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3/31/17 subject to regulatory approval

Care New England Health System (CNE) is a Rhode Island based not-for profit health system that
includes Butler Hospital, Kent County Memorial Hospital, Memorial Hospital of Rhode Island, and
Women & Infants Hospital of Rhode Island. Collectively, CNE maintains 963 licensed beds and
216 infant bassinets. CNE through its hospitals and related programs provides a comprehensive
array of clinical programs and services.

8/26/16

Care New England Health System

45 Willard Avenue

Providence RI 02905

www.carenewengland.org

Dennis Keefe

President & CEO

401-430-8106

dkeefe@carene.org

✔



MATERIAL CHANGE NARRATIVE

DEVELOPMENT OF THE MATERIAL CHANGE

Care New England Health System is a Rhode Island based not-for profit health care delivery system that provides a
comprehensive array of clinical programs and services. CNE includes four hospitals: Butler Hospital, Kent County Memorial
Hospital, Memorial Hospital of Rhode Island, and Women & Infants Hospital of Rhode Island. All four hospitals are located in
Rhode Island. CNE has entered into an Affiliation Agreement with Southcoast Health System, Inc. (Southcoast), a
Massachusetts-based not-for-profit health system that includes three Massachusetts hospitals that make up Southcoast
Hospitals Group – Charlton Memorial Hospital in Fall River, St. Luke’s Hospital in New Bedford, and Tobey Hospital in
Wareham. Under the Affiliation Agreement, a new system parent entity will be created (NewCo Health System, Inc.), which will
become the parent and sole member of both CNE and Southcoast. NewCo Health System, Inc. is expected to be renamed
following a comprehensive brand assessment to be conducted by the parties. The objective of the proposed Material Change is
to create an integrated health care system that improves the quality of, access to and affordability of care provided to patients
throughout the region, and which supports the common charitable purposes of both CNE and Southcoast. There will be no
exchange of funds between the parties with respect to the proposed transaction. No changes in Health Care Services, as
defined in 958 CMR 7.02, are contemplated as a result of the proposed transaction.

CNE and Southcoast anticipate that the impact of the proposed material change will include, but not be limited to, improvement in the quality of clinical programs
and services provided across the integrated system; an increase in patient access and options to a broader continuum of services over an expanded service
area; the creation of operational efficiencies that will improve performance and reduce costs; maintenance of a strong academic and research platform that is
essential to fostering clinical excellence and innovation; the development and maintenance of an integrated delivery system in which patient care is coordinated
across a full continuum of healthcare providers, thereby providing CNE and Southcoast a foundation for responding to the opportunities and challenges of
population health management and other federal and state health care reform legislation; the establishment of a streamlined, clear and accountable governance
structure which will enable CNE and Southcoast to respond nimbly to industry changes; and, the enhancement of physician recruitment, retention and
integration initiatives.

Both organizations provide nationally recognized care, often in services that are complementary, which would provide greater access for patients to highly
specialized clinical care. An affiliation of these two systems would further leverage our significant investments in our electronic health record (EPIC) leading to
more streamlined and efficient patient care, and providing a significant opportunity to lower the cost of care for patients and employers. Both organizations do
not anticipate that the proposed transaction would have an impact on reimbursement rates at either CNE or Southcoast.

As one of the most impactful organizations within Rhode Island, CNE will have an even greater opportunity to fulfill our not-for-profit mission and positively
impact the quality of life for all in our region through the proposed affiliation with CNE. The opportunities and benefits of this affiliation for our patients and
communities are numerous, and on behalf of those constituencies we are hopeful that you will agree.

CNE does not intent to make any other Material Changes in the next 12 months.

The parties submitted a Request for Expeditious Review of Hospital Conversion Application to the
Rhode Island Department of Health on June 23, 2016. No other filings with state agencies in
Massachusetts and Rhode Island have been made at this time.
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