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William Francis Galvin 

Secretary of the Commonwealth 
One Ashburton Place, Room 1717, Boston, Massachusetts 02108-1512 

RESTATED ARTICLES OF ORGANIZATION 
{General Laws, Chapter 180, Section 7) 

We, Howard R. Grant, JQ, MD , *President I *¥ice l?i:esieeRt, 

and David G. Spackman, JD 

of 
Lahey Health System, Inc. 

(ExtlCt name of r:orporation) 

I d 41 Mall Road, Burlington, MA 01805 ocace at ___________________________________________________________ __ 

(Stmt addrm of corporation in Marsachusms) 

do hereby cerrify that the following Rescacemenr of the Articles of Organization was duly adopced at a meeting 

held on June 20 14 
, 20 __ ,by a vote of:-----------------------~. 

_tw __ e_lv_e_(_1_2_) ______________ direcrors, or ------------------- sliareAaleers••, 

D Being at least two·thjrds of the mcmhcrs or dirccrors legally qualified to vote in meetings of the corporation where 
there is no amendment to the Articles of Organizarion; OR 

0 Being at least two-thirds of its members legally qualified to vote in meetings of the corporation whc:rc: rhcre i~ an 
-· , amendment to the Arciclc:s of Organi:r.arion; OR 

[lJ Being at least two-rhirds of its directors where there are no members pursuant ro General Laws, Chapter 180, Section 
3 and there is an amendmenr to the Articles of Organi7.ation; OR 

0 In the case of a corporation having capital srock, by the holders of at lease rwo-rhirds of rhe capital stock having rhe 
righr ro vore therein where:· there is an amendment to rhc Articles of Organization. 

'Drktr the i111rpplirabk wordr . 
.. Chtrk only onr box 1ha111pplir1. 1 -

Now If t'1upiut prauidtil und<r n~ 111'1/clc or itmr an thi.r form it inmjfidmt, 11tUlitia11tJ!u1U b<1et forth an anr title only of tepar11u-l1-tJ2 x I J 
1hctu of paptr Ulith a left margin of at least J inch. Additionr to mo~ than onr m-title mny be 11111tle ort a lingluheet Ill loni as ench artick requirinK 

- ench aaaition is dearly" indicated. ; 

t10ot11tmt1 



ARTICLE I 
The name of the: corporation is: 

Lahey Health System, Inc. 

ARTICLE II 
The purpose of the corporation is to engage in the following activities: 

See Attachment II 

ARTICLE III 
A corporadon may have one or more classe·s of members. If it does, the designation of such classes, the manner of election or appoim­
mc:nts, the du radon of membership and rhe qua Ii ficarion and rights, including voting rights, of the members of each class, may be set 
forth in the by-laws of the corporation or rilay be set forth below: 

I 

The corporation shall not have memb
1
ers. 

I 

ARTICLE IV 
**Other lawful provisions, if any, for the conduct and regulation of the business and affairs of rhe corporation, for its 
volunrary dissolution. or for Ii miring, defining. or rcgularing the powers of the corporation, or of its directors or members, 
or of any class of members, arc as follows: 

See Attachment IV 

"If thtn 11rr no provisions, Jtiltf "Nonr". . 
Note1 7he pr~~tlingfo11r (-!} ilrticks 11re coruiJ.mJ to be ptrmllnmt ,,,u{ ""'Y ONLY b, changed by filing appropriatt Artitlt1 of Amtndmtnr. 



Attachment Sheet 
Lahey Health System, Inc. 
Attachment II 

The purpose of the Corporation is to engage in the following activities: 

The Corporation is organized exclusively for charitable, scientific and educational purposes 
within the meaning of Section _501(c)(3) of the Interdal Revenue Code, and is organized and shall 
be operated exclusively for the benefit of, to perform the functions of, or to carry out the 
purposes of Lahey Clinic, Inc., Lahey Clinic Hospital, Inc., Northeast Hospital Corporation, 
Northeast Behavioral Health Corporation, Northeast Senior Health Corporation, Seacoast 
Nursing and Rehabilitation Center, Inc., Winchester Hospital, Winchester Hospital Foundation, 
Inc., Winchester Community Accountable Care Organization, Inc., and Addison Gilbert Society, 
Inc. and their affiliated organizations that are exempt from taxation under Section 501 ( c )(3) of 
the Internal Revenue Code, and classified as other than a private foundation under Section 
509(a){I) or 509(a)(2) of the Internal Revenue Code. In this capacity, the Corporation may: 

(a) (i) maintain and operate charitable hospitals for the surgical and medical 
treatment and care of the sick and injured; (ii) maintain and operate other services associated 
with charitable hospitals, including but not lim,ited to medical centers, affiliated physician 
services organizations, laboratories, clinics, and other medical, surgical, dental, educational and 
scientific and research facilities and home health agencies; (iii) advance the knowledge and 
practice of, and education and research in, medicine, surgery, nursing and other subjects related 
to the care, treatment and healing of humans; and (iv) improve public health in cooperation with 
federal, state, municipal and other health departments and officers; 

(b) (1) receive in trust or otherwise and from whatever source, and administer, 
gifts, legacies and devises, grants and grants-in-aid, whether unrestricted or for specific 
purposes; (ii) cooperate with other organizations in promoting the purposes of this cooperation; 
and (iii) do all things incid~ntal to the foregoing; and 

(c) conduct any business that may lawfully be carried on by a corporation 
fanned under Chapter 180 of the General Laws of Massachusetts and that is not inconsistent 
with Section 501 (c )(3) of the Internal Revenue Code. 
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Attachment Sheet 
Lahey Health System, Inc. 
Attachment IV 

Other lawful provisions, if any, for the conduct and regulation of the busines_s and affairs of the 
Corporation, for its voluntary dissolution, or for limiting, defining, or regulating the powers of 
the Corporation, or of its directors or members, or of any class of members, are as follows: 

4.1. The Corporation shall have in furtherance of its corporate purposes all of the 
powers specified in Section 6 of Chapter 180 and in Sections 9 and 9 A of Chapter 1568 of the 
Massachusetts General Laws (except those provided in Paragraph (m) of said Section 9) as now 
in force or as hereafter amended, and may carry on any operation or activity referred to in Article 
2 to the same extent as might an individual, either alone or in a joint venture or other 
arrangement with others, or through a wholly or partly owned or controlled corporation; 
provided, however, that no such power shall be exercised in a manner inconsistent with said 
Chapter 180 or any other chapter of the Massachusetts General Laws applicable to the 
Corporation or inconsistent with exemption from federal income. tax to which the Corporation 
may be entitled under Section 50l(c)(3) of tbe Internal Revenue Code. 

4.2. The trustees and officers of the Corporation shall not be personally liable for any 
debt, liability or obligation of the Corporation. All persons, corporations or other entities 
extending credit to, contracting with or having any claim against the Corporation may look only 
to the funds and property of the Corporation for the payment of any such contract or claim or for 
the payment of any debt, damages, judgment or decree or of any money that may otherwise 
become due or payable to them from the Corporation. To the extent permitted by Chapter 180 of 
the General Laws of the Commonwealth of Massachusetts (in particular, but without limitation, 
as permitted in the third paragraph of Section 3 of such Chapter 180), and not withstanding any 
other provision of law imposing such liability, no trustee or officer shall be personally liable to 
the Corporation or its members for monetary damages for any breach of fiduciary duty as officer 
or trustee of the Corporation. No amendment, modification or repeal of this Section 4.2 shall 
apply to or have any effect on the liability or al!eged liability of any trustee or officer of the 
Corporation for or with respect to ·any acts or omissions of such trustee or officer occurring prior 
to such amendment, modification or repeal. lf the General Laws of the Commonwealth of 
Massachusetts are amended to authorize corporate action further eliminating or limiting the 
personal liability of officers or trustees, then the liability of an officer or trustee of the 
Corporation shall be eliminated or limited to the fullest extent permitted by the General Laws of 
the Commonwealth of Massachusetts, as so amended. 

4.3. (a) The Corporation shall, to the extent legally permissible and consistent with the 
Corporation's tax-exemption under Section 50l(c)(3) of the Internal Revenue Code of 1986, as 
amended, indemnify each persGI1 who is serving, or who has served at any time: (i) as a director, 
trustee, or officer, committee member, or employee of the Corporation or of any of its affiliates, 
or (ii) at the Corporation's request, as a member, director, trustee, officer, committee member, 
or employee of another org;.mization or in a capacity with respect to any employee benefit plan of 
the Corporation (each such person described in (i) and (ii) above being called a "Person"). Such 
Indemnification will be agn inst any and all expenses and liabilities (including counsel fees, 
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judgments, fines, penalties and amounts payable in settlements if such settlements are approved 
pursuant to this Section 4.3) reasonably incurred by or imposed upon such Person in connection 
with any threatened, pending or completed action, suit or other proceeding, whether civil, 
criminal, administrative or investigative, in which such Person may become involved by reason 
of serving or having served as such a director, trustee, officer, employee or committee member 
or in such a capacity with respect to any employee benefitplan of the-Corporation; provided, 
however, that no indemnification shall be provided for or with respect to: (x) a proceeding 
voluntarily initiated by such Person unless s/he is successful on the merits, the proceeding was 
authorized by the Corporation or the proceeding seeks a declaratory judgment regarding such 
Person's own conduct; or (y) any such Person with respect to any matter as to which s/he shall 
have been finally adjudicated in any proceeding not to have acted in good faith in the reasonable 
belief that her or his action was in, or not opposed to, the best interests of the Corporation or, to 
the extent such matter relates to service with respect to any employee benefit plan, in the best 
interests of the participants or beneficiaries of such employee benefit plan. A Person whose 
duties include service or responsibilities as a fiduciary with respect to an affiliate of the 
Corporation shall be deemed to have acted in good faith in the reasonable belief that her or his 
action was in the best interests of the Corporation ifs/he acted in good faith in the reasonable 
belief that her or his action was in the best iaterests of such affiliate or of the participants or 
beneficiaries of, or other persons with interests in such subsidiary or organization to whom s/he 
had a fiduciary duty. 

(b) Such indemnification shall inc!ude_payment by the Corporation of 
expenses incurred in defending a civil or criminal action or proceeding in advance of the final 
disposition of such action or proceeding, upon receipt of an undertaking by the Person to repay 
such payment if s/hc shall be adjudicated to be not entitled to indemnification under this Section 
4.3, which undertaking may be accepted without regard to the financial ability of such Person to 
make repayment. 

(c) Notwithstanding t~1e Corcgoing, as to any matter disposed of by 
compromise or settlement payment by nny Person pmsuant to a consent decree or otherwise, no 
indemnification either for said payment or for any other expenses shall be provided unless such 
compromise or settlement snail, after notice that it involves such indemnification, be approved as 
in the best interests of the Corporation by a disinterested majority of the trustees then in office. 

(d) Any indemnification or advance of expenses under this Section 4.3 shall 
be paid promptly, and in any event within thirty (30) days, after the receipt by the Corporation of 
a written request therefor from the Person, t:nless with respect to a claim for indemnification the 
Corporation shall have detcnnined that the Person is not entitled to indemnification. If the 
Corporation denies the request or if payment is not made within such thirty-day period, the 
Person may at any time thereafter seek to c11forcc her or his rights hereunder in a court of 
competent jurisdiction and, if successful in whole or in part, s/he shall be entitled also to 
indemnification for the expenses of prosecuting such action. Unless otherwise provided by law, 
the burden of proving that the Person is not entitled to indemnification sha11 be on the 
Corporation. 
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( c) The right of indcmni fication under this Section 4.3 shall be a contract right 
inuring to the benefit of the Persons entitled to be indemnified hereunder and no amendment or 
repeal of this Section 4.3 shall adversely aff cct any right of such Person existing at the time of 
such amendment or repeal. This amendmcn t of the Corporation's Articles of Organization and 
the contemporaneous amendment of the Corp,)ration 's Bylaws shall not adversely affect any 
right inuring to the benefit of the Persons en Lilied to be indemnified thereunder existing at the 
time of such amendments. 

(f) The indemnification provided hereunder shall continue as to a person who 
has ceased to be a director, trustee, officer, 1~mployec, or agent and shall inure to the benefit of 
the heirs, executors and administrators of the Persons entitled to indemnification hereunder. The 
indemnification provided hereunder mny, to the extent authorized by the Corporation, apply to 
the directors, trustees, officers and other persons associated with constituent corporations that 
have been merged into or consolidated with lhc Corporation who would have been entitled to 
indemnification hereunder had they served in such capacity with or at the request of the 
Corporation. 

(g) The right of indemnification under this Section 4.3 shall be in addition to 
and not exclusive of all other rights to which such Persons may be entitled. Nothing contained in 
this Section shall affect any rights to indcmni fl cation to which Corporation employees or agents 
other than the Persons entitled to indemni fic;1tion hereunder may be entitled by contract or 
otherwise under law. 

4.4. Under the same circumstances as desc~ibed in Section 4.3 above, the Corporation 
may, but shall not be required lo, indemnify Ll:1d/or pny reasonable interim expenses incurred by: 
(a) an agent, non-employed member of the \icdical Staff of the Corporation (if applicable), or 
non-employed member of the Medical Staff of an affiliate of the Corporation; or (b) an employee 
or agent of another entity while serving in such capacity at the request of the Corporation, to the 
maximum extent permitted by applicable !aw. A dctennination as to whether the Corporation 
shall indemnify or pay interim expenses in any specific case pursuant to this Section 4.4 shall be 
made by the Board in accordance with apph:<icle law. No amendment or repeal of this Section 
or any relevant provision of applicable l::iw shall in nny way diminish the right to indemnification 
under this Section with respect to any act or omission occurring prior to such amendment or 
repeal. 

4.5. No part of the assets or net earnings or the Corporation shall inure to the benefit V 
of any officer or trustee of the Corpora! ion er any individual; no substantial part of the activities 
of the Corporation shall be the carrying on or propaganda, or otherwise attempting, to influence 
legislation except to the extent permitted by Section 501 (h) of the Internal Revenue Code; and 
the Corporation shall not puticipate in, or inlcrvene in (including the publishing or distributing 
of statements), any polilical campaign en bchilf of (or in opposition to) any candidate for public 
office. It is intended that the Corporation shall be entitled to exemption from federal income tax 
under Section 501 (e)(3) of the Internal Revenue Code and shall not be a private foundation under 
Section 509(a) of the Internal Revenue Code. 

DM_US 52744617-5.056777.0020 



4.6. If and so long as the Corporn ti on is a private foundation (as that tennis defined in 
Section 509 of the Internal Revenue Code), then notwithstanding any other provisions of the 
Articles of Organization or the Bylaws of the Corporntion, the.following provisions shall apply: 

(a) the income of the Corporation for each taxable year shall be distributed at 
such time and in such manner as not to subject the Corporation to the tax on undistributed 
income imposed by Section 4942 of the Internal Revenue Code, and 

(b) the Corporation shall not cng;;gc in any act of self-dealing (as defined in 
Section 4941(d) of the Internal Revenue Code), nor retain any excess business holdings (as 
defined in Section 4943(c) of the Internal Revenue Code), nor make any investments in such 
manner as to subject the Corporation to tax 11:ider Sec:ion 4944 of the Internal Revenue Code, 
nor make any taxable expenditures (as defined ln Scc:ion 4945(d) of the Internal Revenue Code). 

4.7. Upon the liquidation or dissolution of the Corporation, after payment of all of the v 
liabilities of the Corporation or due provision therefor, all of the assets of the Corporation shall 
be disposed of to one or more organizations exempt from federal income tax under Section 
50l(c)(3) of the Internal Revenue Code. 

4.8. The Corporation shall not di;,criminatc in ndministering its policies and programs 
or in the employment of its personnel on the basis of nee, color, religion, national or ethnic 
origin, sex, handicnp or otherwise. 

4.9. The Corpor~tion may make contracts c'· guarantee and suretyship, whether or not 
in furtherance of its purposes; provided, however, th::it (i) such contracts are necessary and 
convenient to the conduct, promotion, or attainment of the purposes of a corporation all of the 
outstanding stock or membership interc~ls c r which arc owned, directly or indirectly by the 
Corporation; and (ii) the Board of Trustees c-r lhc COfT''lration has determined that such contracts 
are necessary or convenient to l~e conduct, rr0motion or attainment of the business of the 
Corporation. 

4.10. All references herein: (a) to the Intend Revenue Code shall be deemed to refer 
to the Internal Revenue Code of .1986, as now in force or hereafter amended; (b) to the General 
Laws of The Commonweallh of Massachusetts, or any chapter thereof, shall be deemed to refer 
to said General Laws or ch~pter as now in fc;-ce or hc;·:::iner amended; and (c) to particular 
sections of the lntc~nal Revenue Code or sa'.d Cfcnera! :,aws shall be deemed to refer to similar 
or successor provisions hcP:after adopted. 
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A.RTJCLEV 
The dfccrivc dare of che Remred Arrides of Organi1.ation of :he corporntinn shall be rhe dare approved and filed by the Secrecuy of the 
Commonwealrh. If a later effective dare is desired, specify such date which shall nor be more than thirty days afrer the dace of filing. 

To be effective as of July 1, 2014 

A RTTCLE VI 
The information contained in Article VI is nor a perm• n<:nt ron of rhc An ides of Org:mization. 

:1.. The street address (post oflicc boxes arc nor "cccpr"hlc) of rhr principol office of the corpor.i.tion in MaJsachusem is: 

· 41 Mall Road, Burlington, MA 01805 

b. The name, residential address and post office addn:.1s of cd1 c!irecror and officer of rhe corporation is as follows: 

NAME RF.SiDENTIALADDRESS POSTOFFICEADDRESS 

President: Howard R. Grant, JD, MD· 

Treasurer: 

ti Clerk: 

Directors: 
(or officers 
having rhe 
powers of 
direaors) 

Timothy O'Connor 

David G. Spackman, JD 

See Attachment VI 

11 Journey's End L;ine 
Lexington, M1\ 02·12 i 

4 Sparrow Lane 
Danvers, M/\ 01923 

303 Thirc S:rccl, U~it S-519 
Ca.·nb:-ic~gc, fdA 02: ..: 2. 

c. The fiscal year of the corporation shall end on rhc last da)' of :he rnomh of: September 

· 11 Journey's End Lane 
Lexington, MA 02421 

4 Sparrow Lane 
Danvers, MA 01923 

303 Third Street, Unit S-519 
Cambridge, MA 02142 

d. The name and business address of rhc rcsidcm agcm, if my, or the corpnrarion is: Not applicable 

•"We further certify that the foregoing Restated Articles of Organization affect no amendments to thcArticlcs of Organization of 
the C[!rporacion as heretofore amended, except amend menu to the fol lowing articles, Briefly describe amendments below: 

Article II and Article IV 

3011-i -1, 
SIGNED UNDER T.HE PENALTIES OF PERJURY, thi.1 ___ cay of _ _:v_ L-l.lti--'-_,_€_,-=--------, 20 14 

-'---~~~//""""";/.U~. -~"'---"::...--'1 M'-'-'~~/_.._0~, A-_ ~--------- , *President I *"ie! PR!siaent, 

___ a.,._-'-~=-----~-"---'---'----···--'·~v'--------------·------------'*Clerk/ *Acsimnr CleElt. 

•DtkJt the inapplicablr 11mrdL ••Jfrhrrr drt no1uch amrndmenu, s/nl( "'None ... 
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Attachment Sheet 
Lahey Health System, Inc. 
Attachment VI 

Officers (continued): 

Name Position Residenti;:il Address Post Office Address 
Ann-Ellen Chair 79 Wilsondale Street Mintz Levin 
Hornidge, J.D. Dover, !v!A 02030 One Financial Center 

Boston, MA 02111 
Linda Moulton Vice-Chair 9 Doty A venue 9 Doty A venue 

Danvers, lv1A 01923 Danvers, MA 01923 
Peter Lloyd Assistant Treasurer 16 Allgrove Lane Lahey Health 

Wilmington, MA 01887 41 Mall Road 
Burlington, MA 01805 

Maryellen Lear Assistant Clerk 19 Country Drive Lahey Health 
Beverly, )v1A 01915 41 Mall Road 

Burlington, MA 01805 

Directors: 

Name Residential Address Post Office Address 
Ann-Ellen Hornidge, J.D. 79 Wilsondale Street Mintz Levin 

Dover, MA 02030 One Financial Center 
Boston, MA 02111 

Linda Moulton 9 Doty A venue 9 Doty A venue 
Danvers, MA 01923 Danvers. MA 01923 

Paul J. Andrews 238 Winn Street 238 Winn Street 
Woburn, 1v1A 0130! Woburn, MA 01801 

Craig Benson 3 Merry Meeting Lane 3 Merry Meeting Lane 
Rye, NH 03870 Rye, NH 03870 

Joseph Corkery, M.D. 11 Azalea Road Lahey Hospital & Medical 
Winchester, MA 0 l 890 Center 

41 Mall Road 
Burlington, MA 01805 

Steven Defossez, M.D. 32 Sunrise Road Beverly Hospital 
Boxford, lv!A 01921 85 Herrick Street 

Beverly, MA 01915 
David DiChiara, M.D. 4 Treetops Lane Essex County OB/GYN 

Danvers, ·MA 01923 83 Herrick Street 
Beverly, MA 01915 

Robert Fortunato, M.D. 14 Magnolia Drive J 4 Magnolia Drive 
Lynnfield, MA 01940 Lynnfield, MA 01940 

Howard R. Grant, J .D., l 1 Journey's End Lane Lahey Health 
M.D. Lexington, MA 02,!2.0 41 Mall Road 

Burlington, MA 01805 
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Name· Residential Address Post Office Address 
Tom Grant 868 Hale Street 868 Hale Street 

Beverly, MA 01915 Beverly, MA 01915 
Roger Jenkins, M.D. 15 West Parish Lahey Hospital & Medical 

Andover, MA 01810 Center 
41 Mall Road 

., Burlington MA OJ 805 
Marc Meiches 43 Paine Avenue 43 Paine A venue 

Prides Crossing, lvlA 01965 Prides Crossing, MA 01965 
Patricia Meservey, RN, 9 Settlers Way Salem State University 
PhD Salem, MA 01970 352 Lafayette Street 

Salem, MA 01970 
J. William Poduska 295 Meadowbrook Road 295 Meadowbrook Road 

Weston, MA 02493 Weston, MA 02493 
Joseph Taylor, M.D. 127 Prospect Street 127 Prospect Street 

Reading, MA 0 I 867 Reading, MA 01867 
Jane C. Walsh 47 Mystic Valley Parkway 47 Mystic Valley Parkway 

Winchester, MA 01890 Winchester, MA 01890 
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THE COMMONWEALTH OF MASSACHUSETTS 

RESTATED ARTICLES .OF ORGANIZATION 
. (General L1ws, Ch~pter 180, Section 7) 

I hereby approve rhe within Rmarcd Arricles of Organization and, 

rhc filing fee in.the amount of$_3_> _____ having been paid, said 

articles arc deemed lO have been filed wich rnc this / day of 

_ ___:::r:._:cJ::..!.,.l1::i-' -- • 20 _Jj_ ' 

WILLIAM FRANCIS GALVIN 
Sccret11ry of the Commonwealth 

.,-c: 311' 
"? ::,.;=> " •.. u .:;--

TO BE FILLED IN BY CORPORATION 
Contact in formation: 

Jennifer Demaree, JD 

Lahey Health System 

41 Mall Road, Burlington, MA 01805 

Telephone: 7 81-7 44-5444 

E .1. Jennifer.A.Dernaree@lahey.org 
mnt. ----------- --------

A copy chis filing will be available on-line a: www.sr:uc.ma.us/scdcor once rhe 
documcnr is filed. 
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