
August 15, 2018  

 

VIA E-MAIL AND FEDEX 

gmcb.con@vermont.gov   
Ms. Donna Jerry, Senior Health Policy Analyst   
State of Vermont, Green Mountain Care Board  
89 Main Street 
Montpelier, VT 05602-3101 

 
Re: Bayada Home Health Care, Inc. – Request for “No Jurisdiction” Determination  
 
Dear Ms. Jerry, 
 

On behalf of Bayada Home Health Care, Inc. (“Bayada”), we are submitting this letter of 
intent pursuant to 18 V.S.A. 9440(c)(2)(A) to the Green Mountain Care Board (“GMCB”) to 
request a “no jurisdiction” determination with respect to an internal restructure whereby Bayada 
will become a wholly owned subsidiary of a non-profit corporation.  

I. Structure of The Transaction 

As detailed below and in the attached organizational chart, on December 31, 2018, 
Bayada’s current sole shareholder and founder, Joseph Mark Baiada, is gifting his shares in Bayada 
to a new non-profit corporation that he created to ensure that Bayada will continue to provide 
excellent services to its medically fragile patients, and operate in perpetuity pursuant to the 
standards and principles that Mr. Baiada holds dear.   

Under the transaction’s structure, illustrated in the attached organizational chart, there are 
two steps.  

1. In the first step, Mr. Baiada will gift 100% of his equity in Bayada to Bayada Newco, 
LLC, a newly formed entity of which he will be sole indirect owner.  

2. In the second step, Mr. Baiada will gift 100% of his interest in Bayada Newco, LLC to 
a newly formed 501(c)(3) non-profit corporation. The newly formed 501(c)(3) 
corporation will be the “grandparent” entity of Bayada, the holder of the Vermont 
certificates of need and state licenses.  

The 501(c)(3) non-profit corporation will be managed by a board of directors whose 
members have expertise and experience in the provision of home health services or 
issues that are relevant to the provision of health care services.  The biographies of the 
board of directors are enclosed.  
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No real estate or money will change hands during the transaction.  Instead, Mr. Baiada is 
gifting all of his interest in Bayada to the 501(c)(3) non-profit corporation without compensation 
from any individual or entity.   

During the restructuring, ownership of Bayada will transfer from Mr. Baiada to a 
corporation, to a limited liability company, and then back to a non-profit corporation, but its 
employer identification number (“EIN”) and national provider identifiers (“NPIs”) will remain the 
same throughout the transaction. 

After the transaction is complete, the same nurses, attendants and administrators will 
continue to care for Bayada’s patients.  The Vermont Department of Disabilities, Aging and 
Independent Living, Division of Licensing and Protection confirmed that this transaction will not 
impact Bayada’s state licenses and new licenses will not be issued as a result of this transaction.  
Instead, Bayada will retain its existing state licenses after the transaction.  Additionally, Medicare 
will not classify this transaction as a change of ownership, and Bayada will maintain its existing 
Medicare Provider Agreement after the transaction. 

 
II. Certificate of Need Review Not Triggered  

GMCB’s rules specify when a change in ownership of a health care facility other than a 
hospital requires a certificate of need.1  Specifically, GMCB requires that a facility undergo a 
certificate of need review if:2  

1. There is a change in ownership, corporate structure, or other organizational 
modification such that a new license from the appropriate state or federal licensing 
entity is required; or  

2. There is a transfer of conveyance of an ownership interest in the health care facility 
that fundamentally changes the financial stability or legal liability of the facility. 

Here, the Vermont Department of Disabilities, Aging and Independent Living, Division of 
Licensing and Protection confirmed that this transaction will not impact Bayada’s licenses and 
new licenses will not be issued as a result of this transaction.  Instead, Bayada will retain its state 
licenses after the transaction.  Additionally, Medicare will not classify this transaction as a change 
of ownership, and Bayada will maintain its Medicare Provider Agreement after the transaction.  
Therefore, Bayada does not trigger a certificate of need review under GMCB rule 4.203(1).   

Additionally, there will be no fundamental changes to the financial stability or legal 
liability of Bayada.  Instead, this transaction is solely designed to allow Mr. Baiada, the current 
owner of Bayada, to gift all of his interest in Bayada to a 501(c)(3) non-profit corporation for the 
benefit of Bayada’s patients.  This restructuring will not impact the way in which Bayada renders 
patient care, nor will this restructuring cause a change in the providers who render care or the 
administrators of Bayada’s facilities.  This restructuring only establishes Bayada’s “parent” and 

                                                 
1 Green Mountain Care Board Rules 4.203.  
2 Id. (emphasis added).  
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“grandparent” entities, and does not directly impact Bayada. Consequently, Bayada does not 
trigger a certificate of need review under GMCB rule 4.203(2).   

The above-described internal restructure of Bayada does not require a certificate of need 
under the applicable GMCB rules.  We therefore request that the GMBC issue a “no jurisdiction” 
determination with respect to this transaction.  

 Thank you for your consideration of this request.  Please contact us with any questions you 
may have, or if you want to discuss this transaction.  We thank you in advance for your prompt 
attention to this request.  

    Sincerely, 

 
Karen Tyler  

 

 

cc: Alison Hollender, Esq. 
 Joseph V. Geraci, Esq. 
 

Enclosures  
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TRANSACTION 
STEP 1: 
Joseph Mark Baiada will gift 100% of his ownership of BAYADA Home Health Care, Inc. to a wholly-
owned corporate entity, Bayada Newco, LLC. 
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STEP 2: 
In the second step, Joseph Mark Baiada will gift 100% of his interest in Bayada Newco, LLC to a newly 
formed 501(c)(3) non-profit corporation. The newly formed 501(c)(3) non-profit corporation will be the 
“grandparent” entity of BAYADA Home Health Care, Inc.   

 
                                                                                                          
                                                                                 Gifts 100% of Bayada Newco, LLC                                                                       
                                                                                                to a new corporation                                                                              
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and back to an “Inc.,” but its EIN will not change.  
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