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

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

ARTICLEI

Thie name of the corporation is:

NATIONAL MENTAL ILLNESS SCREENING PROJECT, INC.

ARTICLE I

The purpase of the corporation is to engage in the following activities:

Exclusively for charitable and educaticnal purposes within the
meaning of Section 501(c) {3) of the Internal Revenue Code of
1954 as from time to time amended and within the meaning of
Massachusetts General Laws Chapter 180, Section 4, as amended,
including the development, and implementation of a nationwide
screening program for mental illness including educational
purposes, screening purposes, and referral purposes and for
such other purposes as set forth on Attachment 4 attached
hereto and made part hereof.

»

Note: If the space provided under any srticle or item on this form is insefficient, additions shall be set forth on separate 8% x 1 sheets of paper
leaving a left hand margin of at kast | inch. Additions Lo more than one srticle may be continued on & smgle sheet so long aseach anticle requiring

each such addition is clearly indicated.
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ARTICLE IV

*  Other 'awful provisions, if any, for the conduct and regulation of the business and afTairs of the corporation, for its voiuntary dissalution, or for Limitiag,
defining, or regulating the powers of the corporation, or of its directons or members, or of any class of members, are s follows:

See Attachment 4 attached hereto and made part hereof.

¢ [If there are no provisions, siste “None™,

Nate: The pracading low (4) articles mre considered 10 be permanent and may ONLY be chunged by filng spproprints Articies of Agapdmant.
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other lawful provisions, if any, for the conduct and
regulation of the business and affairs of the corporation, for
jts voluntary diesolution, or for limiting, defining,
regulating the powers of the corporation, or of its directors

ATTACHMENT 4

or officers, are as follows:

{a)

{b)

(e}

{d)

In addition to the powexs granted to the
corporation by Massachusetts General Laws
Chapter 180, as amended, the corporation shall
have and may exercise in furtherance of its
corporate purposes each of the powers
specified in Section. 9A of Massachusetts
General Laws Chapter 1568, as amended.

The directors may make, amend or repeal the
By-Laws in whole or in part.

The corporation may be a partner in any
enterprise which it would have power toO
conduct by itself.

No part of the assets of the corporation and
no part of any net earnings of the corporation
shall be divided among O inure to the benefit
of any officer or director of the corporation
or any private 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
qervices actually rendered and to make
payments and distributions in furtherance of
ite purposes as set forth in Article 2. No
substantial part of the activities of the
corporation shall be the carrying on of
propagyanda, or otherwise attempting to
influence legislation, and the corporation
shall not participate in, or intervene in
{including the publirhing or Gistributing of
atatementa), any political campaign on behalf
of any candidate for public office. It is
incended that the corporation shall be
entitled to qualify for exemption from federal
income tax under Section s01{c) (3) of the
Internal Revenue Code as the same may be
amended from time to time (the "Code"} and
shall not be a private foundation under
Section 509(a) of the Code.
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(e)

(£)

(g)

Notwithstanding anything eise herein provided,
the corporation is organized and ehall be
operated exclusively for educational,
charitable, religious or literary purposes, as
said terms have been and shall be defined
pursuant to Sections 170 (¢} and 501(c) (3) of
the Code, or under any succesasor sections
thereto. All powers of this corporation shall
be exercised only in’ such manner as will
assure the operation -of this corporation
exclusively for said educational, charitable,
religious or literary purposes, as SO defined,
it being the intention that this corxporation
shall be exempt from federal income tax and
that contributions to it shall be deductible
pursuant to gaid sections of said Code, and
all purposes and powers herein shall be
jnterpreted and exercised consistently with
this intention.

In the event that the corporation is a private
foundation as that term is defined in Section
509 of the Code, then notwithstanding any

other provisions of the articles of.

organization or the by-laws of the corpora-

tion, the following provisions shall apply:

The corporation shall distribute the income
for each taxable year at such time and in such
manner as not to become subject to the tax on
undistributed income 1mposed by Section 4942
of the Code.

The corporation shall not engage in any act of
self-dealing as defined in Section 4941(d) of
the Code: nor retain any excess business
holdings as defined in Section 4943 (c) of the
Code; nor make any investments in such manner
as to incur tax liabilitv under Section 4944
of the Code; nor make any taxable expenditures
as defined in Section 4945(d) of the Code.

Except as may be otherwise required or
permitted by law, the 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

et et
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Section 11A of Chapter 180 of the
Massachusetts General Laws by the affirmative
vote of a majority of the directors of the
corporation then in office; provided, 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 after providing
for the payment of its debts and obligations
shall be conveyed, transferred, distributed,
and set over outright to one or more

‘educational, charitable, religious or literary

institutions or organizations, created and
organized for nonprofit purposes similar to
those of the corpeoration, contributions to
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 such Code as
such sections may, from time to time, be
amended or added to or under any successor
gsections thereto, as a majority of the total
number of the directors of the corporation may
by vote designate and in such proportions and
in such manner as may be determined in such
vote; provided, further, that - the
corporation’as property wmay be applied to
charitable, religiocus, literary or educational
purposes in accordance with the doctrine of cy
pres in all respects as & court having

jurisdiction in the premises may direct.

Subject to the provisions of paragraphs (d)
and (e) of 'this Article 4, no contract or
other transaction of this corporation with any
other person, corporation, association, or
partnership shall be affected ‘or invalidated
by the fact that (i) this corporation is a
stockholder in suc.i other <corporation,
association or partnership or (ii) any one or
more of the officers or directors of this
corporation is an officer, director or partner




(1)

of such other corporation, asgociation or
partnership, or (iii) any officer or director
of this corporation, individually or jointly
with others, is a party to or is interested in
such contract or transaction. Any director of
this corperation may be counted in determining
the existence of a quorum at any meeting of
the board of directors for the purpose of
authorizing or ratifying any such contract or
transaction, and may vote thereon, with like
force and effect as 1if he were not so
interested or were not an officer, director or
partner of such other corporation, association
or partnership. :

No officer or director of the corperation
shall be personally liable to the corporation
for monetary damages for or arising out of a
breach of fiduciary duty as an officer or
director notwithstanding any provision of law
imposing such liabilicy; provided, however,
that the foregoing shall not eliminate or
limit the liability of an officer or director
to the extent that such liability is imposed
by applicable law (i)} for a breach of the
director’s duty of loyalty to the corporation,
(ii) for acts or omissionsa not in good faith
or which involve intentional misconduct or a
knowing violation of law, or (iii) for any
transaction from which the officer or director
derived an improper personal benefit. The
foregoing provision shall not eliminate or
limit the liability of an officer or director
for any act or omission occurring prior to the
date upon which the foregoing provision became
effective. To the extent permitted by law, no
amendment or deletion "of the .foregoing
provisions of this paragraph (i) which
restricts or limits the limitation on
liability provided thereunczr to officers and
directors shall apply or be effective with
respect +to actions and omissions of any
officer or director occurring prior to the
date said amendment or deletion became
effective.
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(i) The corporation shall, to the extent legally
permissible, indemnify each person who may
serve or who has served at any time as a
director, president, vice president,
treasurer, asaistant treasurer, clerk,
assistant clerk or other officer of the
corporation or who at the request of the
corporation may serve or at any time has
served as a fiduciary or trustee of an
employee benefit plan of the corporation
(collectively, "Indemnified Officers" or
"individually, "Indemnified Officer"), against
all expenses and liabilities, including,
without limitation, counsel fees, judgments,
fines, excise taxes, penalties and settlement
paymenta, reasonably incurred by or imposed
upon such person in connection with any
threatened, pending, or completed action, suit
or proceeding whether civil, criminal,
administrative or investigative (a
"proceeding"} in which an Indemnified Officer
may become involved by reason of serving or
having served in such capacity {(other than a
proceeding voluntarily initiated by such
person ualessa a majority of the full board of
directors authorized the proceeding}; provided
that no indemnification shall be provided for
any such Indemnified Officer with respect to
any matter as to which the Indemnified Officer
shall have been finally adjudicated in any
proceeding not to have acted in good faith in

"the reasonable belief that such Indemnified
QCfficer’'s action wag in the best interests of
the corporation or, to the extent that such
matter relates to service with respect to an
employee benefit plan, in the best interests
of the participauts or beneficiaries of such
employee benefit plan; and further provided
that any compromise or sebtlement payment
shall be appro-ed by the corporation in the
game manner as provided below for che
authorization of indemnification.

Such indemniflication may, to the extent authorized by the
board of directors of the corporation, include payment by the
corporation of expenses incurred in defending a civil or criminal
action or proceeding in advance of the final disposition of such
action or proceeding, upon receipt of an undertaking by the
Indemnified Officer to repay such paywen! if not entitled to
indemnification under this paragraph, which undertaking may be
accepted withcut regard to the financial ability of such
Indemnified Officer to make repayment. The payment of any
indemnification or advance shall be conclusively deemed authorized

s
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by the corporation under this paragraph, and each director and
officer of the corporation approving such payment shall be wholly
protected, if: N

(i) the payment has been approved or ratified (1) by a
majority vote of the directors who are not at that time
parties to the proceeding or (2) by a majority vote of a
committee of two or more directors who are not at that
time parties to the Proceeding and are selected for thisg
purpose by the full board (in which selection directors
who are parties may participate); or

(ii) the action is taken in reliance upon the opinion of
independent legal counsel {(who may be counsel to the
Corporation) appointed for the purpose by vote of the
directors in the manner specified in clauses (1)} or (2)
of subparagraph (i) or, if that manner is not possible,
appointed by a majority of the full board of directors
then in office; or

(iii) the directors have otherwise acted in accordance
with the standard of conduct applied to directors under
Chapter 180 of the Massachusetts General Laws, as
amended; or

(iv) a court having jurisdiction shall have approved the
payment.

- The indemnification provided hereunder shall inure to the
benefit of the heirs, executors and administrators of any
Indemnified Officer entitled to indemnification hereunder.

The right of indemnification under this paragraph shall be in
addition to and not exclusive of all other rights to which any
person may be entitled. Nothing contained in thig paragraph shall
affect any rights to indemnification to which corporation
employees, agenta, directors, officers and other persons may be
entitled by cont:act or otherwise under law.

No amendment or repeal of the provisions of this paragraph
which adversely affects the righ. of an Tndemnified Officer under
this paragraph shall apply to that Indemnified Officer with respect
to the acts or omissions of such Indemnified Officer that occurred
at any time prior to such amendment or repeal, unless such
amendment or repeal was voted for by or was made with the written
consent of such Indemnified Officer.
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Douglas Jacobs, M.D.
31 White Oak Road
Waban, MA 02168

Joseph Coyle, M.D.
15 Wellesley Road
Belmont, MA 02178

Leonard Freedberg, M.D.
91 Mandalay Road
Newton, MA 02159

Jerrold Rosenbaum, M.D.
587 Walnut Streat
Newton, MA 02160

Sheldon Roth
60 Thunder Road
Sudbury, MA. 01776

Melvin Sabshin, M.D.
2801 New Mexico Avenue, N.W., Apt. 301
Washington, DC 20007

ARTICLE VII

Directors

{cont.)
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ARTICLE V1
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{mox inare than 30 days after date of fiting).

Theinformation containedin ARTICLE VIl is NGT s PERMANENT of the Articies of Organization and may be changed ONLY by filing the appropriate
form provided therefor. part by fiing

§ ARTICLE VII

‘ nm“mdmmmmacuusmn:@mdnuhmnmmh) One Washington Street Suite
5L 304, Wellesley, MA 02181-1706

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

b
%
E- Prosident: Douglas Jacobs, M.D. 31 White Oak Road, Waban, MA 021t
18
- Trmeer  Douglas Jacobs, M.D, 31 white Oak Road, Waban, MA 021«
i
Clark: Joseph H. Matzkin 27 Laudholm Road, Newton, MA 021
Directors (&eﬂm“hmd&m:.
A NAME RESIDENCE POST OFFICE ADDRESS
See sheet attached.
c
"r "‘ ©. The fiscal year of the corporation shall end on the laat day of the month of: December 3lst
1 i)
FE
i'g '( d. The name and BUSINESS address of the RESIDENT AGENT of ibe corporation, if any, is: None,
4
]

1f We the below-aigned INCORPORATORS do hereby certify under the pains an., penaltics of perjury that I/ We have aot becn convicted of say crimes refating
e akcohol or gaming within the past ten years. 1/ We do hereby further certify thai to the beat of my/ our knowledge the above-named principal officers havg nol
been similasly convicted. If so convicted, explain,

Sy ey
Thin? DT

LY
IN WITNESS WHEREOF and under the pains and penaltics of perjury, I/ WE, whose signature(s) appear below as incorporstor(s) and whose names aad
business or residential address{es) ARE CLEARLY TYPED OR PRINTED beneath each signature do hereby associate with the inteation of f this
corperation under the provigions of General Laws Chapier 180 and do hereby sign these Articles of Otganization as incorporaton(s) this : H p day

o [ob94. T _
i Doegl Toate, com ks — &

Dougla¥ Jacgbs, M.D. Joseph H. Matzkin &7
31 White Oak Road 27 Laudholm Road
- Waban, MA 02168 Newton, MA 02158

NOI'!'.:H-MMH“-W.Whhuu—dh”ﬁ-.hﬂwoﬁmhln
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8 incorperated, the same of the persou sigzug on behelf of seid corporstion sad th s he/she holds or ether anthority by which such actien & ken.
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THE COMMONWEALTH OF MASSACHUSETTS

-y

ARTICLES OF ORGANIZATION
GENERAL LAWS, CHAPTER 180

I bereby certify that, upon an examination of the within-written asticles of
organization, duly submitted to me, it appears that the provisions of the General Laws
relative 10 the arganization of carporations have been complied with, and [ hereby
approve snid articles; and the filing fee in the amount of $35.00 having been paid, said

:r:;cl:: aEl:emd 1o have been filed with me this / 7 i‘}/ . ?ﬁ;

" Aol Gty

MICHAEL"J. CONNOLLY
Secretary of State

A PHOTOCOPY OF THESE ARTICLES OF ORGANIZATION SHALL BE
RETURNED

Joseph H. Matzkin,
LOONEY & GROSSMAN
101 Arch Street - 9th Floor

Boston, MA 02110-1112

TO: Esqg.

(617)951-2800

Telephaine.
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