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MATERIAL CHANGE NARRATIVE

DEVELOPMENT OF THE MATERIAL CHANGE

Mentor does not anticipate any impact on reimbursement rates, care referral patterns, access to 
needed services and/or quality of care as a result of the proposed transactions.  By virtue of the 
Bankruptcy Court sale orders, Mentor will assume South Bay and Future's payor agreements 
and as noted above will ensuring continuity of care and access to essential services by 
continuing to operate the behavioral health and LTSS services and ABA services at the same 
locations throughout the Commonwealth.  

Filings as needed will be submitted to the Massachusetts Department of Public Health, 
MassHealth and Medicare.

On January 5, 2021, each of Community Intervention Services, Inc. (“CIS”), South Bay Mental Health Center, Inc. d/b/a South Bay Community Services (“South Bay”), a community-based health care 
organization offering a continuum of behavioral health services and long term services and supports (“LTSS”), including adult behavioral health, substance abuse counseling, children’s behavioral health, day 
services, autism services and early childhood services (collectively "behavioral health and LTSS services"), and  Futures Behavioral Therapy Center, LLC (“Futures”), a provider of center-based child autism 
services (“ABA services”), filed Chapter 11 petitions in the U.S. Bankruptcy Court, which are being jointly administered.  

The three affiliated entities filed Chapter 11 to consummate two separate asset sales, one involving the sale of South Bay’s business as a going concern, and one involving the sale of Futures’ business as a going 
concern.  As part of each bankruptcy filing, and to implement these proposed sale transactions, CIS filed two sale motions with the Bankruptcy Court, one to approve the sale of South Bay’s business, and one to 
approve the sale of Futures’ business, in each case pursuant to Sections 363 and 365 of the Bankruptcy Code, free and clear of liens, claims and interests (the “363 Sales”). Each of the 363 Sales was governed 
by court-approved procedures by which competing bids were solicited and providing for an auction among competing bidders.  The winning bidder was to be the party that submitted the highest or otherwise 
best offer as determined by the Bankruptcy Court.  Both sale processes have been completed, and in both cases National Mentor Healthcare, LLC (“Mentor”) through its subsidiaries (SB Transitional Sub, LLC 
for South Bay and FBTC Transitional Sub, LLC for Futures) was determined to be the successful bidder, and its winning bid was approved by the Bankruptcy Court.  

Having been selected as the winning bidder to acquire the two businesses, Mentor will now proceed to close the two sale transactions in accordance with the two governing asset purchase agreements, including 
(for the South Bay sale) the asset purchase agreement between CIS, South Bay and Mentor dated January 5, 2021 (the “SB APA”), and (for the Futures sale) the asset purchase agreement between Futures and 
Mentor dated February 10, 2021 (the "Futures APA").   As set forth in the SB APA, Mentor will acquire the South Bay business enterprise for $32,000,000, and as set forth in the Futures APA, Mentor will 
acquire the Futures business enterprise for $11,850,000.  

With the South Bay sale, Mentor will be expanding its services in Massachusetts to include behavioral health and LTSS services.  Mentor would continue to assure continuity of care for the South Bay clients by 
continuing to operate the behavioral health services and LTSS services at their current locations throughout the Commonwealth assuring access to essential behavioral health services.  With the Futures sale, 
Mentor will be expanding its current adult autism services to include child ABA services.    
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