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The Qommontuealth of Massachusetts

OFFICE OF THE MASSACHUSETTS SECRETARY OF STATE
MICHAEL J. CONNOLLY, Secretary
ONE ASHBURTON PLACE, BOSTON, MASSACHUSETTS 02108

ARTICLES OF ORGANIZATION
(Under G.L. Ch. 180)

ARTICLE I

The name of the corporation is:

CAMPION HEALTH CENTER, INC,

o ARTICLE 1

The purposc of the corperation is to engage in the following activities:

See Page ZA attached hereto and incorporated
herein by reference.
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Note: If the space provided under any article or item on this form is insufficient, additions shail be set forth on separate 814 x 11 sheets of paper
leaving a left hand margin of at least 1 inch. Additions to more than one article may be continued on a single sheet so long as each article requiring
P.C. each such addition is clearly indicated.
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ARTICLE M - "

If the corporation bas one or more classes of members, the designation of such ¢lasses, the manner of election

! or appointments, the durstion of membership and
the qualification and rights, including voting rights, of the members of each clats, may be set forth in the by

-laws of the corporation or may be set forth below:

Not applicable.

ARTICLE IV

*  Other lawful provisions, if any, for the conduct and regulation of the business and affairs of the o

rporation, for its voluntary dissolution, or for limiting,
defining, or regulating the powers of the corporation, ot of its directors or members, or of any class 0

f members, are as follows:

See Pages 4A-4D attached hereto and incorporated
herein by reference. :

* U there arc no provisions, state “Nope™,

Notz: mmh«)m-wuumumomvuwu,ummam




CAMPION HEALTH CENTER, INC.
Continuation Page 2A
Article IT

The purpose for which thé corporation is formed is as
follows:

To provide or arrange for the provision of health care,
support, accommodations .and other services and facilities for
members of The Society .of Jesus and others incident to physical

or cognitive impairment, old age or disability.
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CAMPION HEALTH CENTER, INC.

4. Other Lawful Provisions for Conduct and Regulation of the
Business and Affairs of the Corporation, for its Voluntary
Dissolution, and for Limiting, Defining and Regulating the
Powers of the Corporation and of its Directors and Members
(if any) or any class of Members.

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 9A of Chapter 156B 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 or inconsistent with the exemption
from federal income tax to which the corporation shall be
entitled under Section 501(c) (3) of the Internal Revenue Code.

4.2. The directors may make, amend or repeal the by-laws in
whole or in part, except with respect to any provision thereof
which by law, the articles of organization or the by-laws
requires action by the members.

4.3. Meetings of the members may be held anywhere in the
United States.

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

4.5.(a) The corporation shall, to the extent legally
permissible, indemnify each person who serves as one of its
members, directors or officers, or who serves at its request as a
member, director, trustee or officer of another organization or
in a capacity with respect to any employee benefit plan (each
such person being called in this Section 4.5 a "Person") against
all liabilities and expenses, including amounts paid in
satisfaction of judgments, in compromise or as fines and
penalties, and counsel fees, reasonably incurred by such Person
in connection with the defense or disposition of any action, suit
or other proceeding, whether civil or criminal, in which such
Person may be involved or with which such Person may be
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threatened, while in office or thereafter, by reason of being or -
having been such a Person, except with respect to any matter as
to which such Person shall have been adjudicated in any
proceeding not to have acted in good faith in the reasonable
belief that his or her action was in the best interests of the
corporation or, to the extent that such matter relates to service
at the request of the corporation for another organization or an
employee benefit plan, in the best interests of such organization
or of the participants or beneficiaries of such employee benefit
plan. Such best interests shall be deemed to be the best
interests of the corporation for the purposes of this Section
4.5.

(b) Notwithstanding the foregoing, as to any matter
disposed of by a compromise payment by any Person, pursuant to a
consent decree or otherwise, no indemnification either for said
payment or for any other expenses shall be provided unless such
compromise shall be approved as in the best interests of the
corporation, after notice that it involves such indemnification,
(a) by a disinterested majority of the directors then in office;
or (b) by a majority of the disinterested directors then in
office, provided that there has been obtained an opinion in
writing of independent legal counsel to the effect that such
Person appears to have acted in good faith in the reasonable
belief that his or her action was in the best interests of the
corporation; or (c) by a majority of the disinterested members
entitled to vote, voting as a single class. :

(c)- Expenses, including counsel fees, reasonably incurred
by any Person in connection with the defense or disposition of
any such action, suit or other proceeding may be paid from time
to time by the corporation in advance of the final disposition
thereof upon receipt of an undertaking by such Person to repay
the amounts so paid if such Person ultimately shall be
adjudicated to be not entitled to indemnification under this
Section 4.5. Such an undertaking may be accepted without
reference to the financial ability of such Person to make
repayment.

(d) The right of indemnification hereby provided shall not
be exclusive. Nothing contained in this Section shall affect any
other rights to indemnification 'to which any Person or other
corporate personnel may be entitled by contract or otherwise
under law.

(e) As used in this Section 4.5, the term "Person" includes
such Person's respective heirs, executors and administrators, and
a "disinterested" member, director or officer is one against whom
in such capacity the proceeding in question, or another
proceeding on the same or similar grounds, is not then pending.
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4.6.(a) No person shall be disqualified from holding any
office by reason of any interest. In the absence of fraud, any
director, officer or member of this corporation, or any concern
in which any such director, officer or member has any interest,-
may be a party to, or may be pecuniarily or otherwise interested
in, any contract, act or other transaction (collectively called a
"transaction") of this corporation, and

(1) such transaction shall not be in any way
invalidated or otherwise affected by that fact; and

(2) no such director, officer, member or concern shall
be liable to account to this corporation for any profit or
benefit realized through any such transaction;

provided, however, that such transaction either was fair at the
time it was entered into or is authorized or ratified either (i)
by a majority of the directors who are not so interested and to
" whom the nature of such interest has been disclosed, or (ii) by
vote of a majority of each class of members of the corporation
entitled to vote for directors, at any meeting of members the
notice of which, or an accompanying statement, summarizes the
nature of such transaction and such interest. No interested
director or member of this corporation may vote or may be counted
in determining the existence of a quorum at any meeting at which
such transaction shall be authorlzed but may participate in
discussion thereof.

(b) For purposes of this Section 4.6, the term "interest"
shall include personal interest and also interest as a director,
officer, stockholder, shareholder, director, member or
beneficiary of any concern; and the term "concern" shall mean any
corporation, association, trust, partnership, firm, person or
other entity other than this corporation.

(c) No transaction shall be avoided by reason of any
provisions of this paragraph 4.6 which would be valid but for
such provisions.

4.7. No part of the assets or net earnings of the
corporation shall inure to the benefit of any member, 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 501(h) of
the Internal Revenue 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 501(c) (3) of the Internal
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Revenue Code and shall not be a private foundation under Section
509 (a) of the Internal Revenue Code.

4.8. If and so long as the corporation is a private

" foundation (as that term is defined in Section 509 of the
Internal Revenue 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
Internal Revenue Code, and

B) the corporation shall not engage 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 under Section 4944 of
the Internal Revenue Code, nor make any taxable
expenditures (as defined in Section 4945(d) of the
Internal Revenue Code).

4.9. Upon the liquidation or dissoclution 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 pursuant to Massachusetts
General Laws, Chapter 180, Section 11A, to The Society of Jesus
of New England if it is then an organization exempt from federal
income tax under Section 501(c)(3) of the Internal Revenue Code
or, if not, then to one or more organizatidns with similar
purposes and similar tax exemption.

4,10. 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 (iii) to particular
sections of the Internal Revenue Code or said General Laws shall
be deemed to refer to similar or successor provisions hereafter
adopted.
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CAMPION HEALTH CENTER, INC.

Continuation Page 7A

Article VII, Section (b}:

b. The name, residence and post office address of each of
the initial trustees and the following officers of the

corporation are as follows:

Name
Officers
President: William A. Barry, S.J.
Treasurer: William J. Raftery, S.J.
Clerk: Thomas J. Gibbons, S.J.

Residence and Post Office
Address

771 Harriscn Avenue
Boston, MA 02117

319 Concord Road
Weston, MA 02193

771 Harrison Avenue
Boston, MA 02117

Trusteeg (officers having the powers of directors):

William A. Barry, S.J.

William J. Raftery, S.J.

Thomas J. Gibbons, S§.J.

Myles N. Sheehan, S.J.

Walter J. Smith, S.J.

Daniel G. O'Hare, §8.J.

-7A-

JOCCONTI, SO

771 Harrison Avenue
Boston, MA 02117

319 Concord Road
Weston, MA 02193

771 Harrison Avenue
Boston, MA 02117

LaFarge House
& Sumner Place
Cambridge, MA 02138-3015

America House
106 W. 56th Street
New York, NY 10015-3893

St. Ignatius Residence
53 E. 83rd Street
New York, NY 10028.
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\ ARTICLE V

i Ey-laws of the corporation have been duly adopted and the initial directors, president, treasurer and clerk or other presiding, financial or recording officers, whose
*  names are set out below, have been duly elected.

ARTICLE V1

%

The effective date of organization of the corporation shall be the date of filing with the Secretary of the Commonwealth or if a later date is desired, specify date,
(not more than 30 days after date of filing).

3

The information contained in ARTICLE V11 is NOT a PERMANENT part of the Articles of Organization and may be changed ONLY by filing the appropriate
form provided therefor.

ARTICLE VI

& The stree: address of the corporation IN MASSACHUSETTS is: {post office boxes are not acceptable) 319 Concord Road -
Weston, MA 02193

b. The name, residence and post office address of each of the initial directors and following officers of the corporation are as follows:

NAME RESIDENCE POST OFFICE ADDRESS
President:
T See Continuation Sheet 7(b) attached hereto and
) incorporated herein by reference,

Directors: (oro!ﬁeushﬂhgthepowmoldhmon).

NAME RESIDENCE POST OFFICE ADDRESS

See Continuation Sheet 7(b) attached hereto and
incorporated herein by reference.

c. The fiscal year of the corporation shali end on the last dayofthe monthof:  June
d. The name and BUSINESS address of the RESIDENT AGENT of the corporation, if any, is: {not applicable)

1/ We the below-signed INCORPORATORS do hereby certify under the pains and penalties o} perjury that I/ We have not been convicted of any crimes relating
10 alcohol or gaming within the past 1en years.1/Wedo hereby further certify that to the best of my/ our knowledge the above-named principai officers have not
been similarly convicted. If so convicted, explain,

IN WITNESS WHEREOF and under the pains and penaltics of perjury, 1/ WE, whose signature(s) appear below as incorporaton(s) and whose names and
business or residential address(es) ARE CLEARLY TYPED OR PRINTED bencath cach signature do bereby associate with the intention of forming this
corporation under the provisions of General Laws Chapter 180 and do hereby sign these Anticles of Organization as incorporator(s) this 26t} day

of __May 19 94
Wotbeeo & By dds Dreo DIl § Lot 920 i
William A, Barry, s.(4! Y Thomas J.(&ibbons, 5. J. Willidh I/ Ra¥tery, S.J.
771 Harrison Ave. 771 Harrison Ave. 319 Concord Rd.
Boston, MA 02118 Boston, MA 02118 Weston, MA 02193

NOTE: l!Myﬂﬁgwﬁhadunm.whhmmd&mmwummwhenl:w
Mhmdhm“mhﬂdﬂwndhﬁewhbdbummww&n&:ﬁu:hm
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THE COMMONWEALTH OF MASSACHUSETTS

ARTICLES OF ORGANIZATION
GENERAL LAWS, CHAPTER 180

I hereby centify that, upon an exmmination of the within-written articles of
.organization, duly submitted to me, it appears that the provisions of the General Laws
relative to the organization of corporations have been complicd with, and | hereby
approve said articles; and the filing fee in the amount of $35.00 having been paid, said

articles are deemed to have been filed with me this 77-}(
day of \/ (/,(/E- 19 %{

Effective date

Secrelary of State

A PHOTOCOPY OF THESE ARTICLES OF ORGANIZATION SHALL BE
RETURNED

.John 0. Chesley, Esq.

Ropes & Gray . . ' -
\\' . * : ) )

One International Place

Boston, MA 02110

Telephone: (617) 951-7494
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Secretary of the Commonwealth o
One Ashburton Flace, Room 1717, Buston, Massachuserts 02108-1512

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

g, YalterJ Smith ) MTrmident %

s e MClleek ! "m

Jamas R Matializng
amd o .

i [ —— L LR

n
Y I 2 - [ ———

{Fxeict hante af corprration)

. 212 Concord Road, Weston, MA 02493
(Sirect vieldvass af corporation in Mupssachusetn)

[meared

des herehy certifi thar the follawing Restaiement of the Artieles oF Organiration was duly adopred at o mesting

held an__ ‘:E\Jﬂ 2" 9. X L by a voce of: 6 _l,.): .. members,

A

direcrars. ar _ shareholders™,

[P —_———— T

07 fici ng ar bease rwor-Lliinds of the members ar direoron legally gualified to vae tn meetings of the corparadan whre
there is no amendment 1o the Asticles of Organizadion: OR

Y Being nc lensc rwo-thirds wf its membets legally qualificd 1o vats in mestings of the corporatipn where shete is an
amendmen to the Arieles of Organizarion; OR

(3 Belag ac least rwo-thirds of iy dircetors whers thete an no piembers pursuant oo General Laws, Chapeer 188, Seerion
3 and there is an amendment to the Articles of Organization; OR

{33 T dhe case of a cosporatian having capial srock, by the halders of a1 least twe-thirds of the eapital sioek having e
right o vace thereln where theee ls an amendment to the Aricies of Drganizaion.

"Detrbe vhe inapplienicle nonds,
**hertk annly oy btw: bt eqpylies
Nate: I the space provided wieder awy aeiele we itwn on e form i inseFicient, adiditlons lwifl B soe fowtls ou wete il ondy af resterme 8 S22 7

abrEts gprg:r rertels m g srvarygien of ne fevr J Yovel diuledivdimp ot mrees pfien ane awifnle weoy e oot 8b o Fgle plhnee ws dairg i amle aesiele vegeeieiveg
el gl ditiomn i dn-n{'r At redl
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ARTICLEI
“The name of the corporation i

 Campion Health & Wellness, nc.

ARTICLET]

The purposc of the corporation Is to cngage in the follewing acrivities:

Please see Conlnuation Page 1.

ARTICLE I}

A corprtitian may have ope or more classes of m
menes. the duratian of memliership aid the qualification aad righcs,
forth in the by-laws of the corparation or myay be set forch below:

Campion Center, Inc. [3 he sole member of the corprration,

ARTICLE IV

“*Cither lawfiit provigioes, if any, for the conduet amd regutarion of the business arel afTairs af the carporacien,
voluriary dissolazion, o fe llmiting, defining, ur regulacing the powers of the corporatien, o of its dircaiars o members,

ar of sriy class of members, are ax follows:

Please sas Continuation Pages 2-4.

¥ rhere £re g provisions, sater "

Neote: The poceedivg fonr 1) prticie Ave sosatdered v b prrmemen md #osp ONL Y be changre! &y fling approprine dveioles of Awttioens

FPAGE

cmbess. 1F it doss, the destgrasion of such chasses, the manner of clection or appoint-
jncluding wotlng rights, of the members of cach class, may be set

B3/11
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ARTICLEY
The ellscuive dace o the Restased Articles of Qrganization of the corporaclon shalf be the date approved and filed by the S-::rr::.ar?: of the
Commonwelth. TE a dnser offcetive dae I desired, spesify such date which shall not be mare than thiety days afrer rhe dueg of Gling.

ARTICLE VI

The information conained in Article V1 is nota permanent part nf che Articles of Qrgranlzarion.

1. The straat addlress (post offier bexes are not aceeprtable) of the principal office of the cotporation Muarsehusetts is!

319 Concord Road, Weston, MA 02193

k. “The name, residencial address and post office add ress of each direerar and officer of the eorporatian is as Fallows:

NAME RESTDENTIAL ADDRLSE POST OFFICEADDRESS
Prestdent: Please see Continuatlon Page 5
Treasurte:
Clerk:
Ditautors:

(or offirers
having the
powers of
directers)

& The fiseal yeae of the corpararion shall end ap the lust day of the month af: JUng
d. The name and husiness sddress of the resident agene, ifany, oF the corperacion i

"W furcher ceeeify thise the forageing Restated Ardelos of Organization affect no amendments to the Articles of Organization of
the corporation = hoeetofare amended, except amendments to the follawing articles, Briefly deseribe amendments below:

Pleasa ses Contlnuation Page 6,

We are amending Article I, Article II, Article III, and Article I'V.

SIGNED UNDER THE PENALTLES OF PERJURY, this _ oo\, thdiyof June 208,

o zﬂ/mﬂ'ﬁ m 4’ — - oo wew o Presidene !/ *VM%

LA M farppdizabie o rhewe i 20 ned amesdmensd e "Mane"

S —
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RESTATED ARTICLES OF ORGANIZATION !
OF
Campion Health & Wellness, Inc.

Continuation Page 1

ARTICLE 11

The corporation is organized and shall at all times be operated exclusively for charitable,
religious and educational purposes, within the meaning of §501(c)(3) of the Internal Revenue Codce of
1986, as amended (the “Code”, which term shall include any corresponding section of any future federal
tax code, if applicable) and §4 of Chapter 180 of the Massachusetts General Laws, as amended (“Chapter
180™), including, for such purposes, the making of distributions to organizations that qualify as exempt
organizations under the Code.

Without limiting the generality of the foregoing, the corporation’s purposes shall be:

i.  To provide or arrange for the provision of health care, support, accommaodations and other
services and facilities for members of The Society of Jesus and other duly ordained priests and
metrbers of the religious orders of the Roman Catholic Church; and

ii.  Such other non-profit purposes as are permissible for a corporation organized under Chapter 180
and exempt from federal income taxation pursuant to §501(c)(3) of the Code and for a
corporation, contributions to which are deductible under §170(c)(2) of the Code,

Notwithstanding any other provision in these Articles of Organization to the contrary, the purposes of the
corporation will be limited exclusively to exempt purposes within the meaning of §501(c)(3) of the Code.
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RESTATED ARTICLES OF ORGANLZATION
OF
Campion Health & Wellness, Inc.

Continnation Page 2

ARTICLE IV

Powers, The corporation shall have and may cxercise in furthcrance of its corporate purposes all
of the powers specified in §6 of Chapter 180, §9 of Chapter 1568 of the Massachusetts General
Laws (except the power specified in paragraph (m) thereof), and the powers specified in §9A qf
said Chapter 156B, provided that no such power shall be exercised in a manner inconsistent with
Chapter 180 or any other provision of the Massachusetts General Laws or in a manner which
would adversely affect the corporation’s exemption from taxation under the Code.

Notwithstanding any other provisions of these Articles of Organization, the corporation shall not
carry on any other activities not permitted to be carried on (a) by a corporation exempt from
Federal income tax under §501(c)(3) of the Code, or (b} by a corporation, cantributions to which
are deductible under §170(c)(2) of the Code.

No Private Inurement. No part of the assets of the corporation and no part of any net earnings of
the corporation shall be divided among or inure to the benefit of, or be distributable to any
director or officer of the corporation or any privaic individual or be appropriated for any purposes
other than the purposes of the corporation as herein set forth, except that the corporation shall be
authorized and empowered to pay reasonable compensation for services actually rendered and 1o
make payments and distributions in furtherance of its exempt purpose.

Restrictions on Lobbying. No substantial part of the activities of the corporation shall be the
carrying on of propaganda, or otherwise attempting to influence legislation. and the corporation
shall not participate in, ot intervene in (including the publishing or distributing of statements),
any political campaign on behalf of or in opposition to any candidate for public office.

Private Foundation Provisions. It is intended that the corporation shall be emitled to exemption
from federal income taxation under §301(c)(3) of the Code, and shall not be a private foundation
under §509(a} of the Code. Tn the event that the corporation is now ot ever becomes a privale
foundation as that term is defined in §309 of the Code, then notwithstanding any other provisions
of these Artieles of Organization or the by-laws of the corporation, the following provisions shall
apply:

a. The corporation shall distribute its income for each taxable year at such time and in such
mannet as not to become subject to the tax on undistributed income imposed by §4942 of
the Code.

b. The carporation shall not engage in any act of self-dealing as defined in §4941(d) of the
Code.

c. The corporation shall not retain any excess business holdings as defined in §4943(c) of

the Code,

BE/11



Ba/A8/2a18

15:29 B174827212 KROKIDAS ELUESTEIM FPAGE

RESTATED ARTICLES OF ORGANIZATION
OF
Campion Health & Wellness, Inc.
Continuation Page 3

The corporation shall not make any investments in such manner as to subject it to tax
under §4944 of the Code.

The corporation shall not make any taxable expenditures as defined in §4945(d) of the
Code.

5. Dissolulion.

4.

Notwithstanding any other provision in these Articles of Organization to the contrary, in
the event of the dissolution of the corporation or the winding up of its affairs, or other
liquidation of its assets, the corporation’s property shall not be conveyed to any
organization created or operated for profit or to any individual for less than the fair
market value of such property, and all assets remaining after the payment of the
corporation’s debts and satisfaction of its liabilities shall be conveyed or distributed only
for one or more exempt purposes within the meaning of §501(c)}3) of the Code, or shall
he digtributed to the federal government, or to a state or local government, for a public
purpose.

Except as atherwise required by law, upon the liguidation, dissolution or winding up of
the affairs of the corporation, after its debts and obligations have been disposed of or due
pravision therefore hag been taken by the corporation, by the affirmative vote of the sole
member of the corporation or by a court in Massachuseits having jurisdiction in such
matters, all assets of the corporation shall be transferred to the sole member(s) of the
corporation, provided that such sale member(s) then qualifies as tax exempt under
§301(c)(3) of the Code and as publicly supported under §309 of the Code. In the event
that, at the time of distribution. the sole member(s) is not in existence, does not so qualify
under §501(c)3) and §509 of the Code, or is unwilling to accent the assets, the assets of
the corporation shall be transferred to The Jesuit Conference of Canada and the United
States. In the event that, at the time of distribution, The Jesuit Conference of Canada and
the United States is not in existence, does not so qualify under §301(c}(3) and §509 of the
Code, or is unwilling to accept the assets, the assets of the corporation shall be transferred
to one or more organizations with similar purposes which qualify for exemption from
taxation under §501(c)(3) of the Code at the time of distribution. Disgolution of the
corporation will be in accordance with Chapter 180, §11A.

6. Amendment of By-Laws. The member of the corporation shall have the power to make, amend
and repeal the By-Laws of the corporation; provided, however, that the By-Laws of the
corporation may provide that the directors may also make, amend or repeal the By-Laws in whole
or in part, except with respect to any provision thereof which by law, these Articles of
Organization or the By-Laws requires action by the member.

7. Limitation of Liability. The directors and officers of the corporation and the directors and
0'Fﬁ1cers‘ of the member oflthc corporation shall not be personally liable for any debt, liability or
obligation of the corporation. All persons, cotporations or other entities extending credit to,

B7/11
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RESTATED ARTICLES OF ORGANIZATION
OF
Campion Health & Weliness, Inc.

Continuation Page 4

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 chaim, 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.

The directors and officers of the corporation and the directors and officers of the member of the
corporation shall not be personally liable for monetary damages for breach of fiduciary duty as a
divector or officer notwithstanding any provision of law imposing swch liability; provided,
however, that the foregoing provision shall not eliminate or limit the liability of a director or
officer (i) for any breach of the director’s or officer’s duty of layalty to the corporation or its
member, (i1} for acts or omissions not in good faith or which involve intentional misconduct or a
knowing violation of law, or (iii) for any transaction from which the director or officer derived an
improper personal benefit; and provided further that such limitation shall be effective only to the
extent that the corporation’s status as an organization exempt from taxation under the Code is not
adversely affected thereby. No amendment or repeal of this Article shall adversely affect the
rights and protection afforded to a director or officer of the corporation or of its member under
this Article for acts or omissions occurring prior to such amendment or repeal.

8. Location of Meetings, Meetings of the member of the corporation may be held anywhere in the
United States.
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Continuoation Page 5
ARTICLE VII(b)
NAME RESIDENTIAL ADDRESS POST OFFICE ADDRESS
President Walter J. Smith, 8.1, | 319 Concord Road 319 Concord Road
and Chair: Weston, MA 02493 Weston, MA 02493
Vice Chair: | James R, Mattaliano, | 319 Concord Read 319 Concord Road
5.1 Weston, MA 02493 Weston, MA (12493
Treasurer: | Michael C. 319 Concotd Road 319 Concord Road
McFarland, 5.J. Weston, MA 02493 Weston, MA 02493
Clerk: Michael C. 319 Concord Road 319 Concord Road
McFarland, S.1. Weston, MA 02493 Weston, MA (2493
Directors: | Walter J. Smith, 5.J. 319 Concord Road 319 Concord Road

James R. Matialiano,
i

319 Concord Road
Weston, MA (02493

319 Concord Road
Weston, MA 02493

Michael C, McFarland,
8.1

319 Concord Road
Weston, MA 02493

319 Concord Road
Weston, MA 02493

Franeis R. Herrmann, 140 Commonwealth Avenue

5.). Chestnut Hill, MA 02467

140 Commonwealth Avenue
Chestnut Hill, MA 02467

Fhilip G. Judge, 5.1. 120 W. 60th Street
MNew York, NY 10023

120 W. 60th Street
New York, NY 10023

James F. Walsh, $.1. 319 Concord Road

Weston, MA 02493

319 Coneord Road
Weston, MA (2493

A9/11



B3/@8/2818 15:29 B174827212 KROKIDAS ELUESTEIM PAGE  18/11

RESTATED ARTICLES OF ORGANIZATION
OF
Campion Health & Wellness, Inc.

Continuation Page 6

The foregoing Restated Articles of Organization affect no amendments to the Articles of
Organization of the corporation as heretofore amended, except amendments to the following
articles:

Article I: The name of the corporation has been changed from Campion Health Center, Inc. to Campion
Health & Wellness, Inc.

Article II: The original Article Il has been deleted and a new Article 11 inserted in place thereof, A
portion of the original Article 11 is included in subsection (i) of Article TL

Article ITT: The words “Not Applicable” have been delcted, and “Campion Center, Tne. 15 the sole member
of the corporation™ inserted in place thereof,

Article 1V: The original Article [V has been deleted in its entirety and a new Article TV inserted in place
thereof. The general description of the powers of the corporation originally described in Section 4.1 arc
now in Article IV, Section 1. The provisions of Section 4.2 regarding amendments of the by-laws are
now in Article IV, Section 6. The provisions of Section 4.3 regarding meetings of the member are now in
Article TV, Section 8. The provisions of Section 4.4 regarding personal liability of directors and officers
is contained in Article IV, Section 7. The provisions of Section 4.5 and 4.6 (regarding indemnification

.. and conflicts of interest, respectively) have been deleted. The prohibitions on private inurement and
restrictions on lobbying originally described in Section 4.7 are now in Article TV, Sections 2 and 3,
respectively. The provisions regarding dissolution originally described in Section 4.9 are now in Article
IV, Section 5. The private foundation provisions originally described in Section 4.8 are now in Article
TV, Section 4. Section 4.10 has been deleted, as definitions of terms have been incorporated throughout
the Articles where the term first aecurs.

o 3429\00024503734.2
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THE COMMONWEALTH OF MASSACHUSETTS

| hereby certify that, upon examination of this document, duly submitted to me, it appears
that the provisions of the General Laws relative to corporations have been complied with,
and | hereby approve said articles; and the filing fee having been paid, said articles are

deemed to have been filed with me on:

August 08, 2018 03:25 PM

W
WILLIAM FRANCISGALVIN

Secretary of the Commonwealth





