly prohibited. If you have received this
communication in error, please contact the sender immediately and destroy the material in its entirety,
whether electronic or hard copy. Thank you.

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Thursday, February 12, 2015 10:57 AM
To: Bullock, Tom
Subject: RE: Meeting Materials are now Available for Lakewood Hospital Association Board of
Trustees Meeting - Wednesday, February 18, 2015 4:00 - 7:00 PM ET

Correct Wednesday, February 18
 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org

 
 

From: Bullock, Tom [mailto:Tom.Bullock@lakewoodoh.net] 
Sent: Thursday, February 12, 2015 10:28 AM
To: Sukey, Deborah
Subject: Re: Meeting Materials are now Available for Lakewood Hospital Association Board of Trustees
Meeting - Wednesday, February 18, 2015 4:00 - 7:00 PM ET

 
Deb the meeting is Wed Feb 18 not Thurs Feb 19--just doublechecking 

On Feb 12, 2015, at 7:56 AM, "Sukey, Debbie" <mailer@secure.directorsdesk.com> wrote:

RE: Lakewood Hospital Association Board of Trustees Meeting - Wednesday, February 18,
2015 4:00 - 7:00 PM ET

Meeting documents are ready for you to review in your Cleveland Clinic Regional Hospitals
Directors Desk account.

Minutes of Oct. 29, 2014 Regular Board of Trustees meeting and Special Meeting of Jan. 14,
2015
- 10 29 2014 LHA BOT Final Minutes_AC Edit
- 01 14 2015 LHA BOT Special Mtg Minutes FINAL AND SIGNED.inc LOI
Governance Committee Report
- 11 04 2014 Lakewood Governance Minutes FINAL AND SIGNED
Election of Trustees, Officers and Committee Chairs
- Governance Election Resolutions
Policy Committee Report, including meeting minutes of Oct. 30 and Nov. 11, 2014, and Jan.
23, 2015
- Policy Committee Report
Community Advisory Board Report
- LW CAC January 21 Minutes
System Report
- Jones_mgmt board report Q4 2014 (3)
Hospital Quality Report
- Quality Report
Credentialing (Nov. 2014 - Feb 2015
- Medical Staff Report
Finance Report
- Finance & Audit Report
LAKEWOOD HOSPITAL FOUNDATION
- 1502 LHF report

Click the link below to view the meeting/event:
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https://secure.directorsdesk.com/login.aspx?anc=8d11caa6-24ce-4b94-835f-a1bc8e63b073

If you are unable to click the link above, copy the link and paste it into your browser.

 

This email is intended only for the use of the party to which it is addressed and may contain information that is privileged, confidential, or protected

by law. If you are not the intended recipient you are hereby notified that any dissemination, copying or distribution of this email or its contents is

strictly prohibited. If you have received this message in error, please notify us immediately by replying to the message and deleting it from your

computer.

Internet communications are not assured to be secure or clear of inaccuracies as information could be intercepted, corrupted, lost, destroyed, arrive

late or incomplete, or contain viruses. Therefore, we do not accept responsibility for any errors or omissions that are present in this email, or any

attachments, that have arisen as a result of e-mail transmission.

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Tuesday, September 01, 2015 6:42 AM
To: Bullock, Tom
Subject: RE: Please share with Trustees

Thanks Tom, will forward.
 

From: Bullock, Tom [mailto:Tom.Bullock@lakewoodoh.net] 
Sent: Tuesday, September 01, 2015 7:38 AM
To: Sukey, Deborah
Subject: Please share with Trustees

 
Deb,
Can you please share this link with the Trustees? I normally wouldn't share a candidate campaign link but in
this case there are several reasons: 
 
First, it's directly on the subject of the hospital, with many inaccurate claims and unrealistic promises. 
 
Second, it directly criticized the job the Trustees have been doing. 
 
Third, this candidate's arguments will directly impact the charter amendment on the Nov 3 ballot, which
does directly impact the hospital.
 
Here's the link:
http://www.skindell4lakewood.com/about-the-hospital.html

Thank you for forwarding it around. Think it's important that Trustees are informed. 
 
Tom

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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whether electronic or hard copy. Thank you.

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2015). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Friday, April 24, 2015 6:48 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; Joe Gibbons; John Litten; John T. O'Neill; Jon
M.Fancher (E-mail); Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.
(kmcgorray@yahoo.com); ken.haber@sbcglobal.net; M. Ellen Bryztwa; Madigan, Mary;
Summers, Mike; Mousab Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); ThomasJ.
Gable (E-mail); Bullock, Tom; William R. Gorton (E-mail)
CC: Butler, Patti
Subject: Reminder: Invitiation to Attend City Council Meeting

Sent on Behalf of Tom Gable
 
The LHA Board of Trustees have been invited to the City Council
meeting on Monday, April 27 beginning at 5:00 PM in the
Mayor’s Conference Room. If you are unable to attend, please
let me know by return response or at 216.227.2490.
 
Thanks
Tom/Deb

 

Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org

 
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Sukey, Deborah [DSukey@ccf.org]
Sent: Wednesday, October 28, 2015 11:57 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T.O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D.(kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan; Michael Summers; Mousab
Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J. Gable (E-mail); Tom
Bullock; WilliamR. Gorton (E-mail)
CC: Ritchie, Shannan; jhuntsberger@mcdonaldhopkins.com; Meehan, Michael J., Esq.
Subject: Reminder: LHA Meetings Rescheduled

I had received a few inquiries over the past 24 hours regarding upcoming meetings.
Below are reminders of the changes that occurred.
 

Today’s LHA meeting was postponed to Wednesday, November 4 at
4:30 PM in Wasmer Auditorium
 

F & A Committee meeting scheduled tomorrow, Thursday, October 29
at 7:30 AM in the Board Room

Board Portal reminder and review materials sent the afternoon of Tuesday,
October 27 to committee members.
 
 
If you have any questions, please let me know and I would be happy to help.
Debbie
 
 

NOTICE OF MEETING
 
 
Pursuant to previous notice (September 15, 2015), the Lakewood Hospital
Association Board of Trustees Regular Meeting rescheduled to October 14, 2015,
has been rescheduled to November 4, 2015, in Wasmer Auditorium at the
new time of 4:30 pm.  
 
Please confirm your attendance to Debbie Sukey at 216.227.2490 or by return
response at dsukey@ccf.org.
 
Thank you.
 
 
 

NOTICE OF RESCHEDULING OF LHA FINANCE
AND AUDIT COMMITTEE MEETING

 

The meeting of the Finance and Audit Committee of the Board of
Trustees of Lakewood Hospital Association scheduled for Tuesday,
October 13, 2015 has been rescheduled to Thursday, October
29, 2015 at 7:30 a.m.  The meeting will be held in the Board Room
at Lakewood Hospital, located at 14519 Detroit Avenue,
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Special Meeting of the Board of Trustees 

 Wednesday, September 16, 2015 

4:00 p.m. – Lakewood Hospital 

 Wasmer Auditorium 

Agenda 

 

1. CHAIRMAN’S REPORT     Information Thomas Gable               

  

2. FINANCIAL UPDATE Information Ken Haber/Ankit Chhabra       

            

3. OTHER BUSINESS Information   

                                                                                                                       

4. EXECUTIVE SESSION  (Closed Meeting) 

 

o Follow-up from Management (proprietary)  Information J. Stephen Jones, MD/Ankit Chhabra 

 

o Potential Litigation and Attorney Report 

 (attorney-client privileged)    Information Jeff Huntsberger, Esq. 

 

o Adjournment of Executive Session 

 

5. ADJOURNMENT OF MEETING 

 

 

 

 

 

 

 

 

Our Missio :  To e the World’s Leader i  Patie t Experie e, Cli i al Out o es, Resear h a d Edu atio  

Next Lakewood Hospital Association Board of Trustees Regular Meeting  

October 14, 2015 
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From: Meehan, Michael J., Esq. [MEEHANM@ccf.org]
Sent: Thursday, September 24, 2015 5:56 PM
To: Bullock, Tom
Subject: Automatic reply: Scheduling joint Council and LHA Trustees deliberation or briefing?

Thank you for your email. I am out of the office on Thursday, Sept. 24 and Friday Sept 25.  I will not be
able to check emails with regularity.  In the event of an urgent matter, contact my assistamn Terri Cantrell at
216 448 1059.  Mike.
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2015). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Meehan, Michael J., Esq. [MEEHANM@ccf.org]
Sent: Monday, November 02, 2015 2:59 PM
To: Bullock, Tom (Tom.Bullock@lakewoodoh.net); Thomas J. Gable (fourgablemgmt@aol.com)
CC: Butler, Kevin (Kevin.Butler@lakewoodoh.net); Smyers, Robyn
Minter(Robyn.Smyers@thompsonhine.com) (Robyn.Smyers@thompsonhine.com);
jhuntsberger@mcdonaldhopkins.com
Subject: Cath lab question

Subject to Joint Defense Agreement
Hi Tom.  I am responding to your email to Shannan Ritchie on Thursday.  You asked
about the current status of the Lakewood cath lab and how its current status relates to
the status of the UH Bedford Hospital cath lab.  Since UH Bedford is not in the Cleveland
Clinic system, we ascertained the status of its cath lab by contacting that hospital’s
manager.  We were informed that Bedford’s cath lab is and has always been a diagnostic
cath lab.  Thus the current status of Lakewood Hospital’s cath lab is the same as that of
UH Bedford Hospital’s cath lab.  Both are diagnostic cath labs (otherwise referred to as
“low risk” cath labs); they are not interventional cath labs.  It was the interventional
program at Lakewood Hospital that was closed for lack of volume.  Mike Meehan
 
Michael J. Meehan, Esq. / General Counsel, Regional Hospitals, Cleveland Clinic
Law Department / AC 321 / O: 216 448 0167 / M: 216 312 3523 / Confidential & Privileged

 

From: Bullock, Tom [mailto:Tom.Bullock@lakewoodoh.net] 
Sent: Thursday, October 29, 2015 10:19 AM
To: Ritchie, Shannan; Tom Gable
Cc: Juris, Shawn
Subject: Fwd: Cath lab question

 
Shannon, Tom:
 
Please see a question from a Council colleague regarding a cath lab at UH Bedford. Are there
any parallels in that situation to Lakewood's experience?
 
Thanks,
Tom

Begin forwarded message:

From: "Juris, Shawn" <Shawn.Juris@lakewoodoh.net>
Date: October 29, 2015 at 9:37:33 AM EDT
To: "Bullock, Tom" <Tom.Bullock@lakewoodoh.net>
Subject: Cath lab question

Tom,

The data on UH Bedford is our ... shows .... that their cath lab was seeing even less than
Lakewood.  Are you able to run this down and find out if the state closed their cath too?

http://publicapps.odh.ohio.gov/EID/Detail_AHR.aspx

Shawn Juris
City Council Ward 3
(216) 906-8432

 

This email is intended only for the use of the party to which it is addressed and may contain information that is privileged,

confidential, or protected by law. If you are not the intended recipient you are hereby notified that any dissemination, copying or

distribution of this email or its contents is strictly prohibited. If you have received this message in error, please notify us immediately

by replying to the message and deleting it from your computer.
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Internet communications are not assured to be secure or clear of inaccuracies as information could be intercepted, corrupted, lost,

destroyed, arrive late or incomplete, or contain viruses. Therefore, we do not accept responsibility for any errors or omissions that

are present in this email, or any attachments, that have arisen as a result of e-mail transmission.

 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2015). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Meehan, Michael J., Esq. [MEEHANM@ccf.org]
Sent: Friday, March 27, 2015 5:05 PM
To: Madigan, Mary; Summers, Mike; Bullock, Tom; Butler, Kevin
CC: Thomas J. Gable (fourgablemgmt@aol.com)
Subject: Document Submission from LHA to City of Lakewood - Cover Letter and Index of
Documents
Attachment(s): "LHA Cover Letter and Index.pdf"

Find enclosed a cover letter and document index from Thomas J. Gable, Chair of the
Board of Lakewood Hospital Association that is self-explanatory.  The attachments will be
sent separately to Mr. Butler.  Thank you.  Mike Meehan
 
 

Michael J. Meehan, Esq.  |   General Counsel, Regional Hospitals    

Law Department  |  Cleveland Clinic  |  3050 Science Park Dr.,  AC321

Beachwood, OH 44122  |  Office: (216) 448-0167  |  Mobile: (216) 312-3523

Fax: (216) 448-0201  |   meehanm@ccf.org

Privileged and confidential transmission.  This message is intended for the use

only of the individual or entity named above.

 
 
 
 

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Meehan, Michael J., Esq. [MEEHANM@ccf.org]
Sent: Thursday, December 10, 2015 4:33 PM
To: Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis Roche; Freeman,
Richard; John Litten; John T. O'Neill; Jon M.Fancher (E-mail); Kathleen T. McGorray Ph.
D.(kmcgorray@yahoo.com); ken.haber@sbcglobal.net; M. Ellen Bryztwa; Mary Louise Madigan;
Michael Summers; Mousab Tabbaa, MD; Rebecca Patton; ThomasJ. Coury (E-mail); Thomas J.
Gable (E-mail); Tom Bullock; WilliamR. Gorton (E-mail); Bekeny, James, MD; Jones, M.D., J.
Stephen; Bode,Sharon; gary.pritts@gmail.com; jhuntsberger@mcdonaldhopkins.com
CC: Lisa Cobb (lcobb@northshoregastro.org); Frolo, Janet; McIntyre, Lynda; Ritchie, Shannan
Subject: Notice of Special Meeting of LHA Board on Monday at 4:00 pm
Attachment(s): "Master Agreement.pdf", "NAI_1500697161_2_LHA Amendment to Articles
DRAFT 12 10 2015.docx", "NAI_1500691435_1_Change-Pro Redline - NAI-1500689363-v1
andNAI-15006893....doc", "(SDP11-30-15)SupplementtoLOI.PDF"

NOTICE OF SPECIAL MEETING
OF LAKEWOOD HOSPITAL ASSOCIATION

BOARD OF TRUSTEES
 
The Chair of the Lakewood Hospital Association Board of Trustees has called a
Special Meeting of the Board of Trustees of Lakewood Hospital Association (“LHA”)
for Monday, December 14, 2015, at 4:00 pm in Wasmer Auditorium located at
Lakewood Hospital, 14519 Detroit Avenue, Lakewood, OH.   The purposes of the
meeting will be to:

(1) seek approval of the proposed Master Agreement with the Cleveland Clinic
and the City of Lakewood (copy attached),
(2) seek approval of related amendments to the Articles of Incorporation of
LHA (copy attached),
(3) seek approval to related amendments to the Code of Regulations of LHA
(copy attached),
(4) receive a litigation update on the taxpayer lawsuit,
(5) discuss and take action as appropriate regarding correspondence from
Surgical Development Partners (copy attached),
(6) receive an update on communications, and
(7) discuss and take action as appropriate regarding other business that may
come before the meeting.

 
It is anticipated that the meeting will be closed in accordance with Sec. 4.10 of the
Code of Regulations.  Please confirm your attendance to Sharon Bode at
216.227.2510 or by return response at sbode@ccf.org.
 
Michael J. Meehan, Secretary
Lakewood Hospital Association
 

Michael J. Meehan, Esq.  |   General Counsel, Regional Hospitals    

Law Department  |  Cleveland Clinic  |  3050 Science Park Dr.,  AC321

Beachwood, OH 44122  |  Office: (216) 448-0167  |  Mobile: (216) 312-3523

Fax: (216) 448-0201  |   meehanm@ccf.org

Privileged and confidential transmission.  This message is intended for the use

only of the individual or entity named above.
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=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2015). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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MASTER AGREEMENT

AMONG

CITYOFLAKEWOOD, LAKEWOODHOSPITALASSOCIATION, ANDTHE

CLEVELANDCLINIC FOUNDATIONREGARDINGTHE FUTUREOFHEALTH

CARE SERVICES IN THE LAKEWOODCOMMUNITY

This MASTER AGREEMENT (“Master Agreement”) is made as of this ____
day of December, 2015 (the “Effective Date”), by and among the City of Lakewood, Ohio, a
municipal corporation and political subdivision in and of the State of Ohio (the “City”);
Lakewood Hospital Association, an Ohio nonprofit corporation (“LHA”); and The Cleveland
Clinic Foundation, an Ohio nonprofit corporation (the “Clinic”) (the foregoing are sometimes
referred to herein individually as a “party” and collectively as the “parties”).

RECITALS

WHEREAS, the City and LHA are parties to a lease agreement dated as of
December 23, 1996 (the “Original Lease”; the Original Lease, together with any amendments
thereto, is referred to herein as the “1996 Lease”) under which the City leases to LHA certain
real property and personal property, including such real and personal property associated with
that certain facility commonly known as Lakewood Hospital (the “Hospital”);

WHEREAS, LHA operates the Hospital as a community hospital located in the
City of Lakewood, Ohio that provides hospital and health care services to residents of the City of
Lakewood and its surrounding communities;

WHEREAS, the Clinic operates a multi-specialty academic medical center that
integrates clinical and hospital care with research and education, and the Clinic’s health system
is comprised of community hospitals, affiliate hospitals, and family health centers with a
northeast Ohio, national and international presence;

WHEREAS, the Clinic and LHA have entered into a Definitive Agreement
executed on December 19, 1996 (the “1996 Definitive Agreement”) that is related to the
operation of the Hospital and that terminates upon the expiration or termination of the 1996
Lease;

WHEREAS, each of LHA and the Clinic is exempt from federal income tax
under Section 501(a) by reason of being described in Section 501(c)(3) of the Internal Revenue
Code of 1986, as amended;

WHEREAS, the City, LHA and the Clinic understand that, at both the national
and local levels, health care is in the midst of an unprecedented transformation from an inpatient
hospital-based model, designed to care for the sick, to a population-based model of
comprehensive healthcare delivered primarily in outpatient and home settings designed to
improve the health of an entire community by helping people live healthier lives and treating
their health conditions early to prevent chronic diseases;
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WHEREAS, the City, LHA and the Clinic share a vision that, by embracing the
transformation in health care and making pioneering investments in comprehensive ambulatory
(outpatient)-based health care services, wellness activities and outreach services rooted in
population health management principles and supported by a comprehensive health system,
Lakewood can become the healthiest city in America; and

WHEREAS, in furtherance of the foregoing, the City, LHA and the Clinic have
agreed to cooperatively take such steps as are necessary to embrace the transformation in health
care and undertake the transition of certain services at the Hospital to a family health center to be
constructed (the “Transition”) and certain other actions, each as set forth in this Master
Agreement.

AGREEMENT

NOW, THEREFORE, the parties hereto, intending to be legally bound, and in
consideration of the premises and the mutual covenants, representations and warranties set forth
in this Master Agreement, as well as other good and valuable consideration, the receipt and
adequacy of which is hereby acknowledged, do hereby agree as follows:

ARTICLE I

Master Agreement and Ancillary Agreement Overview

This Master Agreement sets forth the definitive agreement of the parties and the
framework for the Transition and related transactions. This Master Agreement also cross
references the following agreements: Termination of 1996 Definitive Agreement (as defined in
Section 3.4), the FHC Site Sale Agreement (as defined in Section 5.1), the 850 Columbia Road
Sale Agreement (as defined in Section 5.4), the 1996 Lease, the Parking Lot Lease (as defined in
Section 2.2(b)), and any agreements executed in connection with the sale of the real property
described in Section 5.6 (collectively, the “Ancillary Agreements”), which set forth detailed
terms for transactions related to and necessary to accomplish the Transition. Subject to the terms
and conditions of this Master Agreement, the terms set forth herein are effective as of the
Effective Date.

ARTICLE II

Cleveland Clinic Family Health Center at Lakewood

2.1 Construction of Family Health Center at Lakewood.

(a) The Clinic will construct a new comprehensive Cleveland Clinic Family
Health Center (the “FHC”) of approximately 62,100 gross square feet on approximately 1.7
acres of land owned by the City located at the southwest corner of Belle Avenue and Detroit
Avenue in Lakewood as more particularly described in the FHC Site Sale Agreement (as defined
in Section 5.1) (the “FHC Site”). Pursuant to the FHC Site Sale Agreement, the City will
convey the FHC Site to the Clinic for the FHC. The Clinic’s capital commitment for the design,
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construction and equipping of the FHC (including on-site parking) will be approximately
$34,000,000. As of the Effective Date, the parties contemplate a construction schedule that
would allow the FHC to open by June 2018.

(b) The Clinic contemplates that the FHC will embrace architecturally
noteworthy design, consistent with the innovative and comprehensive design aesthetic adopted
by the Clinic beginning in 2008. The FHC’s planned architectural style and building layout are
intended to create a calming environment for patients and their families and to be sensitive to
patient, family, and staff needs. The structure is intended to serve as a primary component of a
vibrant new Lakewood business district.

2.2 Parking. On-site, adjacent and proximate parking is critical to the success of the
FHC. The Clinic contemplates the FHC will need the support of 325 parking spaces, which
spaces will be obtained as set forth below.

(a) The Clinic contemplates constructing a parking structure on the FHC Site
that will accommodate approximately 120 parking spots. The parties agree that the Wind-Down
Costs (as defined in Section 3.3(b)) shall include $2.5 million to fund the construction of such
structure and the work contemplated by the Parking Lot Lease.

(b) The Clinic shall have the option, on or before the FHC Commencement
Date, to enter into a lease (the “Parking Lot Lease”) with the City for a period commencing on
the termination of the 1996 Lease for use of the existing Emergency Department lot on the east
side of Belle Avenue, as shown on Exhibit A, which may be, at the Clinic’s option, expanded to
include the property highlighted in green on Exhibit A, (the “ER Parking Lot”) at fair market
rental rates and the other material terms and conditions set forth on Exhibit B. The Clinic will
have the right, at its expense, to restripe and reconfigure the ER Parking Lot. It is anticipated that
the ER Parking Lot will accommodate approximately 75 parking spaces. During the hours that
the FHC is not operating (other than providing emergency services), the Clinic agrees to make
the ER Parking Lot available for public parking.

(c) In the event that the Current Hospital Site (as defined in Section 3.3(c))
includes additional parking spaces made available for parking for the FHC (i) at fair market
rental rates and (ii) that is reasonably deemed by the Clinic to be an appropriate replacement for
the ER Parking Lot spaces, the spaces leased to the Clinic under the Parking Lot Lease will be
proportionately reduced and the City and the Clinic will appropriately modify and/or terminate
the Parking Lot Lease.

(d) In the event that the City makes additional parking spaces available
adjacent to the FHC (i) at fair market rental rates and (ii) that is reasonably deemed by the Clinic
to be an appropriate replacement for the ER Parking Lot spaces, the spaces leased to the Clinic
under the Parking Lot Lease, and depicted in green on Exhibit A, may be proportionately
reduced by up to 25 spaces and the City and the Clinic will appropriately modify the Parking Lot
Lease. For the purpose of this Sections 2.2(d), “adjacent” shall mean property located south of
Detroit Avenue and within one block of the FHC (with one block being measured by the distance
between Belle and Marlowe along Detroit Avenue).

LKWD-PRR28andPRR36-PRR37_00802

LKWD-PRR28andPRR36-PRR37_00802



4
11938585.9

(e) In the event that the Clinic acquires or leases additional property
contiguous to the FHC Site to be used to make additional parking spaces available to the FHC
that is reasonably deemed by the Clinic to be an appropriate replacement for the ER Parking Lot
spaces, the spaces leased to the Clinic under the Parking Lot Lease, and depicted in green on
Exhibit A, may be proportionately reduced by up to 25 spaces and the City and the Clinic will
appropriately modify the Parking Lot Lease.

(f) The Clinic contemplates continuing to lease parking spaces in the North
Garage or will make alternative arrangement to accommodate a portion of the parking needs of
the FHC.

2.3 Post-Construction Obligation of the Clinic to Operate FHC. The Clinic will open
the FHC as soon as reasonably practicable in the judgment of the Clinic taking into account
patient safety, legal requirements, prudent planning, construction considerations and other facts
and circumstances. Upon opening, the Clinic will staff, own, operate, and manage the FHC.
While the Clinic owns and operates the FHC, the Clinic will expend the capital required to
maintain the safety and appearance of the FHC in a manner consistent with the Clinic’s other
family health centers. The Clinic contemplates that the services available at the FHC upon the
commencement of FHC operations will initially consist of the services described on Exhibit C.
As determined by ongoing evaluation of community need and utilization, the FHC may offer
extended hours and weekend availability for certain services. Due to the uncertainty regarding
and the potentially rapidly changing nature of the approach to delivering health care services, the
parties acknowledge that it will be necessary for the Clinic to continually re-evaluate the services
provided at the FHC. Part of the Clinic’s process in monitoring and evaluation of health care
needs of the Lakewood community and its residents will include the Fairview Hospital
Community Health Needs Assessment, which will include a separate section on the City of
Lakewood. Therefore, based upon the Clinic’s assessment utilization of health care services and
regulatory concerns, and in consultation with the FHC Community Advisory Board (defined
below), as appropriate, the Clinic may modify the services listed on Exhibit C as necessary to
address the results of such evaluation, subject to Section 2.4.

2.4 Emergency Services at the FHC. The parties recognize and agree that there is a
present need for an emergency department in Lakewood, available on a 24 hours a day, 7 days a
week, 365 days a year basis (“24/7/365 basis”). The Clinic will address this need by opening the
FHC with an emergency department that operates (a) on a 24/7/365 basis that has capabilities to
treat emergency medical conditions, which are those conditions that rise to a level that manifest
themselves by acute symptoms of sufficient severity such that immediate medical attention is
necessary, and (b) at a level of service generally consistent with (or greater than) the level of
service that is being offered in the Hospital’s emergency department as of the Effective Date.
The need for emergency services may change with time and, given current industry
circumstances, it is difficult to predict such change. The ongoing evaluation of emergency
services will be done consistently with Section 2.3 above. For so long as the Clinic owns and
operates the FHC, the Clinic agrees to provide emergency services on a 24/7/365 basis in
Lakewood.

2.5 Population Health Management Programs; LGBT Clinic.
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(a) The FHC’s activities will include a focus on population health
management programs aimed at improving the health of the FHC’s patients and the community
that the FHC serves. The parties contemplate creating population health management programs
through partnerships with City government and the community related to outreach programs and
home health care models. As part of the commitment to population health management, the
Clinic and the City contemplate reporting population health statistics and metrics to the
community that have been compiled by the Clinic in connection with the FHC’s operations.
While effective population health management programs are tailored to the specifics of the
demographics and needs of the particular community, the Clinic contemplates that the population
health management programs will (i) recognize and appreciate the diverse cultures in the
community, including LGBT and persons of various ethnicities; (ii) address the needs of those
with unique issues such those in the senior population; and (iii) provide care for those who are
currently underserved. Population health management programs often consist of programs such
as population-based chronic disease management, specialty emergency services, group visits,
specialized programs/services/clinics, and prevention and wellness programs. Through the
development of care models and population health management programs through the FHC, the
Clinic will be developing future models for population health management for other
communities.

(b) LGBT is recognized as an underserved population with specialized health
needs, many rooted in primary care. As part of the population health model embraced by the
FHC, the Clinic will establish an LGBT-focused primary care clinic within the FHC. The Clinic
intends that the FHC will be its hub for LGBT care and referrals on the west side of greater
Cleveland. The Clinic contemplates that the Lakewood LGBT Clinic would (i) be structured to
meet the primary care needs of the LGBT population by providing individualized care, high
quality service, and proven efficiencies to remove barriers to the delivery of high quality health
care services that are related to sexual orientation and (ii) provide LGBT-welcoming primary
care and implement and measure the effect of proven quality and innovations.

2.6 Mobile Stroke Unit. The Clinic’s mobile stroke unit is acclaimed for its
innovative, high-tech approach to the diagnosis and rapid treatment of strokes. Due to resource,
regulatory and operational constraints, the mobile stroke unit is only deployed currently in a
limited number of municipalities within Cuyahoga County. The parties intend to extend the
deployment of the Clinic’s mobile stroke unit to include Lakewood. Accordingly, promptly
following the Effective Date, the Clinic and the City will begin negotiation of the required
protocols to permit the use of the Clinic’s mobile stroke unit within the City’s borders at rates
consistent with those charged to other municipalities by the Clinic for use of the mobile stroke
unit. The parties acknowledge that, as of the Effective Date, there is no charge imposed on other
municipalities by the Clinic for use of the mobile stroke unit. The deployment of the Clinic’s
mobile stroke unit within the City will reinforce the City’s status as a local leader in stroke care.

2.7 Relocation of Fairview/Cleveland Clinic Family Medicine Residency. No later
than six (6) months after the opening of the FHC, the Clinic will relocate the Fairview/Cleveland
Clinic Family Medicine Residency, which is currently at the Fairview Center for Family
Medicine, to the FHC campus. The Clinic agrees that, as long as the Clinic operates a Family
Medicine Residency program, the Clinic will operate a Family Medicine Residency program at
the FHC campus while the Clinic owns and operates the FHC. As used in this Master Agreement,
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the “opening of the FHC” means the date on which the Clinic commences the provision of
patient care at the FHC.

2.8 FHC Community Advisory Board. The Clinic will establish an advisory board for
the FHC, consisting of at least ten (10) community members (the “FHC Community Advisory
Board”). The FHC Community Advisory Board will provide advice and counsel to the Medical
Director of the FHC. The charter for the FHC Community Advisory Board will developed by the
Clinic within six (6) months of the opening of the FHC with input from the City and LHA.

ARTICLE III

Wind-Down and Dissolution of LHA

3.1 Wind-Down and Dissolution Plan.

(a) The parties acknowledge and agree that, following the execution of this
Master Agreement, LHA will direct the Clinic to take immediate steps on its behalf to cease
inpatient hospital operations and wind-down other operations in compliance with all legal
requirements, subject to Section 3.1(b). In consideration of the Clinic’s commitments to the
New Foundation reflected in this Master Agreement and the significant assumption of risk by the
Clinic as more fully described in Section 3.3(b), the manner and timing of the wind-down of
hospital operations shall be determined by the Clinic and the dissolution of LHA shall be
determined in accordance with LHA’s Code of Regulations, as amended. Patient safety, quality
and experience will be the primary guiding principles throughout the wind-down of the
Hospital’s operations and the dissolution of LHA. Other guiding principles for the wind-down
will include (i) treating all Hospital caregivers with dignity and respect during the Transition,
(ii) striving to maintain positive community support during the process, particularly with the
Hospital’s residential and commercial neighbors, (iii) being sensitive to the needs of private
practice physicians who serve the Hospital’s patients, and (iv) establishing a communication plan
to inform stakeholders of important issues and events related to the wind-down.

(b) In recognition of the need for uninterrupted emergency department care in
Lakewood, notwithstanding the cessation of inpatient hospital operations and wind-down of
other hospital operations, LHA will continue to operate an emergency department (including an
emergency room and related ancillary services) at the Hospital on a 24/7/365 basis until the
opening of the emergency department at the FHC as described in Section 2.4. Further, LHA
currently contemplates continuing to provide a limited set of outpatient services at the Hospital
following the cessation of inpatient hospital operations, including diabetes care services,
congestive heart failure clinic and certain cardio pulmonary services.

3.2 Governance of LHA During Wind-Down.

(a) Amendment of LHA’s Governing Documents. The Articles of
Incorporation and Code of Regulations of LHA will be amended as of the Effective Date to
facilitate the Transition and the transactions contemplated by this Master Agreement.

(b) Cooperation of LHA Board of Trustees. The members of the LHA Board
of Trustees will cooperate with and support the decisions of the Clinic except that they are not
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bound to agree to a decision that they in good faith believe is contrary to their fiduciary
obligations to LHA.

3.3 Financial Issues Related to LHA’s Wind-Down.

(a) Operating Revenues and Expenses. LHA will receive all revenues and
incur all expenses, whether direct or allocated, associated with the continuing existence and
operations of LHA between the Effective Date and the final dissolution of LHA.

(b) Wind-Down Costs. LHA will bear all costs of terminating and winding
down its patient and other operations at the Hospital through LHA’s dissolution (the “Wind-
Down Costs”), up to the maximum of LHA’s net asset value excluding the value (if any) on
LHA’s balance sheet that is attributable to the assets described in Sections 3.3(d)(1) through
3.3(d)(5), which are committed to be returned to the City upon or prior to LHA’s dissolution
(“Net Asset Value”). Any Wind-Down Costs in excess of LHA’s Net Asset Value will be borne
by the Clinic. The parties acknowledge and agree that (i) Wind-Down Costs may exceed the
remaining LHA assets, and (ii) LHA may incur additional losses prior to and during the wind-
down. The Clinic agrees to fund any shortfall in LHA assets out of the Clinic assets, which the
parties acknowledge constitutes a significant assumption of risk by the Clinic. Wind-Down
Costs shall include, without limitation, requisite capital expenditures, lease payments under the
Lease Amendment (as defined in Section 5.5), payments on notes payable, retirement plan and/or
pension costs, Current Hospital Site demolition and redevelopment expenses described in
Sections 3.3(c) and 6.2, demolition, abatement and relocation expenses related to the FHC Site,
employee severance and retention costs, insurance costs as described in Section 9.12, a
$2,500,000 allocation for funding a parking solution for the FHC consistent with Section 2.2,
costs to fulfill LHA’s commitments under this Master Agreement, costs to complete the
dissolution of LHA, costs to fulfill any LHA obligations (including obligations that survive its
dissolution) and post-closure closing costs.

(c) Demolition and/or Redevelopment of the Current Hospital Site. The
parties acknowledge that the demolition and/or redevelopment of the Hospital building and other
structures located on the 5.7 acres depicted on Exhibit D (the “Current Hospital Site”) in whole
or in part will be the responsibility and at the option of the City in its sole discretion. The Clinic
and/or LHA will contribute the funds described in Section 6.2 for use in the demolition and/or
redevelopment of the Current Hospital Site as determined by the City in its sole discretion. From
the Effective Date through the termination of the 1996 Lease, the City will have reasonable
access to the Hospital building in order to evaluate demolition and redevelopment options,
provided such access will not interfere with patient care and not materially interfere with any
other ongoing operations at the Hospital site and will be undertaken at the City’s sole expense
and risk.

(d) Dissolution Distribution. Notwithstanding the provisions of Article Seven
of LHA’s articles of incorporation prior to amendment in accordance with Section 3.2(a) or any
similar provisions elsewhere and in recognition of the payments described in Section 6.1(a),
upon LHA’s dissolution, as part of the transactions contemplated by the Transition including the
Clinic’s payments under ARTICLE VI, the parties agree and acknowledge that all of LHA’s
property of every nature and description, and any and all personal property, equipment and

LKWD-PRR28andPRR36-PRR37_00806

LKWD-PRR28andPRR36-PRR37_00806



8
11938585.9

fixtures at the Hospital, shall be transferred to the Clinic. Notwithstanding the foregoing, the
parties agree that the following will not be transferred to the Clinic:

(1) LHA’s “Beneficial interest in Lakewood Hospital Foundation,
Inc.” as reflected on LHA’s balance sheet.

(2) Any right LHA may have to the real property and improvements
owned by the City and leased by LHA pursuant to the 1996 Lease, which shall remain the
property of the City, subject to the Lease Amendment.

(3) The Curtis Block building on the corner of Detroit Avenue and
Marlowe Avenue, Lakewood, Ohio, and any residential homes owned by LHA, which will be
transferred to the City as described in Section 5.6.

(4) All plaques, donor walls and works of art located within Lakewood
Hospital that are not owned by the Clinic and described on Exhibit E, which items will be
transferred to the Lakewood Hospital Foundation for appropriate care and disposition
(collectively the “Excluded Personal Property”). A representative of Lakewood Hospital
Foundation is confirming the inventory set forth on Exhibit E, and the parties agree the same
shall be supplemented as necessary.

(5) Any right LHA may have to the following items described on
Exhibit C of the 1996 Lease, which shall remain the property of the City and shall not be
transferred to the Clinic: (i) residential homes (whether or not explicitly described in Exhibit C
of the 1996 Lease), and (ii) paved parking lots (whether or not explicitly described in Exhibit C
of the 1996 Lease).

(6) Donor restricted assets reflected on LHA’s balance sheet.

3.4 Termination of 1996 Definitive Agreement. Attached hereto as Exhibit F is the
termination agreement between LHA and the Clinic, pursuant to which the 1996 Definitive
Agreement is terminated as of the Effective Date (the “Termination of 1996 Definitive
Agreement”).

ARTICLE IV

Health and Wellness Foundation

4.1 Creation of New Foundation. Within twelve (12) months following the Effective
Date, the City and LHA will (i) jointly agree upon a process for the creation of a new Ohio
nonprofit corporation that is formed for the purpose of addressing community health and wellness
needs in the City of Lakewood (“New Foundation”); (ii) develop New Foundation’s governing
documents; (iii) file articles of incorporation for New Foundation with the Ohio Secretary of
State; (iv) select New Foundation’s initial board; and (v) cause New Foundation to apply for
federal tax-exempt status with the Internal Revenue Service.

4.2 Representation on Governing Board. The Clinic will have the right to appoint two
(2) voting members on the governing board of New Foundation, which shall have not less than
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five (5) nor more than twenty-one (21) members. The Clinic’s rights under this Section 4.2 will
survive until the later of (i) one (1) year after the final Clinic’s Annual Contribution payment
described in Section 6.1(b), and (ii) the period during which the Clinic owns and operates the
FHC.

4.3 Funding of New Foundation. In connection with the transactions contemplated by
the Transition and in support of the health and wellness activities supported by New Foundation,
the Clinic will provide funding for the activities of New Foundation through (i) the payments
described in Section 6.1(a), and (ii) the Clinic’s Annual Contribution payments described in
Section 6.1(b). New Foundation will place the Clinic’s Annual Contribution amount, and any
interest thereon, into a segregated fund within New Foundation to address the rights described in
Section 4.4.

4.4 Use of New Foundation Funds.

(a) Use of the funds contributed to the New Foundation, including, without
limitation, any contributions governed by this Master Agreement, shall be at the discretion of the
New Foundation and subject to (i) the New Foundations’ articles of incorporation and other
governing documents created pursuant to Section 4.1 and (ii) Section 4.4(b).

(b) In recognition of the Clinic’s Annual Contributions, the New Foundation
will provide the Clinic with suitable naming opportunities and a right of first refusal with respect
to programming or activities funded using the Clinic’s Annual Contributions or partial
distributions of such funds. The New Foundation and the Clinic agree that the naming
opportunities will apply to New Foundation’s programs, not the name of New Foundation’s
corporate entity. The Clinic’s naming and right of first refusal rights under this Section 4.4 will
survive until the earlier of (i) one (1) year after the final Clinic’s Annual Contribution payment
described in Section 6.1(b), and (ii) the period during which the Clinic owns and operates the
FHC.

ARTICLE V

REAL ESTATE MATTERS

5.1 Sale of FHC Site. Attached hereto as Exhibit G is a purchase and sale agreement
(“FHC Site Sale Agreement”), pursuant to which the City will convey the FHC Site to the Clinic
for a fair market value purchase price determined by a mutually agreed upon appraiser, who will
value the FHC Site as vacant land.

5.2 City Repurchase Option. The City shall have a repurchase option with respect to
the FHC Site, as described in the deed attached to the FHC Site Sale Agreement.

5.3 Use Protection on Current Hospital Site. As part of the consideration for the
Clinic’s acquisition of the FHC Site and its commitments regarding the FHC and no later than the
termination date of the 1996 Lease with respect to the Current Hospital Site, a restrictive covenant
(the “Covenant”) will be placed on the Current Hospital Site. Pursuant to the Covenant, (i) no
Covered Hospital (defined below) may be operated on the Current Hospital Site and (ii) no Health
Care System Provider (defined below) will be permitted to operate or manage a health care
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facility or service, and no signage identifying such Health Care System Provider will be
permitted, on the Current Hospital Site without the Clinic’s prior written consent while the Clinic
owns and operates the FHC. For purposes of clarity, the parties agree that (a) clause (ii) above
does not restrict the activities of independent physician groups, licensed provider groups or other
non-Health Care System Providers, and (b) the Covenant does not restrict any activity of Covered
Hospitals, Health Care System Providers or any other party at any location other than the Current
Hospital Site. For purposes of this paragraph, a “Covered Hospital” means the following types of
hospitals as described by The Joint Commission in its publicly available material: general,
oncology, and specialty and “Health Care System Provider” means an organization that owns,
operates or manages one or more Covered Hospitals. In the event the Clinic ceases to own or
operate the FHC, the Covenant shall terminate and the Clinic shall execute all documents
reasonably necessary to release the Covenant, including executing a release to be recorded in the
real property records.

5.4 Sale of Property at 850 Columbia Road. Attached hereto as Exhibit H is the
purchase and sale agreement between LHA and the Clinic (“850 Columbia Road Sale

Agreement”), pursuant to which LHA will sell the land and improvements located at 850
Columbia Road, Westlake, Ohio property, as more particularly described in the 850 Columbia
Road Sale Agreement, to the Clinic for a purchase price of Eight Million Two Hundred Thousand
Dollars ($8,200,000) (the “Columbia Purchase Price”). In recognition of the early termination
of the 1996 Lease and the loss of income tax revenue from Lakewood Hospital employees, LHA
will direct that the Columbia Purchase Price (subject to any adjustments described in the 850
Columbia Road Sale Agreement) be paid by the Clinic to the City. As provided in the 850
Columbia Road Sale Agreement, Six Million Eight Hundred Thousand Dollars ($6,800,000) of
the Columbia Purchase Price will be paid at the closing of the 850 Columbia Road Sale
Agreement. The remaining One Million Four Hundred Thousand Dollars ($1,400,000) of the
Columbia Purchase Price will be evidenced by a promissory note, which will be assigned to the
City, and will be paid on the FHC Commencement Date, as defined in Section 6.1(b).

5.5 Amendment to 1996 Lease. Attached hereto as Exhibit I (the “Lease
Amendment”) is an amendment to the 1996 Lease between the City and LHA, pursuant to which
the City will (i) permit the termination of the Required Services (as defined in the 1996 Lease),
other than emergency department operations, (ii) permit the wind down of all other inpatient and
other services at the Hospital, (iii) provide for the termination of the 1996 Lease on or about the
FHC Commencement Date, (iv) release the FHC Site from the 1996 Lease, and (v) address other
provisions necessary for the Transition. The Lease Amendment also shall provide that LHA will
make the additional payments due under the 1996 Lease until cessation of all of LHA’s clinical
operations on the Current Hospital Site, including the emergency department operations, up to a
maximum aggregate amount of $2,887,500.

5.6 Curtis Block Building. Concurrently or promptly after the closing of the sale of
the FHC Site, LHA will convey the property known as the Curtis Block building (permanent
parcel number 314-07-007) and any residential homes owned by LHA to the City for a purchase
price of $1. LHA and the City shall work collaboratively to agree upon any purchase or closing
documentation reasonably required in connection with the aforementioned conveyance.
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ARTICLE VI

FINANCIAL OBLIGATIONS

6.1 Funding of the New Foundation.

(a) Initial $24.4 Million Cash Payment to New Foundation. The parties agree
and acknowledge that the payments under this Section 6.1 constitute (i) an exchange for the right
to receive LHA’s assets upon its dissolution (as described in Section 3.3(d)), and (ii) to the extent
the value of such assets is less than the payment amount, a contribution to the New Foundation to
be used in the furtherance of New Foundation’s tax-exempt purposes. In recognition of the
parties’ intention that these payments be used for the benefit of the Lakewood community and its
residents and to support New Foundation’s tax-exempt purposes, the Clinic and/or LHA will
transfer or contribute a total of Twenty-Four Million Four Hundred Thousand Dollars
($24,400,000) to New Foundation (using LHA funds to the extent available as contemplated in
Section 3.3(b)) as follows:

(1) Transfer/contribute Two Hundred Thousand Dollars ($200,000) to
New Foundation in immediately available funds on or before March 1, 2016;

(2) Transfer/contribute Seven Million Six Hundred Dollars
($7,600,000) to New Foundation in immediately available funds on the date of the
commencement of operations and provision of patient care at the FHC (the “FHC
Commencement Date”).

(3) Transfer/contribute Four Million Three Hundred Thousand Dollars
($4,300,000) to New Foundation in immediately available funds on the second anniversary of the
FHC Commencement Date;

(4) Transfer/contribute Four Million, One Hundred Thousand Dollars
($4,100,000) to New Foundation in immediately available funds on the fourth anniversary of the
FHC Commencement Date;

(5) Transfer/contribute Four Million, One Hundred Thousand Dollars
($4,100,000) to New Foundation in immediately available funds on the sixth anniversary of the
FHC Commencement Date; and

(6) Transfer/contribute Four Million, One Hundred Thousand Dollars
($4,100,000) to New Foundation in immediately available funds on the eighth anniversary the
FHC Commencement Date.

(b) Annual Contributions to New Foundation Totaling $8 Million. In support
of the furtherance of the purposes of New Foundation, the Clinic will make sixteen (16) annual
payments to New Foundation of Five Hundred Thousand Dollars ($500,000) each, with the first
payment being made on the FHC Commencement Date and subsequent payments being made on
each anniversary of the FHC Commencement Date for fifteen (15) consecutive years (each, a
“Clinic’s Annual Contribution”).
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(c) Delayed Wind-Down of Hospital Operations. The commitments made by
the parties in this Master Agreement, including the significant risk assumed by the Clinic with
respect to LHA’s Net Asset Value as described in Section 3.3(b), presume the cessation of
inpatient Hospital operations in a timely fashion. If LHA is unable to cease inpatient operations
on or before March 1, 2016 (the “Outside Inpatient Hospital Operations Cessation Date”) as
a result of action taken by a judicial or quasi-judicial body or a governmental body or agency
(other than a governmental body or agency whose primary function is oversight of health care
providers) and the operations of LHA generate an EBIDA loss, the $24,400,000 payment
obligations described in Section 6.1(a) will be reduced by the aggregate amount of such EBIDA
losses beginning as of the Outside Inpatient Hospital Operations Cessation Date through the
cessation of the Hospital’s inpatient operations. For purpose of this Section 6.1(c), the operation
of the emergency department at the Hospital will not be deemed to be inpatient Hospital
operations. For the purpose of this Section 6.1(c), the term “EBIDA” means earnings before
interest, depreciation, and amortization expenses. In accordance with LHA current financial
reporting practices (e.g. Financial Reporting Practices applied for 2014 Audited Statements), the
term “earnings” in the preceding sentences means LHA’s operating income or loss. For clarity
regarding the meaning of EBIDA, the parties agree that LHA’s EBIDA was as follows: (i)
$3,690,000 for the ten-month period ended October 31, 2014; (ii) $5,944,000 for the year ended
December 31, 2014; and (iii) negative $4,931,000 for the ten-month period ended October 31,
2015. The parties further agree that the date the Hospital ceases inpatient operations shall be
deemed to be the first date the Hospital declines to accept new inpatients. To the extent the
payment obligations described in Section 6.1(a) need to be reduced pursuant to this Section
6.1(c), the amount of such reduction shall be applied proportionately throughout the payment
schedule contemplated by Section 6.1(a).

6.2 Funding of Demolition or Redevelopment Costs. The City will be paid Seven
Million Dollars ($7,000,000) for the demolition and/or redevelopment of the Hospital building
and other structures on the Current Hospital Site as contemplated by Section 3.3(c), which may be
utilized as determined by the City in its sole discretion. This amount will be transferred to the
City by the Clinic and/or LHA (using LHA funds to the extent available as contemplated in
Section 3.3(b)) as follows: (i) Five Hundred Thousand Dollars ($500,000) on the date that the
FHC Site is transferred to the Clinic under the FHC Site Sale Agreement, and (ii) Six Million
Five Hundred Thousand Dollars ($6,500,000) on the FHC Commencement Date.

ARTICLE VII

REPRESENTATIONS AND WARRANTIES

7.1 Mutual Representations and Warranties. Each party represents and warrants to the
other parties that the statements contained in this Section 7.1 are true and correct as of the
Effective Date.

(a) Authorization; Enforceability. Each party represents and warrants that it
has all requisite power, authority and capacity to execute and deliver this Master Agreement and
any other agreements to be entered into by it in connection with the Transition as contemplated
hereby and to perform its obligations under this Master Agreement and any such other
agreements, and to consummate all transactions contemplated hereby. The execution and
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delivery of this Master Agreement, and the performance of the transactions contemplated hereby,
have been duly and validly authorized by the applicable governing board or bodies of such party,
and all action (corporate, legislative or otherwise) necessary for the authorization and
consummation of the transactions contemplated this Master Agreement has been taken. This
Master Agreement has been duly executed and delivered by such party, and constitutes a valid
and binding obligation of such party, enforceable against such party in accordance with its terms
subject to (i) bankruptcy, insolvency, reorganization, moratorium or other laws affecting
creditors’ rights generally, and (ii) general principles of equity, including the availability of
specific performance, and public policy.

(b) Absence of Conflicts. Each party represents and warrants that its
execution, delivery and performance of this Master Agreement will not (i) result in the breach or
violation of any term or provision of or constitute a default under or conflict with any terms or
provision of: its articles of incorporation, code of regulations, charter, bylaws, or any other of its
organizational or governing documents, or any contract, agreement, lease, mortgage, license,
permit, authorization, or other obligation to which it or any of its Affiliates is a party, or by
which it or any of its Affiliates is bound, (ii) constitute such an event that with notice, lapse of
time, or both, would result in any such breach, violation or default, (iii) conflict with or result in
any violation by such party or any of its Affiliates of any constitution, statute, rule, regulation,
ordinance, code, order, judgment, writ, injunction, decree or award, or constitute an event that
with notice, lapse of time, or both, would result in any such violation or (iv) result in the creation
or imposition of any lien, charge or encumbrance upon or with respect to the assets or property
of such party or any of its Affiliates.

(c) Consents. Each party represents and warrants that it has (i) obtained all
material consents, approvals, authorizations and clearances of governmental authorities required
of it to consummate the transactions contemplated hereby; (ii) provided such information and
communications to governmental authorities as such governmental authorities may reasonably
request; and (iii) assisted and cooperated with the other parties’ efforts to obtain all consents,
licenses, permits, approvals, authorizations and clearances of governmental authorities that the
parties reasonably deem necessary or appropriate and to prepare any document or other
information reasonably required of it by any such governmental authorities to consummate the
transactions contemplated herein. Each party represents and warrants that neither it nor any of
its Affiliates have entered into any agreement with any governmental authority to delay the
consummation of or not consummate the transactions contemplated by this Master Agreement.

(d) No Litigation. Except Edward Graham, et al. v. City of Lakewood, et al.
pending in the Cuyahoga County Court of Common Pleas, Case No. CV-15-846212, each party
represents and warrants that no action, suit or proceeding has been instituted or, to its
Knowledge, is threatened in writing to restrain, prohibit, delay or otherwise challenge the legality
or validity of any of the transactions contemplated by this Master Agreement or which would
reasonably be expected to have a material adverse effect such party.

(e) Donor Restrictions. Each party represents and warrants that, to its
Knowledge and except as recorded in the public records, there are no restrictions imposed by any
donor affecting any material real estate or other material assets of a party that would prohibit,
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limit or restrict such party’s ability to enter into this Master Agreement or to consummate any of
the transactions contemplated hereby.

(f) No Misrepresentation. Each party represents and warrants that, to its
Knowledge, none of the representations and warranties made by it in this ARTICLE VII contains
any untrue statement of a material fact or omits to state a material fact necessary in order to make
such representation and warranty not misleading.

7.2 Representations and Warranties of the Clinic and LHA. Each of the Clinic and
LHA represents and warrants to the other parties that the statements contained in this Section 7.2
are true and correct as of the Effective Date.

(a) Organization and Standing. Each of the Clinic and LHA represents and
warrants that it is an Ohio nonprofit corporation duly organized and validly existing under the
Chapter 1702 of the Ohio Revised Code, and in good standing under the laws of the State of
Ohio.

(b) Tax Status.

(1) The Clinic represents and warrants that it is recognized as exempt
from federal income taxation under Section 501(a) of the Code as an organization described in
Section 501(c)(3) of the Code. The Clinic has no Knowledge of any action by the Internal
Revenue Service to revoke or terminate the tax status of the Clinic.

(2) LHA represents and warrants that it is recognized as exempt from
federal income taxation under Section 501(a) of the Code as an organization described in
Section 501(c)(3) of the Code. LHA has no Knowledge of any action by the Internal Revenue
Service to revoke or terminate the tax status of LHA.

7.3 Knowledge. As used in this ARTICLE VII, the term “Knowledge” means, (a)
with respect to LHA and the Clinic, to the actual knowledge of the party’s officers and the
members of a party’s governing board or body, and (b) with respect to the City, to the actual
knowledge of Michael P. Summers, Mayor and Kevin M. Butler, Law Director.

ARTICLE VIII

EFFECTIVE DATE

8.1 Effective Date. The parties agree that this Master Agreement will become
effective on the Effective Date when signed by duly authorized representatives of each party. The
parties acknowledge and agree that each of the Ancillary Agreements will become effective in
accordance with their respective terms and may have closing dates after the Effective Date.

8.2 The Clinic’s Deliveries as of the Effective Date. Upon the final required signature
of this Master Agreement, in addition to any other documents specifically required to be delivered
pursuant to this Master Agreement, the Clinic shall deliver the following:
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(a) certified copies of resolutions of the Clinic’s Board, duly adopted and in
full force and effect as of the Effective Date, authorizing and approving Clinic’s performance of
the transactions contemplated under this Master Agreement and the execution and delivery of the
documents described herein;

(b) originals of the following agreements executed by a duly authorized
officer of the Clinic: the FHC Site Sale Agreement; the 850 Columbia Road Sale Agreement,
and the Termination of 1996 Definitive Agreement; and

(c) such other instruments and documents as the parties reasonably deem
necessary to effect the transactions contemplated by this Master Agreement, including all
completed Exhibits and Schedules to this Master Agreement.

8.3 LHA’s Deliveries as of the Effective Date. Upon the final required signature of
this Master Agreement, in addition to any other documents specifically required to be delivered
pursuant to this Master Agreement, LHA shall deliver the following:

(a) certified copies of resolutions of the LHA Board, duly adopted and in full
force and effect as of the Effective Date, authorizing and approving LHA’s performance of the
transactions contemplated under this Master Agreement, including adopting the amended and
restated articles of incorporation and code of regulations of LHA, and the execution and delivery
of the documents described herein;

(b) originals of the following agreements executed by a duly authorized
officer of LHA: the 850 Columbia Road Sale Agreement; the Termination of 1996 Definitive
Agreement; and the Lease Amendment; and

(c) such other instruments and documents as the parties reasonably deem
necessary to effect the transactions contemplated by this Master Agreement, including all
completed Exhibits and Schedules to this Master Agreement.

8.4 The City’s Deliveries as of the Effective Date. Upon the final required signature
of this Master Agreement, in addition to any other documents specifically required to be delivered
pursuant to this Master Agreement, the City shall deliver the following:

(a) certified copies of legislation duly adopted by the City Council of
Lakewood and in full force and effect as the Effective Date, authorizing and approving the City’s
performance of the transactions contemplated by the Master Agreement and the execution and
delivery of this Master Agreement and the documents described herein.

(b) originals of the following agreements executed by a duly authorized
officer of the City: FHC Site Sale Agreement; and the Lease Amendment; and

(c) such other instruments and documents as the parties reasonably deem
necessary to effect the transactions contemplated by this Master Agreement, including all
completed Exhibits and Schedules to this Master Agreement.
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ARTICLE IX

Post-Effective Date Obligations

9.1 Consents. Each party shall use its commercially reasonable efforts to, and shall
cooperate with the other parties to (i) promptly apply for and use all reasonable efforts to obtain
as soon as practicable all consents, approvals, authorizations and clearances of governmental
authorities required of it to consummate the transactions contemplated hereby; (ii) provide such
information and communications to governmental authorities as another party or such
governmental authorities may reasonably request; and (iii) assist and cooperate with the parties’
efforts to obtain all consents, licenses, permits, approvals, authorizations and clearances of
governmental authorities that the parties reasonably deem necessary or appropriate and to prepare
any document or other information reasonably required of it by any such governmental authorities
to consummate the transactions contemplated herein. Each party shall notify the other parties
promptly upon receiving any written request for additional information from any governmental
authorities in connection with the transactions contemplated by this Master Agreement, and shall
use commercially reasonable efforts to comply with such request as soon as possible. Each party
shall keep the other parties promptly informed of all developments regarding such filings,
requests and responses referred to in this Section 9.1. No party or any Affiliate (defined below)
thereof shall enter into any agreement with any governmental authority not to consummate or to
delay consummation of the transactions contemplated by this Master Agreement, except with the
prior written consent of the other parties. If any administrative or judicial action or proceeding is
instituted, each party shall each use its commercially reasonable efforts to defend such action or
proceeding.

9.2 Clinic Payment Obligations. To the extent LHA does not have sufficient funds to
meet any of its payment obligations under this Master Agreement, the Clinic shall fulfill such
obligations.

9.3 LHA Record Retention. Upon LHA’s cessation of operations, the Clinic will
maintain and administer the archival recordkeeping operations of LHA, complying with
applicable laws, pursuant to the Clinic’s record retention policies.

9.4 Mutual Waiver.

(a) The City, on its own behalf and on behalf of the Mayor, City Council, and
its directors (each in their representative capacity only), and its successors and assigns
(collectively, the “City Parties”), hereby forever waives, releases and discharges LHA and the
Clinic and their respective Affiliates, members, officers, directors, trustees, employees, agents,
attorneys, donors, successors and assigns (the “Hospital Parties”), from any and all known and
unknown claims, demands, injuries, damages, actions, costs, expenses, attorneys’ fees, liability
and suits in equity or law, known or unknown (collectively, “Claims”) and hereby agrees to not
bring suit against the Hospital Parties for causes of action that arise out of or relate to the
Original Lease, the Definitive Agreement, the operation and management of the Hospital prior to
the Effective Date, or the Transition, including closing of the Hospital, the cessation of services
or programs at the Hospital, and the potential demolition, abatement and/or redevelopment of the
Hospital building. Notwithstanding the foregoing, the City Parties and LHA agree that Section
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9.9 of the 1996 Lease, if applicable, shall remain in full force and effect through the pendency of
any suit pending in the Cuyahoga County Court of Common Pleas, any appeals concerning the
same, and any other litigation which may arise as a result of the Transition, including closing of
the Hospital and the cessation of services or programs at the Hospital.

(b) Each of the Hospital Parties hereby forever waives, releases and
discharges the City Parties and the other Hospital Parties, from any and all known and unknown
Claims and hereby agrees to not bring suit against the City Parties or the other Hospital Parties
for causes of action that arise out of or relate to the Original Lease, the Definitive Agreement, the
operation and management of the Hospital prior to the Effective Date, or the Transition,
including closing of the Hospital or the cessation of services or programs at the Hospital.

(c) Nothing in this Section 9.4 shall be deemed to relieve any party of any of
its obligations, or waive any party’s rights, under this Master Agreement or any of the Ancillary
Agreements.

9.5 Cooperation in Orderly Cessation of Services at the Hospital and Dissolution of
LHA. Each of the parties agrees to cooperate to effect an orderly and efficient closure of the
Hospital and the transition of patient care. Each of the parties agrees it will not take any action
that is intended to (i) delay, stop, reverse or otherwise impede any of the parties from taking the
actions contemplated by the Transition, or (ii) delay, stop, reverse or otherwise impede the
dissolution of LHA. All parties further agree to cooperate in good faith to oppose any action by a
judicial or quasi-judicial body or governmental body or agency intended to stop, reverse or
otherwise impede the Transition or any other obligations set forth in this Master Agreement or
any Ancillary Agreement. Notwithstanding anything contained herein to the contrary, nothing in
this Section 9.5 shall be deemed to obligate the City to amend, modify or waive any legal
requirement or established processes.

9.6 Priority Hiring of Lakewood Hospital Employees and the Clinic’s Employees at
the Hospital. In recognition of the commitment to the provision of high quality patient care
shown by those Hospital employees and the Clinic employees working at the Hospital, the Clinic
agrees that if circumstances arising from the Transition result in the job of a Hospital employee or
a Clinic employee working at the Hospital being eliminated, the Clinic will offer such individual
another job opportunity within the Clinic’s health system. The Clinic’s human resource team will
work with such individuals to provide information and guidance about opportunities at the FHC
or other Clinic health system locations. Such individuals will be given top priority for open
positions within the Clinic’s health system.

9.7 Transition of Physician Offices. To the extent necessitated by the construction of
the FHC and subject to applicable legal requirements, the parties will coordinate the relocation of
existing tenants in the professional office building on the FHC Site and will work collaboratively
to effectively transition independent physicians and other tenants of such professional office
building to new locations; provided, however, the City’s assistance in such relocation efforts shall
be at no additional cost to the City.

9.8 Negotiations between Lakewood and Avon. The Clinic will use its best efforts to
facilitate negotiations between the City of Avon and the City of Lakewood to compensate the City
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of Lakewood for the loss of payroll taxes consistent with the payroll tax revenue sharing
agreement that the City of Avon entered into with other nearby municipalities in 2005.

9.9 Transportation Grants. Promptly following the Effective Date, the City and the
Clinic will collaborate on an application for a planning grant from the Lakewood Hospital
Foundation or another appropriate foundation agreed to by the parties to address transportation
needs during the Transition and following the opening of the FHC.

9.10 Wind-Down and Dissolution Activities. LHA will undertake the activities
described in ARTICLE III.

9.11 Transfer of Real Property. To the extent necessary, LHA will cooperate in
transferring to the City any real estate rights that it may have in the Current Hospital Site and any
residential homes owned by LHA or pursuant to the 1996 Lease. In connection with the sale of
the FHC Site, LHA will assign and the Clinic will assume any leases or other occupancy
agreements currently encumbering the FHC Site and LHA shall execute any other affidavits or
documents as may be required to deliver title to the FHC site to the Clinic in the condition
required by the FHC Site Sale Agreement.

9.12 Insurance. In consideration for insurance premiums (estimated fair market value
of $2.5 million) paid by or allocated to LHA, the Clinic will provide insurance protection
(indemnity and defense), including without limitation professional liability and directors and
officers insurance, for the officers, trustees, employees, and other agents of LHA, for LHA-related
occurrences both prior to and subsequent to the dissolution of LHA.

9.13 Approvals. The City will cooperate with the Clinic’s efforts to obtain all zoning,
architectural, construction, engineering, regulatory, tax-exemption or other approvals within its
authority as requested by the Clinic in the design, construction, and maintenance of the FHC;
provided that (a) the Clinic properly follows established processes for obtaining such approvals
and (b) the City shall not be obligated to waive, amend or modify any legal requirements or
established processes for obtaining such approvals.

9.14 City Obligations.

(a) In addition to the other obligations in this ARTICLE IX, the City shall
meet its obligations described in Section 2.2 and its obligations under the Covenant described in
Section 5.3.

(b) The City will make reasonable efforts to include among its employee
benefits at least one health plan with Tier 1 and/or preferred provider access to the Cleveland
Clinic, to the extent reasonably practicable and permissible under existing agreements.

9.15 FHC Commencement Date. In the event that the FHC is not open and operating by
June 30, 2019, all references in this Master Agreement to the FHC Commencement Date shall be
deemed to be June 30, 2019.

9.16 Defaults.
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(a) It shall be an event of default hereunder or under any Ancillary Agreement
that does not separately define “default” or “event of default” (each an “Event of Default”) if
any party shall:

(1) Fail to perform any monetary obligation set forth in this Master
Agreement within ten (10) days of written notice that such obligation has not been performed;

(2) Fail to perform any non-monetary obligation set forth in this
Master Agreement within thirty (30) days of written notice that such obligation has not been
performed or such longer period of time as may be reasonably required to perform such
obligation, provided the defaulting party commences performance within such thirty (30) day
period and thereafter diligently pursues such performance to completion;

(3) Make an assignment of the property of such party for the benefit of
creditors;

(4) Have (whether voluntarily or involuntarily) a receiver, trustee or
assignee appointed for such party with respect to all or substantially all of its assets;

(5) Declare bankruptcy or insolvency; or

(6) Commence bankruptcy proceedings or have bankruptcy
proceedings commenced against it, provided, however, the commencement of an involuntary
proceeding against a party shall not be an Event of Default if dismissed within sixty (60) days
following commencement.

9.17 Remedies. Upon the occurrence of an Event of Default, the non-defaulting party
(or parties) shall have the right to exercise all rights and remedies available at law or in equity
arising from such Event of Default, including, without limitation, specific performance.

ARTICLE X

Dispute Resolution

10.1 Covered Disputes. All controversies and claims arising under or relating to this
Master Agreement and the Ancillary Agreements shall be resolved in accordance with this
ARTICLE X. The parties shall negotiate all matters of joint concern in good faith, with the
intention of resolving issues between them in a mutually satisfactory manner. If a disagreement
between or among the parties cannot be resolved through informal discussions, it shall be deemed
a “Dispute” upon one party (the “Declaring Party”) declaring, by the delivery of a written notice
(the “Notice”) to the other parties, that a Dispute exists. The Notice shall specify the nature and
cause of the Dispute and the action that the Declaring Party deems necessary to resolve the
Dispute. Following receipt of the Notice, the authorized representatives of the parties shall use
good faith efforts to resolve the Dispute. If a Dispute is not resolved by the officers within thirty
(30) days of the date of the Notice, the matter shall be referred to the LHA Board chair, the
President of Lakewood City Council and the Chair of the Executive Committee of the Cleveland
Clinic Regional Hospitals. If a Dispute is not resolved between such designees of the respective
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parties within thirty (30) days of the date of submission thereto, the parties shall have the
remedies provided in Section 9.17 or as separately provided in an Ancillary Agreement.

10.2 General. The parties agree that all aspects of the informal dispute resolution
process contemplated by Section 10.1, shall be conducted in confidence. The parties agree that all
statements made in connection with informal dispute resolution efforts shall not be considered
admissions or statements against interest by either party. The parties further agree that they will
not attempt to introduce such statements at any later trial or mediation between the parties.
Notwithstanding any language in this ARTICLE X to the contrary, the parties agree that any
records that are public pursuant to state or local records laws shall not be subject to the
aforementioned requirements. EACH PARTY IRREVOCABLY WAIVES ANY AND ALL
RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING.

ARTICLE XI

Miscellaneous Provisions

11.1 Definitions. The term “Affiliate” when used in connection with a particular entity
means any Person directly or indirectly controlled by or under common control with such entity.
“Control” or “controlled by” shall mean the power to elect through membership, ownership,
contract, or otherwise, fifty percent (50%) or more of the board of trustees, directors or managers
(or others performing similar functions) of a Person. “Control” also includes the power to direct
or cause the direction of the policies and management of an entity, whether through contract,
membership interests, ownership of voting securities, a lease, a management agreement, or other
arrangement. The term “Person” means any individual, partnership, limited liability company,
corporation, joint venture, trust, business trust, cooperative or other association or any other
entity.

11.2 Survival. The representations and warranties of the parties shall survive for a
period of twelve months after the Effective Date. No representations and warranties shall survive
the termination of this Master Agreement. All covenants and agreements that contemplate
performance thereof following the Effective Date will survive the Effective Date in accordance
with their respective terms as described herein.

11.3 Waivers and Amendments. This Master Agreement may not be amended or
modified and compliance herewith may not be waived (either generally or in a particular instance
and either retroactively or prospectively) except with the written consent of both parties hereto.

11.4 No Third Party Beneficiaries. This Master Agreement is intended solely for the
benefit of the parties hereto and not for the benefit of any other person or entity.

11.5 Enforcement of Remedies. To the extent a party’s obligation under this Master
Agreement is explicitly directed to one or more, but not all, of the parties, any party(ies) shall
have the ability to enforce such obligation. Further, to the extent any terms of this Master
Agreement conflict with the terms of an Ancillary Agreement, the terms of the Ancillary
Agreement shall govern. If a dispute arises under an Ancillary Agreement, only the parties to
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such agreement will be entitled to enforce remedies thereunder and the other parties to this Master
Agreement are not third party beneficiaries by virtue of this Master Agreement.

11.6 Estoppels. At any time and from time to time, each party agrees, upon a written
request from any other party, to execute and deliver to the requesting party, within fifteen (15)
days of request, a written statement certifying: (i) that this Master Agreement is unmodified and
in full force and effect (or if there have been modifications, that the same is in full force and effect
as modified and stating the modifications); (ii) that the certifying party knows of no default or any
act or omission that with the passage of time would constitute a default under the Master
Agreement by any other party to the Master Agreement (or stating any such default, act or
omission); (iii) that the certifying party has not received written notice from any other party to the
Master Agreement alleging that the certifying party is in default under the Master Agreement (or
identifying such notice); and (iv) such other information as the requesting party may reasonably
request.

11.7 Binding Effect. Except as provided otherwise, all of the terms and provisions of
this Master Agreement shall be binding upon and inure to the benefit of and be enforceable by the
duly authorized successors and assigns of the parties hereto.

11.8 Headings. The headings contained in this Master Agreement, in any Exhibit
hereto are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Master Agreement. All Exhibits annexed hereto or referred to herein are
hereby incorporated in and made a part of this Master Agreement as if set forth in full herein.
Any capitalized terms used in any Exhibit but not otherwise defined therein, shall have the
meaning as defined in this Master Agreement. When a reference is made in this Master
Agreement to a Section or Exhibit such reference shall be to a Section of, or an Exhibit to, this
Master Agreement unless otherwise indicated.

11.9 Entire Agreement. The parties agree that this Master Agreement, including the
Exhibits hereto, which are incorporated herein by reference, and the Ancillary Agreements
represent the complete and exclusive statement of the agreement among them with respect to the
subject matter hereof and supersedes all other agreements, oral or written, between them relating
to the subject matter of this Master Agreement and the Ancillary Agreements.

11.10 Assignment. No party shall assign this Master Agreement or any of its rights or
obligations hereunder (including by operation of law in connection with a merger or
consolidation) without the prior written consent of the other parties. Any attempt at assignment
of this Master Agreement in violation of this Section 11.10 shall be void and of no effect.

11.11 Notices. Any and all notices and other communications made or given pursuant to
this Master Agreement shall be in writing and shall be sufficiently made or given if transmitted by
hand delivery with receipt therefore, by certified or registered mail, postage prepaid, return receipt
requested, or by a national overnight delivery service with guaranteed next-day delivery with
receipt therefore, addressed as provided below; or, if the receiving party consents in advance,
transmitted and received via telecopy or via such other electronic transmission mechanism as may
be available to the parties. If a notice or communication is transmitted by hand delivery, certified
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or registered mail or Federal Express or other delivery service, as provided above, then such
notice or communication shall be addressed as follows:

if to the Clinic:

The Cleveland Clinic Foundation
Office of the Chief Executive Officer and President
9500 Euclid Avenue
Cleveland, OH 44195
Attn: Delos M. Cosgrove, M.D., Chief Executive Officer and President

With a copy to:

The Cleveland Clinic Foundation
Law Department
3050 Science Park Drive, AC3-21
Beachwood, Ohio 44122
Attn: David W. Rowan, Chief Legal Officer

If to LHA:

14519 Detroit Avenue
Lakewood, Ohio 44107
Attn: Chairman of the Board of Trustees

With a copy to:

Jeffrey R. Huntsberger, Esq.
McDonald Hopkins LLC
600 Superior Avenue, Suite 2100
Cleveland, Ohio 44114

If to the City:

City of Lakewood
12650 Detroit Ave.
Lakewood, Ohio 44107
Attn: Mayor

With a copy to:

City of Lakewood
12650 Detroit Ave.
Lakewood, Ohio 44107
Attention: Law Director

And a copy to:
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Thompson Hine LLP
3900 Key Center
127 Public Square
Cleveland, Ohio 44114
Attn: Robyn Minter Smyers, Esq.

or such other address as the party may designate in writing to the other party from time to time.
Notices and communications shall be effective when received.

11.12 Counterparts. This Master Agreement may be executed in any number of
counterparts, and each such counterpart hereof shall be deemed to be an original instrument, but
all such counterparts together shall constitute but one agreement.

11.13 Governing Law. This Master Agreement shall be governed by and construed in
accordance with the laws of the State of Ohio.

11.14 Severability. If any of the terms or provisions of this Master Agreement or the
application thereof to any person or this Master Agreement or the application thereof to any
person or circumstance shall be held by a court of competent jurisdiction to be invalid or
unenforceable, the remainder of this Master Agreement and the application of such terms or
provisions to other persons or circumstances shall not be affected thereby, but rather shall be
enforceable to the greatest extent permitted by law. In substitution for any provision of this
Master Agreement held unlawful, invalid or unenforceable, there shall be substituted a provision
of similar import reflecting the original intent of the parties hereto to the fullest extent permissible
under law.

11.15 Expenses. Each party hereto shall pay its own legal, accounting, out-of-pocket and
other expenses incident to this Master Agreement.

11.16 Further Assurances. Each party will, whenever and as often as it shall be
reasonably requested by any other party, for no additional monetary remuneration, take or cause
to be taken all actions and execute, acknowledge and deliver, or cause to be executed,
acknowledged and delivered, such further instruments and documents, as may be reasonably
necessary in order to carry out the terms and conditions of this Master Agreement and the
Ancillary Agreements and to consummate and make effective transactions herein and therein
contemplated and shall do any and all other acts as many be reasonably requested in order to carry
out the intent and purpose of this Master Agreement and the Ancillary Agreements.

11.17 Time of Essence. Time is of the essence in the performance of this Master
Agreement. This Section may be waived only in a writing expressly referring hereto.

[The remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, and intending to be legally bound, the parties hereto have executed
this Master Agreement as of the date first written above.

THE CITY OF LAKEWOOD

By:_________________________________

Name: Michael P. Summers

Title: Mayor

THE CLEVELAND CLINIC FOUNDATION

By:_________________________________

Name:_______________________________

Title:________________________________

LAKEWOOD HOSPITAL ASSOCIATION

By:_________________________________

Name:_______________________________

Title:________________________________

The legal form and correctness of this instrument is hereby approved:

By:_________________________________

Name: Kevin M. Butler

Title: Director of Law
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Exhibits

Exhibit A - Depiction of ER Parking Lot

Exhibit B - Material Terms of Parking Lot Lease

Exhibit C - Initial FHC Services

Exhibit D - Depiction of Current Hospital Site

Exhibit E - List of Excluded Personal Property

Exhibit F - Termination of 1996 Definitive Agreement

Exhibit G - FHC Site Sale Agreement

Exhibit H - 850 Columbia Road Sale Agreement

Exhibit I - Lease Amendment
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Exhibit A

Depiction of ER Parking Lot
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Exhibit B

Material Terms of Parking Lot Lease

 Term: 10 year initial term, plus eight 5-year options to extend, unless sooner terminated
pursuant to the terms of the lease

 Rent: Fair market rental rate, taking into account the allocation of maintenance and
other responsibilities between the parties

 Maintenance: The Clinic will be solely responsible for the maintenance and security of
the parking lot, including snow removal

 Insurance: The Clinic will be solely responsible for maintaining all insurance on the
parking lot

 Triple Net: The lease shall be an absolutely triple net lease

 Expansion/Reconfiguration: The Clinic will be solely responsible for completing any
restriping or other improvements necessary to increase capacity to approximately 75
parking spaces

 Public Use: During the hours that the FHC is not operating (other than providing
emergency services), the parking lot shall be available for public parking

 Controlled Access: The Clinic will be permitted to construct access gates to limit access
to the parking lot during FHC hours of operation
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Exhibit C

List of Services initially available at the FHC

Emergency Department (24/7/365)

Family Medicine/Pediatrics

Women’s Health (incl. Midwifery)

Diabetes Care

Musculosketetal Care

Ophthalmology /Optometry

Brain Health/ Behavioral Health

Pulmonology

Neurology

Cardiac Care

Geriatrics

Digestive Diseases

Chronic Disease Clinics

Pharmacy

Physical/Occupational Therapy

Primary Care featuring an advanced medical home model

Radiology and Lab Services

Home Care coordinated with Fairview Hospital

eVisits/My Chart
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Exhibit D

Depiction of Current Hospital Site
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Exhibit E

List of Excluded Personal Property

[see attached]
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Exhibit F

Termination of 1996 Definitive Agreement

AGREEMENT TO TERMINATE DEFINITIVE AGREEMENT

THIS AGREEMENT TO TERMINATE DEFINITIVE AGREEMENT (this
“Termination Agreement”) is effective as of the 21st day of December, 2015 (the “Effective
Date”) by and between THE CLEVELAND CLINIC FOUNDATION, an Ohio nonprofit
corporation (the “Clinic”), and LAKEWOOD HOSPITAL ASSOCIATION, an Ohio nonprofit
corporation (“LHA”).

R E C I T A L S

A. The Clinic and LHA entered into an Definitive Agreement executed on December 19,
1996, in connection with Lakewood Hospital, a community hospital located in the
City of Lakewood that provides hospital and health care services to residents of the
City of Lakewood and its surrounding communities;

B. This Termination Agreement is an Ancillary Agreement required by the Master
Agreement Among City of Lakewood , LHA, and the Clinic effective as of the
Effective Date (the “Master Agreement”); and

C. Subject to the terms and conditions hereinafter set forth, the parties desire to
terminate and cancel the Definitive Agreement and any continuing obligations
described therein effective as of the Effective Date and to release each other from
their respective obligations under the Lease.

A G R E E M E N T S

IN CONSIDERATION of the foregoing Recitals and the mutual covenants and
agreements set forth herein, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto hereby agree as follows:

1. Termination. The Definitive Agreement shall be, and is, hereby terminated and cancelled
in its entirety effective as of the Effective Date and the Clinic and LHA hereby forever
release and discharge each other from all of their respective obligations and claims
arising under, or in connection with the Definitive Agreement. LHA and the Clinic
specifically agree and acknowledge that, notwithstanding any language to the contrary in
the Definitive Agreement, none of their respective obligations or claims, including those
originally intended to survive the termination thereof, survive this termination of the
Definitive Agreement.

2. Binding Effect. All of the terms and provisions of this Termination Agreement shall
inure to the benefit of, be enforceable by and be binding upon the parties hereto and their
respective heirs and personal representatives, successors and assigns.
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3. Miscellaneous. This Termination Agreement may be executed in any one or more
counterparts, all of which taken together shall constitute one instrument. This
Termination Agreement shall be governed by and construed under the laws of the State of
Ohio. Each party shall cooperate and take such action and execute such other and further
documents as reasonably may be requested from time to time after the Effective Date by
any other party to carry out the terms and provisions and intent of this Termination
Agreement.

4. Entire Agreement. This Termination Agreement contains the entire agreement between
the parties hereto as to the subject matter hereof, and it is understood and agreed that
there are no other covenants, representations or warranties other than those contained
herein, in the documents referred to herein, and in the Master Agreement.

IN WITNESS WHEREOF, the parties have executed this Termination Agreement as of
the 21st day of December, 2015.

THE CLEVELAND CLINIC
FOUNDATION

By: ________________________________

Print Name: _________________________

Its: ________________________________

LAKEWOOD HOSPITAL ASSOCIATION

By: ________________________________

Print Name: _________________________

Its: ________________________________
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Exhibit G

FHC Site Sale Agreement

PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (the “Agreement”) is entered into as of
the ____ day of December, 2015 (the “Effective Date”), by and between the City of Lakewood,
Ohio, a municipal corporation and political subdivision in and of the State of Ohio (“Seller”),
and The Cleveland Clinic Foundation, an Ohio non-profit corporation (“Buyer”).

RECITALS

A. Buyer and Seller are parties to that certain Master Agreement dated as of December __,
2015 (the “Master Agreement”) by and among Buyer, Seller and Lakewood Hospital
Association (“LHA”).

B. Pursuant to the Master Agreement, Seller has agreed to sell and convey to Buyer, and
Buyer has agreed to purchase from Seller, in accordance with the terms and conditions of
this Agreement, that property located in Lakewood, Ohio, as more particularly described
in this Agreement.
NOW, THEREFORE, in consideration of the mutual covenants and promises set forth in

this Agreement, and for other valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Seller and Buyer agree as follows:

AGREEMENT:

1. The Property. Upon and subject to the terms and conditions contained herein,
Buyer agrees to purchase from Seller, and Seller agrees to sell to Buyer, the following
(collectively, the “Property”):

(a) the land depicted on Schedule 1(a) attached hereto, located in the City of
Lakewood, County of Cuyahoga, State of Ohio, together with all easements, rights and privileges
appurtenant thereto, and all of Seller’s right, title and interest, if any, in and to any land lying in
the bed of any street, avenue or alley, open or closed, in front of, abutting or adjoining such
parcel of real property (the “Land”)1;

(b) all improvements of every kind and description located on the Land,
including, without limitation, all buildings and structures located thereon, together with all
building fixtures and appurtenances located in and affixed to such improvements on the date
hereof (collectively, the “Improvements”); and

1
The parties acknowledge that the Land as depicted on Schedule 1(a) does not consist of current conveyable

parcels. Seller shall, at its cost and expense, commission a survey of the site and cause a lot split/consolidation plat
to be prepared in order to create one tax parcel and legal description which will be used for purpose of the Deed.
The closing will be conditioned upon receipt of any necessary approvals for lot splits and/or consolidations (the “Lot
Split Approval”).
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(c) all warranties, guarantees, permits, licenses, architectural and engineering
plans and reports, books, records, financial data, computer data, tenant files, and other files and
documents owned by Seller to the extent relating to the use, operation, maintenance or repair of
the Land or the Improvements (collectively, the “Warranties and Documents”).

2. Purchase Price. Buyer shall pay to Seller as the total purchase price (the
“Purchase Price”) for the Property the sum of _______________________________ Dollars
($_____________________), which shall be payable at Closing (defined below). [NOTE: FMV
OF VACANT LAND TO BE DETERMINED BY APPRAISAL.]

(a) The Purchase Price shall be deposited with the Escrow Agent (defined below)
not later than 11:00 A.M. (local time within the time zone in which the Property is located) on
the Closing Date (defined below) in immediately available federal funds, subject to the
adjustments and prorations hereinafter provided. It shall not be a condition to Buyer’s obligation
to consummate the transaction contemplated by this Agreement that Buyer obtain financing for
all or any portion of the Purchase Price.

(b) For the purposes hereof, the term “Escrow Agent” means the Cleveland office
of First American Title Insurance Company; attention: LeAnn Davis; telephone number:
216.802.3505; email: LeaDavis@firstam.com. The “Escrow Agent” shall also serve as the
“Title Company” for purposes of this Agreement. This Agreement shall serve as escrow
instructions, together with Escrow Agent’s standard conditions of acceptance of escrow (the
“Standard Conditions of Escrow”); provided, however, that in the event of any inconsistency
between the Standard Conditions of Escrow and this Agreement, this Agreement shall govern
and control. For the purposes hereof, the term “Business Day” means all days, excluding
(i) Saturday and Sunday, and (ii) any day that is a national holiday in the United States or a state
holiday in the State in which the Land is located.

3. Condition of Property; Inspection. (a) Buyer acknowledges and agrees that,
except as otherwise set forth in this Agreement, including the representations set forth in
Section 7 of this Agreement, (i) Seller has made no representation or warranty whatsoever,
express or implied, as to the condition, quantity or quality of the Property, or any portion thereof,
and (ii) Buyer agrees to accept the Property and all portions thereof in “AS IS” condition as of
the date hereof, subject to ordinary wear and tear and damage by casualty.

(b) EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, BUYER
SPECIFICALLY ACKNOWLEDGES AND AGREES THAT SELLER IS SELLING AND
BUYER IS PURCHASING THE PROPERTY ON AN “AS IS” “WHERE IS” AND “WITH
ALL FAULTS” BASIS IN ITS CURRENT CONDITION, INCLUDING ALL ZONING,
SUBDIVISION, AND ENVIRONMENTAL CONDITIONS, AND SELLER DISCLAIMS ANY
REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT TO
THE PROPERTY, INCLUDING WITHOUT LIMITATION, ANY WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE EXCEPT FOR THE
REPRESENTATIONS AND WARRANTIES EXPRESSLY MADE BY SELLER IN THIS
AGREEMENT. EXCEPT FOR LIABILITY ARISING FROM BREACH OF SUCH
REPRESENTATIONS AND WARRANTIES EXPRESSLY MADE BY SELLER IN THIS
AGREEMENT, BUYER HEREBY RELEASES SELLER FROM ANY AND ALL LIABILITY
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RELATING TO THIS PROPERTY, INCLUDING, WITHOUT LIMITATION,
ENVIRONMENTAL CONDITIONS. Buyer hereby acknowledges, agrees, represents and
warrants to Seller that various factual matters unknown to Buyer may have given or may
hereafter give rise to causes of action, claims, demands, debts, controversies, damages, costs,
losses and expenses and other claims and liabilities that are currently unknown and unanticipated
to or by Buyer, and Buyer further acknowledges, agrees, represents and warrants to Seller that
the waivers and releases given herein have been negotiated by the parties and agreed to by Buyer
notwithstanding any such lack of knowledge of or anticipation by Buyer, and that Buyer
nevertheless hereby releases, discharges and acquits, Seller from any such unknown causes of
action, claims, demands, debts, controversies, damages, costs, losses and expenses and other
claims and liabilities. The provisions of this Section 3(b) shall survive, without time limitation,
the Closing or any termination of this Agreement without a Closing, and shall not merge with the
Deed (defined below) or any other document to be delivered at Closing.

4. Conveyance Documents Seller shall convey to Buyer (a) the Land and the
Improvements by quitclaim deed in the form of Schedule 4(a) attached hereto (the “Deed”), and
(b) the Warranties and Documents by general assignment in the form of Schedule 4(b) attached
hereto (the “General Assignment”).

5. Title. (a) It shall be a condition to Buyer’s obligation to consummate the
transaction contemplated hereby that, upon the recording of the Deed, the Title Company shall
issue to Buyer an ALTA Owner’s Policy of Title Insurance (2006 Form), with an effective date
and time as of the date and time of the recording of the Deed (the “Title Policy”) in the amount
of the Purchase Price, insuring title to the Land and Improvements in Buyer, free and clear of all
encumbrances other than the Permitted Exceptions (defined below) with customary
endorsements as reasonably requested by Buyer. Seller agrees to deliver to the Title Company,
on or prior to Closing Date, any affidavit reasonably required by the Title Company to cause the
Title Company to delete the so-called “standard exceptions” from the Title Policy (the
“Title Company Affidavit”).

(b) For the purposes hereof, the term “Permitted Exceptions” means (i) real estate
taxes and assessments which are a lien but not yet due and payable, (ii) building and zoning
ordinances and regulations, (iii) any matters disclosed on the Title Commitment dated November
13, 2015 (the “Commitment”), a copy of which has been delivered to Buyer, and (v) the Leases
(defined below), any other occupancy agreements and any rights of parties in possession.

6. Warranties and Representations of Buyer. Buyer hereby represents and warrants
to Seller as follows as of the Effective Date and as of the Closing Date:

(a) Organization; Authority. Buyer is a duly formed and validly existing non-
profit corporation under the laws of the State of Ohio. Buyer has the legal power, right and
authority to enter into this Agreement and to execute and deliver the instruments and documents
referenced herein, and to consummate the transaction contemplated hereby.

(b) Due Authorization; Binding Agreement. The execution, delivery and
performance of this Agreement by Buyer has been duly and validly authorized by all necessary
action of Buyer. This Agreement has been duly executed and delivered by Buyer and constitutes
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the legal, valid and binding obligation of Buyer, enforceable against Buyer in accordance with
the terms hereof, subject to bankruptcy, insolvency, reorganization, moratorium and other laws
of general applicability relating to or affecting creditors’ rights. Buyer has taken all actions
required to be taken under the laws of the State of Ohio and under Buyer’s articles of
incorporation and by-laws or articles of organization and operating agreement, as the case may
be, to approve or authorize the execution and delivery of this Agreement and consummation of
the transaction contemplated by this Agreement.

(c) Authority to Close. Buyer is acting as principal in this transaction with
authority to close the transaction.

7. Warranties and Representations of Seller. Seller hereby represents and warrants
to Buyer as follows as of the Effective Date and as of the Closing Date:

(a) Organization; Authority. Seller is a duly formed and validly existing
municipal corporation and political subdivision under the laws of the State of Ohio. Seller has
the legal power, right and authority to enter into this Agreement and to execute and deliver the
instruments and documents referenced herein, and to consummate the transaction contemplated
hereby.

(b) Due Authorization; Binding Agreement. The execution, delivery and
performance of this Agreement by Seller has been duly and validly authorized by all necessary
action of Seller. This Agreement has been duly executed and delivered by Seller, and constitutes
the legal, valid and binding obligation of Seller, enforceable against Seller in accordance with the
terms hereof, subject to bankruptcy, insolvency, reorganization, moratorium and other laws of
general applicability relating to or affecting creditors’ rights. Seller has taken all actions required
to be taken under the laws of the State of Ohio and under Seller’s articles of incorporation and
by-laws or articles of organization and operating agreement, as the case may be, to approve or
authorize the execution and delivery of this Agreement and consummation of the transaction
contemplated by this Agreement.

(c) Non-Foreign Status. Seller is not a “foreign person” within the meaning of
Section 1445(f) of the Internal Revenue Code (the “Code”) and is not a “foreign partner” within
the meaning of Section 1446 of the Code.

8. Closing. (a) The closing of the transactions contemplated hereby (the “Closing”)
shall take place in escrow on a date mutually agreeable to Seller and Buyer not later than five (5)
days following receipt of the Lot Split Approval, or on such other date as may be established in
accordance with the provisions of this Agreement or otherwise agreed to by the parties in writing
(the closing date, as the same may be so adjusted or extended, is herein referred to as the
“Closing Date”).

(b) Purchaser’s obligation to consummate the transactions contemplated by this
Agreement is subject to the satisfaction at or prior to the Closing of each of the following
conditions:
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(i) As provided by Section 16, effective as of Closing, LHA has
assigned the Leases to Buyer, the rents have been prorated and any security deposits have been
delivered to Buyer; and

(ii) No order or injunction of any court or administrative agency of
competent jurisdiction nor any statute, rule, regulation or executive order promulgated by any
governmental authority of competent jurisdiction shall be in effect as of the Closing which
restrains or prohibits the transfer of the Property or the consummation of any other transaction
contemplated hereby.

(c) Seller’s obligation to consummate the transactions contemplated by this
Agreement is subject to the satisfaction at or prior to the Closing of the following condition:

(i) No order or injunction of any court or administrative agency of
competent jurisdiction nor any statute, rule, regulation or executive order promulgated by any
governmental authority of competent jurisdiction shall be in effect as of the Closing which
restrains or prohibits the transfer of the Property or the consummation of any other transaction
contemplated hereby.

(d) Seller and Buyer hereby appoint the Escrow Agent to act as escrow agent for
the Closing of this transaction. A signed counterpart of this document shall serve as the escrow
instructions to the Escrow Agent.

(e) On the Closing Date, and provided that Buyer simultaneously performs its
obligations hereunder, Seller shall deposit with the Escrow Agent all of the items listed below,
properly executed by Seller, as applicable:

(i) the Deed;

(ii) the General Assignment;

(iii) an executed copy of the Closing Statement referred to in
Section 9(d) below;

(iv) the Title Company Affidavit in favor of the Title Company
pursuant to Section 5(a) above;

(v) any other documents or instruments required by the terms of this
Agreement.

(f) On the Closing Date, and provided that Seller simultaneously performs its
obligations hereunder, Buyer shall deposit with the Escrow Agent all of the items listed below,
properly executed by Buyer, as applicable:

(i) the Purchase Price, subject to the adjustments and prorations as
hereinafter provided;
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(ii) an executed copy of the Closing Statement referred to in
Section 9(d); and

(iii) a real property conveyance fee statement and all other documents
or items required by the terms of this Agreement.

(g) On the Closing Date, the Escrow Agent shall complete this transaction by:

(i) causing the Deed to be filed for record with the Cuyahoga County
Recorder;

(ii) issuing the Title Policy to Buyer;

(iii) charging Buyer and Seller for those costs and expenses to be paid
by each;

(iv) delivering to each party the documents to be delivered to Buyer
and Seller, respectively, and disbursing the Purchase Price to Seller, after deducting any
sums, charges and prorations as required hereunder; and

(v) preparing and forwarding to each party one signed copy of the
Closing Statement showing all of the receipts and disbursements of the escrow.

(h) In the event the Escrow Agent is unable to simultaneously perform all of the
instructions set forth above, it shall so notify Buyer and Seller and retain all funds and
documents in its possession pending receipt of further instructions jointly issued by Buyer and
Seller.

9. Expenses. (a) Provided the Closing occurs pursuant to Section 8 hereof, Buyer
shall pay (i) the cost of the title examination of the Property and issuance of and updates to the
Commitment, the premium charge for the Title Policy and the cost of any endorsements
requested by Buyer, (ii) the cost of any survey that Buyer may elect to obtain with respect to the
Property, (iii) all recording costs to record the Deed, (iv) all escrow fees, and (v) all real estate
conveyance fees.

(b) The Escrow Agent shall prorate real estate taxes and assessments, both
general and special (“Taxes”), if any, and any utility and related charges accruing during Seller’s
ownership of the Property, in accordance with Section 10 below.

(c) Each party shall bear its own legal expenses incurred in connection with the
negotiation, documentation and Closing of this transaction.

(d) The Escrow Agent shall prepare and deliver to the parties, prior to the Closing
Date, a proposed escrow settlement statement (“Closing Statement”) in reasonable detail
reflecting the prorations and adjustments to be made on the Closing Date pursuant to this Section
9 and Section 10, which Closing Statement shall be subject to the approval of each of Buyer and
Seller.
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10. Prorations, Apportionments and Payments. On the Closing Date, Seller shall
cause to be paid any Taxes relating to the Property which are then due and payable. Taxes
relating to the period prior to the Closing Date which are not due and payable until after the
Closing Date shall be prorated between the parties by the Escrow Agent as of the Closing Date,
based upon the latest available tax bill; any taxes paid in advance for any period following the
Closing Date shall also be prorated by the Escrow Agent based upon actual Taxes paid. On the
Closing Date, Seller shall also cause to be paid any and all utility and related charges accruing
during its ownership of the Property.

11. Possession. Possession of the Property shall be delivered by Seller to Buyer on
the Closing Date, subject to the Permitted Exceptions.

12. Notices. (a) All notices, requests and other communications hereunder shall be in
writing and shall be (i) personally delivered, (ii) sent by national overnight delivery service (with
evidence of delivery), or (iii) sent by facsimile or other electronic transmission with concurrent
delivery by overnight delivery service (with evidence of delivery), addressed to the following
addresses, or to such other address of which Seller or Buyer shall have given notice to the other
as herein provided:

If to Seller, to: City of Lakewood
Lakewood City Hall
12650 Detroit Avenue
Lakewood, Ohio 44107
Attn: Mayor of Lakewood

With a copy to: City of Lakewood
Lakewood Law Department
12650 Detroit Avenue
Lakewood, Ohio 44107
Attn: Kevin M. Butler, Director of Law

And a copy to: Thompson Hine LLP
3900 Key Center
127 Public Square
Cleveland, Ohio 44114
Attn: Robyn Minter Smyers, Esq.

If to Buyer, to: The Cleveland Clinic Foundation
Office of the Chief Executive Officer and President
9500 Euclid Avenue
Cleveland, OH 44195
Attn: Delos M. Cosgrove, M.D., Chief Executive Officer and
President
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With a copy to: The Cleveland Clinic Foundation
Law Department
3050 Science Park Drive, AC3-21
Beachwood, Ohio 44122
Attn: David W. Rowan, Chief Legal Officer

And a copy to: Jones Day
901 Lakeside Avenue
Cleveland, Ohio 44114
Attn: Jeffrey L. Kapp and William A. Herzberger

or at such other address as may be designated by either of the parties in a written notice given in
accordance with the provisions of this Section.

(b) All such notices, requests and other communications shall be deemed to have
been sufficiently given and received for all purposes hereof on the date of actual receipt thereof,
or on the date of refusal of delivery by the addressee.

13. Remedies. (a) If either party defaults in the performance of its obligations
hereunder, the non-defaulting party shall have the rights and remedies available to it under the
Master Agreement.

(b) No failure by either party to insist upon strict performance by the other party
of any provision hereof shall constitute a waiver of strict performance thereof, and no express
waiver shall be deemed to apply to any other existing or subsequent failure of performance
whether similar or dissimilar.

(c) No delay or omission by either party to exercise any right accruing to either
party upon any such failure by the other party shall impair any such right of the non-failing party
or be construed as a waiver of such failure or any acquiescence therein.

14. Broker Fees. Each of Seller and Buyer hereby represents and warrants to the
other that it has not dealt with any real estate broker or agent in connection with this transaction.

15. Miscellaneous(a) Modification/Amendment. None of the provisions hereof
may be waived, modified, amended, discharged or terminated except by an instrument in writing
signed by the party against which the enforcement of such waiver, modification, amendment,
discharge or termination is sought, and then only to the extent set forth in such instrument.

(b) Assignment. This Agreement shall be binding upon, and inure to the benefit
of, Seller and Buyer and their respective successors and assigns and no other person shall be a
third party beneficiary under, or have any rights or remedies under or with respect to, this
Agreement; provided, that Buyer shall not transfer or assign this Agreement, or any of its rights
or obligations hereunder, without the prior written consent of Seller, which consent may be
withheld in Seller’s sole discretion, and any attempt to do so without such consent shall be void
and confer no rights upon any third person; and provided further, however, that with prior
written notification but without the consent of Seller, Buyer may assign its rights under this
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Agreement to an Affiliate (defined below) of Buyer, or Buyer may designate an Affiliate to be
the grantee(s) under the Deed and all other instruments of transfer related thereto or
contemplated by this Agreement. Notwithstanding any such assignment, Buyer shall
nevertheless remain liable for all of its assignees obligations hereunder. If Buyer shall make
such assignment prior to Closing, Buyer shall deliver to Seller a copy of each instrument
effecting any assignment by Buyer to such Affiliate, together with an agreement of the
assignee(s) assuming all of the terms and conditions of this Agreement to be performed by it, in
form reasonably satisfactory to Seller. For the purposes thereof, the term “Affiliate” means with
respect to any party to this Agreement, any other person which controls, is controlled by or is
under common control with such person, whether by ownership of equity interests or voting
power.

(c) Governing Law; Waiver of Jury Trial. This Agreement shall be governed by
the laws of the State of Ohio. The parties hereby waive any right to trial by jury. In the event
that either party hereto shall commence litigation against the other in connection herewith, the
losing party in such action shall reimburse the reasonable attorneys’ fees of the prevailing party
in such action. If one party prevails on certain claims but the other party prevails on other
claims, the award of attorney fees shall be determined at the discretion of the court.

(d) Interpretation. All Section headings and other titles and captions herein are for
convenience only, do not form a substantive part of this Agreement and shall not restrict or
enlarge any substantive provisions hereof or thereof. The term “including,” when used in this
Agreement, means “including, without limitation,” and shall be construed as a term of
illustration, and not a term of limitation. Whenever reference is made to a number of “days” in
the computation of time hereunder, such reference shall mean “calendar days” unless otherwise
indicated. Wherever any period of time is specified herein for the taking of any action or the
giving of any notice, the period shall be computed by excluding the day upon which the period is
specified to commence and including the last day of the period specified. Whenever the time for
performance of an obligation occurs or expires on a day other than a Business Day, the time for
performance thereof shall be extended to the next Business Day.

(e) Time. Time is of the essence in the performance of each and every term,
condition and covenant contained in this Agreement.

(f) Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original, and both of which together shall form a single instrument. The
execution of this Agreement by facsimile or other electronic form (e.g. PDF) of signature shall
be binding and enforceable as an original; provided, that any party delivering a facsimile or
electronic document shall thereafter execute and deliver to the other party an original instrument,
as soon as reasonably possible thereafter.

(g) Reporting. The Escrow Agent is hereby designated the “real estate reporting
person” for purposes of Section 6045 of Title 26 of the United States Code and Treasury
Regulation 1.6045-4, if applicable. Following the Closing, Buyer shall cause to be filed a Form
1099 information return (or other applicable form) by the date required by Law. Seller shall
cooperate with Buyer in connection with all real estate reporting requirements. This Section
shall survive the Closing.
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(h) Construction. This Agreement shall not be construed more strictly against one
party than against the other merely by virtue of the fact that it may have been prepared by
counsel for one of the parties, it being recognized that each of Seller and Buyer have contributed
substantially and materially to the preparation of this Agreement.

(i) Severability. If any one or more of the provisions hereof shall for any reason
be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provision hereof, and this Agreement shall be
construed as if such invalid, illegal or unenforceable provision had never been contained herein.

(j) Further Assurances. Subject to the express terms and conditions of this
Agreement, each party shall take such actions and provide to the other such assurances as may be
reasonably requested to consummate the transactions contemplated hereby, including providing
such further documents or instruments reasonably requested by the other party as may be
reasonably necessary to effect the purpose of this Agreement and carry out its provisions. The
provisions of this Section shall not operate to expand or enlarge the specific obligations of either
Buyer or Seller expressly set forth in this Agreement.

(k) Survival. The parties agree that, except as otherwise specifically provided
herein, each of the covenants, representations and warranties set forth in this Agreement shall not
merge with the deed and shall survive the Closing for a period of six (6) months.

16. Tenant Leases. The Property is currently encumbered by the 1996 Lease (as
defined in the Master Agreement) under which Seller leases the Property, along with additional
properties, to LHA. At Closing, Seller and LHA shall cause the 1996 Lease to be terminated as
it affects the Property (it being acknowledged that the 1996 Lease may continue, as contemplated
by the Master Agreement, with respect to other properties leased thereunder). Buyer
acknowledges that the Property currently is encumbered by subleases (the “Leases”) and at
Closing, (a) LHA will assign the Leases to Buyer, pursuant to the terms of the Master
Agreement, (b) any rent paid or payable by tenants under the Leases in connection with their
occupancy of the Property shall be prorated, and (c) any security deposits held by LHA under the
Leases shall be delivered to Buyer.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, Buyer and Seller have each caused this Agreement to be duly
executed as of the Effective Date.

SELLER:

CITY OF LAKEWOOD, OHIO,
a municipal corporation and political subdivision in
and of the State of Ohio

By: ____________________________________
Name: _________________________________
Title: ___________________________________

BUYER:

THE CLEVELAND CLINIC FOUNDATION,
a non-profit corporation

By: ____________________________________
Name: _________________________________
Title: ___________________________________

The undersigned Escrow Agent hereby agrees to be bound by the provisions of this Agreement
which are applicable to Escrow Agent.

FIRST AMERICAN TITLE INSURANCE COMPANY

By:_________________________________
Name: LeAnn Davis
Title: Underwriting Counsel and Commercial Escrow Officer
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LIST OF SCHEDULES

Schedule - 1(a) Legal Description of the Land

Schedule - 4(a) Form of Deed

Schedule - 4(b) Form of General Assignment
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Schedule 1(a)

Depiction of the Land
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Schedule 4(a)

Form of Deed

QUITCLAIM DEED

KNOW ALL PERSONS BY THESE PRESENTS, that the CITY OF
LAKEWOOD, OHIO, a municipal corporation and political subdivision in and of the State of
Ohio (“Grantor”), for TEN DOLLARS ($10.00) and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, does by these presents absolutely
grant, bargain, sell and convey unto THE CLEVELAND CLINIC FOUNDATION, an Ohio
non-profit corporation (“Grantee”), whose tax mailing address is
__________________________, the real property located in the City of Lakewood, County of
Cuyahoga, State of Ohio, and more fully described on Exhibit A attached hereto and made a part
hereof by reference (the “Land”), together with all buildings, fixtures and improvements thereon
and all easements, rights and hereditaments appurtenant thereto (collectively, the
“Improvements”; the Land and Improvements are collectively referred to herein as the
“Property”).

The Property is conveyed subject to the repurchase option described on Exhibit B
attached hereto and made a part hereof by this reference. The Repurchase Option (as defined in
Exhibit B), subject to the terms thereof, shall (i) run with the land, (ii) be binding upon Grantee
and Grantee's heirs, personal representatives, successors and assigns, and (iii) inure to the benefit
of and be enforceable by actions at law or in equity by Grantor or Grantor's successors. By
accepting this Quitclaim Deed, Grantee agrees to be bound by the provisions of the Repurchase
Option.

TO HAVE AND TO HOLD the Property unto the Grantee, its successors and
assigns, forever.

[signatures appear on following page]
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IN WITNESS WHEREOF, the undersigned has executed this instrument this
____ day of _______________, 20___.

GRANTOR:

CITY OF LAKEWOOD, OHIO,
a municipal corporation and political
subdivision in and of the State of Ohio

By:
Name:_________________________________
Title:__________________________________

STATE OF OHIO )
) SS.

COUNTY OF ______________ )

The foregoing instrument was acknowledged before me this ____ day of
______________________, 20___, by ____________________ the
_________________________ of the CITY OF LAKEWOOD, OHIO, a municipal
corporation and political subdivision in and of the State of Ohio, on behalf of such municipal
corporation and political subdivision.

_______________________________
Notary Public

This instrument prepared by:
Robyn Minter Smyers, Esq.
Thompson Hine LLP
3900 Key Center
127 Public Square
Cleveland, Ohio 44114-1216

[Add Exhibit A – Description of Land]
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EXHIBIT B

Repurchase Option

If Grantee no longer wishes to own and operate the Cleveland Clinic Family Health Center
which Grantee has constructed upon the Property, Grantor shall have the option to repurchase the
Land and Improvements or only the Land (the “Repurchase Option”) upon the following terms
and conditions:

1. Grantee shall provide a written offer to Grantor to convey the Property to Grantor.
Grantor shall have a period of thirty (30) days after the determination of Fair Market
Value (defined below) pursuant to Section 7 below, to notify Grantee in writing that
Grantor has elected (a) not to exercise the Repurchase Option; (b) to exercise the
Repurchase Option as to the Land and Improvements, in which event the purchase price
shall be the Fair Market Value of the Land and Improvements; or (c) to exercise the
Repurchase Option as to the Land only, in which event the purchase price shall be the
lesser of (i) the price paid by Grantee to acquire the Land and (ii) the Fair Market Value
of the Land. The purchase price to be paid by Grantor pursuant to this Section 1 is
hereinafter referred to as the “Option Price”. If Grantee fails to respond within the thirty
(30)-day period described above, Grantee shall be deemed to have elected not to exercise
the Repurchase Option. In the event that Grantor has not elected (or has been deemed to
have not elected) to exercise the Repurchase Option, (x) Grantee shall be free to market
and sell the Property to a third party and this Repurchase Option shall terminate and be of
no further force and effect upon the closing of any such sale, unless Grantee shall not
have closed a sale of the Property to an unrelated third party within two (2) years of such
election (or deemed election), in which event this Repurchase Option shall be reinstated
and, thereafter, Grantee will be required to once again comply with the terms of this
provision, and (y) Grantor agrees, at or upon the closing of any sale of the Property by
Grantee to an unrelated third party, to execute and deliver to Grantee an instrument (in
recordable form) evidencing the termination of the Repurchase Option.

2. If Grantor elects to exercise the Repurchase Option pursuant to Section 1(b), title to
Property shall be conveyed to Grantor by quitclaim deed, subject only to (a) taxes and
assessments, both general and special, that are a lien but are not then due and payable; (b)
zoning ordinances, if any; (c) reasonable easements and covenants; (d) matters of record
that are in existence on the date of this Quitclaim Deed; and (e) such other encumbrances
as may be approved in writing by Grantor.

3. If Grantor elects to exercise the Repurchase Option pursuant to Section 1(c), title to the
Land shall be conveyed to Grantor as provided in Section 2 above, and Grantor shall
enter into a ground lease for the Improvements with Grantee or a third party purchaser of
the Improvements upon commercially reasonable terms and at a rent not to exceed Fair
Market Value (the “Ground Lease”). The Ground Lease shall, without limitation, contain
provisions permitting the mortgaging of the tenant’s interest in the Ground Lease along
with market protections in favor of the tenant’s lender.
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4. If Grantor exercises the Repurchase Option, Grantor may, at its sole cost and expense,
obtain as of the date of transfer of title an ALTA Owner's Fee Policy of Title Insurance
(the “Title Policy”) in the amount of the Option Price and issued by a title company
specified by Grantor (the “Title Company”) insuring fee simple indefeasible and
marketable title to be vested in Grantor subject only to the matters set forth in Section 2.

5. If the Repurchase Option is so exercised, all funds and documents necessary to convey
title to the Land and/or the Property and the Ground Lease, if applicable, shall be
deposited in escrow with the Title Company within sixty (60) days following the exercise
of the Repurchase Option. On the condition that the Title Company can and will issue
the Title Policy as specified above, the Title Company shall complete the transaction
within such sixty (60)-day period upon receipt of all funds and documents. If a defect in
title appears which is not permitted hereunder, Grantee shall have thirty (30) days after
actual notice of such defect to cause such defect to be removed. If the defect is not
removed, then Grantor shall have the right, at its option, to either (a) proceed with the
closing of the acquisition without reduction of the Option Price or (b) revoke the exercise
of the Repurchase Option, whereupon all funds and documents deposited in escrow shall
be returned to the depositing party and all escrow fees and other charges incurred in
anticipation of transfer of title to Grantor shall be paid or satisfied by Grantee.

6. The Title Company shall charge Grantee and pay out of escrow all recording fees for
documents to cure title defects, conveyance tax and transfer fee and one-half of the
escrow fee. The Title Company shall charge Grantor the fee for filing the deed for
record, the Title Policy premium, and the remaining one-half of the escrow fee. On the
closing date, Grantee shall cause to be paid any real estate taxes and assessments, both
general and special (“Taxes”) relating to the Property which are then due and payable.
Taxes relating to the period prior to the closing date which are not due and payable until
after the closing date shall be prorated between the parties by the Title Company as of the
closing date, based upon the latest available tax bill; any taxes paid in advance for any
period following the closing date shall also be prorated by the Title company based upon
actual Taxes paid. On the closing date, Grantee shall also cause to be paid any and all
utility and related charges accruing during its ownership of the Property.

7. For the purposes of the Repurchase Option, “Fair Market Value” shall mean the fair
market value of the Land, the Property or a ground leasehold estate, as applicable, as
determined pursuant to the following procedure:

a. Within a ten (10) day period after Grantee notifies Grantor of its desire to market
the Property to an unrelated third party, the parties shall confer and attempt to
reach agreement as to Fair Market Value. In the event Grantor and Grantee
cannot within the ten (10) day conference period reach a determination of Fair
Market Value, then, within ten (10) days after such ten (10) day conference
period, Grantor and Grantee will each select and retain an appraiser, with the
qualifications set forth below. Each selected appraiser will be paid by the party
employing the appraiser and will furnish each party a written appraisal within
thirty (30) days of being retained. If the appraisals of the two (2) selected
appraisers are within ten percent (10%) of each other, Fair Market Value will be
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the average of the two appraisals and such amount shall be the Option Price (or
the ground lease rent, as applicable). If the two (2) selected appraisers do not
agree within ten percent (10%) on a Fair Market Value, then a third independent
appraiser, with the qualifications set forth below, will be appointed within ten (10)
days by the two (2) selected appraisers. The appointed appraiser will be paid
equally by each party and will independently appraise the Land, the Property and
the ground leasehold estate, as applicable, and submit a written appraisal within
thirty (30) days to each party. Fair Market Value will be determined by averaging
the two (2) most close in value appraisals of the three (3) appraisers and such
amount will be the Option Price (or the ground lease rent, as applicable).

b. If either party shall fail or refuse to select an appraiser when required under the
provisions of Section 7(a), then the determination of Fair Market Value made by
the appraiser selected by the other party shall be binding on both parties and shall
be the Option Price (or the ground lease rent, as applicable). If the appraisers
selected by the parties shall fail or refuse to agree upon the appointment of a third
appraiser when required under the provisions of this Section, then each party will
cause the appraiser selected by it to supply the name of one (1) independent
appraiser, with the qualifications set forth below, and a representative of Grantor
shall draw one (1) name of the two (2) provided, in the presence of a
representative of Grantee. In the event the appraiser selected by only one (1)
party supplies the name of an independent appraiser when required under the
provisions of this Section, the independent appraiser named by such appraiser
shall be the appointed third appraiser.

c. Each appraiser referred to above shall be independent and shall be certified as an
MAI appraiser and shall have had at least ten years' experience within the
previous twenty years as a real estate appraiser working with commercial
properties within the metropolitan area where the Property is located, with
knowledge of market values and practices. The third appraiser shall be deemed
"independent" if that appraiser has not previously acted in any capacity for either
party in connection with the Property within the preceding two (2) years.
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Schedule 4(b)

Form of General Assignment

GENERAL ASSIGNMENT

This General Assignment (the “Assignment”) is executed as of _________________,
2016, by CITY OF LAKEWOOD, OHIO, a municipal corporation and political subdivision in
and of the State of Ohio (“Assignor”), in favor of THE CLEVELAND CLINIC

FOUNDATION, an Ohio nonprofit corporation (“Assignee”).

RECITALS

A. Assignor and Assignee are parties to that certain Purchase and Sale Agreement
entered into as of the ___ day of December, 2015 (the “Purchase Agreement”).

B. Pursuant to the terms of the Purchase Agreement, Assignor has agreed to assign to
Assignee, all its right, title and interest in the Warranties and Documents (as defined in the
Purchase Agreement). This Assignment is being entered into to effectuate the assignment of
such items.

ASSIGNMENT

NOW, THEREFORE, in consideration of the foregoing recitals and for other good and
valuable consideration, the receipt and sufficiency of which is acknowledged, Assignors and
Assignee hereby agree as follow:

1. Assignment. Assignor hereby assigns, conveys, transfers and sets over unto
Assignee, all of Assignor’s right, title and interest in and to the Warranties and Documents.
Assignee acknowledges that the Warranties and Documents shall be assigned to Assignee “as is”
“where is” and “with all faults” and Assignor disclaims any representations, express or implied,
with respect to the Warranties and Documents.

2. Further Assurances. Assignor agrees to execute and deliver to Assignee, upon
demand, such further documents, instruments or conveyances and shall take such further actions
as are reasonably necessary to effectuate this Assignment.

3. Successors and Assigns. This Assignment shall inure to the benefit of and be
binding upon, the successors, executors, administrators, legal representatives and assigns of the
parties hereto.

4. Counterparts. This Assignment may be executed in counterparts (including email
and pdf), each of which shall be an original, but all of which together shall constitute one
agreement.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, and intending to be legally bound, the parties hereto have
executed this General Assignment as of the date first written above.

ASSIGNOR:

CITY OF LAKEWOOD, OHIO,
a municipal corporation and political subdivision in
and of the State of Ohio

By: ____________________________________
Name: _________________________________
Title: ___________________________________

ASSIGNEE:

THE CLEVELAND CLINIC FOUNDATION,
a non-profit corporation

By: ____________________________________
Name: _________________________________
Title: ___________________________________
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Exhibit H

850 Columbia Road Sale Agreement

850 COLUMBIA ROAD SALE AGREEMENT

THIS 850 COLUMBIA ROAD SALE AGREEMENT (this “Agreement”) is
made and dated as of _______ ___, 2015 (the “Effective Date”), by and between Lakewood
Hospital Association, an Ohio nonprofit corporation (“Seller”), and The Cleveland Clinic
Foundation, an Ohio nonprofit corporation (together with its respective successors and assigns,
“Purchaser”).

RECITALS

WHEREAS, Seller is the owner of a professional medical services building that
has tenants who provide health care services to residents of the City of Westlake, Ohio and its
surrounding communities;

WHEREAS, contemporaneously with the execution of this Agreement, Seller,
Purchaser, and the City of Lakewood, Ohio (the “City”) are entering into that certain Master
Agreement regarding the future of health care services in the Lakewood community (the
“Master Agreement”);

WHEREAS, this Agreement is an Ancillary Agreement required by the Master
Agreement; and

WHEREAS, the Master Agreement provides that Seller shall sell to Purchaser,
and Purchaser shall purchase from Seller, the Property (defined below), all upon the terms and
subject to the conditions set forth in this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements
set forth herein and in reliance upon the representations and warranties contained herein, the
parties hereto covenant and agree as follows:

ARTICLE 1

DEFINITIONS

As used in this Agreement, the following terms shall have the following
designated meanings:

“Agreement” has the meaning set forth in the introductory paragraph hereof.

“Applicable Law” means all statutes, laws, common law, rules, regulations,
ordinances, codes or other legal requirements of any Governmental Authority, board of fire
underwriters and similar quasi-governmental agencies or entities, and any judgment, injunction,
order, directive, decree or other judicial or regulatory requirement of any court or Governmental
Authority of competent jurisdiction affecting or relating to the Person or Property in question.
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“Bill of Sale” has the meaning set forth in Section 3.2(b) hereof.

“Business Day” means any day, other than a Saturday, Sunday or “legal holiday.”

“Claim Notice” has the meaning set forth in Section 5.3(d) hereof.

“Closing” has the meaning set forth in Section 3.1 hereof.

“Closing Date” means a date mutually agreeable to Seller and Purchaser for the
Closing, not later than thirty (30) days following the Effective Date; provided, however, that
Purchaser, by not less than five (5) days’ advance notice to Seller, may elect to accelerate the
Closing to no later than December 31, 2015.

“Deed” has the meaning set forth in Section 3.2(a) hereof.

“Escrow Agent” shall mean Surety Title Agency, Inc., 526 Superior Ave,
Cleveland, Ohio 44114.

“Governmental Authority” shall mean any federal, state or local government or
other political subdivision thereof, including, without limitation, any agency or entity exercising
executive, legislative, judicial, regulatory or administrative governmental powers or functions, in
each case to the extent the same has jurisdiction over the Person or property in question.

“Improvements” means Seller’s right, title and interest in and to any buildings,
structures, fixtures and improvements on the Land.

“Land” means Seller’s right, title and interest in and to the real property more
particularly described on Exhibit A attached hereto, together with all and singular the rights and
appurtenances pertaining to such property, including any right, title and interest in and to
adjacent streets, alleys, easements and rights-of-way.

“Leases” means all real property leases pertaining to the Improvements or the
Land.

“Liens” means all liens, charges, claims, security interests, title defects, title
exceptions, and other encumbrances (but excluding encumbrances that will be released at
Closing by payment and, with respect to recorded encumbrances, by an instrument sufficient to
cause such encumbrances to be released of record under applicable law).

“Losses” has the meaning set forth in Section 5.3(b) hereof.

“Master Agreement” has the meaning set forth in the second WHEREAS clause
above.

“Permitted Exceptions” means, collectively: (a) Liens of record, (b) exceptions
for taxes and other governmental charges and assessments (including special assessments) that
are not yet due and payable and any and all supplemental taxes, if any (c) local, county, state and
federal laws, ordinances or governmental regulations now or hereafter in effect relating to the
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Property, (d) any interests of tenants under the Leases and any tenants in possession, and (e) all
matters set forth on Exhibit B to the Deed attached hereto.

“Person” means any natural person, corporation, general partnership, limited
partnership, limited liability partnership, limited liability company, trust, union, association,
court, agency, government, tribunal, instrumentality, or other entity or authority.

“Personal Property” means any of Seller’s right, title and interest in and to the
tangible personal property, including any trade fixtures, equipment or similar property, located
upon the Land or within the Improvements on the Closing Date.

“Property” means, collectively, the Land, the Improvements, the Personal
Property and the Leases.

“Purchase Price” has the meaning set forth in Section 2.2 hereof.

“Purchaser” has the meaning set forth in the first paragraph hereof.

“Seller” has the meaning set forth in the first paragraph hereof.

“Title Policy” means an ALTA 2006 owner’s title insurance policy, in the
amount of the Purchase Price, issued by the Escrow Agent, as agent for a national title
underwriter acceptable to Purchaser, insuring that Purchaser has good and marketable title to the
Land free and clear of all Liens other than Permitted Exceptions, with the standard pre-printed
exceptions deleted and with customary endorsements as reasonably requested by Purchaser.

ARTICLE 2

THE TRANSACTION

2.1 Purchase and Sale of Property. On the terms and subject to the conditions
contained in this Agreement, on the Closing Date, Purchaser shall purchase from Seller, and
Seller shall sell, convey, assign, transfer and deliver to Purchaser, free and clear of all Liens
created by or through Seller, other than Permitted Exceptions, all of Seller’s right, title and
interest in and to the Property.

2.2 Purchase Price. The aggregate purchase price (the “Purchase Price”) for the
Property shall be cash in an amount equal to $8,200,000. At Closing, Purchaser shall (i) pay to
Seller $6,800,000 in immediately available funds (after adjusting for prorations and Closing
costs in accordance with the terms herein) (the “Initial Proceeds”) and (ii) deliver to Seller a
negotiable promissory note in the amount of $1,400,000 in a form reasonably acceptable to
Purchaser (the “Note”). For consideration of certain transactions contemplated by the Master
Agreement, Seller hereby directs Purchaser to pay the Initial Proceeds to the City.

ARTICLE 3

THE CLOSING

3.1 Place of Closing. The consummation of the transactions provided for in this
Agreement including delivery of the Deeds for recording in the Official Records of Cuyahoga
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County, Ohio (the “Closing”) shall be an escrow closing through the Escrow Agent on the
Closing Date, but subject to satisfaction of all of the conditions to Closing set forth in Article IV
hereof, and elsewhere in this Agreement and the Master Agreement.

3.2 Deliveries by Seller. At the Closing, Seller shall deliver to Purchaser the
following:

(a) a limited warranty deed in the form attached hereto as Exhibit B (a
“Deed”), conveying to Purchaser all of Seller’s right, title and interest in and to the Land and
Improvements located thereon;

(b) a bill of sale, substantially in the form attached hereto as Exhibit C (a “Bill
of Sale”), conveying to Purchaser all of Seller’s right, title and interest in and to the Personal
Property;

(c) an assignment and assumption of Seller’s interest in the Leases (an
“Assignment of Leases”) duly executed by Seller in substantially the form of Exhibit D attached
hereto;

(d) a signed counterpart of the closing statement provided by the Escrow
Agent;

(e) [intentionally deleted];

(f) any other documents, instruments and writings (either executed
counterparts or otherwise) required or reasonably requested by Purchaser or Escrow Agent to be
delivered by Seller pursuant to this Agreement for the due transfer of the Property to Purchaser,
free and clear of all Liens, other than Permitted Exceptions, each in form and substance
reasonably satisfactory to Purchaser;

(g) to the extent requested by Escrow Agent, (a) evidence sufficient to
establish (i) the legal existence of Seller and (ii) the authority of the respective signatories of
Seller (or other entity signing on behalf of Seller), and (b) a certificate of good standing of Seller;
and

(h) if and to the extent requested by Escrow Agent, an owner’s title affidavit
and a gap indemnity in a form reasonably acceptable to Escrow Agent in order for the Escrow
Agent to be able to issue the Title Policy to Purchaser at Closing.

3.3 Deliveries by Purchaser. At the Closing, Purchaser shall deliver the following:

(a) the Purchase Price (after adjusting for prorations and Closing costs in
accordance with the terms herein) consisting of (i) $6,800,000 in cash in immediately available
funds and (ii) the Note;

(b) a single counterpart of the closing statement provided by the Escrow
Agent;
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(c) the Assignment of Leases duly executed by Purchaser;

(d) [intentionally deleted];

(e) any other documents, instruments and writings (either executed
counterparts or otherwise) required or reasonably requested by Seller to be delivered by
Purchaser pursuant to this Agreement for the due transfer of the Property to Purchaser, free and
clear of all Liens, other than Permitted Exceptions, each in form and substance reasonably
satisfactory to Purchaser.

3.4 Possession. Seller shall deliver possession of the Property, and Purchaser shall
have the right to take possession of the Property, upon Closing, subject to the Leases and tenants
in possession.

3.5 Closing Costs. Purchaser shall pay for the preparation of the Deeds, the Bills of
Sale, the Assignment of Leases and other closing documents deemed necessary by Purchaser.
Purchaser shall pay for any title insurance premiums (including any endorsements) and
examination or search fees necessary or in connection with the issuance of the Title Policy, any
mortgage or stamp tax, transfer taxes and fees, the costs of a land survey. Other costs associated
with the Closing and transactions contemplated under this Agreement shall be allocated as
provided elsewhere in this Agreement or the Master Agreement.

ARTICLE 4

CLOSING CONDITIONS

Purchaser’s obligation to consummate the transactions contemplated by this Agreement is
subject to the satisfaction at or prior to the Closing of each of the following conditions:

(a) Seller shall have performed all agreements and covenants required by this
Agreement to be performed by it prior to or at the Closing Date in all material respects.

(b) [intentionally deleted].

(c) All representations and warranties of Seller contained in this Agreement
shall be true and correct in all material respects.

(d) No order or injunction of any court or administrative agency of competent
jurisdiction nor any statute, rule, regulation or executive order promulgated by any
Governmental Authority of competent jurisdiction shall be in effect as of the Closing which
restrains or prohibits the transfer of the Property or the consummation of any other transaction
contemplated hereby.

(e) Purchaser shall have received all of the documents required to be
delivered by Seller under Section 3.2.

(f) Escrow Agent shall have delivered the Title Policy to Purchaser (or a
binding agreement to issue such Title Policy upon payment of the premium therefor).
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ARTICLE 5

REPRESENTATIONS AND WARRANTIES

5.1 Purchaser’s Representations and Warranties. Purchaser hereby represents and
warrants to Seller as follows as of the Effective Date:

(a) Due Incorporation. Purchaser is an nonprofit corporation and in good
standing under the laws of the State of Ohio.

(b) Authorization, No Conflicts. Purchaser has the requisite power and
authority to enter into this Agreement and to carry out its obligations hereunder. The execution,
delivery and performance of this Agreement by Purchaser and the consummation by Purchaser
of the transactions contemplated thereby have been duly authorized by all requisite corporate
action. This Agreement has been duly and validly executed and delivered by Purchaser and
constitutes a valid and binding agreement of Purchaser, enforceable against Purchaser in
accordance with its terms.

(c) Consents and Approvals. No consent, approval or authorization of, or
declaration, filing, or registration with, any United States federal or state governmental or
regulatory authority is required to be made or obtained by Purchaser in connection with the
execution, delivery and performance of this Agreement and the consummation of the
transactions contemplated hereby.

(d) Engaging in Transaction. To Purchaser’s knowledge, there are no
circumstances or facts that would prevent Purchaser from engaging in the transactions
contemplated in this Agreement.

5.2 Seller’s Representations and Warranties. Seller hereby represents and warrants to
Purchaser as follows as of the Effective Date:

(a) Authorization. (i) Seller has the requisite corporate power and authority to
enter into this Agreement and to carry out its obligations hereunder, (ii) the execution, delivery
and performance of this Agreement by Seller and the consummation by Seller of the transactions
contemplated thereby have been duly authorized by all requisite corporate action and (iii) this
Agreement has been duly and validly executed and delivered by Seller and (assuming this
Agreement constitutes a valid and binding obligation of Purchaser) constitutes a valid and
binding agreement of Seller, enforceable against Seller in accordance with its terms.

(b) Consents and Approvals. No consent, approval or authorization of, or
declaration, filing, or registration with, any United States federal or state governmental or
regulatory authority is required to be made or obtained by Seller in connection with the
execution, delivery and performance of this Agreement and the consummation of the
transactions contemplated hereby, except for consents, approvals, authorizations, declarations,
filings or registrations, which, if not obtained, would not, individually or in the aggregate, have a
material adverse effect on the transactions contemplated by this Agreement.

(c) No Conflicts. The execution, delivery and compliance with, and
performance of the terms and provisions of, this Agreement, and the sale of the Property, will not
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(i) conflict with or result in any violation of its organizational documents, (ii) conflict with or
result in any violation of any provision of any bond, note or other instrument of indebtedness,
contract, indenture, mortgage, deed of trust, loan agreement, lease or other agreement or
instrument to which Seller is a party in its individual capacity, or (iii) violate any existing term or
provision of any order, writ, judgment, injunction, decree, statute, law, rule or regulation
applicable to Seller or its assets or properties in any material respect.

5.3 Survival; Breach. The representations and warranties contained in this
Agreement shall survive for a period of six (6) months after the Closing. The indemnity
provisions of this Agreement shall survive Closing indefinitely.

ARTICLE 6

PRORATIONS

All real estate taxes, utilities and other amounts customarily prorated in real estate
transactions similar to the transaction contemplated by this Agreement (based upon the most
recent ascertainable bills if current bills and/or information are not available) shall be prorated at
Closing such that all such amounts relating to the Property (a) which relate to periods prior to the
Closing shall be the responsibility of Seller and (b) which relate to periods from and after the
Closing shall be the responsibility of Purchaser. Any rent paid or payable by tenants under the
Leases in connection with their occupancy of the Property shall be adjusted and prorated on a per
diem basis on an if, as and when collected basis. Purchaser shall receive a credit for all prepaid
Rents, if any, paid by the tenants with respect to the period after the Closing Date. The actual
amounts of the security deposits held by the landlord under the Leases shall be a credit to
Purchaser against the balance of the Purchase Price. Any such security deposits in form other
than cash (including letters of credit) shall be transferred to Purchaser on the Closing Date by
way of appropriate instruments of transfer or assignment. All prorations shall be final. At
Closing, Seller shall have the right to net any amounts owed by Seller with respect to the
foregoing against the Purchase Price.

ARTICLE 7

MISCELLANEOUS

7.1 Assignment.

(a) This Agreement will inure to the benefit of and be binding upon the
successors and assigns of each of the parties hereto and their respective successors and assigns,
except as provided in subsections (b) and (c) below.

(b) Seller may not assign any of its duties or obligations hereunder without the
prior written consent of Purchaser, which consent shall not be unreasonably withheld.

(c) Purchaser may assign any of its rights, duties or obligations hereunder in
whole or in part without Seller’s consent, provided that, notwithstanding any such assignment,
Purchaser shall continue to be obligated and liable for all of Purchaser’s obligations and
liabilities under this Agreement.
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7.2 Notices. All notices and other communications hereunder shall be delivered in
accordance with the notice provisions set forth in the Master Agreement.

7.3 Expenses. Except as otherwise provided in this Agreement, each party hereto
shall pay its own expenses, including attorneys’ and accountants’ fees, in connection with this
Agreement, the performance of its obligations hereunder and the consummation of the
transactions contemplated hereby.

7.4 Brokerage Commissions and Fees. Purchaser warrants and represents that it has
not engaged any real estate broker(s) in connection with the transactions contemplated by this
Agreement, and agrees that should any claim be made for commissions or fees by any broker(s)
claiming through Purchaser against Seller, Purchaser will indemnify and hold Seller free and
harmless from and against any and all loss, liability and expenses in connection therewith. Seller
warrants and represents that it has not engaged any real estate broker(s) in connection with the
transactions contemplated by this Agreement, and agrees that should any claim be made for
commissions or fees by any broker(s) claiming through Seller against Purchaser, Seller will
indemnify and hold Purchaser free and harmless from and against any and all loss, liability and
expenses in connection therewith. In connection with the foregoing, the parties understand and
acknowledge that any real estate broker engaged by or representing Purchaser shall not be
entitled to share any portion of the commission or fees that are being paid by Seller to its broker
in connection with this Agreement and the transactions contemplated herein. Notwithstanding
anything contained herein to the contrary, the provisions of this Section 7.4 shall survive
Closing.

7.5 Master Agreement. To the extent there is any conflict with the terms of this
Agreement and the terms of the Master Agreement, the terms of the Master Agreement shall
govern.

7.6 Waiver. Unless otherwise set forth herein, any term or condition of this
Agreement may be waived at any time by the party which is entitled to the benefit thereof.
Unless specified otherwise elsewhere in this Agreement, to be effective, such waiver shall be in
writing, shall specifically refer to this Agreement and the term or condition being waived, and
shall be executed by an authorized agent of such party. A waiver on one occasion shall not be
deemed to be a waiver of the same or any other breach on a future occasion. A waiver hereunder
shall be effective without notice to any Person, in relation to such waiver.

7.7 Amendment. This Agreement may be modified or amended only in a writing
duly executed by or on behalf of each of the parties hereto, which writing shall make specific
reference to this Agreement.

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

7.9 Headings, Gender, Etc. The headings used in this Agreement have been inserted
for convenience and do not constitute matter to be construed or interpreted in connection with
this Agreement. Unless the context of this Agreement otherwise requires, (a) words of any
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gender shall be deemed to include each other gender, (b) words using the singular or plural
number shall also include the plural or singular number, respectively, (c) references to “hereof,”
herein,” “hereby” and similar terms shall refer to this entire Agreement, and (d) each reference to
Seller shall be a reference to any of its subsidiaries and predecessors and each representation,
warranty, covenant and other agreement made herein with respect to Seller shall be deemed
made with respect to all such subsidiaries and predecessors. The language used in this
Agreement shall be deemed to be the language chosen by the parties hereto to express their
mutual intent and no rule of strict construction shall be applied against any Person.

7.10 Choice of Law. This Agreement shall be construed, interpreted and the rights of
the parties determined in accordance with the laws of the State of Ohio, without regard to
conflicts-of-laws principles thereof.

7.11 Third-Party Beneficiary. Nothing herein expressed or implied is intended or shall
be construed to confer upon or give to any Person, firm or legal entity of any kind, other than the
parties hereto and their respective permitted successors and assigns, any rights or remedies under
or by reason of this Agreement; provided, however, notwithstanding the foregoing, the parties
hereto agree that the City shall be a third-party beneficiary of all of the rights hereunder that
inure to the benefit of the Seller including, without limitation, the right to have the Initial
Proceeds delivered directly to the City as provided by Section 2.2.

7.12 TIME IS OF THE ESSENCE. TIME IS OF THE ESSENCE WITH RESPECT
TO ALL OF PURCHASER’S OBLIGATIONS UNDER THIS AGREEMENT, INCLUDING,
BUT NOT LIMITED TO, PROCEEDING TO CLOSING ON THE CLOSING DATE.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, each of the parties hereto has caused this 850
Columbia Road Sale Agreement to be duly executed as of the date first written above.

SELLER:

LAKEWOOD HOSPITAL
ASSOCIATION, an Ohio nonprofit
corporation

By: ____________________________
Name:
Its:

PURCHASER:

THE CLEVELAND CLINIC
FOUNDATION, an Ohio nonprofit
corporation

By: ____________________________
Name:
Its:

[Exhibit A – Legal Description of Land – to be inserted]
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EXHIBIT B

Form of Deed

LIMITEDWARRANTY DEED

[____________________], a [____________________], GRANTOR, of
[____________________], hereby GRANTS, WITH LIMITED WARRANTY

COVENANTS, to _________________________, GRANTEE, of [__________], County of
[___________], State of ____________, for the sum of Ten Dollars ($10.00) and other good and
valuable consideration, the following described tract of land in Cuyahoga County, State of Ohio:

See Exhibit A attached hereto and made a part hereof.

SUBJECT TO the matters set forth in Exhibit B attached hereto.

[SIGNATURE APPEARS ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, Grantor has caused this Limited Warranty Deed to be
executed the day and year first above written.

GRANTOR:

[_____________________]

By: ____________________________
Name:
Its:

STATE __________________ )
) SS:

COUNTY OF _____________ )

BEFORE ME, a Notary Public in and for said County and State, personally appeared
___________________, the _________________________ of _________________________, a
municipal corporation and political subdivision in and of the State of Ohio, personally know to
me, who acknowledged that he did execute the foregoing instrument on behalf of
_________________________, and that the same was his free act and deed individually and in
his capacity indicated above, and the free act and deed of the corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and seal at this ___ day of
________, 2015.

_________________________________
Notary Public
Name:________________________
My Commission Expires:_________ (SEAL)

This Instrument Was Prepared By:
Peter C. Bergan, Jr.
Jones Day
901 Lakeside Avenue
Cleveland, Ohio 44114

[Exhibit A – Legal Description – to be inserted]
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EXHIBIT B TO DEED

Permitted Exceptions

1. Liens and exceptions for taxes and other governmental charges and assessments
(including special assessments) that are not yet due and payable and any and all supplemental
taxes attributable to the period from and after the date hereof.

2. Easements, conditions, restrictions and leases of record.

3. The rights of tenants in possession.
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EXHIBIT C

QUITCLAIM BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS, that concurrently with the execution and
delivery hereof, _________________________, a _________________________ (“Seller”), is
conveying to ______________________, a________________ (“Purchaser”), by that certain
Limited Warranty Deed of even date herewith, that certain parcel of real property described on
Exhibit A attached hereto (the “Real Estate”).

NOW, THEREFORE, in consideration of the receipt of TEN DOLLARS ($10.00) and
other good and valuable consideration, in hand paid by Purchaser to Seller, the receipt and
sufficiency of which are hereby acknowledged by Seller, Seller does hereby CONVEY AND
QUITCLAIM UNTO Purchaser all of Seller’s right, title and interest, if any, in any personal
property, fixtures and improvements located on the Real Estate as of the date hereof (the
“Property”).

TO HAVE AND TO HOLD the same unto Purchaser, its successors and assigns, forever.

The Personal Property is hereby conveyed and quitclaimed and this Bill of Sale is made,
and is accepted by Purchaser on an “AS IS, WHERE IS” basis without covenants,
representations or warranties of any kind, whether expressed or implied, and all warranties that
might have existed or been applied under common law are hereby excluded.

[Remainder of page intentionally left blank; signature block continued on next page]
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IN WITNESS WHEREOF, Seller has caused this Quitclaim Bill of Sale to be
executed as of the ____ day of _______________ 2015.

SELLER

_________________________

By:
Name: ______________________________
Its: _________________________________

STATE OF ____________ )
) SS:

COUNTY OF ____________)

BEFORE ME, a Notary Public in and for said County and State, personally appeared
_____________________, who acknowledged that he did execute the foregoing instrument on
behalf of _________________________, a municipal corporation and political subdivision in and
of the State of Ohio, and that the same was his/her free act and deed individually and in his/her
capacity indicated above, and the free act and deed of the corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and seal at this ___ day of
_________________ 2015.

Notary Public
Name:
My Commission Expires:
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EXHIBIT D

ASSIGNMENT AND ASSUMPTION OF LEASES

This ASSIGNMENT AND ASSUMPTION OF LEASES (“Assignment”) is made and
entered into as of the ___ day of _________________, 2015 between Lakewood Hospital
Association, an Ohio nonprofit corporation (“Assignor”) and The Cleveland Clinic Foundation,
an Ohio nonprofit corporation (“Assignee”).

RECITALS

This Assignment is made with reference to the following facts:

A. Concurrently with this Assignment, Assignor is selling to Assignee, and Assignee
is purchasing from Assignor, that real property and related improvements, fixtures and personal
property described in Exhibit A attached hereto (the “Property”), pursuant to that certain 850
Columbia Road Sale Agreement dated as of the date hereof, (the “Agreement”).

B. In connection with such Agreement, Assignor desires to assign and delegate to
Assignee, and Assignee desires to assume, all of Assignor’s right, title, interest, duties and
obligations in, to and under the various tenant leases more specifically set out on Exhibit B
attached hereto (the “Leases”).

NOW, THEREFORE, in consideration of the purchase price paid by Assignee to
Assignor for the Property and the sum of Ten Dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Assignor and
Assignee agree as follows:

1. Assignment of Leases. Assignor hereby assigns and delegates to Assignee, and
Assignee hereby assumes, all of Assignor’s right, title, interest, duties and obligations as landlord
in, to and under the Leases, but only to the extent that such rights, duties and obligations first
arose or accrued on or after the date hereof or to the extent that Assignee has been given a credit
therefor.

2. No Representations. This Assignment is made without warranty or
representation, express or implied, by, or recourse against, any Assignor of any kind or nature
whatsoever except as expressly provided in the Agreement.

3. Successors and Assigns. This Assignment shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns.

4. Governing Law. This Assignment shall in all respects be governed by, and
construed in accordance with, the laws of the State of Ohio.

5. Counterparts. This Assignment may be executed in any number of counterparts,
all of which taken together shall constitute one and the same instrument.
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6. Amendments. This Assignment shall not be altered, amended, changed, waived,
terminated or otherwise modified in any respect unless the same shall be in writing and signed by
or on behalf of the party to be charged therewith.

[Signatures Appear on Following Page]
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IN WITNESS WHEREOF, the undersigned have caused this instrument to be executed
as of the date written above.

ASSIGNOR:

LAKEWOOD HOSPITAL ASSOCIATION, an
Ohio nonprofit corporation

By:
Name:
Title:

ASSIGNEE:

THE CLEVELAND CLINIC FOUNDATION, an
Ohio nonprofit corporation

By:
Name:
Title:

[Exhibit A – Property – to be inserted]

[Exhibit B – Leases – to be inserted]
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Exhibit I

Lease Amendment

FIRST AMENDMENT TO AMENDED AND RESTATED LEASE

THIS FIRST AMENDMENT TO AMENDED AND RESTATED LEASE (this “First
Amendment”) is entered into as of December ___, 2015 by and between CITY OF

LAKEWOOD, OHIO, a municipal corporation and political subdivision in and of the State of
Ohio (the “City”) and LAKEWOOD HOSPITAL ASSOCIATION, an Ohio nonprofit
corporation (“Lessee”).

RECITALS

A. The City and Lessee entered into that certain Amended and Restated Lease dated
as of December 23, 1996 and recorded in Volume 97-02063, Page 16 of the
Cuyahoga County, Ohio real property records (the “Lease”), pursuant to which
the City leased to Lessee, and Lessee leased from the City certain real and
personal property for the operation of the Hospital.

B. The City and Lessee are parties to that certain Master Agreement dated as of
December ___, 2015 (the “Master Agreement”) by and among the City, Lessee
and the Cleveland Clinic Foundation, an Ohio nonprofit corporation (“CCF”).

C. As provided in the Master Agreement, the City, Lessee and CCF have agreed to
permit the cessation of inpatient hospital operations and all other operations at the
Hospital (the “Closure”) pursuant to the terms of the Master Agreement.

D. The City and Lessee wish to amend certain provisions of the Lease as provided by
the Master Agreement.

AGREEMENT

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is acknowledged, the parties agree as follows:

1. Defined Terms. Unless specifically defined herein, all capitalized terms used in
this First Amendment shall have the meaning assigned to them in the Lease.

2. Statement of Intent. The Statement of Intent set forth on pages 1-3 of the Lease
are hereby deleted in their entirety.

3. Definitions. Section 1.2 of the Lease is hereby amended as follows:

a. The definition of “Leased Real Premises” set forth in the Lease shall be deleted in
its entirety and replaced with the following:

“Leased Real Premises” means the City’s real property interest in the FHC Site
and in the Current Hospital Site, each as defined in the Master Agreement.
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b. The definition of “Termination Date” set forth in the Lease shall be deleted in its
entirety and replaced with the following:

“Termination Date” means the earlier of (i) the date that is thirty (30) days
after the FHC Commencement Date (as defined in the Master Agreement)
and (ii) October 31, 2018; provided, however, if the FHC Commencement
Date has not occurred by October 31, 2018, notwithstanding the good faith
efforts by CCF to open the FHC, the Termination Date may be extended in
additional three (3)-month increments by providing not less than thirty
(30) days’ notice to the City, but in no event shall the Termination Date be
later than June 30, 2019.

c. The following definitions shall be inserted:

“Emergency Department Services” means the operation of an emergency
department on a 24 hours a day, 7 days a week, 365 days a year basis on
the Leased Premises substantially similar to the emergency department
being operated at the Leased Premises as of the date of the First
Amendment.

“First Amendment” means that certain First Amendment to Amended and
Restated Lease dated as of December ___, 2015 by and between the City
and Lessee.

“Master Agreement” means that certain Master Agreement dated as of
December ___, 2015, by and among the City, Lessee and CCF.

4. Extension of Lease. Section 2.5 of the Lease is hereby deleted in its entirety and
replaced with the following: “Intentionally deleted.”

5. Base Rent. Section 3.1 of the Lease is hereby deleted in its entirety and replaced
with the following: “Intentionally deleted.”

6. Additional Payments. Notwithstanding anything in the Lease to the contrary,
Lessee shall, from and after the date hereof, make Additional Payments under the Lease in the
amounts and on the dates set forth on Schedule 1 attached hereto (it being understood that,
notwithstanding anything to the contrary contained in Section 3.2 or elsewhere in the Lease,
Lessee’s obligation to pay the Additional Payments shall not exceed $2,887,500.00, regardless of
the ultimate Termination Date).

7. Personal Property. Notwithstanding anything to the contrary contained in Section
4.4 or elsewhere in the Lease, Lessee shall not be required to obtain, maintain or replace worn
out or obsolete movable furnishings, equipment or other personal property.

8. Maintenance. Notwithstanding anything to the contrary contained in Section 6.1
or elsewhere in the Lease, Lessee’s obligation to maintain and repair the Leased Premises shall
be limited to maintenance that is required (a) to keep the Leased Premises in suitable condition to
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provide the Emergency Department Services and any other services being provided by Lessee at
the Leased Premises and (b) to keep the remainder of the Leased Premises in “mothballed”
condition, which shall mean preserving the structural stability of the building, exterminating or
controlling pests, protecting the exterior from moisture penetration (which shall include repairing
roof leaks but not requiring complete replacement of any roofing system), securing the building
to prevent vandalism and break-ins, providing adequate ventilation to the interior, securing and
preserving all utilities and mechanical systems (which shall include ordinary and regular
maintenance but not capital replacements).

9. Release of Property. The FHC Site (as defined in the Master Agreement) is
hereby released from the provisions of the Lease and, accordingly, removed from the definition
of Leased Premises, effective on the closing of the FHC Site Sale Agreement (as defined in the
Master Agreement), which closing shall be evidenced by the recording of a deed executed by the
City conveying the FHC Site. The parties shall record a written release of the FHC Site on the
closing of the FHC Site Sale Agreement.

10. Charitable Hospital Purpose. Section 9.2(c) of the Lease is hereby deleted in its
entirety and replaced with the following: “Intentionally deleted.”

11. Community Advisory Committee. Section 9.2(i) of the Lease is hereby deleted in
its entirety and replaced with the following: “Intentionally deleted.”

12. Governing Agreements and Composition of Governing Board. Section 9.2(j) of
the Lease is hereby deleted in its entirety and replaced with the following: “Intentionally
deleted.”

13. Operation of the Leased Premises. In furtherance of the Closure, Lessee shall not
be required to fulfill any of the covenants set forth in Section 2.2 and in Section 9.11(a), (b), (d)
and (e) of the Lease; provided, however, that Lessee shall, as it relates to or is necessary to
provide the Emergency Department Services and any other services Lessee, in its sole discretion,
elects to provide at the Leased Premises comply with the covenants set forth in Section 9.11(a)
and (b).

14. Required Services/Emergency Department Services. Lessee shall provide the
Emergency Department Services at the Leased Premises and shall not be required to provide any
of the Required Services, as defined in the Lease. In furtherance thereof, Section 9.16 of the
Lease is hereby deleted in its entirety and replaced with the following: “Intentionally deleted.”

15. Assignment and Subleasing. Section 11.1 of the Lease is hereby deleted in its
entirety and replaced with the following:

Section 11.1. Subleasing, Assignment and Right to Use. Lessee may not
assign this Lease or sublet the Leased Premises without the written permission of
the City, which will not be unreasonably withheld, conditioned or delayed.
Notwithstanding anything to the contrary in this Section 11.1, Lessee shall be
permitted to enter into (i) short-term subleases with current tenants of the FHC
Site (as defined in the Master Agreement) without the City’s consent in order to
facilitate the redevelopment of the FHC Site (including, without limitation,
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granting licenses to CCF with respect to the emergency department parking lot for
purposes consistent with the development of the FHC) and (ii) subleases with
third-parties for portions of the FHC Site, provided that, in each case, such
subleases terminate on or before the Termination Date.

16. Termination of and Substitution for Lease. Article XII of the Lease is hereby
deleted in its entirety and replaced with the following: “Intentionally deleted.”

17. Remedies, Etc. Section 13.2, 13.3, 13.4, 13.5, 13.6, 13.7, 13.8, 13.9, 13.10 and
13.11 are hereby deleted in their entirety and replaced with the following: “Intentionally
deleted.” The terms of Article X of the Master Agreement shall apply to any dispute arising
under the Lease.

18. Surrender of Leased Premises. Section 14.1 of the Lease is hereby deleted in its
entirety and replaced with the following:

Section 14.1. Surrender of Leased Premises. On the Termination Date or
earlier termination of this Lease, the Lessee covenants and agrees to surrender the
Leased Premises to the City peaceably and promptly, together with all
appurtenances thereto, in the condition required by Section 8 of the First
Amendment. For the avoidance of doubt, Lessee shall not be required to surrender
to Lessor any movable equipment, furnishings or other personal property in or on
the Leased Premises and Lessee shall have removed all such items from the
Leased Premises, as its sole cost and expense, on or before the Termination Date
and repaired any damage caused by such removal.

19. Definitive Agreement and Indenture Obligations. Sections 14.13, 14.15 and 14.16
of the Lease each are hereby deleted in their entirety and each replaced with the following:
“Intentionally deleted.”

20. Disposition of Assets. Notwithstanding anything to the contrary contained in the
Lease, Lessee (a) shall be permitted to transfer its assets to CCF upon its dissolution in
accordance with the terms and conditions of the Master Agreement, (b) shall be permitted to
transfer all movable equipment, furnishings and other personal property to CCF upon the
termination of the Lease, and (c) shall not be required to return any movable equipment,
furnishings, other personal property and Intangible Assets to the City on the Termination Date.

21. Indemnification. Notwithstanding anything contained herein to the contrary, the
City and Lessee agree that Section 9.9 of the Lease shall remain in full force and effect through
the pendency of the suit styled Edward Graham, et al. v. City of Lakewood, et al. pending in the
Cuyahoga County Court of Common Pleas, Case No. CV-15-846212, any appeals concerning
the same, and any other litigation which may arise as a result of this First Amendment and/or the
Closure, including closing of the Hospital and the cessation of services or programs at the
Hospital.

22. Termination of Lease. On or about the Termination Date, the parties shall execute
and record with the Cuyahoga County, Ohio Recorder, a written termination and release of this
Lease.
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23. Successors and Assigns. This First Amendment shall be binding upon and shall
inure to the benefit of the successors and assigns of the parties.

24. Conflicts. In the event of a conflict between the provisions of this First
Amendment and the provisions of the Lease, the provisions of this First Amendment shall
control. In the event of a conflict between the provisions of the Lease, as herein amended and
modified, and the Master Agreement, the provisions of the Master Agreement shall control.

25. Ratification. Except as expressly amended or modified herein, all of the terms,
covenants and conditions of the Lease, including and incorporating those as amended herein,
shall remain unchanged and in full force and effect; and the Lease, as herein amended and
modified, is hereby ratified and confirmed.

26. No Third Party Beneficiaries. This First Amendment is intended solely for the
benefit of the parties hereto and not for the benefit of any other person or entity.

27. Counterparts. This First Amendment may be executed in multiple counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the
same document.

[Signatures appear on following page.]
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IN WITNESS WHEREOF, the parties hereto have executed this First Amendment on the
day and year first above written.

THE CITY:

CITY OF LAKEWOOD, OHIO, a municipal
corporation and political subdivision in and of the
State of Ohio

By: _________________________________
Michael P. Summers, Mayor

LESSEE:

LAKEWOOD HOSPITAL ASSOCIATION, an
Ohio nonprofit corporation

By: __________________________________
Name: ________________________________
Title: _________________________________

The legal form and correctness of this instrument is hereby approved:

By:_________________________________
Kevin M. Butler, Director of Law
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STATE OF OHIO )
) SS:

COUNTY OF ___________________ )

The foregoing instrument was acknowledged before me this ____ day of
_______________, 2015, by Michael P. Summers, the Mayor of CITY OF LAKEWOOD,
OHIO, a municipal corporation and political subdivision in and of the State of Ohio, on behalf
of the municipal corporation.

_______________________________
Notary Public

STATE OF _____________________ )
) SS:

COUNTY OF ___________________ )

The foregoing instrument was acknowledged before me this ____ day of
_______________, 2015, by ____________________, the ________________________ of
LAKEWOOD HOSPITAL ASSOCIATION, an Ohio nonprofit corporation, on behalf of the
non profit corporation.

_______________________________
Notary Public
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Schedule 1

Additional Payments

DATE AMOUNT

MARCH 31, 2016 383,333.33

JUNE 30, 2016 383,333.33

SEPTEMBER 30, 2016 383,333.34

MARCH 31, 2017 383,333.33

JUNE 30, 2017 383,333.33

SEPTEMBER 30, 2017 383,333.34

JANUARY 31, 2018 130,555.89

FEBRUARY 28, 2018 130,555.89

MARCH 31, 2018 130,555.89

APRIL 30, 2018 65,277.44

MAY 31, 2018 65,277.44

JUNE 30, 2018 65,277.45

Total 2,887,500.00
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CODE OF REGULATIONS 

OF 

LAKEWOOD HOSPITAL ASSOCIATION 

 

ARTICLE I 

 

Member 

 

 Section 1.1 - Designation of Member.  The sole Member of the Corporation 
shall be The Cleveland Clinic Foundation, an Ohio nonprofit corporation (the 
"Member"). 
 
 Section 1.2 - Members of Affiliates.  To the extent required by the Lease  and 
unless otherwise directed by the Board of Trustees, this Corporation or its Member or 
Trustees, to the extent so empowered, shall cause the members of any Affiliated 
Corporation (as defined in the Lease) which requires members to be at all times either 
this Corporation or those individuals who are then Trustees of this Corporation.  For this 
purpose "Lease" means the lease under which the City of Lakewood leases Lakewood 
Hospital and other related assets to this Corporation. 
 

ARTICLE II 
 

Meetings of Member 
 
 Section 2.1 - Quorum and Adjournments.  The presence of the sole Member 
shall constitute a quorum, provided, that at any meeting adjourned for lack of a quorum, a 
quorum at the adjourned meeting shall consist of the sole Member present, so long as 
notice of the adjourned meeting has been given in accordance with these Regulations. 
 
 Section 2.2 - Action by Member.  At any meeting of the Member all questions 
shall be determined by the affirmative vote of the Member.  Any action which may be 
taken at a meeting of the Member may also be taken in writing without a meeting as 
permitted under Ohio law if such writing is signed by the Member and such writing 
contains a determination by the Member that public discussion or action by the Board 
with respect to the subject of such written action would be detrimental to the interests of 
the patients of Lakewood Hospital (the "Hospital") or the welfare of the residents of the 
City of Lakewood or the Hospital or the subject matter of such written action was 
previously the subject matter of a Board of Trustees meeting or an Executive Committee 
meeting that was an open meeting. 
 
 Section 2.3 - Annual Meeting.  The Annual Meeting of the Member shall be 
held in or near Cuyahoga County, Ohio, at such place as is designated by the Board of 
Trustees ("Board" or "Board of Trustees") on the first Tuesday of December in each year 
or at such other time as is set by the Board. 
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 Section 2.4 - Special Meetings.  Special meetings of the Member shall be held 
in or near Cuyahoga County, Ohio, at the place and time designated in the notice therefor, 
and may be called by (a) the Chairman of the Board or (b) the Member. 

 
 Section 2.5 - Notice of Meetings.  Written notice of each annual or special 
meeting of the Member stating the time, location, and purpose thereof shall be given by 
mail or by personal delivery to the Member, not less than five (5) nor more than thirty 
(30) days prior to such meeting.  Notice may be waived in writing either before or after 
the meeting, and notice shall be waived by attendance at the meeting unless a lack of 
proper notice is alleged in writing prior to or at the commencement of the meeting. 
 
 Section 2.6 - Electronic Meetings.  The Member may attend a meeting of the 
Member through any form of electronic communication pursuant to which the Member is 
able to hear each other Member who is participating and, in the case of a meeting which 
is open to the public, each person attending the meeting from the public is also able to 
hear each Member who is participating.  Such participation by electronic communication 
shall constitute attendance at such meeting. 
 
 Section 2.7 - Reserved Powers.  The following corporate actions to be taken by 
the Board of Trustees shall require the approval of the Member (but may not be exercised 
independently by the Member):   

 
(a) Changes to the Articles of Incorporation and Code of Regulations of the 

Corporation. 
 

(b) Any merger, consolidation or other affiliation of the Corporation with any 
other entity or the sale of all or substantially all of the assets of the 
Corporation or a dissolution or material change in the operations or 
purpose of the Corporation. 

 
(c) Any management contract, lease or similar contract between the 

Corporation and any outside entity involving a significant portion of the 
assets or operations of the Corporation. 

 
(d) Appointment of the Corporation's auditors. 

 
(e) Any unbudgeted capital projects in excess of $500,000 or such greater 

amount as the Member may from time to time specify in writing, or any 
project requiring a certificate of need. 

 
(f) The Corporation's incurrence, assumption, or guarantee of any 

indebtedness, capital expenditures, or disposal of assets, in excess of 
$500,000 or such greater amount as the Member may from time to time 
specify in writing. 

 
(g) The Corporation's annual operating and capital budgets. 
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(h) Strategic plans consistent with the overall strategic direction and plan of 

CCF Health Care System. 
 

(i) The Corporation's strategic and financial plans, including the 
implementation of new or elimination of existing services offered at 
Lakewood Hospital. 

 
(j) Coordination of financial management programs with such programs 

utilized by the Member. 
 
 

Section 2.8 - Member Powers.  The following corporate actions shall be 
exercised by the Member as set forth herein: 
 

(a) Appointment of the Chief Executive Officer of the Corporation; provided, 
however, that such individual also must be approved by the Board of 
Trustees. 

 
(b) Termination of the Chief Executive Officer after consultation with the 

Board of Trustees; provided, however, that the Board of Trustees shall 
have the right to terminate the Chief Executive Officer after consultation 
with the Member; and provided further that the Member hereby designates 
its Chief Executive Officer as the Officer having the authority to exercise 
the right granted in this subsection 2.8(b). 

 
(c) Review of all managed care contracts at any point in time and provide 

specific requirements with regard to the terms thereof or whether or not to 
renew such agreement, at the time of renewal of such agreements. 

 
(d) The right to cause the Corporation to sell or factor its accounts 

receivables, provided, however, that such right shall only arise at such 
time or times when the Corporation's accounts receivables exceeds, as 
measured by days in receivable, the median accounts receivable for 
Northeast Ohio hospitals by thirty percent (30%), as published by the 
Greater Cleveland Hospital Association ("GCHA").  National median 
accounts receivable data may be used if information regarding Northeast 
Ohio hospital median data are not available from GCHA or such other 
reliable source.  

 
 

ARTICLE III 
 

Trustees 
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Section 3.1 - Corporate Authority.  Except as otherwise provided by law or 
these Regulations, including Section 4.2(b) of these Regulations, all of the authority of 
the Corporation shall be exercised by the Board of Trustees. 
 

Section 3.2 - Composition of Board of Trustees.  So long as the Lease remains 
in effect, the Board of Trustees shall consist of twenty-three (23) Trustee positions, of 
which nine (9) shall be General Trustee positions, three (3) shall be Community Trustee 
positions, four (4) shall be Special Trustee positions, three (3) shall be Member Trustee 
positions and four (4) shall be Ex-Officio Trustee positions as hereinafter provided.  The 
four (4) Ex-Officio Trustee positions shall be filled by the following individuals: 
 

(a) The Executive of the City of Lakewood, Ohio.  For the purposes of these 
Regulations, "Executive" means the Mayor of the City of Lakewood, 
Ohio, or, in his or her absence or unavailability, the acting Mayor as 
provided in the City Charter. 

 
(b) Two (2) Council Representatives.  For the purposes of these Regulations, 

"Council Representatives" means the two (2) members of the Council of 
the City of Lakewood, Ohio (the "Council"), who are selected to act as 
such Representatives by a majority vote of all the members of the Council, 
provided that, if more than one (1) political party is represented on the 
Council at the time of such selection, one (1) of the individuals so selected 
shall be a member of the political party having the largest number of 
representatives on the Council as of the date of such selection and the 
other shall be a member of the political party having the second largest 
number of representatives on the Council as of the date of such selection.  
The Council Representatives shall be selected by the Council as of 
January 2 in each even numbered year. 

 
(c) The immediate past President of the Medical Staff of Lakewood Hospital. 

 
Each Trustee, including each Ex-Officio Trustee, shall have the right to 

vote on matters coming before the Board of Trustees and shall be counted for purposes of 
a quorum. 
 

Section 3.3 - Qualifications of Elected Trustees.  Hereinafter General Trustees, 
Community Trustees and Special Trustees shall be referred to collectively as "Elected 
Trustees" and singly as an "Elected Trustee."  Each Elected Trustee shall be a mature 
individual who has an interest in the Corporation and its purposes and who has 
experience or interests that would be valuable to the Corporation. 
 

Section 3.4 - Classification, Term and Election of Elected Trustees. 
 

(a) General Trustees.  General Trustees shall be divided into four (4) classes 
designated General Class A1, A2, A3 and A4, respectively.  General Class 
A1, A3 and A4 shall each consist of two (2) General Trustees and General 
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Class A2 shall each consist of three (3) General Trustees.  The term of 
each General Trustee shall be five (5) years commencing as of a January 1 
and ending as of a December 31; provided, however, that the term of each 
initial General Trustee shall end as follows:  Class A1 - December 31, 
1997, Class A2 - December 31, 1998, Class A3 - December 31, 1999, and 
Class A4 - December 31, 2000.  At each Annual Meeting of the Member 
in a year when the terms of General Trustees are due to expire, beginning 
with the 1997 annual meeting, the Board shall appoint either three (3) or 
two (2) General Trustees, as the case may be, to fill the positions of the 
General Trustees in the Class whose term expires in that year.  The 
persons so appointed shall be submitted for consideration of ratification by 
the Member, which may, but need not ratify the appointment of one or 
more of the persons appointed by the Board and shall request the Board of 
Trustees to approve additional persons for any position not filled.   

 
(b) Community Trustees.  Community Trustees shall be divided into three (3) 

classes designated Class B1, B2 and B3, respectively.  Each Class shall 
consist of one (1) Community Trustee.  The term of each Community 
Trustee shall be five (5) years commencing as of a January 1 and ending 
as of a December 31; provided, however, that the term of each initial 
Community Trustee shall end as follows:  Class B1 - December 31, 1998, 
Class B2 - December 31, 1999 and Class B3 - December 31, 2000.  The 
Council shall designate as the initial Community Trustees three (3) 
representatives of Community Organizations.  For the purpose of these 
Regulations, "Community Organizations" means organizations which are 
religious congregations or organizations representing spiritual leaders of 
religious congregations located in the City of Lakewood, organizations 
located in the City of Lakewood, Ohio which restrict membership to 
persons age sixty (60) or older or whose activities are directed toward 
persons age sixty (60) or older and organizations located in the City of 
Lakewood, Ohio which direct their activities to civic, educational or 
philanthropic endeavors for the benefit of the City of Lakewood, Ohio or 
its residents.  At each Annual Meeting of the Member in a year when the 
terms of Community Trustees are due to expire, beginning with the 1998 
annual meeting, the Council shall nominate persons to fill the position of 
the Community Trustee whose term expires in that year. The persons so 
nominated shall be considered first by the Board of Trustees and if 
approved by the Board of Trustees submitted for consideration of 
ratification by the Member which may, but need not, ratify the approval of 
one or more of the nominees as Community Trustees.  If the Board of 
Trustees or the Member does not approve or ratify the approval of a 
nominee, it shall request the Council to nominate additional persons for 
any position not filled. 

 
(c) Special Trustees.  Special Trustees shall be divided into four (4) classes 

designated Class C1, C2, C3 and C4, respectively.  Each Class shall 
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consist of one (1) Special Trustee.  The term of each Special Trustee shall 
be five (5) years commencing as of a January 1 and ending as of a 
December 31; provided, however, that the term of each initial Special 
Trustee shall end as follows:  Class C1 - December 31, 1997, Class C2 - 
December 31, 1998, Class C3 - December 31, 2000 and Class C4 - 
December 31, 2001.  The Council and the Executive shall each nominate 
two (2) persons to serve as initial Special Trustees.  At each Annual 
Meeting of the Member in a year when the terms of Special Trustees are 
due to expire, beginning with the 1997 annual meeting, the Council shall 
nominate persons to fill the position of a Special Trustee whose term 
expires in that year and was previously nominated by the Council; the 
Executive shall nominate persons to fill the positions of a Special Trustee 
whose term expires in that year and was previously nominated by the 
Executive.  The persons so nominated shall be considered first by the 
Board of Trustees and if approved by the Board of Trustees submitted for 
consideration for ratification by the Member which may, but need not, 
ratify the approval of one or more of the nominees approved by the Board 
of Trustees as Special Trustees.  If the Board of Trustees or the Member 
does not approve or ratify the approval of a nominee, it shall request the 
nominator of any nominee not approved or ratified to nominate additional 
names for the position not filled.   

 
(d) No person shall become a Trustee of the Board of Trustees pursuant to 

subsections (a), (b) and (c) of this Section 3.4 until ratification by the 
Member has occurred. 

 
(e) An Elected Trustee shall hold office until his or her earlier resignation, 

death or removal.  An Elected Trustee whose term has expired but whose 
successor has not been elected shall continue to serve as a Trustee until his 
or her successor has been elected. 

 
Section 3.5 - Member Trustees.  Three (3) Member Trustees.  Member Trustees 

shall be divided into three (3) classes designated Class D1, D2 and D3 respectively.  each 
Class shall consist of one (1) Member Trustee.  The Member shall elect three (3) initial 
Member Trustees which election shall be conclusive and not subject to any other 
approval or designation.  The term of each Member Trustee shall be five (5) years 
commencing as of a January 1 and ending as of a December 31; provided, however, that 
the term of each initial Member Trustee shall end as follows: Class D1 - December 31, 
1998, Class D2 - December 31, 2000, December 31, 2001.  At each Annual Meeting of 
the Member in a year when the terms of Member Trustees are due to expire, beginning 
with the 1998 annual meeting, the Member shall elect persons to fill the position of the 
Member Trustee whose term expires in that year.  In the event any person selected 
pursuant to this paragraph should cease to be a Trustee prior to the expiration of the term, 
the vacancy shall be filled for the unexpired term in the same manner as for the original 
appointment.  A Member Trustee shall hold office until his or her earlier resignation, 
death or removal.  A Member Trustee whose term has expired but whose successor has 
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not been elected shall continue to serve as a Trustee until his or her successor has been 
elected. 
 

Section 3.6 - Term of Ex-Officio Trustees.  The term of office of each 
Ex-Officio Trustee shall begin when he or she assumes the office or position which 
qualifies him or her to be an Ex-Officio Trustee and shall end when he or she no longer 
holds such office or position. 
 

Section 3.7 - Nomination of Elected Trustees. 
 

(a) No later than seven (7) days before the Annual Meeting of Member in 
each year, beginning in 1997, the Governance Committee shall submit to 
the Member the names of its candidates for election to the positions of the 
General Trustees whose terms expire at the end of such year.   

 
(b) No later than November 1 in each year in which the term of a Community 

Trustee is to expire, beginning in 1998, the Council shall submit to the 
Governance Committee the name of its candidate for election to the 
position of the Community Trustee whose term expires at the end of such 
year.  The Governance Committee may approve such nominee or may 
require the Council to withdraw such nomination and submit a substitute 
nomination to the Governance Committee no later than fourteen (14) days 
before the Annual Meeting of Member.  No later than seven (7) days 
before the Annual Meeting of Member the Governance Committee shall 
submit the name of the Council's nominee to the Member along with an 
indication of whether the Governance Committee does or does not endorse 
such nominee.  All nominees for the position of Community Trustee must 
be representatives of Community Organizations. 

 
(c) No later than November 1 in each year in which the term of a Class C1 or 

Class C4 Special Trustee is to expire, beginning in 1997, the Executive 
shall submit to the Governance Committee the name of his candidate for 
election to the position of the Special Trustee whose term expires at the 
end of such year.  The Governance Committee may approve such nominee 
or may require the Executive to withdraw such nomination and submit a 
substitute nomination to the Governance Committee no later than fourteen 
(14) days before the Annual Meeting of Member.  No later than seven (7) 
days before the Annual Meeting of Member the Governance Committee 
shall submit the name of the Executive's nominee to the Member along 
with an indication of whether the Governance Committee does or does not 
endorse such nominee. 

 
(d) No later than November 1 in each year in which the term of a Class C2 or 

Class C3 Special Trustee is to expire, beginning in 1998, the Council shall 
submit to the Governance Committee the name of its candidate for 
election to the position of the Special Trustee whose term expires at the 
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end of such year.  The Governance Committee may approve such nominee 
or may require the Council to withdraw such nomination and submit a 
substitute nomination to the Governance Committee no later than fourteen 
(14) days before the Annual Meeting of Member.  No later than seven (7) 
days before the Annual Meeting of Member the Governance Committee 
shall submit the name of the Council's nominee to the Member along with 
an indication of whether the Governance Committee does or does not 
endorse such nominee. 

 
(e) The nomination process set forth in this Section with respect to each type 

of Elected Trustee shall be the only method of nomination with respect to 
such type of Trustee. 

 
Section 3.8 - Removal of Trustees.  With the exception of Member Trustees, an 

Elected Trustee may be removed with or without cause by the affirmative vote of at least 
two-thirds (2/3) of all other Trustees then in office.  Such removal shall create a vacancy 
on the Board of Trustees.  Ex-Officio Trustees may not be removed from office.  A 
Member trustee may be removed, with or without cause, by the Member. 
 

Section 3.9 - Vacancies. 
 

(a) Among Elected Trustees.  Whenever any vacancy shall occur in the 
position of an Elected Trustee, whether occasioned by death, resignation, 
removal, failure to elect a nominee to a position as an Elected Trustee or 
otherwise, the vacancy shall be filled in the same manner as the original 
appointment. 

 
(b) Among Certain Ex-Officio Trustees.  Whenever a vacancy shall occur in 

the Ex-Officio Trustee position occupied by the immediate past President 
of the Medical Staff of Lakewood Hospital, whether occasioned by death, 
resignation or otherwise, such position will be filled by the next most 
recent past President of the Medical Staff of Lakewood Hospital until 
there is a new immediate past President at which time such new immediate 
past President will fill such Ex-Officio Trustee position.  Whenever a 
vacancy shall occur in an Ex-Officio position occupied by a Council 
Representative, whether occasioned by death, resignation, loss of his or 
her position on the City Council or otherwise, the remaining unexpired 
portion of the term of such Ex-Officio Trustee position shall be filled by 
the member of City Council who is selected as a replacement Council 
Representative by a majority vote of all members of City Council, 
provided the individual so selected is a member of the same political party 
as the person he or she is replacing. 

 
(c) Among Member Trustees.  Whenever any vacancy shall occur in the 

position of a Member Trustee, whether occasioned by death, resignation, 
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removal, or otherwise, the vacancy shall be filled in the same manner as 
the original appointment. 

 
(d) During any period that a vacancy exists the remaining Trustees shall 

continue to act with the powers and authority of the full Board of Trustees. 
 

Section 3.10 - Compensation.  No compensation shall be paid to any person for 
services as Trustee, but each Trustee may be reimbursed for actual and reasonable 
expenses incurred by such person in the performance of his or her duties. 
 

Section 3.11 - Duality of Interest.  A Trustee having a conflict of interest or 
conflict of responsibility on any matter involving the Corporation and any other business 
entity or person shall disclose such conflict and shall refrain from voting on such matter.  
A Trustee shall not be considered to have a conflict of interest and shall not be required 
to refrain from voting on any matter merely because such Trustee is also a trustee or 
director of any direct or indirect subsidiary or sister entity of the Corporation.  No Trustee 
shall use his or her position as a Trustee of the Corporation for his or her own direct or 
indirect financial gain. 
 

Section 3.12 - No Trustee to Hold Public Office.  Other than the Executive and 
the Council Representatives, no person who holds any public office or public 
employment (other than as a member of the state militia or a reserve component of the 
armed forces of the United States of America) shall be eligible to become or to continue 
to be a Trustee of the Corporation. 
 
 Section 3.13 – Life Trustees   The Board of Trustees, upon recommendation of 
the Governance Committee, may elect as Life Trustee, any person who, having been 
elected to serve on the Board of Trustees, has served not less than twelve (12) years with 
a record of distinction and meritorious service.  Life Trustees shall serve at the pleasure 
of the Board of Trustees for life, and shall be entitled to receive notice of all meetings of 
the Board, to attend and speak at all such meetings, to receive minutes of all meetings and 
to be members of any committees, except the Executive Committee, but in each case 
without a vote.  A Life Trustee shall not be counted as a member of the Board of Trustees 
or a Committee for any purpose, and shall have no vote. 
 

ARTICLE IV 
 

Meetings of Board of Trustees 
 

Section 4.1 - Quorum and Adjournments.  The presence of one-half (1/2) of the 
Trustees then in office shall constitute a quorum, provided, that at any meeting adjourned 
for lack of a quorum, a quorum at the adjourned meeting shall consist of those Trustees 
present, so long as notice of the adjourned meeting has been given in accordance with 
these Regulations. 
 

Section 4.2 - Action by Board of Trustees.   
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(a) At any meeting of Trustees all questions shall be determined by the 

affirmative vote of not less than a majority of the votes cast on such questions, except as 
Ohio law, the Articles or these Regulations may require the affirmative vote of a greater 
number of Trustees to take an action.  Any action which may be taken at a meeting of 
Trustees may also be taken in writing without a meeting as permitted under Ohio law if 
such writing is signed by all of the Trustees and such writing contains a determination by 
the Board of Trustees that public discussion or action by the Board with respect to the 
subject of such written action would be detrimental to the interests of the patients of the 
Hospital or the welfare of the residents of the City of Lakewood or the Hospital. 

 
(b) In recognition of the terms contained in the Master Agreement (defined 

below), the Corporation has authorized the Member to take immediate and ongoing 
actions on the Corporation's behalf related to the wind down of the Corporation's 
operations and dissolution of the Corporation. These actions will include cessation of 
inpatient hospital operations, wind down other operations, compliance with other 
obligations including without limitation those involving the operation of the 
Corporation's Emergency Department, and dissolution of the Corporation, all of which 
will be undertaken in connection with the Master Agreement and the terms thereof.  To 
the extent corporate action through an act of the Board of Trustees is required in 
connection with any of the foregoing actions undertaken by the Member, the Member 
Trustees (as defined in Section 3.5 of these Regulations) shall have and may exercise all 
the powers and authority of the Board of Trustees.  The Member Trustees will establish, 
in writing, rules and regulations governing their meetings, manner of action and quorum 
requirements.  At meetings of the Board of Trustees, the Member Trustees will provide, 
as appropriate, a report of actions taken by the Member Trustees in this capacity for 
information purposes only.  The meetings of the Member Trustees will not be subject to 
Section 4.10 of these Regulations.  Corporate actions not related to foregoing activities 
will remain subject to the approval of the entire Board of Trustees as described in these 
Regulations.  For purposes of the Subsection 3.1(a), "Master Agreement" shall refer to 
the Master Agreement among City of Lakewood, the Corporation, and The Cleveland 
Clinic Foundation Regarding the Future of Health Care Services in the Lakewood 
Community effective on or about December 21, 2015.  
 

Section 4.3 - Annual Meetings.  The annual meeting of the Board of Trustees 
shall be held on such day in January in each year and at such place in or near Cuyahoga 
County, Ohio, as shall be designated by the Board.  Officers shall be elected at the annual 
meeting and such other business transacted as may come before the Board at the meeting. 
 

Section 4.4 - Regular Meetings.  Regular meetings of the Board of Trustees 
shall be held at least four (4) times a year (or at such other intervals as approved by the 
Board of Trustees) at the Hospital or other convenient location and at such time as shall 
be determined by the Chairman of the Board as set forth in the notice(s) for such 
meetings. 
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Section 4.5 - Special Meetings.  Special meetings of the Board of Trustees may 
be held at any time upon call by the Chairman of the Board, by the President or by 
one-third (1/3) of the members of the Board.  A meeting called by members of the Board 
shall be held within fourteen (14) days of receipt of a written request for such meeting.  
Unless otherwise specified in the notice thereof, the business to be transacted at any 
special meeting shall be limited to that set forth in the notice of meeting. 
 

Section 4.6 - Notice.  Except as otherwise provided in these Regulations, notice 
of each annual, regular or special meeting of Trustees shall be given by the Secretary to 
each Trustee by letter or telegram or in person not less than one (1) nor more than thirty 
(30) days prior to such meeting.  Any Trustee may waive notice of any meeting in writing 
either before or after such meeting, and, by attending any meeting without protesting the 
lack of proper notice, shall be deemed to have waived notice thereof.  Unless otherwise 
limited in the notice thereof, any business may be transacted at any annual or regular 
meeting. 
 

Section 4.7 - Attendance.  Members of the Board of Trustees shall attend at 
least one-half (1/2) of all regularly scheduled Board meetings and at least one-half (1/2) 
of all assigned committee meetings unless otherwise excused by the Board.  Consistent 
absenteeism from committee meetings can be reason for removal of a Trustee from a 
committee by the Chairman of the Board. 
 

Section 4.8 - Electronic Meetings.  Any Trustee may attend a meeting of 
Trustees through any form of electronic communication pursuant to which each Trustee 
is able to hear each other Trustee who is participating and, in the case of a meeting which 
is open to the public, each person attending the meeting from the public is also able to 
hear each Trustee who is participating.  Such participation by electronic communication 
shall constitute attendance at such meeting. 
 

Section 4.9 - Disclosure.  The name of each Trustee shall be available to any 
person upon request. 
 

Section 4.10 - Open Meetings.  All meetings of the Member, the Board of 
Trustees and the Executive Committee of the Board of Trustees when it is exercising the 
power and authority of the Board of Trustees pursuant to Section 5.2 of these Regulations 
shall be open to the public to assure full disclosure of the operations of the Hospital 
unless the Member, the Board of Trustees or the Executive Committee when exercising 
the power and authority of the Board of Trustees, as the case may be, determines that 
public discussion or action by that entity would be detrimental to the interests of the 
patients of the Hospital or the welfare of the residents of the City of Lakewood or the 
Hospital or in the case of the Member's meeting, the subject matter of such action was 
previously the subject matter of a Board of Trustees meeting or an Executive Committee 
meeting that was an open meeting. 
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ARTICLE V 
 

Committees of the Trustees 
 

Section 5.1 - Committees of the Trustees.  Committees of the Trustees shall be 
either standing or special.  All committee members, other than the Ex-Officio members 
and Executive Committee and Community Advisory Committee members, shall be 
appointed and shall be subject to removal by the Executive Committee.  The members of 
the Executive Committee, other than the Chairman of the Board, shall be appointed by 
and shall be subject to removal by the Chairman of the Board, subject to the approval of 
the Board of Trustees.  The chairperson of each committee, other than the Executive 
Committee, shall be appointed by and subject to removal by the Executive Committee.  
However, each chairperson shall serve one (1) year terms, but not to exceed five (5) 
consecutive terms (“Maximum Term”).  A person is eligible to serve as chairperson again 
one (1) year following the expiration of the most recent Maximum Term.  The 
implementation of the restriction of five (5) consecutive terms shall begin January 1, 
2001, and time served in any existing office shall be applied in a retrospective manner.  
The Chairman of the Executive Committee shall be the Chairman of the Board.  Standing 
Committees of the Trustees shall include the Executive Committee, Finance and Audit 
Committee, Patient Care Committee, Community Relations Committee, Governance 
Committee and such other Standing Committees as the Board of Trustees may authorize. 
 In addition, there will be a non-Trustee advisory committee known as the Community 
Advisory Committee. 
 

Special Committees may be appointed by the Executive Committee for such 
special tasks as circumstances warrant.  A Special Committee shall limit its activities to 
the accomplishment of the task for which it is appointed and shall have no power to act 
except as its authority is specifically conferred to it by action of the Board.  Upon 
completion of the task for which it is appointed, such Special Committee shall stand 
discharged. 
 

At a committee meeting a quorum shall be the members of the committee 
attending the meeting.  The act of a majority of the members of the committee who are 
present at a meeting shall be the act of such committee.  Actions may be taken by a 
committee without a meeting by a writing signed by all of the members of such 
committee.  Each committee shall have an agenda and shall submit minutes of its 
meetings to the Board.  The President of the Hospital, or his or her designee, shall be an 
ex-officio member of all Board committees. 
 

The membership of each Standing Committee and each Special Committee 
shall be comprised only of Trustees unless otherwise indicated below in the description 
of Standing Committees; provided, however, that the chairperson of the Standing or 
Special Committee may appoint subcommittees and include thereon persons who are not 
members of the Board. 
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Section 5.2 - Executive Committee.  The Executive Committee shall be 
comprised of the Chairman of the Board and at least five (5) other Trustees, two (2) of 
whom shall be General Trustees.  This Committee shall: 
 

(a) Provide institutional policy, direction and strategic planning to the Board 
of Trustees and the administration of the Hospital; 

 

(b) Assure that the Board attains the performance of its objectives, including 
quality of patient care; 

  
(c) Recommend to the Board of Trustees the adoption of amendments to, or 

repeal of, Bylaws, rules and regulations governing the Medical Staff of the 
Hospital at least once every two (2) years; and 

 
(d) Through a subcommittee to this Committee, act as a forum for discussion 

of Hospital policy on medical practice, as a medico-administrative liaison 
with the Board of Trustees and the administration of the Hospital, and as a 
search committee for medico-administrative personnel, whenever the 
occasion demands. 

 
During intervals between the meetings of the Board, the Executive Committee 

shall have and may exercise all the powers and authority of the Board except that the 
Executive Committee shall not have the power or authority to (1) remove an Officer or 
elect an Officer, (2) fill vacancies in the Board of Trustees or in any committee of the 
Board, or (3) amend these Regulations.  Notwithstanding the foregoing, but subject to 
rights of third persons, any action taken or authorized by the Executive Committee shall 
be subject to revocation, revision or alteration by the Board of Trustees.  The Executive 
Committee shall appoint a secretary (who may but need not be a member of the 
Committee) to record minutes of the meetings of the Committee.  Minutes of the 
meetings of the Executive Committee shall be submitted to the Board of Trustees. 
 

Section 5.3 - Finance and Audit Committee.  The Finance and Audit 
Committee shall consist of at least five (5) Trustees.  The purpose of the Finance and 
Audit Committee is to provide financial policy, planning and direction to the Board of 
Trustees.  This Committee shall: 
 

(a) Develop the financial goals of the Hospital and the strategic policy to 
accomplish these goals; 

 
(b)    Review the budget and financial performance of the Hospital; 

 
(c) Review the monthly financial statements and apprise the Board of 

Trustees of the Hospital's operating performance; 
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(d) Recommend annually to the Board of Trustees a firm of accountants 
experienced in hospital auditing to conduct the annual audit of the 
Hospital's books and records; 

 
(e) Review any proposed changes in personnel policies and the wage and 

salary structure; 
 

(f) Recommend to the Board of Trustees the Hospital's annual operating 
budget, capital budget (including any significant changes in the physical 
structure and the acquisition of fixed and other equipment relating to the 
changes), rate increases, salary adjustments, proposed borrowings and 
other financial changes; and 

 
(g) Supervise the investment of Hospital funds and recommend the adoption 

of appropriate investment policy. 
 

Section 5.4 - Patient Care Committee.  The Patient Care Committee shall 
consist of at least four (4) Trustees and the President of the Medical Staff.  The Chief of 
Medicine, the Chief of Surgery, and Chairperson of the Quality Assurance Committee, 
Vice President for Nursing Service, and the President of the Hospital shall be available to 
the committee as required in the pursuit of its responsibilities.  This Committee shall: 
 

(a) Assure that appropriate standards for reviewing Medical Staff applications 
are established, maintained and followed; 

 
(b) Receive recommendations from the Medical Staff and make final 

recommendation to the Board of Trustees on all appointments to the 
Medical Staff of the Hospital and on assignments of responsibilities within 
the Medical Staff, including definition of the scope of privileges, 
reappointments, reductions, extensions, suspensions, and termination of 
privileges; 

 
(c) Recommend to the Board of Trustees the specific clinical privileges to be 

granted to each member of the Medical Staff consistent with the scope of 
clinical privileges allowed in the institution; 

 
(d) Receive and consider all reports on the work of the Medical Staff, and all 

reports with respect to patient care, quality assurance and utilization 
review, serve as the Quality Assurance Committee of the Hospital 
pursuant to R.C. 2305.251 or the same as may be amended from time to 
time, and make such recommendations to the Board of Trustees in respect 
thereto as the Committee considers to be in the best interests of the 
Hospital and its patients; and 

 
(e) Review the effectiveness of the surveillance functions of reviewing and 

evaluating performance, as specified in the Bylaws of the Medical Staff, 
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and make recommendations to the Board of Trustees for corrective action, 
as necessary. 

 
(f) Monitor Hospital activities and programs to assure continued accreditation 

status with the Joint Commission on Accreditation of Healthcare 
Organizations and any other accreditation and/or licensing organizations. 

 
Section 5.5 - Community Relations Committee.  The Community Relations 

Committee shall consist of at least three (3) Trustees.  The Chair of the Community 
Relations Committee will also serve as Chair of the Community Advisory Committee and 
thus serve as the link between the two committees.  The role of this Committee is to 
assure the concerns of constituents served by the Hospital (employees, patients, 
government and general public) are being heard and addressed.  The Community 
Relations Committee shall: 
 

(a) Receive input from the Community Advisory Committee on issues of 
concern t the community; 

 
(b) Meet with the Community Advisory Committee on a regular basis; 

 
(c) Guide Hospital staff in public relations strategy to address community 

concerns; 
 

(d) Report to the Lakewood Hospital Board of Trustees regarding community 
issues and concerns impacting or resulting from Hospital operations; and 

 
(e) Convene for meetings when deemed necessary by the Chair of the 

Community Relations Committee. 
 

Section 5.6 - Governance Committee.  The Governance Committee shall 
consist of at least (3) Trustees and the Vice Chairman.  The Governance Committee shall: 
 

(a) Serve as the Nominating Committee for the Board and shall regularly 
review such matters as the composition and size of the committees of the 
Board, background, experience, skills, and disciplines needed within the 
membership of the Board and Board Officers.  The Committee shall 
identify and recruit qualified nominees. 

 
(b) Implement educational programs designed to enhance the leadership 

effectiveness of the Board of Trustees, including Trustee orientation, 
continuing education and self-evaluation. 

 
(c) Identify and nominate seven (7) Trustees, from the current Trustees then 

in office, to serve on the Cleveland Clinic Health System – Western 
Region Board of Trustees in accordance with the following criteria:  
four (4) Trustees shall be subject to ratification by Member and the 
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remaining three (3) Trustees shall be elected without any action by 
Member or the Cleveland Clinic Health System – Western Region Board 
of Trustees. 

 
(d) Be responsible for reviewing at least every two years the Code of 

Regulations of the Hospital and its affiliates, and for evaluating all 
proposed amendments to the same. 

 
(e) Be responsible for establishing and reviewing the compensation and 

performance of the executive management of the Hospital.  It shall review 
the compensation and performance of each of the designated persons at 
least annually to ensure that their respective compensation is consistent 
with fair market value for services rendered. 

 
(f) Have oversight of the CCHS-WR corporate compliance program as it 

relates to the Hospital and report on the same to the full Board at each 
regularly scheduled meeting.  

 
 

Section 5.7 - Community Advisory Committee.  The Community Advisory 
Committee shall consist of at least seven (7) members who shall be appointed and subject 
to removal by the Community Relations Committee, subject to approval of the Board of 
Trustees.  Appointments shall be made from among individuals who are representatives 
of Community Organizations.  No member of the Community Advisory Committee shall 
be a Trustee.  The Community Advisory Committee shall meet on a regular basis with the 
Community Relations Committee for the purpose of providing its views to the 
Community Relations Committee. 

 
Section 5.8 - Medical Staff Representation at Board Meetings.  A member 

of the Medical Staff, on the recommendation of the Executive Committee of the Medical 
Staff, may be in attendance (without vote) at all meetings of the Board of Trustees. 
 
 

ARTICLE VI 
 

Officers and Administration 
 

Section 6.1 - Election or Appointment of Officers. 
 

(a) Elected Officers.  At the annual meeting of Trustees, the Board of Trustees 
shall elect a Chairman of the Board, a Vice Chairman of the Board, a 
Secretary, a Treasurer, and such other elected Officers as the Board may 
deem necessary.  Only a Trustee is eligible to hold the office of Chairman 
of the Board and Vice Chairman of the Board.  Other elected Officers 
need not be Trustees. 
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(b) Appointed Officers.  The Member shall select and appoint a President, 
subject to the approval of the Board of Trustees.  In addition, the Board of 
Trustees shall select and appoint one or more Vice Presidents and such 
other Appointed Officers as the Board may deem necessary.  Appointed 
Officers need not be Trustees. 

 
Section 6.2 - Tenure of Office.  All Elected Officers shall serve one (1) year 

terms, but not to exceed five (5) consecutive terms (“Maximum Term”); provided, 
however, that any officer from management of the Corporation shall not be restricted in 
the number of terms which such individual shall be permitted to serve.  A person is 
eligible to serve again in the same position one (1) year following the expiration of the 
most recent Maximum Term.  Elected Officers of the Corporation shall hold office until 
their successors are chosen and qualified, except in the case of resignation, death or 
removal.  The implementation of the restriction of five (5) consecutive terms shall begin 
January 1, 2001, and time served in any existing office shall be applied in a retrospective 
manner.  Appointed Officers shall hold office until resignation, death or removal, subject 
to any contract rights. The Member or the Board of Trustees, after consultation with the 
other, may remove the President, with or without cause, subject to any contract rights.  
The Board of Trustees may remove any other Officer at any time, with or without cause, 
subject to any contract rights with respect to appointed Officers.  A vacancy, however 
created, in any office may be filled by the Board of Trustees. 
 

Section 6.3 - Chairman of the Board.  The Chairman of the Board shall preside 
at meetings of the Board of Trustees and perform such other duties as are usually incident 
to such office, subject to the directions of the Board of Trustees.  The Chairman of the 
Board may execute all authorized deeds, mortgages, bonds, contracts and other 
obligations in the name of the Corporation and shall have such other powers and duties as 
may be prescribed by the Board of Trustees. 
 

Section 6.4 - Vice Chairman of the Board.  The Vice Chairman of the Board 
shall preside at meetings of the Board of Trustees if the Chairman of the Board is 
unavailable and shall have such other powers and duties as may be prescribed by the 
Board of Trustees. 
 

Section 6.5 - President and Chief Executive Officer.  The President shall be the 
Chief Executive Officer and shall serve as the Board of Trustees' representative in the 
management and administration of the Hospital.  The President shall have the necessary 
authority and responsibility to operate the Hospital in all its activities and departments, 
subject only to such policies as may be adopted and such orders as may be issued by the 
Board of Trustees or by any of its committees to which it has delegated power for such 
action.  Unless otherwise determined by the Trustees, the President shall have authority 
to represent the Corporation at meetings of the shareholders or members of other 
corporations or organizations in which the Corporation holds shares or is a member, and 
to execute on behalf of the Corporation discretionary or restricted proxies.  The President 
shall act as the duly authorized representative of the Board of Trustees in all matters in 
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which these Regulations or the Board has not formally designated some other person or 
group such as the Medical Staff to so act.  The President may execute all authorized 
deeds, mortgages, bonds, contracts and other obligations in the name of the Corporation.  
The authority and responsibility of the President shall include: 
 

(a) Carrying out all policies established by the Board of Trustees and advising 
the Board on the formation of these policies; 

 
(b) Developing and submitting to the Board of Trustees for approval a plan of 

organization for the conduct of hospital operations and the organization of 
personnel and others concerned with the operation of the Hospital, and 
recommending changes thereto when necessary; 

 
(c) Preparing an annual budget showing the expected revenue and 

expenditures, as required by the Board of Trustees or its Finance 
Committee; 

 
(d) Selecting, employing, controlling, and discharging employees and 

developing and maintaining personnel policies and practices for the 
Hospital; 

 
(e) Maintaining physical properties in a good and safe state of repair and 

operating condition; 
 

(f) Supervising business affairs to assure that funds are collected and 
expended to the best possible advantage; 

 
(g) Cooperating and consulting with the Medical Staff and with all those 

concerned with the rendering of professional service to the end that high-
quality care may be rendered to patients; 

 
(h) Presenting to the Board of Trustees or its authorized committees periodic 

reports reflecting the professional services and financial activities of the 
Hospital and such special reports as may be required by the Board of 
Trustees; 

 
(i) Attending all meetings of the Board of Trustees and service on committees 

thereof; 
 

(j) Serving as the liaison and channel of communications for all official 
communications between the Board of Trustees or any of its committees 
and the Medical Staff, and participating in all Medical Staff activities and 
making recommendations with respect thereto; 

 
(k) Presenting the financial and management goals of the Hospital on an 

annual basis; 
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(l) Presenting the five-year plan for the Hospital and annual reviews thereof; 

 
(m) Representing the Hospital in its relationships with other health agencies; 

and 
 

(n) Performing other duties that may be necessary in the best interest of the 
Hospital. 

 
 

Section 6.6 - Vice Presidents.  The Vice Presidents shall have such powers and 
duties as may be prescribed by the Board of Trustees, the Chairman of the Board or the 
President. 
 

Section 6.7 - Secretary.  The Secretary shall attend and keep the minutes of all 
meetings of the Trustees.  The Secretary shall keep such books as may be required by the 
Board of Trustees, and shall give all notices of meetings of Trustees, provided, however, 
that any persons calling such meetings may, at their option, themselves give such notice.  
The Secretary shall have other powers and duties as may be prescribed by the Board of 
Trustees, the Chairman of the Board or the President. 
 

Section 6.8 - Treasurer.  The Treasurer shall have responsibility for maintaining 
all funds, property and securities of the Corporation, subject to such regulations as may 
be imposed by the Board of Trustees.  The Treasurer shall see that a true and accurate 
accounting of the financial transactions of the Corporation is made.  The day-to-day 
financial operations may be carried out by a fiscal director employed by the Corporation. 
 On the expiration of the Treasurer's term of office, the Treasurer shall turn over to the 
successor Treasurer or the Trustees the property, books, papers and money of the 
Corporation in the Treasurer's hands.  The Treasurer shall have such other powers and 
duties as may be prescribed by the Board of Trustees, the Chairman of the Board or the 
President. 
 

Section 6.9 - Other Officers.  The Assistant Secretaries, Assistant Treasurers, 
and other officers, if any, shall have such powers and duties as the Board of Trustees, the 
Chairman of the Board or the President may prescribe. 
 

Section 6.10 - Delegation of Duties.  The Board of Trustees is authorized to 
delegate the duties of any Officer to any other Officer and generally to control the action 
of the Officers and to require the performance of duties in addition to those mentioned 
herein. 

 
Section 6.11 - Compensation.  The Board of Trustees is authorized to determine 

or to provide the method of determining the compensation of appointed Officers.  An 
Elected Officer shall not receive compensation for serving as an Officer, but may be 
reimbursed for actual and reasonable expenses incurred in the performance of his or her 
duties. 
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Section 6.12 - Bond.  Any Officer or employee, if required by the Board of 

Trustees, shall give bond in such sum and with such security as the Board may require for 
the faithful performance of his duties. 
 

Section 6.13 - Signing Checks and Other Instruments.  The Board of Trustees is 
authorized to determine or provide the method of determining how checks, notes, bills of 
exchange and similar instruments shall be signed, countersigned or endorsed. 
 

Section 6.14 - Disclosure.  The name of each Officer shall be available to any 
person upon request. 
 

ARTICLE VII 
 

Medical Staff 
 
 Section 7.1 - Organization.  The Board of Trustees shall organize the 
physicians and appropriate other practitioners granted practice privileges in the Hospital 
into a Medical Staff under Medical Staff Bylaws approved by the Board of Trustees.  The 
Board of Trustees shall consider recommendations of the Medical Staff, and appoint to 
the Medical Staff in numbers not exceeding the Hospital's needs, physicians and other 
practitioners who meet the qualifications for membership as set forth in the Medical Staff 
Bylaws.  Each member of the Medical Staff shall have appropriate authority and 
responsibility for the care of his patients, subject to such limitations as are contained in 
these Regulations and in the Bylaws, Rules and Regulations for the Medical Staff, and 
subject, further, to any limitations attached to his or her appointment. 
 

Section 7.2 - Medical Staff Membership, Privileges, Appointment, 
Reappointment and Termination.  All applications for appointments to the Medical Staff 
shall be in writing and addressed to the President of the Hospital.  The application shall 
contain full information concerning the applicant's education, Ohio licensure, practice, 
previous hospital experience, and any unfavorable history with regard to licensure and 
hospital privileges.  All privileges will be delineated by the Board based on 
recommendations from the Medical Staff and such delineation shall be consistent with 
the practitioner's experience and training. 

 

All appointments to the Medical Staff shall be for a term of two (2) years, 
renewable by the Board of Trustees.  The Board shall review the classification of the 
Medical Staff annually and make reclassifications thereof as it deems necessary or 
appropriate. 
 

Section 7.3 - Fair Hearing Plan.  The Board of Trustees shall require that any 
adverse recommendation made by the Medical Staff or any committee thereof or any 
adverse action taken by the Board, with respect to a practitioner's staff appointment, 
reappointment, department affiliation, staff category, admitting prerogatives or clinical 
privileges, shall, except under circumstances for which specific provision is made in the 
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Medical Staff Bylaws, be accomplished in accordance with the Board-Approved Written 
Fair Hearing Plan ("Fair Hearing Plan") then in effect and incorporated in the Medical 
Staff Bylaws.  Such Plan shall provide for procedures to assure fair treatment and afford 
opportunity for the presentation of all pertinent information.  Such Plan shall include a 
hearing before the Executive Committee of the Medical Staff with respect to an adverse 
recommendation of the Medical Staff and a hearing before a review committee with 
respect to an adverse action of the Board of Trustees.  Such a review committee shall 
consist of three (3) members of the Board of Trustees and three (3) members of the 
Medical Executive Committee appointed by the Chairman of the Board.  For purposes of 
this Section, an "adverse recommendation" of the Medical Staff or any committee thereof 
and an "adverse action" of the Board shall be as defined in the Plan. 
 

Section 7.4 - Medical-Administrative Positions and Medical Staff Officers.  
The Board of Trustees shall appoint all physicians who hold medical-administrative 
positions on the Hospital staff, such as Directors, Chairmen or Chiefs of Departments.  
Appointments shall be for an indefinite period of time, but may be terminated by the 
Board of Trustees at any time upon written notice without any right to a hearing, subject 
to any contract rights.  The election of all officers of the Medical Staff shall be subject to 
the approval of the Board of Trustees. 
 

Section 7.5 - Medical Care and Its Evaluation.  The Board of Trustees shall, in 
the exercise of its overall responsibility, assign to the Medical Staff responsible authority 
for ensuring appropriate professional care to the Hospital's patients.  The Medical Staff 
shall conduct an on-going review and appraisal of the quality of professional care 
rendered in the Hospital and shall report such activities and their results to the Board of 
Trustees.  The Medical Staff shall make recommendations to the Board of Trustees 
concerning: 
 

(a) Appointments, reappointments and other changes in Medical Staff status; 
 

(b) Granting of clinical privileges; 
 

(c) Disciplinary action; 
 

(d)  All matters relating to professional competency; and 
 

(e) Such specific matters as may be referred to it by the Board of Trustees. 
 
The Medical Staff may participate with all departments of the Hospital in furthering 
improved patient care and may make recommendations to the Board with respect thereto. 
 

Section 7.6 - Medical Staff Bylaws.  There shall be Bylaws, Rules and 
Regulations for the Medical Staff that set forth its organization and government.  
Proposed Bylaws, Rules and Regulations, and any amendments thereto, may be 
recommended by the Medical Staff, but shall become effective only upon approval by the 
Board of Trustees, such approval not to be unreasonably withheld.  The power of the 
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Board of Trustees to adopt or amend Medical Staff Bylaws, Rules and Regulations shall 
not be dependent upon ratification by the Medical Staff. 
 
 

ARTICLE VIII 
 

Auxiliary Organizations 
 

The Board of Trustees at its discretion may authorize voluntary auxiliary 
organizations to organize and act under their own Bylaws for the benefit of Lakewood 
Hospital. The governing instruments of such organizations shall be reviewed and 
approved by the Board of Trustees of this Corporation.  Such organizations may perform 
functions benefiting Lakewood Hospital, including but not limited to: 
 

(a) Providing voluntary service within the Hospital as organized by the 
President; 

 
(b) Organizing and promoting various related and appropriate activities to 

raise funds or promote the Hospital with approval of the President; and 
 

(c) Undertaking activities or services which may be useful and beneficial to 
the Hospital. 

 
 

ARTICLE IX 
 

Indemnification and Insurance 
 
 Section 9.1 - Right to Indemnification.  Each person who was or is a party or is 
threatened to be made a party to or is involved in any threatened, pending or completed 
action, suit or proceeding, whether civil, criminal, administrative or investigative 
("Proceeding"), by reason of the fact that he or she, or a person of whom he or she is the 
legal representative, is or was a Member, Trustee or Officer of the Corporation, or is or 
was serving at the request of the Corporation as a director, trustee, member, or officer of 
another corporation, partnership, joint venture, trust, or other enterprise, shall be 
indemnified and held harmless by the Corporation to the fullest extent authorized by law, 
including but not limited to the Ohio Nonprofit Corporation Law, as the same exists or 
may hereafter be amended, against all expenses, liability and loss (including attorney's 
fees, judgments, fines and amounts paid or to be paid in settlement) reasonably incurred 
or suffered by such person in connection therewith; provided, however, the Corporation 
shall indemnify any such person only if such action, suit or proceeding (or part thereof) 
initiated by such person was authorized by the Board of Trustees of the Corporation.  
Such indemnification rights shall include the right to be paid by the Corporation for 
expenses, including attorney's fees, incurred in defending any such Proceeding in 
advance of its final disposition; provided, however, that the payment of such expenses in 
advance of the final disposition of such Proceeding shall be made only upon delivery to 
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the Corporation of an undertaking, by or on behalf of such person, in which such person 
agrees to repay all amounts so advanced if it should be ultimately determined that such 
person is not entitled to be indemnified hereunder.  Any amendments to the Regulations 
or Articles of Incorporation which would lessen or remove the indemnification provided 
hereunder shall have no adverse effect on the indemnification rights hereunder of 
Member, Trustees and Officers or former members, trustees, or officers for acts 
performed by such persons prior to the adoption, or effective date, of such amendments, 
whichever is later.  The indemnification provided for herein shall not be deemed to 
restrict the right of the Corporation to indemnify employees, agents and others as 
permitted by the Ohio Nonprofit Corporation Law. 
 

Section 9.2 - Insurance.  The Corporation may maintain insurance, at its 
expense, to protect itself and any person described in this Article against such expense, 
liability or loss, whether or not the Corporation would have the power to indemnify such 
person against such expense, liability or loss under the Ohio Nonprofit Corporation Law. 
 The indemnification rights provided under this Article shall be excess over any rights 
under insurance policies or other sources of indemnification or reimbursement. 

 
 

ARTICLE X 
 

Fiscal Year 
 

The fiscal year of the Corporation shall be the twelve (12) month period ending 
on December 31, or ending on such other date as the Trustees may determine from time 
to time. 
 

ARTICLE XI 
 

Corporate Seal 
 

The Corporation shall have no seal. 
 

ARTICLE XII 
 

Provisions in Articles of Incorporation 
 

These Regulations are at all times subject to the provisions of the Articles of 
Incorporation (including in such term whenever used in these Regulations, amendments 
thereto). 
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ARTICLE XIII 
 

Amendments 
 

These Regulations may be amended, or new or amended Regulations may be 
adopted, by the Member (subject to approval by the Board of Trustees) at a meeting held 
for such purpose. 
 
                                       
 
Adopted:   January 27, 1987 
First Amendment: June 25, 1987 
Second Amendment:  January 21, 1988 
Third Amendment: December 1, 1988 
Fourth Amendment:  January 25, 1990 
Fifth Amendment: January 28, 1993 
Sixth Amendment: January 25, 1996 
Seventh Amendment: February 27, 1997  
Eighth Amendment: June 24, 1999 
Ninth Amendment September 28, 2000 
Tenth Amendment December 7, 2000 
Eleventh Amendment April 25, 2002 
TwelveTwelfth Amendment February 20, 2003 
Thirteenth Amendment December 21, 2015 
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 Draft of 12-10- 2015   

Amendment to LHA Amended and Restated Articles of Incorporation 

ARTICLE FIVE 

(a) No part of the net earnings of the Corporation shall inure to the benefit of, or be distributable to, 

its Trustees, Officers or any other private persons, except that the Corporation shall be authorized to pay 

reasonable amounts for goods and services provided and rendered and to make payments and distributions 

in furtherance of the purposes set forth in ARTICLE THREE hereof. 

 

ARTICLE SIX 

Upon the dissolution of the Corporation, any assets remaining shall be conveyed to its Member, provided 

that it is exempt from Federal income taxation under Section 501(c)(3) of the Code.  If the Member is not 

exempt, then the assets shall be conveyed to such organization or organizations as shall be selected by the 

Board of Trustees, provided however that such organization or organizations shall be exempt from 

Federal income taxation under Section 501(c)(3) of the Code; or to the Federal, or a state or local 

government, for a public purpose corresponding as nearly as can be under the circumstances to one or  

more of the purposes described in ARTICLE THREE hereof. Any such assets not so disposed of shall be 

disposed of by a court of competent jurisdiction of the county in which the principal office of the 

Corporation is located, exclusively for any of the foregoing purposes, or to such organization or 

organizations, as said Court shall determine, that are organized and operated exclusively for any of the 

forgoing purposes. 
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From: Meehan, Michael J., Esq. [MEEHANM@ccf.org]
Sent: Tuesday, October 06, 2015 3:26 PM
To: Tom.Bullock@lakewoodoh.net
Subject: Pls call me 216 312 3523

Mike Meehan

Sent from my mobile device

===================================

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2015). 
Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff and
locations.

Confidentiality Note: This message is intended for use only by the individual or entity to which it
is addressed and may contain information that is privileged, confidential, and exempt from
disclosure under applicable law. If the reader of this message is not the intended recipient or the
employee or agent responsible for delivering the message to the intended recipient, you are
hereby notified that any dissemination, distribution or copying of this communication is strictly
prohibited. If you have received this communication in error, please contact the sender
immediately and destroy the material in its entirety, whether electronic or hard copy. 

Thank you.
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From: Meehan, Michael J., Esq. [MEEHANM@ccf.org]
Sent: Monday, March 30, 2015 9:51 AM
To: Summers, Mike
CC: Butler, Kevin; Bullock, Tom; Madigan, Mary
Subject: RE: initial errot- 1st draft of the master agreement

We prepared the draft Master Agreement with the assumption that a repurposed LHA
would serve as the new wellness foundation – it made sense legally.  I have discussed
this with Ken.  That may have changed.  In any event, this can be structured as the
parties desire.  Mike
 
Michael J. Meehan, Esq. / General Counsel, Regional Hospitals, Cleveland Clinic
Law Department / AC 321 / O: 216 448 0167 / M: 216 312 3523 / Confidential & Privileged

 

From: Summers, Mike [mailto:Mike.Summers@lakewoodoh.net] 
Sent: Monday, March 30, 2015 9:55 AM
To: Meehan, Michael J., Esq.
Cc: Butler, Kevin; Bullock, Tom; Madigan, Mary
Subject: initial errot- 1st draft of the master agreement

 
The draft master agreement has made a significant error- section 6.2:a:1 & 2, as well as
Article 4. These sections seem to infer payments to the new wellness foundation shall be
made to the Lakewood Hospital Foundation and
 
the assumes a merger of the proposed wellness foundation and the existing Lakewood
Hospital foundation.
 
The proposed LOI is very specific about creating a separate, newly created foundation.  It
is very important that these foundations be kept separate. Whether a merger is
appropriate is a discussion for a later time.
 
 
Michael P Summers
Mayor, City of Lakewood, Ohio
216-529-6600
Mike.summers@lakewoodoh.net
 
 

This email is intended only for the use of the party to which it is addressed and may contain information that is privileged, confidential, or protected

by law. If you are not the intended recipient you are hereby notified that any dissemination, copying or distribution of this email or its contents is

strictly prohibited. If you have received this message in error, please notify us immediately by replying to the message and deleting it from your

computer.

Internet communications are not assured to be secure or clear of inaccuracies as information could be intercepted, corrupted, lost, destroyed, arrive

late or incomplete, or contain viruses. Therefore, we do not accept responsibility for any errors or omissions that are present in this email, or any

attachments, that have arisen as a result of e-mail transmission.

=================================== 

Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Meehan, Michael J., Esq. [MEEHANM@ccf.org]
Sent: Wednesday, June 03, 2015 6:59 AM
To: Bullock, Tom
Subject: RE: Notice of Special Meeting of Board of Trustees of LHA

Thanks Tom
 
Michael J. Meehan, Esq. / General Counsel, Regional Hospitals, Cleveland Clinic
Law Department / AC 321 / O: 216 448 0167 / M: 216 312 3523 / Confidential & Privileged

 

From: Bullock, Tom [mailto:Tom.Bullock@lakewoodoh.net] 
Sent: Tuesday, June 02, 2015 8:53 PM
To: Sukey, Deborah; Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak;
Dennis Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T. O'Neill; Jon M. Fancher (E-mail);
Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D. (kmcgorray@yahoo.com); ken.haber@sbcglobal.net;
M. Ellen Bryztwa; Madigan, Mary; Summers, Mike; Mousab Tabbaa, MD; Rebecca Patton; Thomas J. Coury
(E-mail); Thomas J. Gable (E-mail); William R. Gorton (E-mail)
Cc: Meehan, Michael J., Esq.; jhuntsberger@mcdonaldhopkins.com; Ritchie, Shannan; Butler, Patti
Subject: RE: Notice of Special Meeting of Board of Trustees of LHA

 
All,
 
In case helpful to Thursday's discussion of the nomination of the Curtis Block building for a historic
designation, see attached for two files: a detailed handout and a PowerPoint presentation that discusses
Lakewood's historic designation and what it means/does not mean. I've spent some time reviewing this
myself to refresh my memory on the process.  
 
Sincerely,
Tom

_________________________
Tom Bullock
Lakewood City Council at Large
(216) 337-1318
Sign up for Lakewood emergency notifications: http://tinyurl.com/o2mmsr5
Report-a-problem free smart phone app: tinyurl.com/kjgsb2x
Report-a-Problem webform: tinyurl.com/l4n7acj
How was our service? tinyurl.com/kw2zj6v

From: Sukey, Deborah <DSukey@ccf.org>
Sent: Thursday, May 28, 2015 10:26 AM
To: Bekeny, James, MD; Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis
Roche; Freeman, Richard; Gary R. Pritts; John Litten; John T. O'Neill; Jon M. Fancher (E-
mail); Jones, M.D., J. Stephen; Kathleen T. McGorray Ph. D. (kmcgorray@yahoo.com);
ken.haber@sbcglobal.net; M. Ellen Bryztwa; Madigan, Mary; Summers, Mike; Mousab
Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); Thomas J. Gable (E-mail); Bullock,
Tom; William R. Gorton (E-mail)
Cc: Meehan, Michael J., Esq.; jhuntsberger@mcdonaldhopkins.com; Ritchie, Shannan;
Butler, Patti
Subject: Notice of Special Meeting of Board of Trustees of LHA
 

Sent on behalf of Mr. Thomas Gable, Chair of the Board

NOTICE
OF SPECIAL MEETING OF

BOARD OF TRUSTEES OF LAKEWOOD
HOSPITAL ASSOCIATION
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There will be a Special Meeting of the Board of Trustees of
Lakewood Hospital Association (“LHA”) on Thursday, June 4,
2015, at 4:00 p.m. The meeting will be held in Wasmer Auditorium
located at 14519 Detroit Avenue, Lakewood, 44107. The meeting is
expected to last approximately 1 hour.  The purposes of the Special
Meeting are to:
 

1.     Consider and act upon a proposal to extend the Letter of Intent
beyond May 31, 2015 regarding hospital planning;

2.     Discuss nomination of Curtis Block Building as historic property;
and

3.     Consider such other business as may come before the meeting.
 
Please confirm your availability to Deb Sukey at dsukey@ccf.org or
216.227.2490.
 
 

 
Deborah Sukey, CAP-OM  |  Executive Assistant Office of the President  |
 Executive Offices | Lakewood Hospital

14519 Detroit Avenue  |  Lakewood  | 216.227.2490 | dsukey@ccf.org

 
 
===================================
Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
=================================== 
Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Meehan, Michael J., Esq. [MEEHANM@ccf.org]
Sent: Friday, December 11, 2015 4:13 PM
To: Bullock, Tom
CC: Thomas J. Gable (E-mail)
Subject: RE: Notice of Special Meeting of LHA Board on Monday at 4:00 pm

Thx Tom.  Understood.  Expected.
 
Michael J. Meehan, Esq. / General Counsel, Regional Hospitals, Cleveland Clinic
Law Department / AC 321 / O: 216 448 0167 / M: 216 312 3523 / Confidential & Privileged

 

From: Bullock, Tom [mailto:Tom.Bullock@lakewoodoh.net] 
Sent: Thursday, December 10, 2015 4:42 PM
To: Meehan, Michael J., Esq.; Thomas J. Gable (E-mail)
Subject: Re: Notice of Special Meeting of LHA Board on Monday at 4:00 pm

 

Mike and Tom: I'll be there. However some of us from the City need to be at City Hall at 6:00 pm
(or even earlier) for Council's special meeting to have the second reading for legislation on the
hospital agreement -- so we'll likely depart early.
 
Thanks,
Tom
 
_________________________
Tom Bullock
Lakewood City Council at Large
216-395-7LWD (-7593)
Report-a-problem free smart phone app: tinyurl.com/kjgsb2x
Report-a-Problem webform: tinyurl.com/qxkl5be
Sign up for emergency notifications: tinyurl.com/q5budby
How was our service?: http://tinyurl.com/qgus4sd

From: Meehan, Michael J., Esq. <MEEHANM@ccf.org>
Sent: Thursday, December 10, 2015 4:32 PM
To: Culley M.D., Carl; Curtis M. Brosky (E-mail); David Lesjak; Dennis Roche; Freeman,
Richard; John Litten; John T. O'Neill; Jon M. Fancher (E-mail); Kathleen T. McGorray Ph. D.
(kmcgorray@yahoo.com); ken.haber@sbcglobal.net; M. Ellen Bryztwa; Madigan, Mary;
Summers, Mike; Mousab Tabbaa, MD; Rebecca Patton; Thomas J. Coury (E-mail); Thomas
J. Gable (E-mail); Bullock, Tom; William R. Gorton (E-mail); Bekeny, James, MD; Jones,
M.D., J. Stephen; Bode, Sharon; gary.pritts@gmail.com;
jhuntsberger@mcdonaldhopkins.com
Cc: Lisa Cobb (lcobb@northshoregastro.org); Frolo, Janet; McIntyre, Lynda; Ritchie,
Shannan
Subject: Notice of Special Meeting of LHA Board on Monday at 4:00 pm
 

NOTICE OF SPECIAL MEETING
OF LAKEWOOD HOSPITAL ASSOCIATION

BOARD OF TRUSTEES
 
The Chair of the Lakewood Hospital Association Board of Trustees has called a
Special Meeting of the Board of Trustees of Lakewood Hospital Association (“LHA”)
for Monday, December 14, 2015, at 4:00 pm in Wasmer Auditorium located at
Lakewood Hospital, 14519 Detroit Avenue, Lakewood, OH.   The purposes of the
meeting will be to:
(1) seek approval of the proposed Master Agreement with the Cleveland Clinic and
the City of Lakewood (copy attached),
(2) seek approval of related amendments to the Articles of Incorporation of LHA
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(2) seek approval of related amendments to the Articles of Incorporation of LHA
(copy attached),
(3) seek approval to related amendments to the Code of Regulations of LHA (copy
attached),
(4) receive a litigation update on the taxpayer lawsuit,
(5) discuss and take action as appropriate regarding correspondence from Surgical
Development Partners (copy attached),
(6) receive an update on communications, and
(7) discuss and take action as appropriate regarding other business that may come
before the meeting.
 
It is anticipated that the meeting will be closed in accordance with Sec. 4.10 of the
Code of Regulations.  Please confirm your attendance to Sharon Bode at
216.227.2510 or by return response at sbode@ccf.org.
 
Michael J. Meehan, Secretary
Lakewood Hospital Association
 
Michael J. Meehan, Esq.  |   General Counsel, Regional Hospitals    

Law Department  |  Cleveland Clinic  |  3050 Science Park Dr.,  AC321

Beachwood, OH 44122  |  Office: (216) 448-0167  |  Mobile: (216) 312-3523

Fax: (216) 448-0201  |   meehanm@ccf.org

Privileged and confidential transmission.  This message is intended for the use only of the individual or entity

named above.

 
 
 
 
===================================
Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2015). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
=================================== 
Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2015). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Meehan, Michael J., Esq. [MEEHANM@ccf.org]
Sent: Tuesday, July 21, 2015 4:21 PM
To: Bullock, Tom
CC: Butler, Kevin
Subject: RE: Question for Clinic Management

Thanks Tom.  We will respond to you.  Mike
 
Michael J. Meehan, Esq. / General Counsel, Regional Hospitals, Cleveland Clinic
Law Department / AC 321 / O: 216 448 0167 / M: 216 312 3523 / Confidential & Privileged

 

From: Bullock, Tom [mailto:Tom.Bullock@lakewoodoh.net] 
Sent: Tuesday, July 21, 2015 1:00 PM
To: Meehan, Michael J., Esq.
Cc: Butler, Kevin
Subject: Question for Clinic Management

 

Mr. Meehan (cc'ing Law Director Butler per recommended protocols):
 
In light of recent financial reports (YTD June 2015), I'd like to ask the Clinic management of
Lakewood Hospital.

What steps are Clinic management taking in 2015 to increase both revenue and patient
volume under the current Definitive Agreements? What additional steps will they take? This
question is urgent given the accelerated decline we've seen in at least the second quarter
of patient volume in several key areas at Lakewood Hospital.
What steps are taking to reduce confusion about the continued operation of Lakewood
Hospital and the continued ability of Lakewood Hospital to provide high quality care in
2015 under the current Definitive Agreements, despite the announcement of the LOI in Jan.
2015? What additional steps will they take? There are several key audiences for whom it is
important to reduce confusion, such as: CCF physicians, independent physicians, EMS
personnel, patients, long term care and assisted living facility managers (there may be
others).

In addition, to clarify City Council's continued deliberations, as well as public understanding, I'd
like to ask an additional question about financial performance in recent years:

Did the 2010 Centers for Excellence strategy work, work partly, or not at all? This has been
cited by concerned citizens as an unsuccessful plan that casts doubt in their minds in a
new proposal by CCF to partner with LHA and the City of Lakewood. What facts can be
shared that speak to these questions?

 
Thank you,
Tom
_________________________
Tom Bullock
Lakewood City Council at Large
(216) 337-1318
Sign up for Lakewood emergency notifications: http://tinyurl.com/o2mmsr5
Report-a-problem free smart phone app: tinyurl.com/kjgsb2x
Report-a-Problem webform: tinyurl.com/l4n7acj
How was our service? tinyurl.com/kw2zj6v

=================================== 
Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
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recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Meehan, Michael J., Esq. [MEEHANM@ccf.org]
Sent: Friday, August 21, 2015 11:13 AM
To: Bullock, Tom
CC: Thomas J. Gable (E-mail); Jones, M.D., J.Stephen; Ritchie, Shannan
Subject: RE: Questions for

Thanks Tom (Bullock) for letting us know about these topics in advance.  I am responding
for Dr. Jones and Mr. Ritchie.  They will indeed be ready to address these items on
Monday, except for 2 and 3 which deal with financial and accounting issues.  Finance
matters were discussed by the Clinic’s financial management and/or the LHA Board
Finance Chair before the Committee of the Whole on 2/23/15, 4/30/15, 6/22/15, and
7/20/15 and the basic concepts and data have not changed.  In addition, the Clinic’s
finance management re-addressed these topics at Huron’s request only recently.  With
respect to shared services in particular, a 5-year shared services trending analysis with
explanations was sent to Huron within the past several weeks.  With respect to items 2
and 3, Dr. Jones and Mr. Ritchie would need to defer to Mr. Haber, Mr. Harrington, and
Mr. Chhabra if further clarification is needed on these topics.  Mike

 
Michael J. Meehan, Esq. / General Counsel, Regional Hospitals, Cleveland Clinic
Law Department / AC 321 / O: 216 448 0167 / M: 216 312 3523 / Confidential & Privileged

 

From: Bullock, Tom [mailto:Tom.Bullock@lakewoodoh.net] 
Sent: Thursday, August 20, 2015 5:55 PM
To: Ritchie, Shannan; Jones, M.D., J. Stephen
Cc: Meehan, Michael J., Esq.; Thomas J. Gable (E-mail)
Subject: Questions for

 

Mr. Ritchie, Dr. Jones:
 
I understand you'll be joining Lakewood City Council for a hearing on Monday, August 24.
Thanks in advance for your presence. I've recorded several questions (some from me; some from
notes I took of other Councilmembers questions). In sending you these, I'm not attempting to
speak for Council or represent this as a comprehensive list; merely to signal in advance some of
the questions that may be raised.

Sincerely,
Tom
 

 
Questions for Lakewood Hospital/CCF Management
from (some) Lakewood City Councilmembers for a potential 8/24/15 meeting
 

1. Did CCF or LHA management intentionally downgrade the cath lab as part of a plan to
transfer away volume from Lakewood Hospital? Please explain the context of the actions
taken.

 

2. Was EBIDA healthy or not over the last ten years? Some residents have pointed out that
EBIDA was stronger in 2013 and 2014, implying that 2015 difficulties are driven primarily
by the Jan 2015 LOI announcement. Please refresh our memories—ideally showing
historic trends in hospital operations by removing rent and investment income.

 

3. What are the historic trends on Administrative Fee charges from CCF to LHA? Huron
reported on a recent fiscal year, but it’d be helpful to understand if these charges have
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trended up or down over time, and why.
 

4. Is there enough patient volume on the west side/in LHA’s service area to divide among
Lakewood, Lutheran, and Fairview Hospitals and maintain certification and quality
standards? Or are patient volumes so low that in effect service lines can only be maintained
at one inpatient facility at a time?

 

5. Does management have a great or small degree of control over patient referrals, patient
attraction, and ER volume? How big or small a role is played in hospital volumes by the
individual choices of referring physicians, patients, and EMS personnel?

 

6. Is the acceleration of Lakewood Hospital patient volume loss in 2015 a result of confusion,
patient/physician/EMS choice, or management decisions to transfer volume away from
LHA?

 

7. Would CCF be interested in operating, in lieu of or in addition to the FHC proposed in the
LOI, a “right-sized” (50 – 75 beds) inpatient facility in Lakewood if the capital costs were
financed by other means (such as philanthropy or public tax dollars)? Would such a facility
be sustainable based on the market; and would it complement other CCF facilities (e.g.
Fairview, Avon).

 
 
 
_________________________
Tom Bullock
Lakewood City Council at Large
216-395-7LWD (-7593)
Report-a-problem free smart phone app: tinyurl.com/kjgsb2x
Report-a-Problem webform: tinyurl.com/qxkl5be
Sign up for emergency notifications: tinyurl.com/q5budby
How was our service?: http://tinyurl.com/qgus4sd

=================================== 
Please consider the environment before printing this e-mail

Cleveland Clinic is ranked as one of the top hospitals in America by U.S.News & World Report
(2014). Visit us online at http://www.clevelandclinic.org for a complete listing of our services, staff
and locations. Confidentiality Note: This message is intended for use only by the individual or
entity to which it is addressed and may contain information that is privileged, confidential, and
exempt from disclosure under applicable law. If the reader of this message is not the intended
recipient or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please
contact the sender immediately and destroy the material in its entirety, whether electronic or hard
copy. Thank you.
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From: Parker, Shaunda [sparker@mcdonaldhopkins.com] on behalf of Huntsberger, Jeffrey R.
[jhuntsberger@mcdonaldhopkins.com]
Sent: Friday, August 14, 2015 11:55 AM
To: 'JBekeny@ccf.org'; 'culleyc@ccf.org'; 'cbrosky@lscservice.com'; 'dave@lesjakplanning.com';
'Rocheworks@gmail.com'; 'FREEMAR@ccf.org'; 'gary.pritts@gmail.com';
'johnlitten347@gmail.com'; 'jto@jtonm.net'; 'jfancher@riverpres.org'; 'JONESS7@ccf.org';
'kmcgorray@yahoo.com'; 'ken.haber@sbcglobal.net'; 'Ellen_brzytwa@yahoo.com';
'mary.madigan@lakewoodoh.net'; 'Mike.Summers@lakewoodoh.net';
'tabbaateam@northshoregastro.org'; 'bmpatton@aol.com'; 'tc@pointeblank.net';
'fourgablemgmt@aol.com'; 'tom.bullock@lakewoodoh.net'; 'bill.gorton@gortco.com'
CC: Huntsberger, Jeffrey R.; Scheaf,Jud; Armstrong, Jennifer Dowdell; Jodka, Sara Hutchins
Subject: 8/14/15 Memo to LHA Board -- Confidential Attorney-Client Communication
Attachment(s): "Memo (5643795x7AB84).pdf"

 

 

Shaunda L. Parker
Legal Secretary, on behalf of Jeffrey R. Huntsberger

T: 216.348.5437 
F: 216.348.5474
sparker@mcdonaldhopkins.com
www.mcdonaldhopkins.com

McDonald Hopkins LLC
600 Superior Avenue East
Suite 2100
Cleveland, OH 44114

Chicago • Cleveland • Columbus • Detroit • Miami • West Palm Beach
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From: Parker, Shaunda [sparker@mcdonaldhopkins.com] on behalf of Huntsberger, Jeffrey R.
[jhuntsberger@mcdonaldhopkins.com]
Sent: Monday, July 27, 2015 12:13 PM
To: 'JBekeny@ccf.org'; 'culleyc@ccf.org'; 'cbrosky@lscservice.com'; 'dave@lesjakplanning.com';
'Rocheworks@gmail.com'; 'FREEMAR@ccf.org'; 'gary.pritts@gmail.com';
'johnlitten347@gmail.com'; 'jto@jtonm.net'; 'jfancher@riverpres.org'; 'JONESS7@ccf.org';
'kmcgorray@yahoo.com'; 'ken.haber@sbcglobal.net'; 'Ellen_brzytwa@yahoo.com';
'mary.madigan@lakewoodoh.net'; 'Mike.Summers@lakewoodoh.net';
'tabbaateam@northshoregastro.org'; 'bmpatton@aol.com'; 'tc@pointeblank.net';
'fourgablemgmt@aol.com'; 'tom.bullock@lakewoodoh.net'; 'bill.gorton@gortco.com'
Subject: Graham et al. v. Lakewood Hospital et al. - Memo to LHA Trustees
Attachment(s): "Graham v. City of Lakewood - Memo to LHA BOD(5602856-2x7AB84).pdf",
"Motion to Dismiss.pdf", "opp to mot for tro pi.pdf"

Greetings LHA Trustees:
 
The attached documents are being forwarded to you on behalf of Jeff Huntsberger, Jud
Scheaf, Jennifer Armstrong and Sara H. Jodka.
 
Thank you.
 

Shaunda L. Parker
Legal Secretary, on behalf of Jeffrey R. Huntsberger

T: 216.348.5437 
F: 216.348.5474
sparker@mcdonaldhopkins.com
www.mcdonaldhopkins.com

McDonald Hopkins LLC
600 Superior Avenue East
Suite 2100
Cleveland, OH 44114

Chicago • Cleveland • Columbus • Detroit • Miami • West Palm Beach
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IN THE COURT OF COMMON PLEAS 

CUYAHOGA COUNTY, OHIO 

 

EDWARD GRAHAM, ET AL.,  

Plaintiffs, CASE NO. CV15 846212 

v. JUDGE JOHN P. O’DONNELL 

CITY OF LAKEWOOD, ET AL., 

Defendants.  

 

 

 

 

DEFENDANTS’ MOTION TO DISMISS AND MEMORANDUM IN SUPPORT 
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I. INTRODUCTION 

This lawsuit was filed to halt the democratic process and substitute the views of these 

five Plaintiffs for the views of the elected officials and the voters of the City of Lakewood.  At 

issue is the fate of Lakewood Hospital, a topic that has been publicly discussed and debated for 

more than two years by Lakewood Hospital Association (“LHA”) and which Lakewood’s City 

Council, Mayor, and citizenry have been publicly discussing since January 2015.  Should the 

manner in which healthcare is delivered to the Lakewood community ultimately be changed,  the 

City of Lakewood (“City”) will enact such change through the legislative process.  That is to say, 

the members of City Council (who were elected to their positions by Lakewood’s voters) will 

deliberate and enact an ordinance, and that ordinance will be subject to the referendum process.  

If enough of Lakewood’s voters request it, the ordinance will be placed on the ballot for a 

decision by those voters.  Plaintiffs want to halt that process and usurp the power of the majority 

of Lakewood’s voters so that neither Lakewood City Council nor Lakewood’s voters can address 

potential solutions for the financially challenged Lakewood Hospital. 

Plaintiffs attempt that usurpation by misinterpreting and misapplying two agreements 

involving the City, LHA and The Cleveland Clinic Foundation (“CCF”).  They twist the words 

of the agreements in an attempt to show historical and prospective breaches.  They also cut from 

whole cloth allegations of promises and misrepresentations in an attempt to create causes of 

action sounding in tort and equity.  Despite all of these efforts, they fail.  Each of the 13 counts 

of the Complaint is legally insufficient.  Because Plaintiffs may not do by lawsuit what must be 

done by legislation, and because each of their causes of action fails to state a claim, Defendants 

respectfully request that, pursuant to Civil Rule 12(B)(6), the Court dismiss the Complaint in its 

entirety. 
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II. THE STANDARD FOR A MOTION TO DISMISS 

“Like a battlefield surgeon sorting the hopeful from the hopeless, a motion to dismiss 

invokes a form of legal triage, a paring of viable claims from those doomed by law.”  Iacampo v. 

Hasbro, Inc., 929 F.Supp. 562, 567 (D.R.I.1996).  A claim is doomed by law when, taking the 

factual allegations in the complaint as true and disregarding unsupported conclusions, it appears 

that the plaintiff can prove no set of facts that would justify a court granting relief.  State ex rel. 

Hickman v. Capots, 45 Ohio St.3d 324, 324, 544 N.E.2d 639 (1989); O'Brien v. Univ. Comm. 

Tenants Union, Inc., 42 Ohio St.2d 242, 245, 327 N.E.2d 753 (1975). 

“The ease of entry into the judicial arena introduced by ‘notice pleading’ was never 

intended to eliminate the need for a properly researched and factually supported cause of action.”  

Tuleta v. Med. Mutual of Ohio, 2014-Ohio-396, 6 N.E.3d 106, ¶ 28 (8th Dist.) (citation omitted).  

Thus, where, as here, the Complaint includes exhibits, the Court should review those exhibits, 

Andrews v. Nationwide Mut. Ins. Co., 8th Dist. Cuyahoga No. 97981, 2012-Ohio-4935, ¶ 13, and 

“may disregard allegations contradicted by facts established by” those exhibits.  Girgis v. 

Countrywide Home Loans, Inc., 733 F.Supp.2d 835, 843 (N.D. Ohio 2010), quoting HMS 

Property Mgmt. Group Inc. v. Miller, 6th Cir. Nos. 94-3668, 94-3669, 1995 WL 641308, at *3 

(Oct. 31, 1995).  The Court may similarly consider documents referenced in the Complaint even 

though not attached.  Lisboa v. Lisboa, 8th Dist. Cuyahoga No. 95673, 2011-Ohio-351, ¶¶ 38-39 

(holding that trial court appropriately considered materials that were referenced, quoted, and 

attacked—though not attached—to the complaint in granting a 12(B)(6) motion); Marks v. 

Reliable Title Agency, Inc., 7th Dist. Mahoning No. 11 MA 22, 2012-Ohio-3006, ¶ 9 (“Courts 

will look only to the complaint and, where appropriate, any written instruments upon which a 

claim is predicated, to determine whether the allegations are legally sufficient to state a claim.”).  

After disregarding unsupported conclusions and allegations contradicted by the underlying 
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documents, a claim should be dismissed if the remaining allegations cannot support the claim.  

Finally, the Civil Rules heighten the pleading standard for fraud claims, requiring the 

circumstances constituting fraud to be stated with particularity. Civ.R. 9(B).  

Applying the standards of Rules 12 and 9, Plaintiffs have failed to plead any viable claim.  

This case should be dismissed in its entirety. 

III. THE ALLEGATIONS IN THE COMPLAINT 

In the Complaint’s 20-page “Statement of Facts,” Plaintiffs suppose, they report rumors, 

they misconstrue, and they confuse.  What they do not do is set forth facts.  For purposes of this 

Motion, however, the Court must take Plaintiffs’ allegations as true (except, of course, when 

contradicted by the very documents they rely on in the Complaint, see Section II).  Demeraski v. 

Bailey, 8th Dist. Cuyahoga No. 102304, 2015-Ohio-2162, ¶ 12.  In this section, Defendants 

expand on contractual provisions referred to by the Complaint but not set forth in full and cull 

the allegations in the Complaint to those necessary for the Court to consider this Motion.  

A. THE LEASE AND THE DEFINITIVE AGREEMENT 

In 1996, LHA partnered with CCF to operate Lakewood Hospital.  To do so, LHA 

entered into two agreements.  The first agreement, the 1996 Amended and Restated Lease by and 

between the City and LHA (the “Lease”), was executed by the City and LHA on December 23, 

1996, and replaced a prior lease between LHA and the City.  (Lease, Compl. Ex. 5, at 1.)  The 

only two parties to the Lease are the City and LHA.  (Id. at 2 (“The City is the lessor under this 

Lease.  The Lessee is Lakewood Hospital Association, a non-profit corporation organized for the 

charitable purpose of operating the Hospital and its related health care facilities and services.”).)  

While Plaintiffs have replaced all instances of “Lessee” in the Complaint with “[CCF and 

LHA],” that interpretation is expressly contradicted by the Lease itself.  The Lease defines 

“Lessee” as “Lakewood Hospital Association” and “does not include any for profit or not for 
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profit corporation which Controls, is Controlled by or is under common Control with the 

Lessee.”  (Id. at 8.)1 

The Lease obligates LHA to provide certain Required Services at Lakewood Hospital.  

“Required Services” is defined as: 

(i) obstetrical/gynecological services, (ii) 24 hour a day emergency 
room providing trauma services, (iii) rescue squad/paramedic 
services, (iv) intensive care services and (v) acute care 
medical/surgical services (including, without limitation, care for 
children and adolescents), of the nature then generally provide by a 
community hospital in communities comparable to the City; or 
such services as may result from amendments to this definition 
pursuant to Section 9.16 hereof. 

(Id., § 1.2, at 11.)  LHA is permitted to discontinue any Required Service with the City’s 

approval.  (Id., § 9.16, at 37.)   

The Lease may be terminated in two ways:  (1) it terminates at the end of the 30-year 

term if LHA does not renew the term (id., § 14.1, at 50); or (2) LHA may terminate the Lease 

with prior approval of the City “evidenced by an ordinance or resolution of the City” (id., 

§ 14.15, at 52).   

The second agreement, the Definitive Agreement by and between CCF and LHA, was 

executed by CCF and LHA on December 11, 1996.  (Definitive Agreement, Compl. Ex. 3, at 

36.)  CCF and LHA are the only two parties to the Definitive Agreement (id. at 1), which 

acknowledges that the City has rights under the Lease, but nothing more.  (Id., § 1.2, at 5.)  

Nothing in either Agreement gives the City any right as to CCF.  

The Definitive Agreement creates an integrated health care delivery system that was 

expressly intended to “assure the availability of high quality, technologically advanced clinical 

                                                 
1 Where the parties to the Lease intended to refer to CCF, they did so expressly by 

referencing CCF (a defined term at page 5) or by referencing the Member (defined at page 8).  
(See, e.g., Lease, § 14.15, at 52, describing relationship between Lessee and CCF.) 
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services” and “lower the cost of care through the avoidance of inefficient investments in 

expensive technology and facilities.”  (Definitive Agreement at 1.)  The Definitive Agreement 

acknowledges that the LHA Board of Trustees is responsible for establishing and implementing 

strategic and financial plans, including the range of services to be offered at Lakewood Hospital.  

(Id., § 1.1.1.9, at 3.)  The Definitive Agreement does not require CCF to provide any particular 

services at Lakewood Hospital. 

The Definitive Agreement expires upon termination of the Lease.  (Id., § 10.2.2, at 31.) 

B. THE 2010 VISION FOR TOMORROW PLAN 

Between 1996 and 2010, LHA and CCF made substantial investments in and 

improvements to the Lakewood Hospital facility, renovating the Lakewood emergency room and 

opening “a state-of-the-art cardiac catheterization lab.”  (Compl. ¶ 23.)  Nonetheless, by 2008, 

Lakewood Hospital experienced significant decline in patient admissions.  (Id. ¶ 24.)  

Recognizing “the changing needs of the Lakewood community” and “emerging scientific 

technologies,” LHA’s Board established a Special Committee to formulate a comprehensive plan 

to “create a health care delivery system for today’s and tomorrow’s community health needs.”  

(April 6, 2010 Letter from LHA to City, Compl. Ex. 6, at 1.)  The Special Committee conducted 

“an operational and strategic assessment” that included interviews of “40 key Hospital leaders” 

and a review of health care trends and market data.  (Id.)  The full LHA Board adopted the 

Vision for Tomorrow plan on February 11, 2010, to “strengthen and improve Lakewood Hospital 

and elevate the level of care for the Lakewood community and all communities [it] serve[s].”  

(Id.) 

On April 6, 2010, LHA drafted a letter to the City explaining its Vision for Tomorrow 

plan.  (Id.)  In that letter, LHA confirmed its and CCF’s commitment to health care in the City of 

Lakewood and the long-term viability of Lakewood Hospital.  (Id.)  The letter explained that 
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moving trauma and inpatient pediatric care from Lakewood Hospital to Fairview Hospital would 

better serve patients seeking those services and strengthen LHA’s financial position.  As those 

were Required Services under the Lease, LHA formally notified the City of its intent to terminate 

the services in the April 6, 2010, letter.  (Id. at 2.)  The City passed a resolution supporting the 

Vision for Tomorrow plan on June 10, 2010, and LHA terminated trauma and inpatient pediatric 

services at Lakewood Hospital.  City of Lakewood Resolution 8429-10.  (Compl. ¶ 28.) 

C. 2012 – THE PRESENT 

Inpatient admissions continued to decline at Lakewood Hospital, even after the Vision for 

Tomorrow plan was implemented.  From 2008 to 2012, inpatient volume declined by 32%.  

(Compl. ¶ 24.)  Even with expanded Medicaid coverage in Ohio, net patient service revenue 

declined by 12.5%.  (Id.)  Fees CCF charged to LHA for the provision of administrative services 

(e.g., human resources, billing and collections, accounting, etc.) increased.  (Id. ¶¶ 29-32, 34.)  

Faced with rising costs and declining revenue, which Plaintiffs allege are a result of CCF’s 

actions (id. ¶ 34), the LHA Board established a Select Committee in November 2012 to evaluate 

strategic options and identify the best option for Lakewood Hospital’s future.  (Id. ¶ 35.)  The 

Select Committee engaged Subsidium Healthcare (“Subsidium”) to conduct this evaluation.  (Id. 

¶ 36.)  After completing the evaluation, Subsidium assisted LHA in identifying potential partners 

to continue providing health care services in Lakewood.  (Id.)  While Subsidium actually issued 

two requests for proposals (“RFPs”), the Complaint alleges that it only issued one, and this Court 

is bound by the allegations in the Complaint.  MetroHealth and CCF were the only two hospitals 

to submit proposals.  (Id. ¶ 38.)  Subsidium recommended, and LHA accepted the 

recommendation, to pursue CCF’s proposal.  (Id. ¶ 39.) 

Thereafter, LHA, CCF, and Lakewood Hospital Foundation (“LHF”)—a charitable 

organization that supports Lakewood Hospital—entered into a Letter of Intent (“LOI”) pursuant 

LKWD-PRR28andPRR36-PRR37_00945

LKWD-PRR28andPRR36-PRR37_00945



 

 - 7 -  

to which the parties would seek the City’s approval to restructure the health care delivery system 

contemplated by the Lease and Definitive Agreement to allow CCF to purchase the Lakewood 

Hospital real estate from the City and replace Lakewood Hospital with an outpatient facility and 

emergency room.  (Id. ¶ 39.)  LHA would wind down.   

The City is not a signatory to the LOI.   (LOI, attached as Ex. A.)2  Before a new 

Definitive Agreement can be executed, the City must approve the termination of the Lease and 

the sale of certain land to CCF.  It must do so by ordinance.  (Lease, § 14.15, at 52.)  Under 

Lakewood’s Second Amended Charter (“Charter”), to pass an ordinance, City Council must first 

read it on three separate days.  (Charter, Article III, § 8.)  City Council must then adopt the 

ordinance, and the Mayor must approve it.  (Id., § 10.)  During the 40 days following City 

Council’s adoption, the citizens of Lakewood may file a petition requesting that the ordinance be 

repealed or submitted to a vote of the electors.  If the petition is signed by at least the number of 

residents equaling 15% of the total votes cast for Mayor at the last municipal election (id., 

Article XXI, § 1), City Council must either repeal the ordinance or submit it to a vote of the 

electors.  (Id., § 6.)  If the ordinance is submitted to the voters, it will not become law unless it is 

approved by a majority of Lakewood voters.  (Id., § 8.) 

Based on these allegations, Plaintiffs bring thirteen causes of action, all of which aim to 

avoid that legislative process and allow Plaintiffs to legislate by lawsuit.   

                                                 
2 “Documents that a defendant attaches to a motion to dismiss are considered part of the 

pleadings if they are referred to in plaintiff’s complaint and are central to her claim.”  Weiner v. 

Klais & Co., Inc., 108 F.3d 86, 89 (6th Cir.1997), citing Venture Assocs. Corp. v. Zenith Data 

Sys. Corp., 987 F.2d 429, 431 (7th Cir.1993).  Thus, the Court may consider the LOI without 
converting this Motion into one for summary judgment.  State ex rel. Crabtree v. Franklin Cty. 

Bd. of Health, 77 Ohio St.3d 247, 249 fn.1, 673 N.E.2d 1281 (1997) (“Material incorporated in a 
complaint may be considered part of the complaint for purposes of determining a Civ.R. 
12(B)(6) motion to dismiss.”), citing State ex rel. Edwards v. Toledo City School Dist. Bd. of 

Edn., 72 Ohio St.3d 106, 109, 647 N.E.2d 799 (1995); State ex rel. Midwest Pride IV, Inc. v. 

Pontious, 75 Ohio St.3d 565, 569, 664 N.E.2d 931 (1996); Civ.R. 10(c). 
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IV. ARGUMENT 

The Complaint names as Defendants both individuals and entities, and mixes causes of 

action Plaintiffs bring as taxpayers with those Plaintiffs bring as individuals.  As the standards 

governing various types of defendants and the various postures of Plaintiffs differ significantly, 

Defendants respond first to the claims against the individual defendants, then to the claims 

Plaintiffs bring as taxpayers standing in the shoes of the City, and finally to the claims Plaintiffs 

bring as individuals against the remaining defendants. 

A. PLAINTIFFS HAVE NOT STATED A CLAIM AGAINST THE INDIVIDUAL 

DEFENDANTS 

Plaintiffs name Michael Summers, Mayor of Lakewood, Dr. Toby Cosgrove, CEO and 

President of CCF, Thomas Gable, Chairman of LHA, and Kenneth Haber, President of LHF, as 

Defendants (hereinafter collectively referred to as the “Individual Defendants”).  The Complaint, 

however, does not contain a single allegation regarding any action taken or failure to act by any 

Individual Defendant.  In fact, after identifying them in paragraphs 2 through 5, the Complaint 

never references the Individual Defendants again, except to reference in one paragraph that Mr. 

Haber signed the non-binding LOI in his representative capacity.  The mere fact that these 

Individual Defendants serve in leadership roles for the City, CCF, LHA and LHF provides no 

foundation for naming them as Defendants.  Yates v. Mason Masters, Inc., 11th Dist. Lake No. 

2002-L-001, 2002-Ohio-6697, ¶ 25 (“[A] corporate officer may not be held  liable merely by 

virtue of his status as a corporate officer.”).  Without allegations of facts or circumstances 

attributing wrongdoing to these Individual Defendants, no viable claim exists.  Davila v. Calo, 

8th Dist. Cuyahoga No. 49940, 1985 WL 4615, at *3 (Dec. 19, 1985) (dismissing individual 

defendant because plaintiff failed to allege facts or circumstances attributing wrongdoing to 

defendant that would compel departure from the common law rule against corporate officer 
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liability).  All claims against Mayor Summers, Dr. Cosgrove, Mr. Gable and Mr. Haber should 

be dismissed. 

B. PLAINTIFFS HAVE NOT BROUGHT A PROPER TAXPAYER SUIT UNDER 

OHIO STATUTE, LAKEWOOD’S SECOND AMENDED CHARTER OR 

COMMON LAW 

In Counts 1A, B, and C, Plaintiffs attempt to state taxpayer claims based on LHA’s and 

CCF’s alleged breaches of contract and the City’s purported complicity in those actions.  In 

Counts 10 through 13, Plaintiffs attempt to state claims on behalf of the City against CCF, LHA, 

and Subsidium for unjust enrichment, promissory estoppel, fraud, and conspiracy.  Plaintiffs 

cannot maintain any of these claims as taxpayers standing in the shoes of the City. 

1. Plaintiffs Cannot Proceed with a Taxpayer Suit Under Ohio Statute or the 

Charter 

The Ohio Revised Code and the Charter, which mimics the Code, provide that a city law 

director can file suit in the name of a municipal corporation in three circumstances:  (1) to seek 

an injunction to restrain the misapplication of municipal funds, the abuse of a municipal 

corporation’s powers, or the execution or performance of any contract made on behalf of the 

municipal corporation in contravention of laws or that was procured by fraud or corruption; 

(2) for specific performance of a contract made on behalf of a municipal corporation when that 

contract is being evaded or violated; and (3) for a writ of mandamus against an officer or board 

of a city when the officer or board fails to perform any duty expressly enjoined by law or 

ordinance.  R.C. 733.56–.58; Charter, Article VII, § 1(D)–(F).  If the law director fails to bring 

such an action after a taxpayer requests that he do so, the taxpayer may file a lawsuit in his or her 

own name on behalf of the municipality.3  R.C. 733.59; Charter, Article VII, § 1(G); State ex rel. 

                                                 
3  Both the Code and the Charter require a taxpayer to post security for the costs of the 

action as a jurisdictional prerequisite.  As set forth in Defendants’ Motion to Set Security for 
Costs, Plaintiffs’ proffered security of $100 is wholly inadequate, and Plaintiffs’ statutory 
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Longville v. Akron, 9th Dist. Summit Nos. 25354, 25356, 2013-Ohio-1161, ¶ 9.  Plaintiffs do not 

allege any misdeed by any Defendant that is actionable under R.C. 733.56 through 733.59 or the 

Charter. 

(a) Plaintiffs Have Not Brought a Proper Taxpayer Suit under Ohio 

Statute or the Charter Based on Breach of Contract (Counts 1A, B) 

Plaintiffs’ primary taxpayer claim is based on alleged past and anticipated future breaches 

of the Lease and Definitive Agreement by LHA and CCF with the knowledge or support of the 

City.  Plaintiffs seek three remedies for breach of contract on behalf of the City: (1) to enjoin 

abuses of corporate powers; (2) to seek specific performance of rights and duties in the Lease 

and the Definitive Agreement; and (3) for a writ of mandamus to compel the Mayor and City 

Council to take action to maintain Lakewood Hospital’s operation and to stop discussions about 

closing Lakewood Hospital.  (Compl. ¶¶ 54, 59, 66, 67, 71, 76, 83, 84, 85.)  The Complaint does 

not contain sufficient allegations to support any of these remedies. 

(i) Plaintiffs have not alleged an abuse of corporate power 

Relying on R.C. 733.56 and Article VII, § 1(D) of the Charter, Plaintiffs seek to enjoin 

alleged abuses of corporate power by the City.  (Compl. ¶¶ 66, 83.)  In Ohio, the abuse of 

corporate power “includes the unlawful exercise of powers possessed by the corporation, as well 

as the assumption of power not conferred.”  Fischer v. Damm, 36 Ohio App. 515, 518, 173 

N.E.2d 449 (8th Dist.1930).  Plaintiffs have not alleged that the City has assumed any power not 

conferred on it.  Id.  Thus, Plaintiffs can only survive the motion to dismiss if the Complaint 

alleges the City unlawfully exercised powers it possesses.  Id.  

 
(continued…) 
 

taxpayer claims should be dismissed for this independent reason.  Bowshier v. Village of N. 

Hampton, 2d Dist. Clark No. 2001 CA 63, 2002-Ohio-2273, 2002 WL 940125, at *5 (May 10, 
2002).  
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Plaintiffs rely on nothing more than unsupported conclusions to assert that the City has 

unlawfully exercised the powers it possesses.  These conclusions should not be accepted as true 

and are not sufficient to withstand a motion to dismiss.  State ex rel. Hickman v. Capots, 45 Ohio 

St.3d 324, 324, 544 N.E.2d 639 (1989).  This failure alone warrants dismissal. 

Moreover, the Ohio Constitution gives municipalities broad “authority to exercise all 

powers of local self-government and to adopt and enforce within their limits such local police, 

sanitary and other similar regulations, as are not in conflict with general laws.”  Article XVIII, 

Section 3; see also Charter, Article I, § 1 (“The City shall have all power now or hereafter 

granted to municipalities by the Constitution and laws of the State.”).  The Ohio Revised Code 

further recognizes a municipality’s right to enter into and modify contracts.  See R.C. 731.05 

(“All contracts requiring the authority of the legislative authority for their execution shall be 

entered into and conducted to performance by the board or officers having charge of the matters 

to which they relate.”); R.C. 731.48 (“The legislative authority of a municipal corporation shall 

not enter into any contract which is not to go into full operation during the term for which all the 

members of such legislative authority are elected.”); City of Cincinnati ex rel. Ritter v. The 

Cincinnati Reds, LLC, 150 Ohio App.3d 728, 2002-Ohio-7078, 782 N.E.2d 1225, ¶ 37 (1st 

Dist.), quoting Phelps v. Logan Natural Gas & Fuel Co., 101 Ohio St. 144, 148, 128 N.E. 58, 17 

Ohio L. Rep. 483, 18 Ohio L. Rep. 31 (1920) (recognizing municipality’s right to modify and 

abrogate contracts). 

Under the Ohio Constitution and Revised Code, “[t]he administration of the affairs of the 

city is by the law entrusted to the council and officers of the city, and the council in matters of 

this kind is invested with wide and extensive discretion.”  Kerlin Bros. Co. v. City of Toledo, 11 

Ohio C.D. 56, 77 (Ohio Cir. Ct. 1900).  “[S]o long as [the city council] keeps within its powers[,] 
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its authority is supreme and not subject to the supervision or interference of the courts.”  Id.  

Thus, “[t]here must be a clear abuse of corporate power upon the part of a legislative body to 

authorize a court to interfere.”  Id.   

In Ritter, a taxpayer suit was brought against the City of Cincinnati and Hamilton County 

alleging that the governments failed to collect back rent from the Cincinnati Reds.  In ruling 

against the taxpayer, the Court held that “… a taxpayer’s suit cannot be used to control or 

interfere with the discretion of a municipal board,” absent fraud or a gross abuse of discretion.  

Ritter, 2002-Ohio-7078, ¶ 40 quoting 18 McQuillin, Municipal Corporations (3d Ed. 1993), 

§ 52.21.46.  Plaintiffs, by filing this suit, are doing exactly what Ritter prohibits; they are 

attempting to interfere with Lakewood City Council’s discretion. 

Plaintiffs allege the City has abused its corporate power by merely considering altering or 

terminating the Lease.  (Compl. ¶ 68.)  Put bluntly, this claim accuses the City of abusing its 

corporate power by deliberating about potential alternatives.  The City’s consideration of the 

changes to the Lease has been and continues to be the subject of public City Council meetings, 

and, should the City choose to terminate or modify the Lease, it will be done through the 

legislative process, subject to referendum, as required by law.  There is no requirement in the 

Charter that the City operate a hospital.  Charter, Article XV, § 1 (“Council may by ordinance 

establish a municipal hospital . . . .”) (emphasis added).  Thus, the City would not violate the 

Charter by passing an ordinance altering or terminating the Lease, and it certainly does not 

violate the law by talking about that potential action.  State ex rel. Kittel v. Bigelow, 138 Ohio St. 

497, 501, 37 N.E. 2d 41 (1941) (“This court has repeatedly held that it will not interfere with the 

legislative process, either by mandamus or by injunction, to prevent the enactment of laws, 

simply because it is claimed that such legislation when passed will be unconstitutional.”).  
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Plaintiffs claim that any action that changes Lakewood Hospital would violate Lakewood City 

Ordinance 907.03, which states that “it is necessary and conducive to the public health and 

general welfare to establish . . . Lakewood Hospital.”  (Compl. ¶ 80.)  But that ordinance may be 

changed by legislation, and legislating is precisely what City Council is elected and expected to 

do.  To require the City to operate Lakewood Hospital in perpetuity would preempt the City 

Council’s constitutional right “to adopt and enforce . . . regulations” for the benefit of 

Lakewood’s citizens.  Ohio Constitution, Article XVIII, Section 3.  A court may not so handcuff 

a municipality.  Kerlin Bros., 11 Ohio C.D. at 77. 

Nor would the City violate any portion of the Lease or the Definitive Agreement by 

altering or terminating the Lease, as both expressly provide for early termination.  (Lease, 

§ 14.15, at 52; Definitive Agreement, §§ 10.2 and 10.2.2, at 31.)  Thus, there is no violation of 

the law by the City in exercising its inherent legislative and contract powers. 

Without specific allegations of fraud or abuse, Plaintiffs are left with their own judgment 

that the City has made a mistake in the way it has worked with LHA under the Lease and in its 

consideration of an ordinance that would provide for replacing Lakewood Hospital with a state-

of-the-art outpatient facility.  But Plaintiffs may not use the Court as a vehicle to substitute their 

own judgment for that of the properly-elected City Council or to impose their views upon more 

than 51,000 residents of Lakewood.  “It is not within the judicial province to nullify a statute or 

ordinance merely because of the alleged impropriety or mistaken beliefs underlying the 

legislator’s reasons for enacting it.”  Kittel, 138 Ohio St. at 502, 37 N.E.2d 41.  “The rectification 

of such a mistake, if mistake it be, must be sought from the legislative body itself and not from 

the courts.”  Id. at 502-03. 
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(ii) Plaintiffs are not entitled to specific performance pursuant to 

R.C. 733.57 or the Charter because Plaintiffs have not alleged 

an actionable breach of contract 

Plaintiffs allege that the “obligations and duties under the DA and Lease . . . have been 

and are currently being evaded and/or violated.”  (Compl. ¶¶ 65, 82.)  Based on these alleged 

breaches and citing R.C. 733.57 and Article VII, § 1(E) of the Charter, Plaintiffs demand specific 

performance of the Lease and the Definitive Agreement through 2026.  (Id. ¶¶ 67, 84.)  

Plaintiffs’ demand must be denied. 

First, Plaintiffs cannot demand specific performance by CCF.  When a taxpayer brings an 

action on behalf of a municipality, the taxpayer’s rights in the suit are coextensive with those of 

the municipality.  Bush v. Arrowood, 293 Minn. 243, 252, 198 N.W.2d 263 (1972).  The City is 

not a party to the Definitive Agreement (Definitive Agreement, § 1.2, at 5), so the City cannot 

directly enforce the Definitive Agreement against CCF.  Therefore, neither can Plaintiffs.  

Plaintiffs’ taxpayer action cannot seek redress for alleged violations of the Definitive Agreement. 

Furthermore, specific performance is a remedy for breach of contract, Poppy v. 

Whitmore, 8th Dist. Cuyahoga No. 84011, 2004-Ohio-4759, ¶ 8, but Plaintiffs have not alleged 

any actionable breach.  Plaintiffs’ breach of contract claims against LHA fall into four general 

categories: (1) discontinuation of services (Compl., ¶¶ 29, 31, 65, 107); (2) failure to properly 

maintain Lakewood Hospital facilities (id. ¶¶ 65, 107); (3) diverting patients to other CCF 

facilities (id. ¶ 65); and (4) signing the LOI (id. ¶¶ 48-50, 65).  None of these actions constitutes 

a breach of any contract. 

Discontinuation of Services.  Plaintiffs allege that LHA has terminated, transferred, or 

reduced 21 services previously provided at Lakewood Hospital.  (Compl. ¶ 31.)  Under the 

Lease, LHA has no obligation to provide any particular services except for those identified as 

“Required Services” in Section 1.2 (and even those services can be eliminated or modified with 
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the parties’ consent (Lease, § ¶ 9.16, at 37)).  Eighteen of the 21 services that Plaintiffs allege 

have been terminated, transferred or reduced are not included in the definition of “Required 

Services.”  Thus, even if LHA did terminate, transfer, or reduce these services, LHA did not 

violate the Lease by so doing. 

The Complaint identifies just three services that have been terminated, transferred, or 

reduced that might be considered Required Services.  The first is obstetrics/gynecology.  

Plaintiffs allege patients seeking obstetrics or gynecology have been turned away, but they do 

not allege that the service has been terminated.  As Plaintiffs include nothing beyond this bald 

allegation, it is conclusory and should not be countenanced.4  Alshaibani v. Litton Loan 

Servicing, LP, 528 Fed. Appx. 462, 465 (6th Cir.2013) (“Plaintiffs’ naked allegation that Litton 

‘breached the terms of the Mortgage by, including but not limited to, failing to apply Plaintiff’s 

payments in accordance with the terms of the mortgage,’ is simply a legal conclusion couched as 

a factual allegation.”). 

The remaining two services are trauma and pediatrics, which LHA terminated in summer 

2010.5  The Lease envisioned that the services provided at Lakewood Hospital would change 

over time and provided a mechanism by which Required Services could be changed.  Section 

9.16 allows LHA to terminate any Required Service it chooses so long as it “notified the City of 

                                                 
4 To be sure, the conclusory and ambiguous allegation in the Complaint is inconsistent 

with Plaintiffs’ own presentation of evidence.  On July 7, 2015, Plaintiffs filed an Emergency 
Motion and Affidavit for Temporary Restraining Order and Preliminary Injunction.  The 
accompanying affidavit contends that “Obstetrical gynecological (OBGYN) care will be moved 
to CCF’s wholly-owned Fairview Hospital’s OB/GYN inpatient facility when it is completed in 
late 2015.”  (Terence Kilroy, M.D.’s Affidavit in Support of Edward Graham, et al., Temporary 
Restraining Order, Preliminary Injunction, and Verified Complaint at ¶ 8(c) (emphasis added).)  
Plaintiffs’ own evidence clarifies what the Complaint leaves muddled—OB/GYN services have 
not been terminated. 

5 To the extent Plaintiffs are challenging actions that took place in 2010, that challenge is 
untimely pursuant to R.C. 733.60. 
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its intent to terminate a Required Service . . . [and] there shall not have become effective an 

ordinance of the City directing the Lessee not to terminate the Required Service.”  (Lease, 

§ 9.16, at 37.)  In its April 6, 2010, Vision for Tomorrow letter, LHA informed the City that it 

intended to move pediatric inpatient and trauma care from Lakewood Hospital to CCF’s 

Fairview Hospital.  (Compl. Ex. 6, at 2.)  In response, the City passed a resolution supporting 

Vision for Tomorrow.  Lakewood City Resolution 8429-10.  The City expressly and publicly 

agreed to allow LHA to terminate trauma and pediatric inpatient services.  Id.  Thus, pursuant to 

Section 9.16 of the Lease, there was no breach.   

Failure to Maintain Lakewood Hospital Facilities.  Plaintiffs include two allegations that 

LHA breached the Lease by failing to maintain hospital facilities: “Lakewood Hospital facilities 

are not being maintained” (Compl. ¶¶ 65, 82, 98); and LHA has contractual duties to “perform 

maintenance on the building and equipment . . . .  These duties and obligations have not been 

fulfilled” (id. ¶ 107).  Plaintiffs, however, do not allege what facilities or equipment LHA failed 

to maintain, what action or failure to act resulted in the improper maintenance, or what damages 

resulted.  Plaintiffs’ claim that LHA has failed to maintain Lakewood Hospital is not just 

unsupported by allegations in the Complaint, it is contradicted by allegations that CCF and LHA 

spent millions of dollars enhancing Lakewood Hospital.  (Id. ¶¶ 22-23.)  Thus, the claim is not 

sufficient to withstand a motion to dismiss.  Alshaibani, 528 Fed. Appx. at 465. 

Diverting Patients to Other CCF Facilities.  Plaintiffs also allege that LHA breached the 

Lease by diverting patients from Lakewood Hospital to other CCF facilities.  They do not 

identify a single provision of the Lease that prohibits LHA from suggesting a patient receive 

treatment at another CCF facility.  Thus, they cannot maintain a breach of contract claim based 

on this alleged diversion. 
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Signing the LOI.  Signing the LOI is also not a breach of the Lease because it has no 

effect on the Lease.  It contemplates a non-binding outline of a potential arrangement among 

CCF, LHA, LHF and the City (which is not even a signatory to it) to share a proposed vision and 

plan for the future of health care services to the Lakewood community.  (LOI, at 1.)  Nothing in 

the Lease prohibits LHA from proposing alternatives to the City.  Indeed, the Lease permits the 

parties to agree to its termination before 2026.  (Lease, § 14-15, at 52.)  Plaintiffs cannot seek 

specific performance for a breach that has not and may not occur.  O’Brien v. Ravenswood 

Apartments, Ltd., 169 Ohio App.3d 233, 2006-Ohio-5264, 862 N.E.2d 549, ¶ 43 (1st Dist).  

There is no action that LHA has taken that breaches the Lease, so there is no specific 

performance that can be ordered.  Plaintiffs’ request for specific performance must be dismissed. 

(i) Plaintiffs are not entitled to a writ of mandamus 

pursuant to R.C. 733.58 or the Charter 

Plaintiffs are not entitled to a writ of mandamus pursuant to R.C. 733.58 or Article VII, 

§ 1(F) of the Charter for the same reasons they are not entitled to an injunction.  “[A] writ of 

mandamus cannot be issued to control the discretion of public officials.”  Kittel, 138 Ohio St. at 

504, 37 N.E.2d 41, citing Section 12285, General Code, State ex rel. Coen v. Indus. Comm’n, 

126 Ohio St. 550, 186 N.E. 398 (1933), State ex rel. Christman v. Skinner, 127 Ohio St. 55, 186 

N.E. 738 (1933); see also State ex rel. Obojski v. Perciak, 113 Ohio St.3d 486, 2007-Ohio-2453, 

866 N.E.2d 1070, ¶ 20 (rejecting appellants’ attempt to “control the city’s . . . exercise of 

discretion” through a writ of mandamus).  Plaintiffs are limited to seeking to influence City 

Council’s actions through the traditional legislative process, and, to the extent they are still 

dissatisfied, they may seek to elect different legislators.  Kittel, 138 Ohio St. at 503. 

Moreover, Plaintiffs’ attempt to seek mandamus pursuant to R.C. 733.58 fails on its face 

to state a claim upon which relief can be granted and must be dismissed because Plaintiffs have 
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failed to even allege that there are any duties expressly ordered or directed by law or ordinance 

by any City official that are not being performed. 

(b) Plaintiffs Cannot Sue for Damages for Unjust Enrichment, 

Promissory Estoppel, Fraud, or Conspiracy (Counts 10 through 13) 

under Ohio Statute or the Charter 

Taxpayer suits brought pursuant to R.C. 733.59 and the Charter, Article VII, § 1(G) are 

limited to the following remedies:  an injunction, specific performance, or a writ of mandamus.  

Longville, 2013-Ohio-1161, ¶ 9.  In Counts 10 through 13, Plaintiffs do not seek an injunction, 

specific performance, or mandamus.  They seek damages under tort and equitable theories for the 

alleged past conduct of CCF, LHA and Subsidium.  (Compl. ¶ 174, alleging the City “conferred” 

a benefit on CCF and LHA; ¶ 77, alleging “LHA and CCF repeatedly made firm and specific 

promises”; ¶ 178 alleging CCF made representations in 2010; ¶ 183, same; ¶ 188, alleging CCF, 

LHA and Subsidium previously participated in bid rigging.)  These past actions cannot be 

redressed by injunctive relief, specific performance, or a writ of mandamus.  R.C. 733.59 and the 

Charter, thus, provide no basis upon which the Plaintiffs may bring suit as taxpayers for unjust 

enrichment, promissory estoppel, fraud or conspiracy.  Counts 10 through 13 must be dismissed 

as taxpayer claims.   

2. Plaintiffs Have Not Brought a Proper Common Law Taxpayer Suit for 

Breach of Contract, Unjust Enrichment, Promissory Estoppel, Fraud, or 

Conspiracy (Counts 1C, 10, 11, 12 and 13) 

Plaintiffs’ attempt to bring taxpayer claims pursuant to Ohio common law suffers an 

identical fate.  Ohio law is clear that “where statutory relief is afforded and clearly applies to the 

circumstances giving rise to the action, the statute constitutes the exclusive avenue for seeking 

redress.”  Westbrook v. Prudential Ins. Co. of Am., 37 Ohio St.3d 166, 170, 524 N.E.2d 485 

(1988) (finding taxpayer could not bring common law claim for injunction to void City of 

Cleveland’s contract because 733.59 was sole avenue for redress).  See also Wise v. City of 
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Solon, 8th Dist. Cuyahoga No. 80352, 2002-Ohio-3442, ¶ 23; City of Garfield Heights ex rel. 

Kozelka  v. City of Garfield Heights, 8th Dist. Cuyahoga No. 92511, 2009-Ohio-5009, ¶ 27.  

R.C. 733.59 and Charter, Article VII, § 1(G) provide Plaintiffs the exclusive avenue for redress.  

Therefore, they may not rely on common law. 

Moreover, Ohio common law provides taxpayer standing only in narrow cases where 

three requirements have been met:  (1) the taxpayer seeks to enjoin the illegal expenditure of 

funds, the creation of an illegal debt or the violation of a public right, State ex rel. Masterson v. 

Ohio State Racing Comm., 162 Ohio St. 366, 368, 123 N.E.2d 1 (1954); (2) the funds at issue 

“‘have been derived from some type of taxation,’” Lanham v. Franklin Twp., 12th Dist. 

Clermont No. CA2003-07-057, 2004-Ohio-2071, ¶ 18, quoting Tiemann v. Univ. of Cincinnati, 

127 Ohio App.3d 312, 321, 712 N.E.2d 1258 (10th Dist.1998); and (3) “‘the relator must have a 

special interest” in the funds.  Id., quoting Tiemann, 127 Ohio App.3d at 321.   

Plaintiffs have no specialized interest in any funds.  Taxpayers who contribute to a 

municipality’s “general revenue fund do[] not have standing to challenge any general revenue 

expenditure,” Gildner v. Accenture, L.L.P., 10th Dist. Franklin No. 09AP-167, 2009-Ohio-5335, 

¶ 22, because they have not suffered “‘damage to themselves different in character from that 

sustained by the public generally.’”  Brinkman v. Miami Univ., 12th Dist. Butler No. CA2006-

12-313, 2007-Ohio-4372, ¶ 33, quoting Masterson, 162 Ohio St. at 368, 123 N.E.2d 1.  Courts in 

this state repeatedly reject common law taxpayer actions where plaintiffs can show no distinct 

injury. 

For instance, in Southern Christian Leadership Conference v. Combined Health District, 

the Combined Health District (“CHD”) serving Dayton and Montgomery Counties rejected a bid 

by the Southern Christian Leadership Conference for an HIV/AIDS community program in favor 
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of a program run by Mount Olive.  191 Ohio App.3d 405, 2010-Ohio-6550, 946 N.E.2d 282, ¶ 4 

(2d Dist.).  Five taxpayers sued the CHD and Mount Olive, alleging that Mount Olive’s bid was 

fraudulent and that CHD, the County Health Commissioner, the members of the Montgomery 

County Board of Health, and Mount Olive conspired to give Mount Olive the bid.  Id. at ¶¶ 3-6.  

The court held that the taxpayers had no standing to bring any claims against CHD because they 

had no interest in the program other than that common to all CHD residents, and plaintiffs had no 

standing to sue Mount Olive because they “have not alleged any conduct by Mount Olive that 

has caused them direct and concrete injury.”  Id. at ¶¶ 25, 33.  See also Brewster v. Aramark 

Corp., S.D. Ohio No. 2:14-cv-273, 2015 WL 877885, at *6 (Mar. 2, 2015) (finding prisoner 

lacked standing as taxpayer to sue private company for defrauding taxpayers through its contract 

with the State); Gildner, 2009-Ohio-5335, ¶¶ 24-25 (finding plaintiffs lacked standing to sue 

state agency or private company for fraudulent contract).  Plaintiffs here are no different.  They 

allege no injuries distinct from the injuries to taxpayers in general and no special interest in the 

funds relating to Lakewood Hospital.  Their common law taxpayer claims for breach of contract, 

unjust enrichment, promissory estoppel, fraud, and conspiracy must be dismissed. 

C. THE CLAIMS PLAINTIFFS BRING ON THEIR OWN BEHALF HAVE NO 

MERIT 

1. Plaintiffs’ Breach of Contract Claim (Count 2) Should Be Dismissed Because 

Plaintiffs Have No Standing to Sue under Any Contract at Issue 

As individuals, Plaintiffs are complete strangers to the two contracts described in the 

Complaint.  They are not parties to the Definitive Agreement or the Lease.  Undeterred, they 

claim to be third-party beneficiaries of both contracts, but the law is definitively otherwise.  

Count 2 should be dismissed because these Plaintiffs have no standing to enforce the Definitive 

Agreement or the Lease. 
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(a) Only a Party or Third-party Beneficiary to a Contract Has Standing 

to Sue for Breach of Contract 

 “Only a party to a contract or an intended third-party beneficiary of a contract may bring 

an action on a contract in Ohio.”  Thornton v. Windsor House, Inc., 57 Ohio St.3d 158, 161, 566 

N.E.2d 1220 (1991).  Simply benefitting from a contract’s existence does not confer standing to 

sue.  State ex rel. Dellagnese v. Bath-Akron-Fairlawn Joint Economic Dev. Dist., 9th Dist. 

Summit No. 23196, 2006-Ohio-6904, ¶ 18; Bell v. City of Cleveland, N.D. Ohio No. 1:07 CV 

1476, 2007 WL 2459906, at *4 (Aug. 24, 2007).  For that reason, citizens generally do not have 

standing to sue for breach of government contracts, even though citizens typically benefit from 

their government’s agreements.  Duncan v. Cuyahoga Community College, 2015-Ohio-687, 29 

N.E.2d 289, ¶32 (8th Dist.), citing Akron v. Castle Aviation, Inc., 9th Dist. Summit No. 16057, 

1993 WL 191966, at *2 (June 9, 1993) (“It is . . . well-established that private citizens have no 

right to enforce government contracts on their own behalf, unless a different intention is ‘clearly 

manifested.’”).  To qualify as an intended third-party beneficiary who has standing to sue under a 

government contract, a citizen must show he personally has “a direct right to compensation” in 

the contract.  Lorens v. Catholic Care Health Partners, 356 F.Supp.2d 827, 833-34 (N.D. Ohio 

2005), quoting Montana v. United States, 124 F.3d 1269, 1273 n.6 (Fed. Cir.1997).  Put 

differently, to sue under a government contract, a plaintiff must show that the parties to the 

agreement intended for that plaintiff to be permitted “to enforce the Agreement on [his] own 

behalf.”  Bell, 2007 WL 2459906, at *6.   

(b) Plaintiffs Are Not Parties to or Intended Third-party Beneficiaries of 

the Lease 

Plaintiffs have no standing to sue for breach of the Lease because they are neither parties 

to nor intended third-party beneficiaries of that contract.  Plaintiffs do not allege that they are 
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parties to the Lease.6  They allege that they were “identified” in the Lease as “the parties to 

whom the benefit of Lakewood Hospital services were to be rendered,” and then conclude that 

they are “intended third-party beneficiaries” of the Lease.  (Compl. ¶¶ 105-06.)  They do not 

allege that any part of the Lease identifies them in particular or confers upon them (by name or 

otherwise) a direct right to enforce the Lease.  In fact, the Lease refers only to the general public 

and the parties, not to these Plaintiffs or any specific, identifiable group of citizens: 

• Section 1.5 states the Lease “will promote the public purposes stated in Section 
140.02, Ohio Revised Code,” which allows hospitals to associate in order to serve 
the public; and Section 2.2 states that LHA will operate Lakewood Hospital “for 
the service of the general public.”  (Lease, §§ 1.5, 2.2, at 12-14.)   

• The Lease specifically states that the “Lease shall inure to the benefit of and shall 
be binding upon the City, the Lessee [LHA] and their respective permitted 
successors and assigns.”  (Lease, § 14.5, at 50.)   

• Section 13.2 limits remedies of default to the City and the Senior Trustee tasked 
with overseeing the City’s bonds, and Section 13.9 allows only the City, the 
Member and the Senior Trustee to perform covenants on behalf of LHA.  (Id., 
§§ 13.2, 13.9, at 44, 48.)   

The Lease’s provisions conclusively show that Plaintiffs are not intended third-party 

beneficiaries of the Lease.  The Lease expressly limits its enforceability to particular parties, it 

does not make reference to these Plaintiffs (or any identifiable group of citizens) specifically, 

and it refers in its purpose clause to serving the general public.   Bell v. City of Cleveland is on 

point.  The Department of Justice and the City of Cleveland entered into a consent decree 

regarding the training and actions of the Cleveland Police Department.  2007 WL 2459906, at 

*1.  The plaintiffs, private citizens who claimed to have been harmed by the Police Department’s 

failure to perform its obligations under the consent decree, sought to enforce that agreement 

                                                 
6 Nor could they.  The agreement is plain that it is “by and between the City of 

Lakewood, Ohio . . . and Lakewood Hospital Association.” (Lease, at 1; accord id. at 2, 
identifying “Parties To Agreement” as the City and LHA; accord id. at 54, showing City of 
Lakewood and LHA as only signatories to contract.) 
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against the City.  The Court analyzed the consent decree under Ohio law, finding that it inured 

“generally to the benefit of the citizens of the City of Cleveland, and to the benefit of the citizens 

who interact with the CPD.”  Id. at *6.  The consent decree specifically provided enforcement 

rights to the DOJ.  See id. at *7.  And the consent decree did not expressly convey any rights on 

the plaintiffs by name or description.  The court found these provisions dispositive because they 

showed that the Agreement was not intended to expressly benefit plaintiffs or any other private 

party, but rather conferred a general benefit upon anyone who “lives or works” in the City of 

Cleveland.  Id.  The court granted the City’s motion to dismiss, holding that the plaintiffs lacked 

standing to enforce the contract. 

The result was the same in Doe v. Adkins, where a private citizen sought to enforce a 

contract between a county agency and a private company providing alcohol, drug and mental 

health services to residents of Gallia, Jackson and Meigs Counties.  110 Ohio App.3d 427, 431, 

674 N.E.2d 731 (4th Dist.1996).  The plaintiff, a mentally disabled resident of Jackson County, 

brought suit for breach of contract, claiming to be a third-party beneficiary of the contract 

between Woodland and the Board.  Id. at 432.  Citing the proposition that citizens generally have 

no right to enforce government contracts on their own behalf, the court found that “[t]he contract 

was to provide mental health services to the community at large.  While appellant may clearly 

benefit from this contract, she is merely an incidental beneficiary.  Accordingly, appellant may 

not enforce the contract as a third-party beneficiary.”  Id. at 436. 

The same result is required here as a matter of law.  Plaintiffs are private citizens and 

have no standing to enforce this government contract because they are not intended third-party 

beneficiaries of it. 

To the extent that Plaintiffs seek to avoid this result by relying on the legislation 
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establishing Lakewood Hospital to convey standing on them, the analysis and result are no 

different.  Lakewood Hospital was established for “the public health and general welfare.”  City 

Ordinance Chapters 907.01, 907.03.  When a statute that authorizes a government contract 

includes a statement regarding the general health or welfare, there is no intended third-party 

beneficiary of the resulting contract.  Rather, the government contract is intended to benefit all 

citizens.  See, e.g., Dellagnese, 2006-Ohio-6904, ¶¶ 3, 19-21 (finding no intention to convey 

third-party beneficiary status to the public despite stated statutory purpose of contract to 

“assur[e] the continued economic viability of Bath Township” and “improve[e] the economic 

welfare of the people in the region”); Lorens, 356 F.Supp.2d at 833-34 (finding that statute’s 

general purpose to provide services for the indigent did not make every indigent citizen a third-

party beneficiary).  When all citizens are equally benefitted, none of the citizens is an intended 

third-party beneficiary.  Bell, 2007 WL 2459906, at *6-7.   

Finally, Plaintiff Amy Dilzell’s status as an employee at Lakewood Hospital is of no 

significance on this point because the Lease does not convey any additional rights to employees 

of LHA.  See, e.g., Duncan, 2015-Ohio-687, ¶¶ 31-33 (finding employee of Bedford Heights 

Police Department was not a third-party beneficiary of an agreement between Bedford Heights 

and Tri-C). 

No matter how one looks at the Lease, these Plaintiffs have no standing to enforce it.  

Any breach of contract action based on the Lease should be dismissed as a matter of law. 

(c) Plaintiffs Are Not Parties to or Intended Third-party Beneficiaries of 

the Definitive Agreement 

That Plaintiffs have no standing to enforce the Definitive Agreement is even clearer.  

They do not allege to be parties to the Definitive Agreement, and they are not.  The only two 

parties to the Definitive Agreement are CCF and LHA.  (Definitive Agreement at 1, 36.)  And 
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those two parties expressly manifested their intent that no other party could enforce the 

Definitive Agreement:  “Except as specifically provided herein, this Agreement does not and is 

not intended to create any rights in any person or entity which is not a party to this Agreement.”  

(Definitive Agreement, § 12.15, at 36.)  That language is dispositive.  State ex rel. Dellagnese, 

2006-Ohio-6904, at ¶ 19 (finding that language that “[t]his Contract shall not inure to the benefit 

of anyone other than as provided in the immediately preceding sentence” precluded any claim by 

citizen of Bath that Akron-Bath-Fairlawn Joint Business District contract intended him to be a 

third-party beneficiary).  It is also consistent with the way that contracts between hospitals and 

service providers are routinely construed.  See, e.g., Andrade v. Grady Mem. Hosp. Corp., 308 

Ga. App. 171, 175, 707 S.E.2d 118  (2011) (patient was not intended third-party beneficiary of 

contract between hospital and dialysis provider); Jenkins v. Best, 250 S.W.3d 680, 696 (Ky. 

App.2007) (patient was not intended third-party beneficiary of contract between hospital and 

provider of ultrasound services); Cook’s Pest Control, Inc. v. Boykin, 807 So.2d 524, 526 

(Ala.2001) (patient was not third-party beneficiary of contract between hospital and pest control 

company); Oja v. Kin, 229 Mich. App. 184, 192-93, 581 N.W.2d 739 (1998) (patient was not an 

intended third-party beneficiary of contract between hospital and doctor and could not sue for 

damages based on doctor’s failure to perform his contractual duties); Garamella for Estate of 

Almonte v. New York Med. College, 23 F.Supp.2d 153, 167 (D.Conn.1998) (patient was not 

intended third-party beneficiary to affiliation agreement between hospital and New York 

Medical College). 

Plaintiffs are not parties or intended third-party beneficiaries of the Definitive 

Agreement.  They have no standing to enforce it, and any breach of contract claim premised on 

the Definitive Agreement should be dismissed. 
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2. Plaintiffs’ Claim for Breach of Fiduciary Duty (Count 3) Should be 

Dismissed Because LHA, CCF, and LHF Do Not Owe Fiduciary Duties to 

These Five Plaintiffs 

In Count 3, Plaintiffs allege that LHA, CCF, and LHF breached fiduciary duties allegedly 

owed to the these five Plaintiffs, created by virtue of their status as “taxpayers” and, with respect 

to Plaintiff Dilzell, her status as an employee of LHA.  (Compl. ¶ 121.)  But LHA, CCF, and 

LHF do not owe these five Plaintiffs any fiduciary duties; so, as a matter of law, there is no claim 

for breach of fiduciary duty. 

To state a claim for breach of fiduciary duty, a plaintiff must allege: (1) the existence of a 

duty; (2) failure to observe such a duty; and (3) injury resulting proximately therefrom.  Scanlon 

v. Scanlon, 2013-Ohio-2694, 993 N.E.2d 855, ¶ 15 (8th Dist.), citing Lombardo v. Mahoney, 8th 

Dist. Cuyahoga No. 92608, 2009-Ohio-5826, ¶ 18.  A fiduciary duty can arise by statute or by 

virtue of a special relationship.  Belvedere Condominium Unit Owners’ Ass’n v. R.E. Roark Cos., 

Inc., 67 Ohio St.3d 274, 282-83, 617 N.E.2d 1075 (1993).  For a fiduciary duty to be created by 

statute or ordinance, “it must expressly state as such.”  Hurst v. Enterprise Title Agency, Inc., 

11th Dist. Lake No. 2002-L-156, 2004-Ohio-2307, ¶ 41 n.3 (citing Belvedere, 67 Ohio St.3d at 

283).  For a fiduciary duty to be created by virtue of a special relationship, there must be “an 

understanding by both parties that a special trust and confidence” exists in the fiduciary, who has 

a “duty to act for someone else’s benefit, while subordinating [his or her] personal interests to 

that of the other person.”  Belvedere, 67 Ohio St.3d at 282-83 (emphasis added, emphasis and 

internal quotation marks omitted).   Accord  Marks, 2012-Ohio-3006, ¶ 16 (fiduciary duty is 

created by the fiduciary undertaking to act primarily for the benefit of another).  That 

relationship must be accompanied by the fiduciary’s awareness of a “special repose or trust.”  

Groob v. Keybank, 108 Ohio St.3d 348, 2006-Ohio-1189, 843 N.E.2d 1170, ¶ 26 (emphasis in 

original).   
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Plaintiffs cite to no statute or ordinance that expressly creates a fiduciary relationship nor 

to any agreement in which any Defendant agreed to act primarily for the benefit of these five 

Plaintiffs.  There cannot be a claim for breach of a nonexistent duty.  This fiduciary duty claim 

should be dismissed. 

(a) Plaintiffs Do Not Have a Fiduciary Duty Claim Against LHA or CCF 

Plaintiffs claim LHA and CCF owe fiduciary duties to them based on: (1) the Lease and 

Definitive Agreement; (2) certain express or constructive trusts; and (3) a special relationship 

between LHA and CCF and the Taxpayers and employees of Lakewood Hospital.  (Compl. 

¶ 121.)  Plaintiffs do not point to any provision in any document that creates any duty to these 

five Plaintiffs at all, let alone a fiduciary duty.  Indeed, as explained above, Plaintiffs are not 

even third-party beneficiaries of the Lease or the Definitive Agreement, so those documents 

cannot possibly create fiduciary duties owed to them.  In re National Century Fin. Ent., Inc., 

Invest. Litig., 497 Fed. Appx. 491, 497 (6th Cir.2012) (finding no fiduciary duty when plaintiff 

was not third-party beneficiary under contract).  Plaintiffs have also failed to identify an express 

trust (which, as explained below, would have to be in writing) or a constructive trust (which, also 

explained below, would be created by court order if it existed), so no fiduciary duty can arise 

from any type of trust.  An employment relationship is not a special relationship where the 

employer acts primarily for the benefit of the employee.  Lee v. Cuyahoga Cty. Court of 

Common Pleas, 76 Ohio App.3d 620, 623, 602 N.E.2d 761 (8th Dist.1991).  Thus, no fiduciary 

duty arises because Plaintiff Dilzell is an employee of LHA.     

Neither CCF nor LHA owes any of these Plaintiffs a fiduciary duty. 

(b) Plaintiffs Do Not Have a Fiduciary Duty Claim Against LHF 

LHF is a charitable foundation that raises funds to support Lakewood Hospital.  (Compl. 

¶ 4).  LHF does not operate (and has never operated) Lakewood Hospital and is not a party to the 
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Definitive Agreement or the Lease.  (See Lease and Definitive Agreement.)  Kenneth Haber 

serves as a volunteer member of the Board of LHF, most recently as President of LHF.  Mr. 

Haber signed the non-binding and now expired LOI in his representative capacity on behalf of 

LHF. 

Plaintiffs claim that LHF owes a fiduciary duty to them based on:  (1) LHF’s Articles of 

Incorporation, (2) trusts, and (3) “special relationships where a special trust and confidence has 

been reported.”  (Compl. ¶ 123.)  Plaintiffs have fallen woefully short of stating a claim against 

LHF.  As set forth below, there is neither a constructive nor an express trust involving LHF.  

Thus, LHF has no fiduciary duty based on trusts.  As for LHF’s Articles of Incorporation, which 

Plaintiffs fail to attach to the Complaint (and which were drafted in 1956 and amended in 1958), 

Plaintiffs have not identified a single provision of those Articles that creates a fiduciary 

relationship for anyone, let alone the Plaintiffs in this action.  Thus, Plaintiffs have not made 

sufficient allegations of a fiduciary duty based on LHF’s Articles of Incorporation.  Finally, 

Plaintiffs have alleged no facts that establish how this so called “special relationship” arose 

between them and LHF.  LHF owes no fiduciary obligation to Plaintiffs.  Plaintiffs’ attempts to 

create a fiduciary relationship out of thin air should be rejected by this Court. 

Further, Plaintiffs do not allege any action by LHF that could be viewed as a breach of 

the unspecified fiduciary duties.  Plaintiffs only allege that LHF signed the LOI and, in doing so, 

has violated its duties.  Plaintiffs do not explain how signing the non-binding LOI (which has 

expired) breached any fiduciary duty to anyone.  LHF owes no fiduciary duty to these Plaintiffs 

and there is no explanation of how any duty was breached.  This claim should be dismissed. 

3. Plaintiffs’ Claim for Breach of Express Trust (Count 4) Should Be Dismissed 

Because There Is No Written Trust Instrument or Intention to Create a 

Trust 

Under Ohio law, charitable trusts are “express” trusts, created by the settlor’s expression 
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of an intent to create a trust for the benefit of the public.  R.C. 5801.01, 5804.02; Peterson v. 

Teodosio, 34 Ohio St.2d 161, 172, 297 N.E. 2d 113 (1973) (“An express trust arises by reason of 

a manifested intention to create it.”).  In order for a court to find the existence of an express trust, 

the settler must express: (1) a desire that the recipient use the property in a certain way and (2) an 

intention to impose a fiduciary duty upon the recipient to so use it.  See Ohio Soc. for Crippled 

Children & Adults, Inc. v. McElroy, 175 Ohio St. 49, 51, 191 N.E.2d 543 (1963).  Plaintiffs do 

not allege facts to support either element. 

An instrument must be clear on its face that it intends to create an express trust: “[t]o 

constitute an express trust, there must be either explicit language to that effect or circumstances 

which show with reasonable certainty that a trust was intended to be created.”  In re Parkview 

Hosp., 211 B.R. 619, 633 (Bankr. N.D. Ohio 1997) (emphasis added), citing In re Estate of 

Hoffman, 175 Ohio St. 363, 366, 195 N.E.2d 106, 109 (1963).  Plaintiffs cite no language in the 

Lease, and none exists, in which the City and LHA state they intend to form a trust.  Rather, the 

Lease was entered into because LHA needed “to affiliate the Hospital with other hospitals to 

provide in a single contract a large geographic coverage of hospital care and for that purpose 

proposes to affiliate with The Cleveland Clinic Foundation (‘CCF’) and the Cleveland Health 

Network . . .”  (Lease at 1.)  The Lease was created to allow LHA to successfully manage 

Lakewood Hospital in a changing health care environment.  It was not intended to create a 

charitable trust for anyone’s benefit. 

Similarly, Plaintiffs point to no instrument involving LHF that could be deemed to create 

a trust. 

Even if an express trust existed, the Complaint fails to allege facts establishing that 

closing Lakewood Hospital would be a breach of CCF’s and LHA’s duties. Under Ohio law, the 
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fiduciary duties accompanying a charitable trust are satisfied so long as CCF and LHA “deal 

with the property . . . for any charitable, religious or educational purpose.”  R.C. 109.23(A).  The 

Complaint is devoid of any allegation that LHA and CCF are diverting hospital assets to non-

charitable pursuits, as would be necessary to state a breach of the charitable trust.   

Further, there is no authority for the proposition that LHA’s and CCF’s duties prevent 

them from discussing the future of Lakewood Hospital and making changes to the way health 

care is provided in Lakewood. To the contrary, LHA and CCF have wide discretion in 

administering any trust to effectuate the broad purposes recognized as charitable, see R.C. 

Chapter 5808 (trust administration), R.C. 109.23(A), and they may even “exercise discretion” in 

selecting “individual beneficiaries” of a charitable trust without violating charitable-trust law.  

Palmer v. Oiler, 102 Ohio St. 271, 278, 113 N.E. 362 (1921); accord Danner v. Shanafelt, 159 

Ohio St. 5, Syll. ¶ 3, 110 N.E.2d 772 (1953); Urmey’s Ex’rs v. Wooden, 1 Ohio St. 160, 163 

(1853).  Thus, choosing to make alterations to the way LHA and CCF provide health care 

services to Lakewood’s residents is not a breach of any duties arising from a charitable trust. 

4. Plaintiffs’ Claim for Breach of Constructive Trust (Count 5) Should Be 

Dismissed Because It Is Not a Cause of Action 

Plaintiffs allege in Count 5 that LHA and CCF have breached a constructive trust because 

they have failed or will fail to return possession of Lakewood Hospital assets to the City.  But a 

constructive trust is an equitable remedy, not a cause of action.  Ferguson v. Owens, 9 Ohio St. 

3d 223, 459 N.E.2d 1293, 1295 (1984) (defining constructive trust as a trust imposed “by 

operation of law” as a remedy for fraud or unconscionable conduct); 24 Ohio Jur. 3d, Trusts, 

Section 240 (2015).  “[T]here is no such thing as a cause of action for constructive trust.”  Kostyo 

v. Kaminski, 9th Dist. Lorain No. 12CA010266, 2013-Ohio-3188, ¶ 17 (dismissing plaintiff’s 

breach of constructive trust claim).  Count 5 must be dismissed.   
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5. Plaintiffs’ Claim for Declaratory Judgment (Count 6) Should Be Dismissed 

Because Plaintiffs’ Claims for Breach of Trust Fail 

In Count 6, Plaintiffs request that this Court “declare the existence of the express trust 

and/or constructive trust and declare the rights and obligations of the parties to the trusts.”  

(Compl. ¶ 161.)  As set forth in Sections II(B)(3) and (4), supra, Plaintiffs have failed to allege 

the existence of any type of trust.  Thus, their request for declaratory judgment must be 

dismissed.  Jenkins v. Eberhart, 71 Ohio App.3d 351, 358, 594 N.E.2d 29 (4th Dist. 1991) 

(stating that when underlying cause of action fails so, too, must claim for declaratory judgment).   

6. Plaintiffs’ Claim for Injunction (Temporary and Permanent) (Count 7) 

Should be Dismissed Because There Is a Statutory Provision that Preempts a 

Common Law Injunction and Plaintiffs Have Not Shown Irreparable Harm 

In Count 7, Plaintiffs seek a temporary and permanent injunction prohibiting the City, 

LHA, and CCF from planning to terminate the Lease or the Definitive Agreement.  As an initial 

matter, Plaintiffs are prohibited from bringing this action because “[t]he General Assembly has 

provided a statutory remedy for injunctions” in R.C. 733.56, and Plaintiffs may not circumvent 

that statute by seeking a common law injunction.  Jenkins, 71 Ohio App.3d at 358.  See also 

Westbrook, 37 Ohio St. 3d at 170, 524 N.E.2d 485; Wise, 2002-Ohio-3442, ¶ 23; City of Garfield 

Heights ex rel. Kozelka, 2009-Ohio-5009, ¶ 27. 

Even if Plaintiffs could bring a common law claim for an injunction, before they would 

be entitled to injunctive relief they would have to show:  (1) a likelihood of success on the 

merits; (2) irreparable injury; (3) that the harm that would be done to other parties, including the 

defendants, is outweighed by the irreparable injury; and (4) that the public interest is served by 

the injunction.  TGR Ent., Inc. v. Kozhev, 167 Ohio App.3d 29, 2006-Ohio-2915, 853 N.E.2d 

739, ¶ 11 (2d Dist.).  Plaintiffs fail on all of these factors.  As this Motion makes clear, Plaintiffs 

have no likelihood of succeeding on the merits.  Likewise, they have made not a single allegation 
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of irreparable injury.7  Additionally, as made clear by Defendants’ Motion to Set Security for 

Costs, Lakewood Hospital will suffer hundreds of thousands of dollars of losses each month a 

plan is delayed by Plaintiffs’ actions, and the public has no interest in this lawsuit succeeding, as 

it is nothing other than an attempt to legislate by lawsuit.  Indeed, if successful, these five 

Plaintiffs will be permitted to substitute their own views for the views of the legislature and the 

voters, closing the door to the legislative process and opening the door to similar suits to advance 

the views of any citizens who disagree with these five.  There is no precedent for opening that 

Pandora’s box, nor should there be.  Plaintiffs’ request for injunctive relief should be denied. 

7. Plaintiffs’ Claim for Writ of Mandamus (Count 8) Should Be Dismissed 

Because Plaintiffs’ Taxpayer Claims Are the Exclusive Avenue for Seeking 

Mandamus, They Have Alleged No Facts to Establish They Are Entitled to 

Mandamus, Plaintiffs Possess an Adequate Legal Remedy, and Mandamus 

Cannot Be Used Against Private Parties 

In Count 8, Plaintiffs seek a writ of mandamus pursuant to R.C. 2731.01, compelling the 

City to abide by the Charter, City Ordinances, the Ohio Revised Code, Ohio common law, and to 

pursue its rights under the Definitive Agreement and the Lease.  (Compl. ¶ 167).  Plaintiffs also 

seek a writ of mandamus to enjoin LHA, LHF, and CCF from anticipatorily breaching the 

Definitive Agreement, the Lease, and LHF’s and LHA’s articles of incorporation.  (Id. ¶ 168).  

Their claim fails as a matter of law. 

First, the taxpayer action statutes (R.C. 733.58 and 733.59) and the Charter (Article VII, 

§ 1(F) and 1(G)) provide the exclusive avenue for seeking mandamus in this matter and an 

adequate remedy at law.  R.C. 2731.05 (“The writ of mandamus must not be issued when there is 

plain and adequate remedy in the ordinary course of the law.”).  Plaintiffs have asserted such 

claims in Counts 1A and B of the Complaint.  Thus, Plaintiffs cannot also seek mandamus 

                                                 
7 Defendants will be filing a formal opposition to Plaintiff’s July 7, 2015, Motion for Temporary and 

Preliminary Injunctive relief on July 20, 2015, and will there set forth more fully why Plaintiffs are not entitled to 
injunctive relief.   
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pursuant to R.C. 2731.01.  Westbrook, 37 Ohio St.3d at 170, 524 N.E.2d 485; Wise, 2002-Ohio-

3442, ¶ 23;  Kozelka, 2009-Ohio-5009, ¶ 27. 

Additionally, in order to establish that they are entitled to a writ of mandamus, Plaintiffs 

must establish (1) that they have a clear legal right to the relief prayed for, (2) that respondents 

are under a clear legal duty to perform the acts, and (3) that relator has no plain and adequate 

remedy in the ordinary course of the law.  The Chapel, d.b.a. The Chapel, an Evangelical 

Church v. City of Solon, 40 Ohio St.3d 3, 4, 530 N.E.2d 1321 (1988) quoting State ex rel. Berger 

v. McMonagle, 6 Ohio St.3d 28, 29, 6 OBR 50, 51, 451 N.E.2d 225, 226 (1983).  Plaintiffs have 

(1) failed to allege they have a clear legal right to the relief prayed for, (2) failed to specify what 

duties Defendants must perform and never allege that Defendants are under a clear legal duty to 

perform these unspecified duties, and (3) failed to allege that they lack a plain and adequate 

remedy in the ordinary course of the law.  These failures are fatal.  

Further, there can be no mandamus action against LHA, CCF, or LHF because they are 

private parties.  The Supreme Court of Ohio has made it clear that the “basic purpose of the writ 

of mandamus is to compel a public officer to perform duties imposed upon him by law. . . .”  

State ex rel. Scott v. Masterson, 173 Ohio St. 402, 404, 183 N.E.2d 376 (1962).  See also State ex 

rel. Longacre v. Penton Publishing Co., 77 Ohio St.3d 266, 267-68, 673 N.E.2d 1297 (1997) 

(“Mandamus will not lie to enforce a private right against a private person”). 

For all the foregoing reasons, Count 8 of Plaintiffs’ Complaint seeking a writ of 

mandamus must be dismissed. 

8. Plaintiffs’ Claim for an Accounting (Count 9) Should Be Dismissed Because 

an Accounting Is Not a Cause of Action 

Count 9 purports to be a claim for “an accounting” of “all administrative expenses 

[charged to LHA by CCF] and other damages from 1996 to the present.”  (Compl. ¶ 170) 
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(emphasis added).  As the allegation itself suggests, an accounting is not a cause of action at all; 

it is a tool that the Court can use to fashion an equitable remedy after the plaintiff succeeds in 

proving a claim.  See, e.g., Complete Bldg. Show Co. v. Albertson, 99 Ohio St. 11, 16-17, 121 

N.E. 817 (1918) (describing an accounting as an equitable remedy that is only available when 

money damages are not); Cynergies Consulting, Inc., d/b/a Cynergies Solutions Group v. 

Wheeler, 8th Dist. Cuyahoga No. 90225, 2008-Ohio-3362, ¶ 30 (affirming dismissal of claim for 

accounting that was nothing more than plaintiff’s attempt to determine the amount due for breach 

of contract); RFC Capital Corp. v. EarthLink, Inc., 10th Dist. Franklin No. 03AP-735, 2004-

Ohio-7046, ¶ 81 n.10 (holding that an accounting was an equitable remedy and not available for 

breach of contract).  Here, Plaintiffs have no claim—they simply assert the right to the remedy. 

An accounting is not an independent cause of action, so Plaintiffs’ claim for an 

accounting fails on its merits. 

9. Plaintiffs’ Claim for Unjust Enrichment (Count 10) Fails Because There Are 

Binding Contracts that Govern the Subject Matter at Issue 

Plaintiffs’ unjust enrichment claim also fails on its merits.  Unjust enrichment is a claim 

to recover on a quasi-contractual obligation “created by the law for reasons of justice.”   Hughes 

v. Oberholtzer, 162 Ohio St. 330, 335, 123 N.E.2d 393 (1954), citing Corbin on Contracts, § 19.  

Where an express contract exists, the law will not imply a contract.  “It is generally agreed that 

there cannot be an express agreement and an implied contract for the same thing existing at the 

same time.”  Hughes, 162 Ohio St. at 335. 

Plaintiffs premise their unjust enrichment claim on the City conferring “the benefit of 

Lakewood Hospital” assets on LHA and CCF.  (Compl. ¶ 174).  As they plainly allege, the 

relationship between the City, LHA, and CCF is governed by two contracts—the Definitive 

Agreement (between CCF and LHA) and the Lease (between the City and LHA).  The existence 
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of express agreements is fatal to Plaintiffs’ claim for unjust enrichment.  It fails as a matter of 

law and should be dismissed.  Hambleton v. R.G. Barry Corp., 12 Ohio St.3d 179, 183, 466 

N.E.2d 1298 (1984); RFC Capital Corp., 10th Dist. Franklin No. 03AP-735, 2004-Ohio-7046, ¶ 

80 (“[W]here damages may be available for breach of contract or in tort, a plaintiff cannot also 

invoke the equitable remedy for unjust enrichment.”); Salkin v. Case Western Reserve Univ., 8th 

Dist. Cuyahoga No. 88041, 2007-Ohio-1139, ¶ 20 (affirming summary judgment on unjust 

enrichment claim because of existence of contract). 

10. Plaintiffs’ Claims for Promissory Estoppel (Count 11) and Fraud (Count 12) 

Fail Because No Statements Were Made to Plaintiffs (and They Did Not Rely 

on Statements Allegedly Made to Others) 

Plaintiffs fail to state claims for fraud and promissory estoppel as taxpayers.  Their claims 

also fail in their individual capacities.  Claims for both promissory estoppel and fraud require 

that a statement was made to the plaintiff and he relied on it to his detriment.  Stern v. Shainker, 

8th Dist. Cuyahoga No. 92301, 2009-Ohio-2731, ¶ 9; Russ v. TRW, Inc., 59 Ohio St.3d 42, 49, 

570 N.E.2d 1076 (1991).  Plaintiffs do not allege either of these elements. 

First, Plaintiffs do not allege that CCF or LHA made any statement to them.  Instead, 

Plaintiffs allege that “CCF and LHA made representations and concealed facts . . . with the intent 

of misleading the City into relying upon them.”  (Compl., ¶ 182, emphasis added; see also ¶ 183, 

alleging CCF’s Senior General Counsel made statements to the LHA Board and the City; ¶ 184, 

stating that CCF made representations to the LHA Board and the City.)  In Ohio, “a claim in 

fraud cannot be predicated upon statements or representations made to a third party.”  McWreath 

v. Cortland Bank, 11th Dist. Trumbull No. 2010-T-0023, 2012-Ohio-3013, ¶ 63; see also Wiles 

v. Miller, 2013-Ohio-3625, 3 N.E.3d 226, ¶ 37 (10th Dist.) (“It is well-established law in Ohio 

that a fraud claim may not be based on a misrepresentation made to a third party.”), citing Lisboa 

v. Tramer, 8th Dist. Cuyahoga No. 97526, 2012-Ohio-1549, ¶ 32; Baddour v. Fox, 5th Dist. 
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Licking No. 03CA–77, 2004-Ohio-3059, ¶ 41 (“A party is unable to maintain an action for fraud 

where the fraudulent representations were not made directly to him to induce him to act on them 

in matters affecting his own interests.”); Marbley v. Metaldyne Co., 9th Dist. Summit No. 21377, 

2003-Ohio-2851, ¶ 26 (“[A] party is unable to maintain an action for fraud where the fraudulent 

representations were not made directly to him to induce him to act on them in matters affecting 

his own interests.”)).  This is so even if a plaintiff alleges he was damaged by the third party’s 

reliance on the misrepresentations.  Id.  Thus, Plaintiffs’ claims fail because they have not 

identified any misrepresentations made to them. 

Plaintiffs’ fraud and promissory estoppel claims also fail because Plaintiffs do not allege 

they relied on any statement.  Russ, 59 Ohio St.3d at 49 (stating reliance is necessary element of 

fraud).  They conclude that the City’s reliance was reasonable and nothing more.  (Compl. ¶ 177 

(“[t]he City’s reliance upon LHA’s and CCF’s promises was reasonable”); ¶ 182 (“[t]he City 

made justifiable reliance upon those representations and concealments [by CCF and LHA], 

resulting in injury”).)  These conclusions are insufficient.  See, e.g., Cranel, Inc. v. Pro Image 

Consultants Group, LLC, 57 F.Supp.3d 838, 850-51 (S.D. Ohio 2014) (finding allegation that 

“Cranel reasonably relied on each of the above representations” was conclusory and lacked 

factual allegations to support claim for wire fraud).  More problematic for Plaintiffs’ fraud and 

promissory estoppels claims, “a cause of action for fraud [or promissory estoppel] will only lie 

when the complainant actually relied upon the representation.”  Morgan Stanley Credit Corp. v. 

Fillinger, 2012-Ohio-4295, 979 N.E.2d 362, ¶ 25 (emphasis added); see also Able/S. S., Inc. v. 

KM & E Servs., Inc., 11th Dist. Lake No. 2000-L-162, 2002-Ohio-6470, ¶ 38 (holding 

promissory estoppel claim fails when plaintiff is not party who acted in reliance on alleged 

promise).  Here, Plaintiffs merely conclude that the City relied.  They have, thus, failed to state a 
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claim for promissory estoppel or fraud.  Morgan Stanley Credit Corp., 2012-Ohio-4295, ¶ 24 

(dismissing claim for fraud where plaintiff did not allege any reliance by her, but rather only 

alleged reliance by a third party); Able/S. S., Inc., 2002-Ohio-6470, ¶ 38. 

11. Plaintiffs’ Conspiracy Claim (Count 13) Fails Because They Do Not Allege 

Unlawful Underlying Acts or Damages 

Plaintiffs’ final claim for conspiracy fails.  In Ohio, civil conspiracy is “a malicious 

combination of two or more persons to injure another person or property, in a way not competent 

for one alone, resulting in actual damages.”  Williams v. Aetna Fin. Co., 83 Ohio St. 3d 464, 475, 

700 N.E.2d 859 (1998) (internal quotations omitted).  Plaintiffs fail to identify an independent 

unlawful act, and Plaintiffs allege no damages. 

A claim for conspiracy requires an underlying unlawful act.  Id. at 475, citing Gosden v. 

Louis, 116 Ohio App.3d 195, 219, 687 N.E.2d 481 (9th Dist.1996). The Complaint alleges two 

underlying unlawful acts—fraud and tortious interference.  (Compl. ¶ 188.)  As set forth in 

Section IV(C)(10), supra, Plaintiffs fail to state a claim for fraud.  Thus, fraud cannot serve as 

the underlying act.  Williams v. U.S. Bank Shaker Square, 8th Dist. Cuyahoga No. 89760, 2008-

Ohio-1414, ¶ 17 (dismissing conspiracy claim after finding plaintiff failed to state a claim for 

fraud where fraud was alleged as underlying unlawful act).  As for tortious interference, 

Plaintiffs do not allege what contract was affected or who did the interfering.  Rather, they 

simply claim that CCF and LHA have committed their own breaches of contract.  However, 

interference is a tort that can “only be committed by a stranger” to the contract; “the entity 

interfering with the contract must not be a party to that contract.”  MD Acquisition, LLC v. 

Myers, 10th Dist. Franklin No. 11AP-390, 2013-Ohio-3825, ¶¶ 17-18.  Thus, Plaintiffs have not 

alleged tortious interference.  Additionally, Section IV(B)(1)(a)(ii) supra, makes clear that 

Plaintiffs have not alleged any breach of contract.  Without a breach, there is no tortious 
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interference claim.  Fred Siegel Co., L.P.A. v. Arter & Hadden, 85 Ohio St.3d 171, 176, 1999-

Ohio-260, 707 N.E.2d 853 (1999) (requiring third party’s procurement of contract’s breach to 

support claim for tortious interference).  Because Plaintiffs have not stated a claim for either 

fraud or tortious interference, they do not have an underlying unlawful act, and their fraud claim 

fails.  Williams, 83 Ohio St.3d at 475, 700 N.E.2d 859. 

Finally, Plaintiffs’ claim must be dismissed because they fail to allege any damages.  “To 

recover for civil conspiracy, the plaintiff must suffer actual damages.”  James v. Bob Ross Buick, 

Inc., 167 Ohio App.3d 338, 2006-Ohio-2638, 855 N.E.2d 119, ¶ 25 (2d Dist.).  Plaintiffs have 

alleged no damages here.  Instead, they state that Subsidium, LHA, LHF, and CCF conspired to 

“rig bids,” presumably claiming that the RFP process was improper.  Even if this were an 

unlawful act (and there is nothing to indicate it is an actionable claim), no damage has resulted, 

as no action has actually taken place as a result of the RFP process, let alone any action that has 

personally injured Plaintiffs.  Thus, Plaintiffs’ conspiracy claim must be dismissed. 

V. CONCLUSION 

The law does not permit Plaintiffs to use the judiciary as a forum to advance their 

personal legislative agenda.  Rather, they, like all of Lakewood’s citizens, are permitted to 

participate in the legislative process, where their views can be articulated and debated, voted 

upon and challenged by referendum.  Defendants respectfully request that the Court dismiss 

Plaintiffs’ Complaint in its entirety. 
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Counsel for Defendants  
LAKEWOOD HOSPITAL FOUNDATION, 
INC. AND KENNETH HABER 
 

 
  

LKWD-PRR28andPRR36-PRR37_00980

LKWD-PRR28andPRR36-PRR37_00980



 

 

CERTIFICATE OF SERVICE 

I hereby certify that a true and accurate copy of the foregoing Motion and Memorandum 

in Support was served via the Court’s electronic filing system and via electronic mail, this 10th 

day of July 2015, pursuant to Ohio R. Civ. P. 5(B)(2)(f), upon the following: 

Counsel for Plaintiffs 

Christopher M. DeVito 
Morganstern, MacAdams & DeVito Co., L.P.A. 
623 West St. Clair Avenue 
Cleveland, OH 44113-1204 

Counsel for Defendants 

David C. Olson 
Aaron M. Bernay 
Katherine A. Klaeren 
Frost Brown Todd LLC 
3300 Great American Tower 
301 East Fourth Street 
Cincinnati, Ohio 45202 
 
Attorney for Defendant Subsidium Healthcare, LLC 

 
-and- 
 
Kristine Hayes 
Joseph Schmansky 
The Ohio Attorney General’s Office 
Charitable Law Section 
150 E. Gay Street, 23rd Floor 
Columbus, OH 43215 

Attorneys for Ohio Attorney General Mike DeWine 

 
 
 
s/ Katie M. McVoy_____________________  
One of the Attorneys for The Cleveland Clinic 
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IN THE COURT OF COMMON PLEAS 

CUYAHOGA COUNTY, OHIO 

 

EDWARD GRAHAM, ET AL.,  

Plaintiffs, CASE NO. CV15 846212 

v. JUDGE JOHN P. O’DONNELL 

CITY OF LAKEWOOD, ET AL., 

Defendants.  

 

DEFENDANTS’ OPPOSITION TO EMERGENCY MOTION AND AFFIDAVIT FOR 

TEMPORARY RESTRAINING ORDER AND PRELIMINARY INJUNCTION
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I. BACKGROUND 

On July 7, more than a month after filing suit, nearly three months after threatening to file 

suit, and more than five years after the alleged offensive changes to Lakewood Hospital began, 

Plaintiffs filed an “emergency” motion for a temporary restraining order and preliminary 

injunction to force the Defendants to turn the clock back to some point in time prior to 2010, 

restoring the status quo of Lakewood Hospital to a yet to be identified date.  Aside from being 

untimely, Plaintiffs’ request for relief misses the point of a preliminary injunction and 

demonstrates why it is unnecessary.  A preliminary injunction is supposed to stop immediate, 

irreparable harm from occurring during the pendency of a lawsuit, to avoid mooting a live 

controversy.  Here, Plaintiffs are seeking a preliminary injunction to repair damage that they 

claim has occurred since 2010.  If the alleged past harms can be fixed by court order, there is no 

need for a preliminary injunction to prevent more of the same harms during the pendency of the 

case—if they are harms that can be fixed now, they can be fixed if the Plaintiffs ultimately 

succeed on the merits of their claims.  Put another way, there is no immediate, irreparable harm 

and no need for the extraordinary relief that preliminary injunctions afford. 

The sole evidence that Plaintiffs have presented to support their request for a preliminary 

injunction proves this point.  In the affidavit filed with the Emergency Motion, Terence Kilroy, a 

pulmonary care doctor who currently works at Lakewood Hospital, contends that thirteen health 

care services have already been “terminated and/or transferred away from Lakewood Hospital” 

and another six “exist only in name.”  (Kilroy Aff. ¶¶ 3-4.)  Dr. Kilroy also contends that the 

Cleveland Clinic already has a contract to sell Skilled Nursing Unit bed licenses (id. ¶ 8(d)), 

Lakewood doctors and nurses have already been recruited away (id. ¶ 10), and the care provided 

at Lakewood Hospital is already “deficient” because of cutbacks that have already happened (id. 

¶ 11).  Not only does Dr. Kilroy identify what he believes to be past harms, he suggests that 
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these harms can be remedied if “the medical services [are] returned to how it once was at 

Lakewood Hospital.”  (Id. ¶ 13.)
1
   

As Dr. Kilroy’s affidavit makes clear, there is no need for an evidentiary hearing because 

none of the facts that Plaintiffs present in support of their motion—even if true—would be 

legally sufficient to justify a preliminary injunction in this case.  And, as discussed below, the 

preliminary injunction that Plaintiffs seek here is so vague and ill-defined that it could never be 

enforced.  Defendants respectfully request that the Court deny Plaintiffs’ motion on the papers. 

II. ARGUMENT 

Preliminary injunctive relief “is an extraordinary remedy” and Plaintiffs have a 

“substantial burden to meet in order to be entitled to a preliminary injunction.”  Sinoff v. Ohio 

Permanente Med. Group, Inc., 146 Ohio App.3d 732, 2001-Ohio-4186, 767 N.E.2d 1251, ¶ 39 

(8th Dist.2002).  The four-prong test that a plaintiff must satisfy to obtain this interim relief is 

well known.  See, e.g., State ex rel. DeWine v. 333 Joseph, LLC, 2014-Ohio-5090, 21 N.E.3d 

1142, ¶ 12 (3d Dist.); TGR Enters., Inc. v. Kozhev, 167 Ohio App.3d 29, 2006-Ohio-2915, 853 

N.E.2d 739, ¶ 11 (2d Dist.).  Courts consider whether:  “(1) the movant has shown a strong or 

substantial likelihood or probability of success on the merits, (2) the movant has shown 

irreparable injury, (3) the preliminary injunction could harm third parties, and (4) the public 

interest would be served by issuance of a preliminary injunction.”  Sinoff, ¶ 40.  Plaintiffs must 

establish a right to preliminary injunction by providing “clear and convincing evidence of each 

element of the claim.”  Id. at ¶ 39.  Plaintiffs’ belated motion fails on all prongs. 

                                                 
1
 We respectfully disagree with some of Dr. Kilroy’s historical statements, but because a preliminary 

injunction cannot correct past wrongs in any event, the accuracy of those statements is not at issue at this time.  We 

therefore refrain from putting irrelevant factual disputes before the Court in this brief. 
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A. Plaintiffs’ Emergency Motion Fails Because They Have Not Shown A Strong 

Likelihood Of Success On The Merits Of A Claim That Would Entitle Them 

To The Injunctive Relief They Seek. 

Plaintiffs’ claims are legally deficient and fail as a matter of law.  The Court need look no 

further than Defendants’ July 10, 2015 Motion to Dismiss and Memorandum in Support, which 

Defendants incorporate herein, to see that Plaintiffs cannot show a strong likelihood of success 

on the merits.  Plaintiffs’ Motion does not explain how or why they expect to succeed on the 

merits or even what claim, if successful, would permit the Court to force the Defendants to 

recreate a pre-2010 version of Lakewood Hospital or to maintain the current status quo.  

Moreover, to the extent Plaintiffs’ Emergency Motion seeks to halt City Council’s discussions 

about the future of Lakewood Hospital, Plaintiffs improperly seek to have the judiciary interfere 

with the legislative process.  State ex rel. Kittel v. Bigelow, 138 Ohio St. 497, 501, 37 N.E.2d 41 

(1941).  See also Defs’ Mot. to Dismiss at 12-13. 

Without a strong likelihood of success on the merits of a claim that could afford the relief 

sought, there are no grounds for a preliminary injunction.  See Schaller v. Rogers, 10th Dist. 

Franklin No. 08AP-591, 2008-Ohio-4464, ¶ 53 (affirming denial of preliminary injunction 

because appellants failed to establish strong likelihood of success on merits of claim); Daugherty 

v. Wallace, 87 Ohio App.3d 228, 250-51, 621 N.E.2d 1374 (2d Dist.1993) (same). 

B. Plaintiffs’ Emergency Motion Fails Because They Have Not Identified An 

Immediate Irreparable Injury That Will Be Prevented By A Preliminary 

Injunction. 

Plaintiffs’ Emergency Motion is too late in some respects and premature in others.  To 

the extent that it seeks to undo harms that have already occurred, the Emergency Motion proves 

the point that the alleged injuries are not irreparable at all—they can be undone.  And to the 

extent that the alleged injuries that have already occurred are truly irreparable, the request for a 

preliminary injunction is moot.  See Kyrkos v. Superior Beverage Group, Ltd., 8th Dist. 
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Cuyahoga No. 99444, 2013-Ohio-4597, ¶¶ 18-19 (finding no irreparable harm to warrant a 

preliminary injunction because the injury already occurred).  

Plaintiffs’ Emergency Motion is premature in that it does not identify any immediate 

irreparable injury that these Plaintiffs will suffer absent a preliminary injunction.  To obtain 

temporary injunctive relief, plaintiffs must prove that “they will suffer an injury that is neither 

remote nor speculative, but actual and imminent.” Grand River Enter. Six Nations, Ltd. v. Pryor, 

481 F.3d 60, 66 (2d Cir.2007) (internal quotation marks omitted); accord LCD Videography, 

LLC v. Finomore, 11th Dist. Lake No. 2009-L-147, 2010-Ohio-6571, ¶¶ 69-62 (speculative harm 

is not irreparable); Abney v. Amgen, 443 F.3d 540, 552 (6th Cir.2006) (holding plaintiffs were 

not entitled to preliminary injunction because they failed to show that injunction would prevent 

irreparable harm). 

The Emergency Motion and supporting affidavit claim that four services “are planned to 

be removed” sometime within the next year.  (Kilroy Aff. ¶ 8.)  But these services are no 

different than the services that the Plaintiffs claim were already terminated and ask the Court to 

restore by issuing an injunction.  The only reference in the Emergency Motion to any potentially 

irreparable injury is the speculation that “Defendants will continue to move forward with their 

plan … to close and demolish Lakewood Hospital….”  (Emer. Mot. at 3 (emphasis added).)  

While demolition of the hospital could be irreparable, it cannot be immediate.  As explained at 

length in Defendants’ Motion to Dismiss (at 1, 12), the City of Lakewood owns the hospital 

building and leases it to Lakewood Hospital Association.  Any changes to that lease would 

require City Council’s approval.
2
  The City can only act by enacting ordinances or resolutions, 

                                                 
2
 Last week, Plaintiff Graham filed with the City a proposed charter amendment that would slow the 

legislative process even more.  As drafted the proposed amendment would require voter approval of  any ordinance 

that “would cause Lakewood Hospital, in whole or in part, to no longer be a full time and full service hospital and 
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which require public notice, a vote by City Council, and provide a 40-day opportunity for 

Lakewood citizens to petition for referendum.  How City Council will vote on any issue is 

speculation.  Whether an ordinance will be enacted is speculation.  Whether enough signatures 

for a referendum petition will be gathered is speculation.  And, if a referendum occurs, how 

Lakewood’s voters ultimately will vote on any issue is speculation.  Any alleged injury that 

could result from an action that requires the City’s approval is speculative and doubtful, not 

actual and immediate.  See LDC Videography, 2010-Ohio-6571, ¶ 59 (affirming denial of 

preliminary injunction because harm was speculative).  A preliminary injunction here would be 

contrary to Ohio law. 

Moreover, Plaintiffs’ delay in seeking this emergency relief undermines any allegation of 

irreparable harm.  See Ormond v. City of Solon, 8th Dist. Cuyahoga No. 79223, 2001 Ohio App. 

LEXIS 4654, *6-8 (affirming denial of preliminary injunction where appellant delayed seeking 

relief); Crestmont Cadillac Corp. v. General Motors Corp., 8th Dist. Cuyahoga No. 83000, 

2004-Ohio-488, ¶¶ 34-35 (same).  In NACCO Industries, Inc. v. Applica Inc., N.D. Ohio No. 

1:06-CV-3002, 2006 WL 3762090 (Dec. 20, 2006), for example, the plaintiffs waited a couple of 

months before seeking injunctive relief that would have barred a corporation from holding a 

shareholder meeting concerning a change in corporate control.  Id. at *8-9.  The court held that 

they failed to prove irreparable injury, finding “Plaintiffs’ own delays to be the most convincing 

evidence that they will not experience irreparable harm on their federal claims if the December 

28 meeting is allowed to go forward.”  Id. at *8. 

 

(continued…) 

 
medical facility providing, without limitation, inpatient diagnostic, medical, surgical, and psychiatric care for a 

continuous period longer than twenty –four hours . . . .”  See Exhibit A hereto.    

LKWD-PRR28andPRR36-PRR37_00997

LKWD-PRR28andPRR36-PRR37_00997



 

 6  

Plaintiffs’ delays here should be viewed through the same lens.  According to Plaintiffs, 

the Lease and Definitive Agreement were breached in 2010 when certain services were 

terminated following public debate and a City Council resolution.  (Compl. ¶¶ 26-28.)  Plaintiffs 

took no action and sought no remedy for five years.  When the Letter of Intent between 

Lakewood Hospital Association, Lakewood Hospital Foundation, and the Cleveland Clinic was 

signed and publicized on January 14, 2015, Plaintiffs took no action.  After three months, they 

sent a demand letter to the City Law Director.  (Compl. ¶ 60, Ex. 8.)  He responded on May 1 

(id. ¶ 61) and they waited almost four more weeks before filing the Complaint on May 28.  

Plaintiffs then delayed more than five additional weeks before filing their Emergency Motion.  

Plaintiffs’ delay in seeking “emergency” relief shows that they will experience no irreparable 

harm to their claims if the case proceeds without a preliminary injunction. 

C. Plaintiffs’ Emergency Motion Fails Because Issuing The Preliminary 

Injunction Would Harm The Public. 

Finally, the public interest cuts decisively against any injunctive relief because the terms 

of the injunction Plaintiffs seek would halt the legislative process, preclude the City from 

mitigating the losses it will suffer at the end of the existing lease term (should the City desire to 

take that course of action) and force healthcare services to be offered without regard for patient 

safety or quality.  Samuel v. Herrick Mem. Hosp., 201 F.3d 830, 836-37 (6th Cir.2000) 

(recognizing the strong public interest in protecting the public health); see also Spallone v. 

United States, 493 U.S. 265, 278-79 (1990) (explaining fundamental importance of legislative 

freedom in preserving public good). 

This point is well illustrated by Plaintiffs’ focus on trauma services.  As Plaintiffs allege, 

trauma services were terminated at Lakewood Hospital in 2010, with the City’s approval as 

evidenced in a Resolution.  (Compl. ¶¶ 26-28.)  As explained at that time, there is a “strong 
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association between trauma center volumes and outcomes, with significant improvements in 

mortality and length of stay.”  (Compl. Ex. 6 at 2, citing Journal of the American Medical 

Association (JAMA), 2001; 285:1164-1171.)  Lakewood Hospital saw few trauma patients (only 

25 in 2009) and the judgment of medical professionals was that trauma patients would be better 

served at a higher volume trauma center, such as MetroHealth or Fairview Hospital.  (Id.)  

Plaintiffs’ Emergency Motion seeks to restore trauma services at Lakewood Hospital, even 

though trauma patients would be better served at a higher volume trauma center, in accordance 

with existing transport protocols.  Taking medical judgment away from experienced medical 

professionals and forcing a hospital to provide services for the sake of providing services to 

unsuspecting patients whose lives are at risk is detrimental to public health and safety.  A 

preliminary injunction would require the Court to take on the role of making decisions about 

what medical care is safe to offer, what equipment is necessary for it, and what staffing is 

adequate.  That result is neither sanctioned by law nor supported by common sense.  The public 

interest is best served by leaving hospital operations in the hands of medical experts who can 

freely exercise discretion in providing healthcare services. 

D. Plaintiffs’ Emergency Motion Fails Because The Proposed Order Is Too 

Vague To Be Enforced. 

Finally, even if the Court were to overlook the deficiencies in Plaintiffs’ Emergency 

Motion, Plaintiffs’ proposed order is too vague to be enforced.  Civil Rule 65(D) provides: 

“Every order granting an injunction and every restraining order shall set forth the reasons for its 

issuance; shall be specific in terms; shall describe in reasonable detail, and not by reference to 

the complaint or other document, the act or acts sought to be restrained….”  Rule 65(D) is 

intended to “prevent uncertainty and confusion on the part of those faced with injunctive orders 

and to avoid the possible founding of a contempt citation on a decree too vague to be 
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understood.” Cleveland v. Abrams, 8th Dist. Cuyahoga Nos. 89904, 89929, 2008-Ohio-4589, 

¶ 31, quoting Schmidt v. Lessard, 414 U.S. 473, 476 (1974) (internal quotation marks omitted). 

Plaintiffs’ proposed order provides no detail or specificity at all.  It does not tell the 

Defendants what they can or cannot do; what services are required to be offered; what equipment 

is required to be maintained; what level of staffing is required; or what medical programming is 

to be provided.  The proposed order purports to require maintaining the status quo, as well as 

returning it to some pre-existing, undefined state.  There is no guidance as to what is to be 

maintained and what is to be changed.  The proposed order is impossible to understand, let alone 

enforce.  Id. (holding that injunction order was too vague to be enforced against defendants).  For 

that reason, too, Plaintiffs’ Emergency Motion should be denied. 

III. CONCLUSION 

For the foregoing reasons, Defendants respectfully request that the Court deny Plaintiffs’ 

Motion for Temporary Restraining Order and Preliminary Injunction. 
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 Respectfully submitted, 

 

 

s/ Tracy K. Stratford 

James R. Wooley (0033850) 

Tracy K. Stratford (0069457) 

Katie M. McVoy (0080860) 

Mariam Keramati (0092086) 

JONES DAY 

North Point 

901 Lakeside Avenue 

Cleveland, OH  44114.1190 

Telephone:  216.586.3939 

Facsimile:   216.579.0212 

Email: jrwooley@jonesday.com 

Email: tkstratford@jonesday.com 

Email: kmmcvoy@jonesday.com 

Email: mkeramati@jonesday.com 

Counsel for Defendant 

THE CLEVELAND CLINIC FOUNDATION 

AND DELOS (“TOBY”) COSGROVE, M.D. 

 

  

 

s/ Kevin M. Butler (per consent)  

Kevin M. Butler, Law Director (0074204) 

kevin.butler@lakewoodoh.net  

Jennifer L. Swallow, Chief Assistant Law 

Director (0069982) 

jennifer.swallow@lakewoodoh.net 

CITY OF LAKEWOOD LAW 

DEPARTMENT 

12650 Detroit Avenue 

Lakewood, Ohio 44107 

(216) 529-6030 

(216) 228-2514 fax 
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s/ Robert E. Cahill (per consent) 

E. John Brzytwa (0013466) 

Robert E. Cahill (0072918) 

BRZYTWA QUICK & McCRYSTAL LLC 

1660 West Second Street 

900 Skylight Office Tower 

Cleveland, Ohio 44113 

(216) 664-6900 

(216) 664-6901 fax 

BRZYTWA@BQMLAW.COM 

CAHILL@BQMLLAW.COM 

 

Attorneys for Defendants  

CITY OF LAKEWOOD, OHIO AND  

MAYOR MICHAEL SUMMERS 

 

s/ O. Judson Scheaf (per email consent) 

O. Judson Scheaf, III (0040285) 

Jennifer D. Armstrong (0081090) 

Sara H. Jodka (0076289) 

Ann M. Hunt (0083946) 

600 Superior Avenue, E., Suite 2100 

Cleveland, Ohio 44114 

jscheaf@mcdonaldhopkins.com 

jarmstrong@mcdonaldhopkins.com 

sjodka@mcdonaldhopkins.com 

ahunt@mcdonaldhopkins.com 

Telephone:  216-348-5741 

Facsimile:  216-348-5474 

 

Attorneys for Defendants  

LAKEWOOD HOSPITAL ASSOCIATION 

AND THOMAS GABLE 
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/s Walter F. Ehrnfelt (per email consent) 

Walter F. Ehrnfelt (0040261) 

Thomas M. Ehrnfelt (0088087) 

Waldheger Coyne Co., LPA 

1991 Crocker Road, Suite 550 

Westlake, OH 44145 

Telephone (440) 835-0600 

Facsimile (440) 835-1511 

Email: walter@healthlaw.com 

Email: tehrnfelt@healthlaw.com 

 

Counsel for Defendants  

LAKEWOOD HOSPITAL FOUNDATION, 

INC. AND KENNETH HABER 
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CERTIFICATE OF SERVICE 

I hereby certify that a true and accurate copy of Defendants’ Opposition to Emergency 

Motion and Affidavit for Temporary Restraining Order and Preliminary Injunction was served 

via the Court’s electronic filing system and via electronic mail, this 20th day of July 2015, 

pursuant to Ohio R. Civ. P. 5(B)(2)(f), upon the following: 

Counsel for Plaintiffs 

Christopher M. DeVito 

Morganstern, MacAdams & DeVito Co., L.P.A. 

623 West St. Clair Avenue 

Cleveland, OH 44113-1204 

Counsel for Defendants 

David C. Olson 

Aaron M. Bernay 

Katherine A. Klaeren 

Frost Brown Todd LLC 

3300 Great American Tower 

301 East Fourth Street 

Cincinnati, Ohio 45202 

 

Attorney for Defendant Subsidium Healthcare, LLC 

 

-and- 

 

Kristine Hayes 

Joseph Schmansky 

The Ohio Attorney General’s Office 

Charitable Law Section 

150 E. Gay Street, 23
rd

 Floor 

Columbus, OH 43215 

Attorneys for Ohio Attorney General Mike DeWine 

 

 

 

s/ Tracy K. Stratford_____________________  

One of the Attorneys for The Cleveland Clinic 

Foundation  
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From: Huntsberger, Jeffrey R. [jhuntsberger@mcdonaldhopkins.com]
Sent: Monday, September 28, 2015 10:25 AM
To: 'Mary Louise'; Bullock, Tom
CC: fourgablemgmt@aol.com; Madigan, Mary; Summers, Mike; Butler, Kevin; Meehan, Michael
J., Esq.; Marx, Cynthia; Smith,Monique; Bach, Maureen; Hagan, Mary
Subject: RE: Scheduling joint Council and LHA Trustees deliberation or briefing?

I hope to be speaking later today with our litigators.
 

Jeffrey R. Huntsberger
Member

T: 216.348.5405 
F: 216.359.0009
jhuntsberger@mcdonaldhopkins.com
www.mcdonaldhopkins.com

McDonald Hopkins LLC
600 Superior Avenue East
Suite 2100
Cleveland, OH 44114

Chicago • Cleveland • Columbus • Detroit • Miami • West Palm Beach

From: Mary Louise [mailto:mlmadigan9@hotmail.com] 
Sent: Monday, September 28, 2015 11:20 AM
To: Bullock, Tom
Cc: fourgablemgmt@aol.com; Madigan, Mary; Summers, Mike; Butler, Kevin; Meehan, Michael J., Esq.;
Marx, Cynthia; Smith, Monique; Bach, Maureen; Hagan, Mary; Huntsberger, Jeffrey R.
Subject: Re: Scheduling joint Council and LHA Trustees deliberation or briefing?

 
Tom, 
We're working on a schedule.   Kevin and I hope to have any update before the end of the week. 
Thanks.  
ML

Sent from my iPhone

On Sep 28, 2015, at 10:59 AM, Bullock, Tom <Tom.Bullock@lakewoodoh.net> wrote:

Council President Madigan, Chairman Gable,

Since time is short, can we pin down an answer from our legal counsel in the next 48 hours
about how best to handle this? To schedule a joint meeting of some kind would no doubt take a
week more.

 

Thank you,
Tom

 

_________________________
Tom Bullock
Lakewood City Council at Large
216-395-7LWD (-7593)
Report-a-problem free smart phone app: tinyurl.com/kjgsb2x
Report-a-Problem webform: tinyurl.com/qxkl5be
Sign up for emergency notifications: tinyurl.com/q5budby
How was our service?: http://tinyurl.com/qgus4sd

From: fourgablemgmt@aol.com <fourgablemgmt@aol.com>
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Sent: Thursday, September 24, 2015 8:10 PM
To: Madigan, Mary; Bullock, Tom
Cc: Summers, Mike; Butler, Kevin; Meehan, Michael J., Esq.; Marx, Cynthia;
Smith, Monique; Bach, Maureen; Hagan, Mary;
jhuntsberger@mcdonaldhopkins.com
Subject: Re: Scheduling joint Council and LHA Trustees deliberation or
briefing?
 
I am more than willing to meet jointly.  I agree that we must obtain attorney approval.  
If we can get approval,  then maybe a quick update with council trustees and myself &
Ken Haber first.  Let me know.   Thanks,  Tom Gable

Sent from my android device.

-----Original Message-----
From: "Bullock, Tom" <Tom.Bullock@lakewoodoh.net>
To: "Thomas J. Gable (E-mail)" <fourgablemgmt@aol.com>, "Madigan, Mary"
<Mary.Madigan@lakewoodoh.net>
Cc: "Summers, Mike" <Mike.Summers@lakewoodoh.net>, "Butler, Kevin"
<Kevin.Butler@lakewoodoh.net>, "Meehan, Michael J., Esq." <MEEHANM@ccf.org>,
"Marx, Cynthia" <cindy.marx@lakewoodoh.net>, "Smith, Monique"
<Monique.Smith@lakewoodoh.net>, "Bach, Maureen"
<maureen.bach@lakewoodoh.net>, "Hagan, Mary" <Mary.Hagan@lakewoodoh.net>,
"jhuntsberger@mcdonaldhopkins.com" <jhuntsberger@mcdonaldhopkins.com>
Sent: Thu, 24 Sep 2015 6:56 PM
Subject: Scheduling joint Council and LHA Trustees deliberation or briefing?

Council President Madigan, Chairman Gable,

 

Several of my Council colleagues have stated that they'd find it helpful to get more
regular updates about LHA and Trustee deliberations, especially at this time of
intense focus and work. In addition, they have expressed a desire communicate more
directly with Trustees. I agree with both these requests and think they would be
helpful to Council in its own deliberations.

 

Can we do one or both of the following?

  1. Get permission from Trustees for the City Trustees to brief the rest of Council,
potentially including specific topics currently private since they are matters discussed
by LHA in Executive Session?

   2. Schedule a joint meeting that would allow direct communication between all
of Council and Trustees.

 

There are procedural rules to respect and adhere to, so I've cc'd our attorneys to ask
their guidance on the logistics of achieving the above-stated aims.

Thank you,

Tom
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_________________________
Tom Bullock
Lakewood City Council at Large
216-395-7LWD (-7593)
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