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HIS HEALTH" SERVICES AGREEMENT (this "Agreement") 1s made-on
0L g , 1997 between the CITY OF CAMBRIDGE;, a mumc1pa1

corporation afd political subd1v151on of the Commonwealth of Massachusetts (the "City"),
and the CAMBRIDGE PUBLIC HEALTH COMMISSION, a body politic and corporate of
the Commonwealth of Massachusetts (the "Commission").

STATEMENT OF PURPOSES

A. The Massachusetts General Court enacted "An Act Establishing the Cambridge

"Public Health Commission" which was signed into law by the Governor of Massachusetts on
June 30, 1996 and is Chapter 147 of the Acts of 1996 (the "Act").

'B. The Act declared for the benefit of the people of the Clty and the
Commonwealth of Massachusetts, that:

1 In order that there be an increase in their welfare and an improvement
in their living conditions, that a new public health care system should be established for the
City that can meet the challenges of a-rapidly changing health care environment and ensure
the continuous delivery of quality health care to the residents of the City and other citizens of
the Commonwealth of Massachusetts within the service area of the City’s public health care
facilities;

(2)  That the new public health care system must be able to cOordinzite_ .

* outreach, health education, prevention, outpatient, home care, emergency, inpatient,

specialty, aftercare, rehabilitation, and long term care services in order to create a
comprehenswe and integrated continuum of care with the goals of promoting health and well
being of all in the system’s service area, meeting thé public health needs of the City, and
educating future physicians and caregivers;

(3)  That a new public health commission should be created in the City as
the successor to the City’s department of health and hospitals in order to better administer,
enhance and expand the public health services provided by the City; and

(4)  That the new public health system would be committed to the historic
mission of the City’s health care system.

C. The Commission was created pursuant to the Act to exercise the powers
conferred by the Act. On July 1, 1996, the Commission assumed the general care and
control of the Cambridge Hospital Network as well as the Somerville Hospital.

D.  In accordance with the Act, the new Commission is committed to the provision
of excellent and accessible therapeutic and preventive health care services to the community -




. ,
and programs that are responsive to the multicultural and multilingual composition of the
service areas and to the pﬁgticular needs of specific populations including the elderly, women
and children, adolescents, ‘cultural and linguistic minorities, without regard to immigration
status, and people at highgrisk for health problems.

E. The City and the Commission are entering into this Services Agreement to set
forth their understanding regarding the terms and conditions on which the Commission will
provide certain public health care services for the benefit of the City.

THE CITY AND THE COMMISSION NOW AGREE AS FOLLOWS:
1. SERVICES

1.1. General. The Commission will provide the health care services set forth -
below for the residents of the City and others within the service area of the Cambridge
Hospital Network, including programs to improve the health status of such persons, to
improve the health outcomes for specific populations, and to address specific public health
problems.

1.2 Initial Scope of Services. Commencing on the Effective Date of this
Agreement (as defined in paragraph 3.1) and for the City’s fiscal years 1997 and 1998, the
Commission will provide the specific services set forth on Schedule A to this Agreement in a
manner similar to the current provision of such services by the Cambridge Hospital Network
(the "Services"). As used in this Agreement, the term fiscal year means the fiscal year of
the City and a specific fiscal year is indicated by stating the year in which such fiscal year
ends. '

1.3  Reevaluation of Services; Public Health Needs Assessment. The specific
Services to be provided in each subsequent fiscal year will be as agreed between the City and
the Commission, pursuant to the process described in this paragraph 1.3:

(@) By January 15th of each fiscal year, the Commission will prepare and
file with the City Manager and the City Clerk an annual assessment of the public
health needs of the City (the "Public Health Needs Assessment"). This annual
assessment will include

- an evaluation of public health needs of the City;
- an evaluation of existing local, state and federal programs and services to
address the public health needs of the City together with an assessment of the

adequacy of funding sources available for such programs and services;

- an assessment of programs, services and other activities provided by private
providers to address the public health needs of the City; and
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- proposals by the Commission to revise, enlarge or enhance its response to the
public health needs of the City, including significant changes to the Services
provided by the Commission for the upcoming fiscal year and the reasons for
such changes.

Any proposed changes in the Services to be provided by the Commission for the
upcoming fiscal year will be based on changes in public health needs and/or the
financial viability of specific Services provided by the Commission or of the
Commission overall,- among other factors.

(b) By February 15th of each fiscal year, the City and the Commission will
hold a public meeting to solicit comment on the Public Health Needs Assessment.

(c) ~ Following the public meeting, the City Manager and the Commission
will negotiate any revisions to Schedule A for the upcoming fiscal year. Any agreed
upon revisions will be listed on a revised Schedule A to be incorporated into this
Agreement upon execution by the parties. Revisions pursuant to this may, upon -
agreement of the parties, include a reduction or increase in the Annual Payment
Amount (as defined in paragraph 2.1).

(d) - If for any reason the City Manager and the Commission cannot agree
on the Services for the upcoming fiscal year by March 15th of any fiscal year, then
the Commission will remain obligated to provide those Services set forth in Schedule
A as is then in effect until the parties reach agreement otherwise. The Annual
Payment Amount (as defined in paragraph 2.1) for the upcoming fiscal year will
nonetheless apply as provided in paragraph 2.1. The parties will continue to seek
consensus on the description of the Services to be provided for the upcoming fiscal
year, and either party may invoke the dispute resolution procedures described in
Section 9 of this Agreement to resolve sucn matter.

(e)  The City agrees that so long as the Commission is able and willing to
provide the services on Schedule A, to the satisfaction of the City, the City will not
seek those services elsewhere without the agreement of the Commission.

1.4  Changes in Services. The Commission, with the consent of the City Manager,

" may eliminate any of the Services at any time if this does not impair the Commission’s -

fulfillment of the public health needs of the City.

1.5  Additional Health Services. At the request of the City Manager, the
Commission will provide any health services in addition to the Services, so long as the City
pays the Commission. The City agrees to negotiate in good faith with the Commission
concerning the provision of additional health services prior to agreeing to obtain those
services from another provider.




2. PAYMENT

"~ 2.1  Annual Payment Amounts. As consideration for the provision of the Services
and in addition to any third party payer payments or reimbursements for the Services, the
City agrees to pay the Commission the amounts set forth below (the "Annual Payment
Amounts"), or such other amounts as may be agreed upon pursuant to the provisions of §1.3,
subject to appropriation and adjustment as provided in this Section 2:

Fiscal Year Ending Annual Payment
1997 $8,597,000
1998 $7,597,000
1999 $7,597,000
~ 2000 - - $7,597,000
2001 $7,597,000
2002 $6,597,000
2003 A $6,597,000

2.2 Appropriation Limitations. The payment of the Annual Payment Amounts are
subject to appropriation by City Council. If the City Council fails to appropriate the full
Annual Payment Amount by the first day of the applicable fiscal year, the Task Force (as .
defined in Section 7) will address necessary changes to the obligations of the parties under
this Agreement as a result of the failure of the City Council to appropriate the Annual
Payment Amount.

2.3 Payments.

(a) Timing and Method of Payments. The City will pay each appropriated -
‘Annual Payment Amount to the Commission in equal quarterly installments on the
first day of each quarter in the fiscal year, subject to the offset process in §2.4 of this
agreement. Notwithstanding any other provision of this agreement, the first payment
to be made by the City shall be due and payable within ten (10) days of the execution
of this agreement. The amount due and payable shall reconcile all amounts due
between the parties pursuant to the Lease, Administrative Services Agreement and this
agreement through March 31, 1997. All payments will be made by wire transfer of
funds to an account designated by the Commission or by check payable to the
‘Commission. On the last day of fiscal year 1997, the Commission will reimburse the
City in the amount of $2,000,000.

(b)  Late Payments. If the City fails to pay in full any quarterly installment
by the 10th day of any quarter, interest will accrue on the past due amount at a per
annum interest rate equal to the average daily rate of the Massachusetts Municipal
Depository Trust for the thirty (30) days prior to the date the payment was due, from
the installment’s due date until it is paid in full.




- 2.4 Right of Offset. If the City fails to pay any quarterly installment of an
appropriated Annual Payment Amount by the 10th day of any quarter, the Commission may
reduce any payments owed to the City under any other agreements between the City and the
Commission by the amount of such installment plus any interest accrued on such installment.
The amount owed by the City for any quarterly installment shall be reduced by any offset for
payments owed by the Commission to the City under any other agreements between the City
and the Commission. The Commission and the City will each notify the other of their intent
to exercise the right of offset.

2.5 Remedy for Failure of City to Make Quarterly Installment. If the City fails to
pay any quarterly installment of an appropriated Annual Payment Amount by the 60th day of
any quarter, the Commission may reduce or suspend part or all of the Services as necessary
in its judgment to reflect payment shortfalls. This right of the Commission may be exercised
- concurrent with any Task Force discussions to resolve the matter.:

2.6  Commission’s Remedy When City Fails to Appropriate the Full Annual
Payment Amount for Any Fiscal Year. If the City fails by the first day of the applicable
- fiscal year to appropriate the full Annual Payment Amount as provided in §2.1 of this \
Agreement, the Commission will continue to provide the services on Schedule A during the
Task Force Process. The City and the Commission will, through the Task Force process,
attempt to address the issues underlying the failure to appropriate. If the reduction in the
appropriation for the Annual Payment Amount exceeds ten (10) percent, and the parties have
not reached agreement within three (3) months on which Services shall be reduced or
suspended, the Commission may reduce or suspend part or all of the Services as necessary in
its judgment to reflect the reduced appropriation.

2.7 Increase in Annual Payment Amount for Service Increases. If, during any fiscal
year, the City Manager and the Commission agree that the Commission will provide Services
under this Agreement during the remainder of that fiscal year, substantially over and above
the Services then listed on Schedule A, the City Manager and the Commission will negotiate
an appropriate increase to the Annual Payment Amount to reflect such additional Services or
make adjustments to the other Services to be provided. The Commission is not obligated to
provide the additional Services until the appropriate adjustments to the Annual Payment
Amount or Services are made. Any adjustment to the Annual Payment Amount must be
reflected in an amendment to this Agreement signed by the parties.

2.8 Changes in Other Third Party Reimbursement. If there is a substantial change in
third party reimbursements to the Commission, the City and the Commission may renegotiate
the Annual Payment Amount. Any change in the Annual Payment Amount must be reflected
in an amendment to this Agreement signed by the parties.
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3. EFFECTIVE DATE; TERM OF AGREEMENT

3.1  Effective Date. The effective date of this Agreement is the Implementation
Date designated by the City Manager pursuant to the Act, July 1, 1996.

3.2 Term. This Agreement is for a term of seven years, commencing on the
Effective Date and continuing until the last day of fiscal year 2003, unless sooner terminated
pursuant to paragraph 8.2 of this Agreement.

3.3  Renewal. Not later than the first day of fiscal year 2003, or the first day of
the last fiscal year in any renewal term, or the first day of any one-year automatic extension
pursuant to this section, either party may notify the other either (a) that it desires to
terminate this Agreement at the end of the fiscal year or (b) that it wishes to negotiate in -
good faith to renew the term of this Agreement. If neither party so notifies the other this
Agreement will automatically extend for one additional fiscal year on the terms in effect as
of the last fiscal year of the term or renewal term. -

4. ACCOUNTABILITY BY THE COMMISSION TO THE CITY

4.1  Oral Briefings. On a regular basis, the two city officers or employees
designated by the City Manager to serve on the Commission Board will brief the City
Manager, and at least four times during each fiscal year, the Commission’s Chief Executive
Officer or his or her designee will give an oral briefing to the City Manager on the status of
the Commission’s commitment to its mission as defined in the Act.

42  Meetings with City Officials. The Commission agrees to make its Chief
Executive Officer or chairman of its Board available from time to time, upon reasonable
advance notice, at the request of the City Manager, to meet with the mayor, the City
Manager, City Council or other City officials to discuss issues of mutual concern. The City
Manager will also allow or arrange for employees of the Commission to have access to the
City Manager and the mayor to discuss issues arising under this Agreement or in connection
with the Services. ‘

5. INDEMNIFICATION; NOTIFICATION OF LITIGATION.

5.1 Indemnification by the Commission. The Commission agrees to defend,
indemnify and hold harmless the City and its officers and employees from and .against any
and all liability, claims, damage, penalties, actions, demands or expenses of any kind or
nature arising from any breach, default or failure by the Commission in the performance of
its obligations under this Agreement.

5.2  Procedures for Indemnification. If the City becomes aware of a claim,
demand, or commencement of any litigation (each a "Claim") for which the Commission is
obligated to defend, the City will promptly notify the Commission of the Claim. The City’s

6
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failure to-notify the Commission will not relieve the Commission of any obligation to defend,
indemnify or hold harmless the City, unless such failure prejudices the defense of the Claim.
As a condition to the indemnification provided by the Commission, the City will cooperate
with the Commission in the defense of the Claim and will not settle, compromise or pay the
Claim without the consent of the Commission.

5.3  Cooperation in Litigation. If there is any litigation, administrative hearing or
other legal proceeding involving a third party and either the City or the Commission
concerning any aspect of this Agreement or the City’s public health care system, the party .
not involved in the proceeding will, at the other party’s request and expense, join and
participate in the proceeding. However, neither party is obligated to join or participate in
any such proceeding if it reasonably determines that joining or participating constitutes (i) a
frivolous action within the meaning of Rule 11 of the Massachusetts Rules of Civil Procedure

“or the Federal Rules of Civil Procedure (or any successor rule), (i) an abuse of process, or =

(iii) a violation of the Code of Professional Responsibility as adopted by the Massachusetts
Supreme Judicial Court. Once either party has agreed to join or participate in any such
proceeding, both parties will make a reasonable and good faith effort to adopt a mutually
agreeable remedial strategy. If a remedial strategy cannot be mutually agreed upon,
however, neither party is constrained from pursuing the course of action of its choice with
respect to the proceeding. The failure to agree on a mutual remedial strategy is not subject
to the dispute resolution procedures set forth in Section 9 of this Agreement.

5.4  Notification of Suits. Without limiting any other rights of the parties, the City
and the Commission each agree to notify the other of any legal action, suit or proceeding
threatened against or affecting the other, or any other information that comes to its attention,
that may materially adversely affect the operation, programs or financial position of the

_ other. :

5.5  Survival. The provisions of this Section 5, other than paragraph 5.5, survive
any expiration or termination of this Agreement. .

6. REPRESENTATIONS AND WARRANTIES

6.1  Representations and Warranties of the City. The City represents and
warrants to the Commission as of the Effective Date as follows:

(@)  The City is a municipality duly organized and existing in good standing
under the laws of the Commonwealth of Massachusetts.

(b)  The City is authorized by the Act to enter into this Agreement and to
carry out its obligations under this Agreement.

(c) The City has duly authorized the execution and delivery of this
Agreement.
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(d)  This Agreement is a valid and legally binding obligations of the City
enforceable in accordance with its terms.

(¢)  The execution, delivery and performance of this Agreement by the City
will not conflict with, result in a breach of or constitute a default under any
agreement to which it is a party and will not result in the creation or imposition of
any lien, charge or encumbrance of any nature on any of the property or assets of the
City under the terms of any such agreement.

(f)  The City is not in default under any order, decree or regulation of any
federal, state, municipal or other governmental agency which may materially and
adversely affect its operation or its properties. The City is not in material default

under any agreement to which it is a party.

(2)  There is no action, suit or proceeding now pending or, to the best
knowledge of the City, threatened against or affecting the City, or any of its
properties or rights, that, if adversely determined, would materially and adversely
impair its ability to execute, deliver or perform this Agreement.

6.2 Representatioxis and Warranties of the Commission. The Commission

represents and warrants to the City as of the Effective Date as follows:

(é) The Commission is a body politic and corporate of the Commonwealth
of Massachusetts, duly organized and existing in good standing under the laws of the
Commonwealth of Massachusetts. .

(b)  The Commission is authorized by the Act to enter into this Agreement
and to carry out its obligations under this Agreement.

()  The Commission has duly authorized the execution and delivery of this
Agreement. '

(d)  This Agreement is a valid and legally binding obligation of the
Commission enforceable in accordance with its terms.

(e) . The execution, delivery and performance of this Agreement by the
Commission will not conflict with, result in a breach of or constitute a default under
any agreement to which it is a party and will not result in the creation or imposition
of any lien, charge or encumbrance of any nature on any of the property or assets of
the Commission under the terms of any such agreement.

® The Commission is not in default under any order, decree or regulation
of any federal, state, municipal or other governmental agency which may materially




and adversely affect its operation or its properties. The Commission is not in .
material default under any agreement to which it is a party.

(8)  There is no action, suit or proceeding now pending or, to the best
knowledge of the Commission, threatened against or affecting the Commission, or any
of its properties or rights, that, if adversely determined, would materially and
adversely impair its ability to execute, deliver or perform this Agreement.

7. TASK FORCE

7.1 . General. The parties-acknowledge that the establishment of a new public
health care system for the City to meet the challenges of the rapidly changing health care
environment and ensure the continuous delivery of quality health care to the residents of the

- City will require joint coordination between the Commission and the City. To this end, the

City and the Commission will establish a task force (the "Task Force") to oversee the
implementation of this Agreement and to resolve any disputes pursuant to paragraph 9.2 of
this Agreement. The function of the Task Force is advisory only, and its decisions and .
recommendations are not binding on either party.

7.2  Composition of Task Force. The Task Force will consist of four members,
two appointed by the City Manager and two appointed by the Chief Executive Officer of the
Commission. Each party will notify the other of the identity of its Task Force members and
any changes in its Task Force representation.

7.3  Meetings and Voting. The Task Force will meet as needed to resolve any
Dispute pursuant to paragraph 9.2 of this Agreement. Three members of the Task Force

_constitute a quorum. Each member of the task force will have one vote and a vote of at least

three of those present at any meeting at which a quorum is present is required for action. If

-~ any member of the Task Force cannot be present at any meeting, the member may designate

an alternate to attend and vote in his or her stead.
8. DEFAULTS AND REMEDIES.

8.1 The occurrence and continuation of any of the following events is a default (a
"Default") under this Agreement:

(a)  Failure to Pay. The City’s failure to make any required quarterly
- payment of an appropriated Annual Payment Amount within 10 days of its due date.

~(b)  Failure to Provide Services. The Commission’s failure to provide the
Services in Schedule A, as it may be revised by agreement of the parties.




(c) Other Default. The material breach by either party of any of its other
material obligations under this Agreement.

8.2  Procedures for Default. Either party may notify the other party if it believes
the other party is in Default under this Agreement (a "Default Notice"). The Default Notice
must describe the default in reasonable detail and set forth any requirements for cure of the
Default. Upon receipt of a Default Notice, the defaulting party will have 90 days to cure the
Default. If the Default is not cured within that period, the non-defaulting party may
terminate this Agreement by notifying the defaulting party of its intent to terminate, which
termination will be effective immediately or at such subsequent time as stated in the notice.
However, if the Default cannot be reasonably cured within 90 days and if the defaulting

party has promptly undertaken and continues at all times diligently to pursue cure of the
Default, then the perxod for cure W111 be extended for a reasonable penod to permlt 1ts

-‘completion. = - -

83 Rights Cumulative. The rights of the parties under this Section 8 are in

- addition to all other rights under this Agreement and may be exercised concurrently with any

other right, including the right to receive interest, offset, adjustment of Services, dispute
resolution and injunctive relief.

8.4  Continuity of Patient Care. In the exercise by the City or the Commission of
rights under this Section 8 the City and the Commission agree to use reasonable efforts to
maintain the continuity of care provided to patients of the Cambridge Hospital Network.

8.5  Effect of Termination. Upon the termination of this Agreement, neither party
will have any further liability or obligation to the other except for any obligations or -
liabilities required by the Act or other applicable law, the City’s obligation to pay the
Commission any payments accrued under this Agreement through and including the effective
date of termination, and the obligations of the parties under certain provisions of this
Agreement that expressly survive termination.

9. DISPUTE RESOLUTION

9.1  General. Except as otherwise provided in this Section 9, no party may initiate
litigation to resolve any claim, controversy or dispute under this Agreement or relating to the
interpretation or breach of this Agreement (each, a "Dispute") without first attemptmg to
resolve the Dispute pursuant to the procedures described in this Section 9.

9.2 First Stage -- Task Force Negotiations.  The parties will first attempt to
resolve the Dispute through the Task Force. Either party may initiate this process whenever
it believes that the parties will be unable to resolve the Dispute in the ordinary course of
business after good faith attempts to do so.- To initiate this process, a party (the "Initiating
Party") must notify the other of the existence of the Dispute and its desire to resolve the
Dispute through the Task Force (the "Negotiation Notice"). Within five days of delivery of

10
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the Negotiation Notice, the receiving party must submit a written response (the "Response
Notice") to the Initiating Party. The Negotiation Notice and the Response Notice must
contain a description of the nature of the Dispute and a statement of the party’s position and
a summary of the reasoning supporting such position. Each party is responsible for making
its Task Force representatives aware of the Dispute and providing them with copies of the
Negotiation Notice and Response Notice. Within ten days after the Initiating Party has
received the Response Notice, the Task Force will convene to attempt to resolve the Dispute.
If the Task Force is unable to resolve the Dispute within thirty (30) days after the
Negotiation Notice, or if either party is dissatisfied with the Task Force’s recommended
resolution, the parties may refer the dispute to a mutually acceptable mediator.

9.3 Injunctive and Other Relief Not Prohibited. The procedures set forth in this
Section 9 are the sole and exclusive procedures for resolving any Dispute involving this

- Agreement, provided that this section does not limit the right of any party to initiate litigation -

to obtain any injunctive relief, specific performance or other equitable remedies where
necessary to prevent irreparable injury or preserve the status quo before, during or after the
pendency of any dispute resolution procedures. All applicable statutes of limitations will be
tolled pending the completion of these procedures.

9.4 Disclosure of Information. Each party will honor all reasonable requests for
information from the other party, the Task Force or the mediator, as applicable, in

~connection with the resolution of any Dispute.

9.5  Effect on-Default Remedies. The procedures set forth in this Section 9 do not
affect the right of either party to pursue the default remedies in paragraph 8.2. However, if
either party invokes the dispute resolution procedures during any cure period set forth in
paragraph 8.2, the period for cure will be extended until the Dispute is resolved pursuant to
the dispute resolution procedures of this Agreement. The extension of the cure period during
dispute resolution does not affect the defaulting party’s obligation to diligently pursue cure of
the Default. -

9.6  Survival. The provisions of this Section 9 survive any expiration or
termination of this Agreement.

. 10  GENERAL PROVISIONS

10.1 City Manager. The term "City Manager" shall mean the City Manager of the
City and the successors serving in such position from time to time. Any action, consent or
agreement required or permitted to be taken by the City under this Agreement shall be taken
or given by the City Manager, and any action, consent or agreement taken or given by the
City Manager shall bind the City hereunder.

10.2 Defined Terms. Terms will have the meanings, if any, set forth in the Act,
unless otherwise defined in this Agreement.

11




10.3 Business Day. If any day set forth in this Agreement on which a specific action
is to take place does not fall on a business day, then such action will take place on the next
succeeding business day. For purposes of this Agreement, a business day is any day other
than a Saturday, a Sunday or a day on which the public offices of the City of Cambridge are
authorized or obligated by law, executive order or governmental decree to be closed.

10.4 Further Assurances. At all times during the term of this Agreement, each party
will cooperate in good faith and will take all appropriate action and execute any agreement,
instrument, certificate or other writing of any kind that is reasonably necessary or advisable
to carry out and confirm the provisions of this Agreement or as otherwise reasonably
requested by either party.

10.5 Notices. Unless otherwise stated in this Agreement, all notices or other
communications required or permitted under this- Agreement must be in writing and
addressed to the parties at the following addresses or at such other address as either party
may designate by notice:

If to the City: Address City of Cambridge
City Hall
795 Massachusetts Avenue
Cambridge, MA 02139
Attention: City Manager

- If to the Commission: Address Cambridge Public Health
Commission
1493 Cambridge Street
Cambridge, MA 02139
Attention: Chief Executive Officer

Notices are deemed to be given at the time of delivery, evidenced by a receipt from the
office of the addressee or from the delivery service. -

10.6 Entire Agreement. This Agreement represents the entire understanding between
the parties regarding the Services. Any prior agreement, promises, representations and
negotiations, either oral or written, express or implied, relating to the subject matter of this
Agreement that are not expressly set forth in this Agreement are superseded hereby and of no
force or effect. ’

10.7 Amendment. This Agreement may be amended by the mutual agreement of
both parties consistent with the provisions of the Act. All amendments must be in writing.
Any amendment executed by the City Manager on behalf of the City and by the chief
executive officer of the Commission, shall be deemed to bind the City and the Commission,
respectively.

12
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10.8 Consents. Any consent given by either party under this Agreement must be in
writing and signed by the party giving its consent to be effective.

10.9 Assignment. This Agreement may not be assigned by either party without the
prior consent of the other party.

10.10 Binding Effect. This Agreement is binding upon the City and the Commission
and their respective successors and permitted assigns.

10.11 Governing Law. This Agreement is governed by the laws of the
Commonwealth of Massachusetts as now in effect or as later amended or modified.

10.12 Headings. The headings in this Agreement are for reference purposes only
and are not intended to be a part of or to affect the meaning or interpretation of this
Agreement.

10.13 Independent Contractors. The relationship between the City and the
Commission under this Agreement is that of independent contractors. Neither party is
authorized to act as an agent, representative or employee of the other party or to bind the
other party in any respect.

10.14 No Third-Party Benefit. This Agreement is for the benefit of the City and the
Commission and is not intended and may not be construed to confer any rights, privileges or
benefits on any other person or entity, including any resident or employee of the City or the
Commission or any patient of the Cambridge Hospital Network.

10.15 Severability. No provision of this Agreement is dependent on the validity of

) any other provision. If any provision of this Agreement is found by a court of competent

jurisdiction to be invalid or unenforceable, such finding will not affect any other provision,
and all other provisions will remain in full force and effect.

10.16 Waiver; Rights Cumulative. The waiver by either party of any breach of any
provision of this Agreement must be in writing to be effective and any such waiver does not
waive any subsequent breach of the same or any other provision. The failure to exercise any
right or remedy under this Agreement does not operate as a waiver of such right or remedy.
All rights and remedies provided for under this Agreement are cumulative.

10.17 Counterparts. This Agreement may be executed in any number of
counterparts, each of which is regarded as an original and all of which constitute one and the
same document.

[Signatures on follbwing page]
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EXECUTED asof /) firy . 1997.

CITY OF CAMBRID
By: . il
Robert W. Healy —
City Manager
APPROVED AS TO FORM:
) ' —
/ / AT “/"/' ‘|/
i/ sl L [
\_J iz ;/4 o0 ,/5,/\-»7 s
Russell Higley /g ) )
City Solicitor ST
CAMBRIDGE PUBLIC HEALTH COMMISSION
7//40/)
hn G. O’Brien
Chlef Executive Officer
AP

Edward I\fcharthy
Commission Attorney
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SCHEDULE A

THE CAMBRIDGE HOSPITAL COMMUNITY HEALTH NETWORK

SERVICES TO BE PROVIDED

Inpatient and Outpatient Surgery
Inpatient and Outpatient Orthopaedics
Inpatient and Outpatient Medicine
Inpatient and Outpatient Mental Health and Addictions
Inpatient and Outpatient OB/GYN
Midwifery Program
Comprehensive Pediatric Services
Comprehensive Geriatric Services
Comprehensive Women'’s Health Services
Neighborhood Health Centers
Emergency Department, including Emergency Psychiatric Serv1ces
Nutrition Services
Public Health Nursing
School Health Nursing
Medical and Surgical Sub-specialty programs
Dental Services
Specialty programs for high risk populations:

e AIDS

® Men of Color

® Victims of Violence

® Linguistic Mental Health Teams

~® Healthcare for the Homeless

Public Health Department Programs:

® Animal Laboratory Inspection Program
Tobacco Control Program
Recombinant DNA Ordinance Implementation
‘Environmental Health Assessments and Programs
Public Health-Related Licenses, Permits and Certificates
Violence Prevention Coordination Services

15
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This Agreément is made effective as of the 1st day of July, 1996
by and between the City of Cambridge (the "City") and The Cambridge
Public Health Commission (the "Commission"), a body politic and
corporate created under Chapter 147 of the Acts and Resolves of 1996
(the "Act"), to set forth the terms for an orderly transition of
administrative and support services for The Cambridge Hospital
Community Health Network (the "Network") from the City to the

Commission.
Now, therefore, the parties agree as follows:

1. Agreement as to Principles and Payments. - -

The parties hereto acknowledge that it is necessary for the
Commission to have made available to it certain administrative

‘services and support functions currently provided by the City to the
" Network. The services provided under this Agreement will be provided

by the City to the Commission hereunder free of charge, except as
otherwise provided below, from July 1, 1996 until June 30, 1997 or
until this Agreement is terminated by the parties hereto. The
parties hereto acknowledge and agree that the continuity of such
services is critical for the Commission to continue to provide health
care services for patients of the Network and the residents of
Cambridge.

The parties further acknowledge that, notwithstanding any other
provision of this Agreement, the first payments under this Agreement
shall be due and payable ten days after the date this Agreement is
executed, and shall cover all amounts due hereunder for the period of
July 1, 1996 through March 31, 1997. Thereafter, except as set forth
in Section 4 an estimated payment shall be made on June 15, 1997 for
the period of April 1, 1997 through July 1, 1997. A final statement
of the actual amount due for the April 1, 1997 - July 1, 1997 period
shall be agreed upon by July 15, 1997 and the net adjustment required
thereunder shall be paid on October 1, 1997. The parties shall
determine the amounts of such payments on or before ten days prior to
the date the payments are due. ’

2. Services.
The following services will be provided by the City to the
Commission in the same manner and to the same extent as’currently

provided except as otherwise agreed to by the parties hereto:

2.1 Traffic and Parking.

a. From and after February 1, 1997, the Commission will
maintain and operate the parking lots used by the Commission located.
on Camelia Avenue and Line Street (the "Parking Lots") and will
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control the use thereof and the rates for parking. Maintenance will

include without limitation, paving, sweeping, line painting, salting,
sanding, snow plowing, and snow removal. Prior to February 1, 1997,

the City shall maintain and operate the parking lots.

b. The City will change the billing address for
electricity for the Parking Lots to the Commission effective February
1, 1997.

c. The Commission will reimburse the City $33,334 for rent
paid by the City under its lease with Continental Realty Trust for
the Line Street Parking Lot. The Commission will be responsible for
securing a new lease for the Line Street Parking Lot for after July
1, 1997.

d. On February 1, 1997 the City shall transfer to the
Commission all parking control equipment and ticket stock for the
Parking Lots.

e. The City will retain all revenue generated from use of
the Parking Lots through January 31, 1997. All revenues collected
after January 31, 1997 shall belong and be paid to the Commission.

f. The City shall be responsible for the payment of all
Somerville real estate and property taxes for the Line Street Parking
Lot for the period through February 1, 1997. The Commission will be
responsible for all Somerville real estate and property taxes
therefor for the period after February 1, 1997.

g. The Commission shall pay the salary of one City
employee currently operating the Parking Lots for the period of
February 1, 1997 through June 30, 1997. Thereafter said employee
shall, absent cause based on his or her conduct, be offered a
position with the Commission at a comparable salary and benefit
level. Should said employee not become an employee of the Commission
but remain employed by the City, the Commission shall reimburse the
City for said employee’s salary and benefits while he is an employee
of the City and performing such function. The City shall remain
responsible for all benefits due and payable to or for the benefit of
the employee upon his termination of employment with the City.

h. When the Commission assumes such services, it will be
permitted thereafter to retain all parking ticket and other revenues
for such facilities.

\

2.2 105 Windsor Street. The City will perform ordinary and
necessary maintenance for the building and land located at 105
Windsor Street, Cambridge. Maintenance will include all services
currently provided including, but not limited to, custodial services,
utilities, snow removal and plowing, security, general maintenance
and pest control. Maintenance will not include material structural
repairs or material capital expenditures.
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"%2.3 print Shop. The City shall provide printing services as
currently provided for the Network facilities, provided that the
Network shall reimburse the City for the cost of paper consumed in
connection with its printing requirements.

2.4 Water and Sewer. The City will be responsible for the
water and sewer charges for the Network’s facilities. The Commission
and the City will work together to ensure installation or replacement
of water meters capable of measuring water usage specific to the
Network by July 1, 1997. The Commission shall pay for said
installation or replacement. The Commission shall be responsible for
payment of its own water and sewer charges from and after July 1,
1997 and shall be treated in the same manner as any other commercial
customer of the City’s water department.

2.5 Fiberoptic Cable. The Cambridge Hospital main campus shall
be connected to and integrated so that it may fully utilize the '
Ccity’s fiberoptic cable system. The City may, but shall not be
obligated to, connect and integrate the Commission’s neighborhood
health centers in Cambridge to said system unless such connection is
shown on the master plan for such system in which case such
connection and integration shall be made by the City. The Commission
shall be responsible for the costs of the wiring and cable within its
buildings. The City will provide annual maintenance of the system it
owns and installs for the Commission and the City will provide the
Commission with all user manuals, specifications, support and
training made available to other City offices and agencies.

2.6 Snow Removal, Plowing and Fuel. The City shall provide
snow plowing and snow removal as currently provided for the Network's
facilities until the earlier of June 30, 1997 or such date as .the
Commission agrees to assume responsibility therefor, except as
specified in Section 2.1. Commission vehicles shall be permitted to
use the City’s fueling facilities at the Commission’s expense.

2.7 Purchasing. The Commission and the City may jointly bid on

. specific contracts, such as fuel, as and when agreed. If the

Commission and the City elect to make a joint bid, the Commission
will abide by the City’s purchasing procedures and specifications.

2.8 Permits. The City will not require the Commission to pay
for any permits and approvals required for the construction and
modification of the Commission facilities at 119 Windsor Street, the
replacement East Cambridge Neighborhood Health Center and to contract
and complete the upgrading project known as the Hospital Master Plan
Project as revised through the Memorandum of Understanding dated May
14, 1993, as amended, its checkpoint reports and the order of the
City Council passed June 7, 1993, as amended.

2.9 Telephone System. The Commission and the City will
continue to maintain the connection of their telephone systems with
each being responsible for the costs of its own system and connecting
lines. )
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- +2.10 Electrical Services. The City will provide all back up
electrical services as currently provided for the Network’s
Facilities until the earlier of June 30, 1997 or such date as the
Commission decides to obtain such services elsewhere. The Commission
will continue to employ the two electricians who provide such
services to the Network.

2.11 General Ground Maintenance. The City’s Department of
Public Works shall provide general ground maintenance as currently
provided at the Network’s facilities, including, without limitation,
paving in certain areas and gardening services. Ground maintenance
for property under construction for the REACH project will not be the
responsibility of the City.

3.  Pension Transfer and Services.

Sections 6(f), 6(g), and 6(i)- of the Act provides.for the
transition of certain employees from the City to the Commission. The
Commission shall pay over to the City, in connection with the
Cambridge Retirement System, a total of $3,588,110 for the fiscal
year 1997 pension expense. For fiscal years after 1997, the
Commission’s fiscal year 1997 pension expense shall serve as the base
amount due and the Commission’s annual pension expense shall increase
or decrease in an amount equal to the percentage increase or decrease
called for in the most recent Cambridge Retirement System funding
schedule approved by the Commonwealth of Massachusetts’ Public
Employee Retirement Administration Commission.

The Commission’s annual pension expense shall also include the
Commission’s prorated share of (i) any operating and legal expenses
of the Cambridge Retirement Board and (ii) any supplemental payments
to the Cambridge Retirement System approved by the City’s City
Council. Except as provided in Section 1 with respect to payments
for 1997, payments of the Commission’s annual pension expense for
each fiscal year shall be made to the City in four equal consecutive
quarterly installments, each due on the first day of each fiscal
quarter and each equal to one-quarter of the total amount due for the
fiscal year. The City shall notify the Commission at least ninety
(90) days in advance of each fiscal year of the full amount that will
be due hereunder ‘in that fiscal year as provided thereunder. No
later than seven (7) years from the execution of this Agreement the
City and the Commission will conduct a review, including if necessary
an actuarial analysis, of the previously described pension expense
allocation plan so as to ensure that it remains actuarially
equitable.

4, Debt Service.

The City is the issuer of the City of Cambridge General
Obligation Bonds, with the Network’s obligation with respect to such
bonds being $5,890,000 as of June 30, 1996 (the "Debt Obligations").
The City and the Commission agree that a portion of such Debt
Obligations is allocable to the Cambridge Hospital Network, as
defined under the Act. Therefore, the Commission agrees to pay to
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the. Gity the designated amounts five (5) business days prior to the:
Payment Date indicated below until the Debt Obligations have been
repaid. In the event of a prepayment or refinancing of the Debt
Obligations, the City and the Commission may appropriately adjust the
payment schedule in mutually satisfactory manner.

Payment Date Interest Principal Total

December 15, 1996 $184,551.22 $ 184,551.22
June 15, 1997 184,551.22 1,635,000.00 1,819,551.22
December 15, 1997 133,288.75 133,288.75
June 15, 1998 133,288.75 1,485,000.00 1,618,288.75
December 15, 1998 86,301.25 86,301.25
June 15,1999 86,301.25 1,485,000.00 1,571,301.25
December 15, 1999 39,030.00 39,030.00
June 15, 2000 39,030.00 985,000.00 1,024,030.00
December 15, 2000.-. 7,725.00 ... S U 7,725.00
June 15, 2001 7,725.00 150,000.00 157,725.00
December 15, 2001 3,900.00 3,900.00
June 15, 2002 3,900.00 150,000.00 153,900.00

5. Legal Services. Except as otherwise agreed to by the City and

the Commission, the City will continue at its expense to control and
defend all cases being managed by the City’s legal department
employees as of June 30, 1996 until such cases are resolved. The
Commission will reimburse the City for any and all judgments,
settlements, and costs paid by the City in connection with such
cases. The Commission shall assume the control and expense of all
cases involving the Network if outside legal counsel has been
retained to defend or pursue such cases, although the City’s legal
department may continue to participate in the management of such
cases.

6. Benefits Administration Services. The following services.
related to the administration of employee benefits will be provided
by the City in the same manner and to the same extent as currently
provided except as otherwise agreed to by the parties hereto:

6.1 Emplovee Health Plans. The City will provide health
coverage for employees of the Commission and will retain all risk for .
any claims made under the self-insured health plan options.

6.1.1. Payments. The Commission shall pay the City
$6,384,675 for the health coverage provided to the employees and
COBRA qualified beneficiaries, with seventy five percent of the total
to be paid within ten (10) days of the execution of this Agreement
and the balance on June 15, 1997. Each payment from the Commission
to the City will be accompanied by a list of the participants in each
health plan option, sorted by plan option, and sorted alphabetically
within each plan option.

6.1.2. Enrollments/Changes. To process any new .
enrollments or changes in any of the health plans, the employees of
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the €ommission must complete and submit the appropriate
documentation. The City will then process all enrollments and
changes directly with the individual health plan vendors.

6.1.3. Utilization Data. The City will request all health
vendors to track utilization data separately for Commission employees
and COBRA qualified beneficiaries and will forward copies of
utilization reports from each health plan vendor to the Commission.

_ 6.1.4. COBRA. The City will administer COBRA for all
Commission employees and dependents who have qualifying events prior
to July 1, 1996. The Commission will administer COBRA for all
Commission employees and dependents who have qualifying events on or
after July 1, 1996.

6.2 Retirement, Health and Life Insurance Plans. Any retiree
who retired prior to July 1, 1996 and who immediately prior to.
retirement was an employee of the Cambridge Hospital, the Cambridge
Health Department or the Neville Manor is considered a retiree of the
Commission for purposes of health benefits for him or herself,
eligible dependents or surviving spouse, and for purposes of life
insurance for him or herself. The Commission will provide all health
coverage and health benefits for these retirees, their eligible
dependents and/or surviving spouse as may be required by
Massachusetts law, and life insurance benefits for those retirees as
may be required by applicable agreements, on and after July 1, 1997.
The City will provide their health and life insurance benefits prior
to July 1, 1997. Any employee who retires from employment with the
Commission on or after July 1, 1996 will be considered a retiree of
the Commission and the Commission shall be responsible for the health

coverage of the retiree as well as that of eligible dependents and/or

surviving spouse and shall be responsible for the life insurance

benefits of the retiree from ;he date of retirement forward.

The Commission will administer its health and life insurance
benefits, including arranging for all claims management services.

6.3 Medical and Dependent Care Assistance Plan ("DCAP")
Flexible Spending Accounts ("FSAs"). The City will provide the
medical and DCAP FSA programs to the employees of the Commission
until the earlier of June 30, 1997 or such date as the Commission
enters into its own agreement with Sentinel Benefits Group
("Sentinel") or a different plan administrator for the provision of
such programs.

6.3.1. Payments. Prior to the time that the Commission
enters into the agreement with Sentinel, the Commission shall
reimburse the City for those payments made by the City to Sentinel in
satisfaction of Sentinel’s administrative fees and the employee
contributions with respect to the Commission’s participants, all on
the schedule as set forth in Section 1.

6.4 Group Term Life Insurance. The City will provide a group
term life insurance plan to the employees of the Commission until the
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earlier of June 30, 1997 or such date as the Commission establishes a
plan.

6.4.1. Payments. Prior to the time that the Commission
establishes a separate life insurance plan, the Commission shall
reimburse the City for the full cost of providing coverage under the
life insurance plan. The Commission will make payments to the City
for such life insurance plan calculated based on the number of
participants in the group term life insurance plan , all on the
schedule as set forth in Section 1. Each payment from the Commission
to the City will be accompanied by a list of all plan participants,
sorted by participants in the basic plan and those in the optional
plan, and sorted alphabetically within each plan. The report will
also list the total premium due for each plan and the total amount of
the coverage. :

"6.4.2. Enrollments/Changes. The Commission will send all -
enrollment cards to the City so that it may process claims. When the
Commission establishes its own plan, the City will return all
enrollment cards to the Commission so that it may process the claims.

6.4.3. Death Claims. The City will process all death
claims for the Commission until the Commission establishes its own
plan. The Commission will, however, have all direct contact with the
families of deceased employees.

6.5 Emplovee Assistance Program. The City will provide an
employee assistance program ("EAP") to the employees of the
Commission until the earlier of June 30, 1997 or such date as the
Commission enters into a separate agreement with a vendor for the
provision of such a program. '

; 6.5.1. Payments. Prior to the time that the Commission
establishes a separate EAP, the Commission shall reimburse the City
for the cost of providing the EAP to the Network. The Commission
will make payments to the City on the schedule as set forth in
Section 1 calculated based on the total number of covered employees
as of each payment date multiplied by the fee charged by PPC, Inc..
Each payment from the Commission to the City will be accompanied by a
list of all covered employees, sorted alphabetically.

6.6 Request for Information. The City will provide copies of
any employee records and/or reports necessary to respond to
governmental and other requests for information, including, but not
limited to, requests from the Department of Labor, employment
verifications and mortgage verifications and to comply with legal
requirements imposed on benefits plans.

6.7 Workers' Compensation. The City will manage the
Commission’s workers compensation administration services until June
30, 1997. Thereafter, unless the Commission and the City agree that
the City will continue such management and agree to the terms and
fees for such management, the Commission will procure its own workers
compensation insurance or coverage. The City will continue to
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provide the Commission with access to the workers’ compensation
experience data maintained by the City on the Commission’s employees
to assist the Commission to obtain workers compensation insurance or-
alternative coverage arrangements.

_ The Commission will continue to provide, without charge to
the City, workers’ compensation related healthcare services for the
City’s employees in the same manner as currently provided until the
earlier of June 30, 1997 or such other date as the Commission and
City agree. '

7. Transition Planning.

The parties hereto agree that the transition of the Network from
the City to the Commission will involve other administrative and
operating services and matters that need to be provided by the City
"to the Commission. The parties agree that the Task Force established
under the Lease for certain real estate between the City and the
Commission entered into contemporaneously herewith shall meet as
needed or requested to facilitate the provision or transition of such
services and the allocation of costs therefor. The terms for such
additional services and the payment terms therefore shall be set
forth in separate addenda to this Agreement. 1In addition, the
Commission shall notify the City at least sixty (60) days in advance
if it intends to have third parties assume the provision of services
to be provided by the City hereunder.

8. Defaults and Remedies.

8.1 General. The occurrence and continuation of any material
breach by either party of any of its material obligations under this
Agreement is a default (a "Default") under this Agreement.

8.2 Procedures for Default. Either party may notify the other
party if it believes the other party is in Default under this
Agreement (a "Default Notice"). The Default Notice must describe the
default in reasonable detail and set forth any requirements for cure
of the Default. Upon receipt of a Default Notice, the defaulting
party will have 90 days to cure the Default. If the Default is not
cured within that period, the non-defaulting party may terminate this
Agreement by notifying the defaulting party of its intent to
terminate, which termination will be effective immediately or at such
subsequent time as stated in the notice. However, if the Default is
susceptible of cure and cannot be reasonably cured within 90 days and ~
if the defaulting party has promptly undertaken and continues at all
times diligently to pursue cure of the Default, then the period for
cure will be extended for a reasonable period to permit its
completion.

8.3 Rights Cumulative. The rights of the parties under this
Section 8 are in addition to all other rights under this Agreement
and may be exercised concurrently with any other right, including the
right to dispute resolution and injunctive relief. '
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°g.4 Continuity of Patient Care. 1In the exercise by the City of
its rights under this Section 8, the City agrees to use reasonable
efforts to maintain the continuity of care provided to patients of
the Cambridge Hospital Network.

8.5 Effect of Termination. Upon the termination of this
Agreement, neither party will have any further liability or
obligation to the other except for any obligations or liabilities
required by the Act or other except for any obligations or
liabilities required by the Act or other applicable law, and the
obligations under Sections 3, 4, and 5 above.

9. Dispute Resolution.

9.1 General. Except as otherwise provided in this Section 9,
no party may initiate litigation to resolve any claim, controversy or
"dispute under this Agreement or relating to the interpretation or
breach of this Agreement (each, a "Dispute") without first attempting
to resolve the Dispute pursuant to the procedures described in this
Section 9.

9.2 Senior Level Negotiations. The parties will attempt to
resolve the Dispute through direct meetings between the City Manager,
or his designee, and the Commission’s Chief Executive Officer, or his
designee. Either party may initiate this process whenever it
believes that the parties will be unable to resolve the Dispute in
the ordinary course of business after good faith attempts to do so.
If the parties are unable for thirty (30) days to resolve the Dispute
by such meetings, they may refer the dispute to a mutually acceptable
mediator or otherwise pursue their rights hereunder in any manner
permitted by law.

9.3 Injunctive and Other Relief Not Prohibited. The procedures
set forth in this Section 9 are the sole and exclusive procedures for
resolving any Dispute involving this Agreement, provided that this
section does not limit the right of any party to initiate litigation
to obtain any injunctive relief, specific performance or other
equitable remedies where necessary to prevent irreparable injury or
preserve the status quo before, during or after the pendence of any
dispute resolution procedures. All applicable statutes of
limitations will be tolled pending the completion of these
procedures.

9.4 Disclosure of Information. Each party will honor all
reasonable requests for information from the other party, the Task
Force or the mediator, as applicable, in connection with the
resolution of any Dispute.

9.5 Effect on Default Remedies. The procedures set forth in
this Section 9 do not affect the right of either party to pursue the
default remedies in paragraph 9.2. However, if either party invokes
the dispute resolution procedures during any cure period set forth in
paragraph 9.2, the period for cure will be extended until the Dispute
is resolved pursuant to the dispute resolution procedures of this
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Agreement. The extension of the cure period during dispute
resolution does not affect the defaulting party’s obligation to
diligently pursue cure of the Default.

10. General Provisions.

10.1 City Manager. Any action by, or consent or agreement of,
the City Manager shall pursuant to the Act bind the City under this
Agreement.

10.2 Defined Terms. Terms will have the meanings, if any, set
forth in the Act, unless otherwise defined in this Agreement.

10.3 Business Day. If any day set forth in this Agreement on
which a specific action is to take place does not fall on a business
day, then such action will take place on the next succeeding business

. day. . For purposes of this Agreement, a business day is any day other

than a Saturday, a Sunday or a day on which the public offices of the
city of Cambridge are authorized or obligated by law, executive order
or governmental decree to be closed.

10.4 Further Assurances. At all times during the term of this
Agreement, each party will cooperate in good faith and will take all
appropriate action and execute any agreement, instrument, certificate
or other writing of any kind that is reasonably necessary or
advisable to carry out and confirm the provisions of this Agreement
or as otherwise reasonably requested by either party.

10.5 Notices. Unless otherwise stated in this Agreement, all
notices or other communications required or permitted under this
Agreement must be in writing and addressed to the parties at the
following addresses or at such other address as either party may
cdesignate by notice:

If to the City: Address :
‘ Attention: City Manager

If to the Commission: Address
Attention: Chief Executive Officer

Notices are deemed to be given at the time of receipt.

10.6 Entire Agreement. This Agreement and the Act represents
the entire understanding between the parties regarding to the
services to be provided hereunder. Any prior agreement, promises,
representations and negotiations either oral or written, express or
implied, relating to the subject matter of this Agreement that are
not expressly set forth in this Agreement are superseded hereby and
of no force or effect.

10.7 Amendment. This Agreement may be amended by the mutual
agreement of both parties consistent with the provisions of the Act.
All amendments must be in writing and signed by the City Manager on

118086.1 10



T i i e

a

behalf of the City and the Chief Executive Officer on behalf of the
Gommission to be effective.

10.8 Consents. Any consent given by either party under this
Agreement must be in writing and signed by the party giving its
consent to be effective.

10.9 Assignment. This Agreement may not be assigned by either
party without the prior consent of the other party.

10.10 Binding Effect. This Agreement is binding upon the City
and the commission and their respective successors and permitted
assigns.

10.11 Governing Law. This Agreement is governed by the laws of
the Commonwealth of Massachusetts as are now in effect or as may be
later amended or modified.’ o o o o '

10.12 Headings. The headings in this Agreement are for
reference purposes only and are not intended to be a part of or to
affect the meaning or interpretation of this Agreement.

10.13 Independent Contractors. The relationship between the
City and the Commission under this Agreement is that of independent
contractors. Neither party is authorized to act as an agent,
representative or employee of the other party or to bind the other
party in any respect.

10.14 No Third-Party Benefit. This Agreement is for the
benefit of the City and the Commission and is not intended and may
not be construed to confer any rights, privileges or benefits of any
other person or entity, including any resident or employee of the
City or the Commission or any patient of the Cambridge Hospital
Network. '

10.15 Severability. No provision of this Agreement is
dependent on the validity of any other provision. If any provision
of this Agreement is found by a court of competent jurisdiction to be
invalid or unenforceable, such finding will not affect any other
provision and all other provisions will remain in full force and
effect.

10.16 Waiver; Rights Cumulative. The waiver by either party of
any breach of any provision of this Agreement must be in writing to i
be effective and any such waiver does not waive any subsequent breach
of the same or any other provision. The failure to exercise any
right or remedy under this Agreement does not operate as a waiver of
such right or remedy. All rights and remedies provided for under
this Agreement are cumulative.

10.17 Counterparts. This Agreement may be executed in any
number of counterparts, each of which is regarded as an original and
all of which constitute one and the same document.
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. In witness whereof this Agreement has been entered -into as an
instrument under seal as of the date first set forth above.

EXECUTED as of /)1C3/77 é? . 1997.

CITY OF CAMBRIDG

(4

By: —

Robert W. Hea%g:://’*r N

City Manager

APPROVED AS TO FORM:
) o~
s nC /3{ A
(A g p L L2 T A

Russell Higley /
City Solicitor K// /

-/

CAMBRIDGE PUBLIC HEALTH COMMISSION

o T

G. O’Brien
Chlef Executive Officer

APPRO AS TO FORM:

Edward McCarthy
Commission Attorney
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LEASE AGREEMENT

THIS LEASE AGREEMENT (this "Agreement") is made as of May ﬁ?‘[997, between
the CITY OF CAMBRIDGE, a municipal corporation and political subdivision of the
Commonwealth of Massachusetts (the "City"), and CAMBRIDGE PUBLIC HEALTH
COMMISSION, a body politic and corporate of the Commonwealth of Massachusetts (the
"Commission").

STATEMENT OF PURPOSES

A. The Massachusetts General Court enacted "An Act Establishing the Cambridge

Public Health Commission" which was signed into law by the Governor of Massachusetts on
June 30, 1996 and is Chapter 147 of the Acts of 1996 (the "Act").

B. The Act declared for the benefit of the people of the City and the Commonwealth
of Massachusetts, that: .

(1)  In order that there be an increase in their welfare and an improvement in
their living conditions, that a new public health care system should be established for the City
that can meet the challenges of a rapidly changing health care environment and ensure the
continuous delivery of quality health care to the residents of the City and other citizens of the
Commonwealth of Massachusetts within the service area of the City’s public health care
~ facilities;

(2)  That the new public health care system must be able to coordinate
outreach, health education, prevention, outpatient, home care, emergency, inpatient, specialty,
aftercare, rehabilitation, and long term care services in order to create a comprehensive and
integrated continuum of care with the goals of promoting health and well being of all in the
system’s service area, meeting the public health needs of the City, and educating future
physicians and caregivers;

(3)  That a new public health commission should be created in the City as the
successor to the City’s department of health and hospitals in order to better administer, enhance
and expand the public health services provided by the City; and

(4)  That the new public health system would be committed to the historic
mission of the City’s health care system. '

C. The Commission was created pursuant to the Act to exercise the powers conferred
by the Act. On July 1, 1996, the Commission assumed the general care and control of the ’
Cambridge Hospital Network as well as the Somerville Hospital.
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D. In accordance with the Act, the new Commission is committed to the provision
of excellent and accessible therapeutic and preventive health care services to the community and
programs that are responsive to the multicultural and multilingual composition of the service
areas and to the particular needs of specific populations including the elderly, women and
children, adolescents, cultural and linguistic minorities and people at high risk for health
problems.

E. Pursuant to the Act, on July 1, 1996, ownership of the Cambridge Hospital
Network and all other personal property under the care and custody of the Department of Health
and Hospitals of the City and all contracts, books and records pertaining to the Cambridge
Hospital Network pass to and vest in the Commission.

F. The Act authorizes the City to negotiate and enter into a lease agreement with the
Commission for certain real property and facilities under the control of the Department of Health
and Hospitals. :

G. The City and the Commission are entering into this Agreement to set forth their
understanding regarding the terms and conditions on which the City will lease certain real
property and facilities to the Commission.

THE CITY AND THE COMMISSION NOW AGREE AS FOLLOWS:
1. DESCRIPTION OF LEASED FACILITIES

1.1. Leased Facilities. The City agrees to lease to the Commissiori the following
premises (collectively the "Leased Facilities"):

(a) The land described on Schedule A attached to this Agreement (the "Land");

(b)  All improvements, buildings, structures and fixtures that are now or
hereafter located on, installed in, or attached to the Land (collectively, the "Improvements");

(c) All easements, rights, privileges, licenses, covenants and other matters that
benefit or burden the Land or the Improvements or the use or occupancy of the Land or the
Improvements, whether or not recorded in the land records of the City of Cambridge.

1.2. The Commission accepts the Leased Facilities in their "AS IS" condition existing
as of the Effective Date. The Commission agrees that the City is not liable for the condition of
the Leased Facilities or any defects in the Leased Facilities. The City makes no implied
warranty of fitness or merchantability with respect to the Leased Facilities.
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1.3.  The City assigns and transfers to the Commission all warranties from any vendor,
distributor, manufacturer, architect, engineer, consultant or any other third party, arising from,
related to or in connection with the design, condition, fitness, use or operation of the Leased
Facilities, effective upon the Effective Date of this Agreement (as defined in paragraph 2.1).

1.4. In the event the City and the Commission agree on a plan for the disposition of
Neville Manor and in connection therewith enter into a separate lease or agreement covering all
or a portion of the property referred to in Schedule A as Neville Manor, then upon the
commencement date of any such lease or other agreement the term "Leased Facilities" shall no
longer include such property but this Lease shall otherwise continue in full force and effect.

5. TERM OF THE AGREEMENT; RENEWAL

2.1. Effective Date. The effective date of this Agreement is the Implementation Date
designated by the City Manager pursuant to the Act, July 1, 1996 (the "Effective Date").

2.2.  Acreement Term. The term of this Agreement is for approximately 50 years,
commencing on the Effective Date, and continuing until the last day of the fiscal year ending
in 2046, unless sooner terminated in accordance with the provision of this Agreement. Asused
in this Agreement, the term fiscal year means the fiscal year of the City and a specific fiscal
year is indicated by stating the year in which such fiscal year ends.

2.3, Renewal. Not later than the first day of fiscal year 2044 or the first day of the
third to last fiscal year in any renewal term, the Commission may notify the City in writing that
it wishes to negotiate in good faith to renew the term of this Agreement (such notice is referred
to as a "Renewal Request".) Promptly after receipt of a Renewal Request, the parties will
commence negotiations in good faith to extend the term.

(a)  If the negotiations conclude with an agreement to extend the term, the parties will
execute an amendment to this Agreement or a new agreement.

(b)  If the parties are unable to reach agreement or at any time after the Renewal
Request, whether or not negotiations are proceeding, either the City or the
Commission may deliver to the other a notice (the "Expiration Notice") stating
that this Lease is to expire on a date (the "New Expiration Date") which is the
later to occur of (i) the date which is sixty (60) months from the date of the
Expiration Notice or (ii) the original expiration date of the term. If the New
Expiration Date is after the original expiration date of the term, the Lease term
shall be extended to the New Expiration Date. The parties may thereafter
continue to negotiate, but if they have not executed an agreement (Or amendment)
by the New Expiration Date, the term will expire on the New Expiration Date
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and the Commission will vacate the Leased Facilities as required in Section 21
hereof.

(c)  If and for so long as a Renewal Request has been delivered by the Commission
and an Expiration Notice has not been delivered, the term of this Lease will be
automatically extended from year to year until the City or the Commission
establishes a New Expiration Date as provided above.

The Commission and the City agree that upon the renewal, expiration or any termination of this
Agreement they will execute, deliver and cause to be recorded a notice of such renewal,
expiration or termination;at any time after June 30, 2046 the City may, if the Commission fails
to do so, execute and record a notice of termination or expiration of this Lease and the City’s
notice will be conclusive evidence, as to third parties, of the termination or expiration of this
Lease.

2.4. DPossession. On the first day of the lease term, the City will deliver to the
Commission possession of the Leased Facilities, and the Commission will accept possession.

3. RENT. During the term of this Lease, including any renewal terms, the Commission
will pay rent to the City as follows:

3.1. Basic Rent. On the Effective Date and thereafter on July 1 of each year during
the term of this Lease (including any renewal term) the Commission will pay to the City Basic
Rent in the amount of one dollar ($1.00).

372. Capital Improvements Rent. In the event that the City provides funding to the
Commission expressly for the purpose of making capital improvements to the Leased Facilities
or any portion thereof (it being agreed that the City will have no obligation to do so), the
Commission will pay Capital Improvements Rent in an amount sufficient to repay all such

amounts and reimburse the City for all costs associated with such funding (including, without

limitation, interest and reasonable transaction costs). The Commission and the City will
mutually agree on the amount of any capital improvement funding and the schedule for
repayment before any funding is made available to the Commission.

3.3. Pension Costs. The Commission agrees to pay as additional rent an amount
sufficient to reimburse the City for its required pension contributions with respect to employees
and former employees of the Commission and the City’s former department of health and
hospitals, such amount to be established pursuant to the Administrative Services Agreement to
be entered into between the City and the Commission in connection with this Lease or pursuant
to any other agreement hereafter executed by the parties which relates to such pension costs.
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3.4. Impositions. The Commission agrees to pay or cause to be paid as additional
rent, all taxes, assessments, special use or assessment district taxes, water and sewer charges,
excises, levies, license and permit fees and all other governmental charges of any kind and
nature which may be assessed, levied, imposed upon or become due with respect to, or become
a lien on the Leased Facilities or any part thereof. All such charges are described as
"Impositions". All Impositions will be paid before they become delinquent and before any fine,
interest or penalty may be added thereto. Tenant shall have the right to contest or object to the
amount or validity of any Imposition. Notwithstanding the foregoing, the City agrees to waive
the building permit fee for the proposed renovations to the 119 Windsor Street facility and for
the renovation and construction project on the main hospital campus known as the "REACH"
project, as presently proposed. '

35 Additional Rent. The Commission shall pay to the City as additional rent any
utility charges or other costs incurred by the City in connection with the Leased Facilities, and
all amounts required to be paid by the Commission under the terms of this Lease.

4. USE OF LEASED FACILITIES; COMPLIANCE WITH LAWS.

4.1. Use. The Commission will use the Leased Facilities only for health care, health
education, research and related purposes in furtherance of or incidental to its statutory mission
as set out in Section 1 of the Act ("Permitted Purposes"). The Commission will continually use
and occupy the Leased Facilities, excluding circumstances during which the Commission merely
vacates the Leased Facilities as a result of any casualty, construction or as may be necessary to
facilitate the reoccupancy of some portion of the Leased Facilities pursuant to a sublease
- authorized under this Agreement

472. Compliance with Laws. The Commission will comply with all applicable laws,
rules, regulations and requirements of federal, state and local governments and agencies and
~ their departments and will at all times have in effect any licenses and accreditation necessary for
the operation of the Leased Facilities under applicable law.

4.3. Vacancy. In the event that (i) the Commission vacates all or substantially all of
any building included within the Leased Facilities, or less than twenty percent (20%) of the
usable floor area of any building included within the Leased Facilities is used by the Commission
for the Permitted Purposes (as defined in Section 4.1), and (ii) such vacancy or reduced use is
not attributable to renovation or reconstruction of such building and (iii) such vacancy or reduced
use continues for more than one hundred eighty (180) days, then the City may at any time

thereafter while such conditions persist, notify the Commission of its intention to terminate this
Lease as to such building. Upon receipt of any such notice, the Commission and the City will
cooperate to identify that portion of the Leased Facilities which will be returned to the City, and
such portion shall include such adjacent areas, access and appurtenant rights as may be necessary

to enable the City to use such building or the land on which it is located, while minimizing any -
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interference with the use of the remainder of the Leased Facilities for the Permitted Purposes.
The City shall not have any obligation to exercise its rights under this subsection, and the failure
to exercise its rights will not be deemed a waiver of such rights. After any reconfiguration of
the Leased Premises as contemplated in this subsection, the parties agree to execute an

appropriate amendment to this Lease. There will be no reduction in rent attributable to any such

reduction in the Leased Facilities, unless the Lease is terminated in its entirety. Any portion of
a building occupied by a subtenant under a sublease permitted hereunder shall not be considered
to be vacant for purposes of this Section.

S. ASSIGNMENT AND SUBLETTING

5.1.  General Rule. The Commission will not assign this Agreement or any interest
in this Agreement or (except as expressly provided in Section 5.2 hereof) sublet or permit any
other person to occupy or use the Leased Facilities or any portion thereof without the prior
written consent of the City.

5.2. Permitted Subieases. The Commission may sublet less than a substantial portion
of the space within any building included in the Leased Facilities provided that the use and
occupancy by the subtenant is consistent with the Permitted Purposes. In addition, the
Commission may sublet any portion of the Leased Facilities to its controlled affiliates or
subsidiaries consistent with the Permitted Purposes. A "substantial portion" shall mean thirty-
three percent (33%) or more of the usable floor area of any building.

5.3. Taxation of Subtenants. In the event that any portion of the Leased Facilities is

- occupied by a subtenant and if such subtenant would be subject to real estate taxation if it

operated its business in premises owned by it, then the portion of the Leased Facilities occupied
by such subtenant shall be subject to real estate taxation and the Commission shall pay or cause
to be paid all real estate taxes assessed thereon. '

5.4. City’s Right to Use Surplus Space. With the consent of the Commission, which
will not unreasonably be withheld, the City may use any unused space in the Leased Facilities
not needed by the Commission, from time to time. The Commission’s obligations to pay
Impositions to the City shall not apply with respect to any space so occupied by the City.

6. ALTERATIONS AND IMPROVEMENTS; PERSONAL PROPERTY

6.1. Modifications. The Commission may remodel the Leased Facilities or (except as
provided in Section 6.5) make additions, modifications and improvements to the Leased
Facilities, from time to time, so long as such action does not diminish the overall utility or value
of the Leased Facilities or diminish the utility or value for the Permitted Purposes of the portion
of the Leased Facilities used in the Cambridge Hospital Network. All costs of such remodeling,

additions, modifications and improvements will be paid by the Commission. "Any fixtures -

RoenY}
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installed as part of any such remodeling, additions, modifications and improvements, other than
personal property (as described in Section 6.4), will be owned by the City and will become part
of the Leased Facilities under this Agreement.

6.2. Construction. Except as provided in Section 6.5, the Commission may construct
or install any new building, structure or improvement on the Leased Facilities (a "New
Improvement"), from time to time, so long as such action does not diminish the overall utility
or value of the Leased Facilities or diminish the utility or value for the Permitted Purposes of
the portion of the Leased Facilities used in the Cambridge Hospital Network. The Commission
will not construct or install any New Improvement other than for Permitted Purposes without
the prior written consent of the City, which may be granted or withheld by the City in its sole
discretion. Any construction by the Commission will be done in accordance with all applicable
laws and will be completed as expeditiously as practicable. Any New Improvement will be
owned by the City and will become part of the Leased Facilities under this Agreement.

6.3. Plans and Specifications. Throughout the term of this Agreement, the City and
the Commission will make available to the other party for use, review and copying, at the
requesting party’s expense, all plans, specifications, drawings, diagrams and other documents
in the possession or control of such party pertaining to the design and construction of the Leased
Facilities.

6.4. Personal Property. From time to time, the Commission may install personal
property on the Leased Facilities, including property that becomes in whole or in part a fixture
when installed. All personal property so installed will be the property of the Commission and
" the City will have no interest in such personal property, except that the Commission agrees that
upon expiration or termination of this Lease, any personal property or fixtures used in
connection with the operation of any building (such as, without limitation, heating, ventilation,
and air conditioning equipment but not including furniture, medical equipment and the like) will
remain in the building and ownership thereof will automatically transfer to the City for no
additional consideration. Except as provided in the preceding sentence, the Commission is
entitled to remove, replace or substitute any personal property as it deems appropriate.

6.5. Neville Manor. Notwithstanding anything herein to the contrary, the Commission

may not construct any addition or expansion to the property referred to in Exhibit A as "Neville
Manor" and may not construct any new structure or improvement on the Neville Manor parcel
or materially change the use thereof without obtaining in each such case the prior approval of
the City, which approval may be granted or withheld in its sole discretion.

7. MECHANICS LIENS AND OTHER LIENS.

7.1. Mechanics Liens. The Commission will pay all proper and valid invoices and
charges of all contractors, subcontractors, suppliers, materialperson and similar parties who
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furnish services or materials in connection with the construction, modifications, improvement
or remodeling of any Leased Facility or any New Improvement. In the event that any such party
ever records a mechanic’s lien to enforce its claim to payment, the Commission will cause the
lien to be released of record within 30 days after it becomes aware of such lien and the
Commission will be liable to satisfy and cause a discharge of any such mechanic’s lien claim.
However, the Commission is entitled to contest any such mechanic’s lien claim, provided that
the Commission conducts the contest in a timely manner and with diligence and provides the
City with appropriate security during the pendency of such contest. If the Commission loses any
contest and all further rights of appeal have expired, the Commission will promptly satisfy the
mechanic’s lien claim in full prior to any foreclosure sale or other disposition of all or any

‘ portion.of ;he Leased Facilities.

79 No Consent of Landlord. Nothing contained in this Lease shall be construed in
any way as constituting the consent or request of the City, express or implied, to any contractor,
laborer, materialman, architect or engineer for the performance of any labor or the furnishing
of any materials or services for or in connection with the Leased Facilities or any part thereof,
and notice is hereby given that the City shall not be liable for any labor or materials or services
furnished or to be furnished to the Commission upon credit and that no mechanics or other lien
for any such labor, materials or services shall attach to or affect the fee interest of the City in
the Leased Facilities.

73 Other Liens. The Commission may not pledge, assign, mortgage or create a lien
against the Commission’s leasehold interest in the Leased Facilities without the prior consent of
the City, which shall not unreasonably be withheld.

} 7.4. Sale. The Commission may not sell or otherwise dispose of all or any part of the
Leased Pacilities without the prior consent of the City.

75. Easements. The Commission may not create, grant or allow to be created or
established any easement or right-of-way over, upon or across the Land or any part of the
Leased Facilities without the prior consent of the City.

8. FINANCIAL COVENANTS; RELATED AGREEMENTS

8.1. Annual Report. Within 120 days following the close of its fiscal year
commencing with fiscal year 1997, the Commission will submit to the City Manager and file
with the City Clerk a written annual report concerning the Commission’s operations. The annual
report will include the latest financial statements relating to the operations and properties of the
commission maintained in accordance with generally accepted accounting principles to the extent
applicable and audited by an independent certified public accountant or firm of certified public
accountants. The parties agree that the timing of the delivery of the annual report set forth in -

8
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this paragraph 8.1 satisfies the requirements of the Act. However, the parties agree to review
such timing on a biannual basis to determine whether it is sufficient to permit the City to carry
out its financial reporting obligations, and to shorten the 120 day period if reasonably necessary.

8.2. Related Agreements. Certain of the facilities utilized in connection with the City’s
public health system as of July 1, 1996 are located in buildings owned by third parties and
occupied by the City under leases (the "Third Party Leases"). The Commission agrees to
perform or cause to be performed all of the City ’s obligations under the Third Party Leases.

9. INSURANCE

9.1. Property Insurance. At all times during the term of this Agreement, the
Commission will, at its expense, carry and maintain standard all-risk perils property insurance
(including boiler and pressure vessel insurance, if appropriate) on all Improvements comprising
the Leased Facilities. Such insurance must be in an amount equal to not less than eighty percent
(80%) of the replacement cost of the Improvements, including foundation and excavation
expense, with deductibles which are reasonable in view of the Commission’s ability to pay in
the event of a casualty. The full replacement cost must be determined by the company issuing

the policy at the time the policy is initially obtained and redetermined at least every three years.

During construction, repair or renovation of any of the Leased Facilities, the Commission
shall maintain or cause to be maintained at its sole cost and expense, builder’s risk insurance (all
risks including collapse) in an amount equal to 100% of the projected completed value of such

facilities.

9.2. Evidence of Insurance Coverage; Named Insureds. All policies of insurance

required under this Section 9 are for the mutual benefit and protection of the City and the

Commission; all property insurance shall be in the names of the City and the Commission, as
their interests may appear, and the general liability insurance shall name the City as an
additional named insured. Executed copies of such policies of insurance or certificates of such
policies will be delivered to the City as soon as practicable after execution of this Lease, and
thereafter within thirty (30) days prior to the expiration of the term of each such policy. As
often as any such policy expires or terminates, the Commission will procure and maintain
renewal or additional policies in accordance with the provisions of this Section 9. The
Commission will use reasonable efforts to require all policies of insurance to contain a provision
that the company writing the policy will give the City twenty (20) days advance written notice
of any cancellation or lapse in the insurance, or the effective date of any reduction in the amount
of the insurance.

9.3. Coverage Review. Periodically during the Lease Term, the Commission will
retain a qualified independent insurance consultant to evaluate the sufficiency  and
appropriateness of the insurance coverages required hereunder. Based on such evaluation, the
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Commission may request that the City approve revisions to such coverages, which request may
be approved or disapproved in the City’s sole discretion.

9.4. Additional Requirements. The insurance required under this Section 9 may be
provided through procurement of one or more individual or blanket policies of insurance. All
policies required under this Section 9 will apply as primary insurance, not subject to contribution
from any insurance purchased by the City and not in excess of any insurance coverage that the
City may maintain or carry.

9.5. Acts of the Commission. The Commission agrees that it will not do or permit
anything to be done on or about the Leased Facilities that will impair or contravene any policies
on insurance that may be carried on the Leased Facilities against loss or damage by fire, casualty
or otherwise.

10. INDEMNIFICATION; NOTIFICATION OF LITIGATION.

10.1. Indemnification by the Commission. The Commission agrees to defend, indemnify
and hold harmless the City from and against any and all liability, claims, damage, penalties,
actions, demands or expenses of any kind or nature arising in connection with this Agreement,
the Commission’s use operation, or maintenance of the Leased Facilities or from any breach,
default or failure by the Commission in the performance of its obligations under this Agreement.

The Commission further agrees to defend, indemnify and hold harmless the City from

~ and against (and the City will not be responsible to the Commission with respect to) any and all

liability, claims, damage, penalties, actions, demands, costs Or expenses of any kind or nature
arising out of third party claims alleging harm to persons or property caused by the presence or
release of, on, under or about the Leased Facilities of flammable explosives, radioactive
materials, hazardous wastes, toxic substances or related injurious materials or caused by any
other environmental matter occurring on the Leased Facilities or the failure of the Leased
Facilities to comply with any environmental code or other law, rule, regulation or order. The
term "hazardous materials" shall include all those materials defined as "hazardous substances”,
"hazardous materials", or "hazardous wastes" under applicable state and federal laws and
regulations adopted and publications promulgated from time to time pursuant to such laws. The
Commission shall not use, generate, manufacture, produce, store or release hazardous materials
in violation of law on or about the Leased Facilities. The provisions of this Section 10.1 shall
survive the expiration or termination of this Lease. ’

The foregoing indemnification shall not apply to any liability, claim, damage, penalty,
action, demand or expenses (i) which arises on account of any action of the City or any of its
employees, contractors or agents occurring after July 1, 1996, or (ii) which arises in connection
with the use of any portion of the Leased Facilities by the City or anyone claiming by, through

10
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or under the City after control of such portion has ceased to be included in the Leased Facilities
as provided in Section 4.3 hereof or while the City is occupying such portion under the
provisions of Section 5.4 hereof.

10.2. Procedures for Indemnification. If the City becomes aware of a claim, demand,
or commencement of any litigation (each a "Claim") for which the Commission is obligated to
defend, the City will promptly notify the Commission of the Claim. The City’s failure to notify
the Commission will not relieve the Commission of any obligation to defend, indemnify or hold
harmless the City, unless such failure prejudices the defense of the Claim. As a condition to
the indemnification provided by the Commission, the City will cooperate with the Commission
in the defense of the Claim and will not settle, compromise or pay the Claim without the consent
of the Commission.

10.3. Cooperation in Litigation. If there is any litigation, administrative hearing or other
legal proceeding involving a third party and either the City or the Commission concerning any
aspect of this Agreement, the party not involved in the proceeding will, at the other party’s
request and expense, join and participate in the proceeding. However, neither party is obligated
to join or participate in any such proceeding if it reasonably determines that joining or
participating constitutes (i) a frivolous action within the meaning of Rule {11} of the
Massachusetts Rules of Civil Procedure or the Federal Rules of Civil Procedure (or any
successor rule), (ii) an abuse or process, or (iii) a violation of the Code of Professional
Responsibility as adopted by the Massachusetts Supreme Judicial Court. Once either party has
agreed to join or participate in any such proceeding, both parties will make a reasonable and
good faith effort to adopt a mutually agreeable remedial strategy. If a remedial strategy. cannot

* be mutually agreed upon, however, neither party is constrained from pursuing the course of

action of its choice with respect to the proceeding. The failure to agree on a mutual remedial
strategy is not subject to the dispute resolution procedures set forth in Section 22 of this
Agreement.

10.4. Notification of Suits. Without limiting any other rights of the parties, the City and
the Commission each agree to notify the other of any action, suit or proceeding threatened
against or affecting the other, or any other information that comes to its attention, that may
materially adversely affect the operation, programs or financial position of the other.

10.5. Survival. The provisions of this Section 10, other than paragraph 10.4, survive
any expiration or termination of this Agreement.

11
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11. REPAIRS AND MAINTENANCE; DAMAGE AND DESTRUCTION
11.1. Repairs. During the term of this Agreement, the Commission will, at its sole

expense, keep and maintain the Leased Facilities in as good or better condition as they were
when leased, reasonable wear and tear excepted.

11.2. Damage and Destruction. If the whole or any part of any Leased Facility be
damaged or destroyed by any cause whatsoever, whether insured or uninsured, at any time
during the term of this Agreement, the Commission will promptly replace or repair the portion
of the Leased Facilities that is damaged or destroyed at its sole cost and expense, with such
changes, alterations or modifications as are determined by the Commission so long as such
changes, alterations or modifications do not diminish the overall utility for the Permitted
Purposes of the damaged portion of the Leased Facilities. The parties recognize that such
damage or destruction may require emergency replacement or repair. The Commission will be
entitled to all insurance proceeds in order to effect such replacement, modifications or
alterations. However, if (i) the Commission determines that replacement and repair of the
Leased Facilities is not in furtherance of its Permitted Purposes or if the cost to replace or repair
the portion of the Leased Facilities that is damaged or destroyed exceeds 50% of the replacement
value of the entire Leased Facilities, and (ii) the damage to or destruction of the Leased
Facilities was covered by such property insurance as may be required pursuant to Section 9.1
hereof, as affected by any revisions permitted by the City pursuant to Section 9.3 hereof, and
(iii) the Commission demolishes any destroyed buildings and secures any damaged buildings,
in each case to a safe condition, reasonably satisfactory to the City, then the Commission may
elect not to repair or replace and may terminate this Agreement by giving notice to the City.
“In such event, the Commission will pay to the City all insurance proceeds remaining after
payment of costs incurred to demolish or secure the damaged buildings and the Commission will
vacate the Leased Facilities as soon as practicable.

12. RIGHTS OF THE CITY TO ACCESS AND TO PERFORM.

12.1. Access. The Commission agrees that, subject to reasonable security regulations
and advance notice, the City and its authorized representatives have the right to enter upon,
examine and inspect the Leased Facilities at all reasonable times.

12.2. Right to Perform. If the Commission fails to perform any of its obligations under
this Agreement, the City, after notice to the Commission, may, but is not obligated to, p'erform
such obligation and may enter upon the Leased Facilities for that purpose. The City may
recover from the Commission the payments made or costs incurred by the City in performing
such obligation. The City does not waive any of its other rights under this Agreement by
exercising its rights under this paragraph 12.2.

12
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13.  CONDEMNATION k

13.1. Total Condemnation. If all of the Leased Facilities are taken as a result of the
exercise of the police power or the power of eminent domain, or sold under the threat of the
exercise of such actions ("Condemnation"), this Agreement will automatically terminate as of
the date the condemning authority takes title or possession, whichever occurs first (the "Taking
Date"). Upon receipt of notice that all or any portion of the Leased Facilities have been or is
proposed to be subject to Condemnation, the party receiving notice will immediately notify the
other party in writing. In any event, the City will not sell or convey any portion of the Leased

Facilities under a threat of eminent domain, without the prior consent of the Commission which
consent will not be unreasonably withheld or delayed. The Commission may withhold such
consent if the pertinent sale.or conveyance would cause a material interference with the
Commission’s use and occupancy of the Leased Facilities or with the Commission’s ability to
operate and use the Cambridge Hospital Network in a manner which will allow it to fulfill its
Permitted Purposes and to repay any outstanding indebtedness owed under any financing
agreement, trust indenture or other instrument of indebtedness.

_ 13.2. Substantial Condemnation. If a Condemnation of less than the entire Leased
Facilities occurs, and such Condemnation interferes in any material manner with the
Commission’s ability to carry out its statutory mission and purposes, then the Commission may,
subject to this paragraph 13.2, either elect to terminate this Agreement as of the Taking Date,
or to remain in possession of the portion of the Leased Facilities that were not taken. The
Commission will give the City notice of its election within 30 days after the Taking Date. If
the Commission fails to give the City such notice, the Commission will be deemed to have
~ elected not to terminate this Agreement and to remain in possession of the remaining portion or
the Leased Facilities. If the Commission elects or is deemed to have elected to remain in
_ possession, then this Agreement will continue in all respects in full force and effect with respect
to the portion of the Leased Facilities not taken by Condemnation.

13.3. Insubstantial Condemnation. If a portion of the Leased Facilities is taken by
Condemnation and neither paragraph 13.1 or 13.2 applies, then this Agreement will
automatically terminate on the Taking Date only as to the portion of the land taken by
Condemnation and this Agreement will continue in full force and effect with respect to the
remaining portion of the Leased Facilities.

13.4. Right to Damages Awarded. The Commission’s interest in any taking by
Condemnation will equal the value to the Commission of the remaining term of this Lease, the
value to the Commission of the use and enjoyment of the Leased Facilities, and the
Commission’s relocation expenses insofar as relocation expenses are paid by the taking authority
(collectively, the "Commission’s Share"). The City’s interest in any taking by Condemnation
will equal the value of the City’s remaining interest in the Leased Facilities (the "City’s Share").

13
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All awards from the Condemnation of the Land will be divided between the Commission and
the City in the proportion that the Commission’s Share bears to the City’s Share.

13.5. Settlement Rights. The City and the Commission hold the right and power jointly
to negotiate with, litigate or enter into settlement with the governmental or condemning authority
in connection with any Condemnation of the Leased Facilities. In this regard, both parties will
cooperate in good faith and with reasonable diligence to agree to a mutually satisfactory
resolution of the matter. Each party will bear its own costs and expenses of cooperation and
participation in any such negotiation, litigation or settlement.

14. UTILITIES. . The Commission shall assume all responsibility, commencing on the
Effective Date of this Agreement, for costs and payment of all utilities for the Leased Facilities.
The City will cooperate in arranging for any transfer of accounts necessary to permit the
Commission to assume said responsibility. ‘

15. QUIET ENJOYMENT. So long as the Commission performs and observes all of its
obligations under this Agreement, it will peaceably and quietly have, hold and enjoy the use and
possession of the Leased Facilities during the term of this Agreement, subject to all the terms
and provisions of this Agreement. The City will not disturb the rights of the Commission to the
Leased Facilities. The City will, at the Commission’s request and expense, defend the
Commission’s possession and enjoyment of the Leased Facilities during the term of this
Agreement against all parties or will permit the Commission, in its own name and on its own
behalf to the extent allowed by law, or in the name of the City and on the City’s behalf, to
defend that possession and enjoyment.

16. REPRESENTATIONS AND WARRANTIES.

16.1. Representations and Warranties of the City. The City represents and warrants to
the Commission as of the Effective Date as follows:

(@) The City is a municipality duly organized and existing in good standing
under the laws of the Commonwealth of Massachusetts.

(b)  The City is authorized by the Act to enter into this Agreement and to carry
out its obligations under this Agreement.

(¢)  The City has duly authorized the execution and delivery of this Agreement.

(d)  This Agreement is a valid and legally binding obligétions of the City
enforceable in accordance with its terms.

14
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(e) The execution, delivery and performance of this Agreement by the City
will not conflict with, result in a breach of or constitute a default under any agreement to which
it is a party and will not result in the creation or imposition of any lien, charge or encumbrance
of any nature on any of the property or assets of the City under the terms of any such
agreement.

® The City is not in default under any order, decree or regulation of any
federal, state, municipal or other governmental agency which may materially and adversely
affect its operation or its properties. The City is not in material default under any agreement
to which it is a party.

(g2  There is no action, suit or proceeding now pending or, to the best
knowledge of the City, threatened against or affecting the City, or any of its properties or rights,
that, if adversely determined, would materially and adversely impair its ability to execute,
deliver or perform this Agreement.

16.2. Representations and Warranties of the Commission. The Commission represents
and warrants to the City as of the Effective Date as follows:

(@)  The Commission is a body politic and corporate of the Commonwealth of
Massachusetts, duly organized and existing in good standing under the laws of the
Commonwealth of Massachusetts.

(b)  The Commission is authorized by the Act to enter into this Agreement and
to carry out its obligations under this Agreement.

(¢c) The Commission has duly authorized the execution and delivery of this
Agreement.

(d)  This Agreement is a valid and legally binding obligation of the
Commission enforceable in accordance with its terms.

()  The execution, delivery and performance of this Agreement by the
Commission will not conflict with, result in a breach of or constitute a default under any
agreement to which it is a party and will not result in the creation or imposition of any lien,
charge or encumbrance of any nature on any of the property or assets of the Commission under
the terms of any such agreement. '

® The Commission is not in default under any order, decree or regulation
of any federal, state, municipal or other governmental agency which may materially and
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adversely affect its operation or its properties. The Commission is not in material default under
any agreement to which it is a party. '

(g)  There is no action, suit or proceeding now pending or, to the best
knowledge of the Commission, threatened against or affecting the Commission, or any of its
properties or rights, that, if adversely determined, would materially and adversely impair its
ability to execute, deliver or perform this Agreement.

17. TRANSFER AND ENCUMBRANCE RESTRICTIONS OF CITY. During the term
of this Agreement, the City will not dispose of its interest in all or any part of the Leased
 Facilities or create or suffer to be created any lien, encumbrance or easement on all or any part
of the Leased Facilities, without the prior consent of the Commission.

18. ESTOPPEL CERTIFICATES. At the request of either party, the other party will
promptly sign and deliver a certification: (a) that this Agreement is in full force and effect
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without amendment, except as described; (b) that to the knowledge of the party, there are no
uncured events of default under this Agreement, except as described; (c) identifying the amount
of any payments that the Commission is then obligated to pay to the City under this Agreement;
and (d) stating the commencement and expiration dates of the term of this Agreement.

19. TASK FORCE

19.1. General. The parties acknowledge that the establishment of a new public health
care system for the City to meet the challenges of the rapidly changing health care environment
and ensure the continuous delivery of quality health care to the residents of the City will require

_joint coordination between the Commission and the City. . To this end, the City and the
Commission will establish a task force (the "Task Force") to oversee the implementation of this
Agreement and to resolve any disputes pursuant to paragraph 22.2 of this Agreement. The
function of the Task Force is advisory only, and its decisions and recommendations are not
binding on either party.

19.2. Composition of Task Force. The Task Force will consist of four members, two
appointed by the City Manager and two appointed by the Chief Executive Officer of the
Commission. Each party will notify the other of the identity of its Task Force members and any
changes in its Task Force representation.

19.3. Meetings and Voting. The Task Force will meet as needed to resolve any dispute.
Three members of the Task Force constitute a quorum. Each member of the task force will
have one vote and a vote of at least three of those present at any meeting at which a quorum is
“present is required for action. If any member of the Task Force cannot be present at any
meeting, the member may designate an alternate to attend and vote in his or her stead.

20. DEFAULTS AND REMEDIES.

20.1. Default. The occurrence and continuation of any material breach by either party
of any of its material obligations under this Agreement is a default (a "Default") under this
Agreement.

20.2. Procedures for Default. Either party may notify the other party if it believes the
other party is in Default under this Agreement (a "Default Notice"). The Default Notice must
describe the default in reasonable detail and set forth any requirements for cure of the Default.
Upon receipt of a Default Notice, the defaulting party will have ninety (90) days to cure the
Default. If the Default is not cured within that period, the non-defaulting party may terminate
this Agreement by notifying the defaulting party of its intent to terminate, which termination will
be effective immediately or at such subsequent time as stated in the notice. However, if the
Default is susceptible of cure but cannot be reasonably cured within nirety (90) days and if the
defaulting party has promptly undertaken and continues at all times diligently to pursue cure of
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the Default, then the period for cure will be extended for a reasonable period to permit its
completion.

20.3. Rights Cumulative. The rights of the parties under this Section 20 are in addition
to all other rights under this Agreement and may be exercised concurrently with any other right,
including the right to dispute resolution and injunctive relief.

20.4. Continuity of Patient Care. In the exercise by the City of its rights under this
Section 20, the City agrees to use reasonable efforts to maintain the continuity of care provided
to patients of the Cambridge Hospital Network.

20.5. Effect of Termination. Upon the termination of this Agreement, neither party will
have any further liability or obligation to the other except for any obligations or liabilities
required by the Act or other applicable law, the obligations under Section 21 of this Agreement,
and the obligations of the parties under certain provisions of this Agreement that expressly
survive termination.

21.  OBLIGATION UPON EXPIRATION OR TERMINATION OF AGREEMENT

21.1. Obligations of the Commission. At and upon the expiration or earlier termination
of this Agreement, the Commission will surrender to the City the Leased Facilities in good
order, condition and repair, ordinary wear and tear excepted.

~ 21.2. Obligations of the City. At and upon the expiration or earlier termination of this
Agreement, the City will accept immediate possession of the Leased Facilities and all other
structures, buildings or improvements then situated on the Land.

22.  DISPUTE RESOLUTION

22.1. General. Except as otherwise provided in this Section 22, no party may initiate
litigation to resolve any claim, controversy or dispute under this Agreement or relating to the
interpretation or breach of this Agreement (each, a "Dispute") without first attempting to resolve
the Dispute pursuant to the procedures described in this Section 22. '

22.2. First Stage -- Task Force Negotiations. The parties will first attempt to resolve
the Dispute through the Task Force. Either party may initiate this process whenever it believes
that the parties will be unable to resolve the Dispute in the ordinary course of business after
good faith attempts to do so. To initiate this process, a party (the "Initiating Party") must notify
the other of the existence of the Dispute and its desire to resolve the Dispute through the Task
Force (the "Negotiation Notice"). Within ten days of delivery of the Negotiation Notice, the
receiving party must submit a written response (the "Response Notice") to the Initiating Party.
The Negotiation Notice and the Response Notice must contain a description of the nature of the
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Dispute and a statement of the party’s position and a summary of the reasoning supporting such
position. Each party is responsible for making its Task Force representatives aware of the
Dispute and providing them with copies of the Negotiation Notice and Response Notice. Within
ten days after the Initiating Party has received the Response Notice, the "Task Force will convene
to attempt to resolve the Dispute. If the Task Force is unable to resolve the Dispute within
thirty (30) days after the Negotiation Notice, or if either party is digsatisfied with the Task
Force’s recommended resolution, the parties may refer the dispute to a mutually acceptable
mediator.

22.3. Injunctive and Other Relief Not Prohibited. The procedures set forth in this
Section 22 are the sole and exclusive procedures for resolving any Dispute involving this
Agreement, provided that this section does not limit the right of any party to initiate litigation
to obtain any injunctive relief, specific performance or other equitable remedies where necessary
to prevent irreparable injury or preserve the status quo before, during or after the pendency of
any dispute resolution procedures. All applicable statutes of limitations will be tolled pending
the completion of these procedures.

22.4. Disclosure of Information. Each party' will honor all reasonable requests for
information from the other party, the Task Force or the mediator, as applicable, in connection
with the resolution of any Dispute.

22.5. Effect on Default Remedies. The procedures set forth in this Section 22 do not
affect the right of either party to pursue the default remedies in paragraph 20.2. However, if
either party invokes the dispute resolution procedures during any cure period set forth in
- paragraph 20.2, the period for cure will be extended until the Dispute is resolved pursuant to
the dispute resolution procedures of this Agreement. The extension of the cure period during

dispute resolution does not affect the defaulting party’s obligation to diligently pursue cure of
the Default.

23. GENERAL PROVISIONS

23.1. City Manager. The term "City Manager" shall mean the City Manager of the City
and the successors serving in such position from time to time. Any action, consent or agreement
required or permitted to be taken by the City under this Agreement shall be taken or given by
the City Manager, and any action, consent or agreement taken or given by the City Manager
shall bind the City hereunder.

23.2. Defined Terms. Terms will have the meanings, if any, set forth in the Act, unless
otherwise defined in this Agreement.

23.3. Business Day. If any day set forth in this Agreement on which a specific action
is to take place does not fall on a business day, then such action will take place on the next
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succeeding business day. For purposes of this Agreement, a business day is any day other than
a Saturday, a Sunday or a day on which the fpublic} offices of the City of Cambridge are
authorized or obligated by law, executive order or governmental decree to be closed.

23.4. Further Assurances. At all times during the term of this Agreement, each party
will cooperate in good faith and will take all appropriate action and execute any agreement,
instrument, certificate or other writing of any kind that is reasonably necessary or advisable to
carry out and confirm the provisions of this Agreement or as otherwise reasonably requested by
either party.

23.5. Notices. Unless. otherwise stated in this Agreement, all notices or other
communications required or permitted under this Agreement must be in writing and addressed
to the parties at the following addresses or at such other address as either party may designate
by notice:

If to the City: . Address City of Cambridge
| g : City Hall
795 Massachusetts Ave.
Cambridge, MA 02139
Attention:  City Manager

If to the Commission: Address Cambridge Public Health
Comrnission
1493 Cambridge St.
Cambridge, MA 02139
Attention: Chief Executive Officer

Notices are deemed to be given at the time of delivery, evidenced by a receipt from the office
of the addressee or from the delivery service.

23.6. Entire Agreement. This Agreement represents the entire understanding between
the parties regarding to the Leased Facilities. Any prior agreement, promises, representations
and negotiations, either oral or written, express or implied, relating to the subject matter of this
Agreement that are not expressly set forth in this Agreement are superseded hereby and of no
force or effect.

23.7. Amendment. This Agreement may be amended by the mutual agreement of both
parties consistent with the provisions of the Act. All amendments must be in writing. Any
amendment executed by the City Manager on behalf of the City and by the chief executive
officer of the Commission, shall be deemed to bind the City and the Commission, respectively.
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23.8. Consents. Any consent or approval given by either party under this Agreement
must be in writing and signed by the party giving its consent to be effective. A consent or
approval granted in one instance will not constitute a waiver of any party’s obligations to obtain
consent or approval in any future instance.

23.9. Assignment. This Agreement may not be assigned by cither party without the
prior consent of the other party.

23.10. Binding Effect. This Agreement is binding upon the City and the Commission
and their respective successors and permitted assigns.
2311, Govermng Law. This Agreémeht is go‘Verned‘ 'Byvthe laws of the Commonwealth
of Massachusetts as are now in effect or as may be later amended or modified.

23.12. Headings. The headings in this Agreement or for reference purposes only and
are not intended to be a part of or to affect the meaning or interpretation of this Agreement.

23.13. Independent Contractors. The relationship between the City and the Commission
under this Agreement is that of independent contractors. Neither party is authorized to act as
an agent, representative or employee of the other party or to bind the other party in any respect.

23.14. No Third-Party Benefit. This Agreement is for the benefit of the City and the
Commission and is not intended and may not be construed to confer any rights, privileges or
benefits of any other person or entity, including any resident or employee of the City or the

-Commission or any patient of the Cambridge Hospital Network.

23.15. Severability. No provision of this Agreement is dependent on the validity of any
other provision. If any provision of this Agreement is found by a court of competent jurisdiction
to be invalid or unenforceable, such finding will not affect any other provision and all other
provisions will remain in full force and effect.

23.16. Waiver; Rights Cumulative. The waiver by either party of any breach of any
provision of this Agreement must be in writing to be effective and any such waiver does not
waive any subsequent breach of the same or any other provision. The failure to exercise any
right or remedy under this Agreement does not operate as a waiver of such right or remedy.
All rights and remedies provided for under this Agreement are cumulative.

23.17. Counterparts. This Agreement may be execute in any number of counterparts,
each of which is regarded as an original and all of which constitute one and the same document.

23.18. Recording. The parties agree that they will not record this Lease. However,
upon request of either party, both parties shall execute, acknowledge and deliver a notice of this
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Lease, in recordable form, and upon termination of this Lease to execute an instrument
acknowledging the date of actual termination.

23.19. No Discrimination. In the conduct of the Permitted Use at the Leased Facilities,
the Commission will not discriminate on the basis of race, color, creed, religion, national origin,
immigration status, sex, sexual orientation, handicap, ability to pay or any other protected class
under federal or state law.

_[Signatures on following page]
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EXECUTED as a sealed instrument as of the date set out in the orpening paragraph of this
Lease Agreement.

CITY OF CAMBRID

By:

; Robert Healy
. City Manager

APPROVED AS TO FORM:
Russell ngley
City Solicitor

CAMBRIDGE PUBLIC HEALTH COMMISSION

e Dl

G o’ Brien
Chlef Executive Officer

e
Edward McCarthy
Commission Attorney
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SCHEDULE A
LEGAL DESCRIPTION

Cambridge Hospital Main Campus

- a. 1493 Cambridge Street

'As described in Deeds recorded in the Middlesex South Registry of Deeds

 (the "Registry") in Book 4549, Page 116, Book 3905, Page 231, and Book 3905,

Page 228.

b. Former Camelia Avenue

A certain parcel of land situated in the City of Cambridge, Middlesex
County, Massachusetts, bounded and described as follows:

A Portidn Of Camelia Avenue

Beginning at a point on the westerly street line of Camelia Avenue, a private
way, 40 feet wide, said point being 140.00 (one hundred forty) feet northeast of
the intersection of said westerly street line of Camelia Avenue with the northerly
street line of Cambridge street;

thence furming along said westerly street line of Camelia Avenue N 09 -36’-20"

~ E a distance of 80.00 (eighty) feet to a point at the northwest corner of Camelia

Avenue,

~ thence turning and running southeasterly along the northerly street line of Camelia

Avenue S 80 -23’-40" E a distance of 40.00 (forty) feet to a point at the
northeasterly corner of Camelia Avenue,

thence turning and running southerly along the easterly street line of Camelia
Avenue S 09 -36°-20" W a distance of 80.00 (eighty) feet to a point,

thence turning and running westerly within Camelia Avenue N 80 -23’-40" W a
distance of 40.00 (forty) feet to the point of beginning.

Containing 3,200 + square feet of land.
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The above described discontinuance is shown as Parcel A’ on a plan entitled
"Discontinuance of Camelia Avenue" prepared by Bryant Associates, Inc. dated
June 16, 1994.

C. 10 Camelia Avenue

A certain parcel of land with the buildings and trees thereon situated in
Cambridge, Middlesex County, Massachusetts, being now numbered 10 Camelia
Avenue and being shown as lot 10 on a plan entitled "Plan of Portions of the
Hovey Estate, Cambridge, Mass. Sold to Wm. E. Doyle" dated December 10,
1889, by Gilbert Hodges, Civil Engineer, recorded with Middlesex South District
Deeds, Plan Book 62, Plan 4, being bounded and described as follows:

EASTERLY by said Camelia Avenue, forty-five (45) feet, more or less;
NORTHERLY by Lot 13 on said Plan, eighty-two (82) feet, more or less;
WESTERLY by Lot 9 on said Plan, forth-five (45) feet. more or less;
SOUTHERLY by Lot 7 on said Plan, eighty-two (82) feet, more or less;

d. 8 Camelia Avenue

Described in City of Cambridge Taking dated December 12, 1916
recorded at the Registry in Book 4108, Page 162.

e. 122 Line Street, Somerville

Described in Plan Book 62, Map A filed at the Registry

2. Riverside Health Center, 207 Western Avenue, Cambridge

A certain parcel of land known as Lot A-1 Western Avenue, Cambridge,
Middlesex County, Massachusetts, on a "Subdivision Plan, Cambridge, Mass." Scale
1"=10" March 4, 1991 Wendell H. Mason, Prof. Land Surveyor, reference to which is
hereby made for a more particular description.
3. The Windsor Street Health Center, 105 Windsor Street, Cambridge
4. New Windsor Street Health Center, 119 Windsor Street, Cambridge

One (1) certain parcel of registered land and one (1) certain parcel of unregistered
land, in each case with all buildings and improvements thereon, situated in Cambridge,
Middlesex County, Massachusetts, more particularly described as follows:

First Parcel

A parcel of registered land on Windsor Street bounded and described as follows:
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SOUTHEASTERLY by Windsor Street, thirty-five (35) feet;

* © SOUTHWESTERLY by land now or formerly of Oscar G. Petrerson ninety (90) feet;

NORTHWESTERLY by lands now or formerly of Harriet F. Drinan and of Lucy M.
Lagerquist thirty-five (35) feet; and
NORTHEASTERLY by land now or formerly of William H. Davis et al ninety (90) feet.

All of said boundaries are located as shown on a plan filed in the Land Registration
Office, a copy of a portion of which is filed in the Registry of Deeds for the South
Registry District of Middlesex County in Registration Book 34, Page 317, with
Certificate of Title 5335.

”Sec‘:ond Parcel

A parcel of land situated on Windsor, Washington and Cherry Streets and on Cherry
Court, bounded and described as follows: '

SOUTHEASTERLY by Windsor Street one hundred fifty-eight (158) feet;
SOUTHWESTERLY by the First Parcel hereinabove described end line of Cherry Court
one hundred and two (102) feet;

SOUTHEASTERLY again by Cherry Court seventy-six (76) fect;
SOUTHWESTERLY again by Cherry Court eighty-five (85) feet;
NORTHWESTERLY by Cherry Street two hundred thirty-four and 70/100 (234.70) feet
and NORTHEASTERLY by Washington Street one hundred ninety and 40/100 (190.40)
feet. ‘

All of said bounds being more or less.
5. Neville Manor, 650 Concord Avenue, Cambridge

As described in Deed recorded in the Registry in Book 1893, Pége 443,
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Cambridge
Hospital

1493 Cambridge Street, Cambridge, Massachusetts 02139 (617) 498-1000

AR
January 15, 1997 8 ”:
: E S

B

; [
Robert W. Healy o o
City Manager =
City Hail

Cambridge, MA 02138

Dear Mr. Healy,

Chapter 147 of the Acts on 1996, the enabling legislation for the Cambridge Public
Health Commission, calls for an annual assessment of the public health needs of the city.
Specifically, “the annual public health assessment shall include an evaluation of existing local,
state and federal programs and services to address the public health needs of the city and the
adequacy of funding sources available for such programs and services, an assessment of
programs, services and other activities provided by private public health providers to address
the public health needs of the city including the performance of providers under contract with
the commission in accordance with this act, and proposals by the commission to revise, enlarge
or enhance its response to the public health needs of the city including new, expanded or
revised programs or services to be provided by the commission or by public health providers
under contract with it for the ensuing fiscal year”. Attached please find The Health of
Cambridge, part one in a two part annual public health assessment for the citizens of
Cambridge. This report, as we have discussed in recent meetings, is part of an evolutionary
process that will have broad based participation from all of the major stakeholders in the City.
It provides an excelient springboard for an analysis of important heaith status indicators, what
is being done to improve the health of the community, what some of the barriers in this effort
are, as well as establishing priorities for the coming year and beyond.

The assessment consists. of two sections. The first section provides quantitative health
status data. - This section, completed by the Health Information Unit (Cheryl Wold, MPH,
David Bor, MD and Brenda Mahnken) provides comprehensive health statistics for the
population. The second component of the assessment, to be submitted February 28, 1997, will
describe activities in Cambridge that address major public health issues. This section will also
identify various organizations and their efforts to improve public health in Cambridge. It will
include activities provided within the Cambridge Public Health Commission’s network of
services as well as by providers outside the network. It identifies goals, funding, populations

City of Cambridge Health Facility, Affiliated with Harvard Medical School



served and major issues relating to the issue areas. The assessment concludes with a brief
analysis that provides a synthesis of the information, and identifies emerging public health
issues. The issues covered in the report are listed at the end of this memo.

The assessment provides information about public health concerns as prioritized by the
Health Policy Board in 1993. The Health Policy Board selected sixteen issue areas following
an extensive process of health status analysis with the participation of many other providers
and interested parties throughout Cambridge. For example, they identified violence as the
number one public health concern and in response worked with our staff to create the position
of the Violence Prevention Coordinator. In addition to the priorities established by the Health
Policy Board, the assessment addresses ten other public health issues. Many of these concerns
have emerged since 1993 and are current priorities of the Cambridge Public Health
Commission.

This is the most comprehensive assessment to date and establishes a structure on which
future reports will be based. Since it is our desire for the report to be useful, any comments
that you have about the structure and contents will be very useful as we prepare for future
submissions.

As we have discussed, it is our intention that after the second section of the report is
filed on February 28, 1997, we would engage the City Council in a discussion of the report
and the priorities for the coming year. Clearly, we would like to invite the public to
participate in this process as they are our ultimate customers. The timing of this process will
be ideal in light of the fact that the City Council will be undertaking the FY98 budget process
and the health assessment is a key factor in determining the budgetary allocation for the
Commission.

Sincerely,
.’Z G. O’Brien

Chief Executive Officer
Cambridge Public Health Commission

Copy of Report and Memo also filed on this date with the City Clerk



Assessment of Public Health in Cambridge
Summary of Parts I and II
January 1997
Part I:

Health of Cambridge Document: Contains comprehensive health statistics for the population of
Cambridge, including issues identified as priority health issues for the City and the Cambridge
Public Health Commission.

Part II:
1. Executive Summary will highlight the major findings of the assessment.

2. Purpose of assessment per the enabling legislation for the Cambridge Public Health
Commission.

3. The health priorities for the City (see attached), as established by the Cambridge Health
Policy Board in the 1993 APEX-PH (Assessment Protocol for Excellence in Public Health)
process and additional health issues as determined by the Cambridge Public Health Commission,
an analysis will be provided. The strengths, weaknesses, opportunities, and threats to meeting
the needs pertaining to each health issue, a programmatic description, including populations
served, financial picture including sources of funding, goals and activities of programs, and
supporting program data will be provided. Those health issue areas are as follows:

e Violence e Women’s Reproductive Health/Access to

e Immunization Abortions

e HIV/STD e  Children’s Dental Care

e  Prenatal o  Health of City

o  Substances Abuse e Interpreter Services

e Teen Pregnancy e Network Health -

e Elder Care o Free Care Pharmacy

¢ Men of Color e Newborn Home Visiting

o Hunger and Nutrition e  School Health

¢ Health Education (School Health Education and e  Somerbridge (including immigrant access to
Breast Health) health care)

o  Tuberculosis/Communicable Disease e Tobacco :

e Lead Poisoning ¢ Environmental Health

e  Mental Health o  Women’s Health

e Health Data

4. Conclusion and identification of emerging health issues



CITY OF CAMBRIDGE

CAMBRIDGE, MASSACHUSETTS 02139

TeL 349-4300
Fax 349-4307

EXECUTIVE DEPARTMENT
ROBERT W. HEALY
City Manager

RICHARD C. ROSSI
Deputy City Manager

January 27, 1997

To the Honorable, the City Council:

Enclosed for your information please find The Health of Cambridge Report submitted
by The Cambridge Public Health Commission in accordance with the provisions of Chapter 147
of the Acts of 1996.

While this report meets the requirements of the statute, additional information will be
provided on February 28, 1997, which will then be transmitted to the Council.

I recommend that this report be forwarded to The Health & Hospitals Committee, but
that no hearing be scheduled until after the receipt of the additional information.

Robert W. Heal
City Manager

RWH/dls
enclosure
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Relative to the Health of Cambridge
Report.
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HEALTH SERVICES AGREEMENT

THIS HEALTH SERVICES AGREEMENT (th1s "Agreement") is made on
/77 » 1997 between the CITY OF CAMBRIDGE, a municipal
corporatfop{ and political SllblelSlOIl of the Commonwealth of Massachusetts (the "City"),
and the CAMBRIDGE PUBLIC HEALTH COMMISSION, a body politic and corporate of
the Commonwealth of Massachusetts (the "Commission").

STATEMENT OF PURPOSES

A. The Massachusetts General Court enacted "An Act Establishing the Cambridge
Public Health Commission" which was signed into law by the Governor of Massachusetts on
June 30, 1996 and is Chapter 147 of the Acts of 1996 (the "Act").

B. The Act declared for the benefit of the people of the City and the
Commonwealth of Massachusetts, that:

(1)  In order that there be an increase in their welfare and an improvement
in their living conditions, that a new public health care system should be established for the
City that can meet the challenges of a rapidly changing health care environment and ensure
the continuous delivery of quality health care to the residents of the City and other citizens of
the Commonwealth of Massachusetts within the service area of the City’s public health care
facilities;

(2)  That the new public health care system must be able to coordinate
outreach health education, prevention, outpatient, home care, emergency, inpatient,

* specialty, aftercare, rehabilitation, and long term care services in order to create a

comprehensive and integrated continuum of care with the goals of promoting health and well
being of all in the system’s service area, meeting thé public health needs of the City, and
educating future physicians and caregivers;

(3)  That a new public health commission should be created in the City as
the successor to the City’s department of health and hospitals in order to better administer,
enhance and expand the public health services provided by the City; and

(4)  That the new public health system would be committed to the ‘historic
mission of the City’s health care system.

C. The Commission was created pursuant to the Act to exercise the powers
conferred by the Act. On July 1, 1996, the Commission assumed the general care and
control of the Cambridge Hospital Network as well as the Somerville Hospital.

D. In accordance with the Act, the new Commission is committed to the provision
of excellent and accessible therapeutic and preventive health care services to the community -



L

and programs that are responsive to the multicultural and multilingual composition of the
service areas and to the particular needs of specific populations including the elderly, women
and children, adolescents, cultural and linguistic minorities, without regard to immigration
status, and people at high risk for health problems.

E. The City and the Commission are entering into this Services Agreement to set
forth their understanding regarding the terms and conditions on which the Commission will
provide certain public health care services for the benefit of the City.

~ THE CITY AND THE COMMISSION NOW AGREE AS FOLLOWS:

1. SERVICES

1.1. General. The Commission will provide the health care services set forth
below for the residents of the City and others within the service area of the Cambridge
Hospital Network, including programs to improve the health status of such persons, to
improve the health outcomes for specific populations, and to address specific pubhc health
problems.

1.2 [Initial Scope of Services. Commencing on the Effective Date of this
Agreement (as defined in paragraph 3.1) and for the City’s fiscal years 1997 and 1998, the
Commission will provide the specific services set forth on Schedule A to this Agreement in a
manner similar to the current provision of such services by the Cambridge Hospital Network
(the "Services"). As used in this Agreement, the term fiscal year means the fiscal year of
the City and a specific fiscal year is mdlcated by stating the year in which such fiscal year
ends. :

1.3 Reevaluation of Services; Public Health Needs Assessment. The specific
Services to be provided in each subsequent fiscal year will be as agreed between the City and
the Commission, pursuant to the process described in this paragraph 1.3:

(@ By January 15th of each fiscal year, the Commission will prepare and
file with the City Manager and the City Clerk an annual assessment of the public
health needs of the City (the "Public Health Needs Assessment"). This annual
assessment will include

- an evaluation of public health needs of the City;
- an evaluation of existing local, state and federal programs and services to
address the public health needs of the City together with an assessment of the

adequacy of funding sources available for such programs and services;

- an assessment of programs, services and other activities provided by private
providers to address the public health needs of the City; and



- proposals by the Commission to revise, enlarge or enhance its response to the
public health needs of the City, including significant changes to the Services
provided by the Commission for the upcoming fiscal year and the reasons for
such changes.

Any proposed changes in the Services to be provided by the Commission for the
upcoming fiscal year will be based on changes in public health needs and/or the
financial viability of specific Services provided by the Commission or of the
Commission overall, among other factors. .

(b) By February 15th of each fiscal year, the City and the Commission will
hold a public meeting to solicit comment on the Public Health Needs Assessment.

©) Following the public meeting, the City Manager and the Commission
will negotiate any revisions to Schedule A for the upcoming fiscal year. Any agreed
upon revisions will be listed on a revised Schedule A to be incorporated into this
Agreement upon execution by the parties. Revisions pursuant to this may, upon -
agreement of the parties, include a reduction or increase in the Annual Payment
Amount (as defined in:paragraph 2.1).

(d)  If for any reason the City Manager and the Commission cannot agree
on the Services for the upcoming fiscal year by March 15th of any fiscal year, then
the Commission will remain obligated to provide those Services set forth in Schedule
A as is then in effect until the parties reach agreement otherwise. The Annual
Payment Amount (as defined in paragraph 2.1) for the upcoming fiscal year will
nonetheless apply as provided in paragraph 2.1. The parties will continue to seek
consensus on the description of the Services to be provided for the upcoming fiscal
year, and either party may invoke the dispute resolution procedures described in
Section 9 of this Agreement to resolve sucn matter.

() The City agrees that so long as the Commission is able and willing to
provide the services on Schedule A, to the satisfaction of the City, the City will not
seek those services elsewhere without the agreement of the Commission.

1.4 Changes in Services. The Commission, with the consent of the City Manager,

" may eliminate any of the Services at any time if this does not impair the Commission’s -

fulfillment of the public health needs of the City.

1.5  Additional Health Services. At the request of the City Manager, the
Commission will provide any health services in addition to the Services, so long as the City
pays the Commission. The City agrees to negotiate in good faith with the Commission
concerning the provision of additional health services prior to agreeing to obtain those
services from another provider.
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2. PAYMENT

2.1 Annual Payment Amounts. As consideration for the provision of the Services
and in addition to any third party payer payments or reimbursements for the Services, the
City agrees to pay the Commission the amounts set forth below (the "Annual Payment
Amounts"), or such other amounts as may be agreed upon pursuant to the provisions of §1.3,
subject to appropriation and adjustment as provided in this Section 2:

Fiscal Year Ending Annual Payment
1997 $8,597,000
1998 $7,597,000
1999 $7,597,000
2000 $7,597,000
2001 $7,597,000
2002 $6,597,000
2003 ‘ $6,597,000

2.2 Appropriation Limitations. The payment of the Annual Payment Amounts are
subject to appropriation by City Council. If the City Council fails to appropriate the full
Annual Payment Amount by the first day of the applicable fiscal year, the Task Force (as .
defined in Section 7) will address necessary changes to the obligations of the parties under
this Agreement as a result of the failure of the City Council to appropriate the Annual
Payment Amount. S

2.3 Payments.

(@  Timing and Method of Payments. The City will pay each appropriated
Annual Payment Amount to the Commission in equal quarterly installments on the
first day of each quarter in the fiscal year, subject to the offset process in §2.4 of this
agreement. Notwithstanding any other provision of this agreement, the first payment
to be made by the City shall be due and payable within ten (10) days of the execution
of this agreement. The amount due and payable shall reconcile all amounts due
between the parties pursuant to the Lease, Administrative Services Agreement and this
agreement through March 31, 1997. All payments will be made by wire transfer of
funds to an account designated by the Commission or by check payable to the
Commission. On the last day of fiscal year 1997, the Commission will reimburse the
City in the amount of $2,000,000. :

(b)  Late Payments. If the City fails to pay in full any quarterly installment
by the 10th day of any quarter, interest will accrue on the past due amount at a per
annum interest rate equal to the average daily rate of the Massachusetts Mimicipal
Depository Trust for the thirty (30) days prior to the date the payment was due, from
the installment’s due date until it is paid in full.



2.4  Right of Offset. If the City fails to pay any quarterly installment of an
appropriated Annual Payment Amount by the 10th day of any quarter, the Commission may
reduce any payments owed to the City under any other agreements between the City and the
Commission by the amount of such installment plus any interest accrued on such installment.
The amount owed by the City for any quarterly installment shall be reduced by any offset for
payments owed by the Commission to the City under any other agreements between the City
and the Commission. The Commission and the City will each notify the other of their intent
to exercise the right of offset.

2.5  Remedy for Failure of City to Make Quarterly Installment. If the City fails to
pay any quarterly installment of an appropriated Annual Payment Amount by the 60th day of
any quarter, the Commission may reduce or suspend part or all of the Services as necessary
in its judgment to reflect payment shortfalls. This right of the Commission may be exercised
concurrent with any Task Force discussions to resolve the matter.

- 2.6 Commission’s Remedy When City Fails to Appropriate the Full Annual
Payment Amount for Any Fiscal Year. If the City fails by the first day of the applicable

- fiscal year to appropriate the full Annual Payment Amount as provided in §2.1 of this

Agreement, the Commission will continue to provide the services on Schedule A during the
Task Force Process. The City and the Commission will, through the Task Force process,
attempt to address the issues underlying the failure to appropriate. If the reduction in the
appropriation for the Annual Payment Amount exceeds ten (10) percent, and the parties have
not reached agreement within three (3) months on which Services shall be reduced or
suspended, the Commission may reduce or suspend part or all of the Services as necessary in
its judgment to reflect the reduced appropriation. ’

2.7 Increase in Annual Payment Amount for Service Increases. If, during any fiscal

) )}éar, the City Manager and the Commission agree that the Commission will provide Services

under this Agreement during the remainder of that fiscal year, substantially over and above
the Services then listed on Schedule A, the City Manager and the Commission will negotiate
an appropriate increase to the Annual Payment Amount to reflect such additional Services or
make adjustments to the other Services to be provided. The Commission is not obligated to
provide the additional Services until the appropriate adjustments to the Annual Payment
Amount or Services are made. Any adjustment to the Annual Payment Amount must be
reflected in an amendment to this Agreement signed by the parties. '

2.8 Changes in Other Third Party Reimbursement. If there is a substantial change in

third party reimbursements to the Commission, the City and the Commission may renegotiate
the Annual Payment Amount. Any change in the Annual Payment Amount must be reflected
in an amendment to this Agreement signed by the parties. ‘



3. EFFECTIVE DATE; TERM OF AGREEMENT

3.1  Effective Date. The effective date of this Agreement is the Implementation
Date des1gnated by the City Manager pursuant to the Act, July 1, 1996.

3.2 Term. This Agreement is for a term of seven years, commencing on the
Effective Date and continuing until the last day of fiscal year 2003, unless sooner terminated -
pursuant to paragraph 8.2 of this Agreement.

. ' . .

3.3 Renewal. Not later than the first day of fiscal year 2003, or the first day of
the last fiscal year in any renewal term, or the first day of any one-year automatic extension
pursuant to this section, either party may notify the other either (a) that it desires to
terminate this Agreement at the end of the fiscal year or (b) that it wishes to negotiate in -
good faith to renew the term of this Agreement. If neither party so notifies the other this
Agreement will automatically extend for one additional fiscal year on the terms in effect as
of the last fiscal year of the term or renewal term. :

4. ACCOUNTABILITY BY THE COMMISSION TO THE CITY

4.1  Oral Briefings. On a regular basis, the two city officers or employees
designated by the City Manager to serve on the Commission Board will brief the City
Manager, and at least four times during each fiscal year, the Commission’s Chief Executive
Officer or his or her designee will give an oral briefing to the City Manager on the status of
the Commission’s commitment to its mission as defined in the Act.

4.2  Meetings with City Officials. The Commission agrees to make its Chief

_ Executive Officer or chairman of its Board available from time to time, upon reasonable

~ advance notice, at the request of the City Manager, to meet with the mayor, the City
Manager, City Council or other City officials to discuss issues of mutual concern. The City
Manager will also allow or arrange for employees of the Commission to have access to the
City Manager and the mayor to discuss issues arising under this Agreement or in connection
with the Services.

5. INDEMNIFICATION; NOTIFICATION OF LITIGATION.

5.1  Indemnification by the Commission. The Commission agrees to defend,
indemnify and hold harmless the City and its officers and employees from and against any
and all liability, claims, damage, penalties, actions, demands or expenses of any kind or
nature arising from any breach, default or failure by the Commission in the performance of
its obligations under this Agreement.

5.2 Procedures for Indemnification. If the City becomes aware of a claim,
demand, or commencement of any litigation (each a "Claim") for which the Commission is
obligated to defend, the City will promptly notify the Commission of the Claim. The City’s




failure to notify the Commission will not relieve the Commission of any obligation to defend,
indemnify or hold harmless the City, unless such failure prejudices the defense of the Claim.
As a condition to the indemnification provided by the Commission, the City will cooperate
with the Commission in the defense of the Claim and will not settle, compromise or pay the
Claim without the consent of the Commission. :

5.3 Cooperation in Litigation. If there is any litigation, administrative hearing or
other legal proceeding involving a third party and either the City or the Commission
concerning any aspect of this Agreement or the City’s public health care system,’ the party .
not involved in the proceeding will, at the other party’s request and expense, join and
participate in the proceeding. However, neither party is obligated to join or participate in -
any such proceeding if it reasonably determines that joining or participating constitutes (i) a
frivolous action within the meaning of Rule 11 of the Massachusetts Rules of Civil Procedure
or the Federal Rules of Civil Procedure (or any successor rule), (ii) an abuse of process, or
(iii) a violation of the Code of Professional Responsibility as adopted by the Massachusetts
Supreme Judicial Court. Once either party has agreed to join or participate in any such
proceeding, both parties will make a reasonable and good faith effort to adopt a mutually
agreeable remedial strategy. If a remedial strategy cannot be mutually agreed upon,
however, neither party is constrained from pursuing the course of action of its choice with
respect to the proceeding. The failure to agree on a mutual remedial strategy is not subject
to the dispute resolution procedures set forth in Section 9 of this Agreement. :

5.4 Notification of Suits. Without limiting any other rights of the parties, the City
and the Commission each agree to notify the other of any legal action, suit or proceeding
threatened against or affecting the other, or any other information that comes to its attention,
that may materially adversely affect the operation, programs or financial position of the
. other. ’

5.5  Survival. The provisions of this Section 5, other than paragraph 5.5, survive
any expiration or termination of this Agreement. :

6. REPRESENTATIONS AND WARRANTIES

6.1  Representations and Warranties of the City. The City represents and
warrants to the Commission as of the Effective Date as follows: :

(@)  The City is a municipality duly 0rganfzed and existing in good standing
under the laws of the Commonwealth of Massachusetts.

(b)  The City is authorized by the Act to enter into this Agreement and to
carry out its obligations under this Agreement.

(©) The City has duly authorized the execution and delivery of this
Agreement.
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(d)  This Agreement is a valid and legally binding obligations of the City
enforceable in accordance with its terms.

(¢)  The execution, delivery and performance of this Agreement by the City
will not conflict with, result in a breach of or constitute a default under any
agreement to which it is a party and will not result in the creation or imposition of
any lien, charge or encumbrance of any nature on any of the property or assets of the
City under the terms of any such agreement.

® The Clty is not in default under any order, decree or regulation of any
federal, state, municipal or other governmental agency which may materially and
adversely affect its operation or its properties. The City is not in material default
under any agreement to which it is a party.

(g)  There is no action, suit or proceeding now pending or, to the best
knowledge of the City, threatened against or affecting the City, or any of its
propertles or rights, that, if adversely determined, would materially and adversely
impair its ability to execute, deliver or perform this Agreement.

6.2 Representatlons and Warranties of the Commission. The Commission

represents and warrants to the City as of the Effective Date as follows:

(é) The Commission is a body politic and corporate of the Commonwealth
of Massachusetts, duly organized and existing in good standing under the laws of the
Commonwealth of Massachusetts.

(b)  The Commission is authorized by the Act to enter into this Agreement
and to carry out its obligations under this Agreement.

()  The Commission has duly authorized the execution and delivery of this
Agreement. : '

(d)  This Agreement is a valid and legally binding obligation of the
Commission enforceable in accordance with its terms.

(¢) - The execution, delivery and performance of this Agreement by the
Commission will not conflict with, result in a breach of or constitute a default under
any agreement to which it is a party and will not result in the creation or imposition
of any lien, charge or encumbrance of any nature on any of the property or assets of
the Commission under the terms of any such agreement.

® The Commission is not in default under any order, decree of'regulation
of any federal, state, municipal or other governmental agency which may materially



and adversely affect its operation or its properties. The Commission is not in .
material default under any agreement to which it is a party.

(g)  There is no action, suit or proceeding now pending or, to the best
knowledge of the Commission, threatened against or affecting the Commission, or any
of its properties or rights, that, if adversely determined, would materially and
adversely impair its ability to execute, deliver or perform this Agreement.

7. TASK FORCE

7.1 . General. The parties-acknowledge that the establishment of a new public
health care system for the City to meet the challenges of the rapidly changing health care
environment and ensure the continuous delivery of quality health care to the residents of the
City will require joint coordination between the Commission and the City. To this end, the
City and the Commission will establish a task force (the "Task Force") to oversee the
implementation of this Agreement and to resolve any disputes pursuant to paragraph 9.2 of
this Agreement. The function of the Task Force is advisory only, and its decisions and
recommendations are not binding on either party.

7.2 Composition of Task Force. The Task Force will consist of four members,
two appointed by the City Manager and two appointed by the Chief Executive Officer of the
Commission. Each party will notify the other of the identity of its Task Force members and
any changes in its Task Force representation. '

7.3 Meetings and Voting. The Task Force will meet as needed to resolve any
Dispute pursuant to paragraph 9.2 of this Agreement. Three members of the Task Force

_ constitute a quorum. Each member of the task force will have one vote and a vote of at least

three of those present at any meeting at which a quorum is present is required for action. If

~ any member of the Task Force cannot be present at any meeting, the member may designate

an alternate to attend and vote in his or her stead.
8. DEFAULTS AND REMEDIES.

8.1 - The occurrence and continuation of any of the following events is a default (a -
"Default") under this Agreement:

(@)  Failure to Pay. The City’s failure to make any required quarterly
payment of an appropriated Annual Payment Amount within 10 days of its due date.

(b) Failure to Provide Services. The Commission’s failure to provide the
Services in Schedule A, as it may be revised by agreement of the parties.



(¢)  Other Default. The material breach by either party of any of its other
material obligations under this Agreement.

- 8.2 Procedures for Default. Either party may notify the other party if it believes
the other party is in Default under this Agreement (a "Default Notice"). The Default Notice
must describe the default in reasonable-detail and set forth any requirements for cure of the
Default. Upon receipt of a Default Notice, the defaulting party will have 90 days to cure the
Default. If the Default is not cured within that period, the non-defaulting party may
terminate this Agreement by notifying the defaulting party of its intent to terminate, which

~ termination will be effective immediately or at such subsequent time as stated in the notice.

However, if the Default cannot be reasonably cured within 90 days and if the defaulting
party has promptly undertaken and continues at all times diligently to pursue cure of the
Default, then the period for cure will be extended for a reasonable period to permit its
completion.

8.3  Rights Cumulative. The rights of the parties under this Section 8 are in
addition to all other rights under this Agreement and may be exercised concurrently with any
other right, including the right to receive interest, offset, adjustment of Services, dispute
resolution and injunctive relief.

8.4  Continuity of Patient Care. In the exercise by the City or the Commission of
rights under this Section 8 the City and the Commission agree to use reasonable efforts to
maintain the continuity of care provided to patients of the Cambridge Hospital Network.

8.5  Effect of Termination. Upon the termination of this Agreement, neither party
will have any further liability or obligation to the other except for any obligations or -
liabilities required by the Act or other applicable law, the City’s obligation to pay the

" Commission any payments accrued under this Agreement through and including the effective
date of termination, and the obligations of the parties under certain provisions of this
Agreement that expressly survive termination.

9. DISPUTE RESOLUTION

9.1  General. Except as otherwise provided in this Section 9, no party may initiate
litigation to resolve any claim, controversy or dispute under this Agreement or relating to the
interpretation or breach of this Agreement (each, a "Dispute") without first attempting to
resolve the Dispute pursuant to the procedures described in this Section 9. :

9.2  First Stage -- Task Force Negotiations.. The parties will first attempt to
resolve the Dispute through the Task Force. Either party may initiate this process whenever
it believes that the parties will be unable to resolve the Dispute in the ordinary course of
business after good faith attempts to do so. To initiate this process, a party (the “Initiating
Party") must notify the other of the existence of the Dispute and its desire to resolve the
Dispute through the Task Force (the "Negotiation Notice"). Within five days of delivery of
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the Negotiation Notice, the receiving party must submit a written response (the "Response
Notice") to the Initiating Party. The Negotiation Notice and the Response Notice must
contain a description of the nature of the Dispute and a statement of the party’s position and
a summary of the reasoning supporting such position. Each party is responsible for making
its Task Force representatives aware of the Dispute and providing them with copies of the
Negotiation Notice and Response Notice. Within ten days after the Initiating Party has
received the Response Notice, the Task Force will convene to attempt to resolve the Dispute.
If the Task Force is unable to resolve the Dispute within thirty (30) days after the
Negotiation Notice, or if either party is dissatisfied with the Task Force’s recommended
resolution, the parties may refer the dispute to a mutually acceptable mediator.

9.3 Injunctive and Other Relief Not Prohibited. The procedures set forth in this.
Section 9 are the sole and exclusive procedures for resolving any Dispute involving this
Agreement, provided that this section does not limit the right of any party to initiate litigation
to obtain any injunctive relief, specific performance or other equitable remedies where
necessary to prevent irreparable injury or preserve the status quo before, during or after the
pendency of any dispute resolution procedures. All applicable statutes of limitations will be
tolled pending the completion of these procedures.

9.4  Disclosure of Ihformation. Each party will honor all reasonable réquests for
information from the other party, the Task Force or the mediator, as applicable, in

~connection with the resolution of any Dispute.

9.5  Effect on Default Remedies. The procedures set forth in this Section 9 do not
affect the right of either party to pursue the default remedies in paragraph 8.2. However, if
either party invokes the dispute resolution procedures during any cure period set forth in
paragraph 8.2, the period for cure will be extended until the Dispute is resolved pursuant to

~ the dispute resolution procedures of this Agreement. The extension of the cure period during

dispute resolution does not affect the defaulting party’s obligation to diligently pursue cure of
the Default. - :

9.6  Survival. The provisions of this Section 9 survive any expiration or
termination of this Agreement.

10 GENERAL PROVISIONS

-10.1 City Manager. The term "City Manager" shall mean the City Manager of the
City and the successors serving in such position from time to time. Any action, consent or
agreement required or permitted to be taken by the City under this Agreement shall be taken
or given by the City Manager, and any action, consent or agreement taken or given by the
City Manager shall bind the City hereunder.

10.2 Defined Terms. Terms will have the meanings, if any, set forth in the Act,
unless otherwise defined in this Agreement.
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10.3 Business Day. If any day set forth in this Agreement on which a specific action
is to take place does not fall on a business day, then such action will take place on the next
succeeding business day. For purposes of this Agreement, a business day is any day other
than a Saturday, a Sunday or a day on which the public offices of the City of Cambridge are
authorized or obligated by law, executive order or governmental decree to be closed.

10.4 Further Assurances. At all times during the term of this Agreement, each party
will cooperate in good faith and will take all appropriate action and execute any agreement,
instrument, certificate or other writing of any kind that is reasonably necessary or advisable
to carry out and confirm the provisions of this Agreement or as otherwise reasonably
requested by either party.

10.5 Notices. Unless otherwise stated in this Agreement, all notices or other
communications required or permitted under this Agreement must be in writing and
addressed to the parties at the following addresses or at such other address as either party

. may designate by notice:

If to the City: Address City of Cambridge
: City Hall
795 Massachusetts Avenue
Cambridge, MA 02139
Attention: City Manager

- If to the Commission: Address Cambridge Public Health
- Commission
1493- Cambridge Street
Cambridge, MA 02139
Attention: Chief Executive Officer

Notices are deemed to be given at the time of delivery, evidenced by a receipt from the
office of the addressee or from the delivery service.

10.6 Entire Agreement. This Agreement represents the entire understanding between
the parties regarding the Services. Any prior agreement, promises, representations and
negotiations, either oral or written, express or implied, relating to the subject matter of this
Agreement that are not expressly set forth in this Agreement are superseded hereby and of no -
force or effect.

10.7 Amendment. This Agreement may be amended by the mutual agreement of
both parties consistent with the provisions of the Act. All amendments must be in writing.
Any amendment executed by the City Manager on behalf of the City and by the chief
executive officer of the Commission, shall be deemed to bind the City and the Commission,
respectively.

12
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10.8 Consents. Any consent given by either party under this Agreement must be in
writing and signed by the party giving its consent to be effective.

10.9 Assignment. This Agreement may not be assigned by either party without the
prior consent of the other party.

10.10 Binding Effect. This Agreement is binding upon the City and the Commission
and their respective successors and permitted assigns. .

10.11 Governing Law. This Agreement is governed by the laws of the
Commonwealth of Massachusetts as now in effect or as later amended or modified.

10.12 Headings. The headings in this Agreement are for reference purposes only
and are not intended to be a part of or to affect the meaning or interpretation of this
Agreement.

10.13 Independent Contractors. The relationship between the City and the
Commission under this Agreement is that of independent contractors. Neither party is
authorized to act as an agent, .representative or employee of the other party or to bind the
other party in any respect.

10.14 No Third-Party Benefit. This Agreement is for the benefit of the City and the
Commission and is not intended and may not be construed to confer any rights, privileges or
benefits on any other person or entity, including any resident or employee of the City or the
Commission or any patient of the Cambridge Hospital Network.

10.15 Severability. No provision of this Agreement is dependent on the validity of

B ainy other provision. If any provision of this Agreement is found by a court of competent

jurisdiction to be invalid or unenforceable, such finding will not affect any other provision,
and all other provisions will remain in full force and effect.

10.16 Waiver; Rights Cumulative. The waiver by either party of any breach of any
provision of this Agreement must be in writing to be effective and any such waiver does not
waive any subsequent breach of the same or any other provision. The failure to exercise any
right or remedy under this Agreement does not operate as a waiver of such right or remedy.
All rights and remedies provided for under this Agreement are cumulative.

10.17 Counterparts. This Agreement may be executed in any number of
counterparts, each of which is regarded as an original and all of which constitute one and the
same document.

[Signaturés on following page]
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EXECUTED as of /72&\»7 (o . 1997.

CITY OF CAMBRIDG

By: N
Robert W. Healy
City Manager

APPROVED AS TO FORM:

City Solicitor

CAMBRIDGE PUBLIC HEALTH COMMISSION

Johﬁ(G. O’Brien
Chief Executive Officer

APPROVED AS TO FORM:

Edward McCarthy
Commission Attorney ‘

YR
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SCHEDULE A

THE CAMBRIDGE HOSPITAL COMMUNITY HEALTH NETWORK

SERVICES TO BE PROVIDED

Inpatient and Outpatient Surgery
Inpatient and Outpatient Orthopaedics
Inpatient and Outpatient Medicine
Inpatient and Outpatient Mental Health and Addictions
Inpatient and Qutpatient OB/GYN
Midwifery Program
Comprehensive Pediatric Services
Comprehensive Geriatric Services
Comprehensive Women’s Health Services
Neighborhood Health Centers
Emergency Department, including Emergency Psychiatric Serv1ces
Nutrition Services
Public Health Nursing
School Health Nursing
Medical and Surgical Sub- specxalty programs
Dental Services
Specialty programs for high risk populations:

® AIDS

® Men of Color

® Victims of Violence

® Linguistic Mental Health Teams

~® Healthcare for the Homeless

Public Health Departinent Programs:

® Animal Laboratory Inspection Program
Tobacco Control Program
Recombinant DNA Ordinance Implementation
Environmental Health Assessments and Programs
Public Health-Related Licenses, Permits and Certificates
Violence Prevention Coordination Services
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