ATTORNEY GENERAL EXPEDITED REVIEW
HOSPITAL CONVERSION INITIAL APPLICATION

Please provide the following information (please replicate as needed):

Name of Transacting Parties:

Care New England Health System
Southeastern Healthcare System, Inc.
The Memorial Hospital d/b/a Memorial Hospital of Rhode Island

Date Application Submitted:

Original Application Submitted: February 11, 2013
Application Resubmitted: March 22,2013

Date of Agreement Execution with the
Director for Payment of Costs*:

[TBD]

* Please provide copies of the responsive documents.

All questions concerning this Application should be directed to:
Office of Health Care Advocate (401) 274-4400

CERTIFICATION

Please provide the attestation/verification for each of the Transacting Parties and licensed
hospital affiliates. (Please replicate as needed):

I hereby certify that the information contained in this application is complete, accurate and true.

Signed by the President or Chief Executi¥e Officer

1TY

Care New England Healih System
Entity

Subscribed and sworn to before me on this ];"WL day of M/W’\ 2013.

/ %/mﬂw'@@%

Notary Public
My Commission Expires: 2/ 2% 2005




ATTORNEY GENERAL EXPEDITED REVIEW
HOSPITAL CONVERSION INITIAL APPLICATION

Please provide the following information (please replicate as needed):

Name of Transacting Parties:

Care New England Health System
Southeastern Healthcare System, Inc.
The Memorial Hospital d/b/a Memorial Hospital of Rhode Island

| Date Application Submitted:

Original Application Submitted: February 11, 2013
Application Resubmitted: March 22,2013

Date of Agreement Execution with the
Director for Payment of Costs*:

[TBD]

* Please provide copies of the responsive documents.

All questions concerning this Application should be directed to:
Office of Health Care Advocate (401) 274-4400

CERTIFICATION

Please provide the attestation/verification for each of the Transacting Parties and licensed
hospital affiliates. (Please replicate as needed):

I hereby certify that the information contained in this application is complete, accurate and true.

Southeastern Healthcare Systein, Inc.

Entity
Subscribed and sworn to before me on this QZO’M day of W/“ ch 2013.
Notary Public

My Commission Expires: 02//3/20/5




ATTORNEY GENERAL EXPEDITED REVIEW
HOSPITAL CONVERSION INITIAL APPLICATION

Please provide the following information (please replicate as needed):

Name of Transacting Parties:

Care New England Health System
Southeastern Healthcare System Inc

Date Application Submitted:

Original Application Submitted: February 11, 2013
Application Resubmitted: March 22,2013

Date of Agreement Execution with the
Director for Payment of Costs*:

[TBD]

* Please provide copies of the responsive documents.

All questions concerning this Application should be directed to:
Office of Health Care Advocate (401) 274-4400

CERTIFICATION

Please provide the attestation/verification for each of the Transacting Parties and licensed
hospital affiliates. (Please replicate as needed):

I hereby certify that the information contained in this application is complete, accurate and true.

Signed by he President or Chel Executive Officer

The Memorial Hospital d/b/a Memorial Hospital of Rhiode Island
Entity
Subscribed and sworn to before me on this d 0+ P%iay of rarch 2013.
- Notary Public

My Commission Expires: 02 //3 /2015




ATTORNEY GENERAL EXPEDITED REVIEW
HOSPITAL CONVERSION INITIAL APPLICATION

Please provide the following information (please replicate as needed):

Name of Transacting Parties:

Care New England Health System
Southeastern Healthcare System, Inc.
The Memorial Hospital d/b/a Memorial Hospital of Rhode Island

Date Application Submitted:

Original Application Submitted: February 11,2013
Application Resubmitted: March 22,2013

Date of Agreement Execution with the
Director for Payment of Costs*:

[TBD]

* Please provide copies of the responsive documents.

All questions concerning this Application should be directed to:
Office of Health Care Advocate (401) 274-4400

CERTIFICATION

Please provide the attestation/verification for each of the Transacting Parties and licensed
hospital affiliates. (Please replicate as needed):

I hereby certify that the information contained in this application is complete, accurate and true.

Ol

Signed by the President or Chief Efecutive Officer

VR [ PR, |
Butler Hospital

Entity

Subscribed and sworn to before me on this (S “/éay of /’\M”Q/L 2013.

b ) pr

Nf)tary Public ,
My Commission Expires:y 2/24  [2015




ATTORNEY GENERAL EXPEDITED REVIEW
HOSPITAL CONVERSION INITTIAL APPLICATION

Please provide the following information (please replicate as needed):

Name of Transacting Parties:

Care New England Health System
Southeastern Healthcare System, Inc.
The Memorial Hospital d/b/a Memorial Hospital of Rhode Island

Date Application Submitted:

Original Application Submitted: February 11, 2013
Application Resubmitted: March 22 , 2013

Date of Agreement Execution with the
Director for Payment of Costs*:

[TBD]

* Please provide copies of the responsive documents.

All questions concerning this Application should be directed to:
Office of Health Care Advocate (401) 274-4400

CERTIFICATION

Please provide the attestation/verification for each of the Transacting Parties and licensed
hospital affiliates. (Please replicate as needed):

I hereby certify that the information contained in this application is complete, accurate and true.
\

SigI}pd‘"i)y the President or Chief Executive Officer

Kent County Memorial Hospitai
Entity

Subscribed and sworn to before me on this [S' day of 2013.

mm

N{ft/ary Public
My Commission Expires: 2/2%/ 2015




ATTORNEY GENERAL EXPEDITED REVIEW
HOSPITAL CONVERSION INITIAL APPLICATION

Please provide the following information (please replicate as needed):

Name of Transacting Parties:

Care New England Health System
Southeastern Healthcare System, Inc.
The Memorial Hospital d/b/a Memorial Hospital of Rhode Island

Date Application Submitted:

Original Application Submitted: February 11, 2013
Application Resubmitted: March 22 ,2013

Date of Agreement Execution with the
Director for Payment of Costs*:

[TBD]

* Please provide copies of the responsive documents.

All questions concerning this Application should be directed to:
Office of Health Care Advocate (401) 274-4400

CERTIFICATION

Please provide the attestation/verification for each of the Transacting Parties and licensed
hospital affiliates. (Please replicate as needed):

1 hereby certify that the information contained in this application is complete, accurate and true.

Signed by the President or Chief Executive Officer

Women & Infanis Hospital of Rhode island

Entity
. . ~t M
Subscribed and sworn to before me on this |9 = day of Artin 2013.
Dyt 1060
tary Pblic

My Commission Expires: 62 /2. /2015
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INFORMATION OF TRANSACTING PARTIES AND AFFILIATED HOSPITALS

A. Contact information of President or CEO of each Transacting Party (Please replicate as

needed):

Care New England Health System

Name: Dennis D. Keefe, President & CEO

Telephone: (401) 453-7900

Address: 45 Willard Avenue, Providence

State: RI

Zip: 02905

E-mail: dkeefe@carene.org

Fax (401) 453-7686

Southeastern Healthcare System, Inc.

Name: Arthur J. DeBlois, III, Interim President/CEO

Telephone: (401) 729-2383

Address: 111 Brewster Street, Pawtucket

State: RI

Zip: 02863

E-mail: arthur_deblois@mbhri.org

Fax (401) 729-2066

The Memorial Hospital d/b/a Memorial Hospital of Rhode Island

Name: Arthur J. DeBlois, III, Interim President/CEO

Telephone: (401) 729-2383

Address: 111 Brewster Street, Pawtucket

State: RI

Zip: 02863

E-mail: arthur_deblois@mhri.org

Fax (401) 729-2066

#50989101 A-1
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B. Name, title, address, phone, fax and e-mail of one contact person for each Transacting

Party for this application process (only if different from the President/CEO in Question 2).

(Please replicate as needed):

Care New England Health System

Name: Michael . Tauber, Esq.

Telephone: (401) 457-5238

Address: Hinckley, Allen & Snyder LLP
50 Kennedy Plaza, Suite 1500
Providence

State: RI Zip: 02903

E-mail: mtauber@haslaw.com

e

Fax (401) 277-9600
1

Southeastern Healthcare System, Inc.

The Memorial Hospital d/b/a Memorial Hospital of Rhode Island

Name: Kimberly 1. McCarthy, Esq.

T
[

Telephone: (401) 861-8256

Address: Partridge Snow & Hahn LLP
180 South Main Street, Providence

State: Ri Zip: 02903

E-mail: kim@psh.com

Fax (401) 861-8210

#50989101
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C. For each existing affiliate hospital of the Transacting Parties, please provide the
following information (Please replicate as needed):

Name of Hospital: Butler Hospital License #: 00124

Address: 345 Blackstone Boulevard, Providence State; RI Zip: 02906
Telephone: (401) 455-6200

E-mail of President or CEO: precupero@butler.org

Relationship of Hospital to Transacting Party: Care New England Health System is the
sole corporate member

Name of Hospital: Kent Hospital ‘ License #: 00125

Address: 455 Toll Gate Road, Warwick State: RI Zip: 02886
Telephone: (401) 737-7010 x31200

E-mail of President or CEO: scoletta@kentri.org

Relationship of Hospital to Transacting Party: Care New England Health System is the
sole corporate member

Name of Hospital;: Women & Infants Hospital License #: 00126
of Rhode Island
Address: 101 Dudley Street, Providence State: RI Zip: 02905

Telephone: (401) 274-1122 x1103

E-mail of President or CEO: chowes@wihri.org

Relationship of Hospital to Transacting Party: Care New England Health System is the
sole corporate member of Women & Infants Corporation, which is the

cnda nnmrmanmatas mronmedhawe A W acna R Toafantag Hagnital af Dhada Tglan
SUIC LUrpPUrale tieiyol U YYuines G0 iniais llprltal UL l\llud\? lblalld

Name of Hospital: ~ The Memorial Hospital d/b/a License #: 00128
Memorial Hospital of Rhode Island

Address: 111 Brewster Street, Pawtucket State: RI Zip: 02863
Telephone: (401) 729-2383

Email of President or CEO: arthur_deblois@mhri.org

Relationship of Hospital to Transacting Party: Southeastern Healthcare System, Inc.
is the sole corporate member
L
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CHARITABLE ASSETS:
1. Please provide coiaies of all documents related to:
(a) Identification of all charitable assets;
(b) Accounting of all charitable assets for the past 3 years; and

() Distribution of the charitable assets including, but not limited to, endowments,

restricted, unrestricted and specific purpose funds as each relates to the proposed
transaction,

In response to Questions 1(a) and 1(b), please see Confidential Exhibit 1. The
Transacting Parties understand that the Attorney General desires information on (at
minimum) all assets of The Memorial Hospital d/b/a Memorial Hospital of Rhode
Island (“MHRI”) and Southeastern Healthcare System, Inc. (“MHRI Parent”)
identified in the consolidated financial statements of MHRI Parent as limited as to use,
which is a larger pool than the pool of charitable assets of MHRL  With respect to
assets limited as to use, the Transacting Parties identify and accounted for those assets
as follows.

Gifts to MHRI which are not limited in use (either with an income restriction or a
purpose restriction) and which MHRI treats as available for investment or general
operations, in its discretion, generally are referred to as “Unrestricted Endowment
Funds.” See spreadsheets identifying and accounting for those funds over the past 3
years attached as Confidential Exhibit 1,

Gifts to MHRI which are limited in use through an income restriction and/or a purpose
restriction are generally referred to as “Restricted Endowment Funds.” The principal
amounts of those funds are retained and invested, and the income is used as required by
the governing instrument, which (generally) is for general hospital purposes, as
indicated in the response to Question 4. Most of the Restricted Endowment Funds are
invested in the MHRI endowment, as indicated on the spreadsheets attached as
Confidential Exhibit 1, which identify and account for those funds over the past 3 years.
There are five Restricted Endowment Funds which are maintained in outside trust
accounts: the Law, Preston, Richardson, Sayles, and Wood funds.

MHRI voluntarily restricts the use of some otherwise unrestricted funds, fundraising-
generated funds, and income from other sources (such as physician stipends, grant
funding of projects, and similar non-charitable income) to specific purposes, most often
at the request of MHRI staff. These funds, which are subject to ethical, but not legally-
enforceable, restrictions on use, generally are referred to as “Temporary Fund
Balances” or “Board Restricted Funds.” Spreadsheets identifying and accounting for
those funds over the past 3 years are attached as Confidential Exhibit 1.

#50989101 ? 1-1
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MHRI at one time had a so-called “free bed” program, under which individuals
donated a set amount to provide a “free bed” at the hospital, often in memory of a loved
one. Many “free bed” donations were recognized with plaques, as set forth in the
response to Question 5. The “free bed” program, now closed, was most popular
between the 1920s and 1950s and generated about $400,000 of donations during its
existence. MHRI has used these funds to offset the free hospital services it provides
(including several million dollars per year in charity care), in addition to numerous
other services provided to the community at no charge (including language
interpretation, physician referral, community health screenings, health and wellness
education, and support groups).

In response to Question 1(c), all charitable assets which are Restricted Endowment
Funds will be retained by MHRI post-closing and used for the purposes required by the
donor (for the most part, for general hospital purposes of MHRI).

Similarly, all Temporary Fund Balances and similar assets which are subject to ethical,
but not legally-enforceable, restrictions on use, will be retained by MHRI post-closing
and used for the specific purposes for which they were donated and/or to which they
are dedicated by MHRIL

To the extent that any Board Designated Funds (as defined in the Affiliation Agreement
referenced in response to Question 2) remain unspent as of the closing, they will be used
as the initial capital to fund the MMHRI Foundation.

It is not anticipated that any Unrestricted Endowment Funds will be available post-

closing, since these funds have been used to address current operating deficits of MHRI,
and it is anticipated that similar shortfalls will continue through the closing date,

1150989101 1-2
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2. Please provide copies of documents or descriptions of any proposed plan for any entity to be
created for charitable assets, including but not limited to, endowments, restricted,
unrestricted and specific purpose funds, the proposed articles of incorporation, by-laws,
mission statement, program agenda, method of appointment of board members, qualifications
of board members, duties of board members, and conflict of interest policies.

Sections 6.2 and 12 of the Affiliation Agreement by and among Care New England
Health System (“CNE”), MHRI Parent, and MHRI dated as of January 2, 2013 (the
“Affiliation Agreement”), attached as Exhibit 2, contemplates that following the closing
of the transaction contemplated thereby (the “Affiliation”), CNE will incorporate a
Rhode Island non-profit corporation whose sole member is MHRI (the “MHRI
Foundation”) as the primary fund-raising entity for MHRI. The MHRI Foundation
will apply to receive tax-exempt status pursuant to Section 501(c)(3) of the Internal
Revenue Code. The MHRI Foundation’s board of directors will be elected by MHRI
upon recommendation of the CNE Governance and Nominating Committee. The
structure of the MHRI Foundation will mirror that of the foundations of the other CNE
hospitals (including, without limitation, that CNE’s Conflict of Interest and
Confidentiality Policy will be applicable to the MHRI Foundation). The Affiliation
Agreement requires that for the first three years of the MHRI Foundation’s existence,
at least 51% of its directors must have been MHRI trustees prior to the closing of the
Affiliation. Drafts of the proposed Articles of Incorporation and Bylaws of the MHRI
Foundation are attached as Exhibit 2.

The Affiliation Agreement provides that, following the Closing Date (as defined in the
Affiliation Agreement), to the extent any property was given, devised, or bequeathed to
MHRI for charitable, educational or religious purposes (“Gifts”): (i) all ethical and
legal considerations regarding Gifts to MHRI will be strictly honored; (ii) all Gifts to
MHRI will be used in accordance with documented donor intent; and (iii) all Gifts to
MHRI will be used solely to support the program specified by the donor(s).

Netwithstanding the foregoing, any funds which are held by MHRI ¢on the Closing Date

VAR Gy €S RA Y SEREVES YV RERW® AR €XX W ERLENE KRS/ Y LYRAR R/RX BREW SRS ERS

and designated as “Board Designated Funds” (as defined in the Affiliation Agrument),
to the extent permitted by applicable laws, and to the extent not otherwise needed to
provide for any operating budget shortfall of MHRI, will be transferred to the MHRI
Foundation after the MHRI Foundation has been formed and recognized as exempt
pursuant to Section 501(¢)(3) of the Internal Revenue Code.

#50989101 2 -1
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3. Please provide a Cy Pres Petition for the proposed conversion(s) of affiliate hospitals, other
affiliate 501(c)(3) entities, and all that will be affected by the proposed conversion.

The Affiliation is structured such that no charitable entity will be terminated, no for-
profit organization is involved, and there will be no transfer between the Transacting
Parties or their affiliates of any charitable assets that are dedicated to a specific party
or purpose. As a result, it does not appear that a Cy Pres petition is required, since the
proposed conversion will not result in an abandonment of the original purposes of
MHRI (or its exempt affiliates) and no resulting entity will depart from the traditional

purposes and mission of MHRI (or existing affiliates). See e.g. RIGL § 23-17.14-
10(a)(13).

Notwithstanding the foregoing, a draft Cy Pres petition is attached as Exhibit 3.

#50989101 3.1
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4. Please provide the following information regarding all donor restricted gifts received by the
Transacting Parties and their affiliates and attach copies of any legal documents that created
cach gift:

Date of Gift Name of Gift/ Restriction(s) Value of Gift | Current Value |
Instrument at time of Gift | of Gift
o See
Confidential
Exhibit 4

#50989101 4 -1
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5. Please list all current donations that include naming privileges relating to the donation.

See Confidential Exhibit 5 for all donations which include naming privileges for Butler
Hospital (“Butler”), Kent County Memorial Hospital (“Kent”), and Women & Infants
Hospital of Rhode Island (“WIH”). Regarding MHRI, there are no current donations
which include naming privileges. However, the following older donations contained the
naming conditions indicated:

e Goff — The Isabella Goff Dormitory

e James Heffner — The Manning-Heffner Memorial Room

*  MacColl — The MacColl Wing

e P.T. Phillips — The Peter T. Phillips Photography Room

*  William F. Sayles — the Sayles Building

¢ Hattie Carpenter Webb — The Webb Memorial Laboratory

In addition, MHRI has several hundred plaques around the hospital in memory of
individuals and honoring donors. All of those plaques are identified in the attached
Confidential Exhibit S.

#50989101 5-1
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CONFLICTS OF INTEREST:

6. Please provide the names of persons currently holding a position as an officer, director, board
member, or senior level manager who will or will not maintain any position with the new
hospital and whether any said person will receive any salary, severance, stock offering or any
financial gain, current or deferred, as a result of or in relation to the proposed conversion,
including but not limited to, the individuals job description, employment or other contract or
agreement to provide services under this corporate title, and total compensation, including,
but not limited to, salary, benefits, expense accounts, membership, 401K, retirement plans,
contribution agreements, benefit agreements and any other financial distributions of any
kind, including deferred payments or compensation.

See Exhibit 6 (Documents 6-A and 6-B) for a list of the names of persons currently
holding a position as an officer, director, board member, or senior level manager of the
Transacting Parties and their affiliates. Fight individuals have entered into individual
executive retention agreements with MHRI. The job descriptions for these individuals
is set forth in Section 6.04 of the MHRI bylaws). The names and relevant compensation
information for these individuals are listed in Confidential Exhibit 6 as Confidential

Document 6-D. Copies of the retention agreements are attached as Confidential Exhibit
7. :

#50989101 6-1
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7. Please provide any and all severance packages, contracts or any other documents relating to
same, given, negotiated or renegotiated with any employee or former employee of the
Transacting Parties and their affiliates for the prior 1 year from the date of the application
through the present. Please include in your response any agreements to provide consulting
services and/or covenants to not compete following completion of the proposed conversion
as well as the existing ERISA benefit plan and severance agreements or arrangements,

See Exhibit 7 for existing benefit plans and severance policies and see Confidential
Cxhibit 7 for severance and retention agreements,

150989101 7-1
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8. Please provide an itemization of all loans outstanding and their current balances, given,
and/or forgiven in the last 5 years to any executive, employee or consultant of the
Transacting Parties and/or their affiliates, including the terms of such loan.

None

#50989101 8-1
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9. Please provide a copy of the resignations of any directors and officers of each of the
Transacting Parties and/or their affiliates related to the conversion within one year prior to
submission.

See Exhibit 9

#50989101 9-1

RIAG0014



10



10. Please provide any and all documents, agreements, contracts or the like, formal or informal,
reflecting any current and/or potential employment or compensated relationship for senior
management among or between the Transacting Parties and/or their affiliates.

The current executives and senior managers at CNE, Butler, Kent, and WIH will
remain in place after the conversion. There are no documents, agreements, contracts,
or the like, formal or informal, among or between the Transacting Parties and/or their
affiliates which reflect any current and/or potential employment or compensated
relationship for senior management of MHRI. Changes, if any, among the executives
and senior managers at MHRI and MHRI Parent after the conversion have not yet
been determined. CNE will ensure that all key managerial responsibilities at MHRI are
fulfilled by qualified professionals after the conversion. As indicated in response to
Question 6, MHRI has entered into retention agreements with eight senior management
officials, copies of which are provided in Confidential Exhibit 7.

#50989101 10-1
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11. Please provide current, signed conflict of interest forms from all incumbent or recently
incumbent officers, directors, members of the board, trustee, senior level managers,
chairpersons or department chairperson and medical directors on a form acceptable to the
Attorney General (“incumbent” or “recently incumbent” means those individuals holding the
position at the time the application is submitted and any individual who held a similar
position within one year to the applications acceptance).

See Confidential Exhibit 11

#50989101 i1-1
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BOARD OF DIRECTORS:

12. With regard to the officers, members of the boards of directors, trustees, executives, and
senior managers of each of the Transacting Parties and their affiliates, please provide the

following for the past 2 years: (a) name; (b) address; (c) phone number; (d) occupation; and
(e) tenure.

See Exhibit 12 for 12(a), (d), and (e), and see Confidential Exhibit 12 for 12(a) — (e)
(where the exhibits indicate “N/A”, there are no individuals holding those positions).

#50089101 12-1
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13. Provide the (a) name; (b) address; (¢) phone number; and (d) occupation of the proposed
members of the board of directors, trustees, executives and senior managers after the
conversion of the Transacting Parties and their affiliates, identifying any additional members
or removal of members.

The current members of the governing boards of CNE, Butler, Kent, and WIH will
remain members after the conversion. ;

The additional individuals proposed to serve as At-Large Directors (as described in the
response to Question 14) after the conversion have not yet been determined. As
described in the response to Question 14, the additional Ex-Officio Director will be the
then-incumbent President of MHRI’s Medical Staff.

The current executives and senior managers at CNE, Butler, Kent, and WIH will
remain in place, Changes, if any, to the executives and senior managers at MHRI and
MHRI Parent after the conversion have not yet been determined.

#50989101 13 -1
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14, Please describe the governance structure of the new hospital after conversion, including a
description of how members of any board of directors, trustees or similar type group will be
chosen,

CNE will become the sole corporate member of MHRI Parent, making CNE the
ultimate corporate parent of all of the entities within the Memorial system, including
MHRI, but otherwise leaving the existing corporate structure intact, CNE, directly or
indirectly, will hold reserved powers over MHRI, MHRI Parent and their affiliates.

The members of the MHRI Parent’s and MHRI’s Board of Trustees will be comprised
of those individuals who from time to time serve as members of the CNE Board, and
MHRI Parent’s and MHRUI’s officers will be identical to the CNE officers. The CNE
Board will be expanded to include four additional members, including three “At-Large
Directors” nominated by MHRI and approved by CNE, and one “Ex-Officio Director,”
the President of the MHRI Medical Staff. The Ex-Officio Director and the At-Large
Directors shall be subject to the same standards of conduct and board policies as all
other directors serving on the CNE Board. The “At-Large Directors” will serve on the
CNE Board for terms commencing on the date of the closing of the Affiliation and
ending on the date of the first annual meeting of the CNE Board following the third
anniversary of the closing, or until their earlier death, resignation or removal. If,
during the period following the closing and prior to the first annual meeting following
the third anniversary of the closing, an At-Large Director dies, resigns or is removed
from the CNE Board, his or her successor will be appointed by the CNE Board from
among the individuals who served on the MHRI Board of Trustees prior to the closing.
Such successor will serve for the unexpired portion or his or her predecessor's existing
term.

CNE, MHRI Parent and MHRI will amend and restate their governing documents fo
reflect the changes contemplated above. Individuals who formerly served on the MHRI
Parent or MHRI Board of Trustees will be eligible to participate on certain CNE

.
committees. All appointees to the CNE system committees will be based on individual

interest, skills and experience and will be subject to the approval of the CNE Board
(and/or, if necessary, the approval of the governing board of the CNE System entity).
The foregoing individuals will have the same terms, and will be subject to the same
term limits as other similarly-situated members of the applicable CNE system
committee. Each of the foregoing individuals also will be subject to the same standards
of conduct and policies as other individuals servmg on the applicable CNE system
committee.

Attached as Exhibit 14 are proposed drafts of the organizational documents of CNE,
MHRI Parent, and MHRI.

150989101 14 -1
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TRANSACTION SPECIFIC QUESTIONS:

15. Please answer the additional questions attached hereto as Appendix A to the Initial
Application.

See Appendix A

150989101 15 -1
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APPENDIX A

A-1  How will MHRI be represented on the governing board of CNE as stated in Response to
Question 4 of the DOH Request for Expeditious Review

The members of the MHRI Parent’s and MHRI’s Board of Trustees will be
comprised of those individuals who from time to time serve as members of the CNE
Board, and MHRI Parent’s and MHRI’s officers will be identical to the CNE
officers. The CNE Board will be expanded to include four additional members,
including three “At-Large Directors” nominated by MHRI and approved by CNE,
and one “Ex-Officio Director,” the President of the MHRI Medical Staff. The Ex-
Officio Director and the At-Large Directors shall be subject to the same standards
of conduct and board policies as all other directors serving on the CNIE Board. The
“At-Large Directors” will serve on the CNE Board for terms commencing on the
date of the closing of the Affiliation and ending on the date of the first annual
meeting of the CNE Board following the third anniversary of the closing, or until
their earlier death, resignation or removal. If, during the period following the
closing and prior to the first annual meeting following the third anniversary of the
closing, an At-Large Director dies, resigns or is removed from the CNE Board, his
or her successor will be appointed by the CNE Board from among the individuals
who served on the MHRI Board of Trustees prior to the closing. Such successor will
serve for the unexpired portion or his or her predecessor's existing term,

CNE, MHRI Parent and MHRI will amend and restate their governing documents
to reflect the changes contemplated above. Individuals who formerly served on the
MHRI Parent or MHRI Board of Trustees will be eligible to participate on certain
CNE committees, subject to meeting certain qualifications and the approval of the
CNE Board. All appointees to the CNE system committees will be based on

individual interest, skills and experience and will be subject to the approval of the
CNE Roard (ﬁnd/nr if necessarvy, the annroval of the oovernine hoard of the CNE
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System entity). ic foregoing individuals will have the same terms, and will be
subject to the same term limits as other similarly-situated members of the applicable
CNE system committee. Each of the foregoing individuals also will be subject to the
same standards of conduct and policies as other individuals serving on the
applicable CNE system committee,

Attached as Exhibit 14 are proposed drafts of the organizational documents of CNE,
MHRI Parent, and MHRI.
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Explanatory Note to Exhibit 2:

Please note that the exhibit to the Affiliation Agreement marked “redacted” was redacted from
the Affiliation Agreement itself; it was not redacted from this Application.
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Filing Fee: $35.00

Office of the Secretary of State
Division of Business Services

S 148 W. River Street
Providence, Rhode Island 02804-2615

NON-PROFIT CORPORATION

ARTICLES OF INCORPORATION

The -undersigned, acting as incorporator(s) of a corporation under Chapter 7-6 of the General Laws of Rhode Island,
1956, as amended, adopt(s) the following Articles of Incorporation for such corporation:

1. The name of the corporation is The Memorial Hospital Foundation

2. The period of its duration is (if perpetual, so state) Perpetual

3. The specific purpose or purposes for which the corporation is organized are:

To serve the health care needs and improve the health status of individuals and to engage in

activities in furtherance of the mission of The Memorial Hospital d/b/a Memorlal Hospital of

Rhode Island. Such activities shall specifically include, without limitation, ralsing funds for the

benefit of said Hospital, and other activities, which if not performed by the Corporation would

be performed by said Hospital,

4. Provigsions, if any, not inconsistent with the law, which the incorporators elect to set forth in these aricles of
incorporation for the regulation of the internal affairs of the corporation are:

See attached Exhibit A,

Farm No. 200
Revised: 12/05
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5. The address of the initial registered office of the corporation is:

111 Brewster Street

(Street Address, not P.C. Box)
Pawtucket R 02860
(City/Town) (Zip Code)

such address is Arthur J. DEbIOiS, 1]

and the name of its initial registered agent at

(Name of Agent)

8. The number of directors constituting the initial Board of Directors of the Corporation is _See attached Ex. B.
(not less than 3 directors)

and the names and address of the persons who are to serve as the initial directors are:

Name Address
See attached Exhibit B.

7. The name and address of each incorporator is;

Name Address

Alyssa V, Boss 45 Willard Avenue, Providence, Rl 02805

8. These Articles of Incorporation shall be effective upon filing uniess a specified date is provided which shali be no later

than the 30" day after the date of this filing 4Pon filing

Under penalty of perjury, l/we declare and affirm that lVwe
have examined these Aricles of Incorporation, including any
accompanying attachments, and that all statements contained
herein are true and correct.

Date:

Sighature of each Incorporator
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EXHIBIT A

FOURTH: This Corporation is organized and shall be operated exclusively for
charitable, educational and scientific purposes within the meaning of Section 501(c)(3) of the
Internal Revenue Code of 1986, as amended, or the corresponding provision of any future United
States Internal Revenue Law. No part of the net earnings of this Corporation shall inure to the
benetit of or be distributable to its members, directors, officers, or other private persons, except
that the Corporation shall be authorized and empowered to pay reasonable compensation for
services rendered and to make payments and distributions in fuﬁherance of the purposes set forth
in Article THIRD hereof. No substantial part of the activi f the Corporation shall be the
carrying on of propaganda, or otherwise attempting to inf legislation (except as otherwise

5tatements) any political campazgn on behalf of
office. Notwithstanding any other provision
any other activities not permitted to be carried o
income tax under Section 501(c)(3) 01 the Interna
regulations (or the corresponding p
(b) by a corporation, contributions,
Revenue Code of 1986, as amended

Without in

ation shall have those powers
granted by Section

e following additional powers:

1 s rendered from individuals, corporations,
foundatio < ate govemment and others; to invest and reinvest the

PR G S

funds of the oration; fo berrow money and issue evidences of indebtedness therefor, and to

indirectly, either alone unction or cooperation with other persons and organizations, all
other acts or things necessary to accomplish the purposes of the Corporation; provided, however,
such actions are in accordance with the applicable statutes, rules and regulations of this State and
of the United States for the carrying out of the purposes of the Corporation as set forth herein,

The Corporation shall be a membership foundation and shall have no authority to issue
capital stock. The membership shall consist of such persons whose names are set forth in the
bylaws to be adopted by the incorporators and of such additional members as may thereafter be

elected to membership from time to time upon such terms and conditions as the bylaws shall set
forth.
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The affairs and business of the Corporation shall be managed by a Board of Directors.
The directors and officers of the Corporation, terms of office, method of selection, respective
duties, and all things pertaining thereto, shall be as defined and established by the bylaws.

Except as otherwise provided by law, the Corporation may at any time dissolve by the
affirmative vote of two-thirds of the total number of member votes of the Corporation. Upon
dissolution, the Board of Directors shall, after paying or making provision for the payment of all
of the liabilities of the Corporation, dispose of all of the assets of the Corporation outright to The
Memorial Hospital d/b/a Memorial Hospital of Rhode Island or its successor(s) in interest,
provided that such entities would then quality under the provisions of Section 501(c)(3) of the
Internal Revenue Code of 1986 and its regulations (or the lent law as it then exists). If
The Memorial Hospital d/b/a Memorial Hospital of Rhodg fskand or its successors in interest do
not so qualify, the Board of Directors may dispos assets, to such organization or
organizations that do quality under the provisionsﬁ - Sec (3) of the Internal Revenue
Code of 1986 and its regulations (or the equivale 5(s). Any of such assets not
so disposed of shall be disposed of by the Syg i
office of the Corporation is then located, excliisiv ‘o such organization or
organizations as said court shall determine, whi d exclusively for
such purposes.

the affirmative vote of two-thirds of
or consolidate with ot in
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EXHIBIT B

[To be determined)
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BYLAWS
of
THE MEMORIAL HOSPITAL FOUNDATION

Article 1

Purposes and Exempt Status

Section 1.1 -~ Purposes. The Memorial Hospital Foundation (the “Foundation”) is
organized to serve the health needs and improve the health status of individuals, and to engage in
such activities as will further the clinical, educational and research purposes of The Memorial
Hospital d/b/a Memorial Hospital of Rhode Island (“Hespital”), a Rhode Island not-for-profit
corporation qualifying as tax exempt under Section 501(c)(3) of the Internal Revenue Code of
1986, as the same may be amended from time to time (or the provisions of any succeeding law),
and to the extent applicable, the regulations promulgated thereunder by the U.S. Department of
Treasury (the “Code”). Such activities shall specifically include, without Iimitation, raising
funds for the benefit of Hospital, holding assets for the benefit of Hospital, and other activities,
which if not performed by the Foundation would be performed by Hospital.

Section 1.2  Exempt Status and Exempt Activities.

(a) The Foundation is organized and shall be operated exclusively for
charitable purposes within the meaning of Section 501(c)(3) of the Code. No part of the net

earnings of the Foundation shall inure to the benefit of or be distributable to any for profit

(R ET 2T S S LR 4

member, Directors (as defined below), officers, or any other person, except that the Foundation
shall be authorized and empowered to pay reasonable compensation for services rendered and to
make payments and distributions in furtherance of the purposes set forth in the Articles of
Incorporation of the Foundation (the “Articles of Incorporation”) and these Bylaws of the
Foundation (the “Bylaws™).

(b) Notwithstanding any other provision in these Bylaws, no member,
Director, officer, employee, or representative of this Foundation shall take any action or carry on
any activity by or on behalf of the Foundation not permitted to be taken or carried on by an
organization exempt under Section 501(c)(3) of the Code, or by an organization contributions to

which are deductible under Section 170(c)(2) of the Code.

Page | |
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Article 2

Name, Seal and Offices

Section 2.1 Name. The name of the Foundation is “The Memorial Hospital

Foundation.”

Section 2.2 Seal. The seal of the Foundation shall be circular in form and shall bear
on its outer edge the words “The Memorial Hospital Foundation” and in the center the words and

ﬁgufes “Corporate Seal 2013 Rhode Island.”

Section 2.3  Offices. The Foundation may have offices at such places as the Board of
Directors of the Foundation (the “Board” or the “Board of Directors””) may from time to time

appoint in order to carry out the purposes of the Foundation.

Article 3

Member

Section3.1  Member. The sole member of the Foundation shall be Hospital (the
“Member”). The Member shall designate a representative who shall serve as the Chairman of
the Board of Directors (the “Chairman”) and shall act with the full power and authority of the
Member. The Member may, at any time and without notice, designate a new representative as

Chairman.
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and fill any vacancy on the Board of Directors subject to any restrictions contained in Article 4,
remove any officer and amend or amend and restate these Bylaws. The Member shall set the
priorities and program objectives of the Foundation. In addition, any proposed amendment to the
Bylaws must be authorized by, and shall be effective only upon, the written assent of the
Member. The Member shall have only the rights conferred herein under this Section 3.1 and
Section 3.2 and no others. The Member furthermore shall annually review the following:

(a) The report from the Executive Director to the Board of Directors.

(b) Statement of the Foundation’s financial condition.

() The financial and investment policies of the Foundation.

Page |2
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Section 3.3 Transfer of Membership. No membership may be assigned or

transferred or encumbered in any manner whatsoever, either voluntarily, involuntarily or by
operation of law. Any proposed or attempted assignment, transfer or termination of membership
shall be void. Notwithstanding the foregoing, any legally appointed successor to Hospital by
way of corporate merger, acquisition or other similar event shall become the sole Member

hereof.

Section 3.4  Meetings of the Member. An annual meeting of the Member shall be

held during December in each year on such date and at such time and place as may be
determined by the Board; which annual meeting may occur simultaneous with, or directly
_ following, the annual meeting of the board of directors of the Member held in December. Except
as otherwise expressly required by law, special meetings of the Member shall be called by the
Secretary of the Foundation (the “Secretary”) (or other person as directed by the Board of
Directors) upon the request of the Member, the Chairperson or any two (2) Directors and the
business transacted at any special meeting of the Member shall be limited to the purpose or

purposes stated in the written notice of such special meeting.

Section 3.5  Place of Meetings — Member. All annual and special meetings of the

Member shall be held at such place, either within or outside the State of Rhode Island as shall be
determined by the Board of Directors and stated in the written notice for such annual or special

meeting.

Section 3.6  Notice for Meetings — Member. Except as otherwise expressly required

by law, the Articles of Incorporation or these Bylaws, the Secretary (or other person as directed
by the Board of Directors) shall deliver written notice of the annual meeting and any special
meeting to the Member, which written notice shall state the place, day and hour of the meeting
(and the purpose or purposes if a special meeting) and shall be delivered by mailing,
electronically mailing or telephoning the same to Member’s last address, electronic mail address
or telephone number appearing on the records of the Foundation not less than (a) ten (10) nor
more than sixty (60) days prior to the date of the annual meeting; or (b) forty-eight (48) hours

prior to the date of the special meeting. Notice will be deemed delivered at the time when same

Page |3
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is deposited in the United States mail, delivered to the delivery service, electronic mail sent or

message left by telephone.

Section 3.7  Action at Meetings — Member. Except as otherwise expressly required

by law, the Articles of Incorporation or these Bylaws, the affirmative vote of the Member

(through its authorized designee) shall be required to take action on any question brought at a

meeting.

Section 3.8 Written Consents — Member. Except as otherwise expressly required by

law, the Articles of Incorporation or these Bylaws, the Member may take action without a
meeting in a written consent setting forth the action and signed by the Member; which written

consent(s) shall be placed in the records of the Foundation.

Article 4

Board of Directors

Section4.1  Authority of the Board. The Board of Directors shall manage the

business affairs and fulfill the purposes of the Foundation, and may exercise all such powers of
the Foundation and do all such lawful acts and things except those required to be exercised or

done by the Member as specified by law, the Articles of Incorporation or these Bylaws.

Section 4.2  Number of Directors. The number of directors (each a “Director”) on

the Board shall be set annually by the Member; provided, that at least fifty-one percent (51%) of
the Directors elected prior to 2016 shall be members or former members of the board of directors
of Hospital. In addition, the President and Chief Executive Officer of Care New England Health
System and the President and Chief Executive Officer of Hospital shall each serve as ex officio

Directors, with vote.

Section 4.3 Election and Term.

(a) Those individuals elected by the Member as a Director in 2013 shall serve
a term of one, two or three years based on their classification into three (3) classes, Class I, Class
II and Class III, of approximately the same size. The Class I Directors shall serve for a term of
one (1) year, the Class II Directors shall serve for a term of two (2) years, and the Class III

Directors shall serve for a term of three (3) years. Thereafter, each Class I, Class II and Class III

Page | 4
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Director shall serve for a term of three (3) years; provided, however that no Director shall serve

more than four (4) full three (3) year terms consecutively.

(b) At each annual meeting of the Member, the Member shall elect, from
those nominees recommended by the Governance and Nominating Committee of Care New
England Health System (the “Governance and Nominating Committee”) (which Governance
and Nominating Committee shall make such recommendations after consultation with the
Board), that number of nominees to fill the position of those Directors whose terms have expired
or to fill any new Director positions where the size of the Board has been increased. In the case
of an increase in the size of the Board, the new positions shall be classified in such a manner to
the greatest extent possible so that one-third of the new positions shall have an initial term of one
(1) year, one-third of the new positions shall have an initial term of two (2) years, and one-third
of the new positions shall have an initial term of three (3) years. Thereafter such new positions

shall serve for a term of three (3) years, subject to the limitation in Section 4.3(a).

Section 4.4  Resignation of Directors. Any Director may resign at any time by giving

written notice to the Board, the Chairperson or the Secretary. The resignation of a Director shall
take effect upon receipt of written notice or at such time as specified in the written notice.
Unless otherwise specified in the written notice, acceptance of the resignation shall not be

necessary to make it effective.

Section4.5  Removal of Directors. Any Director may be removed by the Member, at

any special meeting called for that purpose, for conduct detrimental to the interests of the
Foundation, for lack of sympathy with its objectives, or for refusal to render reasonable
assistance in carrying out its purposes. A Director shall receive ten (10) days prior written notice
by registered or certified mail of any special meeting concerning the removal of such Director

and shall be entitled to appear and be heard, but not vote, at such special meeting.

Section 4.6  Vacancy - Directors.  Subject to the term limits set forth in

Section 4.3(a), any vacancy in a Director position occurring on the Board shall be filled by the

Member at the next annual meeting or any special meeting called for that purpose. An individual

elected to fill a vacancy will serve for the unexpired term of his or her predecessor.
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Section 4.7  Meetings of the Board. An annual meeting of the Board shall be held on

the third Tuesday in January in each year on such date and at such time and place as may be
determined by the Board. There may be regular meetings of the Board during the fiscal year,
which regular meetings shall be held at such time and such place as may be determined by the
Board. A special meeting of the Board of Directors shall be called by the Secretary (or other
person as directed by the Board of Directors) upon the request of any two (2) Directors or the

Chairperson.

Section 4.8  Place of Meetings — Board. All meetings of the Board shall be held at

such place, either within or outside the State of Rhode Island as shall be determined by the Board

of Directors and stated in the notice for such meeting.

Section 4.9  Notice for Meetings — Board. The schedule (including dates, place and

hour) of the regular monthly meetings of the Board for a year shall be delivered to each Director
in advance of the first regular meeting for such year. Except as otherwise expressly required by
law, the Articles of Incorporation or these Bylaws, the Secretary (or other person as directed by
the Board of Directors) shall deliver written notice of any annual or special meeting to each
Director, which written notice shall state the place, day and hour of the meeting and shall be
delivered in person or by mailing, overnight delivery, electronically mailing or telephoning the
same to each Director’s last address, electronic mail address or telephone number appearing on
the records of the Foundation not less than seven (7) days prior to the date of the special meeting;

provided, however, that a special meeting may be called upon forty-eight (48) hours notice if

such notice is given personally or by telephone to each Director. Notice of any meeting of the
Board does not need to state the business to be transacted at, nor the purpose of, such meeting.
Notice will be deemed delivered at the time when same is deposited in the United States mail,

delivered to the delivery service, electronic mail sent or message left by telephone.

Section 4.10 Waiver of Notice — Board. A Director may waive notice of any meeting

either before or after a meeting by providing to the Secretary a written waiver which shall be

placed in the Foundation’s records. Attendance by a Director at a meeting shall constitute

waiver of notice of that meeting, except where such attending Director objects at the beginning
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of such meeting to the transaction of business because the meeting is not lawfully called or

convened.

Section4.11  Quorum — Board. A quorum shall exist at a meeting of the Board of

Directors if a majority of the then-current Directors are present in person. In the absence of a
quorum at any meeting of the Board of Directors, the Directors present in person at such
meeting, shall have the power to adjourn the meeting to another place, day and hour with notice

given to the Directors in the same manner as a special meeting.

Section 4.12  Action at Meetings — Board. Except as otherwise expressly required by

law, the Articles of Incorporation or these Bylaws, the affirmative vote of a majority of the
Directors present in person at a meeting at which a quorum is present shall be required to take

action on any question brought at such meeting.

Section 4.13  Participation by Telephone — Board. To the extent a Director is unable
to attend an annual, regular or special meeting in person and such Director has provided notice to
the office of the Chairperson of his or her circumstances, then such Director may participate in
such annual, regular or special meeting by means of a conference telephone or other similar
communications equipment pursuant to which all Directors participating in such meeting may

simultaneously hear each other and such participation shall be deemed participation “in person.”

Section 4.14 Written Consents — Board. Except as otherwise expressly required by

if written consents setting forth the action are requested from and signed by all the Directors,
which written consents may be signed in one or more counterparts, each of which shall be an
original, but all of which together shall comprise one and the same written consent and which

written consent(s) shall be placed in the records of the Foundation.

Section 4.15 Reimbursement of Expenses — Board. The Board of Directors may
resolve to pay the reasonable out-of-pocket expenses incurred by a Director in the performance

of his or her duties as a Director.
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Article 5

Comimnittees

Section 5.1  Committees. The Board of Directors may designate committees to serve
at its pleasure and to have such powers and perform such functions as the Board of Directors
may assign to them. The resolution designating such committees shall set forth the composition
of each such committee (the membership of which need not be restricted to members of the
Board) and the functions to be performed by it. All committee members (along with the
Directors and officers of the Foundation), shall be subject to Care New England Health System’s
Contlicts of Interest and Confidentiality Policy, as may be amended from time to time by the
board of directors of Care New England. Unless otherwise determined by the Board, all
committees shall adopt a committee charter which shall include the purposes, duties and
responsibilities and membership of such committee; provided, that such committee charter (and
any amendments thereto) shall be subject to review by the Governance and Nominating

Committee and approval by the Board.

Section 5.2  Term and Election — Committee Members. For any committee

designated by the Board, the Board shall elect individuals to serve on such committees from
those nominees recommended by the Governance and Nominating Committee (which
Governance and Nominating Committee shall make such recommendations after consultation
with the Board). Unless otherwise determined by the Board, the term of each committee
member will be one (1) year and there shall be no limit on the number of terms a committee

member may serve.

Section 5.3 Resionation, Removal and Vacancy — Committee Members. A

committee member may resign at any time by giving written notice to the Board, the Chairperson
or the Secretary or may be removed with or without cause by the Board. The resignation of a
committee member shall take effect upon the receipt of written notice or at such time as specified
in the written notice. Unless otherwise specified in the written notice, acceptance of the
resignation shall not be necessary to make it effective. Subject to any term limit determined by

the Board for such committee member position, any vacancy in a committee member position
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shall be filled by the Board. An individual elected to fill a vacancy will serve for the unexpired

term of his or her predecessor

Section 5.4  Meetings — Committees. Committees may hold meetings (regular and/or

special) either within or outside the State of Rhode Island as shall be determined by such
commiittee or the Board of Directors and stated in the notice for such meeting. A special meeting
of a committee shall be called by the applicable chairperson upon the request bf two (2) members
of the applicable committee or the Board of Directors. Regular meetings of a committee shall be
held at such intervals as set forth in the applicable committee’s charter. The applicable
chairperson (or other person as directed by the applicable chairperson) shall deliver written
notice of any special meeting to each member of such committee, which written notice shall state
the place, day and hour of the meeting and shall be delivered in person or by mailing, overnight
delivery, electronically mailing or telephoning the same to the committee member’s last address,
electronic mail address or telephone number appearing on the records of the Foundation not less

than seven (7) days prior to the date of the special meeting; provided, however, that in the event

of an emergency, a special meeting may be called upon forty-eight (48) hours notice if such
notice is given personally or by telephone to each member of such committee. Notice of any
committee meeting does not need to state the business to be transacted at, nor the purpose of,
such committee meeting. Notice will be deemed delivered at the time when same is deposited in
the United States mail, delivered to the delivery service, electronic mail sent or message left by
telephone. If a committee charter addresses some or all of the provisions in this Section 5.4, the

provisions in the committee charter shall prevail.

Section 5.5  Waiver of Notice — Committees. A committee member may waive

notice of any meeting either before or after a meeting by providing to the Secretary a written
waiver which shall be placed in the Foundation’s records. Attendance by a committee member
at a meeting shall constitute waiver of notice of that meeting, except where such attending
committee member objects at the beginning of such meeting to the transaction of business

because the meeting is not lawfully called or convened.

Section 5.6  Quorum — Committees. A quorum shall exist at a meeting of a

committee if a majority of the then-current members of such committee are present in person.
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Section 5.7  Action at Meetings: Written Consents — Committees. The affirmative

vote of a majority of the members of a committee present in person at a meeting at which a
quorum is present shall be required to take action on any question brought at such meeting. Any
action which may be taken at a meeting of a committee may be taken without a meeting if
written consents setting forth the action are requested from and signed by all the members of
such committee, which written consents. may be signed in one or more counterparts, each of
which shall be an original, but all of which together shall comprise one and the same written
consent and which written consent(s) shall be placed in the records of the Foundation. If a
committee charter addresses some or all of the provisions in this Section 5.7, the provisions in

the committee charter shall prevail.

Section 5.8  Participation bv Telephone — Committees. To the extent a committee

member is unable to attend a regular or special meeting in person and such committee member
has provided notice to the applicable chairperson of his or her circumstances, then such
committee member may participate in such regular or special meeting by means of a conference
telephone or other similar communications equipment pursuant to which all committee members
participating in such meeting may simultaneously hear each other and such participation shall be

deemed participation “in person.”

Article 6
Officers

Section 6.1  Officers. The officers of the Foundation shall be a Chairperson, a
Secretary, a Treasurer, and such other officers or assistant officers as may be appointed from
time to time by the Board. Any two (2) or more offices may be held by the same person, with
the exception of the offices of Executive Director and Secretary. The Board may also appoint an

Executive Director.

Section 6.2  Election and Term — Officers. The Chairperson shall be designated by

the Member as provided in Section 3.1. All other officers of the Foundation shall be elected by
the Board at the annual meeting from those nominees recommended by the Governance and
Nominating Committee (which Governance and Nominating Committee shall make such

recommendations after consultation with the Board) and shall, unless otherwise determined by
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the Board serve for a term of one (1) year. Except with respect to the Chairperson, there is no
limit on the number of terms an officer may serve. The Chairperson may not serve in tﬂat
position for more than three (3) consecutive one (1) year terms; provided that the Board may
waive such limitation in circumstances in which continuity in leadership would serve the best

interests of the Foundation.

Section 6.3  Resignation — Officers. Any officer may resign at any time by giving

written notice to the Board, the Chairperson, or the Secretary. The resignation of an officer shall
take effect upon the receipt of written notice or at such time as specified in the written notice.
Unless otherwise specified in the written notice, acceptance of the resignation shall not be

necessary to make it effective.

Section 6.4  Removal — Officers. Any officer may be removed by the Member or the

affirmative vote of two-thirds of the Directors, at any special meeting of the Member or any
regular or special meeting of the Board called for that purpose, for nonfeasance, malfeasance, or
misfeasance, for conduct detrimental to the interests of the Foundation, for lack of sympathy
with its objectives, or for refusal to render reasonable assistance in carrying out its purposes. A
Director shall receive ten (10) days prior written notice by registered or certified mail of any
meeting concerning the removal of such Director and shall be entitled to appear and be heard,

but not vote, at such meeting.

Section 6.5  Vacancy — Officers. Subject to any term limit set forth in Section 6.2,

any vacancy in an officer position (except the Chairperson) shall be filled by a majority of the
Board (although less than a quorum). An individual elected to fill a vacancy will serve until the
first meeting of the Board after the annual meeting where the election and qualification of a

SUCCESSOr OCCcurs.

Section 6.6  Chairperson. The Chairperson shall preside at all meetings of the
Member and of the Board of Directors. The Chairperson shall have general charge and
supervision of the affairs of the Foundation and shall perform such other duties as may be
assigned to the Chairperson by the Board of Directors. For the purpose of complying with the
laws of the State of Rhode Island, the Chairperson shall act as the President of the Foundation.
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Section 6.7  Secretary. The Secretary shall have charge of books, documents, and
papers as the Board of Directors may determine and shall have the custody of the corporate seal.
The Secretary shall attend and keep the minutes of all the meetings of the Board of Directors and
the Member. The Secretary may, when so authorized or ordered by the Board of Directors, affix
the seal of the Foundation to any contract or agreement authorized by the Board of Directors.
The Secretary shall, in general, perform all the duties incident to the office of secretary, subject
to the control of the Board of Directors, and shall do such other duties as may be assigned to the

Secretary by the Board of Directors.

Section 6.8  Treasurer. The Treasurer shall have the custody of all funds, property,
and securities of the Foundation, subject to such regulations as may be imposed by the Board of
Directors. The Treasurer shall be required to give bond for the faithful performance of the
Treasurer duties, in such sum and with such sureties as the Board of Directors may require.
When necessary the Treasurer may endorse on behalf of the Foundation for collection, checks,
notes, and other obligations, and shall deposit the same to the credit of the Foundation at such
bank or banks or depository as the Board of Directors may designate. The Treasurer shall sign
all receipts and vouchers and, together with such other officer or officers, if any, as shall be
designated by the Board of Directors, the Treasurer shall sign all checks of the Foundation and
all bills of exchange and promissory notes issued by the Foundation, except in cases where the
signing and execution shall be expressly designated by the Board of Directors or by these
Bylaws to some other officer or agent of the Foundation. The Treasurer shall enter regularly on
the books of the Foundation, to be kept by the Treasurer for that purpose, a full and accurate
account of all moneys and obligations received and paid or incurred by the Treasurer or on
account of the Foundation, and the Treasurer shall exhibit such books at all reasonable times to
any Director or Member on application at the offices of the Foundation. The Treasurer shall, in
general, perform all the duties incident to the office of treasurer, subject to the control of the

Board of Directors.

Section 6.9  Salaries. No officer shall be paid a salary. Officers hired to perform

duties outside the scope of their role or duty as officers may be compensated accordingly.
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Article 7

Fiscal Year

Section 7.1  Fiscal Year. The fiscal year of the Foundation will be determined by the
Board and in the absence of such determination will commence on October 1 and end on

September 30 of each year.

Article 8

Agents and Representatives: Prohibition Against Sharing in Earnings

Section 8.1  Agents and Representatives. The Board of Directors may appoint agents
and representatives of the Foundation with powers and to perform acts or duties on behalf of the
Foundation as the Board of Directors may see fit, so far as may be consistent with these Bylaws,

to the extent authorized by law.

Section 8.2  Prohibition Against Sharing in Earnings. No Director, officer, or

employee of or member of a committee of or person connected with the Foundation, or any other
private individual shall receive at any time any of the net earnings or pecuniary profit from the
operations of the Foundation, provided that this shall not prevent the payment to any such person
of such reasonable compensation for services rendered to or for the Foundation in effecting any
of its purposes as shall be fixed by the Board of Directors; and no such person or persons shall be

entitled to share in the distribution of any of the corporate assets upon the dissolution of the

Foundation

wiruaGraUiie

Article 9

Limitation of Liability

Section 9.1 Limitation of Liability. Pursuant to Section 7-6-9 of the Rhode Island

Nonprofit Corporation Act, as the same may be amended from time to time (or the provisions of
any succeeding law) no individual serving without compensation as a Director, officer or
committee member shall be personally liable to the Foundation or its members based solely on

his or her conduct in the execution of the office or duties; provided, however that this Section 9.1

shall not eliminate the liability of a Director, officer or committee member to the extent such

liability is imposed by applicable law for (a) malicious, willful or wanton misconduct; (b) breach
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of such Director’s, officer’s or committee member’s duty of loyalty to the Foundation; and
(c) any transaction from which there is an improper personal benefit. This Section 9.1 shall not
eliminate the liability of a Director, officer or committee member for any act or omission
occurring prior to the date upon which this provision becomes effective. No amendment to or
repeal of this Section 9.1 shall apply to or have any effect on the liability or alleged liability, or
any acts or omissions, of any Director, officer or committee member occurring prior to such

amendment or repeal.

Article 10

Indemnification

Section 10.1 Agreement of the Foundation. In order to induce the individual

members (if any), Directors, officers and committee members of the Foundation to serve as such
(each an “Indemnified Person”), the Foundation agrees, subject to the exclusions hereinafter set
forth, to indemnify an Indemnified Person against, and hold the Indemnified Person harmless

from, any Loss or Expense (each as defined in Section 10.2).

Section 10.2  Definitions. Capitalized terms used in this Article 10 shall have the
meanings set forth below:

(a) “Covered Act” means any act or omission by an Indemnified Person in
the Indemnified Person’s official capacity with the Foundation and while serving as such or
while serving at the request of the Foundation as a member of the governing body, officer,
employee or agent of another corporation, limited liability company, partnership, joint venture,
trust or other enterprise.

(b) “Excluded Claim” has the meaning set forth in Section 10.4.

(c) “Expenses” means any reasonable expenses incurred by an Indemnified
Person in connection with the defense of any claim made against the Indemnified Person for
Covered Acts including, without limitation, legal, accounting or investigative fees and expenses
(including the expense of bonds necessary to pursue an appeal of an adverse judgment).

(d) “Loss” means any amount which an Indemnified Person is legally
obligated to pay as a result of any claim made against such Indemnified Person for Covered Acts

including, without limitation, judgments for, and awards of, damages, amounts paid in settlement
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of any claim, any fine or penalty or, with respect to an employee benefit plan, any excise tax or

penalty.

(e) “Proceeding” means any threatened, pending or completed action, suit or

proceeding, whether civil, criminal, administrative or investigative.

Section 10.3 Advance Payment of Expenses. The Foundation will pay the Expenses

of an Indemnified Person in advance of the final disposition of any Proceeding except to the
extent that the defense of a claim against such Indemnified Party is undertaken pursuant to any
directors’ and officers’ liability insurance (or equivalent insurance or other protection known by
another term) maintained by the Foundation. The advance payment of Expenses will be subject
to such Indemnified Person’s first agreeing in writing with the Foundation to repay the sums paid
by it hereunder if it is thereafter determined that the Proceeding involved an Excluded Claim or

that such Indemnified Person was otherwise not entitled to indemnification under these Bylaws.

Section 10.4  Exclusions. The following shall be considered “Excluded Claims” and
the Foundation will not be liable to pay any Loss or Expense related to any' Excluded Claﬁn:

(a) With respect to a Proceéding in which a final non-appealable judgment or
other adjudication by a court of competent jurisdiction determines that the Indemnified Person is
liable to the Foundation (as distinguished from being liable to a third party) for:

(1) any breach of the Indemnified Person’s duty of loyalty to the
Foundation;

(i)  acts or omissions not in good faith or which involve any malicious,
willful or wanton misconduct or knowing violation of law; or

(ii1))  any transaction from which the Indemnified Person derived an
improper personal benefit; or

(b) If a final, non-appealable judgment or other adjudication by a court of

competent jurisdiction determines that such payment is unlawful.

Section 10.5 Notice to the Foundation; Insurance. Promptly after receipt by an

Indemnified Person of notice of the commencement of or the treat of commencement of any
Proceeding, such Indemnified Person will, if indemnification with respect thereto may be sought

from the Foundation under these Bylaws, notify the Foundation of the commencement thereof.
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If, at the time of the receipt of such notice, the Foundation has any directors’ and officers’
liability insurance (or equivalent insurance or other protection known by another term) in effect,
the Foundation will give prompt notice of the commencement of such Proceeding to the insurer
in accordance with the procedures set forth in the policy or policies in favor of such Indemnified
Person. The Foundation will thereafter take all the necessary or desirable action to cause such
insurer to pay, on behalf of such Indemnified Person, all Loss and Expenses payable as a result
of such Proceeding in accordance with the terms of such policies. Failure to promptly notify the
Foundation will not adversely affect the Indemniﬁéd Person’s right to indemnification hereunder
unless and only to the extent that (a) the Foundation is materially prejudiced in its ability to
defend against the Proceeding by reason of such failure; or (b) failure to promptly notify the
Foundation causes a delay in notifying any applicablé insurer (as described in this Section 10.5)

resulting in a denial of coverage.

Section 10.6 Indemnification.

() Payments on account of the Foundation’s indemnity against Loss will be
made by the Treasurer of the Foundation except if, in the specific case, a determination is made
that the indemnification of the Indemnified Person is not proper in the circumstances because
such Loss results from an Excluded Claim. If the Foundation so determines that the Loss results
from an Excluded Claim (although no such determination is required by the Foundation prior to
payment of a Loss by the Treasurer of the Foundation), the determination shall be made:

(1) by the Board by a majority vote of a quorum consisting of
Directors not at the time parties to the Proceeding; or

(i1)  if a quorum cannot be obtained for purposes of Section 10.6(a)(i),

then by a majority vote of a committee of the Board duly designated to act in the matter by a
majority vote of the full Board (in which designated Directors who are parties to the Proceeding
may participate) consisting solely of three (3) or more Directors not at the time parties to the
Proceeding; or

(iii) by independent legal counsel designated (A)by the Board in a

manner described in Section 10.6(a)(i) or by a committee of the Board established in a manner

described in Section 10.6(a)(ii), or (B)if the requisite quorum of the full Board cannot be

obtained therefor and a committee cannot be so established, by a majority vote of the full Board

(in which vote Directors who are parties to the Proceeding may participate). If made, any such
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determination permitted to be made by this Section 10.6(a) will be made within sixty (60) days

of an Indemnified Person’s written request for payment of a Loss.
(b) Payment of an Indemnified Person’s Expenses in advance of the final
disposition of any Proceeding will be made by the Treasurer of the Foundation except if, in the

specific case, a determination is made pursuant to Section 10.6(a) that indemnification of such

Indemnified Person is not proper in the circumstances because the Proceeding involved an
Excluded Claim.

(c) The Foundation will have the power to purchase and maintain insurance
on behalf of any Indemnified Person against liability asserted against him or her with respect to
any Covered Act, whether or not the Foundation would have the power to indemnify such
Indemnified Person against such liability under the provisions of these Bylaws. The Foundation
will be subrogated to the rights of such Indemnified Person to the extent that the Foundation has
made any payments to such Indemnified Person in request to any insured Loss or Expense as

provided herein.

Section 10.7 Settlement. The Foundation will have no obligation to indemnify any
Indemnitied Person for any amounts paid in settlement of any Proceeding affected without the
Foundation’s prior written consent. The Foundation will not unreasonably withhold or delay its
consent to any proposed settlement. If the Foundation so consents to the settlement of any
Proceeding, or unreasonably withholds or delays such consent, it will be conclusively and
irrefutably presumed for all purposes that the Loss or Expense does not constitute an Excluded
Claim. If the Foundation reasonably withholds its consent solely on the grounds that the
Proceeding constitutes an Excluded Claim, the Indemnified Person may accept the settlement
without the consent of the Foundation, without prejudice to such Indemnified Person’s rights to
indemnification in the event the Foundation does not ultimately prevail on the issue of whether

the Proceeding constitutes an Excluded Claim.

Section 10.8 Rights Not Exclusive. The rights provided in this Article 10 will not be

deemed exclusive of any other rights to which an Indemnified Person may be entitled under any
agreement, vote of disinterested Directors or otherwise, both as to action in the Indemnified

Person’s official capacity and as to action in any other capacity while serving in such position,
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and will continue after such Indemnified Person ceases to serve the Foundation as an

Indemnified Person.

Section 10.9 Enforcement.

(a) An Indemnified Person’s right to indemnification hereunder will be
enforceable by such Indemnified Person in any court of competent jurisdiction and will be
enforceable notwithstanding that an adverse determination has been made as provided in
Section 10.6.

(b) In the event that any action is institute by an Indemnified Person under
these Bylaws, such Indemnified Person will be entitled to be paid all court costs and expenses,
including reasonable attorneys’ fees, incurred by such Indemnified Person with respect to such
action, unless the court determines that each of the material assertions made by such Indemnified

Person as a basis for such action was not made in good faith or was frivolous.

Section 10.10 Severability. If any provision in this Article 10 is determined by a court
to require the Foundation to perform or fail to perform an act which is in violation of any
applicable law, this Article 10 shall be limited or modified in its applicable to the minimum
extent necessary to avoid a violation of law, and, as so limited and modified, this Article 10 shall

be enforceable in accordance with its terms.

Section 10.11 Successors and Assigns. The provisions of this Article 10 will be
(a) binding upon all successors and assigns of the Foundation (including any transferee of all or
substantially all of its assets); and (b) binding on and inure to the benefit of the heirs, executors,

administrators and other personal representatives of an Indemnified Person.

Section 10.12 Amendment of this Articie 10 No amendment or termination of this

Article 10 will be effective as to an Indemnified Person without prior written consent of that
Indemnified Person and, in any event, will not be effective as to any Covered Act of an

Indemnified Person occurring prior to the amendment or termination.
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Article 11

Amendments

Section 11.1 Amendments. These Bylaws may be amended or amended and restated

by written consent or approval by the Member in accordance with Section 3.7 or Section 3.8.

Adopted on , 2013
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AFFILIATION AGREEMENT

This AFFILIATION AGREEMENT (the “Agreement™) is made and entered
into this 2nd day of January, 2013 (the “Execution Date”), by and among CARE NEW
ENGLAND HEALTH SYSTEM., a Rbhode lsland non-profit corporation (“CNE™),
SOUTHEASTERN HEALTHCARE SYSTEM, INC., a Rhode Island non-profit corporation
(*“MIRI Parent”) and THE MEMORIAL HOSPITAL, d/b/a MEMORIAL HOSPITAL OF
RHODE ISLAND, a Rhode Island non-profit corporation (“MHRI") (MHRI Parent and MHRI
collectively, “Memorial”) (cach a “Party” and collectively, the “Parties”).

RECITALS

WHEREAS, CNE operates a health care system serving Rhode Island and is the
sole member of Butler Hospital, Kent Hospital, Women & Infants Hospital of Rhode Island,
VNA of Care New England, Care New England Wellness Center and other associated entities
that provide and support health care and health care-related services (collectively, the “CNE
System™);

WHEREAS, MHRI Parent 1s the parent organization of a health care system
serving Rhode Island and Massachusetts, comprised of a certain number of directly or indirectly
owned or controlled affitiates and subsidiaries, as follows: MHRI, Primary Care Centers of New
England, Inc., a Rhode Island corporation (“PCCNE"™), Blackstone Health, Inc., a Rhode Island
non-protit corporation (“BH”), SHS Ventures, Inc., a Massachusetts non-profit corporation
(“Ventures™), MHRI Ancillary Services, LLC, a Rhode Island limited liability company
(“Ancillary”), and Memorial Hospital of Rhode Island Physicians, Inc., a Rhode Island non-
profit corporation (“MHRI Physicians™), that provide and support health care and health care-
related services (collectively, the “MHRI Affiliates™);

WHEREAS, MHRI is the sharcholder or member of the following joint ventures
in which it holds less than all of the outstanding membership or equity interests: The Memorial
Physician Hospital Organization, Inc., a Rhode Island corporation (“PHO”) and Rhode Island
PET Services, LLC in which MHRI or a MHRT Affiliate currently participates (collectively, the
“Joint Venture Affiliates™);

WHEREAS, the Parties share a common and unifving charitable mission to
promote and improve access to health care and the health care status of the communities they
serve and to provide high quality, affordable health care and health care-related services;

WIHEREAS, the Parties desire to work together to become both a regional and
national health care value leader, providing low-cost, high-quality health care services to their
patients; and

WHEREAS, the Parties desire to establish a long-term strategic relationship

which integrates MHRI Parent and the MHRI Affiliates with and into the CNE System, all on the
terms set forth in this Agreement (the “Affiliation™).
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NOW, THEREFORE, in consideration of the mutual promises and covenants
contained in this Agreement, and other good and valuable consideration, the sufficiency and
receipt of which hereby are acknowledged, the Partics agree as follows:

ARTICLE 1
CHARITABLE OBJECTIVES

1.1 Deliberative Process. The boards of directors of CNE, MIRI Parent and MHRI,
in keeping with their fiduciary duties to oversee their respective organizations’ charitable assets,
have engaged in a dehiberative process to explore ways to effectively serve their communities.
These discussions have culminated in the Parties’ mutual desire to implement the Affiliation,
with a goal of optimizing clinical services and health benefits, creating a strong and effective
long-term relationship between the Parties and ensuring that both organizations’ charitable
missions are achieved over the long term.

1.2 Charitable Objectives. As a means of furthering their common mission, the
Parties believe that it is in their mutual best interests to enter into this Agreement and, subject to
the terms hereof, establish the Affiliation. In doing so, the Parties have identified the following
charitable objectives which they hope will be realized therefrom:

(a) Clinical excellence demonstrated by comprehensive and consistent quality
across a range of services and procedures;

) Improvement in the quality of clinical programs and services;

(e) Yatient access to a broader continuum of services over an expanded
Service area;

(d)  The creation of operational efficiencies designed to improve performance
and reduce costs;

(¢) The maintenance of a strong academic and research platform that is
essential to fostering clinical excellence and innovation;

H The development and maintenance of an integrated delivery system in
which patient care is coordinated across a full continuum of health care providers, thereby
providing CNE and MHRI a foundation for responding to the promises and challenges of the
federal health reform legislation;

(g) The establishment of a “best practices”™ governance structure which will
enable the CNE System to respond nimbly to industry changes, while affording MHRI the same

benefits of other entities in the CNE System;

(h) The enhancement of physician recruitment, retention, and integration
mitiatives;
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(i) The improvement of facilities, equipment, and information technology
platforms;

() The achievement of “emplover of choice” status, ensuring that CNE’s and
MHRI"s employees have opportunities to attain their professional goals in a supportive work
environment;

k) The enhancement of the CNE System’s and MHRI's charitable
foundations’™ ability to achieve their objectives in the most efficient and effective manner
possible;

‘ 1)) The responsible stewardship of charitable assets, ensuring that CNE and
MHRI collectively will maintain a strong financial profile to enable them to achieve their
charitable objectives long into the future; and

(m)  The continuation of charity care delivered to the communities that MIR]
serves, including, but not limited to, the Blackstone Valley community.

ARTICLE 2
AFFILIATION IMPLEMENTATION

In order to consummate the Affiliation and to achieve the charitable objectives set
forth in Article |, the Parties agree that, on the Closing Date (as such term is defined in
Section 9.1), subject to the terms and conditions set forth in this Agreement, the Parties shall take
the following actions: (i) MHRI Parent shall amend its organizational documents and shall cause
the MHRI Afliliates to amend their respective organizational documents to reflect the changes
described in Article 3; (i) CNJ shall amend its organizational documents to reflect the changes
described in Article 3: and (iil) the Parties cach shall cause their respective affiliates to appoint
board members to the appropriate boards, as described in Article 3.

ARTICLE 3
AMENDMENT OF ORGANIZATIONAL DOCUMENTS
31 MHRI Parent.

() Amendment of Articles of Incorporation of MHRI Parent. Bffective
as of the Closing Date, subject to the terms and conditions set forth in this Agreement, MHRI
Parent shall amend its articles of incorporation to provide as follows:

(1) MHRI Parent shall name CNE as its sole corporate member; and
(iiy  MHRI Parent’s powers shall be exercised, its business and affairs

conducted, and its property managed by its board of trustees, except as otherwise provided by the
laws of the State of Rhode Island, its governing documents, and this Agreement.
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Effective as of the Closing Date, subject to the terms and conditions set forth in this
Agreement, MHRI Parent shall also amend the articles of organization or incorporation, as
applicable, of the MHRL Affiliates, if necessary, to ensure that CNE will have the same direct
and indirect reserved powers over the MMRI Affiliates as CNE has with respect to its other
affiliates.

(b) Amendment of the MHRI Parent Bylaws. Effective as of the Closing
Date, subject to the terms and conditions set forth in this Agreement, MHRI Parent shall amend

its bylaws in a form mutually acceptable to the Parties to provide as follows:

Q! To include the provisions of Section 3. 1(a)(i) through

Section 3.1(a)(i1):

(i) The members of the MHRI Parent Board of Trustees shall be
comprised of the individuals who from time to time serve as the members of the CNE Board of
Directors (the “CNE Board™):

(iti)  MHRI Parent’s ofticers shall be identical to the CNE officers; and

(iv)  The MHERI Parent Board of Trustees shall be subject to CNIE's
Contlicts of Interest and Contfidentiality Policy, as may be amended from time to time.

3.2 MHRIL

(a) Amendment of Articles of Incorporation of MHRI. [Lffective as of the
Closing Date, subject to the terms and conditions set forth in this Agreement, MIR] shall amend
its articles of incorporation to the extent necessary to consummate the Affiliation and to ensure
that CNE will have the same direct and indirect reserved powers over MHRE's Affiliates as CNE
has with respect to its other affiliates.

b Amendment of the MHRI Bylaws. Effective as of the Closing Date,
subject to the terms and condifions set forth in this Agreement, MHRI shall amend its bylaws in

a form «“i\tnn_” an

to v
a 10T nutlia
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)] To include the provision in Section 3.2(a);
(ii) The members of the MHRI Board of Trustees shalt be comprised
of the individuals who from time to time serve as the members of the CNE Board;

(iify  MHRI's board officers shall be identical to the CNE Board
officers; and

(iv)  The MHRI Board of Trustees shall have a Quality Committee and
shall designate such other committees (o serve at its pleasure and to have such powers and
perform such functions as the MHRI Board of Trustees may assign to them. All committee
members (along with the Trustees and officers of MHRI) shall be subject to CNE’s Conflicts of
Interest and Confidentiality Policy, as may be amended from time to time. As soon as feasible
after the Closing, all committees shall adopt a commitiee charter which shall include the

4
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purposes, duties and responsibilities and membership of such committee; provided, that such
committee charter (and any amendments thereto) shall be subject to review by the CNE
Governance and Nominating Committee and approval by the MHRI Board of Trustees.

33 Amendment of CNE Bylaws. Effective as of the Closing Date, subject to the
terms and conditions set forth in this Agreement, CNE shall amend its bylaws in a form mutually
acceptable to the Parties to provide as follows:

(a) The size of the CNE Board shall be expanded to accommodate the Ex-
Officio Director and the At-Large Directors (as such terms are defined in Section 4.1); and

(b)  To include such other provisions as may be necessary to effect the
appointment of the Ex-Officio Director and At-Large Directors, as contemplated by Section 4.1.

ARTICLE. 4
MHRI NOMINEES TO CNE SYSTEM COMMITTEES
4.1 CNE Board.

(a) Effective as of the Closing Date, the President of the MHRI Medical Staff
shall serve as an ex-officio voting member of the CNE Board (the “Ex~Officio Director™) and
shall continue to serve in such capacity as long as he or she remains the President of the MHRI
Medical Stalf. Fach subsequent President of the MHRI Medical Staff shall serve as the Ex-
Officio Director,

h) On the Closing Date, CNE shall appoint to the CNE Board three (3)
directors who were nominated by MHRI and reviewed and approved by CNE prior to the
Closing Date (the “At-Large Directors™). The At-Large Directors shall serve on the CNE
Board tor terms commencing on the Closing Date and ending on the date of the first annual
meeting of the CNE Board following the third (3'%) anniversary of the Closing Date, or until their
earlier death, resignation or removal. [f] during the period following the Closing Date and prior

to such first annual meeting following the third (3™) anniversary of the Closing Date, an At-
Large Director dies, resigns or is removed from the CNE Board, his or her successor shall be
appointed by the CNE Board from among the individuals who served on the MHRI Board of

Trustees prior to the Closing Date. Such successor shall serve for the unexpired portion of his or
her predecessor’s existing term.

(¢) The Ex-Officio Director and the At-Large Directors shall be subject to the

same standards of conduct and board policies as all other directors serving on the CNE Board.

4.2 CNE System Committees. Effective as of the Closing Date, individuals who
formerly served on the MHRI Board of Trustees or the MHRI Parent Board of Trustees shall be
eligible to participate and shall be offered opportunities to serve on certain committees of the
CNE Board and/or the committees of other entities within the CNE System (collectively, the
“CNE System Committees™). All appointees to the CNE System Committees shall be based on
individual interest, skills and experience and shall be subject to the approval of the CNE Board
(and/or, if necessary, the approval of the governing board of the CNE System entity). The

5
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toregoing individuals shall have the same terms, and shall be subject to the same term limits as
other similarly-situated members of the applicable CNE System Committee. Each of the
foregoing individuals also shall be subject to the same standards of conduct and policies as other
individuals serving on the applicable CNE System Committee.

ARTICLE 5
FINANCIAL PROVISIONS

5.1  No Cash Consideration/Merger. The Closing of the Affiliation does not involve
the exchange of cash or similar financial consideration; the merger or consolidation of any
existing entities; the sale, purchase or lease of part or all of any hospital; nor the transfer of all or
substantially all of the assets of any Party.

52 Capital Planning. Following the Closing Date, MHRI shall have access to the
same capital pool and capital planning process as other hospitals in the CNE System.

5.3 Indebtedness.

(a) In addition to Section 5.3(b) below, as of the Closing Date or within a
commercially reasonable period of time thereafter, CNE shall either: (i) take such actions as may
be necessary to call, discharge and refinance the Hospital Financing Revenue Bonds (the
Memorial Hospital Issue-Series 2003); or, alternatively, (if) work with MHRI to seek the most
effective credit group structure to support the mission and strategies of the Parties, which may
include Tormation of a single obligated group (the “Obligated Group”), allowing the Parties to
minimize costs, allocate risk and optimize the credit profiles of the CNE System, taking into
account the most efficient borrowing structure and future plans of the Parties. The
implementation of the Obligated Group structure will be dependent upon applicable
requirements in existing debt instruments, market conditions, and current and anticipated
commitments, as determined by CNE management and subject to applicable law.

(b)  In connection with the evaluation of the credit group structure described in
any obligation of MMHRI or the MHRI Affiliates, CNE shall fund any operating shortfall of
MHRI or any of the MHRI Affiliates (whether in the form of cash, a line of credit provided by a
third party or other means) for the period commencing on the Closing Date and ending on
September 30, 2016 after giving effect to any integration planning options implemented by CNE,
MIRI and the MFRI Affiliates.

ARTICLE 6
OPERATION OF MHRI

6.1 Clinical Serviges,

(a) As of the Closing Date, MHRI will be CNE System’s primary academic
teaching base for Brown University with respect to family medicine and internal medicine (i.e.,
primary care).
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(b)y  As of the Closing Date, the individual then serving as MHRI’s Chief of
Family Medicine will be named the Executive Chief of Family Medicine for the CNE System.

{c) As soon as leasible after the Closing, MHRI’s Chief of Internal Medicine
will be named the Executive Chief of Internal Medicine for the CNE System.

{d) The Parties acknowledge the importance of maintaining a robust surgical
practice at MIIRI. In furtherance of this goal, CNE shall endeavor to implement the programs
and system initiatives agreed upon by the Parties following the Closing Date.

6.2 Charitable Agsets.  Following the Closing Date, subject to the terms and
conditions set forth in this Agreement, to the extent any property was given, devised, or
bequeathed to MHRI for charitable, educational or religious purposes (“Gifts™):

H All ethical and legal considerations regarding Gifts to MHRI will
be strictly honored;

(i) All Gifts to MHRI will be used in accordance with documented
donor intent; and

(iliy  All Gifts to MHRI will be used solely to support the program
specified by the donor(s).

Notwithstanding the foregoing, any funds which are held by MHRI on the
shall, to the extent permitted by applicable laws, and to the extent not otherwise needed to
provide for any operating budget shortfall of MHRI, be transferred to the MHRI Foundation (as
defined in Article 12) after the MHRI Foundation has been formed and recognized as exempt
pursuant to Section 301(¢)(3) of the Code.

6.3 Charity Care. Iollowing the Closing Date, the Parties shall endeavor to make
charity care available to the communities that MHRI serves, including, but not limited to, the
Blackstone Valley community, at a level comparable to the level of charity care provided by
other similarly-situated entities within the CNE System, and in any event in accordance with
applicable law, including but not limited to Rhode Island General Laws § 23-17-43 and § 23~
17.14-15.

6.4  Branding. The MHRI Affiliates will retain their current names, and will be
identified as “a CNE Affiliate.”

6.5  Separate Emplovers. CNE, MHRI Parent and the MHRI Affiliates are separate
and distinct employers, and nothing in this Agreement shall alter or affect their status as separate
and distinct employers, nor shall it alter or affect relationships with bargaining units within their
operations and labor relations within their organizations. CNE, MHRI and the MHRI Affiliates
shall each: (i) retain control of labor relations within their organizations, and (ii) cooperate with
one another to maintain the qualified status of their respective benefit plans. Nothing herein is
intended to or shall be interpreted to extend automatically or by operation of law, the
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representation rights of any labor organization representing employees of such bargaining unit
{or any collective bargaining agreement covering such bargaining unit).

6.6 Management. Following the Closing Date, the Parties will work together 10
evaluate the integration of MHRI management within the CNE system.

6.7 Community Involvement. Following the Closing Date, the Parties will support
other 501(c)(3) organizations located in the Blackstone Valley that MHRI and the MHRI
Affiliates have traditionally supported in prior years (whether in the form of financial assistance
or management expertise on a voluntary basis or encouraging volunteer support) at a level
proportionate with the level provided by other similarly-situated entities within the CNE System,
taking into account the relative levels of gross patient service revenue of each applicable entity.

6.8 Directors and Officers Liabilitv Insurance. Following the Closing Date, CNE
shall provide a directors and officers lability policy with respect to the directors and officers of
MEHRI Parent and MHRI {including but not limited to those positions and individuals identified
in Section 10.3 hereof).

ARTICLE 7
MEDICAL STAFF

Fallowing the Closing Date, the medical staff of MHRI shall remain independent,
and the Partics shall evaluate best practices for credentialing and privileging at MHRI and each
of the other CNE System hospitals and, where appropriate and desired, modify existing medical
staft organizational materials from and after the Closing Date to reflect the best in contemporary
practice.

ARTICLE 8

SYSTEM SERVICES

In recognition of the Parties” mutual desi nd wtial
exposure to liabilities, following the Closing Date, CNE h ll proud‘ MHRI Parcnt and the
MHRI Affiliates, and MHRI Parent and the MHRI Affiliates shall accept from CNE, the same
types of centralized corporate services (such as legal, compliance, risk management, human
resources, and managed care contracting services) as CNE provides to other hospitals within the
CNE System (the “System Services”™); pmvldcd however, that CNE may elect to implement the
System Services over time to ensure that existing contr actual obligations to third-party service
providers are honored and to ensure smooth and seamless transition to the System Services. All
System Services shall be provided in accordance with CNE's policies and procedures.
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ARTICLE ¢

CLOSING

9.1 Closing. Subject to the satisfaction or waiver by the appropriate Party of all the
conditions precedent to Closing specified herein, the consummation of the Affiliation

8
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contemplated by and described in this Agreement (the “Closing”) shall take place at 45 Willard
Avenue, Providence, Rhode Istand, at 10:00 am, local time, within seventy-two (72) hours
following the satisfaction of the closing conditions set forth in Article 13 (the “Closing Date”),
ot a date mutually agreed upon by the Parties, Notwithstanding anything herein to the contrary,
this Agreement may be terminated by cither Party if the Closing Date shall not have taken place
by September 30, 2013 (which date may be extended by mutual agreement of the Parties).

9.2 Closing Deliverables of MHRI Parent and MHRI. At the Closing, MR
Parent and MHRI shall deliver to CNE the following documents:

(a) Amended Articles of Incorporation. Amended Articles of Incorporation
of MHRI Parent and MHRI, and Amended Articles of Incorporation for MHRI Affiliates if
necessary as described in Sections 3. 1(a) and 3.2, in forms mutually acceptable to the Parties;

() Amended Bylaws. Amended bytaws of MHRI Parent and MHRY, and
Amended bylaws for MHRI Affiliates if necegsary to ensure that CNE will have the same direct
and indirect reserved powers over MHRI's Affiliates as CNE has with respect to its other
affiliates:

(e} President’s Certificate of MHRI Parent and MHRI. A President’s
Certificate of MHRI Parent and MHRI, dated as of the Closing Date, attesting to the accuracy of
representations and warranties and the performance by MIRI Parent and MHRI of the covenants
and the conditions precedent set forth in this Agreement;

(d) Secretaries’ Certificates of MHRI Parent and MHRI. A Secretary’s
Certificate of MHRI Parent and MHRI, dated as of the Closing Date, certifying the due adoption
and continued effectiveness of attached resolutions of MHRI Parent and MHRI approving: (i)
the transactions contemplated by this Agreement; (ii) this Agreement and the Closing documents
referred. to herein; (i) the amended articles of incorporation of MHRI Parent and MIIRI as
contemplated by this Agreement; (iv) the amended bylaws of MHRI Parent and MHIHRI as
contemplated by this Agreement; and (v) the reconstitution of the boards of MHRI Parent and
MHRI as contemplated by this Agreement;

(e) Legal Opinion. The legal opinion of Partridge Snow & Hahn LLP ina
form mutually agreed upon by the Parties, opining as to: (i) the good standing of MHRI Parent
and each MHRI Affiliate; and (ii) the fact that this Agreement and the documents contemplated
hereby have been duly authorized and executed by MHRI Parent and MFRI;

) Bond Consents. Each of the consents, authorizations, orders and
approvals set forth on Schedule 9.2(1) required to be obtained in connection with the Bonds;

(g) Title Commitment. A complete and accurate title commitment for the
real estate parcels comprising MHRI's main campus, demonstrating MHRPs good and
marketable title to those parcels;

(h) Phase 1 FEnvironmental Site Assessment Report. A Phase |

Environmental Site Assessment Report for the real estate parcels comprising MHRI's main
campus; and
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() Other Deliverables. Such other instruments and documents as may be
reasonably requested by CNIZ to carry out the transactions contemplated by this Agreement and
to comply with its terms.

9.3  Closing Deliverables of CNE. At the Closing, CNE shall deliver 10 Memorial
the following documents:

(a) Amended Bylaws of CNE. Amended bylaws of CNI:;

(b) President’s Certificate of CNE. A President’s Certificate of CNE, dated
as of the Closing Date, attesting to the accuracy of representations and warranties and the
performance of the covenants and the conditions precedent set forth in this Agreement;

(c) Secretary’s Certificate of CNE. A Secretary’s Certificate of CNE, dated
as of the Closing Date, certifving the due adoption and continued effectiveness of attached
resolutions of CNE approving: (i) the transactions contemplated by this Agreement; (ii) this
Agreement and the Closing documents referred to herein; (iii) the amended bylaws of CNE as
contemplated by this Agreement; and (1v) the appointment of the Ex-Officio Director and the At-
Large Directors to the CNE Board as contemplated by this Agreement; and

(d) Other Deliverables. Such other instruments and documents as may be
reasonably requested by MHRI to carry out the transactions contemplated by this Agreement and
to comply with its terms.

ARTICLE 10
REPRESENTATIONS AND WARRANTIES
101 Representations and Warranties of MHRI Parent and MEIRI. MHRI Parent

and MHRI represent and warrant to CNE as of the Execution Date and as of the Closing Date, as
follows:

(a) Due Organization. MHRI Parent, MHRI, BH, and MIRI Physicians are
Rhode Istand non-profit corporations. PCCNE and PHO are Rhode lIsland corporations.
Ancillary i1s a Rhode Island limited Liability company, Ventures is a Massachusetts non-profit
corporation.  MHRI Parent and each MHRI Affiliate and the PHO is duly organized, validly
existing and in good standing under the laws of its state of incorporation/organization, and has
the corporate or limited liability company power and authority to own, operate or hold under
lease its propertics and assets and to carry on its business and operations as presently conducted.
MHR! Parent and MIHRI have caused true, complete and correct copies of the articles of
incorporation, articles of organization, bylaws and operating agreements (as applicable) of
MHRI Parent and each MHRI Affiliate and the PHO, as in effect as of the Execution Date, to be
delivered to CNE.

(h) Corporate Authorization; No Vielation. MHRI Parent and MIHRI each
have the full corporate power and authority to enter into, and to perform their respective
obligations under this Agreement. The execution, delivery and performance of this Agreement
by MHRI Parent and MHRI have been duly and properly authorized by proper corporate action

10
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in accordance with applicable laws and their respective articles of incorporation and bylaws.
This Agreement constitutes the lawful, valid and legally binding obligation of MHRI Parent and
MR, enforceable against each of them in accordance with its terms, except as enforceability
may be limited by bankruptey, insolvency or other laws of general application affecting the
enforcement of creditors” rights and by general equitable principles. The execution, delivery and
performance of this Agreement will not: (i) violate or conflict with any material provision of,
does not constitute a default or breach of any material contract, lease, agreement, indenture,
mortgage, pledge, sublease, option, assignment, permit, license, approval or other commitment to
which MHRI Parent, MHRE, an MHRI Affiliate or PHO is a party or is subject or by which
MHRIT Parent, MHRI, an MFHRI Affiliate or PHO is bound, any judgment decree, order, writ or
injunction of any court order or requesting authority; (ii) result in the acceleration or mandatory
prepayment of any indebtedness of MHRI Parent, MHRI, an MHRI Affiliate or PHO: or
acceleration of any indebtedness or other obligation of MFRI Parent, MHRI, a MHRI Affiliate
or PHO. Except as set forth on Schedule 10.1(b), no approval, authorization, registration,
consent, order or other action of or filing with any person, including any court, administrative
agency or other governmental authority, is required (that has not been obtained) for the execution
and delivery by MHRI Parent and MIHRI of this Agreement or the consummation by MHR]
Parent and the MHRY Affiliates of the transactions contemplated or required hereby.

(®) Financial Statements, MHRI Parent and MHRI have delivered to CNE
true and correct copies of the audited consolidated financial statements of MHRI Parent and the
MIRI Affiliates for the three (3) vears ended September 30, 2009, September 30, 2010 and
September 30, 2011 and interim financial statements for the twelve (12) months ended
September 30, 2012 (the “Balance Sheet Date™) (collectively, the “Memorial Financial
Statements”). The Memorial Financial Statements were prepared from and are in accordance
with the books and records of MHRI Parent and the MHRI Affiliate and present fairly and
accurately the financial position of MHRI Parent and the MHRI Affiliates, and the results of
their respective operations at the dates and for the periods indicated and have been prepared in
conformity with generally accepted accounting principles, applied consistently for the periods
specified, except for the interim financial statements which lack footnotes and year-end audit
have not made any material changes to their accounting methods or practices since the Balance
Sheet Date. To their Knowledge, MHRI Parent and the MHRIT Affiliates have no material
liabilities or obligations, whether contingent or absolute, direct or indirect, or matured or
unmatured, which are not shown or provided for in the most recent Memorial Financial
Statements, except for (i) liabilities that have arisen since the Balance Sheet Date in the in
ordinary course of business or as contemplated by this Agreement or (ii) liabilities set forth on
Schedule 10.1{c).

(dy  Interim Change. [Fxcept as set forth on Schedule 10, [{d), from and after
the Balance Sheet Date, there has not been: (i) any change in the financial condition, assets,
liabilities, properties or results of operations of the business of MHRI Parent and the MHRI
Affiliates which has had or could have a material adverse effect on the business of MHRI Parent
and the MHRI Affiliates; (i) any damage, destruction or loss, whether or not covered by
insurance, which has had or could have, in the aggregate, a material adverse effect on the
business of any of MHRI Parent and the MHRI Affiliates; (i11) any disposition by MHRI Parent
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or any MHRI Affiliate of any property, rights or other assets owned by or emploved in the
business of MERI Parent or the MHRI Affiliates except for dispositions in the usual and
ordinary course of the business of MHRI Parent and the MHRI Affiliates; (iv) any amendment or
termination of any Material Contract (as defined in Section 10.1{(g)); and (v) any event or
condition of any character which has had or could have a material adverse effect on the business
of MHRI Parent or the MHRI Affiliates.

{e) Legal Proceedings. [xcept as disclosed on Schedule 10.1(e), none of
MIRI Parent, the MIIRI Affiliates or the PHO is engaged in, is a party to, or, to its Knowledge,
has been threatened with any action, suit, proceeding, complaint, charge, hearing, investigation
or arbitration or other method of settling disputes or disagreements that may materially and
adversely affect its business or financial condition or questions the ability of MHRI Parent or
MHRI to perform hereunder. Except as set forth on Schedule 10.1(e), MIRI Parent, the MHRI
Affiliates and the PHO have not received any notice of any investigation, threatened or
contemplated, by any federal, state or local governmental or regulatory agency, including
investigations involving its business practices and policies, that could have, in the aggregate, a
material adverse effect on their respective business. Schedule 10.1(¢) also lists (a) all pending
actions, suit, proceedings, complaints, charges, hearings, investigations and arbitrations or other
method of settling disputes or disagreements that involve MHRI Parent, a MHR1 Affiliate or
PHO and (b) a claim of more than Five Hundred Thousand Dollars ($500,000), a governmental
violation or a Material Contract,

N Licenses, Permits and Approvals. MHRI Parent and each MHRI
Affiliate holds all governmental licenses, permits, certificates, accreditations (including, but not
limited to, accreditation from the Joint Commission), consents and approvals that are material to
its business and operations (the “Memorial Licenses and Permits™), all of which are listed on
Schedule 10.1(), together with their expiration dates. Each Memorial License and Permit is
current and valid. No notice from any governmental authority or accrediting body in respect to
the revocation, termination, suspension or limitation of any Memorial License or Permit has been
received, nor has any such action been proposed or, to the Knowledge of MHRI Parent and the
MHRI Affiliates, threatened.

(2) Compliance with Law. MHRI Parent, each MHRI Affiliate and PHO is
in compliance with all laws, regulations, ordinances, decrees and orders applicable to each of
them that, if violated, would have a material adverse effect on the property, assets or current
operations of MHRI Parent, each MIMRI Affiliate or the PHO, or ability to consummate the
Affiliation. Except as set forth on Schedule 10.1(g), without limiting the generality of the
foregoing, MHRI Parent, each MHRI Affiliate and PHO is in material compliance with all health
care regulatory laws, Environmental Laws and employment laws (the PHO does not have any
emplovees.) None of MHRI Parent, the MEFRI Affiliates, the PHO and, to the Knowledge of
MHRI Parent, the MHRI Affiliates, and PHO, their respective employees has committed a
violation of federal or state laws regulating health care fraud, including but not limited to the
federal Anti-Kickback Law, 42 U.S.C. § 1320a-7b, the Stark [ and II Laws, 42 U.S.C. § 1395nn,
as amended, and the False Claims Act, 31 U.S.C. § 3729, ¢t seq.  MHRI Parent, the MHRI
Affiliates and PHO (if applicable) are in compliance with the administrative simplification
provisions required under the Health Insurance Portability and Accountability Act of 1996,
including the electronic data interchange regulations and the health care privacy regulations, as
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of the applicable effective dates for such requirements that, if violated, would, or is reasonably
likely to, have a material adverse effect on the property, assets or current operations of MFR]
Parent, each MHRI Affiliate or the PHO, or their respective ability to consummate the
Affiliations. “Environmental Laws” as used herein shall mean any and all federal, state and
local statutes and ordinances, and all rules and regulations promulgated thereunder, pertaining or
relating to the identification, reporting, generation, manufacture, processing, distribution, use,
treatment, storage, disposal, emission, discharge, release, transport or other handling of any
pollutants, contaminants, chemicals, wastes, including medical wastes, radioactive materials, or
other noxious or harmful substances or materials, Memorial has provided CNE true and correct
copies of all environmental surveys listed on Schedule 10.1(g) and applicable to the properties of
MUIRI Parent and the MHRI Affiliates completed in the most recent five (5) vears.

(hy  Title to Properties and Assets.

i Schedule 10.1(h) sets forth an accurate, correct and complete list of
each parcel of real property owned by any of MIRI Parent and the MHMRI Affiliates (the
“Properties”). Except as disclosed on Schedule 10.1(h), to its Knowledge MHRI Parent or the
listed MHRI Affiliate has good, defensible and marketable title to all Properties, free and clear of
all liens, mortgages, security interests, options, pledges, charges, covenants, conditions,
restrictions and other encumbrances and claims of any kind or character whatsoever except for
such restrictions and casements customarily granted or suffered to exist by owners of
commercial real property which, individually or in the aggregate, would not be likely to
materially detract from the value or interfere with the use of the properties for the purposes for
which they are currently used. All such property has been maintained in good condition,
ordinary wear and fear excepted.

(i) Except as disclosed on Schedule 10.1¢h), MHRL Parent, each
MHRI Affiliate and the PHO has good, defensible and marketable title to all non-real property
assets of every kind, character and description, tangible and intangible, used in the operation of
MHRI Parent, the MHRI Affiliates and the PHO, free and clear of all liens, mortgages, security
iterests, options, pledges, charges, covenants, conditions, restrictions and other encumbrances
and claims of any kind or character whatsoever.

(H Affiliates and Swubsidiaries. Except as disclosed on Schedule 10.1(1),
none of MHRI Parent and the MHRI Affiliates is a sharcholder, partner, or member of any
corporation, partnership or other entity. The capitalization of the PHO is set forth on
Schedule 10.1(1).  All of the shares and membership interests of PCCNE and Ancillary
(collectively, the “For-Profit Affiliates™) have been duly authorized, are validly issued, fully
paid and non-assessable. Ixcept as set forth on Schedule 10.1(), there are no outstanding or
authorized options, warrants, purchase rights, subscription rights, conversion rights, exchange
rights, or other contracts or commitments that could require MHRI Parent, a MHRI Affiliate, or a
third party to issue, sell, or otherwise cause to become outstanding any of the shares or
membership interests in the For-Profit Affiliates. Except as set forth on Schedule 10.1(i), there
are no outstanding or authorized stock or unit appreciation, phantom stock, profit participation,
or similar rights with respect to the For-Profit Affiliates. Except as set forth on Schedule 10.1(1),
there are no voting trusts, proxies, or other agreements or understandings with respect to the
voting of the shares or membership interests of the For-Profit Affiliates.
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)] Taxes. MHRI Parent, each MHRI Affiliate and PHO has filed all federal,
state and local tax returns required to be filed by it (all of which are true and correct in all
material respects) and has duly paid or made provision for the payment of all taxes (including
any interest or penalties and amounts due state unemployment authorities) that are due and
pavable to the appropriate tax authoritics. MHRT Parent and each MIMRI Affiliate has withheld
proper and accurate amounts from its employees’ compensation in compliance with all
withholding and similar provisions of the Internal Revenue Code (the “Code™), including
employee withholding and social security taxes, and all other applicable laws. No deficiencies
for any of such taxes have been asserted or, to the Knowledge of MHRI Parent, the MHRI
Alffiliates and the PHO, threatened against any of MHRI Parent, the MHRI Affiliates and the
PHO, and no audit on any such returns is currently under way, or to the Knowledge of MHRI
Parent and MIHRI, is threatened. There are no outstanding agreements by any of MHRI, the
MHRI Affiliates or the PIHO for the extension of time for the assessment of any such taxes.
Neither MHRI Parent, nor any MHRI Affiliate or PHO has taken any action in respect of any
federal, state or local taxes (including, without limitation, any withholdings required to be made
in respect of employees) that may have an adverse impact upon it subsequent to Closing. There
are no tax liens on any of the assets of MHRI Parent, MHRI Affiliates or PHO,

(k) Tax Exempt Status. MHRI Parent and MHRI are exempt organizations
under Section 501(c)(3) of the Code, and are not “private foundations”™ within the meaning of
Section 509{a) of the Code. The Internal Revenue Service (the “Serviee™) has not taken, or
the Knowledge of MHRI Parent and MHRI proposed to take, any action to revoke the tax-
exempt status of MHRI Parent or MHRI, and has not announced, or to the Knowledge of MHRI
Parent and MHRI proposed to announce, that MHRI Parent or MHRI is a “private foundation”
within the meaning of Section 309(a) of the Code. There has been no change in their respective
organization or operations that could result in a loss of MHRI Parent’s or MHRI’s status as an
organization described in Section 301(¢)(3) of the Code or that could cause MHRI Parent, or
MHRI to be treated as a “private foundation”™ within the meaning of Section 509(a) of the Code.

) Insurance. Schedule 10.1(1) sets forth an accurate, correct and complete
list and summary description (including the name of the insurer, coverage, premium and
expiration date) of all binders and policies of insurance (coitectively, the “Memorial
Insurance™) maintained by any of MHRI Parent, the MHRI Affiliates and the PHO or in which
any of MHRI Parent, the MHRI Affiliates and the PHO is a named insured. The Memorial
Insurance has been issued under valid and enforceable policies or binders for the benefit of
MIIRI Parent, a MHRI Affiliate and/or the PHO, and all such policies or binders are in full force
and effect and are in amounts and for risks, casualties and contingencies which. are customarily
insured against by enterprises in businesses similar to MHRI Parent, the MHRI Affiliates or the
PHO. There are no pending or asserted claims against any Memorial Insurance as to which any
insurer has denied lability. Except as set forth on Schedule 10.1(1), no notice of cancellation or
nonrenewal with respect to, or material increase of premiums for, any Memorial Insurance has
been received by MHRI Parent, a MHRY Affiliate or the PHO within twenty-four (24) months
immediately preceding the Closing Date, and Memorial does not have Knowledge of a claim that
could give rise to a notice of cancellation or nonrenewal or a material increase in premiums for
any Memorial Insurance.
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(m)  Medicare, Medicaid and Other Reimbursement. Except as set forth on
Schedule 10.1(m), neither MIRI Parent nor the MHMRI Affiliates is engaged in termination
proceedings as to its participation in Medicare or Medicaid or has received notice that its current
participation in Medicare or Medicaid is subject to any contest, termination or suspension as a
result of alleged violations or any noncompliance with participation requirements. MIRI Parent
and each MHRI Aftfiliate meets the conditions for participation in the Medicare and Medicaid
programs, and there are no pending or to the Knowledge of MHRI Parent or MHRI, threatened
proceedings or investigations under such programs involving any of the foregoing except those
set forth on Schedule 10.1(m). MHRI Parent and each MIRI Affiliate to the extent applicable,
has previously furnished CNE with its Medicare and Medicaid cost reports for 2011 and those
cost reports are materially complete and accurate for the periods indicated. All liabilities and
contractual adjustments of MHRI Parent and each MIRI Affiliate under any third-party payor or
reimbursement programs has been properly reflected and adequately reserved for in the
Memorial Financial Statements or MHRI Affiliate Financial Statements.

(n) Medical Staff. MR Parent and MHRI have previously provided to
CNE a true, correct and complete copy of the bylaws of the medical staff of MHRI {as approved
by the Board of Trustees of MHRI on June 27, 2012). Except as set forth on Schedule 10.1(n),
there are no pending or to the Knowledge of MHRI Parent and MHRI, threatened disputes with
or investigations of members of, or applicants of, the medical staff of MHRI. Al appeal bonds,
iffany, with respect to any medical staff member or applicant against whom an adverse action has
been taken have expired. Schedule 10.1(n) sets forth a written description of all adverse actions
taken against members of the medical staff of MHRI within the past three (3) years.

(0) Employees, Employee Benefit Plans and Labor Relations.

(i) Schedule 10.1(0) sets forth an accurate, correct and complete list
and summary description of all “employee welfare benetit plans™ (as defined in Section 3(1) of
the Employee Retirement Income Security Act of 1974, as amended (“ERISA™)), “employee
pension benefit plans”™ (as defined in Section 3(2) of ERISA), and all other employee benefit
plans, programs and arrangements, whether funded or unfunded, qualified or nonqualified, that
are maintained or contributed to by MHRI Parent, MHRI, and MHRI Affiliates for the benefit of
any of its officers, employees or other persons (collectively, the “Benefit Plans™). MHRI Parent
and MHRI have delivered to CNE accurate, correct and complete copies of the following, as
applicable (i) each Benefit Plan document, (ii) the most recent annual report on Form 3500, if
any, filed with the Service with respect to cach Benelit Plan, (iif) each trust agreement and group
annuity contract, if applicable, relating to each Benefit Plan, (iv) certified financial statements for
Benellt Plans required to file Schedule H to Form 5500, if any, and actuarial statements, if any,
relating to any Benefit Plan, (v) the summary plan description, if any, for each Benefit Plan,
(vi) collective bargaining agreements or other such contracts, (vii) each determination letter,
ruling letter or any outstanding ruling request on the tax-exempt status of any qualified Benefit
Plan or any voluniary employees’ beneficiary association implementing a Benefit Plan, if any,
(viii) except as previously disclosed to ONE in writing, any and all notices of any audit or
investigation of a Benefit Plan that were given by the Internal Revenue Services, the PBGC or
the Department of Labor to MHRI Parent or any MHRI Affiliate within the four (4) vears
preceding the date of this Agreement; and (ix) with respect to each employee welfare benefit
plan providing health benefits subject to COBRA, sample correspondence to employees from
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cach such plan giving notice of their rights under Section 4980B of the Code and any other
documents relating to such plan indicating compliance with Section 4980B. Neither the MERI
Parent nor any MHRI Affiliate is a sponsor or contributor to any employee benefit plan of any
Joint Venture Affiliate.

(ii) Except as disclosed on Schedule 10.1(0), neither MHRI Parent nor
any MHRI Affiliate maintains, contributed to or has any lability or potential liability under (or
with respect to) any “defined benefit plan” (as defined in Section 3(35) of ERISA), or any
“multiemployer plan™ (as defined in Section 3(37) of ERISA). No assets of MHRI Parent or a
MHRI Affiliate are subject {0 any filed lien (nor, to the Knowledge of MHRI, any lien arising by
operation of statute), under ERISA or the Code regarding, relating to or resulting from the
operation of a Benefit Plan.

(i) All contributions to, and payments from, the Benefit Plans required
to be made in accordance with the terms of the Benefit Plans and applicable law have been
timely made. Except as disclosed on Schedule 10, 1(p), no Benefit Plan is subject to the funding
rules of Section 302 of ERISA or Section 412 of the Code.

(iv)  All Benetit Plans (and all related trust agreemenis or annuity
contracts or any funding instruments) comply currently, and have complied in the past, both as o
form and operation, and have been administered in accordance with the provisions of ERISA,
where applicable, and with the Code, where required in order to be tax-qualified under
Scetion 401(a) of the Code, and all other applicable laws, rules and regulations. Except as
disclosed on Schedule 10.1(0). the Benefit Plans that are pension benefit plans have received
determination letters from the Service to the effect that such Benetit Plans are qualified and
exempt from Federal income taxes under Sections 401(a) and 501(a), respectively, of the Code,
and no such determination letter has been revoked, nor has revocation been, to the Knowledge of
MHRI Parent and MHRI, threatened. MHRI Parent and MHRI have previously furnished CNE
with all amendments to any such Benefit Plan since the date of its most recent determination
letter or application therefor, ‘

(v) All reports, returns and similar documents with respect to the
Benefit Plans required to be filed with any government agency or distributed to any Benetit Plan
participant have been duly and timely filed or distributed to the Knowledge of MHRI and MHRI
Parent. To the Knowledge of MHRI and MHRI Parent, there are no investigations by any
governmental agency, termination proceedings or other claims (except claims for benefits
payable in the normal operation of the Benefit Plans), suits or proceedings against or involving
any Benefit Plan or asserting any rights or claims to benefits under any Benefit Plan that could
give rise to any material liability, nor are MHRI or MHRI Parent aware of any facts that could
give rise to any material liability in the event of any such investigation, claim, suit ot proceeding.

: (vi)  Fach Benefit Plan that is subject to the health care continuation
requirements of Part 6 of Subtitle 1 of ERISA or Section 49808 of the Code (“COBRA”) has
been administered in material compliance with such requirements. Except as disclosed on
Schedule 10.1(0), no Benefit Plan provides medical benefits to any current or future retired or
terminated emplovee (or any dependent thercof) of MHRI Parent or a MHRI Affiliate, other than
as required pursuant to COBRA.
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(vi) Neither MHRI nor MHRI Parent has Knowledge that any
“prohibited transaction” (as defined in Section 4975 of the Code or Section 406 of ERISA) has
oceurred that involves the assets of any Benefit Plan and that could subject MHRI Parent or a
MIIRT Affiliate, or any of their respective emplovees, or a trustee, administrator or other
fiduciary of any trusts created under any Benefit Plan to the tax or penalty on prohibited
transactions imposed by Section 4975 of the Code or the sanctions imposed under Title 1 of
ERISA, nor of any facts giving rise to a prohibited transaction with respect to the assets of a
Benefit Plan. Except as set forth on Schedule 10.1(0), no Benefit Plan has been terminated.

(viii) Neither MHRI Parent nor any MHRI Affiliate has Knowledge of
any lability with respect to any Benefit Plan solely by reason of being treated as a single
emplover under Section 414 of the Code with any trade, business or entity other than MHRI
Parent or the MR Affiliates.

(ix)  To the Knowledge of MHRI Parent and MHRI, each Benefit Plan
that is a nonqualified deferred compensation plan (as defined in Code Section 409A(d)(1)) has
been operated since January 1, 2003 in good faith compliance with Code Section 409A and the
underlying Internal Revenue Service guidance and Department of Treasury Regulations.

(x) Except as set forth in Schedule 10.1(0), none of MHRI Parent or
the MHRT Affiliates is a party to any labor contract, collective bargaining agreement, letter of
understanding or any other arrangement, formal or informal, with any labor union or
organization that obligates MUMRI Parent or a MHRI Affiliate to compensate its employees at
prevailing rates or union scale, nor are any of MHRI Parent’s or any MHRI Affiliate’s
emplovees represented by any labor union or organization.  Lxcept as set forth in
Schedule 10.1(0), there is no pending or threatened labor dispute, work stoppage, unfair labor
practice complaint, strike, administrative or court proceeding or order related to any of the
foregoing, between MHRI Parent or a MHRI Affiliate and any of their present or former
employees (or a union), and MHRI Parent and MHRI have no Knowledge of a basis therefor.
Except as set forth in Schedule 10.1(0), there is no pending threatened suit, action, investigation
or ¢laim between MIIRI Parent or a MHRI Affiliate and any of thelr present or former
employees (or a union), and MFRI Parent and MHRI have no Knowledge of a basis therefor.
Except as sel forth in Schedule 10.1(0), to MERI Parent’s and MHRI's Knowledge, there has not
been any labor union organizing activity with respect to any union pertaining to MHRI Parent or
a MHRI Affiliate or elsewhere with respect to employees of MHRI Parent or the MHRI
Affiliates within the last three (3) years,

{(p)  Defined Benefit Pension Plans. FExcept as set forth in Schedule 10.1{p}:

(1) MHRI Parent and MHRI have paid, if applicable, all amounts due
to the Pension Benefit Guaranty Corporation ("PBGC™) pursuant to ERISA § 4007.

(i) No amendment not previously provided to CNE has been made, or
is reasonably expected to be made, to any Benetit Plan that has required or could require the
provision of security under Section 401(a)(29) of the Code.
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(ili)  No accumulated funding deficiency, whether or not waived, exists
with respect to any Benefit Plan; no event has occurred or circumstance exists that may result in
an accumulated funding deficiency as of the last day of the current plan year of any such Benefit
Plan,

(iv)  The actuarial report for any pension plan pursuant to which MHRI
Parent, MHRIL, or any ERISA Affiliate participated, fairly presents the financial condition and
the results of operations of ecach such pension plan in accordance with generally accepted
accounting principles. “ERISA Affiliate” means, with respect to MHRI Parent or MHRI, any
other entity that, together with MHRI Parent or MHRI, would be treated as a single employer
under Section 414 of the Code.

(v) Since the last valuation date for each pension plan pursuant to
which MHRI Parent, MHRIE or any ERISA Affiliate participated, no event has occurred or
circumstance exists that would increase the amount of benefits under any such pension plan or
that would cause the excess of pension plan assets over benefit liabilities (as defined in ERISA
§ 4001) to decrease, or the amount by which benefit Labilities exceed assets to increase, other
than the normal market fluctuation of the investments from time to time.

(vi)  No reportable event (as defined in ERISA § 4043 and in
regulations issued thereunder) has occurred.

(vii)  To the Knowledge of MHRI Parent and MEFRY, there is no fact or
circumstance that may give rise to any liability of MHRI Parent, MHRI, or any FRISA Affiliate
to the PBGC under Title IV of ERISA.

(q) Material Contracts. To the Knowledge of MHRI Parent and MIHRI,
none of MHRI Parent, the MHRI Affiliates and the PHO is in breach or default under any
material term or provision of any Material Contract to which it is a party or by which it is bound,
nor, to the Knowledge of MHRI Parent and MHRI, is any other party thereto in breach or default
thereunder.  To the Knowledge of MHRI Parent and MIRI, none of the transactions
contemplated by this Agreement creates in any party to any such Material Contract the right to
revise the terms of, to terminate, to accelerate any obligation, or otherwise to declare that such
Material Contract has been breached. MHFRI Parent and MHRI have delivered or made available
1o CNE true and complete copies of all Material Contracts and all such Material Contracts are in
full force and effect and are valid and enforceable obligations of MHRI Parent, a MHRI Affiliate
or the PHO except as enforceability maybe limited by bankrupicy, insolvency, or other laws of
general application affecting the enforcement of creditors’ rights and by general equitable
principles. The term “Material Contracts,” shall mean any of the following agreements to
which MHRI Parent, a MFRI Affiliate or the PHO is a party or by which any of their respective
properties is bound and which, as of the Fxecution Date, remains executory in whole of in part:

(i) Each partnership, joint venture, limited liability company or cost-
sharing agreement listed on Schedule 10.1(q);

(i) Fach guarantee;
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(itiy  Each instrument, agreement or other obligation evidencing

indebtedness in an initial face amount greater than One Hundred Thousand Dollars ($100,000);

(iv)  Lach contract materially affecting ownership of, title to, use of or
any interest in real estate, including any leases;

(v) Each agreement with a physician, physician organization or related
party;

(vi)  Each agreement for the acquisition, fease or provision of services,
supplies, equipment, inventory, fixtures, or other property involving more than One Hundred
Thousand Dollars ($100,000);

(vii)  Lach agreement with a term equal {o or greater than one (1) year;

(viii) Liach pavor agreement and each agreement with a health
mainienance organizations, preferred provider organization, accountable care organization, or
other alternative delivery system;

(ix)  Each employment contract with individual employees or agents;

{x) Each equipment lease for an amount greater than One Hundred
Thousand Dollars (§100,000) or for a term equal to or greater than one (1) year;

(xi)  Each equipment maintenance agreement for an amount greater
than One [Hundred Thousand Dollars ($100,000) or for a term equal to or greater than one (1)
year;

(xif)y  Each agreement with municipalities;

(xiii) Each patent licensing agreement or any other agreement, license,
or commitment with respect to patents, patent applications, trademarks, trade names, service
marks, technical assistance, copyrights, or other like terms for an amount greater than One
Hundred Thousand Dollars ($100,000) or for a term equal to or greater than one (1) year;

(xiv) Each contract or commitment providing for payments based in any
manner on the revenues or profits of MHRI Parent, the MHRI Affiliates or the PHO;

(xv) FEach agreement, license, or commitment relating to data
processing programs, software, or source codes utilized in connection with MHRI Parent, the
MHRI Affiliates or the PHO;

(xvi) Each contract or commitment, whether in the ordinary course of
business or not, which involve future payments, performance of services or delivery of goods or
material, to or by MHRI Parent, any MHRI Affiliate or the PHO of any amount or value in
excess of One Hundred Thousand Dollars ($100,000); and
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(xvii) Lach collective bargaining agreement to or with any labor unions,
fabor organizations, or other employee representatives or groups of employees.

(r) Hill-Burton and Other Liens. To the Knowledge of MHRI Parent and
MHRI, none of MHRI Parent or the MHRI Affiliates, and any of their predecessors have
received any loans, grants or loan guarantees pursuant to the Hill-Burton Act program, the
Health Professions Educational Assistance Act, the Nurse Training Act, the National Health
Planning and Resources Development Act, and the Community Mental Health Centers Act, as
amended, or similar laws or acts relating to health care facilities. To the Knowledge of MHRI
Parent and MHRI, the transactions contemplated hereby will not result in any obligation on CNE
or any of its affiliates to repay any of such loans, grants or loan guarantees, nor subject MHRI
Parent or the MHRI Affiliates to any lien, restriction or obligation, including any requirement to
provide uncompensated care.

(s) Intellectual Property; Computer Software. No proceedings are pending
or, to the Knowledge of MHRI Parent or MHRI, threatened that challenge the validity of the
ownership by MHRI Parent, the MHRI Affiliates or the PHO of their respective trademarks,
service marks, trade names, patents, copyrights, inventions, processes and applications therefor
(whether registered or common law) currently owned or used by MHRI Parent, the MIHRI
Affiliates or the PHO (the “Intellectual Property”). MHRI Parent, the MHRI Affiliates and the
PHO have not licensed anyone to use such Intellectual Property and neither MHRI Parent nor
MIHRI have Knowledge of the use or the infringement of any such Intellectual Property by any
other person. MHRI Parent, cach of the MIRIE Affiliates and the PHO own (or possess adequate
and enforceable licenses or other rights to use) all Intellectual Property and all computer software
programs and similar systems used in the conduct of its business.

(1) Experimental Procedures. During the past five (5) vears, none of MHRI
Parent and the MHRI Affiliates has performed or permitted the performance of any experimental
or research procedures or studies involving patients at MHRI or the MHRI Affiliates not
authorized and conducted in accordance with the procedures of the institutional review board of
MHRL

(w) Compliance Program. MHRI Parent and MFRI have made available to
CNE a copy of its current compliance program materials, including without limitation, all
program descriptions. compliance officer and commitiee descriptions, ethics and risk area policy
materials, training and education materials, auditing and monitoring protocols, reporting
mechanisms, and disciplinary policies. Except as set forth on Schedule 10.1(u), MHRI Parent,
the MHRI Affiliates and the PHO: (1) are not a party to a Corporate Integrity Agreement with
the Office of Inspector General of the Department of Health and Fluman Services; (ii) have no
reporting obligations pursuant to any scttlement agreement entered into with any governmental
entity; (i) have not been the subject of any government payer program investigation conducted
by any federal or state enforcement agency; (iv) have not been a defendant in any gui tam/False
Claims Act litigation; (v) have not been served with or received any search warrant, subpoena,
civil investigative demand, contact letter, or telephone or personal contact by or from any federal
or state enforcement agency (except in connection with medical services provided to third-parties
who may be defendants or the subject of investigation into conduct unrelated to the operation of
the health care businesses conducted by MFRI Parent, the MHRI Affiliates and the PHO); and
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(vi) have not received any complaints from employees. independent contractors, vendors,
physicians, or any other person that assert that MHRI Parent, any MHRT Affiliate or the PHO has
violated any law or regulation. For purposes of this Agreement, the term “compliance program”
refers to provider programs of the type described in the compliance guidance published by the
Office of Inspector General of the Department of Health and Human Services.

(v) Bonds. Schedule 10.1(v) sets forth all tax-exempt bond indebtedness
1ssued for the benefit of MHRI Parent and/or the MFHRI Affiliates (the “Bonds™). MIRI Parent
and the MHRI Affiliates have not taken any action, nor omitted to take any action, which would
cause the interest on the Bonds to be includible in the gross income of the owners thereof for
federal income tax purposes.

(w)  Disclosure; No Material Omissions.

() The representations and warranties of MURI Parent and MHRI
contained in this Agreement (including each exhibit, certificate or other written statement
delivered pursuant to this Agreement) are accurate, correct and complete.

(i)  To their Knowledge, MHRI Parent and MHRI have responded in
all material respects 1o CNE’s requests for information and documentation as part of CNE’s due
diligence review of the business, operations, assets and labilities of MHRI Parent, the MIHRI
Affiliates and the Joint Venture Affiliates. MIIRI Parent and MHRI have not knowingly omitted
any material information relating to the businesses, operations, assets or liabilities of MHRI
Parent, the MHRI Affiliates or the Joint Venture Affiliates in its responses to CNIZ's requests.
None of MHRI Parent, the MHRI Affiliates and the Joint Venture Affiliates has received any
material information which would render untrue or misleading any information previously
disclosed to CNIE during its due diligence review.

{x)  Survival. None of the representations and warranties contained in this
Section 10.1 shall survive the Clesing.

10.2  Representations and Warr mtles ot CNE. C\L represcnh and warrants to
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(a) Due Organization. CNE is a Rhode Island non-profit corporation duly
organized, validly existing and in good standing under the laws of the State of Rhode Island, and
has the corporate power and authority to own, operate or hold under lease its properties and
assets and to carry on its business and operations as presently conducted. CNIZ has caused true,
complete and correct copies of its articles of incorporation and bylaws, as in effect as of the
Execution Date, to be delivered or otherwise made available to MHRI Parent and MHRI.

(b) Corporate Authorization; No Vielation. CNE has the full corporate
power and authority to enter into, and to perform its obligations under, this Agreement. The
execution, delivery and performance of this Agreement by CNE have been duly and properly
authorized by proper corporate action in accordance with applicable laws, its articles of
incorporation, as amended to the Effective Date, and its bylaws, as amended to the Effective
Date. This Agreement constitutes the lawful, valid and legally binding obligation of CNE,
enforceable against it in accordance with its terms, except as enforceability may be limited by
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bankruptcy, insolvency or other laws of general application affecting the enforcement of
creditors’ rights and by general equitable principles. The execution, delivery and performance
under this Agreement in accordance with its terms by CNE has not and will not: (i) violate or
conilict with any material provision of, does not constitute a default or breach of any material
contract, lease, agreement, indenture, mortgage, pledge, sublease, option, assignment, permit,
license, approval or other commitment to which CNE is a party or is subject or by which CNE is
bound, any judgment decree, order, writ or injunction of any court order or requesting authority;
(i1) violate or constitute a default under any law, statute, code, regulation, agreement, or other
requirement of’ any governmental authority; or (iii) result in the acceleration or mandatory
prepayment of any indebtedness of CNE.

{¢) Financial Statements. CNI has delivered to Memorial true and correct
copies of the audited financial statements of CNE for the three (3) years ended September 30,
2009, September 30, 2010 and September 30, 2011 and interim financial statements for the
twelve (12) months ended September 30, 2012 (the “CNE Balance Sheet Date™) (collectively,
the “CNE Financial Statements”™). The CNLE Financial Statements are complete, true and
correct in all material respects, present fairly and accurately the financial position of ONE and
the results of its operations at the dates and for the periods indicated and have been prepared in
conformity with generally accepted accounting principles, applied consistently for the periods
specified, except for the interim statements which lack footnotes and year-end audit adjustments.
Except as set forth on Schedule 10.2(¢c), CNE has not made any material changes to its
accounting methods or practices since the CNE Balance Sheet Date. CNE has no material
liabilities or obligations, whether contingent or absolute, direct or indirect, or matured or
unmatured, that are not shown or provided for in the most recent CNE Financial Statements.

(d)  Interim Change. Lxcept as set forth on Schedule 10.2(d), from and after
the CNE Balance Sheet Date, there has not been: (i} any change in the financial condition, assets,
liabilities, properties or results of operation of the business of CNE that has had in the aggregate,
a material adverse effect on the ability of CNE to consummate the Affiliation: (ii) any damage,
destruction or loss, whether or not covered by insurance, that has had, in the aggregate, a
material adverse effect on the ability of CNE to consummate the Affiliation; (iii) any disposition
by CNE of any property, rights or other assets owned by or emploved in the business of CNE,
except for dispositions in the usual and ordinary course of the business of CNE and dispositions
that do not materially adversely effect the ability of CNE to consummate the Aftiliation; (iv) any
material amendment or termination of any material contract of CNE that has had or could have a
material adverse effect on the business of CNE; and (v) any event or condition of any character
which has had. in the aggregate, a material adverse effect on the ability of CNE to consummate
the Affiliation.

(e) Legal Proceedings. Except as disclosed on Schedule 10.2(e), CNE 1is not
engaged in, is not a party fo, nor, to its Knowledge, has been threatened with any action, suit,
proceeding, complaint, charge, hearing, investigation or arbitration or other method of settling
disputes or disagreements which may materially and adversely affect its ability to consummate
the Affiliation. Except as set forth on Schedule 10.2(e), CNE has received no notice of any
investigation, threatened or contemplated, by any federal, state or local governmental or
regulatory agency, including investigations involving its business practices and policies, which
had, in the aggregate, a material adverse effect on CNE's ability to consummate the Affiliation,
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() Licenses, Permits and Approvals. CNE holds all governmental licenses,
permits, certificates, accreditations (including, but not limited to, accreditation from the Joint
Commission), consents and approvals that are material to its business and operations (the “CNE
Licenses and Permits™), all of which are listed on Schedule 10.2(f), together with their
expiration dates. Pach CNIE License and Permit is cwrent and valid. No notice from any
governmental authority or accrediting body in respect to the revocation, termination, suspension
or limitation of any CNE License or Permit has been issued or given, nor has any such action
been proposed or, to the Knowledge of CNE, threatened, and there is no basis for any such
action.

(&) Compliance with Law. CNE is in compliance with all laws, regulations,
ordinances, decrees and orders applicable to it, that if violated, would have a material adverse
effect on the property, assets or current operations of CNE, or ability to consummate the
Alffiliation. Without limiting the generality of the foregoing, CNE is in material compliance with
all health care regulatory laws, Environmental Laws and all employment laws., Neither CNE,
nor, to CNE’s Knowledge, any of its respective employees has committed a material violation of
federal or state laws regulating health care frand, including but not limited to the federal Anti-
Kickback Law, 42 U.S.C. § 1320a-7b, the Stark | and Tl Laws, 42 U.S.C. § 1395nn, as amended,
and the [False Claims Act, 31 U.S.C. § 3729, ¢t seq which would materially and adversely effect
its ability to consummate the Affiliation. CNE is in compliance with the administrative
simplification provisions required under the Health Insurance Portability and Accountability Act
of 1996, including the electronic data interchange regulations and the health care privacy
regulations, as of the applicable effective dates for such requirements that, if violated, would, or
1s reasonably likely to, have a material adverse effect on the property, assets or current
operations of CNE, or its ability to consummate the Affiliation,

(h) Tax Exempt Status. CNIZ i1s an exempt organization under
Section S01(c)(3) of the Code, and is not a “private foundation™ within the meaning of Section
509(a) of the Code. The Service has not taken, or to the Knowledge of CNE proposed to take,
any action to revoke the tax-exempt status ot CNE, and has not announced, or to the Knowledge
of CNE proposed to announce, that CNE is a “private foundation” within the meaning of
Section 309(a) of the Code. There is no change in the organization or operation of CNE which
would result in a loss of CNE’s status as an organization described in Section 301(c)(3) of the
Code or which could cause CNE to be treated as a “private foundation” within the meaning of
Section 309(a) of the Code.

(i) Medicare, Medicaid and Other Reimbursement. Except as set forth on
Schedule 10.2(1), CNE is not engaged in termination proceedings as to its participation in
Medicare or Medicaid and has not received notice that its current participation in Medicare or
Medicaid is subject to any contest, termination or suspension as a result of alleged violations or
any noncompliance with participation requirements. CNE meets the conditions for participation
in the Medicare and Medicaid programs, and there are no pending or to the Knowledge of CNE,
threatened proceedings or investigations under such programs involving any of the foregoing,
CNE has previously furnished MHRI Parent and MHRI with its Medicare and Medicaid cost
reports for 2011, To the Knowledge of CNE, the cost reports are complete and accurate for the
periods indicated. All liabilities and contractual adjustments of CNE under any third-party payor
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or reimbursement programs has been properly reflected and adequately reserved for in the CNE
Financial Statements.

1) Bonds. Schedule [0.2(3) sets forth all tax-exempt bond indebtedness
issued for CNE (the “CNE Bonds”™). CNE has not taken any action, notr omitted to take any
action, which would cause the interest on the CNE Bonds to be includible in the gross income of
the owners thereof for federal income tax purposes.

(k) Disclosure; No Material Omissions,

() The representations and warranties of CNE contained in this
Agreement, and each exhibit, certificate or other written statement delivered pursuant to this
Agreement, are accurate, correct and complete.

(ii) CNE has responded in all material respects to Memorial’s requests
for information and documentation as part of Memorial's due diligence review of the business,
operations, assets and liabilities of CNE. CNE has not knowingly omitted any material
information relating to the businesses, operations, assets or liabilities of CNE in its responses to
Memorial’s requests. ONI has not recetved any material information which would render untrue
or misleading any information previously disclosed to Memorial during its due diligence review,

h Survival. None of the representations and warranties contained in this
Section 10.2 shall survive the Closing.

10.3  Knowledge. “Knowledge™ as used in this Article 10, shall mean (i) with respect
to CNE, the actual knowledge of its President/CEO, Senior Vice President for Finance/CFO and
Director of Compliance of a particular fact, circumstance or condition, alter reasonable inquiry
and investigation {including of subordinates), and (ii) with respect to MHRI Parent and MHRI,
the actual knowkdg@c of its Interim President/CEO (currently, Arthur DeBlois 1), Senior Vice
President Financial Services (currently, Michael Ryan), Senior Vice President of Business
Development, Administration and Practice Operations (currently, Thomas Gough), Vice
President Environmental and Support Services (currently, Thomas Ross) Senior Vice President

Tries 1 3 ~ ~ oy PRt atn ~ T~ crnea b
Clinical Operations {currently, Shelley MacDenald), Director of Legal Affairs (currently, Joseph

Cortellini), and Vice I’remdcm of Human Resources (currently, Lisa Pratt) of a particular fact,
circumstance or condition, after reasonable inquiry and investigation (including of subordinates).

ARTICLE 11
PRE-CLOSING COVENANTS

11,1 Pre-Closing Covenants of MHRI Parent and MHRI. MHRI Parent and MFHRI
hereby agree 1o keep, perform and fully discharge, and to cause the MHRI Affiliates and the
PHO to keep, perform and fully discharge, the following covenants and agreements from the
Execution Date until the Closing Date (or thereafter, as specifically noted below):

(a) Interim Conduct of Business. MHRI Parent and MHRI shall:
(1) preserve, protect and maintain the business, properties and assets of MHRI Parent, each
MHRI Affiliate and the PHO; (i1) operate the business of MHRI Parent and cause the businesses
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of cach MHRI Affiliate and the PHO to be operated consistent with prior practices and in the
ordinary course of business; (ii1) preserve the good will of all individuals having business or
other relations with MHRI Parent, a MHRI Affiliate or the PHO, including physicians,
employees, patients, customers and suppliers; and (iv) obtain all documents called for by this
Agreement and required to facilitate the consummation of the transactions contemplated by this
Agreement; (v) provide CNE promptly with interim financial statements for itself and each
MEHRI Affiliate, as and when they are available; and (vi) not, without providing to CNE prior
written notification, (A) make any changes, or permit any changes to be made, in the governing
documents of MERI Parent, the MHRI Affiliates (other than with respect to Ventures to
designate MHRY as its sole member) and the PHO, except for changes expressly authorized by
this Agreement, or (B) enter into any transaction which could have a material adverse effect on
the businesses of MHRI Parent, a MHR] Affiliate or the PHO, except for transactions expressly
authorized by this Agreement.

{h) Preserve Accuracy of Representations and Warranties. MHRI Parent
and MHRI shall not take any action that would render any representation or warranty contained
in Section 10.1 inaccurate or untrue as of the Closing Date. MIHRI Parent and MHRI shall
promptly notify CNE of any lawsuits, claims, administrative actions or other proceedings
asserted or commenced against MERI Parent, any MHRI Affiliate, the PHO or any of their
respective officers, trustees or members involving in any material way the businesses, properties
or assets of MHRI Parent or a MFIRT Affiliate. MHRI Parent and MHRI shall promptly notify
CNE in writing of any facts or circumstances that comes to its attention and that causes, or
through the passage of time may cause, any of the representations and warranties contained in
Section 10.1 to be untrue or misleading at any time from the Execution Date until the Closing
Date,

{¢) Access to Information. MHRI Parent and MHRI shall give to CNE
and/or to its representatives full and free access, during normal business hours, to all properties,
books, records and contracts pertaining to the businesses, properties and assets of MHRI Parent,
cach MHRI Affiliate and the PHO, as may be reasonably requested with reasonable prior notice,
MEHRI Parent and MIRI shall cooperate in keeping CNE fully informed and shall promptly
notify CNE of any unexpected emergency or other unanticipated adverse change in the normal
course of business or prospects of the business of MHRI Parent, each MHRI Affiliate and the
PHO. ’

()  Maintepance of Books and Accounting Practices. MHRI Parent and
MHRI shall: (i) maintain the books of account and records of MHRI Parent and MHRI and cause
the books and records of account of each MHRI Affiliate and the PHO to be maintained in the
usual, regular and ordinary manner in accordance with generally accepted accounting principles
consistently applied and on a basis consistent with prior years, and (i) make no material changes
in its accounting methods or practices or cause any MHRI Affiliate or the PHO to make any
material change in its accounting methods or practices.

{e) Compliance with Laws; Regulatory Consents. MHRI Parent and MHRI
shall: (1) comply in all material respects with all applicable statutes, laws, ordinances and
regulations; (i)  keep, hold and maintain all certificates, accreditations, licenses and other
permits necessary for the conduct and operation of the business of MHRI Parent, each MHRI
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Affiliate and the PHO; and (iii) use reasonable commercial efforts and cooperate fully with CNE
to obtain all consents, approvals, exemptions and authorizations of third parties, whether
governmental or private, make all filings, and give all notices which may be necessary or
desirable on the part of MHRI Parent, each MHRI Affiliate and the PHO under all applicable
laws and under all contracts, agreements and commitments to which MHRI Parent, each MHRI
Affiliate and the PHO is a party or is bound in order to consummate the transactions
contemplated or required by this Agreement.

M No Merger or Consolidation. None of MHRI Parent, the MIRI
Affiliates and the PHO shall merge or consolidate with, or acquire (except in the ordinary
course) any of the assets of, any other corporation, business or person.

(®) Third Party Authorizations. MR Parent and MHRI shall use
commercially reasonably efforts to obtain expeditiously all consents, approvals and
authorizations of third parties necessary for the valid execution, delivery and performance of this
Agreement by them.

{h) Confidentiality. MHRI Parent and MHRI shall, and shall cause the
MHRI Affiliates and the PHO and their respective agents, servants, employees and all other
persons who will be allowed access to CNE’s Confidential Information, and their representatives
(the “Memorial Representatives™) to hold in confidence all information regarding CNE
obtained in connection with the negotiation and performance of this Agreement or its due
diligence investigation of CNE, and shall not divulge to third parties or use in a manner
detrimental to CNE such information. “Confidential Information” means all tangible and
intangible information related in any way to the Affiliation or either Party’s business and
operations, now or hereafter furnished or made available by either Party in connection the
evaluation of the Affiliation, including but not limited to analyses, business or strategic plans,
compilations, draft agreements, financial statements, proposals, studies, patient revenue, gross
charges, payor mix, market data, employment or compensation models or other information
relating to the business of either Party or any of their corporate affiliates. “Confidential
Information™ also shall include the existence of the Affiliation and this Agreement, the terms or
potential terms thereof, and the documents and instruments related thereto. Confidential
Information shall not include information that is generally available to the public prior to its
disclosure to the other Party, was available to the other Party on a non-confidential basis prior to
the Affiliation, or was lawfully obtained from a third party who was not under an obligation to
maintain the confidentiality of such information. MHRI Parent and MHRI shall, and shall cause
the Memorial Representatives to: (1) keep, strictly confidential CNE’s Confidential Information;
(i1) use CNE’s Confidential Information solely in connection with the Affiliation and for no other
purpose; (iii) reveal CNE's Confidential Information only to those Memorial Representatives
who need to know the Confidential Information for the purposes set forth above, have been
informed of the confidential nature of the Confidential Information, and have agreed to maintain
the confidentiality of the Confidential Information. MHRI Parent and MHRI agree to be
responsible for the acts and omissions of the Memorial Representatives. If MHRI Parent, MHRI
or their corporate affiliates or Memorial Representatives are requested or required (by oral
questions, written interrogatories, requests for information or documents, subpoena, civil
investigatory demands or similar process) to disclose any of CNE’s Confidential Information, it
shall provide CNE with immediate notice of such request or requirement so that CNE may seek
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an appropriate protective order or selectively waive compliance with the provisions of this
Agreement. Further, if in the absence of a protective order or receipt of a waiver hereunder,
MHRI Parent, the MHRI Affiliates or the PHO or Memorial Representatives is nonetheless, in
the opinion of its counsel, compelled to disclose any of CNIE’s Confidential Information to any
tribunal or agency, or else stand liable for contempt or suffer other censure or penalty, MHRI
Yarent, the MHRI Affiliates and the PHO, and the Memorial Representatives may disclose the
minimum amount of Confidential Information that is necessary to prevent them from being held
liable for contempt of court or similar censure. In such event, MMRI Parent, the MHRI
Affiliates and the PHO shall have no liability hereunder for the disclosure of such Confidential
Information unless such disclosure was caused by or resulted from a previous disclosure by it or
any of its Memorial Representatives in breach of this Agreement. MHRI Parent and MHRI are
obligated to returm all documents, notes, memoranda, other materials containing CNI3's
Confidential Information and all copies to CNE upon expiration of the Affiliation, or at any time
upon written request from CNE. MHRI Parent and MHRI acknowledge that there is not an
adequate remedy at law for the breach of this Section 11.1(h) and that, in addition to any other
remedies available, CNE shall be entitled to preliminary and permanent injunctive relief either
pending or following a trial on the merits, together with any other remedies that may be available
in law or in equity, without being required to post band or other security. Such action will not be
considered an election of remedies or a waiver of any right by CNE to assert any other remedy or
remedies it may have at law or in equity. The provisions of this Section 11.1¢h) shall survive any
termination of this Agreement.

) Performance of Undertakings. MHFRI Parent and MHRI shall perform
faithfully at all times any and all covenants, undertakings, stipulations and provisions applicable
to it contained in this Agreement and in any and every document ¢xccuted, authenticated and
delivered hereunder. MIERI Parent and MHRI shall use reasonable commercial efforts to
consummate the transactions contemplated by this Agreement and shall not take any other action
inconsistent with the obligations hereunder or which could hinder or delay the consummation of
the transactions contemplated or required hereby.

) Exclusivity. Unless this Agreement has been terminated pursuant to
Article 14 hereof, in light of the significant dedication of time and resources required by the
Yarties to evaluate the Affiliation, MHRI Parent and MHRI agree that MHRI Parent, the MHRI
Affiliates and the Memorial Representatives shall not, without the prior written consent of CNE,
explore, meet, discuss, negotiate, directly or indirectly, or enter into an agreement with any third
party for the purpose of discussing, organizing, formulating, designing, developing, investing in
or implementing an arrangement that could lead to a change in control, sale of equity, lease of
assets, sale of assets, joint operating agreement/joint operating company, merger, consolidation,
liquidation or any other type of transaction similar to the Affiliation contemplated by this
Agreement.

(k) Insurance. Fach of MIRI Parent and MHRI shall maintain policies of
fire and casualty, professional Hability and other forms of insurance in such amounts, with such

deductibles and against such risks and losses as are reasonable for its business, assets and
properties.
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112 Pre-Closing Covenants of CNE. CNE hereby agrees to keep, perform and fully
discharge the following covenants and agreements from the Execution Date until the Closing
Date (or thereafter, as specifically noted below):

(a) Preserve Accuracy of Representations and Warranties. CNE shall not
take any action that would render any representation or warranty contained in Section 10.2
inaccurate or untrue as of the Closing Date. CNE shall promptly notify MHRI Parent and MHRI
of any lawsuits, claims, administrative actions or other proceedings asserted or commenced
against CNE or any of its officers, trustees or members involving in any material way the
businesses, properties or assets of CNIE. CNE shall promptly notify MHRI Parent and MHRI in
writing of any facts or circumstances that come to its attention and that causes, or through the
passage of time may cause, any of the representations and warranties contained in Section 10.2
to be untrue or misleading at any time from the Execution Date until the Closing Date.

(b) Access to Information. CNE shall give to MHRI Parent and MHRI and
to its representatives full and free access, during normal business hours, to all properties, books,
records and contracts pertaining to the businesses, properties and assets of CNE, as may be
reasonably requested with reasonable prior notice. CNE shall cooperate in keeping MHRI Parent
and MHRI fully informed and shall promptly notify Memorial of any unexpected emergency or
other unanticipated adverse change in the normal course of business or prospects of the business
of CNI, :

(¢) Complianece with Laws: Regulatory Consents. CNE shall: (i) comply in
all material respects with all applicable statutes, laws, ordinances and regulations; (if) keep, hold
and maintain all certificates, accreditations, licenses and other permits necessary for the conduct
and operation of the business of CNE; and (iii) use reasonable commercial efforts and cooperate
fully with MHRI Parent and MHMRI to obtain all consents, approvals, exemptions and
authorizations of third parties, whether governmental or private, make all filings, and give all
notices which may be necessary or desirable on the part of CNE under all applicable laws and
under all contracts, agreements and commitments to which CNE is a party or is bound in order to
consummate the transactions contemplated or required by this Agreement.

(d) Third Party Authorizations. CNE shall use commercially reasonable
efforts to obtain expeditiously all consents, approvals and authorizations of third parties
necessary for the valid execution, delivery and performance of this Agreement by CNE.

() Confidentiality,. CNE shall, and shall cause its agents, servants,
employees and all other persons who will be allowed access to MHRI Parent’s and MHRI's
Confidential Information (the “CNE Representatives™) to hold in confidence all information
regarding MHRI Parent, the MHRI Affiliates and the Joint Venture Alffiliates obtained in
connection with the negotiation and performance of this Agreement or its due diligence
investigation of them, and shall not divulge to third parties or use in a manner detrimental to
them such information. CNE shall, and shall cause the CNE Representatives to: (i) keep, strictly
confidential Confidential Information; (ii) use such Confidential Information solely i
connection with the Affiliation and for no other purpose; (i) reveal such Confidential
Information only to those CNE Representatives who need to know the Confidential Information

for the purposes set forth above, have been informed of the confidential nature of the
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Confidential Information, and have agreed to maintain the confidentiality of the Confidential
Information. CNE agrees to be responsible for the acts and omissions of the CNE
Representatives, If CNE or its corporate affiliates or Representatives are requested or required
{by oral questions, written interrogatories, requests for information or documents, subpoena, civil
investigatory demands or similar process) to disclose any of such Confidential Information, it
shall provide MHRI Parent and MHRI with immediate notice of such request or requirement so
that they may seek an appropriate protective order or selectively waive compliance with the
provisions of this Agreement. Further, if in the absence of a protective order or receipt of a
waiver hereunder, CNE or any ot its corporate affiliates or CNE Representatives is nonetheless,
in the opinion of its counsel, compelled to disclose any of the Confidential Information to any
tribunal or agency, or else stand liable for contempt or suffer other censure or penalty, CNE's
affiliate or CNI Representative may disclose the minimum amount of Confidential Information
that is necesgary 1o prevent CNE from being held liable for contempt of court or similar censure.
In such event, CNI shall have no liability hereunder for the disclosure of such Confidential
Information unless such disclosure was caused by or resulted from a previous disclosure by it or
any of its Representatives in breach of this Agreement. CNE is obligated to return all
documents, notes, memoranda, other materials containing such Confidential Information and all
copies to CNE upon expiration of the Affiliation, or at any time upon written request from MHRI
Parent and MHRI. CNE acknowledges that there is not an adequate remedy at law for the breach
of this Section 11.2(e) and that, in addition to any other remedics available, MHRI Parent and
MHRT shall be entitled to preliminary and permanent injunctive relief either pending or
following a trial on the merits, together with any other remedies that may be available in law or
in equity, without being required to post bond or other security. Such action will not be
considered an ¢lection of remedies or a waiver of any right by MHRI Parent and MHRI to assert
any other remedy or remedies they may have at law or in equity. The provisions of this
Section 11.2(e) shall survive any termination of this Agreement.

(f) Performance of Undertakings. CNE shall perform faithfully at all times
any and all covenants, undertakings, stipulations and provisions applicable to it contained in this
Agreement and in any and every document executed, authenticated and delivered hereunder.
CNE shall use its reasonable commercial efforts to consummate the transactions contemplated by
this Agreement and shall not take any other action inconsistent with its obligations hereunder or
which would prevent the consummation of the transactions contemplated or required hereby.

(g) Exclusivity. Unless the Agreement has been terminated pursuant fo

Article 14 hereof, except tor the Affiliation, CNE will not commit to any acquisition that would
prevent UNE from consummating the Affiliation.

ARTICLE 12
ESTABLISHMENT OF MHRI FOUNDATION
Following the Closing Date, CNI shall incorporate a Rhode Island non-profit
corporation whose sole member is MHRI (the “MHRI Foundation™). CNE shall seek a
determination from the Service that the MHRI Foundation is an entity that is recognized as

exempt pursuant to Section 501(¢)(3) of the Code. Following its incorporation, the MHRI
Foundation shall act as the primary fund-raising entity for MHRI. The members of the MHRI
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Foundation board of directors shall be elected by MHRI upon recommendation of the CNE
Governance and Nominating Committee. For the first three (3) years of its existence, at least
fifty-one percent (51%) of the directors serving on the MHRI Foundation board shall have been
MHRI trustees prior to Closing,

ARTICLE 13
CONDITIONS PRECEDENT
13.1  Conditions Precedent to the Obligations of CNE. The obligations of CNE to

consummiate the transactions contemplated by this Agreement are, at the option of CNE, subject
to the satisfaction, on or prior to the Closing Date, of the following conditions:

{a) Accuracy of Warranties; Performance of Covenants. Except for
changes or developments expressly permitted or contemplated by the express terms of this
Agreement, the representations and warranties of MHRI Parent and MHRI contained in
Section 10.1 shall be true and accurate as if made on and as of the Closing Date. MHRI Parent
and MHRI shall have performed all of the obligations and complied with all of the covenants,
agreements and conditions applicable to it required to be performed or complied with by it on or
prior to the Closing Date.

(b) Delivery of Closing Deliverables. MHRI Parent and MHRI shall have
delivered to CNE all of the Closing deliverables set forth in Section 9.2.

(©) No Pending Action. No action or proceeding before any court or
governmental body will be pending or threatened wherein an untavorable judgment, decree or
order would prevent the carrying out of this Agreement or any of the transactions contemplated
hereby, declare unlawful the transactions contemplated by this Agreement or cause such
transactions to be rescinded.

(d) Regulatory Approvals; Expiration of Waiting Periods.  All material
consents, authorizations, orders and approvals of (or filings or registrations with) any
governmental entity or other party required in connection with the execution, delivery and
performance of this Agreement shall have been obtained or made by MHRI Parent and MHRI
when so required, except for any documents required to be filed, or consents, authorizations,
orders or approvals required to be issued, after the Closing Date.

(e) Consents. All consents, approvals and authorizations of third parties
required for the consummation of the transactions contemplated by this Agreement shall have
been obtained on or before the Closing Date.

) Due Diligence. CNE shall have completed its due diligence investigation
of MHRI Parent, each MHRI Affiliate and each Joint Venture Affiliate, and the investigation
from the Execution Date to the Closing Date has not, in CNE’s reasonable discretion:
(i) revealed any new material liability not disclosed as of the Execution Date; or (ii) resulted in
the quantification of liabilities with respect to any matters disclosed prior to the Execution Date
that are material.
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() Insolvency. None of MHRI Parent, the MHRI Affiliates and the PHO
shall: (1) be in receivership or dissolution; (i) have made any assignment for the benefit of
creditors; (iii) have admitted in writing its inability to pay its debts as they mature; (iv) have been
adjudicated as bankrupt; or (v) have filed a petition in voluntary bankruptey, a petition or answer
seeking reorganization, or an arrangement with creditors under the federal bankruptey law or any
other similar law or statute of the United States or any state, nor shall any such petition have
been filed against MHRI Parent, any MHRI Affiliate or the PHO.

(h)  Defined Benefit Pension Plan. Memorial shall have frozen its defined
benefit pension plan.

(i) Welfare Plans. The Parties shall have developed a mutually agreecable
plan with respect to Memorial’s welfare plans.

(i Dissolution of The RS Realty Company. Memorial shall have dissolved
and wound up the affairs of The RS Realty Company, a Rhode Island corporation, and all
proceeds and other assets shall be transferred to MHRI or another MHRI Affiliate.

(k) Consents Related to Indebtedness. CNE shall have either: (i) obtained
such consents and approvals necessary to refinance Memorial's existing bond indebtedness and
for Memorial to join CNE’s Obligated Group; or (ii) obtained any consents related to CNE's
bond indebtedness that are necessary for CNE to comply with Section 5.3(b), in CNE’s
discretion.

0 Tail or Nose Coverage. Memorial, at i5 sole cost and expense, shall have
oblained a reporting endorsement satisfactory to MHRI to all of its insurance coverage which is
underwritten on a claims-made basis (i.e., tail or nose coverage) which: (i) insures Memorial for
pre-Closing acts or omissions; (11) has liability limits no less than the underlying policy; and
(iii) has a reporting period of not less than six years,

13.2  Conditions Precedent to the Obligations of Memorial. The obligations of
Memorial to consummate the transactions contemplated by this Agreement are, at the option of

Memorial, subject to the satisfaction, on or prior to the Closing Date, of the following conditions:

(a) Accuracy of Warranties; Performance of Covenants. Except for
changes or developments permitted or contemplated by the express terms of this Agreement, the
representations and warranties of CNE contained in Section 10.2 shall be true and accurate as if
made on and as of the Closing Date. CNE shall have performed all of the obligations and
complied with all of the covenants, agreements and conditions applicable to 1t required to be
performed or complied with by it on or prior to the Closing Date.

b Delivery of Closing Deliverables. CNE shall have delivered to MHRI
and MHRI Parent all of the Clesing deliverables set forth in Section 9.3.

(e) No Pending Action. No action or proceeding before any court or
governmental body will be pending or threatened wherein an unfavorable judgment, decree or
order would prevent the carrying out of this Agreement or any of the transactions contemplated
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hereby, declare unlawful the transactions contemplated by this Agreement or cause such
transactions to be rescinded.

(dy  Regulatory Approvals; Expiration of Waiting Periods.  All material
consents, -authorizations, orders and approvals of (or filings or registrations with) any
governmental entity or other party required in connection with the execution, delivery and
performance of this Agreement shall have been obtained or made by CNE when so required,
except for any documents required to be filed, or consents, authorizations, orders or approvals
required to be issued, after the Closing Date.

(&) Consents. All consents, approvals and authorizations of third parties
required for the consummation of the transactions contemplated by this Agreement shall have
been obtained on or before the Closing Date.

) Insolvency. CNE shall not: (i) be in receivership or dissolution; (i1} have
made any assignment for the benefit of creditors; (iii) have admitted in writing its inability to pay
its debts as they mature; (iv) have been adjudicated as bankrupt; or (v) have filed a petition in
voluntary bankruptey, a petition or answer seeking reorganization, or an arrangement with
creditors under the federal bankruptey law or any other similar law or statute of the United States
or any state, nor shall any such petition have been filed against CNE.

ARTICLE 14
TERMINATION

141 Termination. This Agreement may be terminated before the Closing Date, with
cach Party bearing its own expenses: '

(a) Upon the written consent of the Parties;

(by  Inthe event that any of the conditions precedent to the performance of the
obligations of CNE, or the obligations of Memorial, are not fulfilled and cannot be fulfilled on or
rior to the Closing Date for any reason other than refusal of the Party giving notice to the other

il LA FRNRE AR

arty and have not been waived by such Party, or if a default is made by another Party in the
observance, or in the due and timely performance, of any of the covenants and agreements herein
contained that cannot be cured on or prior to the Closing Date and is not waived by the Party
giving such notice, provided, however, that nothing provided therein will be construed as
permitting CNE to terminate if CNE is in default or MHRI Parent or MHRI to terminate if one or
both of them is in default;

Ty
P
12

(€) If any consents or approvals that are necessary for the consummation of
the transactions contemplated by this Agreement or the continuing business properties or
prospects of the entity resulting from the consummation of the transactions contemplated by this
Agreement are refused or withdrawn by any governmental authority having jurisdiction;

(d)y  If the Closing does not occur by September 30, 2013 or such later date as
may be agreed by the Parties in writing; or
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(e) Upon receipt of a second request for information from the Department of
Justice or Federal Trade Commission following submission of the Parties” Hart-Scott-Rodino
pre-merger nofification tiling.

14.2  Approval by Board of Trustees. Any termination pursuant to Section 14,1 must
first be approved by the board of the Party seeking termination, to the extent that such approval
is required for such action.

ARTICLE 15
GENERAL PROVISIONS

151  No Assumption or Assignment. Notwithstanding Section 3,3, nothing contained
in this Agreement shall be deemed to be an assumption or assignment by any Party hereto of any
other Parties” or its affiliates’ liabilities, obligations, debts, known or unknown, whether
absolute, contingent, accrued or otherwise, including without limitation any and all
{a) obligations, commitments or labilities of or claims arising out of or in connection with the
Affiliation contemplated hereunder; (b) liabilities for federal, state or local taxes arising from the
business or operations of any Party or its affiliates; (¢) liabilities or negligence claims relating to
the provision of medical services or nursing care; (d) liabilities for any default in the
performance of or breach of any contract, agreement, lease, commitment or obligation;
(e) liabihties for Medicare or third-party payor reimbursement program recaptures or offsets for
cost reporting periods prior to the Closing Date; (f) liability for FICA, workers® compensation or
other employment related taxes; (g) obligations, commitinents or liabilities relating to the
establishment, adoption, administration or funding of participation in, contribution to, or
maintenance or termination, whether on, prior or subsequent to the Closing Date, of any
employee benefit plan, program, or arrangement (whether or not described in or subject to,
ERISAY; (h) funding obligations relating to insurance or self-insurance programs; and (i) any
other liability or obligation accruing prior to the Closing Date.

152  Amendment. Except as otherwise provided in this Agreement, no amendment of
any provision of this Agreement shall be effective unless the same shall be in writing and signed
by the Parties, and then such amendment shall be effective only in the specific instance and for
the specific purpose for which given.

15.3  Notices. All notices, requests, demands and other communications hereunder
shall be in writing and shall be delivered personally or sent by registered or certified mail,
postage prepaid, as follows:

If to CNE: If to Memorial:

Care New England Health System Memorial Hospital of Rhode Island

43 Willard Avenue 111 Brewster Street

Providence, RI 02905-2499 Pawtucket, RI 02860

Atin: President and Chief Executive Attn: President/Chief Executive Officer

Officer and Senior Vice
President and General Counsel
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With a copy to: With a copy to:

McDermott, Will & Emery Partridge Snow & Hahn
227 West Monroe Street 180 South Main Street
Chicago, lllinois 60606 Providence, RI 02903-7104
Attn: John M. Callahan, Esq. Attn: James Hahn, Esq.

A Party may change its address for receiving notice by written notice given to the others named
above. All notices shall be effective when received, if by personal delivery, or two (2) business
days after being deposited in the mail addressed as set forth above, if mailed.

154  Expenses. Each Party shall pay its own costs and expenses in connection with
the transactions contemplated or required hereby.

155 Counterparts. This Agreement may be executed simultancously in counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the
same Agreement.  The Parties may deliver executed signature pages to this Agreement by
facsimile or e-mail transmission. No Party may raise (a) the use of a facsimile or email
transmission to deliver a signature or (b) the fact that any signature, agreement or instrument was
signed and subsequently transmitted or communicated through the use of a facsimile or email
transmission as a defense to the formation or enforceability of a contract, and each Party forever
waives any such defense,

15.6 Entire Transaction. This Agreement contains the entire understanding of the
Parties with respect to the transactions contemplated hereby and supersedes all other agreements
and understandings of the Parties on the subject matter hereof.

15.7 Applicable Law. This Agreement shall be governed by and construed in
accordance with the internal laws of the State of Rhode Island, without regard to conflicts of
laws principles, and the Parties hereby consent to the jurisdiction of Rhode Island courts over all
matters relatin

(r
el

to this Agreement.

15.8 Headings. Headings of Articles and Sections in this Agreement and the table of
contents hereof are solely for convenience or reference, do not constitute a part hereof and shall
not affect the meaning, construction or effect hereof,

18,9 Articles and Sections. All references to “Articles,” “Sections,” “Exhibits™ and
“Schedules™ in this Agreement are to Articles, Sections, Exhibits and Schedules of this
Agreement unless otherwise specifically provided.

1510 Gender. Unless the context otherwise indicates, words importing the singular
shall include the plural and vice versa and the use of the neuter, masculine or feminine gender is
for convenience only and shall be deemed to mean and include all other genders.

15.11 Further Assurances. After the Affiliation, each Party shall take such further
actions and execute and deliver such additional documents and instruments as may be reasonably

34
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requested by the other Party in order to perfect and complete the transactions specifically
contemplated herein.

15.12 Waiver of Terms. Any of the terms or conditions of this Agreement may be
waived at any time by the Party entitled to the benefit thereof, but only by a written notice signed
by the Party waiving such terms or conditions. The waiver of any term or condition shall not be
construed as a waiver of any other term or condition of this Agreement and shall be effective
only in the specific instance and for the specific purpose for which given,

15.13 Partial Invalidity. In case any one or more of the provisions contained herein
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 of this Agreement,
but this Agreement shall be construed as if such invalid, illegal or unenforceable provision or
provisions had never been contained herein.

15.14 Exhibits and Schedules. Any Party may set forth any disclosures required by a
Schedule in a separate writing delivered to the other Parties that specifically makes reference to
the applicable Section of this Agreement and the required schedule thereto. From the Execution
Date until the Closing, any Party may update any Exhibit or Schedule as necessary, with the
other Parties’ consent and approval. The Exhibits and Schedules shall be construed with and as
an integral part of this Agreement to the same extent as if the same had been set forth verbatim
herein.

15.15 Non-Assignment. No Party may assign its rights in this Agreement or delegate
its duties under this Agreement to a third party without first obtaining the prior written consent of
the other Parties. Notwithstanding anything to the contrary herein, the Parties agree that CNIZ
may, without the other Parties’ prior written consent, assign its rights or delegate its duties
hereunder to a successor organization resulting from a merger, consolidation, change of
membership or sponsorship, or sale of assets.

15.16 No Third-Party Beneficiaries. This Agreement shall not confer any rights or
remedies upon any Person other than the Parties and their respective successors and permitted
assigns.

15.17 Public Statement. The Parties shall determine in advance, by mutual agreement
and consent, the timing and content of any announcement, press release or other public statement
concerning the transactions contemplated by this Agreement.

15.18 Transaction Instruments. Notwithstanding anything to the contrary in this
Agreement, each certificate, document, schedule or exhibit or other instrument delivered in
connection with this Agreement shall be issued by a party’s officers, directors and trustees in
their capacity as officer, director or trustee, respectively, and such individuals shall only be liable
to CNE, MHRI Parent or MHRI for actions if such actions were malicious, or were willful and
wanton misconduct.

The remainder of this page is intentionally left blank
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IN WITNESS WHERFOF, the Parties have executed or cansed this Agreement t© be
executed on the day and year first ahove written.

CARE NEY ENGLAND HEALTH SYSTEM
Trrania 4.

7/

Name: Dennis Y. Keefe

Title: President and Chief Executive Officer

SOUTHEASTERN HEALTHCARE SYSTEM,
NG,

B v

Name;

Title:

THE MEMORIAL HOSPITAL

By

Name:

Title:

{Signature Poge to Affiliation Agreement]
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Schedule 6,2

Roard Designated Fundg

Memorial Flospital of Rhode Island
Board Designated Funds
September 30, 2012

Board Designated Funds

Board Designated Funds- Debt Reduction

Total Board Designated Funds

Obligated Designated Funds-

Due from SHS Ventures

RI Pet Services Investiment
MPHO Investment

Malpractice Self Insured Trust
Workers Comp Trust

Cash restricted for Bond payment
Remaining obligated EMR Phase 2
lnvestment in PCC - NE

Pue to PCC - NE

Total Obligated

Unobligated Board Designated Funds

1730296 _5/158-04

MHR]

$5,641,495
$1,824.166

$7.465.661

$214,241

00

(R &

14,
85,
$672.67
$582,54
$364.625
$521,05

$416,207

NS
[ N
b2

b2
A

$2,776,341

$4.689.320

12/2172012

SHS Parent

$296.155 $7.761.816
($214.241) $0
$5.000

$672.672

$582.545

$364.625

$521.051

$416.207

$512.716 $512,716
($2.320) ($2.320)
$206.155  $3,072,49
S0 $4.689.320
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Schedule 9.2(f)

Bond Consents

Consent of Bank of America, N.A. with respect to the Series 2003 Bonds
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Schedule 10.1(b)

Required Consents

1. Department of Health
2. Department of Attorney General
3. Confirmation of no action taken by the Department of Justice and Federal Trade

Commission with respect to the Hart-Scott-Rodino filing.

4, Thirty days prior written notice to Tufts Health Plan of the Affiliation is required, and

Tufts Health Plan may terminate the Hospital Health Services Agreement, effective
October 1, 1999, in its reasonable judgment.

FT30296 5/158-94
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Schedule 10.1(¢)

Material Changes fo Accounting Practices and Liabilities

MHRI has made an adjustment in its balance sheet as of September 30, 2012 to increase the loss
reserve for a legal matter previously disclosed to CNE for which MHRI self-insures.

1730296_5/158-04
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Schedule 10,1(d)

Interim Changes

(1) MHRI has material operating losses each month, and expects that these
losses will continue from the Balance Sheet Date to the Closing, and such losses have been and
will be specified in the monthly unaudited financial statements provided and to be provided to
CNE.

(it) No exgeptions.
(i) R.S. Realty sold all of its apartment buildings on December 12, 2012 and
received net proceeds of approximately $3,157,000. The remaining assets of R.S. Realty will be

moved to the MHRI balance sheet by December 31, 2012.

(ivy  Memorial has purchased insurance tail or nose coverage as desceribed in
Section 13.1(1) of the Agreement,

(v) MHRI will enter into employment retention agreements with certain of its

senior managers as previously disclosed to CNE by letter from Arthur J. DeBlois, 11 dated
December 28, 2012,

1730296_5/158-94

RIAG0097



Schedule 10.1(e)

Legal Proceedings

REDACTED
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Schedule 10.1(g)

Compliance with Law

ETO emission control letter dated June 27, 2012,

Hazardous Material and Waste Overview dated December 14, 2012.

Level 1 Environmental Compliance Survey dated August, 2006,

MHRI has confirmed that it destroved the records of all graduates of the Internal
Medicine residency program for the periods of residency from 1977 through 1999, The
approximate number of files destroyed was 238. MHRI is not aware of any particular
law or regulation which requires that these files be maintained for any specific period of
time,

MHRI has been unable to provide contracts for certain physicians, many of whom
perform precepting services, as previously disclosed to CNL by letter from Arthur 1.
DeBlois, 11T dated December 31, 2012,

MHRI is subject to Recovery Contract Audits (RAC) by CMS. These audits occur in the
ordinary course of business,
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Schedule 18.1(h)
Property and Assets

(1) List of Real Property

I

o

I

(vl

6.

*Restrictions prohibit MHRI from granting a mortgage on the premises and all the buildings and
improvements thereon. (See Indentures at Book 137 Page 115, Book 139 Page 366 and Book
159 Page 27). Also, a portion of the premises is restricted for use as a dormitory or home for the
use of nurses and persons connected with any training school for nurses (Sce Indenture at Book

Memorial Hospital of Rhode Island*®
111 Brewster Street
Pawtucket, Rhode Island 02860

Notre Dame Ambulatory Center
1000 Broad Street a/k/a 35 Chestnut Street
Central Falls, Rhode [sland 02863

Southeastern Medical Center
60 Messenger Street
Plainville, Massachusetts 02762

Women's Health Care Specialists
174 Armistice Boulevard

(a/k/a 192 and 194 Armistice Boulevard, Units B and D)

Pawtucket, Rhode Island 02860

555 Prospect Street
Pawtucket, Rhode igland 02860

1002 Broad Street**, Unif 2
Central Falls, Rhode Island 02863

139 Page 363).

**A loan related to a mortgage on this property granted to Fleet National Bank in 1989 has been
paid in full, and MHRI will coordinate with Bank of America to have this mortgage discharged

prior to the Closing Date.

£730296_5/158-94
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(it} Non-Real Title Exception (in each case, the debtor is MHRI).

UCC Financing Secured
Statement Number Date Party Collateral
200705027720 6/1/2007 General Electric Equipment
200805950630 2/1372008 lkon Financial Equipment
200908119060 2/9/2009 Bank of America See below*
201109422380 1/4/2011 Philip Healthcare Equipment
201211502130 8/14/2012 Creckridge Capital Fquipment |
| 201211659140 10/1/2012 Creckridge Capital Equipment
200705102120 672172007 Fujifilm Medical Systems | Equipment
- 200806249850 57572008 Fujifibm Medical Systems Equipment
2008062350090 57572008 Fujifilm Medical Systems Equipment

*All Collateral described in a Security Agreement with Bank of America dated July 31, 2009
together with an Endowment Account described in the Pledge and Security Agreement for
Endowment Account with Bank of America dated July 31, 2009,

1730296_5/158-94
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Schedule 10.1(H)

Affiliates and Subsidiaries

MHRI owns 1% of the membership interests in Rhode Island PET Services, L.IL.C, a Rhode
Island limited liability company.

MHRI is the Hospital Member of the PHO. Physicians, osteopaths and podiatrists who meet
certain qualifications are the Practitioner Members of the PHO.

There are no exceptions to be listed with respect to the last three sentences of Section 10.1(1).

1730296_5/158-94
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Schedule 10.1(D

Insurance

See attached list.

1730296_5/158-94
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Schedule 10.1(m)

Medicare, Medicaid and other Reimbursement

(1) through (vii): No exceptions.

V30206 315804
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Schedule 10.1(n)

Medical Staff

1. Pending or threatened disputes with or investigations of members of, or applicants of, the
medical staff of MHRI other than those previously disclosed in writing to CNE: none .

il Appeal bonds with respect to any medical stafl’ member or applicant against whom an
adverse action has been taken which have not expired: none .

it Adverse actions within the past three vears:

Dr. Fredy Roland’s license to prescribe narcotics was restricted by the Rl Board of Medical
Licensure and Discipline on March 12, 2012 for a specified period of time. Memorial Hospital
notified all personnel that Dr. Roland’s license was restricted and that he could not dispense or

prescribe narcotics. Elfective January 1, 2013, Dr. Roland will be a “Refer and Follow” member
of the Medical staff. This category carries no privileges within the hospital.,

1730296_5/158-94
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Schedule 10.1(0)

Emplovee Benefit Plans

(i) List and summary description of all Benefit Plans as defined in the Agreeement, and
copies of the documents requested in Section 10.1(0)(i), as applicable, for each Benefit
Plan: to be attached.

(ivy  Benefit Plans that are pension benefit plans that have not received determination letters
from the Service to the effect that such Benefit Plans are qualified and exempt from
Federal income taxes under Sections 401(a) and 501(a), respectively, of the Code; any
such determination letter that has been revoked; any revocation of a determination that
has been threatened: none: to be attached.

(vi)  No exceptions.

{vii)  No exceptions.

(x} No exceptions,

1730296 5/158-04
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Schedule 10.1(p}

Defined Benefit Pension Plans

i No exceptions.
i1, No exceptions.
1l Benefit Plans subject to the funding rules of Section 302 of ERISA or Section 412 of the

Code: to be attached.

iv. No exceptions:
V. No exceptions,
Vi, No exceptions.

Vil No exceptions.

vili.  No exceptions.

1X. No exceptions.
X. No exceptions.

1730296 5/158-94
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Schedule 10.1{q)

Partnership, Joint Venture, Limited Liability Company or Cost Sharing Agreements

MHRI is a member of Rhode Island PET Services, LLC and MHRI Ancillary Services,
LLC.

MHRI is a party to the Amended and Restated Operating Agreement of Rhode Island

PET Services, LLC adopted January 30, 2002, and revised February 22, 2002 and November 14,

2002.

1730296_5/158-94
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Schedule 10.1(un)

Compliance Program

No exceptions,

1730296 5/158-94
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Schedule 18.1(v)

Tax-exempt Bond Indebtedness

Hospital Financing Revenue Bonds, The Memorial Hospital Issue, $25,000,000 Rhode
[sland Health Education Building Corporation, Series 2003,

£730206_8/158-94

RIAGO0116



Schedule 10.2(¢)
CNE Material Changes to Accounting Practices

No exceptions.

DM_LIS 4634901 8-2.088303.0011
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Schedule 10.2(d)
CNE Interim Changes

No exceptions.

DM_US 4034901 8-2.088503.001 1
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Schedule 10.2(e)
CNE Legal Proceedings

No exceptions.

OM_UIS 40349018-2.088503 0011
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Schedule 10,2(H
CNE Licenses, Permits and Approvals

Governmental licenses, permits, certificates, accreditations (including, but not limited to,
accreditation from the Joint Commission), consents and approvals material to CNE’s business

and operations are held by CNE’s hospitals and other operating units. CNE holds no such
licenses, permits, certificates, accreditations, consents or approvals, For convenience, the CNE
hospitals™ Rhode Island hospital licenses and accreditations from the Joint Commission are listed
in the chart below.

Hospital and Behavioral v This acereditation cycle

Health Accreditation is effective beginning
(Butler) July 12, 2012, The Joint

Commission reserves the
right to shorten or lengthen
the duration of the cycle;
however, the certificate
and cycle are customarily
valid for up to 36 months,

Joint Commiission Behavioral Health Care 358714 This acereditation cycle
Accreditation (Butler) is effective beginning
February 10, 2012, The
Joint Commission reserves
the right to shorten or
lengthen the duration of
the cycle; however, the
certificate and cycle are
customarily valid for up to
36 months. |

i
=%
(%23
[N

Joint Comumission Hospital, Home Medical This accreditation cycle is
Equipment, Stroke Center ¢ effective beginning
Accreditation (Kent) January 30, 2010, The
Joint Commission reserves
the right to shorten or
lengthen the duration of
the cyele; however, the
certifteate and cyele are
customarily valid for up to
39 months.

Joint Commission Hospital and Behavioral 3650 This accreditation cycle is
Health Care Accreditation effective beginning June
(WIHD 24,2011, The Joint
Commigsion reserves the
right fo shorten or lengthen
the duration of the cycle;
however, the certificate
and cyele are customarily
valid for up 1o 36 months,

DM_US 4034901 8-2.088503.001 1
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rganization creditatio

Rhodc Istand Department | Hospital (Bm!er) ‘ HOS000124 Hospital licenses in Rhode
of Health ‘

Istand expire annually on
December 31.

- Rhode [sland Department | Hospital (Kent) HOS000125 Hospital licenses in Rhode
of Health Island expire annually on

December 31.

Rhode Island Department | Hogpital (WIH) HOS000126

Hospital licenses in Rhode
of Health

Island expire annually on
December 31.

DM_US 4G349018-2.088503.001 1
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Schedule 10.2(1)
CNE Medicare, Medicaid and Other Reimbursement

No exceptions,

DM_US 4034901 8-2.G88563 001 1
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Schedule 10.2(H
CNE Tax-exempt Bond Indebtedness

CNE, Butler Hospital (“Butler™), Kent County Memorial Hospital (“Kent™), Women & Infants
Corporation (“WIC™), and Women & [nfants Hospital of Rhode Island ("WIH™) are members of
an obligated group (collectively, the “Obligated Group”™) pursuant to the February 1, 2008
Master Trust Indenture among CNE, Butler, Kent, WIC, WIH and The Bank of New York
Company, N.A, as Master Trustee. The Rhode Island Health and Educational Building
Corporation (the “Authority™), has issued, on behalf of the Obligated Group:

1. Hospital Financing Revenue Bonds - Care New England Issue, Series 2008A pursuant to
an Indenture of Trust and Pledge Agreement dated February 1, 2008 between the Authority and
The Bank of New York Company, N.A., as Trustee;

2. Hospital Financing Revenue Bonds - Care New England Issue, Series 20088 pursuant to
an Indenture of Trust and Pledge Agreement dated February 1, 2008 between the Authority and
The Bank of New York Company, N.A., as Trustee;

3. Hospital Financing Revenue Bonds - Care New England Issue, Series 2010 pursuant to
an Indenture of Trust and Pledge Agreement dated December 30, 2010 between the Authority
and The Bank of New York Company, N.A., as Trustee; and

4. Hospital Financing Revenue Bonds Care New England lssue, Series 2011 pursuant to an
Indenture of Trust and Pledge Agreement dated August 12, 2011 between the Authority and The
Bank of New York Company, N.A., as Trustee.

DM _US 40349G18-2.088503,0061 1
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STATE OF RHODE ISLAND SUPERIOR COURT
PROVIDENCE, SC

CARE NEW ENGLAND
HEALTH SYSTEM, a Rhode Island
Non-profit corporation,

\2 C.A. No.: 13 -
PETER KILMARTIN, in his capacity as
Attorney General of the State of Rhode
Island, SOUTHEASTERN
HEALTHCARE SYSTEM, INC,, a
Rhode Island non-profit corporation, and
THE MEMORIAL HOSPITAL d/b/a
MEMORIAL HOSPITAL OF RHODE
ISLAND, a Rhode Island non-profit
corporation, THE RS REALTY
COMPANY, INC., a Rhode Island
non-profit corporation, and SHS
VENTURES, INC., a Massachusetts
non-profit corporation.

A AN NN A W2 S N N N g N S e g N

~

YERIFIED PETITION FOR CY PRES

Care New England Héalth System (“Care New England”), a Rhode Island non-
profit corporation, respectfully requests that this Honorable Court enter a decree, under
the doctrine of cy pres, approving of Respondent The Memorial Hospital, d/b/a Memorial
Hospital of Rhode Island’s (“Memorial Hospital”), continued use of its charitable assets
in light of a proposed affiliation between Care New England, Memorial Hospital, and
Respondent Southeastern Healthcare Systems, Inc. (“Southeastern Healthcare™).

INTRODUCTION

1. This Verified Petition for Cy Pres is being filed in connection with an

application seeking approval of a proposed affiliation between Respondents Care New

RIAG0124



England, Southeastern Healthcare, and Memorial Hospital (collectively, the “Affiliated
Parties”), pursuant to the Rhode Island Hospital Conversions Act, R.I. Gen, Laws §§ 23-
17.14-1 et seq. (thé “Act”). The application seeks approval of the proposed affiliation
from the Rhode Island Department of Health (the “DOH”) and the Rhode Island Attorney
General, as required by the Act. See R.I. Gen, Laws §§ 23-17.14-5 and 23-17,1442.1.
The review by the DOH and the Attorney General is being conducted on an expedited
basis, based on the Director of DOH’s determination that Memorial Hospital meets the
Act’s criteria for conducting an expedited review, including that Memorial Hospital is a
financially distressed hospital. See R.I. Gen. Laws §23-17.14-12.1 (listing criteria and
authorizing the expedited review).

2, As explained below, although the Affiliation Agreement will not affect
Memorial Hospital’s continued fulfillment of its charitable mission and its use of
charitable assets, Carc New England submits this Petition out of an abundance of caution
and as required by the review of the DOH and the Attorney General pursuant to the Act,
To the extent the Court finds that the Affiliation Agreement affects Memorial Hospital’s
charitable mission such that it would frustrate the intent of Memorial Hospital’s
charitable asset donors, Care New England submits that the circumstances here clearly
meet the standard for application of ¢y pres under R.1. Gen, Laws § 18-4-1 or existing
equitable principles, and that the decree sought is fitting and proper.

THE PARTIES

3. Petitioner, Care New England, is a Rhode Island non-profit organization
and is tax-exempt pursuant to section 501(c)(3) of the Internal Revenue Service Code

(the “Code”). Care New England operates a statewide integrated health care system

RIAGO0125



serving the residents of Rhode Island. As the sole member of Butler Hospital, Kent
Hospital, Women & Infants Hospital of Rhode Island, and VNA of Care New England,
as well as other Rhode Island-based healthcare facilities, Care New England provides
Rhode Islanders with a high quality continuum of health care, counseling, and education,
Care New England is also dedicated to the advancement of medical education and
research, with Butler Hospital serving as the principal teaching affiliate for psychiatry
and human behavior for The Warren Alpert Medical School of Brown University, and
Women & Infants serving as the Medical School’s primary affiliate in obstetrics,
gynecology, and newborn pediatrics. Additionally, Kent Hospital is affiliated with the
University of New England College of Osteopathic Medicine.

4. Respondent Southeastern Healthcare is a Rhode Island non-profit
organization and is tax-exempt pursuant to section 501(c)(3) of the Code. Southeastern
Healthcare is the parent organization of a health care system serving Rhode Island and
Massachusetts, comprised of directly or indirectly owned or controlled affiliates and
subsidiaries, including Respondents The RS Realty Company, Inc., a Rhode Island non-
profit organization that is is tax-exempt pursuant to section 501(c)(3) of the Code, and
Respondent SHS Ventures, Inc., a Massachusetts non-profit organization that is tax-
exempt under section 501(¢)(3) of the Code. Southeastern Healthcare is also the parent
organization of Respondent Memorial Hospital.

5. Respondent Memorial Hospital is a Rhode Island non-profit organization
and is tax-exempt pursuant to section 501(c)(3) of the Code. Memorial Hospital is a 294-
bed acute care teaching hospital with its main campus located in Pawtucket, Rhode

Island. Memorial Hospital provides residents of the Blackstone Valley region of Rhode
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Island and southeastern Massachusetts with access to primary and ambulatory care
services, as well as high quality cancer and cardiovascular treatment facilities, Memorial
Hospital also serves as a teaching affiliate of The Warren Alpert Medical School of
Brown University, and the chief site for the Medical School’s primary care academic
program is housed in Memorial Hospital’s Center for Primary Care.

6. As explained in more detail below, the Director of the DOH has
determined that Memorial Hospital is a financially distressed hospital as defined by the
Act. See R.I. Gen. Laws § 23-17.14-12.1(a)(2). Under the Act, a hospital may be
declared to be financially distressed if it is “facing significant financial hardship that may
impair its ability to continue to operate effectively without the proposed [affiliation,]”
and if it meets one or more of six financial criteria set out in the statute. /d.’

7. The Affiliated Entities, both individually and collectively, play an
essential role in ensuring that residents throughout Rhode Island continue to receive high
quality health care and related services. Care New England hospitals offer 643 licensed
beds and 80 neonatal intensive care unit bassinets. Annually, Care New England
hospitals experience over 88,000 emergency room visit, discharge approximately 42,000
patients; perform approximately 23,000 surgical procedures, and deliver more than 9,400
babies. In addition, VNA of Care New England annually provides almost 60,000 skilled
nursing visits.

8. In 2011, Memorial Hospital experienced more than 32,000 emergency

' Those six criteria are: (i) operating loss for the two (2) most recently completed fiscal years; (ii) less than
fifty (50) days cash-on-hand; (iii) current asset to liability ratio of less than one point five (1.5); (iv) long-
term debt to capitalization greater than seventy-five percent (75%); (v) inpatient occupancy rate of less than
fifty percent (50%); and (vi) would be classified as below investment grade by a major rating agency. See
R.I. Gen, Laws §§ 23-17.14-12, 1(a)(2)(i) — (vi).
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room visits, discharged approximately 6,800 patients, and performed almost 6,900
surgical procedures. Importantly, many of the patients who rely on Memorial Hospital
for emergency and primary care reside in areas of Rhode Island that are predominantly
poor and traditional‘ly underserved, such as Pawtucket and Central Falls.

9. Both Care New England and Memorial Hoépital participate in the
Medicare and Medicaid programs, and both are committed to providing health care to
those unable to afford such care.

THE AFFILIATION

10. It is the charitable mission of each of the Affiliated Parties to promote and
improve access to health care and the health care status of the communities they serve,
and to provide those communities with high quality, affordable health care and related
services.

11, In furtherance of their common and unifying charitable missions, and in
light of Memorial Hospital’s classification as a financially distressed hospital under the
Act, the governing boards of each of the Affiliated Parties, in keeping with their fiduciary
duties to oversee their respective organizations’ charitable assets, recently engaged in a
deliberative process to explore ways to better serve their communities. Those discussions
centered on the Affiliated Parties” mutual desire to enter into an affiliation agreement
with the goal of opﬁmizing clinical services and health benefits, creating a strong and
effective long~term’ relationship between the Affiliated Parties, and ensuring that the
Affiliated Parties’ charitable missions are achieved over the short and long term.

12, As a result of their discussions, on January 2, 2013, the Affiliated Parties

executed a written affiliation agreement (the “Affiliation Agreement”), a copy of which is
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attached hereto as Exhibit 1. The Affiliation Agreement sets out the terms of the parties’
proposed affiliation, and will control the parties’ affiliation if the affiliation is approved
by the DOH and the Attorney General as required by the Act. See R.I. Gen. Laws §§ 23-
17.14-5 and 23-17.14-12.1. Under the Affiliation Agreement, Care New England is to be
named the sole corporate member of Southeastern Healthcare.

13. A central goal of the parties in drafting the Affiliation Agreement was that
it not adversely affect any aspect of Memorial Hospital’s current operations, but instead,
that it bolster Memorial Hospital’s ability to continue fulfilling its charitable mission in
the communities it serves, and ensure that Memorial Hospital continues to utilize its
charitable assets in strict accordance with each donor’s documented intent. The terms of
the Affiliation Agreement — more specifically, of Articles 1, 5, 6, 8, and 12 of the
Affiliation Agreement — clearly reflect this goal.

14, Asan initial matter, the Affiliation Agreement will have no discernible
effect on Memorial Hospital’s continued existence and operations, except to provide
Memorial Hospital with much-needed access to Care New England’s resources, both
financial and administrative. The Affiliation Agreement provides that the affiliation does
not involve the merger or consolidation of existing entities, or the sale, purchase, or lease
of part or all of any hospital, including Memorial Hospital. See Ex. 1, Sec. S.1. The
affiliation also does not involve the exchange of cash or any similar financial
consideration, or the transfer of all or substantially all of the assets of any of the
Affiliated Parties. See id. In addition, Memorial Hospital and Southeast Healthcare will
retain their current names (while also being identified as “a [Care New England]

Affiliate). See Ex. 1, Sec. 6.4.
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15, The Affiliation Agreement further provides that Memorial Hospital will
have access to Care New England’s capital pool, and that Care New England “shall fund
any operating shortfall of [Memorial Hospital] or [its] affiliates (whether in the form of
cash, a line of credit provided by a third party or other means)” through September 30,
2016, should Care New England determine that such funding is necessary to avoid a
potential breach or default of any of Memorial Hospital’s obligations. See Ex. 1, Sec. 5.2
(access to capital pool), 5.3(b) (payment of operating shortfalls). As a financially
distressed hospital that has operated at a loss for the past several years, Memorial
Hospital will benefit from its access to this much-needed funding support. Memorial
Hospital will also benefit from the additional administrative support — including legal,
compliance, risk management, human resources, and managed care contracting services —
that it will receive from Care New England under the Affiliation Agreement. See Ex. 1,
Art, 8.

16, The Affiliation Agreement also ensures that the Affiliated Parties will
continue to fulfill their shared charitable objectives and purposes, and that Memorial
Hospital will continue to utilize its charitable assets in strict accordance with each
donor’s documented intent. See Ex. 1, Sec. 1.2 (charitable objectives), 6.2 (charitable
assets). Section 1.2 provides in relevant part:

1.2 Charitable Objectives. As a means of furthering their common
mission, the [Affiliated] Parties believe that it is in their mutual best interests to
enter into this Agreement and, subject to the terms hereof, establish the

Affiliation. In doing so, the [Affiliated] Parties have identified the following
charitable objectives which they hope will be realized therefrom:

() The responsible stewardship of charitable assets, ensuring that
[Care New England] and [Memorial Hospital| collectively will maintain a strong
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financial profile to enable them to achieve their charitable objectives long into the
future; and

(m) The continuation of charity care delivered to the communities
that [Memorial Hospital] serves, including, but not limited to, the Blackstone
Valley community.

See Ex. 1, Sec. 1.2,
17. Section 6.2 further ensures that Memorial Hospital will continue to use its
charitable assets in strict accordance with each donor’s wishes, It provides:
6.2 Charitable Assets. Following the Closing Date, subject to the
terms and conditions set forth in this [Affiliation] Agreement, to the extent any

property was given, devised, or bequeathed to | Memorial Hospital] for charitable,
educational or religious purposes (“Gifts™):

(i) All ethical and legal considerations regarding Gifts to
[Memorial Hospital] will be strictly honored;

(ii) All Gifts to [Memorial Hospital| will be used in accordance
with documented donor intent; and

(iii) All Gifts to [Memorial Hospital] will be used solely to
support the program specified by the donor(s).

See Ex. 1, Sec. 6.2. This provision ensures that charitable gifts to Memorial Hospital will
continue to be used in strict accordance with each donor’s documented intent,

18, The Affiliation Agreement also provides for Memorial Hospital’s
continued provision of charity care to the community. Section 6.3 provides:

6.3 Charity Care. Following the Closing Date, the Parties shall
endeavor to make charity care available to the communities that [Memorial
Hospital] serves, including, but not limited to, the Blackstone Valley community,
at a level comparable to the level of charity care provided by other similarly-
situated entities within the [Care New England] System, and in any event in
accordance with applicable law, including but not limited to Rhode Island General
Laws § 23-17-43 and § 23-17.14-15,

See Ex, 1, Sec, 6.3,
19. In addition, section 6.7 of the Affiliation Agreement ensures the continued

support of other tax-exempt organizations in the Blackstone Valley traditionally
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supported by Merﬁorial Hospital in prior years “at a level proportionate with the level
provided by other similarly-situated entities within the [Care New England] System,
taking into account the relative levels of gross patient service revenue of each applicable
- entity.” See Ex. 1, Sec. 6.7.

20. Regarding Memorial Hospital’s future fund-raising, the Affiliation
Agreement contemplates that Care New England will incorporate a Rhode Island non-
profit corporation (the “Foundation”) to serve as Memorial Hospital’s primary
fundraising entity. "See Ex. 1, Art. 8. The Foundation’s sole member will be Memorial
Hospital, and Care New England will seek a determination that the Foundation is tax-
exempt under section 501(c)(3) of the Code. Id

21, Insum, other than naming Care New England as the sole corporate parent
of Memorial Hospital’s parent organization, Southeastern Healthcare, nothing in the
Affiliation Agreement will affect Memorial Hospital’s continued existence and
operations, except to benefit Memorial Hospital by providing Memorial Hospital with
access to much-needed funding and other resources, and by ensuring that (i) the
Affiliated Parties continue to fulfill their shared charitable mission, (i1) Memorial
Hospital continues to utilize its charitable assets in strict accordance with each donor’s
documented intent, (iii) the Affiliated Parties endeavor to make charity care available to
the communities Sefved by Memorial Hospital, and (iv) tax-exempt organizations in the
Blackstone Valley traditionally supported by Memorial Hospital will continue to receive
Support,

22.  The Rhode Island Attorney General, who is aware of this petition and of

the Affiliation Agreement, has conducted a thorough and appropriate investigation of the
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affiliation, including the future use of Memorial Hospital’s charitable assets. Based upon
that investigation, including the documents reviewed and the representations made by the
Affiliated Parties, the Attorney General does not object to the proposed affiliation, or to
the relief requested in this Petition.

CHARITABLE ASSETS AT ISSUE IN THIS PETITION

23, The charitable assets at issue in this Petition are the charitable donations
and other assets currently in the possession or control of Memorial Hospital, bequests
made to Memorial Hospital of which it is aware, as well as future and inchoate gifts or
bequests to Memorial Hospital which are currently unknown to the Affiliated Parties.

RELIEF SOUGHT UNDER THE DOCTRINE OF CY PRES

24, As demonstrated above, the proposed affiliation and the Affiliation
Agreement will not adversely affect Memorial Hospital, but instead will bolster its
ongoing operations and enhance its ability to continue to fulfill its charitable mission and
purpose. Memorial Hospital will continue to perform the same functions, to pursue the
same charitable objectives, to provide charity cate to the same communities, and to
support the same non-profit organizations that it did prior to the proposed affiliation.

25. Most important, Memorial Hospital is required by the Affiliation
Agreement to continue to use its charitable assets in strict accordance with the
documented intent of each donor. As a result, there will be no change in the use of
Memorial Hospital’s charitable assets.

26, Although the Affiliation Agreement will not affect Memorial Hospital’s
continued fulfillment of its charitable mission and its use of charitable assets, Care New

England submits this Petition out of an abundance of caution and as required by the

10
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review of the DOH and the Attorney General pursuant to the Act. To the extent the Court
finds that the Affiliation Agreement affects Memorial Hospital’s charitable mission such
that it would frustrate the intent of Memorial Hospital’s charitable asset donors, Care
New England submits that the circumstances here clearly meet the standard for
application of ¢y pres, under R.I. Gen. Laws § 18-4-1 or existing equitable principles, and
that the decree sought is fitting and proper.

RELIEF REQUESTED

WHEREFORE, Petitioner requests that this Honorable Court enter an order that
decrees as follows:

1. That the Petitioner ig the proper party to bring this action.

2. That the Affiliated Parties” proposed affiliation pursuant to the terms of
the Affiliation Agreement will not affect Memorial Hospital’s continued fulfillment of its
charitable mission and its use of charitable assets, and therefore, that Memorial Hospital
may continue to hold title to and control all of its charitable assets.

3. That this Court grant such other relief as it shall deem appropriate under
the circumstances.

CARE NEW ENGLAND HEALTH
SYSTEM

By Its Attorneys,

Hinckley, Allen & Snyder LLP

50 Kennedy Plaza, Suite 1500

Providence, RI 02903

(401) 274-2000 Telephone

(401) 277-9600 Facsimile
Dated:

11
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VERIFICATION STATEMENT

I, Dennis D. Keefe, on behalf of Care New England Health System, have read the
within Petition and belieye the allegations stated therein to be true and correct to best of
my knowledge and belief.

Care New England Health System

By:

Its: President and Chief Executive Officer

STATE OF RHODE ISLAND

COUNTY OF

Subscribed and sworn to before me by Dennis D, Keefe in his capacity as
President and Chief Executive Officer of Care New England Health System, this

day of , 2013.

Notary Public
My Commission Expires:

12
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CERTIFICATION

I certify that, on , 2013, I sent by first class mail a copy of the foregoing
Verified Petition for Cy Pres to:

Jodi N. Bourque, Esq.

Assistant Attorney General and Health Care Advocate
Department of Attorney General

150 South Main Street

Providence, RI 02903

Arthur J. Deblois, 111

111 Brewster Street

Pawtucket, Rhode Island 02860
Registered Agent for All Respondents

#51163796
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MEMORIAL HOSPITAL OF RHODE ISLAND
ADMINISTRATION

TITLE: Vice President, Business Development, Administration and Practice Operations
Vice President, Memorial Physician Hospital Organization
Executive Director, Blackstone Health Inc,

REPORTS TO: President/CEO, MHRI
President, Memorial Physician Hospital Organization
President, Board of Directors, Blackstone Health, Inc.

Major Responsibilities

The Vice President for Business Development, Administration and Practice Operations is responsible for strategic
planning and business development and also serves as the senior executive responsible for the operation of numerous
clinical and administrative departments of the hospital, freestanding subsidiary corporations and all community based
primary and specialty care physician practices owned and operated by the hospital and/or its parent organization.

The Business Development component of the position includes hospital and health system based strategic
planning functions as well as business/program development initiatives in conjunction with the Board of Trustees, senior
management and medical staff leadership, Duties include development and presentation of strategic plans, service line
program evaluation, market assessments and forecasting, development of business plans and proforma, competitive
intelligence, oversight of hospital based statistical data analysis/reporting functions and negotiation and drafting of
strategic partnership agreements.

The clinical and administrative component of the position includes senior administrative oversight of the following
departments/entities: Cancer Center, Cardiovascular Center, Neurodevelopmental Center, Sleep Lab, Risk Management,
Legal Affairs, Graduate Medical Education( residency programs), Continuing Medical Education, Grants/Research
Administration, the Institutional Review Board, Physician Recruitment and the Medical Library.

The Practice Operations component of the position includes responsibility for the operation of the following
primary and specialty care physician practices/departments within the hospital: Family Medicine, Internal Medicine,
Women's Health Specialists (Obstetrics/Gynecology), Pediatrics, Neurology, General Surgery, Neurosurgery,
Orthopedics, Hospitalist service, Intensivist service, Podiatry, Endocrinology, Infectious Disease, Dermatology,
Pulmonary Medicine, The Primary Care Center of Plainville and The Primary Care of Quality Hill

Additional administrative responsibilities include negotiation and implementation of contracts and pay-for-
performance agreements with third party insurers on behalf of the hospital and its affiliated physicians.

As Vice President of the Memorial Physician Hospital Organization, responsible for all contracting between the
200+ physician PHO and third party payors, management of the PHO's group purchasing program, development and
implementation of strategic PHO initiatives, oversight of the hospital’s physician referral service, PHO-based medical
management functions and all other administrative operations of the PHO.

As Executive Director of Blackstone Health Inc. responsible for all operations, financial and accounting functions,
regulatory compliance, legislative affairs, government relations, human resources, risk management, planning, and grant
administration pertaining to Blackstone Health Inc., a non-profit senior-based health and social service organization with
a $1.3 million annual budget, providing clinically supervised adult day services and a congregate meal program serving
15 communities throughout the State of Rhode Island.

The Vice President participates in assessing the environment, forecasting trends, transmitting values,
communicating ideas, initiating systems, managing resources and allocating financial, human, material and informational
resources 1o ensure the fulfillment of the three organization's missions, goals and objectives.

QUALIFICATIONS

Education Master'’s Degree in Healthcare Planning and Administration or Master’s Degree in Business
Admistration

Experience A minimum of 6-8 years prior Senior Management experience with similar responsibilities

Licensure None
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Knowledge

& Skills

Qualities

A thorough understanding of integrated healthcare delivery systems, trends in medicine and
healthcare delivery, hospital and ambulatory care operations, faculty/academic medical
practices, hospital based medical practices and communily based independent private practice.
»Proven/demonstrated skills in all phases of strategic planning and business development from
conception through implementation and monitoring and if necessary, re-intervention phases.
s/ntimate-knowledge of all major hospital and physician reimbursement payment methods and
ability io complete detailed reimbursement analyses.

=Proven negotiation skills with respect to budgeted capitation agreements, all forms of hospital
inpatient and outpatient reimbursement and physician based reimbursement both capitated and
Jee for service

“Ability to work at high level with executives from other organizations on confidential sirategic
initiatives

=Fxcellent oral and written communication skills

»Skills in team building and group facilitation

=Critical thinking and program development skills

Self~directed and self-motivated

Professional accountability and autonomy

Creativity

Ability to operate in complex political and regulatory environments
Commitment to patient focused care and professional development

The Vice President of Strategic Planning and Business Development must meet the performance criteria in each of the
Jfollowing areas. (1) Operations, (2) Resource Management, (3) Professional Development, (4) Strategic
Planning/Performance Improvement and (5) Communication/Collaboration, (6)

3=
2=
1=
0=
g =

exceeds standard and/or meets standard > 98% of the time

meets standard 90 to 97% of the time

needs further development and/or improvement

consistently does not meet standard

self appraisal of performance level - (Enter 3, 2, 1, or 0 for each item)
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m@»f&"ﬁ MEMORIAL HOSPITAL OF RHODE ISLAND
MEMORIAL HOSPITAL Senior Leadership Evaluation Tool
TITLE: Senior Vice President for Finance

REPORTS TO: President & CEQ

Major Responsibilities

The Senior Vice President for Finance is responsible for the overall fiscal operations of the organization. He/she
insures that the hospital’s financial statements are accurate, auditable and reliable, and provides fiscal information to
senior management and the Board of Directors to facilitate management of the organization. He / she provides financial
budgets, forecasts and analysis to guide the management of the organization. The Senior Vice President for Finance
manages and directs all reimbursement arrangements with third parties and governmental agencies to maximize
reimbursement. The management of the organization’s revenue cycle and cash flow is a critical responsibility of this
position. The Senior Vice President for Finance is operationally responsible for the Patient Financial Services
department. He / she manages the banking relationships for the organization. He / she provides oversight and analysis of
the hospital’s Pension Fund. He /she is operationally responsible for the Accounting department. The position is
responsible for the oversight of the insurance relationships for the organization. The position is responsible for fiscal
management of the research grants for the organization. He / she is responsible for all federal and state tax filings. He /
she is the Treasurer of the Memorial Physician Hospital Organization

All of the responsibilities above need to be carried out in full compliance with the letter and spirit of the
regulations established by all governmental and regulatory oversight agencies. In addition, all of the responsibilities
need to be fulfilled keeping in mind the charitable mission of the organization, and in fulfillment of the organization's
goals and objectives.

QUALIFICATIONS
Education Master's Degree in Healthcare Finance ov related field required
Experience A minimum of ten years healthcare finance experience, with five years prior Senior Management
experience
Knowledge A thorough understanding of finance in the healthcare environment, health care delivery systems
and the overall healthcare marketplace
& Skills Leadership and motivational skills
Excellent communication and interpersonal skills
Demonstrated skills in planning, organizing and priority setting
Skills in team building and group facilitation
Critical thinking and program development skills
Qualities Self-directed and self-motivated
Professional accountability and autonomy
Creativity

Commitment (o professionalism, integrity, and compliance.

The Senior Vice President must meet the performance criteria in each of the following areas: (1) Operations, (2)
Resource Management, (3) Professional Development, (4) Strategic Planning/Performance Improvement and (5)
Communication/Collaboration
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- MEMORIAL HOSPITAL OF RHODE ISLAND
MEMORIAL HOSPITAL Senior Leadership Evaluation Tool
TITLE: Senior Vice President for Clinical Operations/

Chief” Nursing Officer

REPORTS TO: President & CEO

Major Responsibilities

The Senior Vice President for Operations/Chief of Nursing provides leadership, direction and administration of
operations to achieve the organization's goals. He/she in collaboration with the governing body Medical and
Administrative staff promotes a culture of safety and is responsible for the provision of high quality, cost effective health
care. The Chief of Nursing directs the delivery of all nursing care, treatment and services 24 hours a day, 7 days a week
and exercises final authority over staff who provide nursing cave, treatment and services. He/She provides leadership by
setting and maintaining standards of care and practice and developing, implementing and evaluating policies, programs
and services (o support the needs of the community.

The Senior Vice President participates in assessing the environment, forecasting trends, transmitting values,
communicating ideas, initiaring systems, managing resources and allocating financial, huiman, material and
informational resources to ensure the fulfillment of the organization's mission, goals and objectives.

QUALIFICATIONS

Education Bachelor's Degree in Nursing and Master's Degree in a clinical or business related field
required

Experience A minimum of five years prior Senior Management experience

Licensure Current Rhode Island RN licensure

Knowledge A thorough understanding of operations, health care delivery systems and contemporary
nursing practice

& Skills Leadership and motivational skills
Excellent communication and interpersonal skills
Demonstrated skills in planning, organizing and priority setting
Skills in team building and group facilitation
Critical thinking and program development skills

Qualities Self-directed and self-motivated

‘ Professional accountability and autonomy

Creativity

Commitment to Patient Focused Care and Professional Development

The Senior Vice President must meet the performance criteria in each of the following areas. (1) Operations, (2)
Resource Management, (3) Professional Development, (4) Strategic Planning/Performance Improvement and (5)
Communication/Collaboration, (6) Nursing.
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MEMORIAL HOSPITAL OF RHODE ISLAND
SUPPORT SERVICES DEPARTMENT

TITLE: VICE PRESIDENT, Property Management, Environmental & Support

JOB CODE: XXX
REPORTS TO: PRESIDENT GRADE: Exec Payroll

FLSA: Exempt

MAJOR RESPONSIBILITIES:

Responsible for the development, maintenance and administrative supervision for the hospital’s following
services: Plant Services, Laundry, Materials Management, Environmental Services (Housekeeping),
Communications, Security and Food and Nutrition. In addition, this position is responsible for the planning,
coordination and supervision of all new construction and renovations of facilities, property management,
environment of care and other related functions. Under the direction of the President, plans and coordinates
the activities of these service departments with Administration, Department Managers, medical Committees
and Physicians. Develops, maintains and implements programs to improve and maintain the quality of patient -
care delivered. Is the designated Safety Officer and is responsible for monitoring safety management
activities. Supervises the individual and departmental activities of the departments reporting to this position.

QUALIFICATIONS:

Education: Bachelor's Degree; MBA or equivalent

Experience: Five to Seven years experience in Hospital Management

Knowledge, General working knowledge of health care facilities

Skills & General knowledge of various environmental laws and regulations

Abilities: General knowledge of various laws and regulations regarding property management
Skills: Skilled at staff development and team building

Skills in communication, collaboration and negotiation
Skills in planning, organizing and priority setting

Skills in decision making and problem solving

Skiiis in motivating and deveioping group cohesiveness
Skills in coaching, teaching and mentoring staff

Ability to work effectively with peers

Ability to apply logic to the decision making process
Ability to handle multiple situations simultaneously

Qualities: Self-motivated and self-directed
Commitment to continuing education
Professional accountability and autonomy

The Vice President of Environmental & Support Services and Property Management must meet the performance criteria
for all areas designated:

3 = exceeds standard and/or meets standard > 98% of the time
2 = meets standard 90 to 97% of the time

1 = needs further development and/or improvement

0 = consistently does not meet standard

$ =Column for self-appraisal
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MEMORIAL HOSPITAL OF RHODE ISLAND
HUMAN RESOURCES DEPARTMENT

TITLE: Vice President, Human Resources
REPORTS TO: Sr. Vice President of Operations

MAJOR RESPONSIBILITIES:

The Vice President for Human Resources is responsible for the overall management of the Human Resources
function, including employment, compensation, benefits, records management, labor relations, education, staff
competence and interpretive services. The Vice President will ensure compliance with regulatory standards
and will evaluate the effectiveness of the human resource processes and systems, which support the operation
of the hospital, patient care and staff performance. The Vice President develops a management plan for the
department and is responsible for making the decisions necessary to ensure the implementation of the
management plan and the support of the delivery of high quality, cost-effective care to the hospital's customer
base. Specific components of the Vice President’s role include: (1) operation of the Human Resource
Department; (2) management of department resources; (3) development of Hospital staff; (4) strategic planning

and performance improvement, and (5) communication and collaboration with Hospital departments and
employees.

Performs related duties as required.
QUALIFICATIONS:
Education: Master's Degree required

Licensure: PHR (Professional in Human Resources) preferred, ASHHRA (American Society for Healthcare
Human Resources Administration) or SHRM (Society of Human Resources Management)
membership required

Experience: Seven to ten years of management experience in Human Resources; previous healthcare experience
preferred '

Knowledge, Extensive knowledge of employment, compensation, benefits, labor and employee relations

Skills & and other areas of Human Resource Management. A thorough understanding of federal

Abilities: and state laws and regulations governing affirmative action, wages and hours, employment, pensions

and benefits and management relations.

Ability to provide an advanced level of support, coaching and guidance to managers and employees
who have employee relation issues. Hands on approach to working with line managers.

Abiiity to manage a muititude of responsibilities and adapt to changing business and customer needs
in a fast paced environment.

Demonstrated problem solving and customer service skills. Strong group facilitation, negotiation
skills, conflict resolution skills and influence skills. Excellent presentation skills, inclusive of the use of
the audiovisual equipment.

Excellent analytical skills.

Proven ability and experience providing custormer focused HR soiutions and services which meet the
needs of internal/external customers.

Proven ability to develop and execute HR strategies.

Qualities: Motivation and self-direction
Commitment to continuing education and professional development
Professional accountability and autonomy

Physical Requirements: Lifting up to 10 Ibs. and occasionally lifting and/or carrying such articles as files, books,
etc. Involves sitting, walking, stooping, standing and reaching.

Criteria for scores:

3 = exceeds standards

2 = meets standards

1 = needs further development and/or improvement
0 = consistently does not meet standard
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MEMORIAL HOSPITAL OF RHODE ISLAND
INFORMATION SERVICES DEPARTMENT

TITLE: VICE PRESIDENT INFORMATION SERVICES, CIO JOB CODE: Executive Payroll
GRADE: -
REPORTS TO: CHIEF EXECUTIVE OFFICER / CEO FLSA: Exempt

MAJOR RESPONSIBILITIES:

The CIO is responsible for the direction, evaluatioh, and management of computer systems throughout the hospital and the
Information Services. Directs the delivery of services and contributes to providing positive patient care outcomes, supervising all
organizational personnel, ensuring staff competence, and evaluating and/or improving the effectiveness of the processes and
systems which support the operation of the hospital, patient care and staff performance, He/She works closely with other

Department Managers in designing, evaluating, and implementing systems that support end users in the productive use of

e taatall

computer hardware and software. He/She is knowledgeable in the Information Services hospital contracts (negotiations) with

third parties and billing requirements for the third parties.

QUALIFICATIONS:

Education: Bachelors Degree required, Masters preferred

Licensure: None required

vaare aviarisneas im dmfermeodiom ol sl r\ﬂlnn

responsibilities for management, and supervising employees and support of information

technologies.

Knowledge,

Skills &

Abilities: Knowledgeable in mainframe, desktop, notebook, handheld, and server computers
Knowledgeable (generally) in LAN, WAN, Citrix, and VPN design, implementation, and operations.
Knowledgeable in operating systems such as Windows, Unix, and Linus.
Knowledge of various office productivity software programs such as word processing, databases,
spreadsheet programs , and communications software.

Familiarity with various computer peripherals such as printers, monitors, and other equipment
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Skilled at staff development and team building

Skilled in communication, collaboration and negotiation
Skills in planning, organizing, and priority setting
Skills in decision making and problem solving

Ability to handle multiple situations simultaneously

Ability to apply logic to the decision making process

Qualities: Motivation and self direction
Professional accountability
Ability to meet deadlines

Commitment o continuing professional education

Physical
Requirements: Lifting up to 10 Ibs and occasionally lifting and/or carrying such articles as files, books, etc.
Involves sitting, walking, stooping, and reaching. However, as necessary must be able to meet the

physical requirements for staff level positions in the department(s).
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MEMORIAL HOSPITAL OF RHODE ISLAND
Senijor Leadership Evaluation Tool

TITLE: VICE PRESIDENT FOR PROFESSIONAL PRACTICE

REPORTS TO:  SENIOR VICE PRESIDENT FOR CLINICAL OPERATIONS, CNO

MAJOR RESPONSIBILITIES

The Vice President for Professional Practice is responsible for professional practice standards in accordance
with regulatory requirements within areas of the hospital. He/she critically evaluates policies, procedures, protocols and
care maps, and implements mechanisms to achieve patient outcomes and compliance with established standards. The Vice
President is responsible for the clinical components related to research, implementation and evaluation of automated
systems. He/She oversees, coordinates, and as appropriate, integrates interdisciplinary programs, monitors performance
standards and existing practices, and designs systems to measure and improve organizational performance and staff
competency. The Vice President is accountable for ongoing evaluation and improvement of programs and activities
related to Continuous Quality and Performance Improvement, Case Management, Coordinated Care, Social Service,
Discharge Planning and External Consultation.

This role requires interface with and provides support to multiple Departments, including Administration,
Nursing, Allied Health, and the Medical Staff. He/she serves as a leader on Hospital and Medical Staff committees and
represents MHRI as a speaker, consultant, and active participant in professional organizations.

QUALIFICATIONS:
Education Graduate of NLN accredited School of Nursing, MS in Nursing required

Experience Demonstrated clinical competence with a minimum of 3 years acute care clinical
experience in nursing
Educational experience within a hospital setting as educator or manager of professional
development ‘
Public speaking experience
Management experience with a minimum of one year at director level or two years in
department level

Experience in quality measurement, research, or statistical analysis with NAQH
certification preferred

Licensure Current Rhode Island RN licensure

Knowledge Thorough understanding of contemporary nursing practice and health care delivery
Systems :
Skills & Abilities Knowledge of Care Map systems and Case Management concepts

Skills in group facilitation and/or team building

Demonstrated skills in planning, organizing, and priority setting

Critical Thinking, Program Development and Project Management skills

Ability 1o manage support staff and departmental budgel

Excellent communication and interpersonal skills

Leadership and motivational skills

Qualities Self-directed and self-motivated
Commitment to continuing education and professional development
Professional accountability and autonomy
Creativity

The Vice President must meet the performance criteria in each of the following areas: (1) Operations, (2)
Resource Management, (3) Professional Development, (4) Strategic Planning/Performance Improvement and
(5) Communication/Collaboration
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Adopted November 28, 2007
Revised November 11, 2009

THE MEMORIAL HOSPITAL

BYLAWS
ARTICLE ]

BYLAWS AND PURPOSE OF THE HOSPITAL

Section 1.01. Incorporation. The name of the corporation shall be The Memorial
Hospital with its main facilities located in the City of Pawtucket, County of Providence and State
of Rhode Island (the “Hospital™). Pursuant to the provisions of its legislative charter and these
Bylaws, and subject to the powers of the Member set forth in Article 11, Section 2,02, all
authority and governing force of the Hospital is vested in the Board of Trustees (the “Board”)
who in turn are appointed by the sole member of the Hospital (hereinafter referred to as the
“Member”).

Section 1.02. Purpose. The overall purpose of the Hospital is to be a university
medical school affiliated institution and to serve as the community health center for the
Blackstone Valley community and other communities. The Hospital shall have programs of
community outreach and shall develop training programs with primary care as its focal point. In
addition, the Hospital shall continue to provide the highest quality care in its traditional in-
patient activities and develop tertiary care capabilities in various areas of medical and surgical
specialties. The Hospital shall in all respects undertake management decisions and activities
regardless of race, color, gender, creed, age, national origin, or availability of insurance.

ARTICLE I

MEMBERSHIP OF THE HOSPITAL

Section 2.01. Member. The Member of the Hospital shall be Southeastern
Healthcare System, Inc., a non-profit corporation organized and existing under the laws of the
State of Rhode Island.

Section 2.02. Powers. The Member shall exercise all of the rights and powers
conferred upon the member of a non-profit corporation under the laws of the State of Rhode
Island. The Member shall have such other powers as are specified in its charter and in these
Bylaws. Without limitation as to the foregoing, the Member shall have the following powers:
(1) The sole power to amend these Bylaws; (2) The sole power to elect Trustees; (3) The sole
power to elect officers of the Hospital; (4) The sole power to approve the Hospital’s budget and
any non-budgeted, material expenditures; (5) The sole power to approve the investments by the
Hospital in any subsidiary or affiliate of the Hospital; (6) The sole power to vote the capital
stock in any subsidiary or affiliate of the Hospital;, and (7) The sole power to authorize the
incurrence of indebtedness or guarantee indebtedness and any mortgage, pledge or grant of
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security interest, provided however that the Member may delegate its authority to the Board of
the Hospital.

ARTICLE I

MEETINGS OF THE HOSPITAL

Section 3.01. The Annual Meeting of the Hospital, The annual meeting of the
Hospital (“the Annual Meeting of the Hospital™) shall be held within the State of Rhode Island at
a place determined by the Member, on the last Wednesday in the month of November for the
purpose of electing Trustees for a term commencing at the close of business of the meeting and
for the transaction of such other business as may come before the meeting without notice other
than by this Section 3.01. The Member may provide by resolution the time and place for the
holding of additional regular meetings without notice other than such resolution.

Section 3.02. Special Meetings. Special meetings of the Hospital may be called
at any time by the Chairman, President, any three (3) or more Trustees or the Member. The call
of a special meeting shall state the time and place of the meeting and the specific business to be
considered at said meeting. No other business may be transacted other than that specified in the
call of the meeting, |

Section 3.03. Notice of Special Meetings. Notice of any special meeting of the
Hospital shall be given at least three (3) days prior thereto by written notice delivered personally
or mailed to the Member and each Officer and Trustee at their business addresses (or, if no
business address, then at their residences) or by facsimile. If mailed, such notice shall be
deemed delivered when deposited in the United States mail, so addressed, with postage prepaid
thereon. If notice is given personally or by facsimile, notice shall be deemed delivered when
received.

Section 3.04. Action Without a Meeting. Any action that may be taken by the
Member at a special meeting of the Hospital may be taken without a meeting if a consent or
consents in writing, setting forth the action so to be taken, shall be signed before or after such
action by the Member.- Such written consent or consents shall be filed with the minutes of the
proceedings of the Member.

ARTICLE IV

CORPORATORS

Section 4.01. Composition. The Corporators shall be a diverse group of
individuals who have evidenced their interest in the purposes and programs of the Hospital and
the communities served by the Hospital. The number of Corporators shall be established and
may be changed from time to time by resolution of the Member. At the 2003 Annual Meeting of
the Hospital, the Corporators were divided into two (2) classes of approximately equal size. The
term of office of the Corporators in the first class shall expire at the 2004 Annual Meeting of the
Corporators, and the term of office of the second class of Corporators shall expire at the 2005
Annual Meeting of the Corporators. The Member may elect a Corporator at any time. Each
Corporator elected shall serve until the expiration of such Corporator’s term or until his or her
successor shall have been duly elected and qualified or until such Corporator’s death or

-
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resignation or removal in the manner provided herein. A Corporator elected during the Annual
Meeting of the Hospital shall serve for a term of two (2) years commencing at the next Annual
Meeting of the Corporators. A Corporator elected at any other time shall serve for a term ending
at the second Annual Meeting of the Corporators occurring after that Corporator’s election, All
members of the Board shall be Corporators. The Member shall have the authority to remove any
Corporator with or without cause. In the event of the death, resignation or removal of a
Corporator during the Corporator’s term, the Member may fill the vacancy for the duration of the
unexpired term. Any Corporator (i) attaining age seventy-two (72) as of December 2, 2003, or
after the Annual Meeting of the Corporators of any year or (ii) whose principal residence has
changed from the service area of the Hospital and who, in either case, no longer desires to serve
as an active Corporator shall, upon the designation of the Member, be eligible to be elected as a
Corporator Emeritus following expiration of such Corporator’s term of office. A Corporator
Emeritus shall be a person who served as a Corporator in good standing and, in the sole
discretion of the Member, is worthy of being appointed a Corporator Emeritus. A Corporator
Emeritus shall have all of the rights and privileges of a Corporator.

Section 4.02. Purpose., Powers and Authority. The Corporators shall receive
reports from the officers and committees of the Hospital, shall be asked to provide advice and
counsel to the Hospital on matters of importance to the Hospital, and shall be eligible to serve the
Hospital in various capacities. Notwithstanding the foregoing, the Corporators shall not have
any vote on any matter.

Section 4.03. Meetings of the Corporators. The annual meeting of the
Corporators (“the Annual Meeting of the Corporators”™) shall be held within the State of Rhode
Island at a place determined by the Member, on the first Tuesday in the month of December in
cach year, In addition, there may be such other meetings of the Corporators as may be called by
the Chairman, for the purpose of receiving the reports of the Chairman, President, Treasurer, the
President of the Medical Staff, the President of the Auxiliary, and the President of the Nurses’
Alumni Organization, and to receive such other committee reports and transact such other
business as is appropriate. The Chairman of the Board of Directors of the Member shall chair
such meetings.

Section 4.04. Notice of Meetings of Corporators, Notice of the Annual Meeting
of the Corporators or other meeting of the Corporators shall be given by the Secretary by
publication thereof at least three (3) times in a newspaper of general circulation in the city of
Pawtucket or by written notice to each Corporator and Corporator Emeritus.

ARTICLE V

BOARD OF TRUSTEES

Section 5.01. Selection. Any person who has demonstrated or is apt to
demonstrate an interest in the Hospital and the fulfillment of its role as a hospital seeking to
deliver the best medical treatment possible and is otherwise interested in the purpose of the
Hospital is eligible for election as a Trustee. The Trustees shall be elected by the Member at the
Annual Meeting of the Hospital. Additional or replacement Trustees may be elected by the
Member at any time.

RIAGO159



Section 5.02. Powers. Subject to the powers of the Member set forth in Article
I1, Section 2.02, the Board shall have the control and management of the affairs, property, and
interests of the Hospital and may exercise all powers of the Hospital. The Chairman of the
Board of the Member (the “Chairman”) and the President of the Member shall be the Chairman
and the President of the Hospital, respectively.

Section 5.03. Membership. The Board shall consist of not less than ten (10) nor
more than forty (40) Trustees. The Chairman of the Member and the President of the Member
shall be members of the Board.

Section 5.04. Term of Office and Vacancy. The Trustees shall serve a term of
one (1) year, and until a successor shall have been duly elected and qualified, or until the death,
resignation or removal of such Trustee. In the event of the death, resignation or removal of any
Trustee during the Trustee’s term in office, the vacancy may be filled by the Member.

Section 5.05. Removal. The Member shall have the authority to remove any
Trustee with or without cause.

Section 5.06. Regular Meetings. The Board shall meet not less than once per
calendar quarter and as the Board may otherwise prescribe by resolution. The time and place for
the holding of additional regular meetings may be provided by resolution without notice other
than such resolution. A majority of the Board shall constitute a quorum for the transaction of
business. The Board shall invite two (2) physicians from the Executive Committee of the
Medical Staff to attend the regular meetings of the Executive Committee of the Board and the
regular meetings of the Board. ~

Section 5.07. Special Meetings. Special meetings of the Board shall be called by
the Secretary at the request of the Chairman, President, any three (3) Trustees, or the Member.

Section 5.08. Notice of Special Meetings. Notice of each special meeting
specifying its purpose shall be given by the Secretary at least three (3) days prior thereto by
written notice delivered personally or mailed to the Trustees at their business addresses (or, if no
business address, then at their residences) or by facsimile or electronic transmission. If mailed,
such notice shall be deemed delivered when deposited in the United States mail, so addressed,
with postage prepaid thereon. If notice is given personally, by facsimile or by electronic
transmission, notice shall be deemed delivered when received by the Trustee.

Section 5.09. Joint Meetings. Any meeting of the Board or any committee
thereof shall be deemed to be a joint meeting of the Board or such committee and the Board of
the Member or its comparable committee, unless otherwise specified in the notice.

Section 5.10. Presence Through Communications Equipment. Unless otherwise
provided by law, Trustees may participate in a meeting of the Board by means of a conference
telephone or similar communications equipment, including video conferencing, by means of
which all persons participating in the meeting can communicate with each other at the same time
and participation by such means shall constitute presence in person at the meeting.

RIAGO0160



Section 5.11. Action Without a Meeting. Any action that may be taken by the
Board at a meeting may be taken without a meeting if a consent or consents in writing, setting
forth the action so to be taken, shall be signed before or after such action by all of the Trustees.
Such written consent or consents shall be filed with the minutes of the proceedings of the Board.

Section 5.12. Quorum. A majority of the number of Trustees of the Hospital
from time to time shall constitute a quorum for the transaction of business at any meeting of the
Board, but if less than such a majority is present at a meeting, a majority of the Trustees then
present may adjourn the meeting from time to time without further notice. A majority of the
members of any committee from time to time shall constitute a quorum for the transaction of
business at any meeting of such committee, but if less than such a majority is present at a
meeting, a majority of the members then present may adjourn the meeting from time to time
without further notice. .

Section 5.13. Manner of Acting. The act or decision done or made by a majority
of the Trustees present at a meeting duly held at which a quorum is present shall be the act of the
Board, unless a greater number is required by the Rhode Island Non-Profit Corporation Act, as
amended (the “Act”) or by the articles of incorporation.

Section 5.14. Presumption of Assent. A Trustee who is present at a meeting of
the Board at which action on any corporate matter is taken shall be deemed to have assented to
such action unless his or her dissent shall be entered in the minutes of the meeting or unless the
Trustee shall file a written dissent to such action with the person acting as the secretary of the
meeting before the adjournment thereof or shall forward such dissent by registered mail to the
Secretary of the Hospital immediately after adjournment of the meeting. Such right to dissent
shall not apply to a Trustee who voted in favor of such action.

Section 5.15. Specific Duties and Responsibilities of the Board. In addition to
the foregoing, the Board shall have the following duties and responsibilities:

(1) Orientation — All new members of the Board will attend an orientation session
within the first two months of appointment.

(2) The Board, through reports from the Administration and the Medical Staff,
shall endorse the Plan for Patient Care, and ensure that assessment and improvement
mechanisms are in place to review and appraise the quality of care and patient safety rendered at
the Hospital. The Board in conjunction with the Member shall establish policy, review and
approve the organizational structure, strategic planning strategy, annual operating budget an
capital budget for the Hospital and the program planning activities of the Hospital, enforce the
mission, vision and goals of the institution, and promote financial stability. The Board will
receive and review reports to ensure corporate compliance and Health Insurance Portability and
Accountability Act of 1996 (“HIPAA”) regulations are maintained.

(3) All designated employees of the Hospital shall be regularly reviewed
regarding performance in their positions according to their job description. A detailed report
from the Vice President of Human Resources shall be compiled in order to ensure competence of
employees who are performing patient care services. The Board shall promote performance
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improvement by encouraging continuing education for employees and promote resolution of
conflicts among hospital employees. The President of the Hospital shall provide the Board with
a summary of such report for annual review.

(4) The Board will promote education for ifs members — administration, financial
and clinical through numerous means including Board retreats.

(5) The Board shall evaluate the performance of its functions on an annual basis.

Section 5.16. Attendance. In order to effectively discharge their responsibilities
as Trustees, each Trustee is required to attend at least fifty percent (50%) of all regular Board
meetings within a twelve month period, unless a Trustee requests in writing that his or her
absences be excused by the Chairman. The Chairman shall have discretion to excuse such
absences, regardless of whether the request 1s made prior to or after the absences. Failure to
attend the requisite number of meetings without being excused by the Chairman shall, at the
discretion of the Chairman, result in removal from the Board.

Section 5.17. Honorary Trustees. Any member of the Board attaining age
seventy-two (72) after the Annual Meeting of the Hospital shall be ineligible for a re-election as
a Trustee but shall be eligible to be elected as an Honorary Trustee. An Honorary Trustee shall
be a person, who served as a Trustee in good standing and who regardless of age, in the opinion
of the Member worthy of being appointed an Honorary Trustee. Honorary Trustees are not
obligated to meet the attendance requirements of the Board and are ineligible to vote.

Section 5.18. Executive Committee of the Board. The Executive Committee of
the Board shall be composed of the Chairman, the Vice Chairman, the President, the Treasurer,
the Secretary and not less than five (5) other Trustees, which Trustees shall be appointed by the
Chairman with approval of the Board. Such Trustees shall serve until the next Annual Meeting
or at the pleasure of the Board. The Executive Committee of the Board shall exercise all the
powers and authority of the Board when the Board is not meeting. A quorum for the meetings of
the Executive Committee of the Board shall be at least five (5) members of the committee.

Ml el

Section 5.19. Other Committees of ihe Board and the Hospitai. The standing
committees of the Board and the Hospital are the committees specified in Article VII of these
Bylaws. In addition to the standing committees specified in Article VII hereof, the Board shall
have the power to create, from time to time, other standing committees with such powers and
responsibilities as the Board shall deem necessary and advisable. The Chairman, with the
approval of the Board; shall also have the power, from time to time, to create special committees
whose members may include individuals who are not Trustees. All committees, whether
standing committees or special committees, shall be subject at all times to the supervision and
control of the Board. All committees, whether standing committees or special committees, shall
report at periodic intervals to the Board and in addition, to the Executive Committee of the Board
upon request.

Section 5.20. Appointments. The Board shall make all appointments and
reappointments to any category of membership on the Medical Staff on the recommendation of
the Executive Committee of the Board and the Executive Committee of the Medical Staff. All
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appointments shall be initially for a provisional period of one (1) year and thereafter
reappointments shall be conferred as specified in the Bylaws Governing the Medical Staff as the
same may be amended from time to time. The procedures for processing and evaluating Medical
Staff applications and all clinical privileges shall be developed by the Executive Committee of
the Medical Staff in accordance with the Bylaws Governing the Medical Staff as the same may
be amended from time to time. All members of the Medical Staff shall be required to maintain
and carry professional liability insurance as shall be determined by the Board from time to time.

Section 5.21. Contracts. The Board may authorize any officer or officers, or any
agent or agents, to enter into contracts and agreements in the name of and on behalf of the
Hospital, and such authority may be general or confined to specific instances.

Section 5.22. Checks, Drafts or Other Similar Orders. All checks, drafts or other
orders for the payment of money, notes or other evidences of indebtedness issued in the name of
the Hospital, shall be signed by such officer or officers, or such agent or agents, of the Hospital
and in such manner as shall from time to time be determined by resolution of the Board.

Section 5.23. Deposits. All funds of the Hospital not otherwise employed shall
be deposited from time to time to the credit of the Hospital in such banks, trust companies or
other depositories or financial institutions as the Board may select.

ARTICLE VI

OFFICERS OF THE HOSPITAL

Section 6.01. The Officers. The officers of the Hospital (the “Officers”) shall be
the Chairman, not less than one (1) Vice-Chairman, the President, the Treasurer, the Assistant
Treasurer, the Secretary, the Assistant Secretaries and such other Officers as may be deemed
desirable by the Board. The officers designated herein shall be elected annually by the Board at
its annual meeting upon nomination from the Member. If the election of officers shall not be
held at such meeting, such election shall be held as soon thereafter as is practicable. Each officer
shall hold office until his or her successor shall have been duly elected and shall have qualified
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Section 6.02. Chairman. The Chairman, who shall be the Chairman of the Board
of the Member, shall preside at all meetings of the Hospital, the Board, and of the Executive
Committee of the Board., The Chairman shall appoint the chair and members of all committees
and submit appointments to the Board for approval, unless otherwise specified by these Bylaws.
The Chairman shall be a member ex officio of all committees. In the absence of the President or
in the event of the President’s death, inability or refusal to act, the Chairman shall perform the
duties of the President, and when so acting, shall have all the powers of and be subject to all the
restrictions upon the President.

Section 6.03. Vice Chairman. In the absence of the Chairman, the Vice-
. Chairman shall have the powers and duties of the Chairman and such other powers and duties as
the Board may prescribe from time to time.
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Section 6.04. President. The President, who shall be the President of the
Member, shall be the principal executive officer of the Hospital and, subject to the direction and
under the supervision of the Board, shall have general charge of the business, affairs and
property of the Hospital, and control over its officers, agents and employees. The President shall
execute, on behalf of the Hospital, any deeds, mortgages, bonds, contracts or other instruments
which the Board has authorized to be executed, except in cases where the signing and execution
thereof shall be expressly delegated by the Board or by these Bylaws to some other officer or
agent of the Hospital, or shall be required by law to be otherwise signed or executed. The
President shall do and perform all duties incident to the office of President and such other duties
as may be assigned to the President by these Bylaws or by the Board. The President shall
execute written consents of the Hospital in lieu of taking actions required or desirable at annual,
regular or special meetings of such subsidiary entities as the President may deem necessary or
desirable, subject to the direction of the Board. The President’s performance shall be evaluated
by the Executive Committee, which shall report to the Board annually, The President shall direct
an in-department orientation for the Trustees as to the goals and objectives of the Hospital and
the role of the Trustees in the development of such goals and objectives.

Section 6.05. Treasurer. The Treasurer shall perform such duties as may be from
time to time assigned to the Treasurer by the Chairman or the Board. The Treasurer shall serve
ex officio on the Finance Committee and shall undertake such other duties as from time to time
may be assigned to the Treasurer by the President or by the Board. If required by the Board, the
Treasurer shall give a bond for the faithful discharge of his or her duties in such sum and with
such surety or sureties as the Trustees shall determine.

Section 6.06. Assistant Treasurer. The Assistant Treasurer shall assume all the
duties of the Treasurer whenever the latter is not readily available, The Assistant Treasurer shall,
if required by the Board, give bond for the faithful performance of the Assistant Treasurer’s
duties.

Section 6.07. Secretary. The Secretary shall: (a) keep the minutes of the
proceedings of the Board in one or more books provided for that purpose; (b) see that all notices
are duly given in accordance with the provisions of these Bylaws or as required by law; (c) be
custodian of the corporate records and of the seal of the Hospital and see that the seal of the
Hospital is affixed to all documents the execution of which on behalf of the Hospital under its
seal is duly authorized; and (d) in general perform all duties incident to the office of Secretary
and such other duties as from time to time may be assigned to the Secretary by the President or
by the Board.

Section 6.08. Assistant Secretaries. In the event of the absence or disability of
the Secretary, the Assistant Secretaries, in order of seniority, shall have the powers and duties of
the Secretary and such other powers and duties as the Board may prescribe from time to time.

Section 6.09. Removal. The Member shall have the authority to remove any
officer, with or without cause. Nothing herein, however, shall affect or interfere with any
existing contractual rights of an officer who is a full-time or part-time employee of the Hospital.
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Section 6.10. Resignations. Any officer or agent may resign at any time by
giving written notice to the Board of Directors or to the President or Secretary. The resignation
shall take effect at the time specified in the notice and, unless otherwise specified in such notice,
the acceptance of the resignation shall not be necessary to make it effective,

Section 6.11. Vacancies. A vacancy in any office because of death, resignation,
removal, disqualification or otherwise may be filled in the manner prescribed in these Bylaws for
election or appointment to such office.

ARTICLE VI

STANDING COMMITTEES

Section 7.01. Standing Committees. The Joint Conference Committee, Finance
Committee, Corporate Governance Committee, Community Relations & Fund Development
Committee, Departmental Visiting Committee, and Audit Committee shall be the standing
committees of the Board. Where indicated, individuals who are not Trustees may serve on such
committees.

Section 7.02. Joint Conference Committee. The Joint Conference Committee
shall serve as the communication liaison between the Medical Staff, Administration and the
Board. It shall consider matters relating to medical care generally, including medical programs,
education and staff, quality assurance assessment and development, patient care audit reports and
evaluation and staff reports, and it shall make periodic recommendations thereon to the Board.
The Joint Conference Committee shall recommend to the Board all required action designed to
ensure that the Hospital is in compliance with the Standards of the Joint Commission on
Accreditation of Healthcare Organizations and other accrediting agencies. Members of the Joint
Conference Committee shall be comprised of the Executive Committee of the Board and the
Executive Committee of the Medical Staff, and Senior Vice President Operations/Chief of
Nursing. The Joint Conference Committee shall meet regularly each calendar quarter and at
such other times as may be necessary or desirable.
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the supervision of the investments of the endowment funds of the Hospital, subject, however, to
the authority of the Board and the Member. The Finance Committee shall have the power to
authorize the purchase or sale of particular securities; invest and reinvest Hospital funds; contract
with independent investment advisors, investment counsel or managers, or trust companies or
other professionals to act; and authorize the payment of compensation for investment
management services. The Finance Committee shall also have the power to deposit the
securities and other investments of the Hospital with such financial institution or brokerage as it
may select and to execute with the depositories such contracts respecting the terms of the
deposits and the duties of the depository as it may deem proper. The Finance Committee shall
keep records of all its proceedings and it shall present its report to the next meeting of the Board
for approval. The Finance Committee shall meet monthly and consist of at least five (5)
Trustees, including the Treasurer ex officio and the President ex officio. The Finance Commiittee
shall be a joint committee of the Hospital and the Member. A majority in number of the
members of the Finance Committee shall constitute a quorum.
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Section 7.04. Corporate Governance Committee. The Corporate Governance
Committee shall develop, recommend and annually review corporate governance guidelines of
the Hospital and oversee corporate governance matters, shall coordinate an annual review of the
Board’s performance in corporate governance, supervise adherence to the Hospital’s conflict of
interest policy, and review from time to time the Bylaws of the Hospital, conflict of interest
questionnaires and policies, requests for waivers of such policies, and review the effectiveness of
the Hospital’s conflict of interest policy. The Corporate Governance Committee shall be a joint
committee of the Hospital and the Member.

Section 7.05, Community Relations & Fund Development Committee. The
Community Relations & Fund Development Committee shall keep the community informed of
the aims, activities, and needs of the Hospital through the promotion of ethical publicity and
proper interpretation of the objectives and performance of the Hospital, and shall meet when
needed. The Community Relations & Fund Development Committee shall endeavor to increase
the income of the Hospital by way of gifts, legacies and other similar donations, either for the
general or for the specific purposes of the Hospital. The President or the President’s delegate
shall serve on the Committee. The Community Relations & Fund Development Committee shall
be charged with the duty of recommending for nomination new Corporators to the Member. The
Committee shall be a joint committee of the Hospital and the Member,

Section 7.06. Departmental Visiting Committee. The Departmental Visiting
Committee is a committee of the whole Board which shall have the duty of visiting specific
departments of the Hospital from time to time in groups of two (2) or more Trustees as
designated by the Chairman. The Departmental Visiting Committee shall ascertain the

effectiveness, efficiency, and patient safety of such departments and shall report its findings to
the Board.

Section 7.07. Audit Committee. The Audit Committee shall be charged with the
duty of recommending the appointment of independent auditors of the Hospital, of reviewing the
scope and cost for the annual audit, of reviewing the result of such audit, and of monitoring the
response of management to such audit and the implementation of internal audit procedures. The
members of the Audit Committee must meet any educational and professional requirements
established by the Board as prerequisites for membership on the Audit Committee. The Audit
Committee shall be a joint committee of the Hospital and the Member.

-10-
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ARTICLE VI

THE MEDICAL STAFF

Section 8.01. Organization. For the purpose of these Bylaws, the designation
“Medical Staff” shall mean the organization of physicians, dentists, and podiatrists who are or
may be privileged to attend patients in the Hospital. The members of the Medical Staff shall
adopt bylaws and rules and regulations, from time to time, for the conduct of its affairs, but such
bylaws, rules and regulations shall not become effective until first approved by the Board after
due notice of proposed action thereon, at a meeting of the Board.

Section 8.02. Responsibilities. The Medical Staff shall be responsible for, among
other things, establishing policies, subject to Board approval and consistent with its bylaws and
rules and regulations, as well as the Bylaws of the Hospital and applicable law, relating to: (a)
participation in the Hospital’s quality review and utilization management program, which
includes assessing, maintaining, and improving the quality and efficiency of medical care;
evaluating practitioner and institutional performance; monitoring critical patient care practices;
evaluating practitioner’s credentials for appointments and reappointments to the Medical Staff;
delineating clinical privileges; and promoting appropriate use of medical and heaith care
resources; (b) recommendation of appointments and reappointments to the Medical Staff, (c)
development and monitoring of medical education and training programs; (d) development and
maintenance of bylaws and related manuals and policies; (e) participation in the Hospital’s long
range planning activities; and (f) the exercise of all required responsibilities in a timely and
proper manner.

The Medical Staff shall also evaluate the professional competence of the Medical
Staff. Notwithstanding the foregoing, the Trustees shall have ultimate authority as to staff
appointments, reappointments, assignment and curtailment of privileges which authority shall be
exercised in accordance with the Bylaws Governing the Medical Staff, as the same may be
amended from time to time in conformity herewith, The Medical Staff shall establish a system
of controls that is designed to ensure the achievement and maintenance of high standards of
professional ethical practices. The Medical Staff shall have the responsibility of reporting to the
Board, through the Joint Conference Committee, as to its evaluation of the achievement and
maintenance of such standards.

ARTICLE IX

THE AUXILIAR

Section 9.01. There shall be an Auxiliary which shall adopt bylaws from time to
time for the conduct of its own affairs. These bylaws shall not become effective until first
approved by the Board after due notice of proposed action thereon, at a meeting of the Board at
which a quorum is present.

ARTICLE X

CONFLICT OF INTEREST

11-
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Section 10.01. Statement of General Policy on Conflict of Interest. No
transaction involving remuneration or benefit to a Trustee or officer, or to an organization in
which such Trustee or officer has a material financial interest or of which the Trustee or officer
is a member, officer, director, general partner, principal or controlling stockholder, shall be
entered info by the Hospital without (a) full disclosure to the Board or the Member by the
interested Trustee or officer of the material facts of the transaction and the Trustee or officer’s
interest or relationship; (b) the authorization, approval or ratification of the affirmative vote of a
majority of disinterested Trustees or the Member; and (¢) a determination by the Board or the
Member that the transaction is fair to the Hospital at the time it is authorized, approved or
ratified. No Trustee so involved may vote on such authorization, approval or ratification by the
Board or the Member. '

Section 10.02. Adoption of Policy. The Board shall, from time to time, adopt a
policy for the Trustees or officers and such other personnel as they shall deem appropriate,
providing for the periodic disclosure to the Hospital of any and all interests which may give rise
to a possible conflict of interest, either pecuniary or otherwise.

ARTICLE XI

INDEMNIFICATION

Section 11.01. Each person who was, is, or is threatened to be made a named
defendant or respondent in any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative, by reason of the fact that such person is,
or was, a Trustee or an officer of the Hospital, or who, while a Trustee or an officer of the
Hospital, is or was serving at the request of the Hospital as a Trustee, officer, employee or agent
of another foreign or domestic corporation, joint venture, trust, other enterprise or employee
benefit plan, shall be indemnified against judgments, penalties, fines, settlements and reasonable
expenses (including attorneys’ fees) actually incurred by such person in connection with any
such action, suit or proceeding to the full extent permitted under the Act. The indemnification
provided by this Article XI shall not be deemed exclusive of any other rights to which those
persons seeking indemnification may be entitled under any bylaw, agreement, or otherwise, and
shall continue as to any person who has ceased to be a Trustee or an officer and shall inure to the
benefit of the heirs, executors and administrators of such person. The Hospital may purchase
and maintain insurance on behalf of any person who is or was a Trustee, officer, employee or
agent of the Hospital, or who, while a Trustee, officer, employee or agent of the Hospital, is or
was serving at the request of the Hospital as a Trustee, officer, partner, employee or agent of
another foreign or domestic corporation, partnership, joint venture, trust, other enterprise or
employee benefit plan, against any liability asserted against such person and incurred by such
person in any such capacity or arising out of such person’s status as such, whether or not the
Hospital would have the power or obligation to indemnify such person against such liability
under the provisions of this Article XI or under the Act.

GENERAL PROVISIONS

-12-
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Section 12.01. Fiscal Year. The fiscal year of the Hospital shall begin on
October | of each year and end on September 30 of the succeeding year.

Section 12.02. Registered Office and Registered Agent. The registered office of
the Hospital shall be located within the State of Rhode Island and need not be identical with the
principal office of the Hospital. The registered agent and registered office may be changed from
time fo time by the Board in accordance with the provisions of the Act.

Section 12.03. Waiver of Notice. Whenever any notice is required to be given to
any person under the provisions of these Bylaws or under the provisions of the articles of
incorporation or under the provisions of the Act, a waiver thereof in writing signed by the person
or persons entitled to such notice, whether before or after the time stated therein, shall be deemed
equivalent to the giving of such notice. The attendance of a person at a meeting shall constitute a
waiver of notice of such meeting, except when a person attends a meeting for the express
purpose of objecting to the transaction of any business because the meeting is not lawfully called
or convened. Neither the business to be fransacted at, nor the purpose of, any regular or special
meeting of the Board need be specified in any written waiver of notice of such meeting,

TYY

ARTICLE XIII

AMENDMENTS

Section 13.01. These Bylaws may be amended from time to time by vote of the

Member. Notice of any amendment proposed by the Board shall be given to the Member in such
form as the Board shall deem appropriate.

185270 11/158-1
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As set forth below, Exhibit 7 contains the following documents:

EXHIBIT 7 Table of Contents

(1) CNE’s Severance

Policy; (2) a copy of CNE’s 457(b) Plan; (3) a copy of CNE’s Pension Account — Summary
Plan Description; and (4) a copy of CNE’s 403(b) Match and Savings Plan.

Tab Description Bates Number
7-A CNE Severance Policy RIAG0171
7-B CNE 457(b) Plan RIAG0174
7-C CNE Pension Account Summary Plan Description RIAG0200
7-D CNE 403(b) Match and Savings Plan RIAG0220
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CARE NEW ENGLAND
Butler Hospital - Kent Hospital Women & Infants Hospital VNA of CNE

Subject: Prepared by: ; [.\ Effective Date: Policy Numnber:
Severance Policy - Marilyn Walsh 5/2312012 3005

Sr. Vice President, Human Resources

Page: Approved by: Replaces: Replaces:
1of3 Dennis D| Keefe, President 1/1/2007 3005

Purpose; Care New England (“CNE”) recognizes the need to assist employees who lose their
jobs because of changing staffing needs and to assist them in their transition from employment
with CNE. With that in mind, under normal circumstances and when economic conditionals
permit, this policy should guide severance.

Scope: This policy applies to all benefit status employees (20 hours and above) not covered by
collective bargaining agreements or other contracts, directly employed by the Care New England
Health System and who receive a Form W-2 under the name of CNE.

Policy: It is the policy of CNE to provide salary, welfare benefits, outplacement assistance and
employee assistance program support (“EAP”) to employees who are separated from
employment because of the following reasons listed below and are otherwise eligible for
severance benefits. These benefits will be based on (1) the employee’s job classification with
CNE and (2) their years of employment,

Qualifying Reasons for Separation of Employment:
(1) Their employment is terminated because their position is eliminated or

(2) Their employment is terminated in conjunction with an acquisition, merger, reorganization
or discontinuance of a service line, department or unit,

Eligibility: Employees who (1) lose their jobs for a qualifying reason; and (2) are not offered
comparable employment by any CNE partner or successor organization before their termination
date at the same base salary or higher; and (3) who execute a general release of liability, are
eligible for the severance program under this policy. Employees who are offered comparable
positions by any CNE partner or successor organization will not be eligible to receive severance
benefits under this policy.

RIAGO0171



Below is a listing by job title of the benefits available to the eligible employees:

Executives (VP AVP and Supervisors and Non-
and SVP and Directors Managers management,
Cc00) ‘Nenunion
Employees
Health, Dental | COBRA and EAP { COBRA and EAP | COBRA and EAP | COBRA and EAP
and EAP paid for the period | paid for the period | paid for the period | paid for the period
of time that of time that of time that of time that
severance is paid. | severanceis paid. | severance is paid, severance is paid.
Severance Pay | 52 weeks min. +2 | 24 weeks min, +2 | 8 weeks min. +1 | 4 weeks min, -+ 1
weeks for each weeks for each week for each week for each
completed year of | completed year of | completed year of | completed year of
service in excess service in excess | garvice in excess | service in excess
of 6 years up o a of 6 yearsuptoa | e yearsuptoa | of 4 yearsupto a
maximum of 68 maximum of 36 . .
maximum of 18 maximum of 10
weeks. weeks.
: weeks weeks
Outplacement 9 months 6 months 3 month Group seminar

All accrued paid leave time will be paid out at the time of separation in accordance with the Paid

Time Off policy.

Administration: COBRA continuation provided in the schedule is for individual or family,
medical and/or dental, whichever the employee is enrolled in at the time of termination of
employment by CNE. Individuals covered under this policy will be required to continue to pay
the same portion of the premium for health and dental coverage as they did while employed by
CNE. COBRA continuation coverage may be available beyond the period indicated on the
schedule at the individual’s own expense in accordance with State and Federal regulations and

CNE policy.

Severance pay will be paid in accordance with CNE’s normal payroll practices during the
relevant severance period, reduced by applicable taxes and the individual’s share of COBRA
premiums, Ifthe individual is rehired by CNE or its successor prior to the expiration of their
severance period, their severance pay and benefits will cease and they will be paid a regular
salary and receive normal employee benefits according to their employment status. However,
should the individual accept employment with an employer other than those listed above during
the severance period, his/her remaining severance pay will be paid out in a lump sum (minus
applicable taxes) and his/her paid COBRA. benefits will cease once he/she becomes benefit
eligible with his/her employer. Individuals receiving severance benefits under this Policy agree
that they have a duty to inform CNE’s Vice President of Human Resources upon the acceptance
of employment with another employer,
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Plan Administrator: Vice President of Human Resources is the plan administrator, It is the
Vice President’s’ responsibility to communicate and implement this policy for affected
employees, and respond to issues and concerns,

NOTE: THIS POLICY ONLY PROVIDES GUIDANCE TO MANAGERS AND SUPER VISORS AND MAY NOT BE RELIED ON BY
EMPLOYEES AS ESTABLISHING ANY PARTICULAR TERMS AND CONDITIONS OF EMPLOYMENT. THIS POLICY IS NOT
INTENDED AS AND DOES NOT CREATE, EITHER EXPRESSLY OR BY IMPLICATION AN EMPLOYMENT AGREEMENT OR
MODIFY THE EMPLOYMENT AT-WILL STATUS OF ANY EMPLOYEE OF CNE, THIS POLICY IS SUBJECT TO CHANGE OR
ELIMINATION AT ANY TIME FOR ANY REASON WITHOUT NOTICE AT THE DISCRETION OF CNE.
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CARE NEW ENGLAND HEALTH SYSTEM
457(b) PLAN
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CARE NEW ENGLAND HEALTH SYSTEM 457(b) PLAN

WHEREAS, Care New England Health System, Butler Hospital, Kent County Memorial
Hospital, Women & Intants Hospital of Rhode Island and Kent County Visiting Nurse
Association (hereinafter collectively referred to as the “Employer”) wish to adopt an unfunded,
eligible deferred compensation plan pursuant to Section 457(b) of the Internal Revenue Code
of 1986, as amended, for the benefit of a select group of their management or highly
compensated employees; and

WHEREAS, the Employer has authorized the adoption of the Care New England Health System
457(b) Plan (hereinafter referred to as the “Plan”), effective as of January 1, 2005; and

WHEREAS, it is the intention of the Employer and the Participants that the Plan is an unfunded
deferred compensation plan and that the Participants have the status of general unsecured
creditors of the Employer; and

WHEREAS, it is intended that the Plan is to be for the exclusive benefit of the Participants and
their Beneficiaries;

NOW, THEREFORE, the Plan is hereby adopted as follows:

RIAGO0178



ARTICLE ONE--DEFINITIONS

For purposes of the Plan, unless the context or an alternative definition specified within another Article
provides otherwise, the following words and phrases shall have the definitions provided:

1.1 “ACCOUNT?” shall mean the individual bookkeeping accounts maintained for a Participant under
the Plan which shall record (a) the amounts of Compensation deferred to the Plan at the Participant's
election pursuant to Section 3.1, if any, (b) the Participant's allocation of Employer matching
contributions, if any, pursuant to Section 3.2(a), (¢) the Participant's allocations of Employer
discretionary contributions, if any, pursuant to Section 3.2(b), (d) any amounts transferred to this Plan

under Section 3.3 from another Code Section 457 plan, and (e) the allocation of investment experience.

1.2 “ADMINISTRATOR?” shall mean the Plan Administrator appointed from time to time in
accordance with the provisions of Section 7.1. :

1.3 “BENEFICIARY?” shall mean any person, trust, organization, or estate entitled to receive payment
under the terms of the Plan upon the death of a Participant.

1.4 “CODE” shall mean the Internal Revenue Code of 1986, as amended from time to time,
1.5 “COMPENSATION?” shall mean the compensation paid to a Participant by the Employer for the

Plan Year. Compensation shall include elective contributions that are made by the Employer on behalf

of a Participant that are not includible in gross income under Code Sections 125, 402(e)(3),
402(h)(1)(B), 403(b) and 132(f)(4).

1.6 “EFFECTIVE DATE” The Effective Date of this Plan is January 1, 2005.
1.7 “EMPLOYEE?” shall mean a management or highly compensated employee of the Employer.

1.8 “EMPLOYER?” shall mean the Employer named as party to the Plan, and shall include any
successor(s) thereto which adopt this Plan.

LY “NORMAL RETIREMENT DATE?” shall mean a Participant's sixty-fifth (65th) birthday.
1.10 “PARTICIPANT” shall mean any Employee who is participating in the Plan.
1.11 “PLAN” shall mean this Plan as set forth herein and as it may be amended from time to time.

1.12 “PLAN YEAR” shall mean the 12-consecutive-month period beginning January | and ending
December 31,
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1.13 “TRUST” shall mean the Trust Agreement entered into between the Employer and the Trustee
forming part of this Plan, together with any amendments thereto. "Trust Fund" shall mean any and all
property held by the Trustee pursuant to the Trust Agreement, together with income therefrom. The
Trust shall be known as the Care New England Health System 457(b) Trust.

1.14 “TRUSTEE” shall mean the Trustee or Trustees appointed by the Employer and any successors
thereto. The Trustee shall be an independent third party that may be granted corporate trust powers
under state law.

1.15 “VALUATION DATE” shall mean each day of the Plan Year or such other date(s) as specified
by the Administrator.
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ARTICLE TWO--PLAN PARTICIPATION

2.1 PARTICIPATION. An Employee shall become a Participant under the Plan effective as of the

first day of the month coincident with or next following his designation by the Employer to be a
Participant in the Plan,

2.2 TERMINATION OF PARTICIPATION. The Employer, in its sole discretion, may terminate
an Employee's active participation in the Plan. In the event that the Employer terminates an Employee's

active participation, the Employee is no longer eligible to make elective deferrals or receive Employer
contributions pursuant to Article Three.
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ARTICLE THREE--ELECTIVE DEFERRALS, CONTRIBUTIONS, AND
TRANSFERS FROM OTHER CODE SECTION 457 PLANS

3.1 ELECTIVE DEFERRALS.

(a) Llections. The Employer, in its sole discretion, may permit a Participant to elect in writing to
defer a portion of his Compensation up to the maximum amount permitted under Section 457 of the
Code (as set forth in Article Eight) for a Plan Year. The amount of a Participant's Compensation that
is deferred in accordance with the Participant's election shall be withheld by the Employer from the
Participant's Compensation on a ratable basis throughout the Plan Year and/or on a nonratable, single-
sum basis. The amount deferred on behalf of each Participant shall be contributed by the Employer to
the Plan and allocated to the Participant's Account. Notwithstanding the foregoing provisions of this
Section 3.1, a Participant may defer a portion of his Compensation for any Plan Year only if the
Participant has elected in writing to defer a portion of his Compensation prior to the first day of such
Plan Year or, in the case of a Participant's initial participation in the Plan, the first day of the month

coincident with or next following his designation by the Employer to be a Participant in the Plan
pursuant to Section 2.1,

(b) Changes in Election. A Participant may, with the consent of the Employer in its sole discretion,
prospectively elect to change or revoke the amount (or percentage) of his elective deferral during the
Plan Year by [iling a written election with the Employer. The Participant shall be entitled to change the
amount (or percentage) of his elective deferral which change shall be effective as of January 1, provided
that the change is made in writing prior to January 1. A Participant's revocation of his elective deferrals
shall be effective as soon as possible following his written election to cease deferrals. A Participant who
has revoked his clective deferral may reenter the Plan, with the consent of the Employer in its sole
discretion, on the January 1 following his prior revocation of deferrals.

(¢) Administrative Rules. All elections made under this Section 3.1, including the amount and
frequency of deferrals, shall be subject to the rules of the Administrator which shall be consistently
applied and which may be changed from time to time.

3.2 EMPLOYER CONTRIBUTIONS.

(a) Employer Matching Contributions. The Employer may, in its sole discretion, contribute to the
Plan on behalf of any Participant a matching contribution equal to a percentage of the Participant’s
election deferrals that such Participant is making under Section 3.1. The Employer is not required to
make a matching contribution pursuant to this Section 3.2(a) for any Plan Year. The Employer may,
in its sole discretion, make a matching contribution on behalf of any one Participant, or on behalf of any

number of Participants, for any Plan Year without making a matching contribution on behalf of other
Participants.

W
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(b) Additional Employver Discretionary Contributions. In addition to any Employer matching
contributions under Section 3.2(a), the Employer, in its sole discretion, may make an Employer
contribution to the Account of any Participant for any Plan Year. The Employer is not required to make
an Employer contribution pursuant to this Section 3.2(b) for any Plan Year. The Employer may, in its
sole discretion, make an Employer contribution to the Account of any one Participant, or to the
Accounts of any number of Participants, for any Plan Year without making an Employer contribution
to the Accounts of other Participants.

3.3 TRANSFERS OF FUNDS FROM OTHER CODE SECTION 457 PLANS. With the approval
of the Administrator, there may be paid to the Plan amounts which have been held under another
deferred compensation plan which is an eligible deferred compensation plan pursuant to Section 457(b)
of the Code either (a) maintained by the Employer which has been discontinued or terminated with
respect to any Employee, or (b) maintained by another employer with respect to which any Employee
has ceased to participate. Any amounts so transferred on behalf of any Employee shall be nonforfeitable
and shall be maintained under a separate Plan account, to be paid in addition to amounts otherwise
payable under this Plan. The amount of any such account shall be equal to the fair market value of such
account as adjusted for income, expenses, gains, losses, and withdrawals attributable thereto.

3.4 TIMING OF CONTRIBUTIONS. Employer contributions shall be made to the Plan at least

annually as of the last day of the Plan Year for which the contributions are made. Elective deferrals
under Section 3.1 shall be paid to the Plan as soon as administratively possible.
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ARTICLE FOUR--ACCOUNTING RULES

4.1 INVESTMENT OF ACCOUNTS AND ACCOUNTING RULES.

(a) Investment Funds. All investments of Participants’ Accounts, including all property and rights
purchased with such amounts and all income attributable thereof, shall be subject to the claims of
general creditors of the Employer, and no Participant or Beneficiary shall have any vested interest or
secured or preferred position with respect to such property or have any claim against the Employer
except as a general creditor, The Administrator, in its discretion, may allow the Plan to provide for
separate funds for the directed investment of each Participant's Account. The investment of Participant's
Accounts shall be made in a manner consistent with the provisions of the Trust.

(b) Participant Direction of Investments. If the Administrator chooses to provide more than one
investment fund, then each Participant may direct, in writing, how his Account is to be invested among
“available investment funds in the percentage multiples established by the Administrator. A Participant
may change his investment direction after advance notice in writing to the Administrator, in accordance
with uniform rules established by the Administrator. An investment direction may apply to the
investment of future contributions and/or amounts previously accumulated in the Account. In the event
a Participant makes no investment election, his Account shall be invested in the investment fund selected
by the Administrator for all such similarly situated Accounts. If the Plan's recordkeeper or investment
manager is changed, the Administrator may suspend the Participant's investment direction of his
Account, [f Participant direction of investments is suspended, the Administrator shall invest the
Participants' Accounts in an interest-bearing account(s) until such change has been completed.

(c) Allocation of Investment Experience. As of each Valuation Date, the investment fund(s) shall
be valued at fair market value, and the income, loss, appreciation and depreciation (realized and
unrealized), and any paid expenses of the Plan attributable to such fund shall be apportioned among
Participants’ Accounts within the fund based upon the value of each Account within the fund as of the
preceding Valuation Date. The Administrator may elect, in its discretion, to cause each Account to be
adjusted for interim investment experience related to any distribution from and/or payments to the
Account since the last Valuation Date either on the basis of the average Account balance for the
valuation period, or by some other reasonable and consistently-applied method. Adjustment of
Accounts for investment experience shall be deemed to be made as of the Valuation Date to which the
adjustment relates, even if actually made on a later date.

(d) Allocation of Elective Deferrals and Employer Contributions. Elective deferrals and Employer
contributions shall be allocated to the Account of each eligible Participant as of the last day of the
period for which the contributions are made.
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(e) Manner and Time of Debiting Distributions. For any Participant who receives a distribution
from his Account, distribution shall be made in accordance with the provisions dealing with the timing
of commencement of benefit payments in Section 6.2. The distribution shall be equal to the fair market
value of the Participant's vested Account as of the Valuation Date preceding the distribution.
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ARTICLE FIVE--VESTING, RETIREMENT AND DISABILITY BENEFITS

5.1 VESTING. A Participant shall at all times have a nonforfeitable (vested) right to 100% of his
Account under the Plan.,

5.2 NORMAL RETIREMENT. A Participant who is in the employment of the Employer at his
Normal Retirement Date shall have a nonforfeitable interest in 100% of his Account.

5.3 PERMANENT AND TOTAL DISABILITY. If a Participant incurs a permanent and total
disability while in the employ of the Employer, the Participant shall have a nonforfeitable interest in
100% of his Account. Payment of his Account balance will be made at the time and in a manner
specified in Article Six, following receipt by the Plan Administrator of the Participant's written
distribution request. “Permanent and total disability” shall mean suffering from a physical or mental
condition that, in the opinion of the Participant's physician and based upon appropriate medical advice
and examination, can be expected to result in death or can be expected to last for a continuous period
of no less than 12 months. The condition must have existed for a period of at least three months and,
in accordance with uniform and consistent rules, must be determined by the Administrator to prevent
a Participant from engaging in substantial gainful activity. Receipt of a Social Security disability award
shall be deemed proof of disability.
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ARTICLE SIX--MANNER AND TIME OF DISTRIBUTING BENEFITS

6.1 MANNER OF PAYMENT. The Participant's Account shall be distributed to the Participant (or
to the Participant's Beneficiary in the event of the Participant's death) by either of the following
methods, as elected by the Participant or, when applicable, the Participant's Beneficiary:

(a) in asingle lump-sum payment; or
(b) in approximately equal installments (at least annually) not to exceed ten (10) years.

A Participant's or Beneficiary's election of a payment option must be made at least one hundred eighty
(180) days before the payment of benefits is to commence. [f a Participant or Beneficiary fails to make
a timely election of a payment option, benefits shall be paid in annual installments under Subsection
6.1(b) above for a period of five (5) years.

6.2 TIME OF COMMENCEMENT OF BENEFIT PAYMENTS.

(a) Normal Retirement. Participants whose employment has terminated shall have distribution of
their Account commence sixty (60) days following their Normal Retirement Date, unless the Participant
irrevocably elects in writing to defer receipt of his Account, provided that the written election to defer
payment is received by the Administrator at least one hundred eighty (180) days prior to the date the
payment of benefits is to commence.

(b) Disability Retirement. Participants whose employment has terminated due to total and
permanent disability shall have distribution of their Account commence sixty (60) days following their
termination of employment, unless the Participant irrevocably elects in writing to defer receipt of his
Account, provided that the written election to defer payment is received by the Administrator at least
one hundred eighty (180) days prior to the date the payment of benefits is to commence.

(¢) Pre-retirement Termination of Employment. 1f a Participant terminates employment for any
reason other than Normal Retirement, disability or death, distribution of his Account balance shall
commence upon the later of:

(1) The 60th day following the Participant’s termination of employment; or

(2) The 60th day after the date specified in the Participant's irrevocable written election to
defer payment, provided that such written election is received by the Administrator at least one hundred
eighty (180) days prior to the date specified in Subsection (1) above.
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(d) Latest Commencement Date. A Participant may elect to defer receipt of his retirement benefits;
provided, however, in no event shall the distribution of benefits commence later than the April 1st of
the calendar year following the later of: (1) the calendar year in which the Participant attains age 70%;
or (2) the calendar year in which the Participant retires. In the case of a 5-percent owner (as defined
in Section 416 of the Code), in no event shall the distribution of benefits commence later than the April
Ist of the calendar year following the calendar year in which the Participant attains age 70"%.

The provisions of this Section 6.2(d) (relating to required distributions) are intended to comply with

Section 401(a)(9) of the Code, the regulations thereunder and any other applicable guidance, and shall
be so interpreted,

6.3 FURNISHING INFORMATION. Prior to the payment of any benefit under the Plan, each
Participant or Beneficiary may be required to complete such administrative forms and furnish such proof
as is deemed necessary or appropriate by the Employer and/or Administrator. '

6.4 MINIMUM DISTRIBUTION RULES FOR INSTALLMENT PAYMENTS. If a distribution
is made in installments the following rules shall apply:

(a) Payments to Participant and Beneficiary. Payments shall commence no later than a date
provided for in Section 6.2. The amount to be distributed each year shall be at least equal to the vested
balance in the Participant's Account as of the last Valuation Date in the prior calendar year multiplied
by the following fraction: the numerator shall be one and the denominator shall be the life expectancy
of the Participant or the joint life expectancy of the Participant and the Participant's Beneficiary
computed as of the aforementioned Valuation Date and reduced by one for each succeeding year.
Payments shall be restricted under this option to insure compliance with the minimum distribution
incidental death benefit and other minimum distribution requirements of Section 401(a)(9) of the Code
and the regulations promulgated thereunder.

Accordingly, in the case of a non-spouse Beneficiary, the lesser of the “applicable divisor” from the
appropriate Table appearing in Proposed Regulation 1.401(a)(9) - 2 Q. & A. 4 as modified by
superseding regulation, and the joint life expectancy of the Participant and his Beneficiary shall be used
in the denominator. All life expectancies will be determined by use of the expected return multiples in
Tables V and VI of Section 1.72-9 of Income Tax Regulations.

(b) Beneficiaries for purposes of this Section shall be determined in accordance with regulations
issued pursuant to Code Section 401(a)(9).

With respect to distributions under the Plan made for calendar years beginning on or after January 1,
- 2001, the Plan will apply the minimum distribution requirements of Section 401(a)(9) of the Code in
accordance with the Regulations under Section 401(a)}9) that were proposed on January 17, 2001,
notwithstanding any provision of the Plan to the contrary. This amendment shall continue in effect until
the end of the last calendar year beginning before the effective date of final Regulations under Section
401(a)(9) or such other date as may be specified in guidance published by the Internal Revenue Service.

11
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6.5 DEATH BENEFIT.

(a) Death While an Employee. In the event of the death of a Participant while in the employ of the
Employer, vesting in the Participant's Account shall be 100%. The Account shall constitute the
Participant's death benefit to be distributed under this Article to the Participant's Beneficiary.

(b) Death After Termingtion of Employment. 1n the event of the death of a former Participant after
termination of employment but prior to the complete distribution of his Account balance, the
undistributed balance of the Participant's Account shall be paid to the Participant's Beneficiary.

6.6 DESIGNATION OF BENEFICTARY. Each Participant shall file with the Administrator a

designation of Beneficiary to receive payment of death benefits payable hereunder if such Beneficiary
should survive the Participant.

Beneficiary designations may include primary and contingent Beneficiaries, and may be revoked or
amended at any time in similar manner or form, and the most recent designation shall govern. In the
absence of an effective designation of Beneficiary, or if the Beneficiary dies before complete distribution
of the Participant's benefits, all amounts shall be paid to the surviving spouse of the Participant, if living,
or otherwise equally to the Participant's then-surviving children, whether by marriage or adopted, and
the surviving issue of any deceased children, per stirpes, or, if none, to the Participant's estate.
Notification to Participants of the death benefits under the Plan and the method of designating a

Beneficiary shall be given at the time and in the manner provided by regulations and rulings under the
Code.

6.7 TIME AND MODE OF DISTRIBUTING DEATH BENEFITS. Subject to the provisions of
this Section 6.7, the Beneficiary shall be allowed to designate both the time and the mode of receiving
benefits in accordance with Section 6.1 unless the Participant had designated a method or time in writing
and indicated that either was not to be revocable by the Beneficiary. The Beneficiary's election shall be
in writing and delivered to the Administrator no later than the last day of the calendar year following
the calendar year in which the Participant died. If such election is not made, payments shall commence
at the “required time” specified in the next paragraph and shall be paid in a lump sum, subject to the
special rules for surviving spouses.

The “required time” for commencement of distribution of any death benefit hereunder shall be within
the period ending on the last day of the calendar year following the calendar year in which the
Participant died, or in the case of a surviving spouse, within a reasonable time after the Participant's
death or, if the surviving spouse so elects, no later than the last day of the calendar year in which the
Participant would have attained age 70%. If a surviving spouse dies before distributions begin, this
paragraph shall be applied as if the surviving spouse were the Participant.

[f the Participant's surviving spouse is the Beneficiary, the following distribution modes shall be
available:

12
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(a) alump sum; or
(b) payments of installments (in a like manner to that in Section 6.4) over a period not to exceed
the life expectancy of the Beneficiary calculated as of the “required time” in accordance with Table V

of Section 1.72-9 of Income Tax Regulations.

[f the Participant's surviving spouse is not the Beneficiary, the following distribution modes shall be
available:

(1) alump sum payable at any time within five (§) years of the Participant's death; or

(2) payments of installments at such time and in such amount as determined by the
Beneficiary, provided that all amounts be paid from the Trust within five (5) years of the Participant's
death.

I a Participant dies after payments have commenced, any survivor's benetit must be paid no less rapidly
than the method of payment in effect at the time of the Participant's death.

13
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ARTICLE SEVEN--ADMINISTRATION OF THE PLAN

7.1 PLAN ADMINISTRATION. Care New England Health System shall be the Plan Administrator,
hereinbefore and hereinafter called the Administrator, and named fiduciary of the Plan, unless the
Employer shall designate a person or committee of persons to be the Administrator and named fiduciary.
The administration of the Plan, as provided herein, including a determination of the payment of benetits
to Participants and their Beneficiaries, shall be the responsibility of the Administrator. In the event more
than one party shall act as Administrator, all actions shall be made by majority decisions. In the
administration of the Plan, the Administrator may (a) employ agents to carry out nonfiduciary
responsibilities and (b) consult with counsel, who may be counsel to the Employer.

The Administrator will administer the Plan in accordance with established policies, interpretations,
practices, and procedures relating to the Plan and in accordance with the requirements of the Employee
Retirement Income Security Act of 1974, as amended, and other applicable laws. The Administrator
shall have discretion (a) to interpret the terms of the Plan, (b) to determine factual questions that arise
in the course of administering the Plan, (c) to adopt rules and regulations regarding the administration
of the Plan, (d) to determine the conditions under which benefits become payable under the Plan and
(e) to make any other determinations that the Administrator believes are necessary and advisable for the
administration of the Plan. Any determination made by the Administrator shall be final, conclusive and

binding on all parties. The Administrator may delegate all or any portion of its authority to any person
or entity.

The expenses of administering the Plan and the compensation of all employees, agents, or counsel of
the Administrator, including the accounting fees, the recordkeeper's fees, and the fees of any benefit
consulting firm, shall be paid by the Plan, or shall be paid by the Employer if the Employer so elects.
No compensation may be paid by the Plan to full-time Employees of the Employer.

The Administrator shall obtain from the Trustee, not less often than annually, a report with respect to
the value of the assets held in the Trust Fund, in such form as is required by the Administrator.

- The Administrator shall administer the Plan and adopt such rules and regulations as, in the opinion of

the Administrator, are necessary or advisable to implement and administer the Plan and to transact its
business.

7.2 CLAIMS PROCEDURE. Pursuant to procedures established by the Administrator, adequate
notice in writing shall be provided to any Participant or Beneficiary whose claim for benefits under the
Plan has been denied within 90 days of receipt of such claim; provided, however, that an extension of
time not exceeding 90 days will be available if special circumstances require an extension of time for
processing the claim. [f so, notice of such extension, indicating what special circumstances exist and
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the date by which a final decision is expected to be rendered, will be furnished to the claimant before
the initial 90-day period expires. The notice of denial shall set forth the specific reason for such denial,

shall be written in a manner calculated to be understood by the claimant, and shall advise of the right
to administrative review.

Within 90 days after receipt of such notice of denial, the claimant may request, by mailing or delivery
of written notice to the Plan, a review by the Administrator of the decision denying the claim. Such
petition for review shall state in clear and concise terms the reason or reasons for disputing the denial
and shall be accompanied by any pertinent documentary material not already furnished. The review will
take into account all comments, documents, records and other information submitted relating to the

claim, without regard to whether such information was submitted or considered in the initial benefit
determination.

After such review, the Administrator will determine whether the denial of the claim was correct and will
notify the claimant in writing of its determination within a reasonable period of time, but not later than
60 days after the receipt of your request for review by the Administrator; provided, however, that an
extension of time not exceeding 60 days will be available if special circumstances require an extension
of time for processing the appeal. If so, notice of such extension, indicating what special circumstances
exist and the date by which a final decision is expected to be rendered, will be furnished to the claimant
betore the initial 60-day period expires. ‘

The claimant will be advised of the Administrator's decision in writing. The notice of denial shall set

forth the specific reason tor such denial and shall be written in a manner calculated to be understood by
the claimant.

If the claimant fails to request review within the 90-day period, it shall be conclusively determined for
all purposes of this Plan that the denial of such claim by the Administrator is correct,

If the Administrator's determination is favorable to the claimant, it shall be binding and conclusive. If
such determination is adverse io the claimant, it shall be binding and conclusive unless the claimant
notifies the Administrator within 90 days after the mailing or delivery by the Administrator of its
determination, that the claimant intends to institute legal proceedings challenging the determination of

the Administrator, and the claimant actually institutes such legal proceeding within 180 days after such
mailing or delivery,

The denial of'an application or claim as to which the right of review has been waived or the decision of
the Administrator with respect to a petition for review, shall be final and binding upon all parties, subject
only to judicial review. -
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7.3 TRUST AGREEMENT AND DESIGNATION OF TRUSTEE. The Employer shall create and
enter into a Trust Agreement with the Trustee as designated therein, The Trust, and any assets held by
the Trust to assist the Employer in meeting its obligations under this Plan, shall conform to the terms
of the model trust, as described in IRS Revenue Procedure 92-64.
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ARTICLE EIGHT--LIMITATION ON ELECTIVE DEFERRALS
AND EMPLOYER CONTRIBUTIONS

8.1 LIMITATION ON ELECTIVE DEFERRALS AND EMPLOYER CONTRIBUTIONS.
Except as provided in Section 8.2, and as set forth in Section 457(b) of the Code, the maximum amount
of elective deferrals (under Section 3.1) and Employer contributions (under Section 3.2), in the
aggregate, that can be credited to any Participant's Account for any Plan Year shall not exceed the lesser
of: (a) $14,000.00, as adjusted under Sections 457(e)(15) and 415(d) of the Code; or (b) one hundred

percent (100%) of the Participant's compensation that is includible in the Participant's gross income for
the Plan Year.

8.2 CATCH-UP LIMITATION. For each of the last three (3) Plan Years ending before the
Participant's Normal Retirement Date, the maximum amount of elective deferrals (under Section 3.1)
and Employer contributions (under Section 3.2), in the aggregate, shall be the lesser of: (a) twice the
dollar amount set forth in Section 457(e)(15) of the Code for the Plan Year; or (b) the sum of (1) the
limitation set forth in Section 8.1 for the Plan Year, and (2) the limitation set forth in Section 8.1 for -
cach prior Plan Year less the amount of the Participant's elective deferrals and Employer contributions
for such prior Plan Years. A prior Plan Year shall be taken into account under the preceding sentence
only if (1) the Participant was eligible to participate in the Plan for such year (or in any other eligible
deferred compensation plan established under Section 457 of the Code which is properly taken into
account pursuant to regulations under Section 457), and (2) compensation (if any) deferred under the
Plan (or such other plan) was subject to the limitation set forth in Section 8.1.

8.3 ADJUSTMENT FOR EXCEEDING LIMITATION. If the sum of the Participant's elective
deferrals (under Section 3.1) and the Employer contribution allocated to the Participant's Account for
any Plan Year cause the limitation set forth in Section 8.1 to be exceeded for any Participant, the
Administrator shall first return elective deferrals to the affected Participant. In the event that the
limitation is still exceeded after the return of the Participant's total elective deferrals for the Plan Year,
Employer contributions allocated to the Participant for the Plan Year shall be forfeited as necessary to
satisfy the applicable limitation. The Administrator shall distribute or forfeit the appropriate excess
amount, and any income allocable to such amount, not later than the March 15th following the close of
the applicable Plan Year. If there is a loss allocable to such excess amount, the distribution or forfeiture
shall not be reduced by the amount of the loss.
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ARTICLE NINE--AMENDMENT AND TERMINATION

9.1 AMENDMENT. The Employer shall have the right to amend, alter, or modify the Plan at any
time, or from time to time, in whole or in part. Any such amendment shall become effective under its
terms upon adoption by the Employer, unless otherwise set forth in the amendment. However, no
amendment affecting the duties, powers or responsibilities of the Trustee may be made without the
written consent of the Trustee. No amendment shall be made to the Plan which would deprive any
Participant of any nonforfeitable portion of his Account.

9.2 TERMINATION OF THE PLAN. The Employer reserves the right at any time and in its sole
discretion to terminate the Plan. The Employer shall direct the Trustee to distribute the Trust Fund in
accordance with the Plan's distribution provisions to the Participants and their Beneficiaries, each
Participant or Beneficiary receiving a portion of the Trust Fund equal to the value of his Account as of
the date of distribution. These distributions may be implemented by the continuance of the Trust and
the distribution of the Participants' Accounts shall be made in such time and such manner as though the
Plan had not terminated, or by any other appropriate method. Upon distribution of the Trust Fund, no
Participant or Beneficiary shall have any further right or claim therein.
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ARTICLE TEN--UNFORESEEABLE EMERGENCIES

10.1 UNFORESEEABLE EMERGENCIES. The Administrator may distribute to any Participant
or his Beneficiary in any one Plan Year up to 100% of his Account, valued as of the preceding Valuation
Date, in the case of an unforeseeable emergency.

For purposes of this Section 10.1, an unforeseeable emergency is defined as severe financial hardship
to the Participant resulting from a sudden and unexpected illness or accident of the Participant or of a
dependent (as defined in Section 152(a) of the Code) of the Participant, loss of the Participant's property
due to casualty, or other similar extraordinary and unforeseeable circumstances arising as a result of
cvents beyond the control of the Participant. Distribution shall not be made to the extent that such
hardship is or may be relieved through reimbursement or compensation by insurance or otherwise, by
liquidation of the Participant's assets to the extent the liquidation of such assets would not itself cause
severe financial hardship, or by cessation of salary deferrals under the Plan. Such distribution shall only
be made to the extent reasonably needed to satisfy the emergency need.

The Administrator shall require that requests for hardship distributions be made under procedures which
include the Participant's signed statement of the facts causing the unforeseeable emergency, the amount
of the financial need and any other information required to ascertain the facts.
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ARTICLE ELEVEN--MISCELLANEOUS PROVISIONS

11.1 BENEFITS UNFUNDED. It is the intention of the parties that this Plan is an unfunded deferred
compensation plan and that the benefits payable hereunder are not to be included in the gross income
of the Participant until the taxable year in which the benefits are actually received or otherwise made
available, whichever occurs earlier. The Participant has the status of an unsecured general creditor of
the Employer and the Plan, subject to the provisions of the Trust, constitutes a mere promise by the
Employer to make benetit payments in the future. In the event there is an amendment to the Code or
the Department of Treasury issues regulations which would require the Participant to include the
benefits payable hereunder in gross income before they are actually received or otherwise made
available, the Employer, with the consent of the Participant, shall revise and amend this Plan and/or
adopt another method of retirement compensation for the Participant which is consistent with the
deferral purposes contained in this Plan.

11.2 ERISA COMPLIANCE. This Plan is being established by the Employer with the express
intention that the Plan constitutes an unfunded, eligible deferred compensation plan pursuant to Section
457(b) of the Code maintained by the Employer for the purpose of providing benefits for a select group
of management or highly compensated employees (“unfunded top-hat plan”) under the Employee
Retirement Income Security Act of 1974, as amended (“ERISA”). Accordingly, this Plan is being
treated as a plan exempt from the participation, vesting, funding and fiduciary requirements of Title I
of ERISA, but subject to the reporting and disclosure requirements. The Employer intends to comply
with the reporting and disclosure requirements by filing a notice with the United States Department of
Labor, Office of Pension and Welfare Benefit Programs, pursuant to 29 C.F.R. Section 2520.104-23(b).
This notice states that the Plan information will be available to the Secretary of Labor upon request.

In the event there is an amendment to ERISA or the Department of Labor issues revised regulations
governing the application of Title I of ERISA to unfunded top-hat plans and such amendment or
regulations require the Plan to comply with ERISA's participation, vesting, funding and/or fiduciary
requirements, the Employer reserves the right to revise and amend this Plan or to adopt another method
of retirement compensation consistent with the unfunded nature of this Plan.

11.3 PLAN DOES NOT AFFECT EMPLOYMENT. Neither the creation of this Plan nor any
amendment thereto nor the creation of any fund nor the payment of benefits hereunder shall be
construed as giving any legal or equitable right to any Employee or Participant against the Employer,
its officers or Employees, or against the Trustee, and all liabilities under this Plan shall be satisfied, if
at all, only out of the Trust Fund held by the Trustee. Participation in the Plan shall not give any
Participant any right to be retained in the employ of the Employer, and the Employer hereby expressly
retains the right to hire and discharge any Employee at any time with or without cause, as if the Plan

had not been adopted, and any such discharged Participant shall have only such rights or interests in the
Trust Fund as may be specified herein.
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11.4 SUCCESSOR TO THE EMPLOYER. In the event of the merger, consolidation, reorganization
or sale of assets of the Employer, under circumstances in which a successor person, firm, or corporation
shall carry on all or a substantial part of the business of the Employer, and such successor shall employ
a substantial number of Employees of the Employer and shall elect to carry on the provisions of the
Plan, such successor shall be substituted for the Employer under the terms and provisions of the Plan
upon the filing in writing with the Trustee of its election to do so.

11.5 BENEFITS NOT ASSIGNABLE. The benefits under this Plan are not subject in any manner
to anticipation, alienation, sale, transfer, assignment, pledge, encumbrance, attachment or garnishment
by creditors of the Participant or the Participant's Beneficiary, or liable for the debts, contracts,
liabilities, engagements or torts of the Participant or his Beneficiary.

11.6 SOURCE OF PAYMENTS. Any funds which may be contributed and invested under the
provisions of this Plan and the Trust shall continue to be subject to the unsecured general creditors of
the Employer. To the extent that any person acquires a right to receive payments from the Employer
under this Plan, such right shall be no greater than the right of any unsecured general creditor of the
Employer. Notwithstanding the foregoing, this Section 11.6 is subject to the provisions of the Trust.

11.7 DISTRIBUTION TO LEGALLY INCAPACITATED PERSON. In the event any benefit is
payable to a minor or to a person deemed to be incompetent or to a person otherwise under legal
disability, or who is by sole reason of advanced age, illness, or other physical or mental incapacity
incapable of handling the disposition of his property, the Administrator may apply all or any portion of
such benefit directly to the care, comfort, maintenance, support, education or use of such person or to
pay or distribute the whole or any part of such benefit to (a) the spouse of such person, (b) the parent
of such person, (¢) the guardian, committee, or other legal representative, wherever appointed, of such
person, (d) the person with whom such person shall reside, (e) any other person having the care and
control of such person, or () such person. The receipt of any such payment or distribution is a
complete discharge of liability for Plan obligations.

11.8 CONSTRUCTION. Wherever appropriate, the use of the masculine gender shall be extended
to include the feminine and/or neuter or vice versa; and the singular form of words shall be extended
to include the plural; and the plural shall be restricted to mean the singular.

11.9 GOVERNING DOCUMENTS. A Participant's rights shall be determined under the terms of the
Plan as in effect at the Participant's date of separation from employment with the Employer.

11.10 GOVERNING LAW. The provisions of this Plan shall be construed under the laws of the state
of the situs of the Plan, except to the extent such laws are preempted by Federal law.

11.11 HEADINGS. The Article headings and Section numbers are included solely for ease of

reference. [f there is any conflict between such headings or numbers and the text of the Plan, the text
shall control.
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11.12 COUNTERPARTS. This Plan may be executed in any number of counterparts, each of which
shall be deemed an original; said counterparts shall constitute but one and the same instrument, which
may be sufficiently evidenced by any one counterpart.

IN WITNESS WHEREOF, the Employer, by their duly authorized officers, has caused this Plan to be

executed this day of , 200
CARE NEW ENGLAND HEALTH SYSTEM BUTLER HOSPITAL
By: By:
Authorized Officer Authorized Officer
KENT COUNTY MEMORIAL H’OSPITAL WOMEN & INFANTS HOSPITAL

OF RHODE ISLAND

By: By:

Authorized Officer Authorized Officer

KENT COUNTY VISITING
NURSE ASSOCIATION

By:

Authorized Officer

2 2 DUPLAN.CNI
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THE CNE PENSION ACCOUNT

To help you build your retirement savings, Care New England offers the CNE Pension
Account (the “Plan”). The CNE Pension Account provides you with a retirement benefit
based on your pay and years of service with Care New England. It’s designed to add to
your Social Security benefits as well as other personal savings and investments.

The Plan has many advantages:

e [Easy to understand. Your benefit grows through annual credits made to an account
set up in your name, and it’s expressed as an account balance, so it’s easy to
understand.

e Competitive design. The Plan provides a competitive benefit that grows steadily and
equitably over your entire career, and is designed for today’s more mobile workforce.

e Guaranteed benefit. Care New England assumes the investment risks of the Plan, so
your benefit is secure, predictable, and guaranteed to be there when you need it.

e Portability. The benefit you earn under the Plan is portable, so if you leave Care New
England before retirement, you can take it with you.

¢ Choice of payment options. You choose how you want to receive your benefit when
you retire or leave Care New England — as a lump sum or as a monthly annuity —
regardless of your age.

The CNE Pension Account replaces the Butler Hospital Retirement Plan, the Kent
County Memorial Hospital Pension Plan, and the Women & Infants Hospital Retirement
Plan (the “former pension plans”) effective April 1, 1999. If you were a participant in one
of these plans as of December 31, 1998, the benefit you earned will be converted into a
lump sum and will be your opening account balance under the CNE Pension Account (see

Opening Account Balance, page 4, for more information).

This summary Plan description (SPD) highlights the provisions of the CNE Pension Account for
all participating employees except for participating employees of Butler Hospital represented by
the District 1199 Collective Bargaining Agreement. A separate booklet has been prepared for
participating employees of Butler Hospital represented by the District 1199 Collective
Bargaining Agreement who have service with the Hospital on or after January 1, 2003. Complete
details of the Plan are described in the Plan document. If there is a discrepancy between this
booklet and the Plan document, the Plan document will govern.

tJ
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WHEN YOUR PARTICIPATION BEGINS

Eligibility
You are eligible to participate in the CNE Pension Account if:

s You were a participant in a former pension plan as of March 31, 1999 and actively
employed at Care New England on April 1, 1999; or

= Youearn 1,000 hours of service in the 12-month period following your date of hire,
or 1,000 hours in any subsequent calendar year.

However, the following groups of employees are not eligible to participate in the Plan:

= Brown University faculty;

« Butler Hospital interns and physicians in residence;

« Effective 8/1/99, Butler Hospital physicians and outpatient therapists;
» Butler Hospital bargaining unit employees;

=  Women & Infants Hospital bargaining unit employees;

s Women & Infants Hospital physicians and physicians in residence; and
= Visiting Nurse Association of Care New England.

Once you meet the eligibility requirements, (completed 1,000 hours and 12 months of
service) you will begin participating in the Plan on January 1 of that calendar year. Your
participation in the Plan is automatic.

Vesting

You become vested — or earn the right to your benefit — when you have completed three
years of vesting service. You earn one year of vesting service for each calendar year
during which you complete 1,000 hours of service.

You are credited with hours of service for each hour you are paid or are entitled {0 be paid
by Care New England for time worked. You will also be credited with up to 501 hours
cach year for any paid time off (i.e., vacation, holidays and sick time) you elect to take, as
well as any time off related to Workers’ Compensation, jury duty, military duty, and
leaves of absence tor which you are paid.

Disability Benefit
If you become disabled and entitled to receive a Social Security disability, you will
become fully vested in the CNE Pension Plan.

Note to Participants in One of the Former Pension Plans
If you were a participant in a former pension plan, the vesting service you earned under that plan
will be counted towards your vesting service under the CNE Pension Account. So, all employees

with three years of vesting service under their former pension plan will be immediately vested in
the Plan.
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HOW YOUR PLAN BENEFIT IS DETERMINED

With the CNE Pension Account, an account is automatically opened in your name when
you become eligible to participate. At the end of each calendar year, Care New England
will add annual contribution credits and interest credits to your account. Through these
credits, your account balance will grow.

At retirement, you may choose to receive your account balance either as a monthly
annuity or as a lump-sum payment.

Opening Account Balance

[f you were an active participant in a former pension plan, your opening balance under the
CNE Pension Account as of January 1, 1999 was the lump-sum value of the benefit you
earned under the former plan. This benefit will be calculated based on your annual
compensation and years of service as of December 31, 1998.

Annual Contribution Credits

Care New England provides an annual contribution credit to your CNE Pension Account
each year as long as you earn at least 1,000 hours of service during that year. However,
during the year in which you terminate employment, you will receive an annual
contribution credit if you earned at least 1,000 hours either during that year or the
previous year.

The amount Care New England allocates to your account in the form of annual
contribution credits will be a percentage of your compensation. The percentage will vary
depending on your age and years of vesting service, as shown in the table below:

Your Age Plus Years Annual Contribution Credit
Of Vesting Service as of January 1 (% of Compensation)
Less than 40 3.0%
40-44 3.5%
45-49 4.0%
50-54 4.5%
55-5% 5.0%
60-64 5.5%
65-69 6.0%
70-74 7.0%
75-79 8.0%
80 or more 9.0%

Definition of "Compensation”

For purposes of the Plan, your “compensation” generally means your W-2 earnings and
contributions made on your behalf by Care New England according to the salary
reduction agreement of the CNE Flex benefits program or a Tax-Sheltered
Annuity/Account (TSA). Imputed income from group term life insurance, pay related to
fee for service or health and dental plan buyouts, as well as on-call, and severance pay are
not included.

By law your annual compensation recognized under the Plan is limited to a dollar amount
($230,000 for 2008) that is adjusted for inflation under IRS rules.
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Interest Credits

Y our opening account balance will earn interest each year in the form of “interest
credits”. The interest applied is based on the average monthly rate of the one-year U.S.
Treasury securities for the preceding year, as published by the Federal Reserve Board.
The rate will vary from year to year, however it will never be less than 4% or more than
the rate of the 30-year U.S. Treasury bond in effect as of the first day of the year.

The Plan’s interest rate will be announced each year by Care New England. Interest will
be credited at the end of the year, based on your beginning account balance before annual
contribution credits are deposited to your account.

Coordination With Other Plans
Your Pension Account will be reduced by the value of any pension benefits earned in any
other plan for the same period of employment with Care New England.

Example: How Your Account Grows

Here’s an example of how the CNE Pension Account can grow. Let’s assume Mary, age
35, is a new participant earning $35,000 a year. Let’s also assume that the annual interest
credit is 5%.

The table below shows how Mary’s account grows through annual contribution credits,
and interest credits:

Age 35 40 45 55 65
Years of Service 0 5 10 20 30
Beginning Balance $ 0 $ 10,029 $24,763 $74,262 | $167,837
Annual contribution credit 1,050 1,400 1,750 2,800 3,150
Interest credit (Assuming 5%) 0 501 1,238 3,713 8,392
Ending Balance $ 1,050 $ 11,930 $ 27,751 | $ 80,775 $179,379

RAAEASMez iTvEs e v ana R BT

Once each year, you will receive a statement showing the value of your CNE Pension
Account — including annual contribution credits and interest credits made by Care New
England to your account. The annual statement is designed so you can quickly and easily
see your account grow from year to year — so you are better able to make investment
decisions about your other retirement savings vehicles.
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HOW YOUR BENEFIT IS PAID

You or your beneficiary can receive the vested value of your CNE Pension Account when
you retire, leave Care New England, or die. You can elect to receive your Plan benefit in
the form of'a lump-sum cash payment or as a monthly annuity. If your total vested
account balance is more than $5,000, you may also elect to defer payment to a later date.
However, if you are no longer actively employed at Care New England, you may defer
payments no later than your normal retirement date (age 65).

You will make your payment option decision by completing an election form provided by
Human Resources. You may change your payment election at any time before benefit
payments actually begin. Once payments begin, however, you may not change your
payment option,

Mandatory Lump Sum Payments

If the total vested value of your account is less than $5,000, you will receive your benefit in the
form of a lump-sum payment. At that time, you will be notified if you are eligible to elect a
direct rollover (see the Taxes On Distributions section for an explanation of the direct rollover
option). If you do not return your election in the time period specified, special rules require that
your lump sum be distributed in one of two ways:

If you are receiving a lump sum attributable to a benefit other than a death benefit and your tump
sum is greater than $1,000, and you do not complete and return the rollover election form in the
time period specified, your lump sum will automatically be distributed from the Plan and rolled
over into an IRA established on your behalf. The IRA will be established with E*TRADE
Securities LLLLC and will be invested in an FDIC insured E¥*TRADE FINANCIAL Sweep Deposit
Account which protects your principal from loss, provides a reasonable rate of return, and
ensures liquidity. A $25 custodial fee will be charged annually to your account. This fee will be
waived if you are an active E¥TRADE Securities customer or become one and you elect to
receive all account statements and confirmations electronically (or if you have combined assets
of $25,000 or more in E¥TRADE Securities and E¥TRADE bank accounts). By making this
rollover, the Plan will satisfy all of its obligations to you and you will no longer be a Plan
participant. In the event your lump sum is automatically rolled over by the Plan, you may at any
time after the rollover transfer the balance of your IRA account to another IRA of your choice.

If your lump sum is $1,000 or less or if you are receiving a lump sum attributable to a death
benefit, and you do not complete and return the rollover election form in the time period
specified, your lump sum will be distributed to you, less any required tax withholding.

Lump-Sum Payment

You may elect to receive the full value of your CNE Pension Account, including annual
contribution credits, matching contribution credits made prior to January 1, 2009, and
interest credits, in a single lump-sum payment. In this instance, no further benefits would
be payable from the Plan. If you are married at the time you want your benefit to be paid,
your spouse must consent in writing to the lump-sum form of payment.

<
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Monthly Annuity Options

If you choose to receive a monthly benefit from the Plan, the lump-sum value of your
account will be converted to an annuity based on the prevailing annuity rates in the year
your benefit payments are scheduled to begin. To determine your monthly benefit, your
account balance will be divided by an actuarial factor based on your age when benefits
start.

You may elect to receive your Plan benefit in one of the following annuity options:

e Single life annuiry. The single life annuity option provides a monthly payment to you
for your lifetime. Upon your death, benefit payments will end.

e Joint and survivor options. A joint and survivor payment option provides a reduced
monthly annuity to you, and continues a percentage of your reduced monthly payment
(either 50%, 75% or 100%, depending on the option you select) to your beneficiary
after you die.

o Ten-year certain and continuous option. A ten-year certain and continuous payment
option also provides a reduced monthly annuity to you for life, but it guarantees you
and your beneficiary will receive 120 monthly payments. If you die before the
guaranteed payments have been completed, payments will be continued to your
beneficiary for the remainder of the guarantee period.

[f you are married and you want to choose an option other than one of the joint and
survivor options with your spouse as the beneficiary, federal law requires that you must
have your spouse’s written and notarized consent.

Beneficiary Designation

As a participant in the Plan, you will be asked to name a beneficiary — the person or
persons who will receive your vested Plan benefits if you die before receiving them. If
you are married, your spouse will automatically be your beneficiary. If you are not
married, you may name anyone as your beneficiary.

We will assume your benetficiary is the same as the beneficiary you listed when you

enrolled in CNE Flex. If you wish to designate a different beneficiary for your pension
benefit, please contact Human Resources.
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Example: How Your Benefit Is Paid
Let’s assume that Mary is retiring at age 65 with 30 years of service and an account

balance of $167,837. The table below shows the amounts that would be paid to Mary and
her beneticiary under the payment options available.

Mary’s Payment Options
Lump-Sum Payment $167,837
To Mary To Her Beneficiary

Monthly Annuity Options During Her Life After Her Death*
Single Life Annuity Option $1,307 $0
Joint and Survivor Options

50% $1,223 $611

75% $1185 $888

100% $1,150 $1,150
16 Year Certain and $1,229 Same amount for balance
Continuous Option of 120 payments

Making a Decision About Your CNE Pension Plan Distribution
Making a decision about how to receive your CNE Pension Plan benefit may be one of

the most significant financial decisions you ever make. Before you make an election, it’s

important to understand your options so you can make the right decision for your

financial situation.

There are two primary types of distributions that you can receive from the Plan — a lump

sum or an annuity.

e A lump sum is a one-time payment of your entire benefit, less any applicable
taxes. See your Tax Notice for more information.

e An annuity is a monthly payment that is guaranteed for your lifetime. You may
choose from various annuity options that pay a benefit to you while you are alive
and continue benefits to your spouse or beneficiary after your death. Your CNE
Pension Plan Application shows the amount you would receive under each

annuity option.
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There are advantages and disadvantages of each type of distribution. The chart below
highlights some of the key points you should consider before electing your CNE Pension

Plan Benefit.

Lump Sum

Annuity

Description

You will receive a one-time
distribution of your entire account
balance. No additional benefits will
be payable from the Plan.

You will receive a monthly benefit
that is guaranteed for your lifetime,
Depending on the option you
choose, a percentage of your benefit
may continue to your beneficiary
for his or her lifetime after your
death,

Investment
Opportunity/Risk

You have the opportunity to invest
the money for your future; however,
you assume all of the investment
risk. If you don’t invest
successfully, you may not have the
money you need for retirement.

CNE assumes all of the risks
associated with investments and life
expectancy — your benefit is
guaranteed to be there for you (and
your beneficiary, if applicable).
You cannot outlive your pension.

Flexibility

Y ou decide what portion of the
lump-sum you need now, and what
portion you want to save for the
future. If your needs change, you
can revise the amounts as you see
fit.

Once you choose an annuity option,
you must stay with that option
permanently.

Penalty Taxes

If you take a distribution before age
59-1/2, you may be subject to a 10%
excise tax in addition to income
taxes. See your Tax Notice for
more information.

Annuity payments are not subject to
the 10% excise tax.

IRA Rollever

You may roll over your entire
account balance to an IRA or
another employer’s eligible plan
with no tax penalties. See your Tax
Notice for more information.

You may not roll over annuity
payments to an IRA or other eligible
plan.

Remember, if you don’t need your money now, you may postpone your distribution to a
later date (but no later than age 65 if you are no longer employed). Your pension account
will continue to earn interest credits until you start your benefit.

How Long Will Your Lump Sum Distribution Last?

The amount of money you will need at retirement depends on a number of factors
including the type of life-style you plan to live, how long you live and the economic
conditions during your retirement. The chart below illustrates how long you could expect
your lump sum distribution to last, at different rates of investment return, under two
different scenarios. Both scenarios assume you roll over your lump-sum distribution to
an IRA or another employer’s eligible plan.
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Under the first scenario, it is assumed that you make monthly withdrawals from your
lump-sum distribution equal to the amount you would receive if you chose the Life
Annuity payment option. The second scenario assumes that you make monthly
withdrawals equal to the amount you would receive if you chose the 100% Joint &
Survivor Annuity option.

Example: Benefit Commencement Age = 65

Lump Sum Distribution Amount = $100,000

Monthly Annuity =$771.21

100% Joint & Survivor =$693.02

If your lump sum Scenario 1: Scenario 2: |

distribution earns: A monthly distribution of A monthly distribution of

$771.21 would last: $693.02 would last:

2% per year 12 years and 1 months 13 years and 8 months
4% per year 14 years and 0 months 16 years and 2 months
6% per year 16 years and 11 months 20 years and 7 months
8% per year 22 years and 11 months 33 years and 2 months
10% per year Indefinitely Indefinitely

* Annuity conversion will vary based on your age and annuity conversion rates in the year
you retire,

TAXES ON DISTRIBUTIONS

When you receive a payment from the Plan after leaving Care New England, the tax rules
that apply will depend on the form of distribution you receive. When your Plan account is
paid out to you, the benefit you receive is subject to ordinary income taxes. An additional
10% federal excise tax may also apply if you terminate before age 55 and elect to receive
your benefit as a lump-sum distribution betfore age 59-1/2. The 10% federal excise tax
will not apply if you terminate on or after age 55.

When you receive a payment from the Plan, you will want to consider the special tax
rules which may enable you to delay payment of — or reduce the amount of — ordinary
income taxes you have to pay. Some of the special tax rules are:

®  Subject to certain legal restrictions, you can defer payment of income taxes by directly
transferring or rolling over a lump-sum payment into an [RA or another employer’s
eligible employer retirement plan within 60 days of receipt of the lump-sum payment.

m Care New England is required to withhold 20% of lump-sum distributions from the
Plan for federal taxes unless the distribution is directly transferred to an IRA or
another eligible employer plan.

These statements are general in nature due to the complexity of the laws that govern

taxation of distributions from these plans. You should talk to a competent tax advisor
about your distribution before you make any decisions.
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WHEN PAYMENTS MAY BEGIN

[f you have completed at least three years of vesting service, you will be entitled to the
tull value of your CNE Pension Account when you retire or otherwise leave Care New
England. If you retire, you may begin receiving benefits on the first day of any month
following an eligible retirement as described below.

Normal Retirement
Your normal retirement date is the first day of the month on or after your 65™ birthday.

Early Retirement
You may retire before your normal retirement date and receive your Plan benefit once you
reach age 55 and have earned three years of vesting service.

Late Retirement

If you work past age 65, your CNE Pension Account will continue to grow through
annual contribution credits and interest credits. Your benefit payment will be postponed
until you actually retire.

I¥F YOU LEAVE BEFORE AGE 55

1f you leave Care New England after you are vested in the Plan but before age 55, the
Care New England annual contribution credit will stop when you terminate employment.
Your account will continue to earn interest credits (as described on page 4) each year
until your normal retirement date or the date you begin receiving benefits, if earlier.

You may elect to receive your lump sum or monthly annuity on the first day of any month
on or after you terminate employment (once six months have passed since your
termination), or you may defer payments to a later date, but no later than your normal
retirement date. The payment options available to you at normal retirement are also
available if you choose to begin payments before your normal retirement date.

DEATH BENEFITS

If You Die Before Retirement

[f you die before you receive your benefits from the Plan, your Pension Account will
become 100% vested. Your spouse (or, if you are not married, your beneficiary) is
entitled to the full value of your CNE Pension Account. Your spouse may elect to receive
the benefit in the form of a lump-sum payment or as a monthly annuity.

‘The amount payable to your spouse or beneficiary as a lump sum will be the full value of

your CNE Pension Account. [f your spouse chooses a monthly annuity form of payment,
this lump-sum amount will be converted to an annuity (see page 6).
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Your spouse or beneficiary may elect to receive the benefit on the first of any month
tollowing your date of death, up until the date you would have attained age 65. If
payments are deferred, the account will continue to earn interest credits until payments
begin.

If You Die After Retirement

[f you die after your monthly benefits have started, death benefits will be paid to your
spouse or other beneficiary only if the form of the benefit you elected provides for such
benefits, For example, if you elected the single life annuity option, no death benefits
would be payable. If you die after you retire and you have received your Plan benefit as a
lump-sum distribution, no additional benefits will be payable to your spouse or
beneficiary. :

WHEN BENEFITS ARE NOT PAID
Under certain circumstances, Plan benefits may be denied or reduced from those
described in this summary. For instance:

e [f'you stop working at Care New England for any reason before you have completed
three years of vesting service, you will not be entitled to a benefit from the CNE
Pension Account,

= If'you do not apply for benefits or fail to provide information requested by the Plan
Administrator, benefits could be delayed.

» Ifrequired by a qualified domestic relations order (QDRO), your benetits may be
assigned to someone other than you or your designated beneficiary to meet payments
tor child support, alimony or marital property rights.

Breaks in Service ,
A “one-year break in service” is a calendar year in which you do not earn more than 500
hours of service.

You will incur a “disqualifying break in service” if you have not earned three years of
vesting service before your break in service began, and the duration of your break in
service exceeds six years.

If you incur a disqualifying break in service, your participation in the Plan will end. If you
return to work at Care New England following a disqualifying break in service, you will
be treated as a new employee.

If You Return to Work After Retirement

If 'you retire and return to work at Care New England and you have not yet received a
benefit from the Plan, your CNE Pension Account will continue to grow through annual
contribution credits and interest credits.
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If you retire and return to work at Care New England and you have begun receiving your
benetits from the Plan in the form of a monthly annuity payment, your annuity payments
will continue. Your new CNE Pension Account balance will be $0. If you return to work
after receiving a lump-sum distribution from the Plan, you join the Plan on your date of
re-hire. Your new CNE Pension Account balance will be $0.

IMPORTANT FACTS ABOUT THE PLAN

Plan Name
The official name of the Plan is the Care New England Pension Plan. The Plan is a
defined benefit plan meaning that the level of benefits is determined by a formula.

Plan Number
The employer identification number, together with the Plan number, should be used in
any formal correspondence about the Plan.

The Employer Identification Number is: 05-0490997
The Plan Number is: 001

Plan Year
The Plan Year is the same as the calendar year.

Plan Sponsor

The Plan Sponsor is:
Care New England
45 Willard Avenue
Providence, RI 02905

Plan Administrator
Care New England has appointed the CNE Pension Committee to administer the Plan.
The Committee’s address is:
CNE Pension Committee
Care New England
- 45 Willard Avenue
Providence, RI 02905

(401) 453-7900

As Plan Administrator, the CNE Pension Committee has overall responsibility for the
Plan. The CNE Pension Committee is responsible for the operation and administration of
the Plan, including matters relating to interpretation of Plan provisions, implementation
of Plan administration procedures, and compliance with IRS rules and regulations.

Plan Funding
The Plan’s assets are held in a trust fund under the control and management of the trustee:

Bank of America

100 Westminster Street
Providence, Rl 02903
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Care New England makes periodic contributions to the trust fund based on the advice of an
independent actuary who takes into account a number of factors, including the Plan’s formula,
expected investment returns on plan assets, life expectancies of participants, etc. Care New
England makes all of the required contributions. These contributions are held, invested, and
distributed strictly in accordance with the terms and provisions of the Plan and trust agreement.

Plan benefits are paid solely from the trust fund.
OTHER INFORMATION

Assignment of Benefits

Under federal law, you cannot assign your benetits under this Plan for any reason. In
addition, your benefit(s) are not subject to assignment or attachment except in the case of
a property settlement, child support, or alimony ordered by a court under a qualified
domestic relations order (QDRO). If such an order is received, all or part of your benefits
may be used to satisty the obligation. You will be notified if circumstances should
develop which could involve a potential assignment of any of your interest in the Plan.
The Plan Administrator will process requests for qualified domestic relations order
determinations in accordance with written procedures. You or your beneficiary may
obtain a copy of this procedure free of charge by contacting Human Resources.

The Plan Administrator has procedures to follow in the event of a domestic relations
order. You may request a copy of these procedures, which will be provided at no cost to
you.

Maximum Annual Benefit

Federal regulations limit the maximum benefit that may be paid under the Plan. As a
result of these limits, you may not be able to receive as large a benefit as the terms of the
Plan would otherwise provide. In the unlikely event that these limits affect the calculation
of your benefit, the Plan Administrator will notity you.

Top Heavy Provisions

The Internal Revenue Service (IRS) has issued special rules for plans that become “‘top
heavy.” In general, the Plan would become top heavy if the value of the benefits earned
by certain highly compensated employees under the Plan is more than 60% of the value of
benefits earned by all covered employees.

It is unlikely that this Plan will ever become top heavy. It this should occur, however, you
will receive complete information on any required vesting or contribution adjustments.

Claim Procedure
If you feel that you are entitled to certain Plan benefits you are not receiving, you may
make a written request to the Plan Administrator for such benefits.

If your request is denied, you will be notified in writing within 90 days after the Plan
Administrator receives your request. In special circumstances the Plan may require up to
180 days to make a decision. In this event, you will receive a notice before the end of the

14
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original 90-day period that explains the special circumstances involved and the date by

which the Plan expects to make its decision. The notice will contain the following

information:

e The specific reason or reasons for the denial;

e Specific reference to the Plan provisions on which the denial is based;

e A description of any additional material or information necessary in order to present a
thorough appeal; and

e Anexplanation of the claim appeal procedure including the applicable deadlines and a
statement of your right to bring civil action in court if the appeal of your denied claim
is also denied after it has been reviewed.

If you disagree with the decision, you or your authorized representative may appeal the
denial to the Plan Administrator,

You must submit your written appeal within 60 days of the date of denial. The Plan
Administrator or other Plan fiduciary will conduct a full and fair review of your claim.
This Plan fiduciary will have had no role in the initial claim denial and the review will be
an independent one without giving the original denial any special consideration,

During this review, you may be given an opportunity to appear personally before the Plan
Administrator’s representative to present your case. You will be able to submit written
comments, documents, records, and other information relevant to your benefit claim, and
copies of this information will be provided free of charge upon your request.

You will be given a notice of the decision within 60 days after receipt of your written
appeal, but this period may be extended for up to an additional 60 days in special
circumstances, provided that written or electronic notice of the extension is furnished to
you before the decision is made. The extension notice will indicate the special
circumstances requiring an extension of time and the date by which the Plan expects to
make its decision,

The notice of the decision on your appeal will be written or electronic and shall include
the following information:

e the specific reasons for the decision,

e the Plan provisions on which the decision was made,

e an explanation of your right to request access to or copies of all information relevant
to your claim, free of charge, without regard to whether such records were considered
or relied upon in making the appeal decision, including any reports and the identities
of any experts whose advice was obtained,

e a statement describing any voluntary appeal procedures offered by the plan and the
claimant’s right to obtain the information about such procedures, and

e your right to bring a civil action in court.

Legal Process

Any legal process related to the CNE Pension Account should be directed to the Plan
Administrator at the address on page 14. Legal process may also be served on the Plan
Trustee.
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Change of Address

To make sure you receive your benefits and any communications pertaining to the Plan
after you (or your beneficiary) change your address, it is critical that you send a written
notice to your Human Resources Department.

The notice should include:

e Your name and-new address;

e Your Social Security number; and

e Your beneficiary’s name and address.

Keeping this information up-to-date will ensure that you (or your beneficiary) receive
your benefit payment(s) without undue delay.

Social Security

You may receive benefits from Social Security in addition to the benefits you will receive
from the CNE Pension Account. Care New England does not have any control over
Social Security benefits, which are provided and administered by the federal government.
This section is intended only as a brief introduction to Social Security.

_ Social Security benefits may be payable in the event of your death or disability as well as
retirement. Your Social Security benefits are based on the amount of your earnings that
are subject to Social Security taxes. You may contact your local Social Security office for
a record of your past wages that were subject to Social Security taxes. You may also
request from the Social Security a booklet that explains in detail how to calculate your
Social Security benefits.

‘The Social Security Administration’s toll-free phone number is 1-800-772-1213. This
number is in operation from 7:00 a.m. to 7:00 p.m. (EST) on business days.

CONTINUANCE OF THE PLAN

Care New England expects to continue the CNE Pension Account indefinitely, but
reserves the right to change or discontinue the Plan at any time. In the event that Care
New England terminates the Plan, you will automatically become 100% vested in the
benefits you earned as of the Plan’s termination date, to the extent Plan benefits have
been funded as of that date. This is true regardless of how much service you have in the
Plan at that time.

Except under very limited circumstances, the Plan may be terminated only if there are
Plan assets sufficient to satisfy all of the Plan’s benefit commitments. If the Plan assets
exceed the amount necessary to meet these commitments, Care New England may be
entitled to a portion of these assets.

If Plan assets are not sufficient to satisfy all of the Plan’s benetit commitments, the Plan
may be terminated only in limited situations involving bankruptcy or preservation of Care
New England’s ability to stay in business. If the Plan is terminated under these conditions
and Plan assets are not sufficient to satisty all benefit commitments, the law establishes

16
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priorities as to how the trust fund’s assets will be used to provide Plan benetits atter
termination. For more information as to how assets will be used to pay benefits in case
the Plan is terminated, contact the Plan Administrator.

PENSION BENEFIT GUARANTY CORPORATION

Benetits under the Plan are insured by the Pension Benefit Guaranty Corporation (PBGC)
it the Plan terminates. Generally, the PBGC guarantees most vested normal retirement
age benefits, early retirement benefits, and certain disability and survivor pensions.
However, the PBGC does not guarantee all types of benefits under the covered plans, and
the amount of benefit protection is subject to certain limitations.

The PBGC guarantees most vested benefits at the level in effect on the date of plan
termination. However, if a plan has been in effect for less than five years before it
terminates, or if benefits have been increased within five years before plan termination,
the whole amount of the plan’s vested benefits or the benefit increase may not be
guaranteed. Moreover, the PBGC does not guarantee benefits that became vested solely
as a result of the plan termination. In addition, there is a ceiling on the amount of monthly
benefit that the PBGC guarantees, which is adjusted periodically.

For more information on the PBGC insurance protection and its limitations, you can
contact the Plan Administrator or the PBGC. Inquiries to the PBGC should be addressed
to the PBGC, Administrative Review and Technical Assistance Branch, Suite 930, 1200
K Street, N.W., Washington, D.C. 20005-4026, or you can call (202) 326-4000.

YOUR RIGHTS AS A PLAN PARTICIPANT
As a participant in the CNE Pension Account, you are entitled to certain rights and

protections under the Employee Retirement Income Security Act of 1974 (ERISA).
ERISA provides that all Plan participants shall be entitled to:

Examine, without charge, all of the Plan documents and copies of all documents filed
by the Plan with the U.S, Department of Labor, These documents may be seen in the
Human Resources department during normal working hours.

e Obtain copies of all Plan documents and other information upon written request to the
Plan Administrator. A reasonable charge may be made for the copies.

s Receive free of charge a summary of the Plan’s annual financial report. The Plan
Administrator is required by law to furnish each participant with a copy of this
summary of the annual financial report.

e Obtain a written statement of your current status in the Plan. If you make this request,
you will be told how much you have earned in the Plan to date, and whether or not
you would have a right to receive all or part of this benetit upon reaching your normal
retirement date if you stop working under the Plan now. If you are not vested, you will
be told when you will become vested assuming you continue your employment with
Care New England. If you request this statement, it will be given to you free of charge
but not more than once a year.

17
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In addition to creating rights for Plan participants, ERISA imposes duties upon the people
who are responsible for the operation of the Plan. These people, called fiduciaries of the

Plan, have a duty to do so prudently and in the interest of you and other Plan participants
and beneficiaries.

No one may fire you or otherwise discriminate against you in any way to prevent you
from obtaining a benefit or exercising your rights under ERISA.

If your claim for a retirement benefit is denied in whole or in part, you must receive a
written explanation of the reason for the denial. You have the right to have the Plan
review and reconsider your claim.

Under ERISA, there are steps you can take to enforce the above rights.

e [fyou request materials from the Plan and do not receive them within 30 days, you
may file suit in a federal court. In such a case, the court may require the Plan
Administrator to provide the materials and pay you up to $110 a day until you receive
the materials, unless the materials were not sent because of reasons beyond the
control of the Plan Administrator.

e If you have a claim for benefits which is denied or ignored in whole or in part, you
may file suit in a state or federal court.

e If it should happen that Plan fiduciaries misuse the Plan’s money, or if you are
discriminated against for asserting your rights, you may seek assistance from the U.S.
Department of Labor, or you may file suit in a federal court. The court will decide
who should pay court costs and legal fees. If you are successful, the court may order
the person you have sued to pay these costs and fees. If you lose, the court may order
you to pay these costs and fees. ‘

If you have any questions about this statement of your rights under ERISA, you should
contact the nearest office of the Pension and Welfare Benefits Administration (PWBA),
U.S. Department of Labor or the Division of Technical Assistance and Inquiries, Pension
and Welfare Benefits Administration, U.S. Department of Labor, 200 Constitution
Avenue, N.W., Washington, D.C, 20210,
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A listing of current PWBA regional and district oftices is printed below:

Atlanta Regional Office

61 Forsyth Street, Suite 7B54
Atlanta, GA 30303

Phone; 404/ 562-2156

Boston Regional Office
J.F K. Federal Building, Room 575
Boston, MA 02203
Phone: 617/ 565-9600

Chicago Regional Office

200 West Adams Street, Suite 1600

Chicago, L. 60606
Phone: 312/ 353-0900

Cincinnati Regional Office
1885 Dixie Highway, Suite 210
Ft. Wright, KY 41011-2664
Phone: 606/ 578-4680

Dallas Regional Office

525 Griffin Street, Rm. 707
Dallas, TX 75202-5025
Phone: 214/767-6831

Philadelphia Regional Office
Gateway Bldg.

3535 Market Street, Room M300
Philadelphia, PA 19104

Phone: 215/ 596-1134

St. Louis District Office
815 Olive Street, Rm. 338
St. Louis, MO 63101-1559
Phone: 314/ 539-2691

Washington D.C. District Office
1730 K Street, N.W., Suite 556
Washington, DC 20006

Phone: 202/254-7013

Detroit District Office

211 West Fort Street, Suite 1310
Detroit, Ml 48226-3211

Phone: 313/226-7450

Kansas City Regional Office
1100 Main, Suite 1200
Kansas City, MO 64105-2112
Phone: 816/426-5131

Los Angeles Regional Office

790 E. Colorado Boulevard, Suite 514
Pasadena, CA 91101

Phone: 626/ 583-7862

Fort Lauderdale District Office
8040 Peters Road, Bldg. H-104
Plantation, FL 33324

Phone: 954/424-4022

New York Regional Office
1633 Broadway, Rm. 226
New York, NY 10019
Phone: 212/399-5191

San Francisco Regional Office
71 Stevenson St., Suite 915
P.O. Box 190250

San Francisco, CA 94119-0250
Phone: 415/975-4600

Seattle District Office

1111 Third Avenue, Suite 860
Seattle, WA 98101-3212
Phone: 206/ 553-4244

Nothing contained in this booklet creates an express or implied contract with employees regarding
employment or any benefits associated with employment. Care New England reserves the right, as to
employees and their beneficiaries, former employees and their beneficiaries and retirees and their

beneficiaries covered under the CNE Pension Account, to change or discontinue the Plan at any time.
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INTRODUCTION

Thisbooklet is called a Summary Plan Description ("SPD") and is intended to be a brief description
of the provisions of our Plan. Inside, you will find an explanation of your rights, obligations and
benefits under our Plan.

Please read the description carefully to answer any questions you may have concerning our Plan. If
you have questions after reading this booklet, please ask the Plan Administrator. You also have
the right to read a copy of our Plan documents which are on file in the Company's office.

NOTE: WE HAVE TRIED OUR BEST TO MAKE THIS A CLEAR AND UNDERSTANDABLE
BOOKLET. HOWEVER, IF THERE IS ANY CONFLICT BETWEEN THIS BOOKLET
AND THE ACTUAL PLAN DOCUMENT, OR BETWEEN THIS BOOKLET AND
FEDERAL LAW, THE PLAN DOCUMENT OR FEDERAL LAW, AS APPROPRIATE,
WILL CONTROL. THIS BOOKLET IS NOT INTENDED TO CHANGE OR EXTEND
THE PROVISIONS OF THE PLAN. '
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A. GENERAL INFORMATION ABOUT THE PLAN

As you read this booklet, you will find that some words are in Bold Type. These words have the
special meanings that appear below:

COMPANY: The term Company refers collectively to Care New England, Care New England
Health System, Butler Hospital, Kent County Memorial Hospital and Women & Infants Hospital of
Rhode Island. However, for recordkeeping purposes, Care New England is the Plan sponsor. The
Plan sponsor's name, address, telephone number, and federal identification number are:

Care New England
360 Duncan Drive
Providence, RI 02906
Telephone: (401) 680-4400
EIN: 05-0490997

COMPENSATION: This is your pay from the Company for the Plan Year as reported to the
Internal Revenue Service on Form W-2, excluding imputed income from life insurance, pay related
to fee for service or health and dental plan buyouts, and on-call and severance pay, and including any
amount you defer as a pre-tax savings and/or Roth contribution to the Plan or under certain other
salary deferral arrangements.

HOUR OF SERVICE: An Hour of Service is any hour for which you receive pay or are entitled to
receive pay from the Company or any related company, including hours you are paid for vacation,
holiday, illness, disability, layoft, jury or military duty, or leave of absence. However, no more than
SO1 Hours of Service are credited to an employee on account of any single continuous period during
which the employee is not actually working.

NORMAL RETIREMENT DATE: This is the date on which you reach age 65. You are not
required to retire on this date, of course. This is just a definition in the Plan which establishes when

. .
your full account is payable to you.

PLAN: The name of the Plan is the "Care New England 403(b) Match and Savings Plan." Its
identification number is 002. The Plan is legally classified as a Code Section 403(b) retirement
plan. The initial effective date of the Plan was January 1, 2009. The Plan was most recently
revised in 2011. The Plan's agent for service of legal process is the Plan Administrator.

PLAN ADMINISTRATOR: Care New England serves as the Plan's Administrator.

PLAN YEAR: This is the 12-month period from January 1 to December 31.
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B. PARTICIPATION IN THE PLAN

Q1
A1

Q2
A2

HOW DO | BECOME ELIGIBLE TO BECOME A MEMBER OF THE PLAN?

You will become eligible for purposes of making pre-tax savings and Roth contributions
on your date of hire by the Company.

You will become eligible for membership in the Plan for purposes of receiving Company
matching contributions and nonelective contributions when you complete one Year of
Eligibility Service.

Important Definition -- Year of Eligibility Service: A Year of Eligibility Service is a
12-month period measured from your date of hire in which you are credited with at least
1,000 Hours of Service. If you were paid for less than 1,000 hours in that period, you
will be credited with a Year of Eligibility Service whenever you complete 1,000 hours or
more in any Plan Year following your date of hire. “

Any employees who are included in a unit of employees covered by a collective
bargaining agreement are not eligible to participate in the Plan for purposes of receiving
Company contributions. In addition, Women and Infants Brown University Academic
Faculty hired prior to October 1, 2011, Butler Hospital interns and physicians in
residence, and Women & Infants Hospital interns and physicians in residence are not
eligible to participate in the Plan for purposes of receiving Company contributions.

WHEN DO | BECOME A MEMBER OF THE PLAN?

You become a member of the Plan for purposes of making pre-tax savings and Roth
contributions on your date of hire by the Company.

For purposes of receiving Cempany matching contributions and nonelective
contributions, you become a member of the Plan as of the first day of the Plan Year in
which you complete the above service requirement (i.e., completion of one Year of
Eligibility Service).

Example: Marie is hired on February 20, 2012. She completes one Year of Eligibility
Service on February 19, 2013, For pre-tax savings and/or Roth contribution purposes,
Marie will become a member of our Plan as of February 20, 2012, For Company
contribution purposes, Marie will become a member of our Plan as of January 1, 2013

Once you become a member of the Plan, you must enroll and specify that you wish to
make a pre-tax savings contribution and/or Roth contribution to the Plan and the amount
of your contribution.
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Reemployed Members: If you leave the Company while a member of the Plan, and
then come back to work, you will become a member again on your return, and you can
begin making pre-tax savings contributions and/or Roth contributions to the Plan
immediately. You must specify the amount of your contribution.
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C. CONTRIBUTIONS TO THE PLAN

Q3
A3

WHAT TYPES OF CONTRIBUTIONS MAY | MAKE TO THE PLAN?

Each Plan Year you have the option of making pre-tax savings contributions and after-
tax Roth contributions to the Plan through payroll deduction. These contributions are
explained in greater detail below. The tax rules affecting each type of contribution are
complex. You may wish to discuss the tax rules with your tax advisor.

A. Pre-Tax Savings Contributions

Pre-tax savings contributions are traditional 403(b) salary deferral contributions that you
may make to the Plan. You do not have to pay current federal income tax on the amount
of your pre-tax savings contributions at the time your pre-tax savings contribution is
made. When you receive a distribution of your pre-tax savings contributions, the
contributions, including investment earnings, will be subject to income taxes.

B. Roth Contributions

Roth contributions are after-tax contributions that you may elect to make to the Plan. If
you elect to make Roth contributions, the contributions you make to the Plan are subject
to income taxes in the year of contribution. However, the contributions and, in most
cases, the earnings on the contributions are not subject to income taxes when distributed
to you. In order for the earnings to be distributed tax-free, there must be a gualified
distribution of your Roth contributions.

[n order to be a qualified distribution, the distribution must occur after one of the
following: (1) your attainment of age 59 1/2; (2) your disability; or (3) your death. /n
addition, the distribution must occur after the expiration of a 5-year participation period.
The 5-year participation period is the S-year period beginning in the calendar year in
which you first make a Roth contribution to the Plan (or to another 403(b) plan or 401(k)
plan if such amount was rolled over into the Plan) and ending on the last day of the
calendar year that is five years later. For example, if you make your first Roth
contribution under this Plan on January 1, 2012, your S-year participation period will end
on December 31, 2016. It is not necessary that you make a Roth contribution in each of
the five years.

If a distribution of your Roth contributions is not a qualified distribution, the earnings
distributed with the Roth contributions will be taxable to you at the time of distribution
(unless you roll over the distribution to a Roth IRA or other 403(b) plan or 401(k) plan
that will accept the rollover). In addition, in some cases, there may be a 10% excise tax
on the earnings that are distributed.
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Q4

Q5
A5

Q6
AG

Q7
A7

HOW MUCH MAY | CONTRIBUTE TO THE PLAN?

Each Plan Year you may make pre-tax savings contributions and Roth contributions to
the Plan through payroll deduction up to the maximum amount allowed by law, but in no
event more than $17,000 for 2012. (The limit for later years will be announced by the
IRS.) Certain limits may reduce the amounts which may be contributed. You will be
notified if those limits affect you.

If you are age S0 before the end of the Plan Year, you will be able to make additional
pre-tax savings contributions in the amount of $5,500 for 2012.

HOW OFTEN CAN | CHANGE MY CONTRIBUTION?

You may stop making your pre-tax savings and/or Roth contributions at any time. You

may not resume making contributions until the next payroll period following your election
to resume contributions.

You may elect to increase or decrease the amount of your pre-tax savings and/or Roth
contributions throughout each Plan Year effective on the next payroll period by making
an election prior to the effective date of such change.

WHAT EFFECT WILL MY CONTRIBUTION HAVE ON MY OTHER BENEFITS?

[f you make a contribution to the Plan, we will not reduce any of your Compensation-
related benefits.

You and the Company will continue to pay Social Security taxes on amounts you
contribute to the Plan so that you will not lose your rights to any Social Security benefits.

If you make a contribution to the Plan or a Company contribution is made to your Plan
account, you are an "active participant" and the amount of your deductible contribution to
an individual retirement account (IRA) may be limited, depending on your income,
However, the amount of your contribution or Company contribution will not be counted
against the deductible limit for IRA contributions.

HOW MUCH DOES THE COMPANY CONTRIBUTE TO THE PLAN?

Under the terms of the Plan, the Company will make matching contributions (that match

your pre-tax savings and/or Roth contributions) and nonelective contributions. These
contributions are explained in greater detail below.
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A. Matching Contributions

Each Plan Year, the Company will make a matching contribution equal to 100% of the
first $500.00 of your pre-tax savings and/or Roth contributions, and 50% of your pre-tax
savings and/or Roth contributions that exceed $500.00. In no event will your total
matching contribution for any Plan Year exceed the greater of $500.00 or 2% of your
Compensation for the Plan Year.

Example: Assume your Compensation is $30,000.00. If you were to contribute $700,00
to the Plan, the Company would contribute $600.00.

B. Nonelective Contributions

Each Plan Year beginning on and after January 1, 2011, the Company will make a
nonelective contribution to the Plan on your behalf.

The amount of your Company nonelective contribution will be equal to a percentage of
your Compensation determined based on the number of points you have accumulated as
ofthe first day of the Plan Year (January 1) for which the contribution is made. You are
credited with one point for each completed year of your age and one point for each
completed Year of Vesting Service (as defined in Q & A 9). No partial points are
recognized. The amount of the Company's nonelective contribution is based on the
following table:

Nonelective Contribution as a

Points Percentage of Compensation
Less than 40 3.00%
40 - 44 3.50%

- 45-49 4.00%
50 -54 4 50%
55 -59% 5.00%
60 - 64 5.50%
65-69 6.00%
70 - 74 7.00%
75 -79 8.00%
80 or more 9.00%

Example: Richard, age 45, is an eligible member whose Compensation is $35,000 and
he is credited with 10 Years of Vesting Service. As of January 1, 2012, Richard is
credited with 55 points (age 45 plus 10 Years of Vesting Service) for purposes of
determining his Company nonelective contribution. Based on the total number of his
points, Richard would be entitled to a contribution equal to $1,750 (i.e., 5% of $35,000)
for the Plan Year.
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HOW ARE THE COMPANY'S CONTRIBUTIONS TO THE PLAN ALLOCATED
AMONG THE PLAN MEMBERS?

An account will be established for you under the Plan to which will be credited your
yearly share of the Company's matching contributions and nonelective contributions.

A. Matching Contributions

In order for your account to receive a share of the Company's matching contribution for a
Plan Year, you must have made a pre-tax savings contribution and/or Roth contribution
for the Plan Year and you must have completed at least 1,000 Hours of Service during
the Plan Year.

B. Nonelective Contributions

In order for your account to receive a share of the Company's nonelective contribution
for a Plan Year, you must have completed at least 1,000 Hours of Service during the
Plan Year.

You are not required to make pre-tax savings contributions or Roth contributions to be
eligible for the Company's nonelective contribution.
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D. VESTING OF CONTRIBUTIONS

Q9

A9

Q10

A10

HOW MUCH OF MY ACCOUNT AM | ENTITLED TO WHEN | LEAVE THE
COMPANY?

You are always 100% vested in your pre-tax savings contributions, Roth contributions and

any amounts rolled over into the Plan. A "vested" benefit can never be taken away from
you or forfeited.

If your employment with the Company terminates on or after your Normal Retirement
Date, you will be 100% vested in your entire account.

If your employment with the Company terminates prior to your Normal Retirement
Date, the Plan's vesting schedule gives you a right to a part or all of your account derived
from Company matching contributions and nonelective contributions depending on how
long you have worked for us, as follows:

Years of Vesting Service Vested Percentage
Less than 3 years 0%
3 years or more 100%

Any part of your account to which you are not entitled will be forfeited. Forfeited
matching contributions will be used to reduce any Company contributions for the Plan
Year or may be used to pay Plan expenses.

Important Definition -- Year of Vesting Service: A Year of Vesting Service is a Plan
Year in which you have been credited with at least 1,000 Hours of Service, including
years prior to January 1, 2009, the original eftective date of the Plan.

WHAT ARE THE RULES IF MY EMPLOYMENT TERMINATES PRIOR TO
RETIREMENT?

For purposes of the Plan, your participation in the Plan is terminated when you have a
1-year Break in Service.

A 1-year Break in Service is a Plan Year in which you are credited with less than 501
Hours of Service and are not on an approved Company leave of absence granted in
writing.

If you take a leave of absence on account of pregnancy, birth, or adoption of your child,
the Plan Administrator will credit you with up to 501 Hours of Service in order to
prevent you from incurring a l-year Break in Service.
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If you stop working for the Company either because you quit or are discharged before
your retirement date, your account may be forfeited according to the following rules:

If you terminate employment, any portion of your Company contribution account in
which you are not vested will be forfeited unless you return to employment with the
Company prior to the occurrence of five consecutive 1-year Breaks in Service. Also, you
must repay any amounts previously distributed to you. Repayment must be made within 3
years of your return to employment.

If you return to work from military leave in the uniformed services on or after
December 12, 1994, you will be treated as not having incurred a 1-year Break in Service
for purposes of the Plan. ’
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E. DISTRIBUTION OF BENEFITS

Q11
A11

Q12
A12

WHAT HAPPENS IF | BECOME DISABLED?

If your employment with the Company terminates as a result of'a "permanent and total
disability," you will become 100% vested and may request that payment of your account
begin after the Plan Administrator has determined that you are permanently and totally
disabled. Payments will commence approximately 60 days after your request is received
by the Plan Administrator. You may choose to delay payment of your benefits, but not
beyond the date specified under Q & A 13.

"Permanent and total disability” means a physical or mental condition that can be
expected to last for at least 12 months or result in death. It must be serious enough to
prevent you, in the opinion of the Plan Administrator and based upon appropriate
medical advice and examination, from engaging in any substantial or gainful economic
activity. Receipt of a Social Security disability pension will be proof of permanent and
total disability.

IS THERE A DEATH BENEFIT?

If you die while employed by the Company, your account will become 100% vested and

your beneficiary will be entitled to receive your entire account under the Plan as a death
benetit.

It you die following termination of employment with the Company, the vested value of
your account will be paid to your beneficiary.

If you are married at the time of your death, your spouse will be the beneﬁciary of the

ha f: hhad e
death benefit, unless you designate another beneficiary on a form to be furnished to you

by the Plan Admlmstrator I YOU WISH TO DESIGNATE A BENEFICIARY OTHER THAN
YOUR SPOUSE, YOUR SPOUSE MUST CONSENT TO WAIVE ANY RIGHT TO THE DEATH
BENEFIT. YOUR SPOUSE'S CONSENT MUST BE IN WRITING AND WITNESSED BY ANOTARY
PUBLIC OR A PLAN REPRESENTATIVE.

Benefits will be paid to your beneficiary as he/she chooses, unless you have elected in
writing the method that benefits will be paid to your beneficiary. The method that is
available for distribution is a single sum payment. :

However, if no valid waiver signed by your spouse is in effect, the death benefit payable
to your spouse will be in the form of a survivor annuity. This survivor annuity will
provide monthly payments to your spouse for his/her lifetime. The amount of monthly
payments will depend upon the value of your account at the time the payments begin. The
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Plan Administrator may, however, distribute the benefit in an alternative method, such
as a single sum or in installments, provided your spouse agrees in writing to an alternative
form.

The period during which you and your spouse may waive this survivor annuity begins as
of the first day of the Plan Year in which you reach age 35 (or the date you terminate
employment with the Company, if earlier) and ends when you die. The Plan
Administrator must provide you with a detailed explanation of the survivor annuity.
This explanation must be given to you, generally, by the first day of the Plan Year in
which you reach age 35, or within a reasonable period of time following either your
attainment of age 35 or your termination of employment if you have not attained age 35.

It is, therefore, important that you inform the Plan Administrator before you turn age 35
so that you may receive this information.

If, however,

(a) your spouse has validly waived any right to the death benefit in the manner
outlined above,

(b) your spouse cannot be located, or
(c) you are not married at the time of your death,

then your death benefit will be paid to the beneficiary of your choosing. You may
designate such beneficiary on a form to be supplied to you by the Plan Administrator. 1f
you do not designate a beneficiary and you are not married, the Plan provides that your
beneficiary will be your children, including adopted children, your surviving parents in
equal shares or, if none, your estate.

Because your spouse would have certain rights in the death benefit, you should
immediately report any change in your marital status to the Plan Administrator.

WHAT HAPPENS WHEN | RETIRE?

If you retire on or after your Normal Retirement Date, payments will commence

approximately 60 days after you retire, unless you otherwise elect in writing to defer
receipt of your benefits.

If you choose, you may delay payment of your benefits. However, distribution of your
Plan benefits must begin no later than the April 1st following the later of (1) the calendar
year in which you attain age 70" or (2) the calendar year in which you retire.
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WHAT HAPPENS IF MY EMPLOYMENT TERMINATES FOR OTHER
REASONS?

If you terminate employment with the Company before your Normal Retirement Date,
for reasons other than death or disability, and elect to receive payment of your vested

account, payment to you will be made as soon as administratively feasible following your

date of termination.

If at the time of such termination of employment, the amount of your vested account is

$1,000 or less, the Plan Administrator may distribute your vested account to you
without your consent.

If at the time of your termination of employment the amount of your vested account is
more than $1,000, but does not exceed $5,000, then a lump sum distribution will be made
to you following your termination of employment. However, you may elect whether to
receive the distribution or to roll over the distribution to an individual retirement account
("IRA") or other qualified retirement plan. At the time of your termination of
employment, the Plan Administrator will provide you with further information
regarding your distribution rights. If the amount of the distribution is more than $1,000
and you do not elect either to receive or to roll over the distribution, then your distribution
must be rolled over to an IR A established by the Plan Administrator. The IRA provider
will invest the rollover funds in a type of investment designed to preserve principal and
provide a reasonable rate of return and liquidity (for example, an interest-bearing account,
certificate of deposit, money market account or mutual fund). The IRA provider will
charge your account for any expenses associated with the establishment and maintenance
of the IRA and with the IRA investments, You may transfer the IRA funds to any other
IRA that agrees to accept the transfer. You may contact the Plan Administrator for
more information regarding the Plan's automatic rollover provisions, the IRA provider,
and the fees and expenses associated with the IRA.

HOW WILL MY ACCOUNT BE PAID?

Subject to the terms of the applicable investment vehicle, your account will be paid in a

single sum payment or in any form permitted under the annuity contract or custodial
account agreement, as you elect in writing,

However, if you are married on the date your benefits are to begin, your account will
automatically be paid to you in a 50% joint and survivor annuity, unless you and your
spouse otherwise elect. This means that if you die and are survived by a spouse, your
spouse will receive a monthly benefit for the remainder of his/her life equal to 50% of the
benefit you were receiving at the time of your death.

If you wish to waive the joint and survivor form of payment, you may do so during the
180-day period ending on the date the annuity is to begin. However, YOUR SPOUSE MUST
CONSENT IN WRITING TO THE WAIVER IN THE PRESENCE OF A PLAN OFFICIAL OR A
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NOTARY PUBLIC. You may revoke any waiver. The Plan Administrator will provide
you with forms to make these elections. Because your spouse participates in these
elections, you must immediately inform the Plan Administrator of any change in your
marital status.

If you and your spouse elect not to take a joint and survivor annuity or if you are not
married when your benefits are scheduled to begin, you may choose an alternative form of
payment.

Regardless of the form of payment you receive, its value to you will be the same value as
each alternative form of payment.
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F. INVESTMENT OF YOUR ACCOUNTS

Q16
A16

Q17
A17

HOW DO I KNOW THE TOTAL AMOUNT OF MY BENEFIT?

The Company contributions are not paid to you directly. If they were, you would be
taxed on the money right now. Instead, they are contributed to separate individual
accounts in accordance with the terms of the applicable annuity contract or custodial
account. A separate bookkeeping account is maintained by the Plan Administrator to
keep track of your share of the contributions over the years. Also, each account will be
charged with its share of the Plan's investment gains and losses. You will receive
periodic statements showing:

(1) your share of the Plan's assets at the beginning of the period;
(2) changes due to investment results during the period;
-3 your share of Company contributions for the period;
(4) your pre-tax savings and Roth contributions, if any, during the period;
(5) your rollover contributions, if any, during the period; and
(6) the ending balance.

HOW IS THE PLAN'S MONEY INVESTED?

The Company offers you a choice of investment funds for your account. The Plan is
intended to constitute a plan as described in Section 404(c) of ERISA and Title 29 of the
Code of Federal Regulations Section 2550.404¢-1, which relieves the Plan fiduciaries of
any liability for any losses that are the direct and necessary result of investment
instruction given by any member of the Plan.

In deciding which fund to choose, there are important factors to keep in mind, The
investment objectives of each fund vary and so do the risks involved. Before selecting
how you want your account to be invested, you should consider how much risk you want
to take.

The Plan Administrator will provide you with detailed information about the available
investments and the manner of making and changing your investment elections.

The Company reserves the right to change the number and types of funds available for
investment options. You will be informed of any changes.
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The Plan's investment company may impose restrictions on your ability to change your
investment elections under the Plan. The restrictions, if imposed by the investment
company, concern the timing and frequency of changes to your investment elections
under the Plan. If you have any questions concerning possible restrictions on your ability
to change your investment elections, please contact the investment company.
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G. YOUR ERISA RIGHTS AND OTHER IMPORTANT INFORMATION

Q18

A18

WHAT ARE MY RIGHTS UNDER THE EMPLOYEE RETIREMENT INCOME
SECURITY ACT OF 1974 (ERISA)?

As a member in the Plan, you are entitled to certain rights and protection under the

Employee Retirement Income Security Act of 1974 (ERISA). ERISA provides that all
Plan members shall be entitled to:

(1) Examine, without charge, at the Plan Administrator's office and at other
specified locations, all documents governing the Plan and a copy of the latest
annual report (Form 5500 Series) filed by the Plan with the U.S. Department
of Labor and available at the Public Disclosure Room of the Employee
Benefits Security Administration;

(2) Obtain, upon written request to the Plan Administrator, copies of documents
governing the operation of the Plan and copies of the latest annual report
(Form 5500 Series) and updated Summary Plan Description. The Plan
Administrator may make a reasonable charge for the copies;

3) Receive a summary of the Plan's annual financial report. The Plan
Administrator is required by law to furnish each member with a copy of'this
summary annual report;

(4) Obtain a statement telling you (a) the amounts credited to your account under
the Plan and (b) what your benefits would be if you stop working under the
Plan now. This statement is not required to be given more than once a year.
The Plan must provide the statement free of charge.

In addition to creating rights for Plan members, ERISA imposes duties upon the people
who are responsible for the operation of the Plan. The people who operate your Plan,
called "fiduciaries," have a duty to do so prudently and in the interest of you and other
Plan members and beneficiaries. No one, including the Company, or any other person,
may fire you or otherwise discriminate against you in any way to prevent you from
obtaining a pension benetit or exercising your rights under ERISA.

If your claim for a pension benefit is denied or ignored, in whole or in part, you have a
right to know why this was done, to obtain copies of documents relating to the decision
without charge, and to appeal any denial, all within certain time schedules.

Under ERISA, there are steps you can take to enforce the above rights. For instance, if
you request a copy of plan documents or the latest annual report from the Plan and do not
receive them within 30 days, you may file suit in a Federal court. Insuch a case, the court
may require the Plan Administrator to provide the materials and pay you up to $110 a
day until you receive the materials, unless the materials were not sent because of reasons
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beyond the control of the Plan Administrater. If you have a claim for benefits which is
denied or ignored, in whole or in part, you may file suit in a state or Federal court. In
addition, it you disagree with the Plan's decision or lack thereof concerning the qualified
status of a domestic relations order or a medical child support order, you may file suit in
Federal court. If it should happen that Plan fiduciaries misuse the Plan's money, or if
you are discriminated against for asserting your rights, you may seek assistance from the
U.S. Department of Labor, or you may file suit in Federal court. The court will decide
who should pay court costs and legal fees. If you are successful the court may order the
person you have sued to pay these costs and fees. If you lose, the court may order you to
pay these costs and fees, for example, if it finds your claim frivolous.

If you have any questions about your Plan, you should contact the Plan Administrator.
If you have any questions about this statement or about your rights under ERISA, or if
you need assistance in obtaining documents from the Plan Administrator, you should
contact the nearest office of the Employee Benefits Security Administration, U.S.
Department of Labor, listed in your telephone directory or the Division of Technical
Assistance and Inquiries, Employee Benefits Security Administration, U.S. Department of
Labor, 200 Constitution Avenue N.W ., Washington, D.C. 20210. You may also obtain
certain publications about your rights and responsibilities under ERISA by calling the
publications hotline of the Employee Benefits Security Administration.

HOW DO I MAKE A CLAIM FOR BENEFITS?

Be sure that any request is in writing and delivered to the Plan Administrator. You will
be required to complete and submit a number of forms.

We hope there will never be a disagreement as to the amount owed to you under the Plan.
However, if there is a disagreement, you must follow the Plan's claims procedure or you
may forfeit certain legal rights to contest the decision. You must file any request for
benefits in writing. You may appoint an authorized representative to act on your behalf
for the purposes of filing a claim and seeking a review of a denied claim, provided that

you notify the Plan in advance of the name, address and telephone number of the
authorized representative.  Before filing your request, you or your authorized
representative may wish to examine any Plan records regarding your claim. This

examination may take place only during the Plan's regular working hours.

If your request for benefits is denied, in whole or in part, the Plan Administrator will
provide you a written response so notifying you, within 90 days of receipt of your request;
provided, however, that an extension of time not exceeding 90 days will be available if
special circumstances require an extension of time for processing your request. 1f so,
notice of such extension, indicating what special circumstances exist and the date by
which a final decision is expected to be rendered, will be furnished to you before the
initial 90-day period expires.
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The notice of denial will set forth in a manner reasonably expected to be understood by
you: (i) the specific reason or reasons for the denial; (ii) specific reference to pertinent
Plan provisions on which the denial is based; (ii1) a description of any additional material
or information necessary for you to perfect the claim and an explanation of why such
material or information is necessary; (iv) appropriate information as to the steps to be
taken if you wish to submit your claim for review; and (v) a statement explaining your
rights to bring a civil action under Section 502(a) of ERISA following an adverse benefit
determination after the review (as discussed below).

Upon request and free of charge, you or your duly authorized representative will be
permitted to review relevant documents and submit issues and comments in writing. A
document, record or other information is "relevant” if it: (i) was relied upon in making the
benefit determination; (ii) was submitted, considered or generated inthe course of making
the benefit determination, without regard to whether it was relied upon in making the
benefit determination; or (iii) demonstrates compliance with the administrative processes
and safeguards required under federal law.

Within 90 days after receipt of such notice of denial, you or your authorized
representative may request, by mailing or delivery of written notice to the Plan, a review
by the Plan Administrator of the decision denying your claim. Such petition for review
shall state in clear and concise terms the reason or reasons for disputing the denial and
shall be accompanied by any pertinent documentary material not already furnished. The
review will take into account all comments, documents, records and other information
submitted by you relating to the claim, without regard to whether such information was
submitted or considered in the initial benefit determination.

After such review, the Plan Administrator will determine whether the denial of your
claim was correct and will notify you in writing of its determination within a reasonable
period of time, but not later than 60 days after the receipt of your request for review by the
Plan Administrator, provided, however, that an extension of time not exceeding 60 days
will be available if special circumstances require an extension of time for processing the
appeal. If so, notice of such extension, indicating what special circumstances exist and
the date by which a final decision is expected to be rendered, will be furnished to you
before the initial 60-day period expires,

You will be advised of the Plan Administrator's decision in writing. The notice of
denial will be set forth in a manner reasonably expected to be understood by you: (a)
specific reasons for the decision and specific references to the pertinent Plan provisions
on which the decision is based; (b) a statement that you are entitled to receive, upon
request and free of charge, reasonable access to and copies of all documents, records and
other information "relevant” to your claim for benefits; and (¢) a statement of your right to
bring a civil action under Section 502(a) of ERISA following an adverse benefit
determination on review.

If'you fail to request review within the 90-day period, it shall be conclusively determined

for all purposes of this Plan that the denial of such claim by the Plan Administrator is
correct.
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It the Plan Administrator's determination is favorable to you, it shall be binding and
conclusive. If such determination is adverse to you, it shall be binding and conclusive
unless you or your authorized representative notifies the Plan Administrator within 90
days after the mailing or delivery to you by the Plan Administrator ofits determination,
that you intend to institute legal proceedings challenging the determination of the Plan
Administrator, and you or your authorized representative actually institutes such legal
proceeding within 180 days after such mailing or delivery.

The denial of an application or claim as to which the right of review has been waived or
the decision of the Plan Administrator with respect to a petition for review, shall be final

and binding upon all parties and any person claiming under you, subject only to judicial
review.

However, the best way to avoid this type of problem is to make sure you understand the
Plan and the way it works at this time. Remember, if you have questions, the Plan
Administrator will assist you, and will refer any questions it is unable to answer to the
professional benefit consultants who assist in administering the Plan.

WHAT HAFPPENS IF THE PLAN IS AMENDED OR TERMINATED?

The Company reserves the right, of course, to amend the Plan, to discontinue
contributions or, when permitted by law, to terminate the Plan. No amendment can

reduce the amount in your account or eliminate any of the benefit form options offered in
the Plan.

[f'the Plan terminates, you are 100% vested in your account, The Plan is exclusively for
the benefit of its members and, therefore, money cannot go back to the Company because
of the Plan's termination. '

Upon termination of the Plan, we will either distribute your benefits to you as soon as
administratively possible (with the approval of the Internal Revenue Service) or transfer
your benefits to another plan sponsored by the Company.

IS THERE EVER A TIME WHEN BENEFITS CAN BE LOST OR DENIED?

(1 The value of your account depends on the value of Plan investments. This is
why your account must be invested carefully.

(2) Money will not be paid to you from the Plan while you are employed by the
Company, unless there is a loan to you, you take a hardship withdrawal, or
you have attained age 59%.

(3) Generally, your account balance cannot be assigned or alienated. This means
that your account balance cannot be sold, given away or otherwise transferred.
[n addition, your creditors may not attach or garnish or otherwise demand
payment from your account. However, there is an exception to this general
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rule. This exception applies to "qualified domestic relations orders." The
Plan Administrator is required by law to recognize these orders which are
defined as a decree or order issued by a court that obligates you to pay child
support or alimony. In addition, a qualified domestic relations order may
allocate a portion of your account balance to your spouse, former spouse,
child or other dependent. If a qualified domestic relations order is received by
the Plan Administrator, all or a portion of your account balance may be used
to satisfy the obligation. The Plan Administrator, in accordance with
procedures set forth in the law, shall determine the validity of any domestic
relations order it receives and shall inform you if it has received one affecting
you.
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H. INCOME TAX CONSIDERATIONS

Q22
A22

WHAT ARE THE TAX CONSEQUENCES WHEN | AM PAID PLAN BENEFITS?

The Company's contributions to your account and all investment earnings are tax
deferred until actually paid to you from the Plan.

Whenever you receive a distribution from your Plan, it will normally be subject to
income taxes. You may, however, be able to reduce or defer the tax due on your
distribution.

Special Tax Rules: Federal law requires that the Plan Administrator provide anyone
who receives a distribution from a retirement plan with a written explanation of the rules
regarding the taxation of those distributions. The Plan Administrator will provide you
with a written explanation of those rules when you receive benefit payments from the
Plan.

The Internal Revenue Code provides several complex rules relating to the taxation of the

amounts you may receive in a distribution. YOU SHOULD PROMPTLY CONSULT A TAX
ADVISOR IN DECIDING WHAT YOU SHOULD DO WITH RESPECT TO ANY DISTRIBUTION.
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[. AUXILIARY FEATURES

Q23
A23

Q24
A24

CAN I MAKE ROLLOVER CONTRIBUTIONS TO THE PLAN?

The Plan Administrator may allow you to roll over to this Plan all or a portion of a
distribution you have received from another qualified employer plan. However, the
rollover of these amounts is subject to a complex set of rules and, therefore, you should
consult with the Plan Administrator prior to making a rollover contribution to this Plan.

If you do make a rollover, the transferred money will be credited to a separate account
established for you by the Plan Administrator, You will always be 100% vested in your
"rollover account,” but this amount will be affected by any gains or losses attributable to
investment performance. Any amounts in your "rollover account" will be distributed to
you when you would otherwise receive payment of your Plan benefits.

AM I ALLOWED TO BORROW FROM THE PLAN?

Yes, subject to the terms of the applicable annuity contract or custodial account
agreement, the Plan Administrator will allow members to borrow money from their

accounts. The Loan Program which follows is a general overview of the Plan's rules
regarding loans.

Leligibility: Loans are available only to Plan members who are active employees of the
Plan sponsor,

Authorized Position/Person to administer loan program: Plan Administrator

Application Procedure: The member completes a loan application. Ifthe application is
approved, the member must sign a promissory note and obtain his/her spouse's written
consent if applicable. The member must agree to bear the administrative expense of
processing the loan.

Loan Approval Basis: All loan applications that meet all the following requirements shall
be approved. Only one outstanding loan is permitted at any one time. Loans will be
permitted for financial necessity only, which is defined as the following: (1) purchase of
your primary residence; (2) payment of unreimbursed medical expenses for you or your
dependent; (3) payment of educational expenses for you or an immediate member of your
family; (4) prevention of eviction from your primary residence or from foreclosure on
your primary residence; (5) payment for burial or funeral expenses for your deceased
parent, spouse, child or other dependent; or (6) payment for the repair of damage to your
primary residence that would qualify for a casualty deduction under the Internal Revenue
Code. However, the administrator shall refuse to grant loans to members who indicate
intent to not repay the obligation in accordance with its proposed terms and/or to members
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who have other loans from the Plan which are in default, unless the administrator
determines that renegotiation of defaulted loans is the best method for securing
repayment.

Types of Loans Available: Fixed rate loans for a maximum term of 5 years. The interest
rate shall be equal to regional bank rates for similar loans or such other reasonable rate as
may be required under the applicable annuity contract or custodial account. The collateral
will be 50% of the member's vested interest in the Plan.

MinimunMaximum Loan Amount: The minimum loan is $1,000. A member's loan
cannot exceed the lesser of: (1) $50,000, which amount is reduced by the highest
outstanding balance of loans, if any, during the preceding 12-month period over the
current outstanding balance of loans; or (2) 50% of the member's vested interest.

Loans from all plans of the sponsoring Employer are combined to determine the
maximum available loan.

Loan Repayment: At least quarterly payments of principal and interest with level periodic
payments. Loans will be repaid by payroll deduction from the borrower's wages. In the
case of' termination of employment, the entire outstanding foan baiance shall be payable
within 30 days of termination of employment.

If you take an unpaid leave of absence due to military service, your loan repayments may
be suspended for a period of up to the lesser of five years or your period of military
service. Please consult the Plan Administrator for further information.

If you take an authorized, unpaid leave of absence for other reasons, your loan repayments
may be suspended for a period of up to the lesser of twelve months or the period of your
authorized leave. Please consult the Plan Administrator for further information.

Loan Default Procedure: A loanto an actively employed member shall be considered in
default at such time as the required payments are delinquent. A loan payment shall be
deemed delinquent, and the loan will be in default, if the loan payment is not made by the
end of the calendar quarter following the calendar quarter in which the payment was due.
Upon default, the loan will be treated as a taxable distribution to the member and a Form
1099-R will be distributed reflecting the entire amount of the outstanding loan as a taxable
distribution. A member who has terminated employment and who fails to repay the entire
outstanding loan balance within 30 days of termination shall have his/her Plan interest
reduced by the amount of the outstanding loan.

CAN | MAKE WITHDRAWALS FROM THE PLAN WHILE | AM EMPLOYED?

Hardship Withdrawals: Subject to the terms of the applicable annuity contract or
custodial account agreement, if you experience severe hardship for which other personal
funds are not available, the Plan will allow you to withdraw the amount which you need
for that emergency, provided that you obtain the consent of your spouse, if applicable.
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The maximum hardship withdrawal is limited to the amount in your 100% vested account
consisting of pre-tax savings and Roth contributions, exclusive of earnings on such

contributions, and rollover contributions. Matching funds are not available for hardship
withdrawals.

Hardship withdrawals will be allowed for:

(h Costs directly related to the purchase of your primary residence (excluding
mortgage payments),

2) Unreimbursed medical expenses for you, your spouse or your dependent or
unreimbursed expenses that are necessary so that you, your spouse or your
dependent could obtain medical care.

(3) Tuition, educational fees, and room and board expenses for the next twelve
months of post-secondary education for you, your spouse or your dependent,

) Amounts necessary to prevent your eviction from your primary residence or to
prevent foreclosure on your primary residence.

(5) Payments for burial or funeral expenses for your deceased parent, spouse,
child or other dependent.

(6) Expenses for the repair of damage to your primary residence that would
qualify for a casualty deduction under the Internal Revenue Code.

Hardship withdrawals may not be paid back to the Plan. You will have to pay current
income taxes on amounts you withdraw, and possibly a 10% penalty tax for withdrawals
prior to age 59%2. To qualify for a hardship withdrawal, you will be required to:

(a) provide documented proof of the hardship on an application form provided by
the Plan Administrator,

(b) suspend your right to make contributions for 6 months and possibly limit,
according to IRS rules, the amount which you may contribute in the future;
and

(c) borrow the maximum amount available to you under the Plan's loan
provisions.

In-Service Distributions

Subject to the terms of the applicable annuity contract or custodial account agreement,
upon attaining age 59', you may withdraw all or a portion ot your 100% vested account
if you are still employed by the Company. To do so, you must make a written request
with the Plan Administrator at least 30 days before you wish to withdraw the funds and
receive the consent of your spouse, if applicable.
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J. ADMINISTRATIVE FEES AND EXPENSES

The Company's administrative procedures under the Plan permit the payment of Plan expenses to
be made from Plan assets. [f'the Company does not pay these expenses, then expenses paid from
Plan assets will generally be allocated among the accounts of all members of the Plan.

However, there are certain expenses that may be paid just from your account. These are expenses
that are specifically incurred by, or attributable to, you. The expenses may be paid directly from
your account (and not the accounts of other Plan members) because they are directly related to your
benefit under the Plan.

The expenses that are paid directly from an individual Plan member's account will be those expenses
that are set forth on the specific investment company forms. In addition, your account may be
charged for expenses to process court orders that require payment to your ex-spouse or a dependent
in divorce proceedings.

The Company or investment company, from time to time, may change the manner in which
expenses are allocated.

4038S8PD-2012.00C/104Q7-03
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The following individuals have resigned from their positions withMHRI or its affiliates
within the previous year. No written resignations were prepared or delivered in
connection with the resignations. '

1. James H. Hahn resigned from his positions as a trustee and Secretary of SHS and
MHRI in June, 2012.

2. Martin Tursky resigned from his positions as President and CEO of SHS and

MHRI, including his ex officio seats on the Board of those organizations, in June,
2012.

3. Marie Kessel resigned her positions as Vice President of SHS and MHRI in
December, 2012.

For the period March 2012 — March 2013 there have been no CNE Board members who
have resigned from the Board. There have, however, been a few Board members who
have rotated off the Board given the fact that their appointments to the Board were due
to their roles as Presidents of one of the Medical Staffs at one of CNE’s operating units.
Those individuals are listed below. There are no letters of resignation required in this
case.

1. D. Golomb, M.D.; Kent Memorial Hospital Medical Staff President
2. J. Spinale, D.O.; Kent Memorial Hospital Medical Staff President

3. S. Siena, M.D.; Women & Infants Hospital Medical Staff President
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