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Governance Agreement
By and Betwoen
The Reman Cxthoile Archbishop of Boston
sad
The Attoruey Geaerni of the Commonweatth of Massschuosetts

hirviself and his and assigns, the “Aschbishop™), and Martha Coekley, as she is
the Attorney General of the Commonwealth of Massachugetts (heroinafter on behalf of
betself and her succeasors and assigns, the “Attorney Cenoral™) for and with respect to
the governance of Caritas Christl, a non-profit charitable health care organization
organized and existing in the Commonwealth of Massachusetts.

WHEREAS, at all times relevant hereto the Archbishop served, ex-gfficto, as the
Chairman of Caritas Christi and under the provisions of the bylaws of Caritag Christi with
respect 1o such office had the power ¢a exercise broad authority, In reliance upon both
expressed and reserve powers, over Caritas Christi and its Board of Governors; and

WHEREAS, in November of 2006 a oconsulting firm retained by Caritas Christi
recommended that in the event Caritas Christi did no( affiliate with or otherwise transfer
control to another organization, but ingtead proceeded (o move forward o s stand alone
basis, the governance role of the Archbishop needed 10 be modified; and

WHEREAS, & report commissioned by the Atlorney General and issued March 6,
2008, concluded thar the governance model for Caritas Christi was “inconsistent with
best practices for not for profit health care governance” and that the Archbishop should
“relinquish direct and indirsct contral over strategic, operational and financial matters
and focus only on moral ad ethical issues;” and

WHEREAS, the Attorney Geperal has determined that the proposed governance
changes contained in the “Bighth Amended and Restated Bylaws of Caritas Christj”
referred to in Section 1.0 below, tgether with the undertakings of the Archbishop
contained herein, provide the Board of Govemors of Cariias Christi with sufficient
independence to Bovemn and operate the Caritny Christi health care systom In a manner
consistert with standards of good governance while retaining the identity and mission of
Caritas Christi as a Catholic faith based heaith care system;



——

Adoption of Amended Artic &3 8 Haled Sylaws The
Mpwillmkeaunmymwwmmmemmapmowmadoptionof(i)
theAxﬂclaofAmmdmcmofCaﬂmCMsd in the form atached hereto as
md(ii)d;e“EfghﬂxAtmndeddeumd Bytaws of Caritas Christi” (the “Bylaws™) in
Exhibi 1,001).

30 Acting As Fiduciary,

3] c ed iduci The Archbishop acknowledges and
agrees that af all times when exercising the powers and authority vestad in him under the
Bylaws he Is acting as » fiduciary with respect to Caritas Christl or any affiliate thereof
under Massachusetts law. Aga fiducisry, the Archbishop frecly, voluntarily and
continucusly accepts and scknowledges the duty of loyalty and the duty of care to Caritas
Cristi and its affiliates in af] such matters,

32 Consistent with his status as a
fiduciary, the Archbishop shall not sxercise any authority vested in him with respect to
Coritas Christi in order to obtain, directly or indirectly, services, funds or other items of
value, to or for the Archbishop, the Roman Catholic Archbishop of Boston, a oorporation
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sole, ot any affiliate of sithar of the foregping (collectively “RCAB™) from Caritss Christi
ar frem eny sffiliate of Caxitas Christi, whether i connection with or uirtng cut of (i) the
usual and costomary business of Caritas Chrivti or sny sffitiate thereof or (i) vy
ransaction, ssie, merger of recrganization of Caritas Chrigti oc any affilfate thevoof.
Nothiag in the foregoing shall be construed © limit tho ability of the Curitas Chyisti or
any affil{ats thereof W obtain the services of, or provide funds to, or 1o borrow funds from
and (ereafler repay the same 1o RCAB if and to the extont any such transaction or
wransfer forthers tho health care mission of Caritas Christi oc any sffiliate thereof and ix at
or upun reasonable terms oonsiatent with falr markct value.

40 [nienicwtion, The Atlomey Gepenal acknowledges the ideatity of Caritas
Chrleti a5 a Catholic fadth baged health cars system and that it is dedicated to providing
health cars sarvices and fuifiiling {ts health sure mission in sccordance with the

provisions of the then current edition of the Ethical sad Religious Direetives for Catholic
Health Cage Sepvices.

Executed as of this (wentieth day of Muy, 2008

F. Beirne Lovely, Jr,
General Counsel
Roman Catholic Archbishop of Boston, a corporation sole

Mortha Coakley
Attorney General
Commonwealth of Massochusetts

Q’Jf/fja el it

stfﬂ G. Spackimag
Chief
Nop-Profit Organizations/Pubhic Charities Division
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