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Present: W. Schleyer, R. Eberte, A. Case, D. Falck, S. Hermans, K. Callahan
Absent

Invited Guests: R. Hollister, MD

A joint WebEx was held of the Exeber Health Resources, Inc. Executive Committee and
the Exeter Hospital, Inc. Executive Committee on February 22, 2021 at 4 pm,

[ MeC REPORT ]
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Mr. Callahan briefed the Committee regarding the status of the engagement of Kaufman
Hall to provide strategic advisory services in support of the Board’s evaluation of a future
affillation.

(arrrzaTion sriEF

[ otwER BUSINESS |

There being no further business the WebEx adjourned.
Respectfully Submitted,

Kevin J. Callahan
Secretary Pro Tem
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Exeter Health Resources, Inc. / Exeter Hospital, Inc.
Special Jaint Meeting of the Boards of Trustees
Via WEBEX
March 26, 2021

Present: R. Eberle, A. Case, S. Desjardins, C. Dominguez, D. Donsker, MD, D.
Falck, S. Hermans, S. Ward, , R. Hollister, K. Callahan

Present by M. Whitney, C. Sprauer, R. Hollister M.D., D. Szabo (transaction counsel,
Invitation Locke Lord), J. Farside, (transaction counsel, Locke Lord), M. Grube
(Kaufman Hall), D. Pike (Kaufman Hall) & N Glalessas (Kaufman Hall)

Mr. Eberle convened the WebEx Spedal Meeting of the Joint EHR / EH Boards of Trustees at 10:11
a.m., held by means of Webex telecommunication equipment, noting that all Trustees were present.

| Naufiman Hall Board Interview Questions |

Mr. Callahan requested Mark Grube (a Managing Director of the consulting firm Kaufman Hall) to begin
the interview of Trustees regarding their perspectives on a future affilation. A full discussion then took place
regarding potential suitors that Kaufman Hall had identified on a preliminary basls, and important attributes to
Trustees regarding the potential suitors that would be most welcome to the Board In considering how best to
continue the fulfillment of EHR’s and EH’s charitable mission into the future,

[OtherBusiness ]

There being no further regular business to be conducted by the full Boards of Trustees, the meeting
adjourned into Executive Session at 10:10 am.

Respectfully Submitted,
Coponniorors '13\4-«.-“._

Constance Sprauer
Secretary
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Exeter Health Resources, Inc. / Exeter Hospital, Inc.
Special Boards of Trustees Meeting
May 11, 2021

Present; R. Eberle (via WebEx), A. Case (via WebEx), S. Desjardins (via WebEx), C.
Dominguez, D. Donsker, MD, D. Falk, S. Hermans, R. Hollister, MD (via
WebEx), S. Ward, K. Callahan, C. Sprauer (Secretary, via WebEx) and K.

O'l.eary (Treasurer, via WebEx)
Excused:
Present by D. Cresta, M. Whitney, M. Grube (Kaufman Hall, via WebEx), N. Gialessas
Invitation (Kaufman Hall, via WebEx) and D. Szabo (transaction counsel, Locke Lord),

D. Skillman (recorder)

Mr. Eberle convened the special meeting of the Joint EHR / EH Members of the Boards of
Trustees’ session at 7:30 a.m., noting that a quorum was present.

Kautman Hall [

M. Grube and N. Gialessas, Kaufman Hall, presented the preliminary findings regarding
EHR / EH operating and strategic position, and review of possible strategic partners and
affiliation pathways. Discussion ensued with Mr. Grube and Mr. Gialessas answering questions
raised by those present concerning various strategic options, goals and objectives. (For a more
detailed report, please refer to documents in the May 11, 2021 Board book provided in advance
of the meeting).

| Evecutive Session of the Board

Mr. Callahan adjourned the meeting into executive session to discuss Kaufman Hall's
preliminary findings and implications for Board decision making regarding possible affiliations.
Prior to determining a go / no-go decision the Board proposed that additional objectives be
added to the goals and objectives of the proposal:

*  Must remain a community focused and mission driven organization with a long-term
commitment to improve the health of the community through access to the best
possible healthcare

* Gain sophisticated [T resources and EMR implementation
. high probability of successfully completing
transaction within a s ¢ timeframe

=  Will remain flexible to partnering to potential strategic partners
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Mr. Cailahan asked the Board for a decision to proceed with a strategic partnership process
and prepare and finalize marketing materials and Request for Proposal. Whereupon, without
further discussion, it was moved, seconded and unanimously

VOTED: To proceed with a strategic partnership process with Kaufman Hall

There being no further business the meeting adjourned.

Respectfully Submitted,

Commim . Do i

Constance D. Sprauer
Secretary
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Spacial Magting of the Joint EHR / EH Boards of Trustess
fune 25, 2021
in-person (Boardrocm) or via WebEx
Present: R. Eberle {via WebEx), A. Case (via WebEx), S. Desjardins, C. Dominguez (via WebEx),

D. Donsker, MD {via WebEx), D. Falk, 5. Hermans (via WebEx), R. Holllster, MD (via
WebEx), S. Ward, K. Catlahan, C. Sprauer (Secretary, via WebEx) and K. O’Leary
{Treasurer, via WebEx)

Present by invitation  D. Cresta, M. Whitney (via WebEx), M. Grube {Kaufman Hall, via WebEx), N.
Gialessas (Kaufman Hall, via WebEx), D. Pike (Kaufman Hall, via WebEx), D. Szabo
{transaction counsel, Locke Lord, via Webéx), D. Skifiman (recorder)

Mr. Eberle convened the special joint meeting of the EMR and £H Trustees at 9:50 a.m., nating
that all Trustees wera prasent.

| KAUFMAN HALL |

Mr. Grube, Mr. Glalessas and Ms. Pike, of Kaufman Hall, presented the main agenda ltems for
discussion: a review of the draft RFP for an EHR system affillation/partnership, review of potential non-
traditional partner candidates and Request for Proposal (RFP} reciplents, and an updated timeline for
the evaluation process for RFP respondents.

Mr. Grube, Mr. Glalessas and Ms. Pike answered questions raised by those present concerning
various potential strategic partners and affillation pathways, RFP options, goals and ohjectives. (Fora
more detailed report, please refer to documents in the June 25, 2021 Board book provided in advance of

the meeting).
| EXECUTIVE SESSION OF THE BOARD ]

Mr. Callahan adjourned the meeting Into executive session (the Kaufman Hall participants and
Mr. Szabo left the meeting at that point} to further discuss the draft RFP and any modifications the
Board would like to see included in it, the |dentified organizations to consider for partnership
opportunities and their respective tiering, and key milestones in the parinership evaluation process.
After completing the discussion, Mr. Callahan asked the Board to (1) affirm Kaufman Hall’s and
management’s recommendations concerning those organkzations that should receive an Invitation to
submit a solicitation of Interest In considering a future partnership with EHR, and (2) subsequent to their
positive indications of interest and execution of non-disclosure agreements, to send the final form of the
RFP to those organizations.

After further discussion, it was moved, seconded and unanimously

VOTED: To affirm, solicit interest from and, as appropriate, lssue RFPs to those organizations
identified to the Board by Xaufman Hall and management as potential desirable
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candidates with which to partner. There being no further business the meeting
adjourned at 20:45 a.m.

Respectfully Submitted,

Constance D. Spraver
Secretary
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Special Joint Mesting of the Exeter Health Resources and Exeter Hospital
Boards of Trustees
July 23,2021

Prasant R.Eberle (via WebEx), A. Case (via WabEx), S. Desjardins, C. Dominguex
{via WebEXx), D. Donsker. MD (via WebEx), D. Falk (via WabEXx), D. Farmer
{viaWebEX), S. Hermans (via WebEx), R. Hevert, R. Hollister, MD {via
WebEX), S. Ward, K. Callahan (President). C. Sprauer (Secretary) and K.

O'Leary(Treasurer, via WabEx)
Prasenthy C.Callahan, A. Casassa, D, Cresta. M. Whitney (via WebEx), M. Grube
Invitation (Kaufman Hall, via WebEx). N. Gialessas (Kaufman Hall, via WebEx), D.

Pike (Kaufman Hall, via WebEx), D. Szabe (transaction counsel, Locke
Lord, via WebEx), S. Rualke, (UNH Student intern), C. Temple, (UNH
Student Intern), D. Skillman (recorder

Mr. Eberle convened the special meeting of the joint Exeter Health Resources ("EHR") and
Exeter Hospital "EH") Boards of Trustees at 7:30 a.m. in the Boardroom, noting that all Trustees
were present either in person or via WebEx.

| KAUFMAN HALL REPORT |

Mr. Grube, Mr. Gialessas and Ms, Pike. of Kaufman Hall, presented a progress report to the
Board regarding the identification of potential affiliation partners for EHR and an update on the
review process /key milestone dates,

Mr. Grube, Mr. Glalessas and Ms. Pike answered numerous questions raised by these
present concerning various potential strategic partners, affiliation pathways, and goals and
objectives of a potential affiliation.

[ OTHER BUSINESS ]

There being no further business the meeting convenad at 8:15 a.m. into the Exeter Hospital
Board of Trustees meeting.

Respectfully Submitted,

Gt Do
Constance D. Sprauer
Secretary
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Present: R. Eberle, A. Case, D. Falck, S. Hermans, K. Callahan

Absent

Invited Guests for S. Cassetta, K. Gingras, L. Hennelly, M. Lanler, DO, D. McKinney, K.
2022 Budget: Michel, S. O'Nell, M. Schaffer, MD

Invited Guests /

Afflliation Update Kaufman Hall, D. Szabo, C. Sprauer, D. Spielman

Invited Guests /

attended entiremtg  A. Casassa, C. Callahan, D Cresta, N. Meehan, DO, M. Whitney , K.
O’Leary

A joint WebEx was held of the Exeter Health Resources, Inc. and Exeter Hospital,
Inc. Executive Committee on September 14, 2021 at 12:00 p.m.

REVIEW OF EXETER HEALTH RESOURCES, INC. AND SUBSIDIARIES —
2022 OPERATING AND CAPITAL BUDGET: o

BOARD CONFIDENTIAL - DO NOT DUPLICATE OR DISTRIBUTE
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| AFFILIATION UPDATE ]

Mr. Callahan welcomed representatives from Kaufman Hall (M. Grube, N.
Gialessas, D. Pike and P. Masciangelo) and Locke Lord (D. Szabo). Mr. Callahan
directed the Committee members to the materials prepared by Kaufman Hall and sent
to them in advance of the meeting. Mr. Callahan explained that he is requesting the
Committee to consider whether based on the materials provided by the health systems
that responded to the request for interest In affiliating with EHR, and the materials
prepared by Kaufman Hall, should any one of the respondents be excluded from further
consideration by the Board vis a vis a future affiliation. Following a briefing by Kaufman
Hall and further discussion with the executive management present at the meeting, the
Committee concluded that all three responding health systems should be referred to the
Board for its next phase of evaluation.

There being no further business the WebEx adjourned.
Respectfully Submitted,

Kevin J. Callahan
Secretary Pro Tem

BOARD CONFIDENTIAL - 0O NOT DUPLICATE OR DISTRIBUTE
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Exwter Health Resources, Inc. / Exeter Hospital, Inc.
Joint Special Mesting of the Boards of Trustees
September 24, 2021

Present: R Eberle (via WebEx), A. Case (via WebEx), S. Desjardins (via WebEXx), C.
Dominguez, D. Donsker, MD, D. Falk, S. Hermans, R. Hevert, R. Hollister,
MD (via WebEx), S. Ward, K. Callahan, C. Sprauer (Secretary, via WebEx)
and K. O'Leary (Treasurer, via WebEx)

Present by Invitation A. Casassa, C. Callahan, D. Cresta, N. Meehan, DO, M. Whitney, M.
Grube, D. Pike. P. Masciangelo and N. Gialessas (Kaufman Hall, via
WebEx) and D. Szabo (transaction counsel, Locke Lord), and D. Skillman
{recorder).

Mr. Eberle convened the joint special meeting of the Exeter Health Resources. Inc. ("EHR) and
Exeter Hospital, Inc. ("EH") Boards of Trustees and invited guests at 10:00 a.m. for a presentation by
Kaufman Hall, Locke Lord and executive management.

KAUFMAN HALL

Mr. Callahan welcomed representatives from Kaufman Hall (M. Grube, D. Pike, N. Gialessas and
P. Masciangelo) and Locke Lord (D. Szabo) who provided a high-level side-by-side overview of the
relative merits and considerations of each affiliation proposal to the extent known at this point. Mr.
Callahan explained that he is requesting the Boards to consider, based on the materials provided by
the three health systems in response to EHR's request for a proposal to affiliate with EHR, and the
materials prepared by Kaufman Hall, whether any one of the respondents be excuded at this ime
from further consideration by the Boards vis a vis a future affiliation. Following an extensive
discussion, the Boards confirmed thelr desire to advance all three responding heaith systems to the
next phase of affiliation evaluation.

Other Business

There being no further business the meeting adjourned at 10:40 a.m.
Respectfutly Submitted,

Constance D. Sprauer
Secretary
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EXETER HEALTH RESOURCES /BOARD OF TRUSTEES

Executive Committee Meeting
November 15, 2021
WebEx
Present: R.Eberle, A, Case, D. Falck, S. Hermans, K. Callahan
Absent
Invited Guests / A.Casassa, K.O'Leary, D. Cresta, N. Meehan, DO, C Callahan, M. Whitney.
Affiliation Update N. Gialessas (Kaufman Hall), D. Sazbo, transaction counsel (Locke Lord)

Mr. Callahan convened the meeting of the Exeter Health Resources’ Executive
Committee at 4:30 p.m. via WebEx.

[ PROJECT MAPLE: DEBRIEF g

Mr. Callahan explained that the purpose of the meeting was to discuss the
Committee’s impressions of the presentations by the two possible affiliation partners
Beth Israel Lahey Health). Additionally, Mr. Callahan noted the evaluation
spreadsheet that Ms. Case developed for possible use in the affiliation evaluation
process. Mr. Callahan facilitated a wide-ranging discussion betweenthe Committee
members and senior executives present at the meeting regarding each of the
presentations made byﬁ Beth Israel Lahey Health comparing the relative
strengths and weaknesses of the content of each presentation.

Mr. Callahan and Mr. Gialessas concluded the discussion by outlining the
subsequent steps that the affiliation evaluation process will take over the course of the
next 60 days.

There being no further business the WebEx adjourned.

Respectfully Submitted,

Kevin J. Callahan
Secretary ProTem

BOARD CONFIDENTML - DO NOT DUPLICATE OR DISTRIBUTE
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Exeter Health Resources, inc. / Exeter Hospital, inc.

Joint Meeting of the Boards of Trustess
December 17, 2021
Present: A. Case, S. Desjardins, C. Dominguez, 0. Donsker, MD, D. Falck, C. Farmer, 5. Hermans, R.
Hevert, 5. Ward, R. Hollister, MD, K. Callahan, C. Sprauer, (Secratary) and K. O’Leary
({Treasurer)
Absent: /. Eberle

Present by invitation A. Casassa, C. Callahan, D. Cresta, N. Meehan, DO, D. Spleiman, M. Whitney, D. Szabo
(transaction counsal, Lacke Lord), N. Glalessas, P. Masciangelo, D. Plke (Kaufman Hallj and
D. Skiilman (Recorder)

Mr. Callahan convened the loint Meeting of the Exeter Health Resources, Inc. ("EHR) and Exeter Hospital, Inc.
("EH") Boards of Trustees and invited guests at 5:20 a.m. for a presentation by Keufman Hall on the status of the process
for considering a potential afflllation partner.

| KAUSMAN HALL

Mr. Callahan welcomed representatives from Kaufman Hall (D. Pike, N. Glalessas and P. Masciangelo) and Locke
Lord (D. Szabo) who provided a high-level side-by-side summary of the key terms of draft Letters of Intent (LOls) as
submitted by Beth Israel Lahey Health (“BILH”) I, respectively. Mr. Glalessas completed a detalled review
of the LOIs and resulting from that review, identified certain areas requiring clarification, further consideration and
potential enhancement = such areas wers identified within the summary. There was extensive discussion of the
respective LOIs by the Board members, following which Mr. Callahan summarized the near-term next steps of the
Boards’ evaluation of a possible affiliation and effiliation partner. in that review, Mr. Callahan pointed out that the final
presentstions by BILH [ o the Board will occur on January 4™ 2022 and that the Board could conclude Its
dellberations regarding a possible affiliation et its meeting of January 28%, 2022, if that were the case, a final LOI would
be executed and subsequent definitive agreement negotiations, due diligence and regulatory fiings would promptiy
commence, (For additional documentation please refer 1o the handouts provided In the December 17, 2021 Board
book).

| Other Business

The Board adjourned into a joint executive session of the Independent Trustees.
Respectfully Submitted,

Constance D. Sprauver
Secretary



EXETER HOSPITAL
W EXETER HEALTH RESOURCES ___i__ | Vot of wetewrs

Tha Art al Wellnans
Exeter Health Resources, inc. / Exeter Hospita), Inc.
Specisl Joint Meeting of the Boards of Trustess
January 4, 2022
Prosent; R. Eberle, A. Case, S. Desjardins, D. Donsker, MD, C. Farmer, §. Hermans, R,
Havert, 5. Ward, R. Hollister, MD, K. Caliahan, C. Sprauer, {Secretary) and A.
Casassa (Treasurer)
Absent C. Dominquez, . Falck

Preseqt by invitation  C. Catlahen, D. Crests, N. Meehan, CO, D. Spleiman, M. Whitney, D. Szabo
(transaction counsel, Locke Lord}, N. Gialessas, P. Mascisngelo, and D. Pike

and D. Skiliman {Recorder}

Mr. Eberle convened the Special Meeting of the joint Exeter Health Resources, tnc. {“EHR] and
Exeter Hospita), Inc, ("EH"} Boards of Trustees and invited guests, via WebEx, at 9:30 a.m. for a

presentation on a praposed affiliation with €HR by [

| i

Representatives from [l ead by its President/ceQ | o-csented further details
thelr proposal for an affiliation with Exeter Health Resources and its affilisted companies in response to
questions that had been ralsad by EHR and EH Trustees and senior management , A discussion ensued
with [l and the joint Boards of EHR and EH answering additianal questions raised by those
present concerning, In particular, various strategic pantnership goals, value-based care approaches,
population health management, information technology, governance, financlal sustainability and
potentia) pext steps. (For a more detafled report, please refer to documents in the January 4, 2022
Board materials provided in advance of the meeting).

| Other Business ]
There being no further business the meeting adjourned at 11:20 a.m.

Raspectfully Submitted,

Constance D. Spraver
Secretary
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Bresent:
Absect
Present by invitgtion  C. Callahan, D. Cresta, N. Machan, DO, D. Spisiman, M. Whihey, D. Szabo (ransaclon counsel, Locke

Mr. Eberle convened the joht Meelng, of the joint Exeter Health Resources, inc. ("EHR)and Exsir Hospil, inc.
("EN) Boards of Trusibes and inviled guests, via WebEx, at 1145 am

| DEBRIEF |

Mr, Caliahan welcomed representaives fom Kaulnan Hal (D. Pke, N. Glalessas and P Masciangalo) and Locke
Lord (D. Szabo) for adebriefng session bllowing the presentzions made by Beh Israsl Lahey Healh (BILH")
earfer hat moming, each of which concemed heir proposed proposals © allis®® wih EHR. Exbnsive discussion by he Joint
Boards ensued concerning dedalls of each such healh sysiem's proposed afliaton and he degree b which each proposal best
mathed he joint Boards' previously esiabiished afllaion cisria. Mr. Calishan detalled e exiansive engagement hat
exacuive leadership and medical siaf leadership underbiok wih each of he heallh sysiems over he past sixyy days,
concluding hat at his point In he evalualon process, leadership's opinion is thal BILH represents he best makch © he Boards’
perher crferla, emphasting, however, het addillonal evakufon remains © be underiaken for boh e BILH Il
proposais. Afer addiional discussion, Mr. the Trusees © express helr views on he relaive skenghs
and weaknesses of he alllafon proposals by BILH from which emerged a unanimous view of fhose Trusiees
present hat, af his polnt In he evalualon process, BELH appeers b more closely mach he afiiaton crileria previously
esbiished by he Boards.

In conclusion, R was he consensus of he Boards hat a goal should be b select, at their January 28, 2022 joint meeling, ane of

e o heath sysbms as Is preferred healh sysiem wih which b allisle and wih which D enter Inb a Lefer of intnt ("LOT).
Addionaly Mr. Calahan sisted that he delnilve agreement nagolafion and confmalory due diigence would commence

blowng that meelng and the execulion of he LOI. (For a more delaled report please rebr b documents in he January 4,
2022 Board maierials provided in advance of he meetng).
| Other Busingss ]

There being no firher business he meedng adjourned &t 1:10 pm.

Respacildy Submiled,

Constance D. Spraver
Secrobry
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Exeter Health Resourcas, inc. / Exeter Hospital, Inc.
Special Joint Mesting of the Boards of Trustees
January 4, 2022

Present; R. Eberie, A. Case, S. Desjardins, D. Donsker, MD, C. Farmer, S. Hermans, R.
Hevert, S. Ward, R. Hollister, MD, K, Callahan, C. Sprauer, (Secretary) and A.
Casassa {Treasurer)

Absent C. Dominguez, D. Falck

Present by Invitation  C. Callahan, D. Cresta, N. Meehan, DO, D. Spieiman, M. Whitney, D. Szabo
{transaction counsel, Locke Lord), N. Glalessas, P. Masclangelo, and D. Pike
{(Kaufman Hall), A. Hornidge, JD, K. Yabb, M. Rowan, J. Kerndl, P. Shorett, J. Katz,
and D. Nesto (BILH), and D. Skillman (Recorder)

Mr. Eberie convened the Meeting of the joint Exeter Health Resources, inc. (*EHR) and Exeter
Hospital, Inc. {("EH") Boards of Trustees and invited guests, via WebEx, at 7:30 a.m. for a presentation on
8 proposed affiliation with EHR by Beth israef Lahey Health ("BILW").

[ Bns _

Representatives from 8iLH lead by Its President/CEQ Kevin Tabb presented further details on
thair proposal for an affilistion with Exeter Health Resources and its afflilated companles, in response to
quastions that had been raised by the EHR and EH Trustees and senlor management. A discussion
ensued with BILH and the joint Boards of EHR and EH answering additional questions raised by those
present concerning, In particular, various strategic partnership goals, value-based care approachas,
population health management, Information technology, governance, financial sustainabllity and
potential next steps. (For a more detalled report, please refer to documents in the January 4, 2022
Board materials provided in advance of the meeting).

| Othar Susiness |
There being no further business the meeting adjourned at 9:10 a.m.
Respectfully Submitted,
Constance D. Sprausr

Secretary
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Exeter Health Resources, Inc. /Exeter Hospital, Inc.
Joint Meeting of the Boards of Trustees
January 28, 2022

Presant R.Eberle, A. Case, S. Desjardins, D. Donsker, MD, D. Falck, C. Farmer., S.
Hermans, R. Hevert, S. Ward, R. Hollister, MD, K. Callahan, C. Sprauer,
(Secretary) and A. Casassa (Treasurer)

Absent: C.Dominguez
Presant by C.Callahan, D. Cresta, N. Meehan, DO, D. Spielman. M. Whitney, D. Szabo
Invitation (transaction counsel, Locke Lord), N. Gialessas, P. Masclangelo, D. Pike

(Kaufman Hall). and D, Skillman (Recorder)

Mr. Eberle convened the WebEx of the joint meeting of the Exeter Health Resources. inc.
(“EHR") and Exeter Hospital. Inc. (EH") Boards of Trustees with Project Maple as the sole agenda
topic, and welcomed invited guests at 8:20 am.

[ KAUMAN HALL: AFFILIATION DISCUSSION AND PROPOSED LO/ ]

Mr. Callahan welcomed membars of executive management, transaction counsel David
Szabo of Locke Lord, and the Boards’ affiliation advisors from Kaufman Hall (D. Pike, N. Gialessas
and P. Masciangelo). Mr. Callahan briefed the Board on the principal purposes of the meeting,
which were to review the previousty submitted materials prepared by Kaufman Hall regarding a
proposed affiliation, and for the Boards to consider entering into a Letter of Intent ("LOI") with Beth
Israel Lahey Health {"BILH").

Mr. Gialessas reviewed the materials prepared by KH regarding the proposed affiliation
focusing In particular on the current draft of the LOI stating that the LOI reflects the ongoing input
from executive leadership, the Boards' Executive Committees and the Boards, as well as
responses from BILH. Mr. Gialessas indicated that there are a few points in the LOl open for
negotiation but that in total, the LOI Is in a relatively complete form for the Boards to consider. At
which point, Mr. Gialessas completed a review of the key elements of the LOI detailing how they
substantively address the previously expressed requiremaents of the Boards in the contextof a
potential affiliation with BILH.

An extensive discussion ensued regarding some of the language contained in the LO| that
would require additional clarity from BILH. Following the extensive discussion, the EHR Board,
with the consensus of the EH Board, confirmed its desire to approve the proposed resclution as
presented. Wheraupon,

it was moved, seconded and unanimously:
VOTED: To approve the following resolution as presented:
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EXETER HEALTH RESOURCES., INC. AND EXETER HOSPITAL. INC.
PROPOSED RESOLUTIONS FOR CONSIDERATION AT
THE JOINT MEETING OF THE BOARDS OF TRUSTEES
TOBEHELD ON JANUARY 28, 2022

WHEREAS, the President and Chlef Executive Officer {the “CEQ") of Exeter Health
Resources, Inc. CEHR") and Exeter Hospital ("EH") (together, the “Corporations”), with the
knowledge and consent of the EHR and EH Boards (togather, the “Boards”), has engaged
Locke Lord LLP as special transaction legal counsel, who then engaged Kaufman-Hall as
an advisor with respectto a proposed affiliation; and

WHEREAS, at the Boards’ request, Kaufman Hall performed a comprehensive
strategic analysis of the Corporations’ long term prospects as an independent sustainable
health care system, able to meet their community's needs and to successfully respond to
financial, clinical, regutatory and competitive challenges in a manner that supports and
sustains the Corporations’ charitable missions;

WHEREAS. upon review and deliberation of the benefits and risks associated with
the above mentioned analysis, the Boards concluded that it is in the best interest of the
Corporations and the communities they serve for the Corporations to explore, evaluate and
potentially identify a strategic partner with the clinical expertise, operational experience
and financial resources to partner with the Corporations in order to attain long-term
sustainability and excellence in support ofits charitable mission to improve the health of
the community;

WHEREAS, at EHR’s and EH’s request, Kaufman Hall issued a request for proposals
("RFPs") to other health care systems within and outside of New Hampshire regarding their
interestin a potential affiliation with the Corporations that would be responsive to the
Corporations’ objectives, as set forth by the Boards, for such an affiliation; and

WHEREAS, several such health care systems submitied indications of interest in
response to the RFPs for such an affiliation, which have been extensively reviewed by the
Corporations’ advisors, members of senior management and the Boards, including
conducting meetings and diligence interviews with executive representatives of the
responding health systems, in order to pursue the Corporations’ and the responding
systems’ joint objectives for such an affiliation; and

WHEREAS, foltowing the extensive review process, the Boards directed the CEQ and
the Corporations’ advisors to obtain the best available proposals from those health
systems deemed suitable by the Boards;

WHEREAS, atthe Board's direction. management and the advisors have negotiated
Letters of Intent with potential affiliation partners;
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WHEREAS based on a presentation by the Corporations’ advisors, upon review of
the draft Letters of Intent, and after due deliberation, it is the consensus of the Boards that
itisin the best interests of the Corporations. the communities they serve, the furtherance
of their objectives set forth by the Boards, and the continuation of their charitabte heaalth
care missions, that the Corporations pursue an affiliation with Beth Israel Lahey Health,
Inc. ('BILH") and that EHR enter into a Letter of Intent ("LOI") with BILH for that purpose;

WHEREAS, the Boards reviewed a proposed LOI between EHR, on behalf of itself, EH
and its other subsidiaries, and BiL.H that describes the broad outline of a poasible
affiliation, a process for performing due diligence, and the process for negotiating a
definitive affillation agreement (the “Definitive Agreement”), with the express
understanding that the Definitive Agreement containing all terms of the proposed
affiliation, when and if negotiated, will be presented to the Boards for their approval.

NOW THEREFORE BE IT

RESOLVED, that EHR enter into the LOI with BILH, in substantially the form
presented, with any such changes thereto as the CEO may deem desirable, subject to prior
consuitation with the Executive Committees of the Boards with respect to material
changes, and that the CEO is authorized and directed to execute and deliver the final
approved L0l to BILH; and

FURTHER RESOLVED, that the CEO, working with the other officers and agents of the
Corporations, is hereby authorized and directed to do or cause to be done such other acts
as he may deem necessary and desirable in connection with the negotiation of the terms of
the Definitive Agreement and matters related thersto, allin consultation with the Executive
Committees acting on behalf of the Boards.

| OTHER BUSINESS

There being no further business, the meeting adjourned at 9:50 a.m. into the Executive Session
of the Independent Members of the Boards.

Respectfully Submitted,
a—&:r—»-- W

Constance D. Sprauer
Secretary
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Exster Health Resources, Inc. / Exeter Hospital, inc.
Joint Boards of Trustees Meeting

Via WebEx
March 26, 2022

Present

R. Eberle, A. Case, S. Desjardins, C. Domi

nguez, D. Donsker, MD, D. Failck,

D. Farmer, §. Hermans, B. Hevert, S. Ward, R. Hollister, MD, K. Callahan

{President), A. Casassa (Treasurer) and C.

Present

by

Invitation

D. Cresta, K. Gingras, D. McKinney, N. Meehan, DO, S. O'Neil, D. Spisiman,
M. Whitney, D. Szabo (Locke Lord), N. Gialessas (Kaufman Hall) D. Plke

(Kaufman Hall) and D. Skillman (Recorder)

Mr. Callahan convened a joint WebEx meeting of the EHR and EH Boards of
Trustees at 9:05 am.

[PROJECT MAPLE

Mr. Callahan provided an update to the Boards and invited guests on the status
and execution of Project Maple's joint communication and advocacy plan. Additionally,
Mr. Callahan stated that EHR and Beth lsrael Lahey Health are continuing the work to
complate their production of documents to each other and their due diligence
processes, and to develop the Affiliation Agreement consistent with the LOI. Mr.
Callahan stated that he would circulate the cument draft of the Affiliation Agreement to a
joint meeting of the Boards’ Executive Committees for their review.

Mr. Callahan, Mr. Szabo and Ms. Sprauer answered questions raised by those
present conoceming stakeholder reactions o the announcement of the proposed
affiliation {reported as all positive by Mr. Cellahan), as well as conceming the federal
and state regulatory review process.

| OTHER BUSINESS

There being no further business the meeting adjoumned at 9:52 a.m.
Respectfully Submitted,

CoprmiEonm

Ddloe

Constance D. Sprauer
Secretary
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Exeter Health Resources, Inc. /Exeter Hospital. Inc.
Joint Executive Committees of the Board of Trustees Meeting
VIAWEBEX

May1é, 2022
Present R.Eberle, A. Case, D. Falck, R. Hevert, K. Callahan,

InvitedGuests N. Gialessas (Kaufman Hall), A. Casassa, D.Cresta. D. Spielman, C.Sprauer,
D. Szabo and J. Farside (L.ocke Lord), M. Whitney

Ajoint WebEx was held of the Exeter Health Resources, Inc. ("EHR") and Exeter
Hospital Inc. (EH"). Executive Commiltees on May 16 at 4:00 p.m.

| Medical Staff Appointment /Application for ED

| Financlal Metrics for 2022 BSC and Current FY Forecast
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| Aftistion Agreement /Amended By-Laws Draft )

Mr. Callahan led a discussion regarding the status of the proposed affiliation with
Beth Israel Lahey Health focusing in particular on one, current regulatory considerations:
and two, the current drafts of the Agreement for Affiliation and the restated by-laws of
EHR.

Thers being no further business the WabEx meeting adjourned.

Respecttully Submitted,

/%/

Kavin J. Callahan
SecretaryProTem
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Exeter Health Resources, Inc. /Exeter Hospital, Inc.
Joint Meeting of the Boards of Trustees
VIAWEBEX
May 27,2022

Present R. Eberle, A. Case, S. Desjardins, C. Dominguez, D. Falck, C.D,
Farmer, R. Hevert, M. Pangan, MD, N. Toumpas, S. Ward, R.
Hollister, MD, K. Callahan (President), C. Sprauer (Secretary) and

A. Casassa (Treasurer)
Presentby D.Cresta, N. Gialessas (Kaufman Hall), K. Gingras, N. Meehan, DO,
Invitation D. Spielman, D. Szabo (Locke Lord), M. Whitney, D. Skillman
{Recorder)

Mr. Cailahan convened a joint WebEx mesting of the EHR and EH Boards of
Trustees at 9:35 am, noting that all EHR and EH Trustees were present.

| PROJECT MAPLE

Mr. Callahan provided an overview of the report {provided to the Boards in
advance of the meeting) on the resuits of the “community listening® session that
occurred on May 18™ highlighting community feedback regarding the proposed BILH
Affillation. In particular, Mr. Callahan noted that there appeared to be widespread
support for the proposed Affiliation from the over 100 participating community members.
Additionally, Mr. Whitney reported on the multiple public forums in which he has
participated and during which he discussed the proposed Affiliation with the attendess,
siating that he also has received nothing but favorable feedback conceming It. There
was discussion by the Board members regarding the community feedback and Mr.
Cailahan directed the Board to the supporting documentation prepared by Kaufman
Hall.

Mr. Callahan and Mr. Szabo briefed the Board on the requirements of the state of
New Hampshire's regutatory framework governing the proposed Affillation, noting in
particular that the Board should consider the community's feedback as it evaluates the
proposed Agreement for Affillation with BILH and the specific language therein. Mr.
Callahan asked the Board if it felt as though the proposed form of the
Affillation and the attendant language of the curment draft of the Affiliation Agreement
{(which was provided to the Boards in advance of the meeting) needs to be modified in
any way as a result of the Boards' deliberations regarding the community feedback that
has been received thus far regarding the proposed Affiliation. Alter further discussion,
the Boards' unanimous conclusion was that the proposed form of the Affiliation and the
current drafl of the Affillation Agreement did not need modification



Mr. Callahan and Mr. Szabo reviewed the progress toward compleling the re-
draft of the proposed EHR By-laws, Articles of Agreement and Affiliation Agreement for
the Boards’ consideration at its next joint meeting in June. Finally, Mr. Callahan and Mr.
Szabo discussed the status of due diligence completion and the anticipated timing of
the federal and state regulatory filings.

Mr. Callahan, Mr. Szabo, Ms. Sprauer and Mr. Glalessas answered questions
ralsed by those present.

There being no further business the meeting adjourned at 10:25 a.m.
Respactfully Submitted,

Constance D. Sprauer
Secretary
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Exeter Health Resources. inc. /Exeter Hospital, inc.
Joint Executive Committees of the Board of Trustees Meeting
VIAWEBEX
June 9,2022

Present R.Eberie, A. Case, D. Falck. R. Hevert, K. Callahan,

Invited Guests | N. Gialessas (aufman Hall), A. Casassa, D. Cresta, D. Spielman, C.Spraver.
D. Szabo and J. Farside (Locke Lord), M. Whitney

A joint WebEx was held of the Exeter Health Resources, Inc. ("EHR") and Exeter Hospitat
Inc. ("EH"). Executive Committees on June 9 at 7:30 a.m.

| AFFILIATION PROGRESS UPDATE

Mr. Callahan welcomed the members of the Executive Committees and invited guests.
Mr. Callahan requested Mr. Farside to update the Committees on the status of federal and state
regulatory review of the proposed affiliation. Subsequently Mr. Farside responded to several
questions.

Next Mr. Callahan briefed the Committeea on the status of documentation preparation
for the proposed affiliation indicating that the draft amended by-laws and Articles of
Apreement are not ready for the Committees’ review at this stage and that he would like the
Committees to focus on the current draft of the Affillation Agresment that was provided tothe
Committees in advance of the meeting. Mr. Callahan and Mr. Szabo discussed several key
elements regarding the draft Affiliation Agreement seeking the Committees’ input regarding
specific language in the Agreement. After extensive discussion by the Committees regarding
the draft Affiliation Agresement, Mr. Szabo was requested to incorporate the Committees input
into the continued drafting of the Affiliation Agreement.

Mr. Callshan brisfed the Committees on the status of due diligence and also apprised the
Committees that BILH leadership expected to bring its recommendation to approve entering
Into the Affiliation Agreement with EHR at the BILH Board meeting on June 17*2022.

| OTHER BUSINESS

There being no further business the WebEx meeting adjourned.

Respectfully Submitted,

/%

Kevin J. Catlahan
SecretaryProTem
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Exeter Health Resources, Inc. / Exeter Hospital, Inc.
Joint Meeting of the Boards of Trustees
VIAWEBEX
June 24, 2022

Present R.Eberle, A.Case, S. Desjardins, C. Dominguez, D. Falck, C.D.
Farmer, R. Hevert, M. Pangan, MD, N. Toumpas, 5. Ward, R.
Hollister, MD, K. Callahan (President), C. Sprauer (Secretary) and
A.Casassa (Treasurer)

Present by D.Cresta, J. Farside (Locke Lord), N. Glatessas (Kaufman Hall), C.
Invitation McAllister (UNH Student Intern). N. Meehan. DO, D. Spielman, D.
Szabo (Locke Lord), M. Whitney, D. Skillman (Recorder) ]

Mr. Eberle convened a joint WebEx meeting of the EHR and EH Boards of Trustees
at 8:30 am, noting that all EHR and EH Trustees were present.

[__F_’roject Maple

Mr. Farside updated the Boards on the status of federal and state anti-trust
regulatory review of the proposed affiliation with Beth Israel Lahey Health (BILH).
Subsequently Mr. Farside responded to several questions about the processes.

Mr. Gialessas provided a brief overview of the slide deck (provided to the Boards in
advance of the meeting) focusing on the yellow annotated call-outs intended to capture
updates comgparing underlying principles contained in the LOIl with those key
requirements contained in the most current draft of the Affiliation Agreement with BILH.
Mr. Gialessas, Mr. Callahan and Mr. Szabo answered questions raised by those present
regarding the status of the process.

Mr. Callahan pointed out that the Boards received in advance of the meetingthe
then most current drafts of the Affiliation Agreement, Amended By-taws and Amended
Articles of Agreement (EHR/EH Governing Documents) as they pertain to the proposed
BILH affiliation. At this time, Mr. Callahan and Mr. Szabo explained that additional
language changes proposed by EHR/EH for the draft Governing Documents are still
pending responses from BILH. Mr. Szabo subsequently briefed the Boards on the few
remaining specific language changes that are being discussed with BILH as they pertain
to the draft Governing Documents with Mr. Szabo indicating that the current draft
Governing Documents materially represent what he would expect the final form of those
Documents to become. Discussion ensued with Mr. Szabo, Ms. Sprauer and Mr. Callahan
answering questions raised by those present.



Concluding the discussion, Mr, Eberle and Mr. Callahan requested the Boards to
consider the draft resolutions previously provided to the Boards in advance of the
meeting. Whereupon it was maved, seconded and the Boards unanimously:

VOTED: To jointly adopt the following resolutions:

RESOLVED that the Agreement for Affiliation by and between Exeter Heaith
Resources, inc. "EHR") and Beth Israel Lahey Health, Inc., together with the form
of Restated Articles of Agreement and Amended and Restated Bylaws of EHR and
of Exeter Hospital, Inc., (“EH") (together, the “EHR/EH Governing Documents”)
attached hereto as presented to the Boards are hereby approved.

RESOLVED, the Chief Executive Officer of EHR. is authorized and directed to
execute and deliver such Agreement for Affiliation in substantially the form
presented to the Boards, with such changes as he may approve, but onty subject to
prior consultation with the Executive Committees of the Boards, meeting jointly,
withrespectto any material changes. His execution and delivery of such
Agreement shall be evidence of his approval thereof.

RESOLVED, the Chief Executive Officer and the other officers of EHR are
hereby authorized and directed to take such actions, and execute and detiver other
documents, certificates, and instruments as may be contemplated by the terms of
such Affiliation Agreement and as are necessary and convenient for the
completion of the transactions contemplated thereby.

There being no further business the meeting adjourned into an Executive Session
of the Independent Members of the Boards at %:45 a.m.

Respectfully Submitted,
C;—A-:K—- e ?)\4'- N

Constance D. Sprauer
Sacretary



