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NOTICE OF MATERIAL CHANGE

DATE OF NOTICE:

1. Name: Franciscan Hospital for Children, Inc.

2.
19223772473

CONTACT INFORMATION

3. Business Address 1: 30 Warren Street

4. Business Address2:

5. City: Brighton

6. BusinessWebsite:

State: MA 

https://franciscanchildrens.org/

Zip Code: 02135

7. Contact First Name:Thomas

8. Title: General Counsel

Contact Last Name: O'Brien

9. Contact Phone:617-779-1155 Extension:

10. ContactEmail:tobrien@franciscanchildrens.org

DESCRIPTION OF ORGANIZATION

11. Briefly describe your organization.
Franciscan Hospital for Children Inc. ("FC") is a Massachusetts public charity licensed by (i) the Department of Public Health 
(“DPH”) to operate a pediatric, post-acute and rehabilitation hospital, (ii) DPH and the Department Mental Health (“DMH”) to operate 
a pediatric, inpatient psychiatric facility, (iii) the Department of Early Education and Care (“EEC”) to operate a community based 
acute treatment program (“CBAT"), and  (iv) the Department of Elementary and Secondary Education (“DESE”) to operate a special 
education day school.   FC is the only pediatric Chronic Disease and Rehabilitation Hospital in Massachusetts.  FC’s patients and 
students arrive from acute care hospital s, emergency departments, mobile crisis teams, school systems and other providers from 
across the Commonwealth and New England who turn to FC for high quality, specialized pediatric behavioral health, post-acute 
medical and rehabilitation, dental, and educational services. FC is a Catholic institution sponsored by the Franciscan Missionaries of 
Mary (“FMM”), and the five members of the FMM Provincial Council currently serve as FC’s corporate members with reserve powers 
over FC.

12. Check the box that most accurately describes the proposed Material Change involving a Provider or Provider Organization:

A Merger or affiliation with, or Acquisition of or by, a Carrier;
A Merger with or Acquisition of or by a Hospital or a hospital system;
Any other Acquisition, Merger, or affiliation (such as a Corporate Affiliation, Contracting Affiliation, or employment of
Health Care Professionals) of, by, or with another Provider, Providers (such as multiple Health Care Professionals from 
the same Provider or Provider Organization), or Provider Organization that would result in an increase in annual Net 
Patient Service Revenue of the Provider or Provider Organization of ten million dollars or more, or in the Provider or 
Provider Organization having a near-majority of market share in a given service or region;
Any Clinical Affiliation between two or more Providers or Provider Organizations that each had annual Net Patient 
Service Revenue of $25 million or more in the preceding fiscal year; provided that this shall not include a Clinical 
Affiliation solely for the purpose of collaborating on clinical trials or graduate medical education programs; and
Any formation of a partnership, joint venture, accountable care organization, parent corporation, management services 
organization, or other organization created for administering contracts with Carriers or third-party administrators or 
current or future contracting on behalf of one or more Providers or Provider Organizations.

  13. What is the proposed effective date of the proposed Material Change?   

Upon receipt of all approvals – see #14

Federal TAX ID # MA DPH Facility ID# NPI #

04-2156082 2221
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	ARTICLE I  Purpose of Affiliation
	1.1. Shared Vision Statement.  The charitable mission of each of the Parties includes the provision of health care and supportive services to the most vulnerable children in Massachusetts, the region and the world.  Through this Affiliation, the Parti...
	1.2. Purpose.  Through the Affiliation, the Parties aim to:
	(a) Align respective strengths of the Parties to create a premier behavioral health and rehabilitative system of care, research and training that will improve the lives of children and their families in Massachusetts, New England and beyond.
	(b) Create a transformative and innovative vision that would offer an enhanced and collaborative approach to meaningfully address today’s behavioral health crisis and where translational research will define the care delivery models of the future;
	(c) Expand research with a goal of (i) translating joint behavioral health research into new treatments for behavioral health conditions, and (ii) identifying opportunities for additional psychiatry and neuroscience translational research;
	(d) Rationalize inpatient services across the BCH and FCH public charities and develop a full continuum of ambulatory services to be located at FCH and elsewhere as future analysis may indicate;
	(e) Enhance and strengthen rehabilitative services and create a seamless transition from the inpatient setting to the rehabilitative care setting;
	(f) Ensure greater integration of clinical care between CMCC and FCH;
	(g) Enrich and advance academic and workforce development programs;
	(h) Respond to the Massachusetts Roadmap for Behavioral Health Reform with respect to pediatric care;
	(i) Develop greater scale and financial stability supporting the preservation and advancement of FC’s unique mission and the Parties’ pediatric research efforts, including development of an institutional master plan for FCH’s campus and modernization ...
	(j) Continue FC’s and BCH’s commitment to improving and advancing the health and well-being of children around the world through its pediatric clinical care, biomedical research, medical education, and community engagement;
	(k) Create an organizational and leadership structure and culture to allow the goals and full potential of the relationship to be realized.


	ARTICLE II  Form of Affiliation
	2.1. Form of Affiliation.  The Affiliation shall be initiated at the Closing by: (a) FC amending and restating its Organizational Documents (the “Restated FC Organizational Documents”), thereby establishing CMCC as the sole corporate member of FC; and...
	2.2. Operations, Assets, and Liabilities After Closing.  On and after the Closing Date, except as expressly provided herein or in the Restated FC Organizational Documents, and except as the Parties may otherwise agree based on the action of their resp...

	ARTICLE III  Closing and Closing Conditions
	3.1. Closing.  The initiation of the Affiliation in accordance with Section 2.1 (the “Closing”) shall take place within two (2) Business Days after the full satisfaction or due waiver of the closing conditions set forth in this ARTICLE III (other than...
	3.2. Conditions to All Parties’ Obligations.  The obligation of the Parties to proceed with the Closing is subject to the satisfaction (or waiver in writing by each Party) of the following conditions:
	(a) No Action or Proceeding.  No Order of any Governmental Authority restraining, enjoining, or otherwise preventing or delaying the Affiliation or the Closing shall be outstanding, and no proceeding or investigations by or before, or otherwise involv...
	(b) Religious Authority Approvals.  Each of the consents, approvals, or authorizations of any Religious Authorities indicated on Schedule 3.2(b) shall have been obtained and shall be in full force and effect on the Closing Date, without the imposition...
	(c) Governmental Authority Approvals.  Each of the consents, approvals, or authorizations of any Governmental Authority set forth on Schedule 3.2(c) shall have been obtained and shall be in full force and effect on the Closing Date, without the imposi...
	(d) Institutional Master Plan.  The Parties shall have filed a mutually acceptable IMP with the City of Boston that (i) satisfies any IMP requirements of FC should the Closing not occur; and (ii) is consistent with the City of Boston IMP requirements ...
	(e) Investment in FC.  The Parties shall have agreed on the allocation of the Investment Commitments among FC facilities investment, FC compensation parity, and other investments, including but not limited to subsidization of any FC operating losses o...
	(f) Schedules.  All schedules shall have been delivered in form and substance reasonably satisfactory to each Party within ninety (90) days of the Effective Date.

	3.3. Conditions to CMCC’s Obligations.  The obligation of CMCC to proceed with the Closing is subject to the satisfaction (or waiver by CMCC) of the following conditions:
	(a) Representations and Warranties.  The representations and warranties set forth in ARTICLE IV as made by FC that are qualified by materiality shall be true, complete, and correct in all respects as of the Closing Date, and all representations and wa...
	(b) Covenants.  FC shall have performed in all material respects all of the obligations and complied with all of the covenants, agreements and conditions required to be performed or complied with by it on or prior to Closing.
	(c) FC Board Approval.  The Board of Trustees of FC (the “FC Board”) shall have taken all actions necessary to approve and adopt, conditional on and effective as of the Closing Date, the Restated FC Organizational Documents, in form and substance reas...
	(d) FC Deliverables.  FC shall have delivered to CMCC the following:
	(i) Copies of each of the consents, approvals, authorizations of, and each of the notifications to, third parties as set forth on Schedule 3.3(d)(i);
	(ii) The Form 1023 (Application for Recognition of Exemption Under Section 501(c)(3) of the Code), in form and substance reasonably satisfactory to CMCC, as submitted to the Internal Revenue Service (the “IRS”);
	(iii) Amendment to the FC medical staff bylaws in form and substance reasonably satisfactory to CMCC;
	(iv) Retention Agreements duly executed by each Specified Executive;
	(v) A certificate dated as of the Closing Date signed by a duly authorized officer of FC certifying (A) that attached or appended to such certificate are (i) true and complete copies of FC’s Organizational Documents together with a long-form certifica...


	3.4. Conditions to FC’s Obligations.  The obligation of FC to proceed with the Closing is subject to the satisfaction (or waiver by FC) of the following conditions:
	(a) Representations and Warranties.  The representations and warranties set forth in ARTICLE IV as made by CMCC that are qualified by materiality shall be true, complete, and correct in all respects as of the Closing Date, and all representations and ...
	(b) Covenants.  CMCC shall have performed in all material respects all of the obligations and complied with all of the covenants, agreements and conditions required to be performed or complied with by it on or prior to Closing.
	(c) CMCC Board Approval.  The Board of Trustees of CMCC (the “CMCC Board”) shall have taken all actions necessary to approve and adopt, conditional on and effective as of the Closing Date, the Amended CMCC Bylaws, in form and substance reasonably sati...
	(d) Medical Staff Bylaws.  CMCC shall have amended the BCH Medical Staff Bylaws to reflect medical staff participation by FCH clinicians to effectuate the clinical collaboration intended by this Affiliation.
	(e) FC Academic Affiliations.  HMS shall not have objected to the continuation of FCH’s existing program with Boston University Goldman School of Dental Medicine.
	(f) FC Compensation Program.  The Parties shall have agreed on a complete compensation program for FC employees consistent with BCH compensation philosophy and impact on FC financial condition.
	(g) Closing Certificate.  CMCC shall have delivered to FC a certificate dated as of the Closing Date signed by a duly authorized officer of CMCC certifying (A) that attached or appended to such certificate are (i) true and complete copies of CMCC’s Or...


	ARTICLE IV  Representations and Warranties
	4.1. Organization.  Such Party is a nonprofit corporation, duly organized, validly existing, and in good standing (if applicable) under Massachusetts Law.  Such Party has the corporate power and authority to own, or hold under lease, and to operate it...
	4.2. Authorization.  Such Party has full corporate power and authority to execute this Agreement.  The execution and delivery by such Party of this Agreement, the performance by it of its obligations hereunder, and the Affiliation have been duly and v...
	4.3. No Conflict; Third Party Approvals.  Except as set forth on Schedule 4.3, the execution and delivery of this Agreement do not, and the performance hereunder and consummation of the Affiliation will not: (a) violate or conflict with the provisions...
	4.4. Financial Statements.
	(a) Such Party has delivered to the other Party true, correct, and complete copies of: (i) its audited consolidated financial statements as of, and for the fiscal years ended September 30, 2020 (in each case, the “Balance Sheet Date”); and (ii) interi...
	(b) The Financial Statements of such Party were prepared from and are in accordance with its books and records, and present fairly and accurately its financial position and the results of its operations at the dates and for the periods indicated.
	(c) The Financial Statements of such Party have been prepared in conformity with generally accepted accounting principles, applied consistently for the periods specified, except for the interim unaudited financial statements (which lack footnotes and ...
	(d) Such Party has not made any material changes to its accounting methods or practices since the applicable Balance Sheet Date.  Such Party does not have any material liabilities or obligations, whether contingent or absolute, direct or indirect, or ...

	4.5. Interim Change.  Except as set forth on Schedule 4.5, from and after the Balance Sheet Date: (a) no material damage, destruction, or loss (whether or not covered by insurance) has occurred affecting such Party; (b) such Party has not disposed of ...
	4.6. Legal Proceedings.  Except as disclosed in Schedule 4.6, there is no Action pending or threatened against such Party that could reasonably be expected result in a Material Adverse Change.  There is no, and since the Lookback Date has been no, Ord...
	4.7. Compliance with Laws.  Except as set forth in Schedule 4.7, such Party complies, and since the Lookback Date has complied, in all material respects with all applicable Laws, including Health Care Laws.  Such Party has timely filed all material re...
	4.8. Licenses.
	(a) Such Party has been granted and currently possesses all material Licenses that are required under any Laws (including Health Care Laws) for the conduct of its business as presently conducted or for the lawful ownership of such Party’s properties a...
	(b) All individuals who provide professional services to or on behalf of FC and its Subsidiaries who are required to hold any Licenses to provide such services (collectively, “Licensed Professionals”) currently possess, and during any time during the ...
	(c) There is no pending or threatened Action with respect to any such material License or, with respect to FC and its Subsidiaries, License of any of its Licensed Professionals, where such Action could result in a Material Adverse Change.  Neither suc...

	4.9. Health Care Regulatory Compliance.
	(a) Since the Lookback Date, such Party has not:
	(i) knowingly and willfully offered, paid, solicited, or received any remuneration (including any kickback, bribe or rebate, but excluding any legally permissible copayment or other payment), directly or indirectly, overtly or covertly, in cash or in ...
	(ii) knowingly made a payment, directly or indirectly, to a physician as an inducement to reduce or limit necessary services to individuals who are under the direct care of the physician and who are entitled to benefits under a Public Program in a man...
	(iii) engaged in any activity or contractual relationship or omitted to take any required action, such as the filing or submission of any claim for reimbursement, report, or other documentation, or submitted, or caused to be submitted, any claim in co...
	(iv) knowingly and willfully made or caused to be made or induced or sought to induce the making of any false statement or representation (or omitted to state a material fact) required to be stated therein (or necessary to make the statement contained...
	(v) Except for any liability for routine credit balances that arise in the ordinary course of business and are consistent in type and amount with past experience of the business and set forth Schedule 4.9(a)(v), had any liability for any overpayment, ...

	(b) Such Party has, and operates in accordance with, a compliance program that is consistent with the compliance program guidance of the United States Department of Health and Human Services (“HHS”), Office of Inspector General.  Such Party has in eff...
	(c) Such Party has never been, and none of its Affiliates and none of its or their officers, directors, employees, agents, or contractors has ever been (i) excluded from participating in any Public Program; (ii) subject to sanction or been indicted or...
	(d) Such Party is not, and since the Lookback Date has not been: (i) a party to any consent decree, judgment, Order, or settlement that (A) requires the payment of money by such Party to any Governmental Authority or third party, (B) requires any reco...
	(e) With respect to FC, FCH is duly accredited, with no contingencies, by The Joint Commission and its certification for participation in the Medicare program is based on such accreditation.  FC has made a copy of the most recent accreditation letter ...

	4.10. Privacy and Information Security.
	(a) Since the Lookback Date, such Party has not failed to comply with any Privacy Requirements, including, but not limited to, the requirements detailed in subsections 4.10(b)-(d),  except to the extent such failure to comply would not reasonably be e...
	(b) Collection, maintenance, creation, transmission, use, analysis, disclosure, storage, disposal, and security of Personal Information by FC and its Subsidiaries currently complies and, since the Lookback Date, has complied, in all material respects,...
	(c) Since the Lookback Date, FC and each of its Subsidiaries has implemented and maintained administrative, technical, and physical safeguards that are consistent, in all material respects, with (i) applicable Privacy Requirements; (ii) any notice to,...
	(d) FC and each of its Subsidiaries contractually require all third parties, including vendors and other Persons providing services to it that are Covered Vendors (as defined below) to: (i) comply with all Privacy Requirements in such manner and degre...
	(e) FC and each of its Subsidiaries processes all Personal Information only in the United States.  To the extent FC or any of its Subsidiaries de-identifies or anonymizes Personal Information and other data, such de-identification or anonymization com...
	(f) FC and each of its Subsidiaries has taken commercially reasonable measures to safeguard its information systems against unauthorized access or infections by viruses or other harmful code or software, and, since the Lookback Date, there have been n...
	(g) Except as required or permitted by Law and applicable Privacy Requirements, neither FC nor any of its Subsidiaries has, since the Lookback Date, sold, rented or otherwise made available, and does not sell, rent or commercialize or otherwise make a...

	4.11. Payment Programs.
	(a) With respect to each Payment Program in which FC or any of its Subsidiaries participates, FC or its applicable Subsidiary has a current and valid provider contract with such Payment Program and/or its fiscal intermediaries, administrative contract...
	(b) FC and each of its Subsidiaries is entitled to receive and is receiving payment under the Payment Programs in which it participates for services rendered to qualified beneficiaries and, except as reflected in the Financial Statements, is not subje...
	(c) FC and each of its Subsidiaries has timely filed or caused to be timely filed any and all cost and other reports of every kind whatsoever required to be filed pursuant to Law or the requirements of any Payment Programs, including all related corre...
	(d) Except to the extent liabilities and contractual adjustments under Payment Programs have been properly reflected and adequately reserved in the Financial Statements in the ordinary course of business, since the Lookback Date, neither FC nor any of...

	4.12. Tax-Exempt Status.
	(a) Such Party is an organization described in Section 501(c)(3) of the Code has been recognized as such by the IRS, is not a “private foundation” within the meaning of Section 509(a) of the Code, and is exempt from federal income taxation under Secti...
	(b) The IRS has not taken nor proposed to take any Action to revoke its tax-exempt status, and has not announced nor proposed to announce, that it is a “private foundation” within the meaning of Section 509(a) of the Code, where such Action or announc...
	(c) There has been no change in the organization or operations of such Party that could result in a loss of its status as an organization described in Section 501(c)(3) of the Code or that could cause it to be treated as a “private foundation” within ...

	4.13. Title to Properties and Assets.  Except as set forth on Schedule 4.13, and except for Permitted Encumbrances, such Party owns, free and clear of all encumbrances, all right, title and interest in and to all properties and assets (whether real, p...
	4.14. Insurance.  Such Party has insurance contracts or coverage arrangements, including self-insurance, in place with financially sound and reputable insurers licensed to write insurance in Massachusetts, which contracts or arrangements provide cover...
	4.15. Material Contracts.
	(a) Schedule 4.15 sets forth a true, correct, and complete list of all contracts to which FC or any of its Affiliates is a party that meet any of the following criteria (each such contract, a “Material Contract”):
	(i) any contract involving payments, performance obligations, or the acquisition or disposal of property with a value in excess of two hundred thousand dollars ($200,000) in aggregate in any twelve (12)-month period;
	(ii) any contract providing for the employment or engagement of any Person or otherwise providing compensation or other benefits in excess of two hundred thousand dollars ($200,000) per year to any employee or independent contractor;
	(iii) any contract with any Governmental Authority except single case agreements and contracts between the School and municipalities with respect to individual students;
	(iv) any contract involving the financing or borrowing of money or relating to indebtedness (whether incurred, assumed, guaranteed or secured by any asset);
	(v) any guarantee or grant of security interest or other Liens for the debt of a third party;
	(vi) any contract that grants most-favored-nation or similar rights to any Person;
	(vii) any contract which is entered into other than at arm’s length or is of an unusual or exceptional nature or is not in the ordinary course of business;
	(viii) any contract that materially restrains the ability of FC or its Subsidiaries to engage in any manner in any business;
	(ix) any contract that is otherwise material to the business, operations, prospects, profits, assets, or liabilities of FC and its Subsidiaries; and
	(x) any agreement or commitment to enter into any contract involving any of the foregoing.

	(b) There are no Material Contracts that have not been reduced to writing.  FC has made available to CMCC true, correct, and complete copies of all Material Contracts, except, with respect to the Effective Date but not with respect to the Closing Date...

	4.16. Employees, Employee Benefit Plans and Labor Relations.
	(a) FC has made available to CMCC a true and correct list of all Benefit Plans of FC and/or its ERISA Affiliates.
	(b) Except as set forth on Schedule 4.16(b), neither FC nor any of its ERISA Affiliates maintains, contributes to, has an obligation to contribute to or has any liability or potential liability under (or with respect to) any “defined benefit plan” (as...
	(c) All benefits, contributions, and premiums relating to each Benefit Plan have been timely paid in accordance with the terms of such Benefit Plan and all applicable Laws and recorded appropriately under generally accepted accounting principles.  Exc...
	(d) Except as disclosed on Schedule 4.16(d), each Benefit Plan has been established, administered, and maintained by FC and/or its ERISA Affiliates in material compliance with its terms and all applicable Laws (including ERISA and the Code), where fai...
	(e) All reports, returns and similar documents with respect to the Benefit Plans required to be filed with any government agency or distributed to any Benefit Plan participant have been duly and timely filed or distributed.  There are no pending or th...
	(f) No “prohibited transaction” (as defined in Section 4975 of the Code or Section 406 of ERISA) has occurred that involves the assets of any Benefit Plan and that could subject it, or any of its respective employees, or a trustee, administrator or ot...
	(g) Except as set forth in Schedule 4.16(g), FC does not have any liability with respect to any Benefit Plan by reason of being or having been treated as a single employer under Section 414 of the Code with any trade, business or entity other than its...
	(h) Each Benefit Plan that is subject to Section 409A of the Code has been administered in material compliance with its terms and the operational and documentary requirements of Section 409A of the Code and all applicable regulatory guidance (includin...
	(i) FC and all of its ERISA Affiliates have materially complied with the applicable requirements of (A) Part 6 of Subtitle 1 of ERISA and COBRA and (B) the Patient Protection and Affordable Care Act of 2010, as amended, where failure to maintain such ...
	(j) The consummation of the Affiliation will not result in private inurement to any of FC’s or CMCC’s executives.
	(k) Except as set forth in Schedule 4.16(k)(A), no employees of such Party are represented by a Union.  Such Party has disclosed on Schedule 4.16(k)(B) all of the collective bargaining agreements or other similar contracts with any Union to which it o...
	(l) True and complete information as to the name or identification number, current job title, and compensation for all current employees of FC whose compensation exceeds two hundred thousand dollars ($200,000) per year has been provided to CMCC.  No e...
	(m) Except as provided on Schedule 4.16(m), there is, and since the Lookback Date there has been, no pending, or threatened (i) Action concerning employment-related matters or brought by or on behalf of any current or former applicant, employee or ind...
	(n) FC has complied in all material respects with all Laws and has made commercially reasonable efforts to comply with all applicable guidance published by a Governmental Authority, in each case concerning workplace and employee health and safety prac...

	4.17. Environmental.  Except as set forth in Schedule 4.17, (a) such Party is, and since the Lookback Date has been, in material compliance with all applicable Environmental Laws and in possession of, and in material compliance with, all Licenses requ...
	4.18. Real Property.
	(a) Schedule 4.18(a)(i) sets forth a true and complete list of any and all real property owned (legally or beneficially) by FC or any of its Affiliates that is associated with or utilized in the operation of its business (collectively, the “Owned Real...
	(b)  Schedule 4.18(b) sets forth a true and complete list of any and all real property leased by FC or any of its Subsidiaries that is associated with or utilized in the operation of its business and that is not Owned Real Property (the “Leased Real P...
	(c) All Real Property currently in use by FC and its Subsidiaries for the operation of its or their business is in compliance in all material respects with all applicable Laws, and, except as set forth on Schedule 4.18(c), all material Licenses and re...

	4.19. Tax-Exempt Bonds.  No Party has not taken any action, nor omitted to take any action, that would cause the interest on the tax-exempt indebtedness issued for the benefit of such Party or any of its Affiliates to be includible in the gross income...
	4.20. Disclosure; No Material Omissions.  The representations and warranties of each Party contained in this Agreement (including each exhibit, schedule, certificate or other written statement delivered pursuant to this Agreement) are accurate, correc...

	ARTICLE V  Interim Covenants
	5.1. Reasonable, Good Faith Efforts.
	(a) Subject to the terms and conditions herein provided, the Parties shall use their respective commercially reasonable efforts to take, or cause to be taken, all actions, and to do, or cause to be done, all things necessary, proper or advisable under...
	(b) Without limiting the foregoing, the Parties shall use commercially reasonable efforts to, in accordance with Laws and in compliance with all applicable notice and timing requirements set forth in Schedule 5.1: (i) obtain as promptly as practicable...
	(c) Except as the Parties otherwise agree, the Parties shall communicate jointly with Governmental Authorities with respect to the Affiliation and shall work together to develop a plan for coordinated communications by the Parties and their Affiliates...
	(d) Notwithstanding the foregoing, nothing in this Section 5.1 or in this Agreement shall require, or be construed to require, any Party to take or refrain from taking, or agree to take or refrain from taking or agree to cause its Affiliates to take o...
	(e) Within forty-five (45) days of the Effective Date, FC shall deliver to CMCC drafts of each of the schedules listed in this Agreement (other than Schedule 5.3(c), which is complete as of the Effective Date).  Following delivery of such draft schedu...

	5.2. Conduct of Business; Collaboration Prior to Closing.  Each Party shall continue, and shall ensure that each of its Affiliates continue, to operate in its usual, regular, and ordinary manner consistent with past practice and in compliance with all...
	5.3. Implementation Committee and Work Groups.
	(a) In General.  Within ten (10) days of entering this Agreement, the Parties shall convene an implementation committee (the “Implementation Committee”) to oversee the Affiliation and advise the Parties’ respective leadership.  The Implementation Comm...
	(b) Composition.  The Implementation Committee shall consist of eight (8) representatives, with four (4) representatives appointed by CMCC and four (4) representatives appointed by FC.  The representatives appointed to the Implementation Committee wil...
	(c) Work Groups.  The Implementation Committee shall, as permitted under applicable Law, work to facilitate the consummation of the Affiliation in accordance with this Agreement.  The Implementation Committee shall establish not less than five (5) wor...
	(d) Resources and Support.  Subject to budget approval from both Parties, the Implementation Committee and each Work Group may jointly select and engage one or more consultants to work pursuant to a mutually-agreed non-disclosure agreement (“NDA”).
	(e) Records and Reporting.  Each Work Group shall meet at least bi-weekly between the Effective Date and Closing, shall maintain minutes, and shall report on at least a quarterly basis to the Implementation Committee.  The Implementation Committee sha...

	5.4. Negative Covenants.
	(a) Negative Covenants.  Subject to any applicable legal constraints, except as otherwise expressly provided in this Agreement or agreed to by CMCC in writing, FC shall not, and shall cause its Affiliates not to:
	(i) amend or terminate any contract, or enter into any contract, except in the ordinary course of the business consistent with past practices, or unless such contract involves compensation that in the aggregate is less than two hundred thousand dollar...
	(ii) enter into any new affiliation with a third-party health care provider except in connection with MassHealth managed care contracting;
	(iii) increase compensation payable or to become payable to, make a bonus, incentive or severance payment to, or otherwise enter into one or more bonus, severance, profit-sharing, deferred compensation, purchase, retainer, consulting, retirement, welf...
	(iv) negotiate, enter into, amend, or extend any collective bargaining agreement or other similar contract with any Union;
	(v) hire, engage, or terminate (other than a termination for cause) the employment or engagement of any director, manager, officer, employee, or individual independent contractor who earned, earns or will earn annual base compensation in excess of two...
	(vi) implement any layoffs affecting twenty-five (25) or more employees, place twenty-five (25) or more employees on unpaid leave or furlough, or materially reduce the hours or weekly pay of twenty-five (25) or more employees;
	(vii) create, assume, or voluntarily consent to any new Lien on its assets except for capital equipment leases in the ordinary course consistent with past practice;
	(viii) sell or otherwise transfer or dispose of any item of property, plant, equipment, or other asset with a value in excess of one hundred thousand dollars ($100,000), except in the ordinary course of business consistent with past practices with com...
	(ix) distribute any asset to any Affiliate of FC with a value in excess of one hundred thousand dollars ($100,000) except in the ordinary course of business consistent with past practices;
	(x) add, materially modify, or discontinue the provision of any material clinical service;
	(xi) create, incur, assume, guarantee, or otherwise become liable for any liability or obligation in excess of two hundred thousand dollars ($200,000), except in the ordinary course of the business consistent with past practices;
	(xii) make any loans or cancel, forgive, release, discharge, or waive any Person’s obligation to pay or to perform obligations, except in the ordinary course of business consistent with past practices;
	(xiii) change any accounting method, policy, or practice or reduce any reserves in the Financial Statements except (i) reductions in reserves pertaining to Payment Programs made in the ordinary course of business consistent with past practices, and (i...
	(xiv) except as required by applicable Laws, terminate, amend, or otherwise modify any Benefit Plan;
	(xv) amend or agree to amend the Organizational Documents of FC or any Subsidiary thereof or otherwise take any action relating to any liquidation or dissolution of FC or any Subsidiary thereof;
	(xvi) take any action outside the ordinary course of the business; or
	(xvii) enter into any agreement to do any of the foregoing.

	(b) Notice.  Prior to undertaking any actions set forth in Section 5.4(a), FC shall provide written notice to CMCC.  All notices provided by FC under this Section 5.4 shall be sent via email to the CMCC Vice President, Strategic Planning & Budget (Don...
	(c) Effect of Non-Compliance.  If FC defaults in the observance or performance of its obligations under this Section 5.4, FC must notify CMCC in writing within five (5) Business Days of discovery of such default(s). CMCC’s sole and exclusive remedy fo...

	5.5. Access to Premises; Information.  FC shall permit CMCC and its representatives to have full access, in a manner consistent with Law and patient and employee confidentiality obligations, without unreasonable disruption to FC (at reasonable times a...
	5.6. Publicity.  No public release or announcement concerning the Affiliation shall be issued by any Party without the prior consent of the other Party, except as such release or announcement may be required by any Law or Order, in which case the Part...
	5.7. Expenses.  Except as otherwise agreed in writing or expressly stated in this Agreement, each Party shall bear its own costs and expenses related to the negotiation and execution of this Agreement and related to the Affiliation.
	5.8. Preserve Accuracy of Representations and Warranties.  Each Party shall use reasonable best efforts not to take any action that would render any representation or warranty contained in ARTICLE IV with respect to such Party inaccurate or untrue as ...
	5.9. Due Diligence.  CMCC may continue to conduct its due diligence investigation of FC from the Effective Date until the date that is forty-five (45) days after the Effective Date (the “Due Diligence Period”). During the Due Diligence Period, FC shal...
	5.10. Exclusive Dealing.
	(a) FC shall not, and shall cause its Affiliates, members, managers, officers, directors, employees, representatives, consultants, financial advisors, attorneys, accountants, or other agents not to (i) take any action to solicit, encourage, initiate, ...
	(b) CMCC shall not, and shall cause its Affiliates, members, managers, officers, directors, employees, representatives, consultants, financial advisors, attorneys, accountants, or other agents not to (i) take any action to solicit, encourage, initiate...
	(c) For the avoidance of doubt, nothing in this Section 5.10 shall prevent either Party from taking any action to solicit, encourage, initiate, or engage in discussions or negotiations with, or provide any information to or enter into any agreement wi...
	(d) Each Party and its Affiliates, members, managers, officers, directors, employees, representatives, consultants, financial advisors, attorneys, accountants, and other agents (i) shall immediately cease all existing discussions, negotiations, and ot...

	5.11. Performance of Undertakings.  Each Party 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, ...
	5.12. Confidentiality.
	(a) Nondisclosure.  Each Party shall, and shall cause its Affiliates to, keep confidential and not disclose to any other Person or use for its own benefit (other than as contemplated herein) or the benefit of any other Person any Confidential Informat...
	(b) Exclusions.
	(i) The foregoing obligations will not apply to such portion of information (except for personally identifiable information that must be held confidential in accordance with applicable Laws) that the receiving Party (the “Recipient”) can document: (A)...
	(ii) A disclosure by the Recipient: (A) in response to a valid order by a court or other Governmental Authority; (B) otherwise required by law; or (C) necessary to establish the rights of such Party under this Agreement, will not be considered to be a...

	(c) Ownership of Confidential Information.  Except as expressly provided in this Agreement, all Confidential Information will remain the property of the Discloser, and no License, transfer of title, or other rights to such Discloser’s Confidential Inf...

	5.13. Retention of Specified Executives.
	(a) Prior to the expiration of the Due Diligence Period, FCH will enter into a retention agreement, in form and substance reasonably satisfactory to CMCC and subject to CMCC’s advance approval prior to execution, and effective as of the date it is sig...
	(b) Within forty-five (45) days of entering this Agreement or promptly upon hire of the President and Chief Executive Officer, and the Director of Human Resources, FCH will enter into retention agreements, in form and substance reasonably satisfactory...
	(c) These Retention Agreements shall provide for retention bonuses payable in two installments, with the first installment equal to fifty percent (50%) of the total bonus amount payable upon Closing if such executives remain employed by FCH through Cl...
	(d) Consistent with this Agreement and Section 5.4, FCH may, at its sole discretion, enter into retention agreements or provide retention bonuses to personnel other than the specified executives set forth in Section 5.13(a) and Section 5.13(b) (the “S...


	ARTICLE VI  Termination
	6.1. Term.  This Agreement shall become effective on the Effective Date and shall continue in full force and effect unless terminated prior to the Closing Date as provided in this ARTICLE VI.
	6.2. Termination by Mutual Agreement.  This Agreement may be terminated at any time prior to the Closing Date by the mutual written consent of the Parties.
	6.3. Termination by Outside Date.  This Agreement may be terminated by either Party if the Closing shall not have occurred on or prior to the first anniversary of the Effective Date unless the failure to consummate the Closing is the result of a breac...
	6.4. Immediate Termination.
	(a) Breach of Exclusivity Covenants.  Either Party may immediately terminate this Agreement prior to the Closing Date if another Party has breached the covenants set forth in  Section 5.10(d)(ii).
	(b) Breach of Negative Covenants.  CMCC may terminate this Agreement immediately upon any default by FC in the observance or performance of its obligations under Section 5.4 if such default, individually or in the aggregate, could reasonably be expect...
	(c) Termination During Due Diligence Period.  CMCC may terminate this Agreement at any time, without cause, prior to the expiration of the Due Diligence Period.

	6.5. Termination for Breach.  This Agreement may be terminated by any Party prior to the Closing Date: (a) if another Party has materially breached its covenants, representations or warranties prior to the Closing Date, or if any representation or war...
	6.6. Survival.  In the event of a termination pursuant to Section 6.2, Section 6.3, Section 6.4, or Section 6.5, all rights and obligations under the Agreement shall cease and the terms and provisions of the Agreement will have no further effect, exce...

	ARTICLE VII  Post-Closing Covenants
	7.1. Separate Legal Existence.  FC will remain a Massachusetts not-for-profit corporation exempt from federal taxes under Section 501(c)(3) of the Code.  FC will continue, as appropriate, to be signatory to contractual obligations, leases, and grants ...
	7.2. Governance.
	(a) Corporate Member.  CMCC shall be the sole corporate member of FC.  FC shall be a first-tier Affiliate of CMCC.
	(b) CMCC Reserved Rights.  CMCC shall hold the reserved powers and approval rights set forth on Exhibit B (collectively, the “Reserved Rights”). In general, CMCC shall exercise the Reserved Rights by acting upon a recommendation made by the FC Board; ...
	(c) FC Representative to CMCC Board.  The Chair of the FC Board shall serve as a voting trustee on the CMCC Board so long as such individual simultaneously serves on the FC Board as a community or “lay” trustee, and not as an ex officio trustee.
	(d) FC Board.  The FC Board shall be the fiduciary governing body of FC, and shall exercise the authority of FC, subject to the Reserved Rights, including exercising legal oversight over the charitable mission of FC and ensuring that assets are used c...
	(e) CMCC Representative to FC Board.  The Chair or Vice Chair of the CMCC Board, as designated by CMCC (the “CMCC Representative”), shall serve as a voting trustee on the FC Board so long as such individual simultaneously serves on the CMCC Board as a...
	(f) FC Board Continuity.  The individuals (other than the CMCC Representative) who will serve on the FC Board as of the Closing Date are set forth on Schedule 7.2(f) (such trustees, the “Legacy Trustees”).  The Legacy Trustees shall be reappointed to ...

	7.3. FC Management.  FC’s corporate officers shall include a Chair and Vice Chair of the FC Board, a President/Chief Executive Officer, and Treasurer (who is the Chief Financial Officer).  While retaining overall responsibility for FC operations and w...
	7.4. Funding and Resources.  To support capital investments, expansion of programs, research and infrastructure, and system integration, as described in the Vision Statement, on or prior to the seventh anniversary of the Closing Date, the Parties shal...
	7.5. Alignment.  CMCC shall (a) coordinate its advocacy activities in the area of behavioral health to promote continued favorable reimbursement of services at FC; and (b) actively engage in fundraising on behalf of and in cooperation with FC for beha...
	7.6. Facilities and Services.  In coordination with the concurrent work of the Implementation Committee and the Work Groups created under Section 5.3, the Parties shall collaborate in good faith to develop, and shall jointly select and engage one or m...
	7.7. Medical Staff and Faculty Appointments.
	(a) Adjunct or affiliate membership on the BCH medical staff shall be available to qualified Licensed Independent Practitioners who are employed by FC or contracted to work for FC (“FC Medical Staff”).  The Parties will coordinate joint medical staff ...
	(b) FC shall cause all members of the FC medical staff employed by FC or its Subsidiaries to apply for, obtain, and maintain academic appointments to the HMS faculty, subject to compliance with HMS criteria and approval by HMS, with an appointment to ...
	(c) FC may participate in, consistent with HMS policies, the interview process for the selection of a chair of psychology, who will be responsible for the oversight and delivery of behavioral health services at each of the FC and BCH campuses and who ...
	(d) For the avoidance of doubt, FC may continue its affiliations with other academic programs in existence as of the Closing Date and set forth on Schedule 7.7(d) provided that such affiliations comply at all times with HMS’s requirements for teaching...

	7.8. Research Development.  BCH and FC shall conduct joint planning for research opportunities, grants, and institutional review board coordination for pediatric behavioral health and rehabilitation care.  The Parties seek to advance research to impro...
	7.9. Branding.  The Parties will collaborate to develop a branding approach that will reflect the status of FC as an Affiliate of BCH.
	7.10. Insurance.  The Parties shall collaborate to effect the transition of FC, any applicable FC Affiliate, any physician employed by FC, and, subject to eligibility, any non-employed physician whose primary affiliation is with FC, to insurance progr...

	ARTICLE VIII  Definitions
	8.1. Definitions.  As used in this Agreement, the following terms shall have the following meanings:
	(a) “Action” means any claim, action, cause of action or suit (whether in contract or tort or otherwise), litigation (whether at law or in equity, whether civil or criminal), controversy, assessment, arbitration, mediation, audit, investigation, heari...
	(b) “Affiliate” means, with respect to a specified Person, any other Person that directly or indirectly through one or more intermediaries, controls, is controlled by, or is under common control with such specified Person.  For these purposes, “contro...
	(c) “Affiliation” has the meaning set forth in the Preamble.
	(d) “Agreement” has the meaning set forth in the Preamble.
	(e) “Amended CMCC Bylaws” has the meaning set forth in Section 2.1.
	(f) “Balance Sheet Date” has the meaning set forth in Section 4.4(a).
	(g) “BCH” has the meaning set forth in the Recitals.
	(h) “Benefit Plan” means each “employee welfare benefit plan” (as defined in Section 3(1) of ERISA), “employee pension benefit plan” (as defined in Section 3(2) of ERISA), church plan, and any other employee benefit, welfare, pension, profit-sharing, ...
	(i) “Burdensome Condition” means any condition or restriction imposed by a Governmental Authority or Religious Authority on its grant of any consent, authorization, Order, approval or exemption in connection with the Affiliation that (i) would reasona...
	(j) “Business Day” means a day other than a Saturday, Sunday, or other day on which commercial banks in Massachusetts are authorized or required by law to close.
	(k) “Closing” has the meaning set forth in Section 3.1.
	(l) “Closing Date” has the meaning set forth in Section 3.1.
	(m) “CMCC” has the meaning set forth in the Preamble.
	(n) “CMCC Board” has the meaning set forth in Section 7.2(b).
	(o) “CMCC Investment Commitments” has the meaning set forth in Section 7.4.
	(p) “CMCC Representative” has the meaning set forth in Section 3.4(c).
	(q) “Code” means the U.S.  Internal Revenue Code of 1986, as amended from time to time, and the regulations promulgated thereunder.
	(r) “Confidential Information” means the terms of this Agreement and any and all proprietary or confidential information including but not limited to: (i) information related to the trade name or trademarks of each Party; (ii) financial information an...
	(s) “Cost Reports” has the meaning set forth in Section 4.11(c).
	(t) “Covered Vendor” has the meaning set forth in Section 4.10(d).
	(u) “Days Cash on Hand” means, for the period tested, the unrestricted cash, unrestricted cash equivalents, and other unrestricted marketable investments of FC, divided by the quotient of (i) the operating expenses of FC less depreciation and amortiza...
	(v) “Discloser” has the meaning set forth in Section 5.12(b).
	(w) “Due Diligence Period” has the meaning set forth in Section 5.9.
	(x) “Effective Date” has the meaning set forth in the Preamble.
	(y) “Environmental Law” means all applicable Laws relating to pollution or protection of the environment, including laws relating to emissions, discharges, releases, or threatened releases of pollutants, contaminants, or hazardous or toxic materials o...
	(z) “ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
	(aa) “ERISA Affiliate” means all employers (whether or not incorporated) that would be treated together with the applicable Party as a “single employer” within the meaning of Section 414 of the Code.
	(bb) “FC” has the meaning set forth in the Preamble.
	(cc) “FC Board” has the meaning section forth in Section 3.3(c).
	(dd) “FC Investment Commitments” has the meaning set forth in Section 7.4.
	(ee) “FCH” has the meaning set forth in the Recitals.
	(ff) “FC Medical Staff” has the meaning set forth in Section 7.7(a).
	(gg) “Financial Statements” has the meaning set forth in Section 4.4(a).
	(hh) “FMM Members” has the meaning set forth in Section 4.2.
	(ii) “FPI” has the meaning set forth in Section 4.1.
	(jj) “Governmental Authority” means any United States federal, state or local government, any foreign government, any political subdivision of any of the foregoing, any multinational organization or authority, any authority, agency, board, department,...
	(kk) “Hazardous Substance” has the meaning set forth in 42 U.S.C.  Section 9601(14).
	(ll) “Health Care Laws” means any and all applicable Laws, one purpose of which is the regulation of health care, including those aspects of the following Laws:  (i) the federal Anti-Kickback Statute (42 U.S.C. § 1320a-7b(b) (including applicable stat...
	(mm) “HHS” has the meaning set forth in Section 4.9(b).
	(nn) “HIPAA” means the Health Insurance Portability and Accountability Act of 1996, 42 U.S.C. §§ 1320d-1329d-8, as amended by the HITECH Act, and as otherwise may be amended, and together with any and all implementing regulations.
	(oo) “HITECH Act” means the Health Information Technology for Economic and Clinical Health Act, 42 U.S.C. §§ 3000 et seq. (Pub.  Law 111-5, Division A Title XIII and Division B, Title IV), as amended, and together with any and all implementing regulat...
	(pp) “HMS” means Harvard Medical School.
	(qq) “IMP” has the meaning set forth in Section 1.2(i).
	(rr) “Implementation Committee” has the meaning set forth in Section 5.3(a).
	(ss) “Investment Commitments” has the meaning set forth in Section 7.4.
	(tt) “IRS” has the meaning set forth in Section 3.3(d)(ii).
	(uu) “Knowledge” means actual knowledge after reasonable inquiry of (i) with respect to CMCC, Kevin Churchwell, M.D.  Doug Vanderslice, or Michele Garvin; or (ii) with respect to FC, John Nash, Bob Crosby, and Thomas O’Brien
	(vv) “Law” means any statute, law, ordinance, regulation, rule, code, Order, constitution, treaty, common law, judgment, decree, other requirement or rule of law of any Governmental Authority.
	(ww) “Leased Real Property” has the meaning set forth in Section 4.18(b).
	(xx) “Legacy Trustees” has the meaning set forth in Section 7.2(f).
	(yy) “License” means any permits, licenses, franchises, registrations, certificates, variances, orders, approvals, accreditations, authorizations and similar rights and privileges.
	(zz) “Licensed Professionals” has the meaning set forth in Section 4.8(b).
	(aaa) “Lien” means any lien (including, without limitation, judgment liens and liens arising by operation of law, subrogation, or otherwise), mortgage or deed of trust, pledge, hypothecation, assignment, security interest, charge, or encumbrance of an...
	(bbb) “Lookback Date” means January 1, 2018.
	(ccc) “Material Adverse Change” means any change, event, fact, condition, circumstance, occurrence or effect that, individually or in the aggregate, is or is reasonably expected to be material and adverse (i) to the business, operations, results of op...
	(ddd) “Material Contract” has the meaning set forth in Section 4.15.
	(eee) “NDA” has the meaning set forth in Section 5.3(d).
	(fff) “Order” means any writ, judgment, decree, decision, ruling, injunction, verdict, stipulation, award or similar order entered by or with any Governmental Authority.
	(ggg) “ordinary course of business” means, with respect to any Person, any business practice currently or previously engaged in by such Person and its Subsidiaries, or of other entities in a similar business, and any similar, ancillary, complementary ...
	(hhh) “Organizational Documents” means, with respect to any Person (other than an individual), (i) the certificate or articles of incorporation or formation or organization and any joint venture, limited liability company, operating or partnership agr...
	(iii) “Owned Real Property” has the meaning set forth in Section 4.18(a).
	(jjj) “Party” and “Parties” have the meaning set forth in the Preamble.
	(kkk) “Payment Program” means any Public Program and any health benefit program that is sponsored by any entity acting on behalf of ay Governmental Authority or nongovernmental payor, private insurer, health maintenance organization, preferred provide...
	(lll) “Permitted Encumbrance” means: (i) statutory encumbrances for current taxes not yet due and payable; (ii) as to leased assets, statutory interests of the lessors thereof and interests set forth in the applicable lease; (iii) purchase money Liens...
	(mmm) “Person” means any natural person, corporation, limited liability company, trust, business trust, joint venture, association, company, partnership, Governmental Authority, or other entity.
	(nnn) “Personal Information” means, in addition to any definition for any similar term (e.g., “personally identifiable information” or “PII”) provided by applicable Law, or by FC in any of its privacy policies, notices or contracts, all information, i...
	(ooo) “Privacy Requirements” means any and all applicable Laws, industry requirements, sub-regulatory guidance, contractual requirements and legal requirements relating to the receipt, collection, compilation, use, storage, processing, sharing, safegu...
	(ppp) “Public Program” means any health benefit program that is sponsored by a Governmental Authority, including any “Federal health care programs” as defined by 42 U.S.C. § 1320a-7b(f), Medicaid, Medicare, Medicaid and Medicare managed care programs,...
	(qqq) “Real Property” means Leased Real Property and Owned Real Property.
	(rrr) “Reappointment Terms” has the meaning set forth in Section 7.2(f).
	(sss) “Recipient” has the meaning set forth in Section 5.12(b).
	(ttt) “Religious Authority” means the Roman Catholic Church and any other authority required to provide approval under the applicable laws of the Roman Catholic Church or “Canon Law.”
	(uuu) “Reserved Rights” has the meaning set forth in Section 7.2(b).
	(vvv) “Restated FC Organizational Documents” has the meaning set forth in Section 2.1.
	(www) “Retention Agreements” has the meaning set forth in Section 5.13.
	(xxx) “School” has the meaning set forth in the Recitals.
	(yyy) “Secretary” means the Secretary of The Commonwealth of Massachusetts.
	(zzz) “Similar Affiliation” has the meaning set forth in Section 5.10.
	(aaaa) “Specified Executives” has the meaning set forth in Section 5.13.
	(bbbb) “Subsidiary” means, with respect to any specified Person, a corporation, partnership, joint venture, limited liability company or other business entity (excluding, for the avoidance of doubt, charitable foundations) of which a majority of the s...
	(cccc) “Substantial Harm” means the occurrence of any of the following events (whether voluntary, involuntary, or effected by operation of Law): (i) FC enters bankruptcy or otherwise becomes insolvent; (ii) FC is any time excluded from participation i...
	(dddd) “Tax” means any present or future tax, levy, impost, duty, charge, assessment or fee of any nature (including interest, penalties and additions thereto) that is imposed by any Governmental Authority.
	(eeee) “Union” means any labor union or other employee representative body.
	(ffff) “Vision Statement” has the meaning set forth in Section 1.1.
	(gggg) “Work Group” and “Work Groups” have the meaning set forth in Section 5.3(c).


	ARTICLE IX  Miscellaneous
	9.1. Notices.  Unless otherwise expressly provided herein, all notices, requests, demands, claims and other communications required or permitted to be delivered, given or otherwise provided for hereunder shall be in writing.  All such written notices ...
	(a) if sent by personal delivery or by courier, upon delivery;
	(b) if sent by email, upon the sender’s receipt of an acknowledgement from the intended recipient (such as by the “return receipt requested” function, as available, return e-mail, or other written acknowledgement); or
	(c) if sent by certified or registered mail or the equivalent (return receipt requested), upon delivery or attempted delivery;

	9.2. Compliance with Post-Closing Obligations.  The FC Board and the CMCC Board shall have general oversight responsibility for compliance with the post-Closing obligations under ARTICLE VII. For the avoidance of doubt, the FC Board shall have the aut...
	9.3. Rules of Construction.  Except as otherwise explicitly specified to the contrary or the context clearly requires otherwise, (a) references to a Section, Article, Exhibit or Schedule means a Section or Article of, or Schedule or Exhibit to this Ag...
	9.4. Further Assurances.  Each of the Parties agrees to take such further actions and to execute and deliver such additional documents and instruments as may be reasonably requested by the other party to effectuate the terms of this Agreement.
	9.5. Specific Performance.  Each of the Parties acknowledges and agrees that the other Party would be damaged irreparably in the event any of the provisions of Section 5.10 and 5.12 are not performed in accordance with their specific terms or otherwis...
	9.6. Successors and Assigns; No Third-Party Beneficiaries.  The provisions of this Agreement shall be binding upon and inure to the benefit of the Parties hereto and their respective successors and assigns permitted hereby, and no other Person shall b...
	9.7. Amendments.  No provision of this Agreement shall be waived, amended or supplemented except by a written instrument executed on behalf of each of the Parties.
	9.8. Entire Agreement.  This Agreement, together with any exhibits, annexes, and schedules attached hereto, constitutes the entire agreement of the Parties with respect to the subject matter hereof and supersedes any prior agreements, written or oral,...
	9.9. No Waiver; Cumulative Remedies.  No failure on the part of any Party to exercise, and no delay in exercising, any right hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any right hereunder preclude any othe...
	9.10. Severability.  Any provision in this Agreement held to be invalid, illegal or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such invalidity, illegality or unenforceability without affecting the...
	9.11. Headings.  The captions and headings of this Agreement are for convenience of reference only and shall not affect the interpretation of this Agreement.
	9.12. Governing Law.  This Agreement will be governed by the laws of The Commonwealth of Massachusetts.
	9.13. Submission to Jurisdiction.  Each Party hereby irrevocably and unconditionally:
	(a) Submits, for itself and its property, to the nonexclusive jurisdiction of the Massachusetts Supreme Judicial Court and of the United States District Court for the District of Massachusetts, and any appellate court from any thereof, in any Action a...
	(b)  shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law, and nothing in this Agreement shall affect any right that any Party may otherwise have to bring any Action under or rel...
	(c) consents that any such Action or proceeding may be brought in such courts, and waives, to the fullest extent it may legally and effectively do so, any objection that it may now or hereafter have to the laying of venue of any Action arising out of ...
	(d) agrees that service of process in any such Action may be effected in the manner provided for notices in Section 9.1(a) or Section 9.1(c), and agrees that nothing herein shall affect the right to effect service of process in any other manner permit...

	9.14. Waiver of Jury Trial.  EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING ARISING UNDER OR RELATING TO THIS AGREEMENT OR ITS SUBJECT MATTER (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEO...
	9.15. Counterparts.  This Agreement may be executed in any number of counterparts and by different Parties in separate counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute one ...
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	BCH-FCH Affiliation Agreement
	Vision Statement
	1. To approve amendments to the Organizational Documents of FC;
	2. To approve or remove officers of FC;
	3. To approve renewals and new members of the FC Board proposed by FC Nominating and Governance Committee, and prior to the making of new nominations by the FC Nominating and Governance Committee, to review its list of candidates with the Nominating a...
	4. To approve the purchase, sale, mortgage, or lease of real property or any part or parcel thereof, and/or of buildings, of FC;
	5. To approve the capital and operating budgets;
	6. To approve the incurrence of debt other than trade debt, the disposition of any other capital asset of FC, and the construction of buildings by or for FC, in each case if not addressed in the annual capital budget and involving a value in excess of...
	7. To approve material contracts not included in the approved annual capital and operating budgets or that present significant risk, including financial, reputational, business or regulatory risk;
	8. To approve the initiation or settlement of material litigation that is not covered by insurance and may involve a value in excess of two hundred thousand dollars ($200,000);
	9. To approve the addition or discontinuation of any service line, material modification of licensure, or the filing of a determination of need;
	10. To approve the strategic plan of FC to ensure consistency with overall enterprise goals;
	11. To approve the selection of auditors; and
	12. To approve the merger, consolidation, or affiliation of FC with another corporation, organization or program (consistent with Massachusetts law concerning corporations organized for charitable purposes, including Chapter 180 of the Massachusetts G...






