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The @ommonmzalth of Wassachusetts

William Francis Galvin
Secretary of the Commonwealth:
One Ashburton Place, Boston, Massachusetts 02108-1512

ARTICLES OF AMENDMENT

(General Laws, Chapter 180, Section 7)
We, _Alan H. Robbins, M.D. @ﬂ% ‘L\( M;—L;“s , *President /2'¥ire Roesidens,

and Martha Horsefield \Vd'i&{’%& M7ﬁ; [/ J*Clerk / *XSSREXBRAT

of New England Baptist Heospital
(Exact name of corporation)

MCﬁcdatl25 Parker Hill Avenue, Boston, MA 02120

(Address of corporation in Massach usefts) '
ht

do hereby certify thét these Articles of Amendment affecting articles numbered:

2
(Numnber those articles 1, 2, 3, and/or 4 being amended)

ofmeAnmmsMIhmmmﬂmnuwwdmymhpmdmmmmummghddumxxxxxxxxxxxxxMMxxxxbyﬂx@mx
by action by written consent of one corporate member on

February 6, 1998
xxxxxxxxxxxxxxxxﬂ&&ﬂﬂ%xxxxxxxxxxxxxxxxhﬁﬁﬁﬁxwxxxxxxxxxxxxxxxﬁmudmhkﬁ

being at least two-thirds of its members/directors legally qualified to vote in meetings of the corporation (or, in
the case of a corporation having capital stock, by the holders of at least twa thirds of the capital stock having the
right to vote t_hcrein):

The Articles of Organization shall be amended to add the
following provision to the purposes of this Corporation
immediately following the phrase "...and Dispensing in
the Commonwealth" ;-

"and for the purpose of promoting by guarantee,
loan or otherwise, the interests of CareGroup, Inc.
and any charitable and federally tax-exempt
organizations that are affiliated with this
gorporation.™

*Delete the inapplicable wonds

Note: If the space provided under any-article or item on this form i3 insufficient, additions sball be set forth on one side
only of separate 8 1/2 x 11 sbeets of paper with a left margin of at least I inch. Additions to more than one article may be
made on a single sheet so long as each article requiring each addition is clearly indicated .



The foregoing amendment(s) will become effective when these Articles of Amendment are filed in accordance with General
Laws, Chapter 180, Section 7 unless these articles specify, in accordance with the vote adopting the amendment, a later effec-
tive date not more than thfrty days after such filing, in which event the amendment will become effective on such later date.

Later effective date:

SIGNED UNDER THE PENALTIES OF PERJURY, this . bth dayof__ February 1998

O'Qc*\ Ez'\ \ﬂl&\/@ ' . | , *President A" Wics President,
Alan '@4} Rebbins s M.D. :
\ALA% ! iré _ . : , "Clerk A¢AssistantGlerk.

Martha Horsefield

*Delote the (napplicable words.
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THE COMMONWEALTH OF MASSACHUSETTS
ARTICLES OF AMENDMENT  °
(General Laws, Chapter 180, Section7)

I hefeby approve the within Articles of Amendment and, the filing fec in
paid, said articles are deemed

_%ii&ﬂilhaﬂng c
E dqy of ﬂﬁ@f?’ﬁ/xf

the amount of $ ;
cen filed with me this

to hav
19 ﬁ
E_ﬁ‘ec;ive date: ' '
. /

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth

TO BE FILLED IN BY CORPORATION
Photocopy of document to be sent to:

Ogilby, Esq.

Anne P,
Ropes & Gray

One International Place

Boston, MA 02110

Telephone: (617) 951-7472
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The Commonwezlth of Massachusetts O

ee 535.00
Office of the Secretary of State _ O : u

Michael Joseph Connolly, Secretary ;U
One Ashburton Place, Boston, Massachusetts 02108 D

ARTICLES OF GERNSCHFDATIERY" MERGER"
Pursuant to General Laws, Chapter 180, Section ‘10
"(Domestic and Domestic Corporation)} FEDERAL IDENTIFICATION NO.
42-10-3612 (HOSPITAL}
Ll /S [/

EDERAL IDENTIFICATION NO.
i k2-2710-922 (NEBHCC) »~]

Hanpahanaae Merger of Néw Enpland Baptist Hoépital /@
"

and New E a Bapti Health Care Corporation (ﬂ?
N

the comstituent corporations

into New England Baptist Hospital
one of the constituent corporations” KR EOVRITANNR"

The undersigned officers of each of the constiruent corporations certify under the penalties of perjury as follows:

1. The agreement of eossRExicn*® merger* complies with the requirements of General Laws,
Chapter 180, Section 10.

2. That if any of the constituent corporations constitutes a public charity, then the resulting or surviving
corporation shall be a public charity.

3," The resulting or surviving corporation shall furnish a copy of the agreemeni of saEsRKtI R merger
to any stockholder or member upon writien request and without charge.

4. The effective date of the xereliderier® merger* determined pursuant to the agreement referred
to in paragraph 1shall be: __July I, 1994

5.
{For amerger) .
{A)'The following amendments to the articles of organization of the SURVIVING corporation have

been effected pursvant to the agreement of merger referred to in paragraph 1: None

BC

2P

*Delete the inapplicable words.




* n

{For a consolidation) i Ty

(B)xx&xaunﬁﬁmxxxxmxnxxmxxmxxanxxxuamxnxmxﬁxkx*;ﬁk

or more classes of members, the designation of such classes,
ointmenis, the duration of membership and the qualification

ng rights, of the members of each class, may be set forth in the
poration or may be set forth below:

() 1f the resulting corporation h
the manner of election
and rights, includi
by-laws of

‘Fﬁg-omer lawful provisions, if any, for the conduct and regulation of the business and affairs of the
: resuiung carporation, for its voluntary dissolution, or for limiling, defining, or regulating the
AVDTOIAF GO ON L oa-&xxxxﬁﬁKXKXﬁanﬂﬁn&xuxﬂXXﬁﬁxmnmuwumﬂﬁmxﬁxxﬁﬁxwxhﬁﬁxm:

6. The following information shall not for any purpose be treated as a permanent past of the anticles of
organization of the resubing® surviving® corporation. '

{A) The post office address of the initial principal office of the yasxduing! surviving® corporauon in

Massachusens is: 195 parker Hill Avenue
Baston, MA 02120

(B) The name, residence and post office address of each of the initial directors and president, ueasurer
and clerk of the xusmiting? surviving® corporation is as follows: -

Name ' Residence Post Office Address

President Seg
Cn
€2
Quef‘z
Treasurer %n o
he e
Gey '}

Clerk

Directors (or officers having the powers of directors) '

Se
<]
CO
g
in
Uafion
S
fa ¢
J¢
)

(C) The fiscal year of the eexwising® surviving® corporation initially adopted is: October 1 through & ot~
September 30

\
AN

‘Delets the inapplicable word




COMMONWEALTH OF MASSACHUSETTS
SECRETARY OF STATE
PETITION OF NEW ENGLAND BAPTIST HEALTH CARE CORPORATION
TO ENTER INTO AND FILE
ARTICLES OF MERGER PURSUANT TO
MASSACHUSETTS GENERAL LAWS CHAPTER 180, §7A

New England Baptist Health Care Corporation (the
“Corporation" or the "Petitioner") hereby petitions Michael
Joseph Connolly, as he is the Secretary of State of the !
Commonwealth of Massachusetts (the "Secretary"), for approval of
Articles of Merger (the "Articles of Merger"), which Articles of
by this reference. This Petition is made pursuant to
Massachusetts General Laws Chapter 180, §7A.

In support of this Petition, the Petitioner..represents:

{1) The Petitioner is a charitable corporation which was
organized on October 18, 1985, and currently exists under Chapter
180 of the Massachusetts General Laws.

{2) As OFf May 24, 1994, prior to the special meeting of
members hereinafter described in paragraph 5, the officers of the
Petiticner were as follows:

Samuel €. Fleming, Chairman

P. Barr Clayson, Vice Chairman

Edward Fraioli, Treasurer

Martha R. Horsefield, Secretary

Raynond C. McAfoose, President and Chief Executive Officer

{3) As of May 24, 1994, prior to the special meeting of the
members hereinafter described in paragraph 5, the Petitioner had
167 members, who were as follows:

Term Expiring 1994:

Sheldon Adelson

Tenley E. Albright, MD
Theodore €. Batton, MD
Edward P. Bliss
Irirangi C. Bloomfield, Ph.D.
Maria Pia Caldini, MD
Lavinia B. Chase
Elliott P. Cooke
Stavros Ceosmopulos
Albert B. Dean

Richard D. Eiseman
Stephen H. Farrington
David D. Fleming
Richard S. Gates



David A. Godolphin

Gary 8. Grimes

Betsy Shure Gross
Richard C. Harriott, DMD
Rev. Charles E. Hendricks, DD
Edward Johns

Suzanne C. Kameese

Amin J. Khoury

Peter R. Leone

Eugene F. Merkert

George E. Phalen

H. Burton Powers

Charles F. Putnam

Alan H. Robbins, MD
Regina §. Rockefeller
Charles K. Rourke
Roderick H. Turnery, MD
Carole M. Windle

Richard D, Wittrup
Edward Woll Jr.

Term Expiring 1995:

Frederick C. Basilico, ™MD
Mrs. Allen H. Bornheimer
Barbara A. Burgess
Walter M., Carleton
Robert F. Chick

D. Barr Clayson

Albert H. Curtis, II
Michael H. Davis

David Fitzgerald

Kevin Fitzgerald

Mrs. Lewis M. Foster
BEdward Fraioli

John Grady

Mary F. Greaney

Nissle Grossman

Peter T. Johnson

Henry G. Xara

John H. Martis

Albert G. Mather, Jr.
Ernest McAlister
Michael J. McCormack
Mary Jane McGlennon
Thomas H. Nicholson
Emanuel V. Orfanon
Norman M. Resha

Mrs. George M. Rideout
George M. Rideout

James S8t. Clair

Arnold D. Scheller, Jr., MD
Burton D. Sheppard



Kane Simonian

Allan Tofias

Kenneth W. Warren, MD
Thomas T. Warren

Term Expiring 1996:

Herbert A. Abramson

St. George Tucker Aufranc, MD
H. Elmore Blanton

Hon. Marianne B. Bowler
William M. Breed

Stephen J. Camer, MD
Anthea K. Christian
William G. Coughlin

John F. Cremens

William L. Dawson, Jr.
5. David Ellenbogen
Barbara Bowers Farguhar
Gretchen 8. Fish

David R. Gavitt

Rev, Michael E. Haynes, DD
Merie A. Legy, MD

David A, Mattingly, MD
Raymond C. McAfoose

Hon. Thomas J. McGrimley
Joan L. Nelson

Peter C¢. Nordblom

Kevin R. Parke

James S. Plaut

Charles T. Reynolds, MD
Rev., Roscoe C. Robison, D.Min.
Charles F. Rogers, II
John K. Sargent

James P. Sherblom
Loretta Ho Sherblon
Joseph Stavenhagen

Galen I,. Stone

Joseph Wm. Viola, MD
Walter H. Weld

Allan R. White

Randall E. Wise

Term Expiring 1997:

Menelaos A. Aliapoulios, MD
Robert P. Beach

James W. Currie

Ronald V. DiPaclo

Elias C. Dow, MD

Robert &. Farmer

Philip C. Garbker, Consul
Lena Genello Goldberg



Mrs. Richard E. Grainger
John A, Hannah

Mrs. James Higgins
Daniel C. Kenary

John F. Kennedy

Very Rev. Joseph Krastel, CSSR
Robert J. MacMillan, MD
John J. Mahoney

Jerry C. Maliot, MD
Hannah Manshel

Donald W. Mason

Mark A. Massey

W. Randle Mitchell, Jr.
Mrs. Walter 5. Railsback
Ann Sargent

Scott Schuster

Robert E. Shea

William J. Shepard, Jr.
Helen R. Strieder

Ralph S. Tate

Thomas W. Thaler

Efrem Weinreb

John P. Wilkins

Delight Wolfe, RN
Charles E. Yon

Term Expiring 1998:

James S. Ansara

Benjamin E. Bierbaum, MD
Arthur D. Bond, Jr.
Robert H. Bradley

Hugh A. Dunlap, Jr.
William P, Egan

Gary O. Emmer

Samuel C. Flenming

Royce N. Flippin

Lewis M. Foster

Paul Fremont-Smith, MD
Mrs. Richard 5. Gates

F. Laurence Gosnell

Rev. John Hennessy, CS8SR
Patrick Hughes

Marion Kilson, Ph.D.
Jeffrey W. Kinell

Rabbi Howard K. Kummer
Mrs. Stanley M. Lane
Sarah Leggat

Nino Micozzi

Ahmed Mohiuddin, MD
Donald J. Mocre

David G. Powell

Maj. Gen. Timothy J. Regan, Jr.



Erven A. Samsel
Richard D. Scott, MD
Robert H. Silver
David A. Splaine

Mrs. Robert K. Wilson
Franklin Wyman , Jr.

(4) The Petitioner and New England Baptist Hospital (the
“Hospital"), a charitable Massachusetts hospital corporation
whose sole member is the Petitioner, have agreed to enter into an
alliance (the "Alliance") with NEDH Corp., the parent corporation
of New England Deaconess Hospital. Pursuant to the Alliance, the
governing body of NEDH Corp. will be reconstituted to include
representatives of the Hospital. The newly reconstituted NEDH
Corp. will become the sole member of the Hospital. In order to
effectuate the alliance, the Petitioner intends to merge with and
into the Hospital, with the Hospital as the surviving
corporation.

{5} A special meeting of the membership of Petitioner was
held on May 24, 1994 after due notice thereof was given to all
members and a guorum was present. The notice to members included
a draft of the proposed Agreement of Merger and a notification
that the Agreement of Merger and Articles of Merger would be
acted upon at the meeting. A copy of the notice to members is
attached hereto as Appendix B and made a part hereof by
reference. Fifty-six of the 167 members attended the May 24,
1994 meeting, and all 56 attendees voted in favor of the
Agreement of Merger and Articles of Merger. No members
registered their opposition to the Agreement of Merger and
Articles of Merger at the meeting.

{6) Simultaneously with the notice attached hereto as
Appendix B, Petitioner provided each of the members with a proxy
form, a copy of which is attached hereto as Appendix €, upon
which each member who was unable to attend the May 24, 1994
meeting could signify his or her approval of the Agreement of
Merger and Articles of Merger. Prior to the May 24, 1994
meeting, 41 members signed and returned the proxy forms, bringing
the number of members who signified their approval of the
Agreement of Merger and Articles of Merger at or prior to the May
24, 1994 meeting to 86. In addition, 17 members have since
signed and returned the proxy forms, bringing the total number of
members who have signified their approval to the Agreement of
Merger and Articles of Merger to 114. This combined vote of 114
represents more then two-thirds of the total membership of 167.
No members have returned the consent form in order to express
opposition (or have otherwise expressed opposition} to the
Articles of Merger and Agreement of Merger.

(7) While Petitioner has been able to secure the conbined
approval of more than two-thirds of its members, it has been



unakle te obtain such approval at a single meeting duly called
for that purpose as required by Massachusetts General Laws,
Chapter 180, §10. Such inability is caused by the relatively
large number of members and their unavailability to attend the
meeting given the timing of the alliance with NEDH Corp. and
despite the notice of meeting duly sent to the membership.

(8} Petitioner believes that the adoption of the Articles
of Merger and Agreement of Merger is in the best interests of the
Corporation and the community at large because it will allow the
Hospital to enter into the Alliance with NEDH Corp. The merger
of the Corporation into the Hospital dees not change the
essential mission of Petitioner of furthering health care in the
community. To the contrary, the merger will facilitate
Petitioner's ability to carry forward its mission into the future
with continued and enhanced strength.

WHEREFORE, the Petitioner respectfully requests that the
Secretary find that this petition conforms to the provisions of
law, that he endorse his approval upon the Articles of Merger
attached hereto and made a part hereof, and that said Articles of
Merger be approved to be filed by the Petitioner and otherwise
dealt with in accordance with Massachusetts General Laws, Chapter
180, §7A and any other applicable provision of law, and be
treated in all respects as Articles of Merger of Petitioner at
such time as Petitioner files the game.

Signed on this éZo day of , 1994, under
penalties of perjury.

NEW ENGLAND BAPTIST HEALTH
CARE CORPORATION

e LT

Raymgfid C. McAfoose,/ Rresident
and Chief Executive/Officer

\O?G400GBNH0PETSKL.ON
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125 Parker Hill Avenue
New England
© .E 8 Boston, Massachusetts 02120
Baptist
Health Care : 617 738-5800
Corporaﬁon FACRIMILE 617 731-5742
To: The Members and Directors of the New England

Baptist Health Care Corporation and
The Trustees of the New England Baptist Hospital

From: Marianne B. Bowler, Chairman of the Board of
Trustees, New England Baptist Hospital
Samuel C. Fleming, Chairman of the Board of
Directors, New England Baptist Health Care
Corporation
Raymond C. McAfoose, President

Date: May 3, 1994

Earlier this year the Directors of the New England Baptist
Health Care Corporation (NEBHCC) and the Trustees of the
New England Baptist Hospital (Trustees) approved the
execution of a Memorandum of Understanding (MOU) between
the NEBHCC and the NEDH Corp., the parent corporation of
the Deaconess Hospltal Pursuant to the MOU, the Baptlst
intends to enter into an alliance (the Alllance) with the
NEDH Corp. and its affiliates. Representatives of the
Baptist are in the process of negotiating the final terms
of the Alliance. Following implementation of the
Alliance, the Baptist will be appointing four of the
thirteen members of a new, reconstituted Board of
Directors of NEDH Corp. This newly reconstituted and
renamed Network Parent will become the new sole member of
the Baptlst the Deaconess and other hospitals, with
authorities and responsibilities as set forth in the MOU.

Because the reconstituted Network Parent will become the
sole Member of the Baptist, the NEBHCC will no longer
serve in that capacity. After our careful consideration
of a number of alternatives, we believe that the best way
to position the Baptist within the Alllance is for NEBHCC
to be merged back into the Baptist, with the Baptist
linking directly with the new Parent. This internal
reorganlzatlon, to be effective only once the Alliance is
consummated, will also mean that NEB Enterprises and the
New England RBaptist Surglcenter Corporation, currently
subsidiaries of NEBHCC, will become subsidiaries of the
Baptist. 1In effect, this internal reorganization will
return the corporate structure of the Baptist to its
pre-1985 status through a merger of NEBHCC into the
Baptist Hospital corporation (see attachment "Agreement of
Merger"). Two charts, one showing the current structure
of NEBHCC, the Baptist and their affiliates, and the other
showing the proposed structure if the alliance proceeds,
are attached for your review (see attachments
"Organization Charts").

{ever)
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May 2, 1994 page 2

Implementation of the alliance will require several steps
in addition to the internal merger of NEBHCC with the
Baptist. These steps include amendments to the by-~laws of
the Baptist, the Surgicenter Corporation and NEB
Enterprises, as well as the execution by the Baptlst and
the new Network Parent of a formal Agreement of Alliance.
211 of these documents will be available for your review
once they are in final form.

We have scheduled meetings of the Members and Directors of
NEBHCC and of the Trustees of the Baptist for May 24, 1994
to discuss and review the terms of our Alliance and the
contemplated structure of our internal reorganization (see
attachment "Notice of Special Meeting of the Members").

At these meetings we expect alsc to seek certain votes
necessary to proceed, which approvals will become
effective once we have negotiated final terms and secured
all other approvals necessary for the Alliance.

It is very important that you as a Member attend the
meeting on May 24 to act upon these recommendations. If,
however, you are unable to attend, please complete and
return in the pre-addressed, stamped envelope enclosed the
written consent and proxy (see attachment "Written Consent
and Proxy of Members to the Merger of the Corporation with
and into New England Baptist Hospital").

I1f you have any gquestions regarding our Alliance w1th the
Deaconess or our internal reorganization to position us
for that Alliance, please do not hesitate to contact any
one of us prior to May 24.

Attachments:

"Agreement to Merger®

- <¢Charts (2) Current Structure and Proposed
Structure

~ MNotice of Special Meetlng of the Members"

- return postcard

- MWritten Consent and Proxy of Members to the
Merger of the Corporation with and into New

. England Baptist Hospital"

- Pre-addressed, stamped envelope




Parker Hill Avenue
New England 125 -

€ ,E &' Bastan, Massachusetis 02120
Baptist .

Health Care 617  738-5800
COFpOfélffOn - EACSIMILE 817 731-5742

NEW ENGLAND BAPTIST HEALTH CARE CORPORATION
NOTICE OF SPECIAL MEETING OF THE MEMBERS

To the Members of the New England Baptist Health Care
Corporation:

NOTICE IS HEREBY GIVEN that a Special Meeting of the
Members of the New England Baptist Health Care Corporation
will be held in the Potter Conference Room at the New
England Baptist Hospital, 125 Parker Hill Avenue, Boston,
Massachusetts on May 24, 1994 at 4:30 p.m, for the
following purposes:

1. In connection with the proposed alliance with
NEDH Corp., the parent of the Deaconess Hospital,
to consider and act upon an agreement of merger
of New England Baptist Health Care Corporation
with and into New England Baptist Hospital, with
New England Baptist Hospital as the surviving
corporation, and to consider and act upon any
other matters necessary or advisable in
connection with such merger, including an
Agreement of Merger and Articles of Merger (a
copy of the Agreement of Merger is enclased).

2. To consider and act upon any matters incidental
to the foregoing and any other matters which may
properly come before or any adjournment thereof,

Martha Horsefiel
Secretary

Please complete and return the enclosed post card by
May 19 indicating whether or not you plan to attend the
meeting on May 24.

May 3, 1994




AGREEMENT OF MERGER

AGREEMENT OF MERGER, made as of , 1994, by and
among New England Baptist Hospital (“Baptist") and New England
Baptist Health Care Corporation ("NEBHCC"}, each being a not-for-
profit corporation organized under and/or subiject to Chapter 180
of the General Laws of the Commonwealth of Massachusetts and
operated exclusively for charitable, scientific and educational
purposes (such corporations being hereinafter sometimes called
the "Constituent Corporations"),

WITNESSETH THAT :
WHEREAS, NEBHCC is the sole member of Baptist; and

WHEREAS, in connection with the proposed alliance of and
among Baptist, NEDH Corp. and New England Deaconess Hospital
Corporation, the Board of Directors of NEBHCC and the Board of
Trustees of Baptist deem it advisable and in the best interests
of their respective corporations and members that NEBHCC be
merged with and into Baptist, with Baptist as the surviving
corporation (the "Merger"); and

WHEREAS, Section 10 of Chapter 180 of the Massachusetts
General Laws authorizes the merger of two or more charitable
corporations organized and existing under the laws of the
Commonwealth of Massachusetts;

NOW, THEREFORE, in consideration of the mutual agreements
herein contained, and of other good and valuable consideration,
the receipt and sufficiency of which is hereby acknowledged,
Baptist and NEBHCC hereby agree each with the other that NEBRCC
shall merge with and into Baptist and Baptist shall be the
surviving corporation, pursuant to Chapter 180, Section 10, of
the General Laws of the Commonwealth of Massachusetts, and the
Constituent Corporations do hereby agree upon and prescribe the
following terms of the Merger:

1. Merger. This Agreement of Merger (hereinafter the
"Agreement!) shall be executed by the President and Secretary and
under the corporate seal of each of Baptist and NEBHCC, and it
shall then be submitted for adoption and approval by each of
Baptist and NEBHCC in the following manner:

{a} The Agreement shall be submitted to the NEBHCC
Board of Directors, acting on behalf of NEBHCC in
its capacity as sole member of Baptist, for
adoption by a vote of a majority of the Directors
legally qualified to vote in meetings of the
NEBHCC Board of Directors; and

{b) The Agreement shall be submitted to the members of
NEBHCC for adoption by a vote of two-thirds of the




members legally qualified to vote in meetings of
the NEBHCC members; and

(¢} The Agreement shall be submitted to the Board of
Trustees of Baptist for adoption by a vote of a
majority of the Trustees legally qualified to vote
in meetings of the Board of Trustees of Baptist;
and

{d): Upon the adoption of this Agreement by the Board
of Directors of NEBHCC, acting on behalf of NEBHCC
in its capacity as sole membher of Baptist and by
the members of NEBRCC, respectively, Articles of
Merger in substantially the form attached hereto
shall be executed and submitted to the Secretary
of State of the Commonwealth of Massachusetts (the
"Secretary") for his approval and filing.

NEBHCC shall ke merged with and into Baptist on the
Effective Date (as that term is defined in Section 6 below), the
separate existence of NEBHECC shall then cease and the Constituent
Corporations shall become a single corporation which shall be
Baptist and which shall continue in existence as the surviving
corporation (Baptist being scometimes hereinafter referred to as
the "“Surviving Corporation" whenever reference is being made to
Baptist as of the date of the Merger or thereafter). The name of
the Surviving Corporation shall continue to be "New England
Baptist Hospital”, and the Surviving Corporation shall continue
to be governed by Chapter 180 of the General Laws of the
Commonwealth of Massachugetts,

2. Purposes. The purposes of the Surviving Corporation
shall be the purposes of Baptist as set forth in the Articles of
Organization of Baptist, a copy of which is attached hereto as
Exhibit A.

3. Other Lawful Provisions. The following provisions

shall govern and regulate the business, affalrs and powers of the
Surviving Corporation:

{a) The corporation may exercise all powers necessary or
convenient to effect any or all of the purposes for which
the corporation is formed, including the foregoelng powers
and all powers conferred from time to time by the laws of
the Commonwealth of Massachusetts upon corporations
organized under or subject to Chapter 180 of the General
Laws of the Commonwealth, provided that:

(i} No part of the income, net profits or net earnings
of the corporation shall inure to the benefit of, or be
distributable to, its members, directors, officers, or other
persons, except organizations which are exempt from federal
income taxation under Section 501({c) (3) of the Internal




Revenue Code, provided that the corparation shall he
authorized and empowered to pay reasonable compensation for
services rendered and to make payments and distributions in
furtherance of its purposes;

{(ii) No substantial part of the activities of the
corporation shall be the carrying on of propaganda, or
otherwise attempting, to influence legislation, and the
corperation shall not participate in or intervene in
(including the publishing or distribution of statements) any
political campaign on behalf of or in opposition to any
candidate for public office; and

(iii} Notwithstanding any other provisions of these
Articles, the corporation shall not carry on any activities
not permitted to be carried on:

faa}) by a corporation exempt from federal income tax
under Section 501(c) {3) of the Internal Revenue Code;
or

(bb} by a corporation, contributions te which are
deductible under Section 170(c){2) of the Internal
Revenue Code;

{b) In the event of the dissolution of the corporation or
of the winding up of its affairs or other liguidation of its
assets, the corperation's property shall be conveyed or
distributed [to such organization(s) designated by the Board
of Trustees which are organized and operated for charitable
purposes similar to those of the corporation and which are,
at the time of such conveyance or distribution, exempt from
federal income taxation under Section 501(c¢)(3) of the
Iaternal Revenue Code] [THIS PROVISION IS UNDER DISCUSSIONI,
otherwise to such organization(s) which are organized and
operated exclusively for charitable purposes similar to
those of the corporation, as determined by a court of
competent jurisdiction of the Commonwealth of Massachusetts
under the provisions of Chapter 180 of the General Laws of
the Commonwealth of HMassachusetts;

{(ey  All references herein: (i) to the Internal Revenue
Code, shall be deemed to refer to the Internal Revenue Code
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
{i1ii) to particular sections of the Internal Revenue Code or
the General Laws of the Commonwealth of Massachusetts shall
be deemed to refer to similar or successor provisions
hereafter adopted.




4. Articles of Organization. The Articles of Organization
of Baptist, a copy of which is attached hereto as Exhibit A,
shall be the Articles of Organization of the Surviving
Corporation.

5. By~Laws. Simultaneously with the Merger, the By-Laws
of Baptist shall be amended and restated in the form attached
hereto as Exhibit B, and such Amended and Restated By-Laws shall
be the By-Laws of the Surviving Corporation until such By-Laws
are thereafter 'altered, amended or repealed as provided therein

or by law.

6. Trustees and Officers. Those persons who are the
Trustees and officers of Baptist on the Effective Date shall be
the Trustees and officers of the Surviving Corporation and such
persons shall continue to hold office, subject to the By-Laws of
the sSurviving Corporation, until their successors are duly
elected and gualified.

7. Effective Date. The Merger shall become effective upon
the filing of Articles of Merger with the Secretary of the
Commonwealth of Massachusetts under Section 10 of Chapter 180 of
the Massachusetts General laws, or any successor statute (such
date being referred to elsewhere in this Agreement as the
"Effective Date').

8. Members, NEDH Corp., a not-for-profit corporation
organized under Chapter 180 of the General Laws of the
Commonwealth of Massachusetts, will be the sole member of the
Surviving Corporation in accordance with the Amended and Restated
By-Laws of the Surviving Corporation.

9. Effect of the Merger. On the Effective Date of the
Merger, any and all assets of every description and all of the
estate, property, rights, privileges, powers and franchises of
the Constituent Corporations and all of their property, real,
personal and mixed, and all the debts due on whatever account to
either of them, as well as all stock subscriptions and other
choses in action belonging to either of them, shall be -
transferred to and vested in the Surviving Corporation without
further act or deed. The rights of creditors of any of the
Constituent Corporations shall not in any manner be impaired, nor
shall any liability or obligation, including taxes due or to
become due, or any claim or demand in any cause existing against
any of the Constituent Corporations, or any Director, Trustee or
officer thereof, be released or impaired by the Merger, but the
surviving Corporation shall be deemed to have assumed, and shall
be liable for, any and all liabilities and obligations of each of
the Constituent Corporations in the same manner and to the same
extent as if the Surviving Corporation had itself incurred such
liabilities or obligations. The Directors, Trustees and officers
of the Constituent Corporations shall continue to be subject to
all the claims, demands and liabilities existing against them as




such at or before the Merger. No action or proceeding then
pending before any court or tribunal of the Commonwealth in which
either of the Constituent Corporations is a party, or in which
any such Director, Trustee or officer is a party, shall abate or
be discontinued by reason of the Merger, but any such action or
proceeding may be prosecuted to final judgment as though the
Merger had not taken place, or the Surviving Corporation may be
substituted as a party in place of any of the Constituent
Corporations by the court in which such action or proceeding is
pending. If'at any time the Surviving Corporation shall consider
or be advised that any further assignments, assurances in law, or
other acts or instruments are necessary or desirable to vest,
perfect or confirm in the Surviving Corporation the title to any
property or rights of NEBHCC, NEBHCC and its proper officers and
Directors shall and will do all such acts and things as may be
necessary or proper to vest, perfect or confirm title to such
property or rights in the Surviving Corporation and otherwise to
carry out the purposes of this Agreement.

16. Termination. This Agreement may be terminated and
abandoned by the Board of Directors or Board of Trustees of any
Cconstituent Corporation at any time prior to the Effective Date
notwithatanding approval of this Agreement by the member of any
Constituent Corporation.

11. Governing Law. This Agreement may be executed in any
nunber of counterparts, each of which shall be deemed an
original, and so long as each party has executed at least one
counterpart, such counterparts shall together constitute a
single, fully-executed original.

IN WITNESS WHEREOF, the parties have caused this Agreement
of Merger to he executed in their respective corporate names and
under their respective corporate seals by their respective
Presidents and by their respective Secretaries, as of the day and
year first written above.

" NEW ENGLAND BAPTIST HOSPITAL

By:

Raymond €. McAfoose, President

And By:

¥dward ¥raioli, Treasurer

NEW ENGLAND BAPTIST HEALTH
CARE CORPORATION

By:

Raymond C. McAfoose, President

And By:

Edward Fraioll, Treasurer
OFB4DIINBOAOMS KL G




O = Petnership

New England Baptist
Health Care Corporation
(501{c}3))

e CURRENT NEBHCC STRUCTURE

New England
Baptist Hospital
{501{c)(3))

50%
Interest

New England

Baptist Heaith

Services, Inc.
{PHO)

07840013 pet

New England Baptist
Surgicenter Corporation
{501(cK3))

95% G.P.

New England
Surgicare
{General Partnership)

61.6% G.P.
3% L.P.

New England
Surgicare
Limited Partnership

NEB
Enterprises, Inc

6% G.P.
14.4% L .P.

One Brookline
Place MRI
Limited Partnership
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Corporation

O = Fartnership

PROPOSED STRUCTURE

New Network Parent
{NEDH Corp.)
{501(c)(3})

{as reconstituted)

i ]
New England _
Baptist Hospital New England
(including NEBHCC ~ Deaconess Hospital
by virtue of merger) ' Corporation®
{501{c)(3}} (SO1{cK3))
50%
interest | [ |

New England New Engiand -

Baptist Health Baptist Surgicenter NEB

Services, Inc. Corporation Enterprises, inc.

(PHO) (501(c)3)
95% G.P. 6% G.P.
14.4% L.P.
New England
Surgicare
{General Partnership) One Brookline
Place MRI
§1.6% G.P. Limited Partnership
3% L.P.
New England
Surgicare
Limited Partnership *NEDH corporate family is not
N depicted apart from the Deaconess Hospital




NEW ENGLAND BAPTIST HEALTH CARE CORPORATION
Written Consent and Proxy of Members to the
Merger of the Corporation with and into
New England Baptist Hospital

The undersigned, being a member of New England Baptist
Health Care Corporation (the "Corporation") qualified to vote,
hereby consents to the adoption of the following resolutions of
the membership of the Corporation:

RESOLVED: Subject to and effective upon the alliance of New
England Baptist Hospital with NEDH Corp., the parent corporation
of New England Deaconess Hospital (the "Alliance"), that the
corporation be merged with and into New England Baptist Hospital
{the "Hospital”), with the Hospital as the surviving corporation.

FURTHER RESOLVED: To authorize Raymond C. McAfoose, Martha
R. Horsefield and Edward Fraioli, as President, Secretary and
Treasurer of the Corporation, respectively, to execute, deliver
and/or file, on behalf of the Corporation, an Agreement of Merger
and Articles of Merger hetween the Corporation and the Hospital;
and

FURTHER RESOLVED: To authorize any of such officers, acting
singly, to execute, acknowledge, if necessary, deliver and/or
file, such other documents and instruments as they may deen
necessary or desirable to effectuate the merger contemplated by
the above resolutian.

In addition, the undersigned does hereby appoint Raymond C.
McAfoose or Martha Horsefield as his/her true and lawful
attorney, with power of substitution, for the undersigned and in
his/her name, to vote as his/her proxy at the meeting of the
Members of the Corporation to be held at the Hospital on May 24,
1994 at 4:30 p.m., or at any adjournment thereof, with all the
powers which he/she would possess if personally present, and
particularly to vote as his/her proxy in favor of resolutions
substantially in the form set forth above, with such changes,
additions and deletions as such proxy shall approve in his/her.
disceretion, and also, if necessary, to sign his/her name to any
confirmation of the record of said meeting.

The Clerk of the Corporation is directed to file this
consent/proxy with the minutes of the meetings of the Members.

WITNESS my hand and seal.

Date

Signature

Please print your name
0754006 BCINCIRL.&Y




CONTINUATION SHEET 6 (B}

Officers:

Chairman

Hon. Marianne B. Bowler
1258 BReacon Street
Brookline, MA (02146

Vice Chairman
Thomas HB. Nicholson
440 Conant Road
Weston , MA 02193

Vice Chailrman
Thomas T. Warren

8 Coursebrook Road
Sherborn, MA 01770

Treasurer

Edward Fraioli

20 Rhodes Avenue
Sharon, MA 02067

Secretary

Martha R. Horsefield

521 Adams Street

North Abington, MA (02381

President & Chief Executive Officer
Raymond €. McAfoose

101 Lake Street

Sherborn, MA 01770

Elected Trustees:

Term Expiring 1994
Theodore €. Barton, MD
466 High Street
Westwood, MA (2090
Joseph Stavenhagen
1337 Massachusetts Avenue
Lexington, MA 02173
Roderick H. Turner, MD
74 Yarmouth Road
Brookline, MA 02146

Term Expiring 1995




S. David Ellenbogen
9 Pauline Drive
Natick, MA 01760

David D. Fleming
24 Wildwood Drive
Sherborn, MA 01770

Robert H. Silver
23 Woodhaven Road
Newton, MA 02168

Term Expiring 1996

Arthur p. Bond, Jr.
12 Lakeview Avenue
Cambridge, MA 02138

Alan H. Robbins, MD
403E Dedhan Street
Newton Centre, MA 02159

Ex Officio Trustees

Edward B. Murphy, Jr., MD

President, Medical Staff
12% Parker Hill Avehue
Boston, MA 02120

Benjamin E. Bierbaum, MD

Chairman, Orthopedic & Surgical Departments
' 54 Fernwood
Brookline, MA 02146

Gary R. Epler, MD

Chairman, Medical Department
& Louis Drive
Wellesley, MA (2181

Honarary Trustees

D.Barr Clayson
60 Hidden Road
Weston, MA 02993

Albert H. Curtis I1
501 Glen Road
Waston, MA 021983

Richard D. Eiseman
10221 Waller Drive
Dallas, TX 75229
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Samuel C. Fleming
61 Meadowbrook Road
Weston, MA 02193

Lewis M. Foster
North Hill

86% Central Avenue
Needham, MA 02192

Richard S. Gates

North Hill

865 Central Avenue, G403
Needham, MA 02192

Rev, Michael E. Haynes, DD
26 Clifford Street
Roxbury, MA 02119

Charles F. Putnam
7 Agawam Road
West Acton, MA 01720

George M. Rideout
41 Kirkland Circle
Wellesley Hills, MA 02181

Mrs. Alan H. Robbkins
Praesident, NEBH League

403E Dedham Street

Newtan Centre, MA 02159

Mrs. Marjorie Skillin

President, NEBH Woman's Auxiliary
21 Oakland Street
Medford, MA 02155

Kenneth W. Warren, MD
59 Ledgeways
Wellesley Hills, MA 02181

Allan R. White

P.O., Box 328
Milton, MA 02186
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(D) The date initially fixed in the by-faws for the annual meeting of members or stockholders

of the xosudting® surviving® corporation is the date fixed by the Board pursuant
to the By-Laws.

The undersigned officers of the several constituent corporations listed above further siate under
the penalties of perjury as 1o their respective corporations that the agreement of coosalidationt
merger* which is set forth under paragraph 1 has been duly executed on behalf of such
corporations and duly approved by the members/stockholders/directors of such corporations
in the manner required by General Laws, Chapter 180, Section 10 and in compiliance with

all pertinent requirements of the articles of organization of such corporations at meetings of
members/stockholders/ directors held on the following dates:

Names of Corporations Dates of Members/Siockholders/Directors meeting
New England Baptist Hospital May 24, 1994 )
New England Baptist Health . May 24, 1994

Care Corporation

@ ? 2‘- ‘é. %:' . President® whos PrastanesX
/

R)a&rmond €. McAfoose
~ t .
§e§re ar& —_

1
Ju,atftha K. Horsefield

of New England Baptist Hospital

name of constituent corporation

A5 %M |
C Presidernit” AN R eas

o C. McAfoose
PR S e me iy

!a.u rtn HorSer1e1d

af New ngiﬁ.ﬂd Baptist. Health fare Cnxporatian,

name of conslituent corpom:ion

to be executed on bebalf of each constituent corperation

¥Delete the inapplicable word,
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pop syt ARTICLES OF CONSOLIDATION/MERGER

e General Laws, Chapter 180, Section 10
(Comestic with Domestic Carparations)

I herebry approve the within articles of consolidation/merger and, the filing

fee in the amount of $ 25 — having been paid, said articles are deemed
mhavebemﬁiedwﬂhmetlm__zc?m day of ... l///UE 19 ?5/
EEFECVE- :
Iy, 1% Tkl (Gt
‘ MICHAEL JOSEPH CONNOLLY
Secretary of State

TO BE FILLED IN BY CORPORATION
Photocopy of Articles of Merger To Be Seat

TO: Harvey W.Freishtat

McDermotc, Will & Emery

75 State Street
Boston, MA' 02109

Telephone ____ (617) 345-5000

Copy Mailed
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