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1 The nama by which the corgoratign shas be known s -
Harringtca Memerial Hoepiszal, Ing.

2 The purposes 1o whicn the carporation s farmed are a5 follows -

See attached Continuation Sheet "a",

64 at the annual meebting on October 26, 1993 and 69 by proxy vote
at the reconvened annual meeting (held far the prrpose ol counting
the proxy votes) which was held on January 25, 19%4,

10-/8- /955

NOTE: }f provisions for which the spsce provided under Articles 2, 3 8- 1 4 is nat sufficient additions should be
sel out on continuation sheets to be aumbered 2A, 28, eic, Indicate uuder each Arlicle where 1he provision ia
i1 aut. Continuslion sheets shall be on 814" x 11" paper nnd mus have a lefi-hand margin t inch wide for

+binding. Only one side should be used.
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th) Thc Corporation may sell, convey. lease, exchange,
transfer or otherwise dispose of, or mortgage, pledge, encumber or

create a securicy interest in, all or any of its property or any
interest therein, wherever situated.

(i} The Corporation may purchase, take, receive, subscribe
for or otherwise acquire, own, hold, vota, employ, sell, lend,
leage, exchange, transfer or otherwise dispose of, mortgage,
pledge, ume and otherwise deal in and with, bonds and other
vbligations, shares, or other securities or interests issued by
others, whether engaged in aimilar or uifferent business,
gavernmental or ather activities.

(i} The Corporation may make contracts, give guatantees and
incur liabilities, borrow money at such rates of interest as the
Corpocration may determine, issue its notes, bhonds and other
obligations, and secure any of ite obligations by mortgage, pledge
or encumbrance of, or security intereat in, all or any of ita
property or any interest therein, wherever situated.

{k} The Corporation may lend money, invest and reinvest its
funds, and take and hold real and perscnal property as security
for the payment of funde gc loaned or invested.

{1} The Corporation may do bupiness, carry on ite
operations, and have officea and exercime the powers grantad by
Chapter 180 of the Magsachusetts 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 cperated for
the primary purpose of carrying on for profit a trade or buainess
unrelated to its tax exempt purposes.

{m) The Corporation may pay pensions, establish and carry
out pension, profit-sharing, and other retirement, incentive and
benefit plans, trustg and proviesions 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
emplovees of any corporation or other entiry fifty (50%) percent
or more of the shares of which outetanding and entitled to vote on
the electlion of directors or comparable squity 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 held@ in trust or
otherwise fundes received by gift or beguest.

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

{p) The trustees or the memkers, may make, amend or repeal
the By-laws, 1n whole or in pari, except with respect to any
provision thereof which by law, the Articles of Organizatinn or
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the By-laws requires action by the members. In the event the
membgrs or trustees propose to make, amend or repeal any By-laws,
a4 majority vote cof the trustees or the membars (as the case may
be) present and voting at a meeting shall be sufficisnt to approve

such By-laws, except as otherwise required by law, the Arcicles of
Organization or the By-laws.

tgq} The Corporation may make contracts oi guarantee and
suretyship when such contracts are nescssary or convenient to the
conduct, prometicn or attainment of the business of a corporation
ali of the putstanding stock of which 13 owned, direccly or
indirectly, by the Corporation;

(r} The Corporatiou may have and exercise all powers
necegsary or convenlent to effect any and all of the purposes for
which the Corporation is formed, provided that no such power shall
be exerclsed in a manner inconsistent with Chapter 180 or any
cther Chapter of the General Laws of the Commorwealth.

{s} To the extent permitted by the By-lawa, meetings of the
trugstess and the members of this Corporation may be held anywhere
in the United States.

{t} To the extent permitted by the By-laws, no person shall
be diggualified from holding any office in, or contracting or
transacting buginess with the Corporation by reason of any
pergonal intereat or interest as a stockholder, director, officer,
member, trustee oy bheneficiary of any other corporation,
‘agaociation, trust, partrership, firm or antitry.

fu) BAn officer or trustee of the Corporation shall not bhe
personally liable to the Corporation for meonetary damages for
breach of fiduciary duty as an officer or trustee notwithstanding
an’ provision of law imposing such liabkbility except for liability:
(1) for any breach of the officer’s or trustee’s duty of loyalty
to the Corporation, (ii) for acts or omiBsions not in good faith
or which inveolve intentional misconduct or a krnowing viclation of
law, or (iii) for any transaction from which the cfficer or
crugtee derived an improper personal benefit, No amendment to or
repeal of this provieion shall apply to or have any effect on the
liability or alleged liability of any officer or trustee occurring
pricr to such amendment or repeal.

{wv) No part of the net earnings or the assets of the
Corporation shall inuzre to the benefit of, or be distributabie to,
any officer or trustee of the Corporation or any private
individual for any purpogse other than thoae purposes as set forth
herein, except that the Corporatior may pay reasao;ible
compengation for services rendered and make paymencs and
distributicns in furtherance of its exempt purposes. No
substantial part of the activities of the Corporation shall be the
carrving on of propaganda or otherwise attempting to influence
legisLation except Lo the extent. that Lhe LOIpUldLivu umhcs
expenditures for purposea of influenciug legislation in conformity
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with the reguirement of Section 501(h) of the Internal Revenue
nge; and the Corporation shall not participats in or intervene in
tln;lgding the publishing or distributing of statements), any
pnlitical campaign on behalf of ary candidate for public ofliice.
The Corporation intends to be sntitled te exemption from Faderal
income tax-undev Secticn 501(c) {3) of the Internal Revenue Code

and intends not ro be a private foundation under Section 50 (a) of
the Interxrnal Revenue Cade.

(w] Except as may be otherwise required or permitted by law,
Lhe Corporation may at any time authorize a petition for ita
dissolution to be filed with the Supreme Judicial Court of the
Commonwealth of Massachusetts pursvant to Section 11A of Chapter
180 of the Massachusetts General Laws by the afflrmative vote of a
majority of the trustees of the Corporation then in office;
provided, however, that in the event of any liguidation,
disgolution, termination, or winding up of the Corporaticn
{whether vcluntary, involuntary or by operation of law), the
property or assats of the Corporation remaining afrer providing
for the payment ¢f its debts and cbligations shall be -onveyed,
transferred, distributed, and set over outright to one or more
educational, charitable, religious or literary lnetitutions or
organizationsg., created and organized for ronprofii purposes
gimilar to those of the Corporarion, contributions te which
nonprofit institutions or organizations are deductible under
Section 170{c) of the Code and which qualify as exempt from income
tax under Section 501(c) (3) of the Code, a® a majority of the
total number cf the trustees of tne Corporation may by vote
designate and in such proportions and in such manner asz nay be
determined in asuch votea.

For such period of time as the Corporation shall maintain its
exemption f£xom the income tax laws of the Unired Statea, the
provisions of this Clause (w} shall no: be amended or repealed b
the Corporation or by vote of its truatees. "

{x) In the event that the Torporation is a private
foundation as that term 1g defined in Section 509 of the Internal
Revenue Code, then notwithstanding any other provisions of the
arcticles of organization «r the By-laws of the Corporation, the
following provisions shall apply:

The Corporation shall distribute the income for each taxable

vear at such time and in such manner as not to become subject
to the tax on undistributed income imposed by Secticn 4942 of
the In._2rnal Revenue Code.

The Corporation shall not engage in any act of self dealing
{ag defined in sSection 4%41(d) of the Internal Revenue Code);
NOr FEeTail aby =avcccs Luzincoa hnldings (as defined in
Section 4%43 (c} of the Internal Revenue Code}; nor make any
investments in such manner as to incur tax iiability under
Section 4844 of the Internal Revenue Code; nor make 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 exerclse all powers
b necessary or convenlent to effect any or all of the purpcoses for
d which the Corporation is formed; provided, however, that no such
power shall he exercised in a manner inconsistent with
Mamgsachusetts General Laws, Chapter 180 or any other chapter of
rhe General Laws of The Commonwealth of Massachusgetts; and
provided, further, that the Corporation shall not engage in any
aTtivity or exercige any power which would deprive it of any
exemption from federal income tax which the Corporation may
rzceive under Section 501(c){3) of the Internal Revenue Code.

o1 S ol e e

{z} All references herein: (i} to the Internal Revenue {ode
ghall be deemed to refer to the Internal Revenve Code of 1386, as
now in force or hereafter amended; (1i) to the General Laws of
The Commcnwealth of Maggachusetts. or any chapter thereof, shail
be deemed to refer to said General Laws or chapter as now in force
or hereafter amended; and (iii) tec particular sections of the
Internal Revenue Ccide or the General Lawg of The Commonwealth of
Masgachusetrs shall be deemed to refer to similar or successor
proviszions hereafter adopted.
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HARRINGTON MEMORIAL HOSPLTAL, INC,
Continuation Sheet "A"

To maintain, manage, and operate a voluntary, non-profit
charitable inatitution as a community hospiral dedicated solely to
the health and general welfare of individuals in need of medical
care and to the general welfare of the public.

To render medical and hospital servic=a ro all persons,
regardless of gender, race, color, religisn or creed.

To afford healeh, medical and hospital services co
individuals who may requixre 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
otherwigse be necespary or authorized.

To maintain a comprehensive gelf-agsesament program which
gupports and promotes continuous improvement in the quality of ]
pactient care.

To promote the health and general walfare of the local
community through participation in programa and research projects,
as may from time to time be consider®d in the interests of the
care ard health of tie lccal comrunisy, to improve the health
status of patients and local commnity members and to addrese
health problems of poor and other medically indigent or
underserved populacions in the leocal community.

To establish, manage, operate and maintain affiliated health
centers of services, c¢linics, laboratories, and other medical,
surgical, dental, educational, and scientific facilities, together
with appropriate ancillary or sugperting services, as may
coptribute to the mission of this Corporation.

To cooperate with all Federal, State and other authorlzed and
qualified agencies engaged in health prograns which are now or may
hersafter be established for the health and welfare of the general 2
public and individuals. '

To provide emergency services through a fu'l-time emergency
room open to everyone in need of .such servicas, regardless of
ability to pay.

To provide non-emergency care, including, but not limited to
inpatient and outpatient hospital services and home care services,
to everyone in the community in need of such services, who is able
te pay either privately or through third parties, incliuding
Medicare and Medicaid, or who is unable to pay, but gqualifies for
free care under standards established by the Commonwealth of
Massachusetts.
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HARRINGTON MEMORIAL HOSPITAL, INC.

1 Il LA L]

The Corporaticn shall have the following powers in
furtherance of its carporate purposes:

_ (a}] The Corpor2tion shall have all of the powers specified
in Section 6 of Chapter 1B0 and in Sectiong 9 and 9A of Chapter
156B of rhe Massachusetts General Laws (except those provided in
Paragraph {m) of said Section %) as now in force or as hereipafter
amended, and may carry on any operation or activity referred to in
Article 2 to the same extent as might an individual, either alone
cr in a joint venture or other arrangement with others, or through
a wholly or partially owned or controlled corporation; provided,
however, that no such power ghall be exercised in a manner
inconsistent with sald Chapter 180 of any other Chapter of the
Magszchusetts 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 Reveanue Code,

{b) The Corporation shall have perpetual succession in its
corporate name.

{(c} The Corporation may sue and be sBued.

{d) The Corporation may have AR geal, which it may alter ag
pleasure. -

{e) The Corporation may elect or appolnt trustees, officers,
amployees, trustees or other agents, fix their compensation ang
define thelr dvties and obligations.

{f) The Corperation may make donatioms, irrespective of
corporate benefit, for the public welfare or for cammunity fund,
hospital, charitable, rellgious, educational, secieatific, civic or
aimilar purposes; 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, charitahlg. sclentific,
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 otherwipe acquire,
own, hold, improve, employ, use and otherwise deal in and with
real or personal proparty or any interest therein, wherever
gituated,
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To receive in truat or otherwide and from whatever source,
and to adminimsrer gifts, bequesta, legacies and devisees,
donationa, contributione, grants and grant-in-aid, whether
unrestricted or for aspecific purposes, provided that such purposes
are corsistent with the general charitable purposes of this
Corporation; to cooperate with, contribuce to and eupport other
crganlzations in promoting the purposes of thig Corporation and to
do all thinge incidental to the foregoing.

To engage geperally ip any business which may bhe lawfully
cerried on by a corporation formed under Chapter 1B0 of the
General Laws provided, howewver, that this corporation shall not
engage in any activity or exercise any power which would deprive
it of any exemption from federal income tax which this corporation
may receive under Section 501{c) (3} of the Imternal Revenue Code.
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J it the corporiian (\as more than one class of mamirary. the designaton ol such clsssas, the mannsc of
siaction of appoimniment. the duriion of membarstup and tha qualficanon and rights, wngluding votng r-g!-us_
of the members of each class. Aro as lollows —

AlLL matters zoncernsin. the membership shall be as set forth

in the 3y-Laws of the Corpcration as aoended from time to time.

®4  Qther lawlul prowisions. F any, lor the conduct snd regulatian of the business and affcir of the corparanon,
for 1% voluntary dissalytion. or for hmiung, defining, or regulaling the powers of The corporaton. o ol 115

direciars of mambars, or of any class ot membars. are as foflowa. —

See attached Continuetion $heet "B".

4 5f there are ~o prowisions slate “Mone™
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“Wae fusthar cerify that the foreguing resiaied arncles of argarnzaiion slfact no amundmenig 10 the arheing or

orqmnbon ol the cofporation &5 hersicloie amendod, axcepl amendments 1o the following ariicles
2.3,4

{*il there are no such amremimerds, siate ‘Nong'' )

~~
L
oo
I¥ WITNESS WHEREQF AND UNDER THE PENALTIES OF PERJURY. we hove haretg sgred our aEmMes e
T day of B n the year 13 - -
- T —

Prasent. Vice President -

/
) 4
s . . Clarh Assistant Clgru
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Reastatred Articles

-

455307
THE COMMONWEALTH OF MASSACHUSETTS

RESTATED ARTICLES OF ORGAMNIZATION
{General Laws, Chapler 180, Secton 7)

1 hereby approve the wiltin restated articles of
organization and. the fkng lee i the amount ol %35.00
hawing beart paid, said articlas are deemed (0 nave benn
filad with me this o A day

of E.e.&a@f_? _ 1977

a

f/m /6""'?/:‘“,-4 sis Lo

g

MICHAEL JOSEPH CONNO!_.L‘!

Sacretary of the Commopnwesith

Stata House. Bofton, Masa.

TO BE FILLED IN 8Y CORPORATION
PHOTC £OPY OF RESTATED MRECLES OF GRGA® TATON 1O BE SFN

M Yiiliam it. Mandeil, Esq.
Bouwditech & Dewey
The Headows
161 Worcester Road
framingham, MA D17031

assist the (Corporatioas Division peocess your
33 all decumencs to:

as quickly as pussible, please addre

Office of the Secretary of State t
ATT: In-put Section :
One Ash'urton Place, Room 17t7
Boston, Ma 02108

oy Baded
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