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The name bv which the corporation sha1t be known is · 

Harringtc~ Mem~rial llospit~l, Inc. 
2 The ~urooses for which the corporation is formed are as follows · 

Sea attached Continuation Sheet ''A''. 

*64 at the annual meeting on October 26, 1993 and 69 by proxy vote 
at the reconvened annual meeting (held fo~ the p1•rpose of counting 
the proxy votes) which was held on January 25, 1994 . 
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lhl 
transfer 
create a 
interest 

The Corporation may sell, convey. lease, exchange, 
or otherwise dispose of, or mortgage, pledge, encumber or 
security interest in, all or any of its property or any 
therein, wherever situated . 

(i) The Corporation may purchase, take, receive, subscribe 
for or otherwise acquire, own, hold, vote, employ·, sell, lend, 
lease, exchange, transfer or otherwise dispose of, mortgage, 
pledge, use and otherwise deal in and with, bonas and other 
obligations, shares, or other securities or interests issued by 
others, whether engagecl. in similar or uifferent business, 
governmental or other activities. 

(j) 'rhe Corporation may make contracts, give gua":'"antees and 
incur liabilities, borrow money at such rates of interest as the 
Corporation may determine, issue its notes, bonds and other 
obligations, and secure any of its obligations by mortgage, pledge 
or encumbrance of, or security interest in, all or any of its 
property vr any interest therein, wherever situated. 

(k) The Corporation niay lend money, invest and reinvest its 
funds, and take and hold real and personal property as security 
for the f~yment o( funds so loaned or invested. 

(1) The Corporation may do business, carry on its 
operations, and have offices and exercise the powers granted by 
Chapter 180 of the Massachusetts General Laws as now in force or 
as hereafter amended, in any jurisdiction within or without the 
United States, although the Corporation shall not be operated for 
the primary purpose of carrying on for profit a trade or business 
unrelated to its tax exempt purposes. 

(m) rhe Corporation may pay pensions, establish and carry 
out pensior1, profit-sharing, and other retirement, incentive and 
benefit plans, trusts and provisions for any and all of its 
employees, including employees who serve as its officers or 
trustees, and for any or all of the trustees, officers, and 
employees of any corporation or other. entity flfty (50%) percent 
or more of the shares of which outstanding and entitled to vote on 
the election of directors or comparable equity interests are 
owned, directly or indirectly, by the Corporation. 

(n) The Corporation may solicit and receive contributione 
from any and all sources and may receive and hold in t:r.ust or 
otherwise funds received by gift or bequest. 

(o) The Corporation may be an incorporator of other 
corporations of any type or kind. The Corporation ~ay be a 
partner in any business enterprise which it would have power to 
conduct by itself . 

(p) The trustees or the members, may make, amend or repeal 
the By-laws, in whole vr: i:l part. except with respect to any 
provision thereof which by law, the Articles of Organization or 
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the By-laws requires action by the members. In the event the 
memb~rs or trustees propose to make, amend er repeal any By-laws, 
a maJority vote of the trustees or the members (as the case may 
be) present and voting at a meeting shall be suf!icient to approve 
such By-laws, except as otherwise required by law, the Articles of 
Organization or the By-laws. 

Cq) The Corporation may make contracts ot guarantee and 
suretyship when such ccntracts are ne.::~ssary or convenient to the 
conduct, promotion or attainment of the business of a corporation 
all of the outstanding stack of which is awned, directly or 
indirectly, by the Corporation; 

(r} 'l'he Corporatioll may have and exercise all powers 
necessary or convenient to effect any and all of the purposes for 
which the Corporation is formed, provided that no such power shall 
be exercised in a manner inconsistent with Chapter 180 ~r any 
other Chapter of the General Laws of the Cornmorwealth. 

(s) To the extP.nt permitted by the By-laws, meetings of the 
trustees and the merobers of this Corporation may be held anywhere 
in the United States. 

{t) To the extent permitted by the By-laws, no person shall 
be disqualified from holding any office in, or contract.1.ng or 
transacting business with the Corporation by reason of any 
personal interest or interest aa a stockholder, director, officer, 
member, trustee or beneficiary of any other corporation, 
association, trust, partnership, firm or entity. 

{u) An officer or trustee of the Corporation shall not be 
personally li~ble to the Corporation for monetary damages for 
breach of fiduciary duty as an officer or trustee notwithstanding 
an~· provision of law imposing such liability except for liability: 
(i) for any breach of the officer's or trustee's duty of loyalty 
to the Corporation, (ii) for acts or omissions not in good faith 
or which involve intentional misconduct or a knowing violation of. 
law, or (iiil for any transaction from which the officer or 
trustee derived an improper personal benefit. No amendment to or 
repeal of this provision shall apply to or have any effect on the 
liability or. alleged liability of &ny officer or trustee occurring 
prier to such amendment or repeal. 

(v) No part of the net earnings or the asseta. cf the 
Corporation shall inure to the benefit of, or be distributable to, 
any officer or trustee of the corporation or any private 
individual for any purpose other than those purposes as set foLth 
herein, exc~pt that the Corporatior.. may pay reasor.·"lble 
comoensation for services rendered and make paymen~s an<l 
disi:c·ibutions in fU.rtherance of its exempt purposes. No 
substantial part of the activities of the Corporation shall be the 
carrvinq on of prcpaganda or otherwise attempting to influence 
legis:...ation except to the extent. tnat tne l,..:OrporctL..i.uu uia.A.io~ 
expenditures for purposes of influenciug legislation in confonnity 
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with the requirement of Section 501(h) of the Internal Revenue 
Code; and the Corporation shall not participate in or intervene in 
lincl~ding the ~ublishing or distributing of statements), any 
political campaign on behalf of any candidate for public of~ice. 
The Corporation intends to be entitled to exemption from Federal 
income tax·under Section SOl(c) (3} of the Internal Revenue Code 
and intends not to be a private foundation under Section 509(a) of 
the Internal Revenue Code. 

(w) Except as may be otherwise required or permitted by law, 
Lhe Corporation may at any time authorize a petition for its 
dissolution to be filed with the Supreme Judicial Court of the 
Commonwealth of Massachusetts pursuant to Section llA of Chapter 
180 of the Massachusetts General Laws by the affirmative vote of a 
majority of the trustees of the CorporRtion then in office; 
p~ovided, however, that in the event of any liquidation, 
dissolution, termination, or winding up of the Corporation 
(whether voluntary, involuntary or by operation of law}, the 
property or assets of the Corporation remaining aft.er providing 
for the payment of its debts and obligations shall be ~onveyed, 
transferred, distributed, and set over outright to one or more 
educational, charitable, religious or literary instit~tions or 
organizations. created and organized for ~onprofit purposes 
similar to those of the Co1·poration, contributions to which 
nonprofit institutions or organizations are deductible under 
S~ction 170(c) of the Code and which qualify as exempt from income 
tax under Section SOl(c) (3) of the Code, as a majority of the 
total number of the trustees of tne Corporation may by vote 
designate and in such propo~tion~ and in such ~~nner as n0y be 
determined in such vota. 

For such period c.f time as the Corporation shall maintain its 
exemption from the income tax laws of the United States, the 
provisions of this Clause lw) shall no~ be amended or repealed by 
the Corporation or by vote of its trustees. 

(x) In the event that the :"urporation is a private 
foundation as that te~"'Itl 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: 

The Corporation shall distribute the lnconle for each ;:.axable 
year at such time and in such manner as not to become subject 
to the tax on undistributed income imposed by Sect -f_cn 4942 of 
the In·_arnal Revenue Code. 

The Corporat:i.on shall not engage in any act. of self dealing 
{as defin"'!d in Se~ti.on 494i (d) of the Internal Revenue Code); 
nor rer::aiu a.fl}' ;-;A..;2.::;.:.; !:.:.:.::::.:~~~~ h01.dings (as defined in 
Section 4943(c) of the Internal Revenue Code); nor make any 
investments in such man11er as to incur tax liability under 
Section 4944 of the Internal Revenue Code; not ~ake any 
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taxable expenditures (as defined in Section 4945(d) of the 
Internal Revenue Code) . 

(y) The Corporation shall have and may exercise all powers 
necesRary or convenient to effect any or all of the purposes for 
which the Corporation is formed; provided, however, that no such 
power shall he exercised in a manner inconsistent with 
Massachusetts General Laws, Chapter 180 or any other chapter of 
~he General Laws of The Commonwealth of Massachusetts; and 
provided, further, that the Corporation shall not engage in ::.ny 
a-:tivity or exercise any power which would deprive it of any 
exemption from federal income tax which the Corporation may 
receive under Section SOl(c) (3) of the Internal Revenue Code. 

(z) All references herein: {i) to the Internal Revenue Code 
shall be deemed to refer to the Internal Reven~e Code of 1986, as 
now in force or hereafter amended; (ii) to the General Laws of 
The Commc,nwealth 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 Cc1e or th£ General Laws of The Conmonwealth of 
~ssachusetts shall be deemed to refer to similar or successor 
provisions hereafter adopted. 

• 
• 

• 
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HARRINGTON MEMORIAL HOSP.~~. I~C. 

Continuation Sheet 11 A" 

"l'o maintain, manage, and operat'! a voluntary, non-profit 
charitable institution as a community hospir.al dedicated solP.ly to 
the health and general welfa~e of individuals ln need of medical 
care and to the general welfare of the public. 

To render medical and hospital servic~s to all pe~sone, 
regardless of gendsr, race, color, religi~n or creed. 

To afford health, medical and hospital services ~o 
individuals who may require hospital care or be in need of medical 
or surgical diagnosis, advice and treatment through or by members 
of its Medical Staff as may be selected by che patient or as may 
otherwise be necessary oi: authorized. 

To maintain a comprehensive self-assessment program which 
supports and promotes continuous improvement i~ the quality of 
patient care. 

To promote t.he health and general woi!lfare of the local 
community through participation in programs and research projects, 
as may from tiine to time be conside~rl in the interests of the 
care ar:d health of ti·1e local coJTm1Uniliy, to improve the health 
status of patients and local community members and ta address 
health problems of poor and other medically indi~ent or 
underserved populations in the local community. 

To establish, manage, operate and maintain affiliated health 
centers of services, clinics, l;Woratories, and other 1ned1.cal, 
$Urgical, dental, educational, and scientific facilities, together 
with appropriate ancillary or supporting services, as may 
contribute to the mission of this Corporation. 

To cooperate with all Federal, State and other authorized and 
qualified agencies engaged in health programs which are now or INlY 
hereafter be established for the health and welfare of the ge1 .. er.al 
public and indivirluals. 

To provide emergency services through a fu~l-time emergency 
room open to everyone in need of sue~ se?:Vic~s, regardless of 
ability to pay. 

Tc provide non-emergency care, including, but net limited to 
inpatient and outpatient hosp~tal services and home care services, 
to everyone in the community in need of such services, who is able 
to pay either privately or through third parties, inciuding 
Medicare and Medicaid, or who is unable to pay, but qualifies for 
free care under &tandards established by the Commonwealth of 
Massa·chusetts. 
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HARRINGTON MEMORIAL HOSPITAL, INC. 

Continuation Sheet "B" 

The Corporation shall have the following powers in 
furtherance of its corporate purposes: 

(a) The Corpor!tion shall have 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 hereinafter 
amended, and may carry on any operation or activity referred to in 
Article 2 to the same extent as might an individual, either alone 
c~ in a joint venture or other arrangement with others, or through 
a wholly or partidlly owned or controlled corporation; provided, 
however, that no such power shall be exercised in a manner 
inconsistent with said Chapter 180 of 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 ~01 (C) (3} of the Internal Revenue Code. 

(bl The Corporation shall have perpetual succession in its 
corporate name. 

(cl 

(d) 
pleasure. 

The Corporation may sue and be sued. 

The Corporation may have ~ seal, which it may alter at 
• 

(e) The Corporation may elect or appoint trustees, officers, 
2mployees, trustees or other agents, fix their compensation and 
define their duties and obligations. 

(f) The Corporation may !'lake donations, irrespective of 
corporate benefit, for the public welfare or for cO!IU1tUnity fund, 
hospital, charitable, religious, educational, scie,1tific, civic or 
similar purpo~es; provided that, as long as the Corporation is 
entitled to exemption from Federal income tax under Section 
501(c) (3) of the Internal Revenue Code, it shall make no 
contribution for other than religious, charitabl~, scientific, 
testing for public safety, literary or educational purposes or for 
the prevention of cruelty to children or animals. 

(g} The Corporation may purchase, receive, take by grant, 
gift, devise, bequest or otherwise, lease or otherwise acquire, 
own, hold, improve, employ, use and otherwise deal in and with 
real or personal property or any interest therein, wherever 
situated. 

hea.h/H1973, 101/r Jdli85/180ctsh501 
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To receive in trust or other11ise and from whatever source, 
and to administer gifts, bequescs, legacies and devisees, 
donations, contributions, grants and grant-in-aid, whether 
unrestricted or for specific purposes, provided that such purposes 
are corsistent with the gen~ral charitable purposes of this 
Corpora~ion; to cooperate with, contribute to and support other 
organizations in promoting the purposes of this Corporation and to 
do all things inciden>-al to the fo=egoing. 

To engage generally in any business which ma;• be lawfull; 
carried on by a corporation formed under Chapter 180 of the 
General Laws provided, however, that this corporation shall not 
engage in any activity or exercise any power which wocld deprive 
it of any exemption frrun federal income tax which this corporation 
may receive under Section SOl(c) (3) of the Internal Revenue Code . 
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3 If the r;orpor~;.un aaa more than one class ol members. the des1gnat1on of o;,u(;h class1:11s. 1he manner ot 

election Of appointment !he duration of membarsh1p and the quahfti::&uon and rights. 1nct1.1d1ng volmg rigti1s. 

of the members of each class. Aro as follows -

All Qatters :oncernin~ the membership shall be as set forth 

in the By-Laws of the Corporation as a~ended from time to time. 

• 4. Other lawful provisions. 1f any. for the conduct and regulation of the business and affcus of the corporation. 

for 1ts voluntary dissolution. or for hm1t1ny, defining, or regulating the powers of 1he corpora11on. or of 1!s 

directors or members. or of any class of members. are as follows: -

See attached Continuation Sheet ''B''. 
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"We further ~en1fy that the lnr9901ng res1a1ea an1cres of organ111111on effe(;t no amttnd~nu1 tf1 the al't1cles ~! 
oruan11abon ol 1he corporation as hef4Uolore amended. e11.cep1 amendments to ihe following ari1cl6i 

2r3,4 

!"If lhclr., are no tuch alT'entlmer.1s, s1a1e 'None .. ) 

• 

,,-.. 
' . ·-IN WITNESS WHEREOF ANO UNDER TH€ PENALTIES OF PERJURY. w& hilve hereto s19ned our 1\ames 1h1! 

dav of . ,·• .... 1n 1he vear 19 -, 7 

~/;,L~ .. 
President. Vice President· 

Clerk Ass1stan1 Clerk 

• 
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THE COMMONWEALTH OF MASSACHUSETTS 

RES1' ATED ARTICLES OF ORGANIZATION 

lGeneral Laws. Chapter 180, Secuon 71 

hereby aPProve rhe within restated ar11cles of 

organization and. the fthng lee in the amount ot $ 3 5 • 0 0 

having been paid, said an1ctas are deemed !a have t-eAn 

111-!td with me 1h1s 9~ 
F~.bv.~ of 

.-;.: • ,,l /"/ i ' 
/'';"< .. 1· ,(!o1.i'' /, ·.~·, s. f.•. { ,' •.· ~ l/'f .. 

,.,, ... ;· 
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MICHAEL JOSEPH CONNOLL V 

S.c,.tary OI ,,.. Com,,,onw••lth 

State House. Boaton. Mus. 

TO BE Fill.ED IN BY CORPORATION 

PHOTO CO,., OF AESrAJEO A.RllC.LES Of ORGA" '":AHOf.110 SE $E~ 

:a Nilliam i1. Mandell, Es~. 
Bowditch & Dewey 
The Meadows 
161 Worcester Road 
Framingham, MA 31701 

A TRUE COPY ATTEST 

~~ 
WILLIAM FRANCIS GALVIN 

SECR~ry rlliE CQ~lli 
DATES \{o 0!bLERK~ 

In order to assist c:1e Corporations Division proLess your 
R~stated Articles aH quickly as possible, please addre31 a).l documents to: 

Office of the Secretary of State 
ATT: lI'-put Section 
One Ashlurton Place, Room 1717 
Boston, MA 02108 
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