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FEDERA1. IDENTIF!CATION 
~o. 22-26291ss 

trh1' <tontn1ontucaltlJ of 3Jt1assachusctts 
William Francis Galvin 

Secretary of tht: Commonwealth 
< lne Ashbunon Place. Boston. Massachusetts 02108-1 512 

John T Szum 
We· .................................... . 

of CareGroup. Inc. 

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

____________________ _,,:-~{:ll';:k /,'Assistant Clerk, 

loc;Hed at 109 Brook1ine Ji..ve., Suite 300, Boston, MA 02215 

o~:trecl address(!!' co111oratiun i11 J!assachus11tts) 

do hereby cerrif)· th:n the follo\ving Hestate111L'nt of the 1\rth:les of ()rganiz:Jtlon \Vas duly adoptt:d at a 111eeting 

ht:!d Oil 
arcd September 7 . 20 ~,by a \\J!e uf ________________ 111e1nliers, 

Being al lca~r l"\YO,thlrds nf the n1en1bers or directors legally qua\ifi(:d to vote in n1cctings of the corpora­
tion \Yhcre there is 110 arncndn1c1u ro the Articles of ()rganizatinn; ()R 

Being :If least t\VO-thirds of its nH.:n1bcrs legally qua lilied to \'Ot~'. in nH:eting_" of the corporation \Vile re 
there is an an1cndn1('nt 10 the Articles of ()rganiz:uion: <.)R 

./ BL'ing ar least t\vo~rhirds of its directors \Vhcn; there arc no 1nc1nbcrs pursuant to (;l..'ner;ll L:l\vs, (:JL1pttT 

180. Scctiun :) and thr.::n.: is an :1111cndrnc11l to tilt_' Arrick:s of ()rganizatinn: ()l{ 

fn the case of a corp1)ration ha\'lng c,ipiLt! '>tock, by th(· holders of at !cast l\Vo-rhlrds of the- capital stock 
h:iYing the right to \'Otc therein \\'htrc th<.:n: is an arncndrnent to the Articles of ()rganiz:Hion. 

'/k/t'/c 1/•e in<1pfJl101hlc 11·nn/s 
''( /1t'd:.' 011~)' 011e /Jnx fhlll lfjJjdics 

.Vole: {(!he space prorider! 1111der any article or ile111 on J/Jis.fonn is i11su£fir:ie11t, additio11s sball lNJ setfort/J on 011c side on(\' 
t?fseparau• ~ J,-2 x 11 sf)(:ets <?(paper u·ltb 11 lej{ nutr'f.:ill (~{al leas/ I ilu:h. Additio11s to 11101''' I/Jan 011c urticfe 111ay be 111ade 011 
a si11glr.• sh{'t'f as 1011~ r1s each article requiri11g cac/J atldilion is t·fear{r iudil.';:lfed. 



ARTICLE I 
'fhc name of the corporarion is: 

CareGroup, Inc. 

ARTICLE II 
l"he purpose of the corporation is to engage in the follo~:ing activities: 

See Attachment Sheet la. 

ARTICLE III 
A corporation n1ay have one or more classes of me1nbers. If it does, the designation of such classes, the n1anncr of election or 
appointn1ent.s, the duration of n1embership and the qualification and rights, including voting rights, of the rnen1bcrs of each 
class, 1nay be $et frlrth in the by-laws of the corporation or n1ay be set forth bclo~v: 

The corporation shall have no members. 

ARTICLE IV 
'"*"Other Ja5vful provisions, if any. for the conduct and regulation of the business 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 rnc1nbers, 
or of any class of tncmbcrs, arc as follo\·vs: 

See Attachment Sheets 2a - 2c. 

""~/'!here (!rt! 110 /Jru1,1sfons, Sfflf(! ",\'one". 
/\'ate•: Tbe preceding four (i) artich•s Clr"t> considered to be pe1't1u111t!1tl and 11u~}' 01YL l' be changed byfUing appropriate Articfes of An1endn1ent, 
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OneAshburton Place, Boston, Massachusem 02108-1512 

Attachment Sheet 

2. The purpose of the corporation is to engage in the following activities: 

90ST_205479.1 

(1) To develop and coordinate an integrated health care delivery network of 
health care providers, including but not limited to a system of health care 
providers controlled by or under common control with the corporation, for 
the well-being of those of any race, creed, color, or national or ethnic 
origin; to support the advancement of the knowledge and practice of, and 
education and research in, medicine, surgery, nursing and all oilier 
subjects relating to the care, treatment and healing of humans; to improve 
the health and welfare of all persons; to develop, sponsor and promote 
services and programs that are charitable, scientific or educational and that 
address the physical and mental needs of the community at large, provided 
that the corporation shall operate exclusively fur the benefit of Beth Israel 
Deaconess Medical Center, Inc., Beth Israel Deaconess Hospital -
Needham, Inc., Mount Auburn Hospital, New England Baptist Hospital, 
and Harvard Medical Faculty Physicians at Beth Israel Deaconess Medical 
Center, Inc. and their affiliated hospitals and other affiliated charitable 
organizations in the conduct of their charitable, educational and scientific 
functions, and provided further, that the corporation shall not engage in 
the practice of medicine. 

(2) to 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; to cooperate with, contribute to and support other 
organizations in promoting the purposes of this corporation, including all 
corporations affiliated with this corporation that are determined to be 
exempt from federal income taxation under Section 50l(cX3) of the Code 
of 1986, as amended (the "Code"); and to do all things incidental to the 
foregoing; 

(3) to conduct any business that may lawfully be carried on by a corporation 
formed under Chapter 180 of the General Laws of Massachusetts and that 
is not inconsistent with this corporation's qualification as an organization 
described in Section 501 ( c)(3) of the Code or expressly prohibited 
hereinabove. 

la 
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4. Other lawful provisions, if any, for the conduct and regulation of the business and affairs 
of the corporation, for its volunt!lry dissolution, or for limiting, defining, or regulating the 
powers of the corporation, or of its directors or members, or any class of members, are as 
follows: 

(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 9A 
of Chapter l 56B of th.e Massachusetts General Laws (except those 
provided in paragraph (m) of said Section 9) M now in force or as 
hereafter amended, and may carry on any operation or activity referred to 
in Article 2 hereof to the same extent as might an individual, either alone 
or in a joint venture ot 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 or inconsistent with 
the exemption from federal income tax to which the corporation shall be 
entitled under Section 50l(c)(3) of the Code. 

(2) No director or officer of the corporation shall be personally liable to the 
corporation for monetary damages for breach of fiduciary duty as such 
director or officer notwithstanding any provision oflaw imposing such 
liability, except to the extent that such exemption from liability is not 
permitted under Chapter 180 of the Massachusetts General Laws. No 
director or officer of the coiporation shall 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. 

2a 
e!OST _206054. 1 
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\tlJt <ltommontv~a:Itb of :mflaggaebus-ettS' 
Wtlli:Un Francis Galvin 

Secretary of the Commonwealth 
One Ashburron Place, Boston, Massad11.1>etts 02108-1512 

Attachment Sheet 

(3) No part of the assets or net earnings of the corporation shall inure to the 
benefit of any officer or director of the corporation or any individual; no 
substantial part of the activities of the corporation shall be the carrying on 
of propaganda, or otherwise attempting, to influence legislation except to 
the extent permitted by Section 50I(h) of the Code; and the corporation 
shall not participate in, or intervene in (including the publishing or 
distributing of statements), any political campaign on behalf 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 50l(c)(3) of the Code and shall not be a private foundation under 
Section 509(a) of the Code. 

(4) If and so long all the corporation is a private foundation (as that term is 
defined in Section 509 of the Code), then notwithstanding any other 
provisions of the articles of organization or the by-laws of the corporation, 
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 Code, and 

(b) the corporation shall not engage in any act of self dealing (as 
defined in Section 494l(d) of the Code), nor retain any excess 
business holdi.i1gs (as defined in Section 4943(c) of the Code), nor 
make any investments in such manner as to subject the corporation 
to tax under Section 4944 of the Code, nor make any taxable 
expenditures (as defined in Section 4945(d) of the Code). 

(5) Upon liquidation or dissolution of the corporation, after payment of all of 
the liabilities of the corporation or due provision therefor, all of the assets 
of the corporation shall be disposed of to one or more corporations exempt 
from federal income trot under Section 501(c)(3) of the Code selected by a 
majority of the then serving members of the Boa.rd of Directors of the 
corporation. 

(6) The CO!poration shall not discriminate in administering its policies and 
programs or in the employment of its personnel on the basis of race, creed, 
color, national or ethnic origin, sex or handicap. 

2b 



EIOSi _200054. 1 

i!be <ltflmmonwtaltb of ma.5$'tltbu.5ttt~ 
William F.t'IUlcls Galvin 

Secretary of che Commonwealth 
OneAshbunon Place, Boston, Massachusetts 02108-1512 

Attad.unent Sheel 

(7) All references herein: (i) to the Code shall be deemed to refer to the 
Internal Revenue Cede of 1986, as now in force or hereafter amended; {ii) 
to the General Laws of The Commonwealth of Massachusetts, or any 
chapter thereof, shall be deemed to refer to said General Laws or chapter 
as now in force or hereafter amended; and (iii) to particular sections of the 
C-Ode or said General Laws shall be deemed to refer to similar or successor 
provisions hereafter adopted. 

2c 
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President Vacant 

Wliliam Fnmcls Galvin 
Seacmry of the Commonwealth 

One Ashburton Place, Boston, Massachusetts 02 J 08-1512 

Attachment Sheet 

OFFICERS OF CAR£GROUP, INC. 

Residential Address 

Vice John Szum 3 Windsor Road 
President East Walpole, MA 02032 

Treasurer: Professor F. Warren McFarlan 37 Beatrice Circle 
Belmont, MA 02178 

Clerk: J. Mark Waxman 56 Laurel Road 
Weston, MA. 02493 

3a 
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Post Office 
Address 



\tlJt QCommont:ll(',altb of ma.s-$atbu.s-ttt$ 
William Francis Galvin 

Secretary of the Commonwealth 
One Ashburton Place, Boston, Massachusem 02108-1512 

Attachment She.ct 

BOARD OF DIRECTORS OF CAREGROUP, INC. 

Name Residential Address 

D. Barr Clayson 60 Hidden Road 
Weston, MA 02493 

John H. Cogswell 1479 Great Plain Avenue 
Ne~'liham, MA 02492 

Samuel C. Fleming 61 Meadowbrook Road 
Weston, MA 02 l 93 

Mark C. Gebhardt, M.D. 44 Willow Crescent 
Brookline, MA 02445 

Harold Hestnes, Esq. 2 Sudbury Road 
Weston, MA 02193 

Robert J. Lepofoky 47 Southwood Lane 
Needham, MA 02492 

Robert M. Melzer 61 Monmouth Street 
Brookline, MA 02446 

Professor F. Warren McFarlan 3 7 Beatrice Circle 
Belmont, MA 02178 

Thomas P. O'Neill, ill One Exeter Street 
Boston, MA 02116 

A Kim Saal, M.D. 3 5 Shattuck Road 
Watertown, MA 02472 

Lois E. Silverman One Commonwealth Avenue 
Boston, MA 02116 

3b 
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Post Office 
Address 



\irlJt ctomml.lnwealtIJ of ma.s:.s:atbu.s:ttt.s: 

Helen R. Strieder 

John P. Wilkins 

BOSL205470.1 

William Frands Galvin 
Secretary of the Commonwealth 

One Ashburton Pl;ice, Boston, MMsacilwctts 02108-1512 

Attachment Sheet 

BOARD OF DIRECTORS OF CAREGROTJP, INC. (cont'd.) 

Residential Address 

83 Penniman Place 
Brookline, MA 02445 

36 A.mherst Road 
Wellesley, MA 02482 

3c 

Post Office 
Address 
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ARTICLE V 
The: eff(;cth't"' chni::- 11f rh<.: Rc:-:tared An ii:..: le~ of ()rganiz>1tion of the corporation sb:t!I be the date apprO\'Cd and ti ltd b~· the .Sec­

retary of tile Co1nn1on,vi.:;!!th. ff a lafc1· effectivr: cLttc- i:'i ck:;irccl. sp(.·<.:ify :-;u(:h d;ne \Vhicb :\h<\ll nor be nlorc: th;in lhirt;' cbys 

:tfter the datt· of filing. 
·Jctober l, 2006 

ARTICLE VI 
The infor1nation cont;iincd in :\1·ticlc VJ ii:; not a pcrn1anent part of the t\tticlL:s of ()rganization. 

:1 T!H.: . ..;1 rec! :i<ldn.',..:s (,post office Ii oxes arc nnt a<.·c,:plah!c) nf the pnncip:1 i of(ict: of the corpor:ttion f11 :\!assa,)1usc! Is i..; · 

109 Brookline Avenue, Suite JOO, Boston, ~assachusetts 02215 

RESIDENTIAL ADDRESS POST OHICE ADDRESS 

Pn:~kli.:nt: See P\ttachment Sheets '.3a-3c 

'! 'n.::t 'U rcr · 

( :k:rk 

Uin:c!ors: 
(or officers 
h;1ving the 
pO'i\'CrS o( 

director~) 

c. The ti . .,i:al }'('ar of th(' corp0ratinn shall c.:ncJ on the l:tst cby o( rhc 1nornh of September 

d. 'rhc n:irnc ~lnd bu."in(·ss :1tkln::;,s of the resident agent. if any. of the corpnr:Hinn ill: 

John T. Szum, 109 Brookline Ave2ue, Suite 300, Bosto~, Massachusetts 02215 

"~\Ve further certify that the tOregning Restated 1\rticles of <)rganization affect no ainendments to the Articles of 
()rg:anization of the corporation as heretofore :unendcd, t:xccpt an1cndmcnts to the follnvdng artich::~. Briefly 
describe an1cndinents belo.,v: 

Article I!, Section2{1) (see Attachment Page la) was amended to inc:ude the phrase 
11 Beth :srael Deaconess Medical center, !nc., Beth !srael Deaconess Hospital 
Needham, Inc., Mo~nt Auburn Hospital, and New England Baptist Hospital 11

, in crrler to 
i;pdate the list of organizations fay \v:::i::r. the corporation serves as a "suppcrting 
organization" pursuant to 509(a) (J) of the :nte=nal Revenue Code. 

c'' "'"' 
SJ(i~\ED U;-.,'Df;:I{ THE PE~:\lJ'IE~ ()F PEl{Jl :RY. rhis ?__zj..--.... d;iy of _:?..'.:.P..~.:;::_n'-.b'-·"2"-r __________ . 20 006 

J, Mark Waxman 

c::l\. _/ . ('\ 
~ .~ ·~~j-~ 

·._ '\_l1 , \, , 
'",:·'·, 1' 'J:,\ \ \ .r--~--·· - ·-· ---------f .... ,, L. . _'!\. _ _ _ -:-cli.:rk li",\ssist:i.nt Clerk 

-? 

. 'President 
Joh!! T. Szum 

j 



THE COMMOl\WEALTH OF MASSACHUSETTS 

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

the filing fee in the amount of '-------"""""been paid, said 

articles are deemed to have been filed V.'ith n1e this day of 

Ejfectiue Date:--------------------

WilllAM FRANCIS GALVIN 

Sei:Tetcu:v o_f the C'onnnon1-l'ealth 

TO BE FILLED IN BY CORPORATION 
Contact information: 

Linda Sleeper, CareGroup, Inc. 

109 Brookline l.J."irenue, Suite 300 

Boston, Massachusetts 02215 

Telephone: _I 6_1_7_i _6_6_7_~_1_7_2_2 ____________ _ 

Email: lsleeper©caregroup. harvard. edu 

A cupy this filing \Viii be available on·line at \Vv-rvv.st:uc.ma.us/sec/cor once 
the docu1ncnt is filed. 


