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On or about December 31, 2017

CareGroup, Inc. ("CareGroup") is a Massachusetts non-profit, tax exempt corporation that oversees a regional
non-profit health care delivery system comprised of teaching and community hospitals, physician groups and other
caregivers. CareGroup's members serve the health needs of patients and communities of greater Boston and
other surrounding communities in Eastern Massachusetts, and CareGroup supports the patient care, research,
and education missions of its member entities, including: Beth Israel Deaconess Medical Center (“BIDMC”);
BIDMC’s subsidiary hospitals, Beth Israel Deaconess Hospital – Needham, Beth Israel Deaconess Hospital –
Milton, and Beth Israel Deaconess Hospital – Plymouth; Mount Auburn Hospital; and New England Baptist
Hospital.
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MATERIAL CHANGE NARRATIVE

DEVELOPMENT OF THE MATERIAL CHANGE

The objective of the proposed Material Change is to create the level of economic and clinical integration required to establish a new health care delivery system in Eastern
Massachusetts – one that is well positioned to provide consumers with a high-value market alternative to help the Commonwealth lower health care costs.

CareGroup, Inc. (the parent of Beth Israel Deaconess Medical Center, Inc. (BIDMC), which includes Beth Israel Deaconess Hospital-Milton, Inc., Beth Israel Deaconess Hospital –
Needham, Inc., and Beth Israel Deaconess Hospital – Plymouth, Inc., New England Baptist Hospital, and Mount Auburn Hospital), Lahey Health System (LHS), Inc. (the parent of
Lahey Clinic Hospital, Inc., Northeast Hospital Corp., and Winchester Hospital), and Seacoast Regional Health Systems (SRHS), Inc. (the parent of Anna Jaques Hospital),
together will create a new, non-profit charitable corporation (NewCo), which will serve as a comprehensive, distributed, and high-value health care system in Eastern
Massachusetts.

NewCo will become the sole corporate member of (i) each hospital within CareGroup, LHS, and SRHS; and (ii) a Clinically Integrated Network (NewCo CIN), which will be the sole
corporate member of Beth Israel Deaconess Physician Organization, LLC d/b/a Beth Israel Deaconess Care Organization, Lahey Clinical Performance Network, LLC and Lahey
Clinical Performance Accountable Care Organization, LLC. Mount Auburn Cambridge Independent Practice Association, Inc. will remain an independent corporate entity, but will
participate in the design, management, and governance of, and become a participating provider in, NewCo CIN.

No funds will be exchanged among the parties as part of this transaction. There are no specific changes to Health Care Services planned as part of this affiliation at this time.

NewCo providers are among the lowest cost relative to market peers. Bringing these providers together offers a procompetitive,
high-quality, lower cost option that will benefit consumers and payers in the Commonwealth. The establishment of NewCo CIN
allows NewCo to effectively manage total medical expenses and improve access, quality, and coordination of medical and
behavioral health care. Through this organizational structure, NewCo will achieve the level of economic and clinical integration
required to compete effectively and thereby help the Commonwealth meet its cost containment goals.

NewCo aims to positively impact the average cost of care by attracting patients to its lower cost provider network. As a
financially integrated provider network, NewCo, along with NewCo CIN, will be better able to attract such patients and provide
the right level of care within the system. The geographic coverage of NewCo and NewCo CIN will improve access for consumers
to medical and behavioral health providers within a well-managed, integrated system of care that can be the foundation for tiered
or narrow network insurance products. In addition, NewCo and NewCo CIN will build on the legacy of quality improvement
pursued by each of the parties through improved access to patient information and the sharing of best practices,
evidence-based medicine, and quality improvement infrastructure.

None

None.

Note: CareGroup anticipates filing a Determination of Need application to the Massachusetts
Department of Health and participating in the review of the proposed transaction which may be
conducted by the Massachusetts Attorney General's Office and the Federal Trade Commission, but has
submitted no documents to these agencies as of this time.
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