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The plaintiff, Charles D. Gianetti, aphysician licensed to practice medicine inConnecticut, instituted 
this action againstNorwalk Hospital, its president and certainof its administrators and physicians,1

alleging breach of contract and antitrustviolations, as well as seeking declaratory andinjunctive 
relief. The action arose out of thealleged illegal refusal of the defendants toreappoint the plaintiff to 
the medical staff ofthe Norwalk Hospital for 1984. The case wasreferred to attorney state trial referee 
John J.Cotter. On March 11, 1987, he found that thebylaws of the Norwalk Hospital 
Associationconstituted an enforceable contract betweenNorwalk Hospital and the plaintiff and that 
thehospital's action in reviewing Gianetti's performanceand the procedure by which he was not 
reappointedto the medical staff constituted a breach of thecontract. The hospital filed an objection to 
theacceptance of the report of the attorney state

[211 Conn. 53]

 trial referee. Thereafter, counsel for the partiesfiled a joint motion for reservation of legalissues 
pursuant to General Statutes 52-235 (a).2

At this point, we should set out certainfindings of the attorney state trial refereethat will serve as 
background for the seriousprocedural problem that we encounter on thisreservation. These include 
the following: NorwalkHospital is a nonprofit corporation organizedunder the laws of the state of 
Connecticut andthus must conduct its affairs in compliance withGeneral Statutes 33-423 (c).3 The 
hospital is amember of the Joint Commission on Accreditation ofHospitals that requires that its 
members adoptmedical staff bylaws including provisions for dueprocess fair hearings prior to 
termination of adoctor's privileges. The hospital medical staffbylaws in effect during 1983 were 
approved bythe board of trustees in November, 1982,

[211 Conn. 54]

 and became effective on approval. Article III,2(b),4 of the bylaws provides that writtenacceptance of 
membership on the medical staffconstitutes certification that the staff memberwill abide by the 
bylaws, rules and regulationsof the medical staff and the Norwalk HospitalAssociation.

The plaintiff is a licensed physicianspecializing in plastic surgery, who, in 1974, wasappointed a 
provisional member of the hospitalmedical staff. In 1976, the plaintiff was grantedfull privileges as 
an assistant attendingphysician at the hospital. The plaintiff'sprivileges were renewed annually by 
the hospitalthrough the period ending December 31, 1983. As acondition of membership on the 
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hospital's medicalstaff, the plaintiff agreed, in writing, to abideby the medical staff bylaws. One of 
the purposesof the bylaws stated in article II, 4, is "toinitiate and maintain rules and regulations 
forthe self-government of the medical staff." Afterpurportedly following certain procedures 
referredto in the bylaws, including a vote of the medicalstaff to deny the plaintiff's reappointment to 
themedical staff, the hospital board of trustees ratifiedthe plaintiff's nonreappointment to the 
medical staffof the hospital.5 Article V, 2, of the bylaws

[211 Conn. 55]

 governs the action of the board of trustees when arecommendation of nonreappointment is 
receivedfrom the medical staff. The attorney state trialreferee also determined that the Norwalk 
Hospitalmedical staff bylaws "constituted an enforceablecontract" between the hospital and the 
plaintiff.

With this background, we now look at thespecific questions reserved to us. The questionsthat we are 
asked to answer on this reservationare: "(1) Do the bylaws of a Connecticut Hospitalconstitute an 
enforceable contract between thehospital and its medical staff?"; and (2) "Areadministrative 
decisions by a hospital as to therights of its medical staff under its bylawssubject to judicial review?" 
From everything thatis properly before us on this reservation, it isapparent to us that the questions 
as reserved areframed too broadly for us to be able to "give toeach a categorical or very definite 
answer," aswe are required to do on a reservation. Rothkopf v.Danbury, 156 Conn. 347, 351, 242 A.2d 
771 (1968);Second National Bank v. Montesi, 144 Conn. 311,315, 130 A.2d 796 (1957); Ericson v. 
Childs,124 Conn. 66, 82, 198 A. 176 (1938); see Practice Book4147. Particularly, the framing of the 
reservedquestions, applying as they do, to any Connecticuthospital renders it impossible to answer 
thesequestions on a record that is replete with thecontroversy only between this plaintiff and 
theNorwalk Hospital and the other named defendantsand not to any other Connecticut hospital. 
Theonly bylaws in the record are those of theNorwalk Hospital; there are no bylaws of any 
otherConnecticut hospital before us. The briefs of theparties, as well as their oral argument before 
us,also developed at length the claims between theplaintiff physician and this defendant hospital."A 
trial court or a judge cannot confer jurisdictionon this court merely by reserving questions forour 
advice"; Rothkopf v. Danbury, supra, 350; see

[211 Conn. 56]

 Hoblitzelle v. Frechette, 156 Conn. 253, 255,240 A.2d 864 (1968); and, thus, "cannot, by areservation, 
compel action by this court." Barr v.First Taxing District, 147 Conn. 221, 223,158 A.2d 740 (1960); see 
Potter v. Appleby, 136 Conn. 641,643, 73 A.2d 819 (1950). This court is notbound to entertain a 
reservation, and whether itwill do so rests in its discretion. Barr v. FirstTaxing District, supra. The 
extent to which wewill entertain a reservation also rests in thediscretion of this court. New Haven v. 
New HavenWater Co., 132 Conn. 496, 516, 45 A.2d 831 (1946).
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We cannot entertain either of the two questionsas framed by the parties. Both questions involveany 
Connecticut hospital. Moreover, answeringeither question would obviously involve physiciansand 
hospitals that are not parties to this matter.One of the prayers for relief on the contractcounts of the 
complaint is "for a declaratoryruling that the actions of the defendants asherein stated be declared 
null and void, and of noeffect." If we were to entertain the questions asframed, we would be handing 
down a declaratoryruling affecting the rights and liabilities of allConnecticut hospitals and their 
medical staffmembers. This we cannot and will not do becausethe record reveals no attempt to notify 
anyoneother than the defendants named in the pendingaction. "Practice Book 309(d) provides that 
thecourt will not render declaratory judgments uponthe complaint of any person `unless all 
personshaving an interest in the subject matter of thecomplaint are parties to the action or 
havereasonable notice thereof.' This court hasconsistently required strict adherence to thisrule. 
Gannon v. Sanders, [157 Conn. 1, 5,244 A.2d 397 (1968)]; Wenzel v. Danbury, 152 Conn. 675,677, 211 
A.2d 683 (1965); see also Salamandra v.Kozlowski, 173 Conn. 136, 138 n. 2, 376 A.2d 1103(1977)." 
Cavalli v. McMahon, 174 Conn. 212, 215,384 A.2d 374 (1978).

[211 Conn. 57]

We have, however, entertained reservationswhere, although the reservation was not in properform, 
the importance of the public interest in theissues involved was evident to us as it is here.See, e.g., St. 
John's Roman Catholic ChurchCorporation v. Darien, 149 Conn. 712, 718-19,184 A.2d 42 (1962); 
Stanton v. Stanton, 140 Conn. 504,509, 101 A.2d 789 (1953); Barnes v. New Haven,140 Conn. 8, 11, 98 
A.2d 523 (1953); General MotorsCorporation v. Mulquin, 134 Conn. 118, 133,55 A.2d 732 (1947); New 
Haven v. New Haven Water Co.,supra; cf. Second National Bank v. Montesi, supra,315. This court has 
overlooked a defect in areservation because of "the importance of theissues involved and the fact that 
the claims ofthe parties have been fully presented in argumentand brief" (emphasis added); General 
MotorsCorporation v. Mulquin, supra; that is true here.Where the questions propounded are 
improperlyframed, we have to answer the questions "in amanner which will be adequate to guide the 
trialcourt in rendering judgment." Stanton v. Stanton,supra. At oral argument, we pointed out to 
theparties that the two questions as reserved wouldbe impossible to answer on the state of this 
record.

Under the circumstances of this case, we,therefore, will answer two questions on thisreservation 
with the first question reframed asfollows: (1) Do the bylaws of the Norwalk Hospitalconstitute an 
enforceable contract between thathospital and Dr. Gianetti as a member of itsmedical staff? We 
entertain the second questionreframed as follows: (2) Are administrativedecisions by the Norwalk 
Hospital, as to therights of Dr. Gianetti as a medical staff memberunder its bylaws, subject to judicial 
review?

Turning to the first question, it must be answeredin the negative, i.e., the bylaws of the 
NorwalkHospital do not constitute a contract between it and the
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[211 Conn. 58]

 plaintiff as a member of its medical staff.6The plaintiff maintains in his brief that the"association 
between the hospital and its staff isbased upon contract; once the by-laws are approvedby the 
hospital's board of directors, `they becamean integral part of the contractual relationshipbetween 
the hospital and the members of thestaff.' "(Emphasis added.) Berberian v. LancasterOsteopathic 
Hospital, 395 Pa. 257, 263,149 A.2d 456 (1959). In arguing that "[t]he bylaws wereclearly structured as 
a contractual obligation,"he refers, inter alia, to the fact that one of thepurposes of the bylaws was 
"[t]o initiate andmaintain rules and regulations for the self-governmentof the medical staff." Norwalk 
HospitalMedical Staff Bylaws, art. II, 4. He also refersto the provision of the bylaws that 
"[w]rittenacceptance of membership shall further constitutethe applicant's certification that he will 
abideby the bylaws, rules and regulations of theMedical Staff and the Norwalk HospitalAssociation." 
Norwalk Hospital Medical StaffBylaws, art. III, 2(b).

The hospital argues that its bylaws do notconstitute a contract between it and the membersof its 
medical staff but do constitute "a guidefor the hospital's self-government." Generalcontract 
principles, it maintains, support itsclaim that there is no enforceable contract here,arguing that the 
bylaws were not only promulgatedjust for "its own self-government and self-guidance,"but that they 
also are self-imposed strictures

[211 Conn. 59]

 that in no way resulted from negotiations betweenit and the plaintiff. It argues also that theycannot 
be a contract with the plaintiffbecause the authority to adopt the bylaws "wasunilaterally vested in 
the governing board"and acceptance of them does not constitute theacceptance of a contract. 
Recognition of thebylaws as an enforceable contract with its staffphysicians, to whom it only granted 
"privileges,""undermines" a private hospital's primary dutyto protect the lives, health and welfare of 
itspatients, according to Norwalk Hospital. It takesthis position while acknowledging that 
somejurisdictions have held that medical staff bylawsdo constitute a contract between a hospital 
andmembers of its medical staff.

Under traditional contract law, we conclude thatthe Norwalk Hospital medical staff bylaws, 
bythemselves, do not constitute an enforceablecontract between this hospital and the plaintiff.This is 
so because the governing board of theNorwalk Hospital already has a legal duty imposedby 
Connecticut state department of health regulationsto adopt "bylaws, rules and regulations, 
includingmedical staff bylaws."7 Regs., Conn. StateAgencies 19-13-D3(b)(1)(A). The legal duty to

[211 Conn. 60]

 adopt medical staff bylaws under the regulation, afortiori, imposes a legal duty upon the 
NorwalkHospital to abide by such bylaws.
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Agency regulations, appropriately issued, havethe force and effect of a statute. See 
Fusco-AmatrudaCo. v. Tax Commissioner, 168 Conn. 597, 604,362 A.2d 847 (1975); Hartford Electric 
LightCo. v. Sullivan, 161 Conn. 145, 154, 285 A.2d 352(1971). We therefore construe agency 
regulationsin accordance with accepted rules of statutoryconstruction. 1A J. Sutherland, 
StatutoryConstruction (4th Ed. Sands 1985) 31.06. Just asit is accepted that the legislature does not 
enactsuperfluous statutes; State v. Ellis, 197 Conn. 436,472-73, 497 A.2d 974 (1985); Amsel v.Brooks, 
141 Conn. 288, 295, 106 A.2d 152, appealdismissed, 348 U.S. 880, 75 S.Ct. 125, 99 L.Ed.693 (1954); the 
same is true of administrativeregulations. If the department of health had notintended that the 
hospital abide by its medicalstaff bylaws, then the requirement that it enactsuch bylaws would be 
superfluous. Therefore,because the hospital has this preexisting legalduty to adopt and abide by its 
medical staffbylaws, that hospital's agreement to do just thatcannot constitute valid consideration to 
supportan enforceable contract.8

[211 Conn. 61]

 "The doctrine of consideration is fundamental inthe law of contracts, the general rule being thatin 
the absence of consideration an executorypromise is unenforceable. Osborne v. Locke SteelChain 
Co., 153 Conn. 527, 530, 218 A.2d 526. Consideration consists of a benefit to theparty promising, or a 
loss or detriment to theparty to whom the promise is made. Id., 531;Finlay v. Swirsky, 103 Conn. 624, 
631, 131A. 420[1925]." State National Bank v. Dick, 164 Conn. 523,529, 325 A.2d 235 (1973). The 
hospital's"promise" to the plaintiff to perform what italready had the preexisting legal duty to do 
didnot constitute valid consideration. See Holcomb v.United States, 622 F.2d 937, 941 (7th Cir. 
1980)("The general rule is that a promise to dosomething which the promisor is already 
legallyobligated to do does not constitute consideration.17 Am.Jur.2d, Contracts 119; 
Restatement,Contracts 76"); Estate of Bogley v. United States,514 F.2d 1027, 1033 (Ct. Cl. 1975); 
Borbely v.Nationwide Mutual Ins. Co., 547 F. Sup. 959, 980(D.N.J. 1981) ("[t]o be enforceable, a 
contractmust be supported by valuable consideration");Gruber v. Klein, 102 Conn. 34, 36-37, 127 A. 
907(1925); County of Clark v. Bonanza No. 1, 96 Nev. 643,650-51, 615 P.2d 939 (1980) 
("[c]onsiderationis not adequate when it is a mere promise toperform that which the promisor is 
already boundto do"); Novack v. Cities Service Oil Co.,149 N.J. Super. 542, 549, 374 A.2d 89 (1977); 1 
S.Williston, Contracts (3d Ed. Jaeger) 132; 17C.J.S., Contracts 111. Furthermore, theplaintiff makes no 
claim that he had any inputinto the bylaws and he does not respond to thehospital's argument that 
the "strictures in theBylaws . . . In no way resulted from the negotiationsbetween the Hospital and 
the Plaintiff." Wetherefore answer the first question, "No."

We now take up the second question: Are administrativedecisions by the Norwalk Hospital, as to the

[211 Conn. 62]

 rights of Dr. Gianetti as a medical staff memberunder its bylaws, subject to judicial review?Initially, 
we point out that our answer "No" tothe first question does not control our answerto this question, 
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to which we answer, "Yes."

In this second question, we are not asked,as in the first question, whether the bylawsof the Norwalk 
Hospital, per se, constitutean enforceable contract, but rather whether theadministrative decisions as 
to the rights of theplaintiff as a member of its medical staff underits bylaws are subject to judicial 
review. It isobviously a broader question than the first inthat it includes more than a consideration 
ofthe bylaws alone. The question encompasses thecircumstances of the hospital's 
administrativedecision not to reappoint this plaintiff under itsbylaws as those circumstances are set 
out in thefactual findings of the attorney state trial referee.

With this question, we are presented with theplaintiff, a physician who, already a medicalstaff 
member with privileges, has been deniedreappointment9 by the hospital purportedlyacting within its 
bylaws. An examination of thehospital's medical staff bylaws discloses that thehospital clearly 
intended that membership on itsmedical staff was a "privilege" that it might ormight not extend to a 
physician. It can hardly besaid that the hospital must extend the privilegesto every physician who 
seeks them. Once thishospital, however, has agreed to extend privilegesto a physician, the hospital 
has changed itsposition with reference to that physician. Byagreeing to extend privileges to the 
plaintiffphysician, the hospital has then done something itwas not already bound to do. See State 
National Bank

[211 Conn. 63]

 v. Dick, supra, 529; cf. Associated East MortgageCo. v. Highland Park, Inc., 172 Conn. 395, 404,374 
A.2d 1070 (1977). In granting privileges, thishospital extended to the plaintiff those benefitsto his 
medical practice that are to be gained bythe use of the hospital, including its facilitiesand admissions 
to the hospital. "Whatever elsethe granting of staff privileges may connote, itis clear . . . that it [at 
least] involves adelegation by the hospital [to the physician] ofauthority to make decisions on 
utilizations of itsfacilities." Mt. Sinai Hospital of Greater Miami,Inc. v. Weinberger, 517 F.2d 329, 338 
(5th Cir.1975), cert. denied, 425 U.S. 935, 96 S.Ct. 1665,48 L.Ed.2d 176 (1976). In return for that, 
theplaintiff agreed to abide by its medical staffbylaws. Therefore, the requisite contractualmutuality 
was then present. Hydro-HerculesCorporation v. Gary Excavating, Inc., 166 Conn. 647,652-53, 353 
A.2d 714 (1974). This agreementwas supported by valid consideration. See StateNational Bank v. 
Dick, supra; Osborne v. LockeSteel Chain Co., supra, 531. The hospital changedits position by 
granting medical staff privilegesand the plaintiff physician has likewise changedhis position in doing 
something he was notpreviously bound to do, i.e., to "abide" by thehospital medical staff bylaws. 
Therefore, there isa contractual relationship between the hospitaland the plaintiff.

As discussed earlier, it is inherent in thiscontractual relationship that the hospital mustobey its own 
bylaws. It is crucial to understandthat the medical staff bylaws, per se, do notcreate a contractual 
relationship between thehospital and the plaintiff but because of theundertakings of the plaintiff and 
the hospitaland because the hospital has a duty to obey itsbylaws, the bylaws have now become "an 
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enforceablepart of the contract" between the hospital andthis physician to whom it has given 
privilegesat the hospital. (Emphasis added.) Pariser v.Christian Health Care Systems, Inc., 816 F.2d 
1248,

[211 Conn. 64]

 1251 (8th Cir. 1987); Adler v.Montefiore Hospital Assn. of Western Pennsylvania,453 Pa. 60, 311 A.2d 
634 (1973), cert. denied,414 U.S. 1131, 94 S.Ct. 870, 38 L.Ed.2d 755 (1974)("[t]he bylaws enacted and 
approved by theHospital are an integral part of the contractualrelationship with the [physician]") 
(emphasisadded); see also Nagib v. St. Therese Hospital,Inc., 41 Ill. App.3d 970, 971, 355 N.E.2d 
211(1976). As mentioned earlier, the plaintiff'sbrief acknowledges that once the bylaws areapproved 
by the board of trustees, "they become an`integral part of the contractual relationshipbetween the 
hospital and the members of thestaff.'" Because issues of contractual rights andduties are subject to 
judicial review, it followsthat because the Norwalk Hospital medical staffbylaws are an integral part 
of the contractualrelationship between the plaintiff and thishospital, actions under these bylaws are 
alsosubject to judicial review.

At this point, we note that, in resolving theissue of judicial reviewability of a hospital'sadministrative 
decisions concerning medical staffmembership, some jurisdictions have focused on thedistinction 
between public and private hospitals.See note, "The Physician's Right to Hospital StaffMembership: 
The Public-Private Dichotomy," 1966Wn. U.L.Q. 485, 495. The majority rule appearsto be to refuse 
judicial review of exclusions fromthe medical staffs of private nonprofit hospitals.See, e.g., Shulman 
v. Washington Hospital Center,222 F. Sup. 59, 63 (D.D.C. 1963); Silver v. CastleMemorial Hospital, 53 
Haw. 475, 476-78, 497 P.2d 564(1972); Barrows v. Northwestern MemorialHospital, 123 Ill.2d 49, 525 
N.E.2d 50, 51-52(1988); note, "Medical Staff Membership Decisions:Judicial Intervention," 1985 U. Ill. 
L. Rev. 473,482; C. Groseclose, "Hospital Privilege Cases:Braving the Dismal Swamp," 26 S.D.L. Rev. 
1,10 (1981). As opposed to public hospitals,this view accords private hospitals "the

[211 Conn. 65]

 absolute right to exclude any physician from[its medical staff]"; Silver v. Castle MemorialHospital, 
Inc., Supra, 476-77; without theopportunity for judicial review. This position hasbeen referred to as 
the "rule of non-review." See,e.g., Jain v. Northwest Community Hospital,67 Ill. App.3d 420, 425, 385 
N.E.2d 108 (1978). InConnecticut, the public/private dichotomy wasaddressed in Edson v. Griffin 
Hospital,21 Conn. Sup. 55, 144 A.2d 341 (1958). In that case,the plaintiff sought injunctive relief 
against acurtailment of his existing staff privileges atthe defendant hospital. The Edson court 
appliedthe public/private dichotomy and said that thedefendant was "a private hospital with the 
rightto exercise control over its own internal operationsand management." Id., 59. Although 
Edsondid not involve any contractual issue, that courtfound that "[t]he general rule seems to be that 
aprivate hospital has the right to exclude anyphysician from practicing therein, and suchexclusion 
rests with the sound discretion of themanaging authorities. "Id., 60. The Edson opinionand those of 
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other courts> that rely on thepublic/private hospital distinction to deny judicialreview, however, are 
inapposite where, as in thiscase, there is a contractual relationship of whichthe staff bylaws are an 
integral part. Implicit inthat contractual relationship is the right of allof the parties to protect their 
contract rightsthrough judicial proceedings.

The case of Greisman v. Newcomb Hospital,40 N.J. 389, 192 A.2d 817 (1963), although notinvolving a 
contractual relationship betweenthe plaintiff and the defendant hospital, alsoaddressed the 
public/private dichotomy. Greismanwas denied medical staff privileges at thedefendant hospital 
because he was an osteopath.The defendant maintained that it was immune fromjudicial review of its 
denial because it was aprivate hospital. The Greisman court, in discussingjudicial review of the 
defendant hospital's decision

[211 Conn. 66]

 to exclude the plaintiff, said: "[Hospital officials]must recognize that their powers, particularlythose 
relating to the selection of staff members,are powers in trust which are always to be dealtwith as 
such," and courts> will intervene toenforce judicially this fiduciary concept. Id.,404; see Silver v. 
Castle Memorial Hospital,supra; Woodard v. Porter Hospital, Inc., 125 Vt. 419,423, 217 A.2d 37 (1966). 
This rationale fromGreisman, although, like Edson, not a caseinvolving a contractual relationship, 
givessupport to the propriety of reviewing medicalstaff decisions made under staff bylaws.

Furthermore, judicial review of private hospitaladministrative decisions is hardly a novelconcept. 
While a majority of jurisdictionscontinues to refuse judicial review of exclusionfrom the medical 
staffs of nonprofit privatehospitals, there are a number of those states thatstill adhere to the position 
that, nevertheless, aprivate hospital must comply with the proceduralrequirements in its own 
medical staff bylaws torevoke already existing staff privileges or besubject to limited judicial review. 
See Margolinv. Morton F. Plant Hospital Assn., Inc., 348 So.2d 57(Fla. App. 1977); Spencer v. 
Community Hospitalof Evanston, 87 Ill. App.3d 214, 216,408 N.E.2d 981 (1980) (where physician's 
existing staffprivileges are revoked or reduced, privatehospital must follow its bylaws or be subjectto 
limited judicial review); Jain v. NorthwestCommunity Hospital, supra, 425; Nagib v. St.Therese 
Hospital, Inc., supra; Gotsis v. LorainCommunity Hospital, 46 Ohio App.2d 8, 19-21,345 N.E.2d 641 
(1974); accord Shulman v. WashingtonHospital Center, supra, 63 (dicta); see also C.Groseclose, supra, 
11. These cases also givesupport to our conclusion permitting judicialreview of such administrative 
decisions.

In sum, we conclude that there is a contractualrelationship between Norwalk Hospital and the 
plaintiff,

[211 Conn. 67]

 of which the Norwalk Hospital's medical staffbylaws are an integral part. The rights and 
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dutiesarising out of this contractual relationship, asin any contractual relationship, are subject 
tojudicial review. We accordingly answer the secondquestion, "Yes."

No costs will be taxed to either party.

In this opinion the other justices concurred.

1. The defendants are Norwalk Hospital, anonprofit corporation organized under Connecticut law;William F. Hughes, 
M.D., and Horace Laffaye, M.D.,the chairmen of the department of surgery ofNorwalk Hospital; E. J. Tracey, M.D., chief 
ofstaff of Norwalk Hospital; Joel Singer, M.D.,chief of the plastic and reconstructive surgerysection of Norwalk Hospital; 
Norman A. Brady,president of Norwalk Hospital; CarmineCalabrese, M.D.; and Philip F. Corso, M.D.

2. General Statutes 52-235 (a), entitled"Reservation of questions of law," provides: "Thesuperior court, or any judge of the 
court, withthe consent of all parties of record, may reservequestions of law for the advice of the supremecourt or appellate 
court in all cases in which anappeal could lawfully have been taken to saidcourt had judgment been rendered therein." 
This joint motion for reservation, which theSuperior Court granted on February 16, 1988,provided for a reservation to the 
Appellate Court.Pursuant to Practice Book 4023, the Supreme Courttransferred this case to itself on April 14, 1988.

3. General Statutes 33-423 (c), which is foundin Chapter 600 of the General Statutes, entitled"Nonstock Corporations," 
provides: "RESTRICTIONSON PURPOSES AND POWERS OF CORPORATIONS. . . . "(c) Nothing in this chapter shall 
be construedto authorize a corporation formed hereunder toconduct any affairs except in compliance with anylaws of this 
state regulating or otherwiseapplying to the same. The provisions of thischapter govern all corporations, 
butnotwithstanding the provisions of this chapter,where by law special provisions are made in thecase of a designated 
class or classes ofcorporations governing the corporate procedurethereof in any respect, limiting or extending thepowers 
thereof, conditioning action upon theapproval of any agency of the state, or otherwiseprescribing the conduct of such 
corporations, suchprocedure, powers, action and conduct shall begoverned by such special provisions whether or notsuch 
corporations are formed under this chapter."

4. Article III, 2(b), of the NorwalkHospital medical staff bylaws (a copy of which wasin evidence) provides: "Acceptance of 
membership onthe medical staff shall constitute the applicant'scertification that he will abide by the Principlesof 
Medical Ethics of the American MedicalAssociation, by the Code of Ethics of the AmericanOsteopathic Association or 
by the Code of Ethicsof the American Dental Association whichever isapplicable. These codes of ethics are appendedto 
and made a part of these bylaws. writtenacceptance of membership shall further constitutethe applicant's certification 
that he will abideby the bylaws, rules and regulations of the medicalstaff and the Norwalk Hospital Association."

5. The attorney state trial referee made anumber of detailed findings concerning certainprovisions of the bylaws that 
govern the procedureinvolving the steps required in the reappointmentor nonreappointment of a member of the 
hospitalmedical staff, as well as the failure ofthe hospital to observe some of them.

6. We have said that "[w]hether a contractexists is a question of fact for the
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7. Sections 19-13-D2 and 19-13-D3 of theRegulations of Connecticut State Agencies providein relevant part: "Sec. 
19-13-D2 OPERATION ANDMAINTENANCE All hospitals licensed under sections19-32 to 19-42 of the general 
statutes, asamended, shall comply with the requirementsset forth in sections 19-13-D2 to 19-13-D12,inclusive, before a 
license is issued." "Sec. 19-13-D3. SHORT-TERM HOSPITALS, GENERALAND SPECIAL . . . . "(b) ADMINISTRATION. 
(1) The hospital shall bemanaged by a governing board whose duties shallinclude, as a minimum: (A) Adoption of 
bylaws,rules and regulations, including medical staffbylaws. . . . "(c) MEDICAL STAFF. . . . (2) The medicalstaff shall 
adopt written rules and regulationsgoverning its own activities, subject to approvalby the governing board of the hospital. 
As aminimum, these shall include: (A) Method ofcontrol of privileges granted to members of themedical staff . . . . (F) 
procedure for recommendingappointments to the medical staff and for hearingcomplaints regarding the conduct of 
members andreferring the same, with recommendations, to thegoverning board."

8. We note that "[t]he Joint Commissionon Accreditation of Hospitals, to which NorwalkHospital belongs, requires its 
members adoptmedical staff bylaws which provide for fair-hearingand appellate review mechanisms prior to 
thetermination of a doctor's privileges. JCAHAccreditation Manual for Hospitals, 1983, 1988,Standard MS 2.4.2." A 
highly effective pressurefor hospital professional discipline has come fromthe Joint Commission on Accreditation of 
Hospitalsthat requires that its members maintain minimumprofessional standards in all phases of 
hospitaladministration. Comment, "Hospital StaffPrivileges: The Need for Legislation," 17 Stan.L. Rev. 900, 903 (1965). 
"Although [accreditation by the Joint Commissionon Accreditation of Hospitals] is not legallyrequired, both public and 
private hospitalsactively seek JCAH accreditation, which affordshospitals substantial financial benefits andprofessional 
prestige." Note, "Medical StaffMembership Decisions: Judicial Intervention,"1985 U. Ill. L. Rev. 473, 476.

9. we note that this reservation comes to usin the context of the reappointment of the plaintiffwho is already a medical 
staff member and not aninitial application for medical staff membership.Thus, there is no doubt that the provisions of 
themedical staff bylaws of the Norwalk Hospital applyto the plaintiff.
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