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January 6, 2014

Eﬂ:":“

IR
Ms. Kimberly Martone il !
Director of Operations i ' Q_j .
Office of Health Care Access " HEALT%‘ CA%?LEEECFSQ
410 Capitol Ave. : —
MS #13HCA
Hartford, CT 06134-0308

Re: Western Connecticut Medical Group, Inc.
Conversion to Medical Foundation

Dear Ms. Martone:

Western Connecticut Medical Group, P.C. (the “Corporation”) amended its certificate
of incorporation on January 1, 2014, to become a medical foundation pursuant to
Section 33-182c¢c of the Connecticut General Statutes. The Corporation is now
named Western Connecticut Medical Group, Inc. and its sole member is Western
Connecticut Health Network, Inc. In accordance with Section 33-182bb(c) of the
Connecticut General Statutes, a full copy of the Corporation’s certificate of
incorporation, with all amendments thereto, is atiached for your review,

Please contact my office with any questions.
Sincerely,
oLt
Susan E. Roberts
Enclosure

Copy to: Carolyn McKenna, Esq.
Lisa M. Boyle, Esq.

12633113-v1
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SECRETARY OF THE STATE OF CONNECTICUT

Al MAILNG ADDRESS: COMMERGIAL RECCRDING DIVISIDN, GONNECT IGUT BECRETARY OF THE STATE, £.0. BOX 160470, KA TFORD, T 06136-0470
OBLIVERY ADDRESE: COMMERACIAL RECORDING DAGBION, CORNECTICUT SECRETARY ¥ THE BTATE. 30 TRINTY BTREEY, HARTFCAD, CT taiba

ProNe: BE0-E0D-8003 wlesiTE waww.ctnoord-aols clooy
_STOCK CORPORATION....... o B
USE INK COMPLETE ALL SECTIONS PRINT OR TYPE ATTACH &12 X 11 SHEETS IF NECESSARY.

FILING PARTY (CONFIRMATION WILL BE SENT TQ THIS ADDRESS): FILING FEE: $100

NAME: Eileent B, Nelson, Perelegal '
MAKE CHECKS PAYABLE TO

ADDRESS: Robinson & Cole LLP, 280 Trumbull Street “SECRETARY OF THE STATE”

CITY: Hartford |

STATE: CT ' © ZIP: 06103

1. NAME OF CORPORATION:

Western Connecticut Medical Group, P.C.
2. THE CERTIFICATE OF INCORPORATION IS (check A, B or C):

[JA. AMENDED

[1B. RESTATED

C. AMENDED AND RESTATED

THE RESTATED CERTIFICATE CONSOLIDATES ALL AMENDMENTS INTO A SINGLE DOCUMENT

3. TEXT OF EACH AMENDMENT/RESTATEMENT: Western Connecticut Medical Group, P.C, (the
"Corporation”) is hereby amending and restating its certificate of incorporation. This Certificate of Amendment
shall become effective on January 1, 2014 at 12:01 a.m, Eastern Time. The Corporation is converiing from a
professional corporation to 2 medical foundation pursuant to Chapter 594b of the General Statutes of
Connecticut and pursuant to the Connecticut Revised Nonstock Corporation Act, Article 1is amended to
reflect that the Corporation is changing its name from Western Connecticut Medical Group, P.C. to Western
| Connecticut Medical Group, Inc. The Corporation is updating its certificate of incorporation in its entirety to
provide more detailed language in compliance with Chapter 594b of the General Statutes of Connecticut and the
Connecticut Revised Nonstock Corporation Act,

The full text of the Amended and Restated Certificate of Incorporation is sct forth on Exhibit A, attached hereto and
made a part hereof. The Amended and Restated Certificate of Incorporation was approved by the Corporation's
Board of Directors on November 14, 2013 and by the Corporation's Shareholders on November 4, 2013..

12532200-v1
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4. VOTE INFORMATION (CHECK A, B or C)

X} A. THE AMENDMENT WAS APPROVED BY SHAREHOLDERS IN THE MANNER
REQUIRED BY SECTIONS 33-600 TO 33-998 OF THE CONNECTICUT GENERAL
STATUTES, AND BY THE CERTIFICATE OF INCORPORATION.

[ ] B. THE AMENDMENT WAS DULY APPROVED BY THE INCORPORATORS. NO
SHAREHOLDER APPROVAL WAS REQUIRED.

[J C. THE AMENDMENT WAS DULY APPROVED BY THE BOARD OF DIRECTORS,
NO SHAREHOLDER APPROVAL WAS REQUIRED.

5, EXECUTION:

DATEDTHIS (¥ DAY OF Dopcondoo - 22013

NAME OF SIGNATORY CAPACITY/TITLE OF SIGNATORY SIGNATURE
Patrick Brpde:rick, M.D. President

Page 2 of 2
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_ AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
of

WESTERN CONNECTICUT MEDICAL GROUP, INC.

The board of directors of Western Connecticut Medical Group, Inc. hereby amend and
restate the Corporation’s certificate of incorporation pursuant to Section 33-1 82cc of the General
Statutes of Connecticut and the Connecticut Revised Nonstock Corporation Act. References
‘ncluded in this certificate to provisions of the “Internal Revenue Code” shall be deemed to refer
to provisions of the Internal Revenue Code of 1986, as amended, or to any corresponding

provision of future federal law.

1. Name. The name of the corporation is Western Connecticut Medical Group, Inc.

(the “Corporation”).

2. Medical Foundation. The members of the Corporation have elected to bring the

Corporation within the prdvisions of Chapter 594b of the General Statutes of Connecticut (the
“Act”).

3. Nonprofit Corporation. The Corporation is nonprofit and shall not have or issue

shares of stock or make distributions except as otherwise provided in this certificate of

incorporation or the bylaws of the Corporation or by applicable statute.

4. Membership. The Corporation is a membership corporation. The Corporation’s
sole member shall be Western Connecticut Health Network, Inc. (the "Member"), a corporation
organized under the Connecticut Revised Nonstock Corporation Act. In accordance with this
certificate of incorporation and the bylaws of the Corporation, the Member shall have the
exclusive right (i) to elect the Corporation’s board of directors and to appoint individuals to fill
vacancies on the board of directors; (ii) amend the bylaws of the Corporation; and (iii) to remove

any director with or without cause. The Member shall also approve fundamental changes as set

11038677-v4
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forth in Afticle 10 and shall have all of the other rights, privileges, and obligations which are

accorded to the Member under the Corporation's bylaws or under Connecticut law.

5. Registered Agent. The Corporation’s registered agent is on file with the

Secretary of the State of Connecticut. The registered agent is Karen C. Mattei, with a business
address of Legal Department, 96 Locust Avenue, Danbury, CT 06810 and a residence address of
32 Oil Mill Road, #8, Danbury, CT 06810.

6. Purpose. The nature of the activities to be conducted and the purposes to be
promoted or carried out by the Corporation shall be exclusively charitable, scientific, and

educational within Section 501(c)(3) of the Internal Revenue Code, and shall be to:

(a) provide professional medical services to patients of the Member, its
affiliated hospitals (the “Hospitals™), and other tax-exempt affiliates of the Member, and to
individuals in the Hospitals’ service areas; provided, however, that all professional medical
services rendered by the Corporation shall be rendered only through providers who are

authorized by the laws of the State of Connecticut to render such services;

(b) assist the Hospitals in continuing and improving the quality-of medical

education and patient care;

(c) advance teaching, research and patient care at the Hospitals and other

affiliated health care institutions;

(d) ensure the provision of medical care to all persons who come to the

Hospitals or other affiliated health care institutions in need of such care, to the extent possible or

feasible;

{e) promote high quality medical care and other human services for the
benefit of all persons suffering from illness and of the sick and injured generally, and human

needs in any form whatsoever for the benefit of all persons;

(f)  take an active part in the planning for and the promotion of the general

mental and physical health and human needs of the community; and




FILING #0005012143 pg '
2 25 OF @ -

FILED 12/31/2013 12.55 pg 7?%03? %@63198686 |
commcrrSECRETARY OF Tl sragy OO |
WECTICUT SECRETARY OF THE SaTh |

o |

(2) provide for a responsive and cost-effective administrative oréan_iza_tioﬂ and
information system as a means of ensuring high-quality management and accountability in the

accomplishment of the aforesaid purposes.

Subj.ect to the foregoing limitations and those set forth in Article 9 below, the
Corporation may engage in any lawful act or activity for which a corporation may be organized

under the Act.

7. Board of Directors. The activities, business, property and affairs of the
Corporation shall be managed by a board of not less than three directors appointed by the

Member and ex-officio directors, as may be further provided in the Corporafion’s bylaws.

8. Limitation on Liability of Directors. The personal liability of a-director to the

Corporation, or its Member, for monetary damages for breach of duty as a director shall be
limited to the amount of compensation, if any, received by the director for serving the
Corporation during the year of the violation, so long as the breach was not of a sort for which
such limitation of liability is not permitted by Section 33-1026(b)(4) of the General Statutes of

Connecticut.

Nothing contained in this Article 8 shall be construed to deny a director of the
Corporation the benefit of Section 52-557m of the General Statutes of Connecticut, or of any
other limitation of liability available to such director under law. Any repeal or modification of
this Article 8 shall not adversely affect any right or protection of a director of the Corporation

existing at the time of such repeal or modification.

9. Limitations. Notwithstanding any other provision of this certificate of

incorporation:

(a) The Corporation shall at all times be organized and operated exclusively
for religious, charitable, scientific, literary, educational or other purpose within the meaning of

- Section 501(¢)(3) of the Internal Revenue Code;

(b) No part of the net earnings of the Corporation shall inure to the benefit of
or be distributable to the Corporation’s directors, officers or other private persons, provided that

3
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the Corporation may pay reasonable compensation for services actually rendered, may reimburse

reasonable expenses actually incurred by any such persons, and may make payments and
distributions, to the extent reasonable and necessary, in furtherance of the purpose set forth in

Article 6 above;

(c)  No substantial part of the activities of the Corporation shall include
carrying on propaganda or otherwise attempting to influence legislation, and the Corporation
shall not participate or intervene (including by the publication or distribution of statements) in

any political campaign on behalf of or in opposition to any candidate for public office; and

(d) The Corporation shall not conduct any activities, nor exercise any power,
not permitted to be conducted by a corporation exempt from taxation under Section 501(a) of the
Internal Revenue Code as an organization described under Section 501(c)(3) of the Internal
Revenue Code, or by a corporation the confributions to which are deductible by a contributor

under Section 170(c)(2), 2055(a)(2) or 2522(a)(2) of the Internal Revenue Code.

10. Fundamental Changes. Subject to the approval of the Member, the directors, by
the affirmative vote of no less than two-thirds of all directors present at a duly held meeting of
the Board at which a quorum is present, provided notice of such proposal shall have been

provided to all directors at least seven days before such meeting, may:

(a) = Amend this certificate of incorporation, provided, however, that no such

‘amendment shall operate to terminate the deductibility of gifts or bequests to the Corporation for
federal gift, estate, or income tax purposes, or permit the conduct of affairs of the Corporation in
any manner or for any purpose contrary to the provisions of Section 501(c)(3) of the Internal

Revenue Code;

(b) Transfer substantialty all of the Corporation-’s assets to, or merge the
Corporation with, another corporation exempt from taxation under Section 501(a) of the Internal
Revenue Code as an organization described under Section 501(c)(3) of the Internal Revenue

Code, and formed for purposes similar to those of the Corporation;

(c) Sell or mortgage substantially all of the assets of the Corporation; and
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(d) Dissolve the Corporation.

The directors of the Corporation shall have the right to make other fundamental changes
to the extent and in the manner permitted by Connecticut law to directors of a Connecticut
nonstock cotporation except as otherwise provided in this certificate of incorporation or the

bylaws of the Corporation.

11.  Indemnification. The Corporation shall indemnify and advance expenses to its

directors to the fullest extent permitted by law. Without limiting the foregoing, the Corporation
shall indemnify its directors against liability to any person for any action taken, or any failure to
take any action, as a director, except liability of a sort for which indemnification is not permitted
by Section 33-1026(b)(5) of the General Statutes of Connecticut. In addition, the Corporation
may indemnify and advance expenses to officers, employees and agents of the Corporation who
are not directors to the same extent as directors, and may further indemnify such officers,
employees and agents to the extent provided by the specific action of the Corporation and
permitted by law. The Corporation may also procure insurance providing greater

indemnification as provided by law.

12.  Dissolution. The existence of the Corporation shall be perpetual unless sooner
dissolved. If the Corporation is dissolved, all of its assets remaining for distribution after
payment of obligations or provision for the same shall be distributed (subject to any restrictions
imposed by any applicable will, trust, deed, agreement or other document) to the Member,
provided that the Member is at that time an organization exempt from taxation as an organization
described under Section 501(c)(3) of the Internal Revenue Code, and elects to accept such assets.
If the Member is not so exempt, if it is not in existence at that time, or if it is unable or unwilling
to acoept such assets, then all of the Corporation’s remaining asscts shall be distributed for use
restricted to the purposes substantially similar to those set forth in this certificate of incorporation
to one or more organizations organized and operated for religious, charitable, scientific, literary,
educational or other purpose set forth in Section 501(c)(3) of the Internal Revenue Code, in such
proportions as the board of directors (or if the board of directors fails to act a court of competentr

jurisdiction) may determine.
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i hereby certify that this is a true copy of record

in this Office
In Tastimony whereof, | have hereunto set my hand.

and aﬁl){%% the Seal of said State, at Hartford,
AN day ok AD. 20 ““‘[ §2—/
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MARING ADCRESS: COMMERCIAL RECORDING DIVISION, CONNECTICUT SECRETARY OF TrE STATE, PO BOX 150470 HARTFORD, CT 0B115-047D
DELMVERY ADORESS: COMMERCLAL RECORDING DRISION, CONNECTICUT SECRETARY OF THE STATE. 30 TRIMTY STREET, HARTFORD, CT 08108

Prone: BE0-509-8003 WERITE: Wiy CONCONd-208 & gov
CERTIFICATE OF AMENDMENT
STOCK CORPORATION

USE INK. COMPLETE ALL SECTIONS. PRINT OR TYPE, ATTACH BY/2 X 11 SHEETS -

FILING PARTY (CONFIRMATION WiLL 8E SEnT To Tis, FILING #0004442791 PG @1 OF 13 VOL B-0156@
FILED ©9/15/2011 11:00 AM PAGE 01506
SECRETARY OF THE STATE

NAME- Eiteen B. Nelson, Paralegal CONNECTICUT SECRETARY OF THE STATE
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280 Trumbull Street -
CITY: Hartford AR !
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1. NAME OF CORPORATION:
Danbury Office of Physician Services, P.C.

" 2. THE CERTIFICATE OF INCORPORATION IS (CHECK A, B OR C):
 A. AMENDED

[~ B.RESTATED

[@ C. AMENDED AND RESTATED

THE RESTATED CERTIFICATE CONSOUIDATES ALL AMENDMENTS INTO A SINGLE DCTUMENT

—— JR— S |

3. TEXT OF EACH AMEMDMENT / RESTATEMENT T ' J

Danhury Gffice of Physiclan Services, P.C. {the "Corporation™) is hereby amending and reslating its certificate of
incorporation. Article 1is amended to reflact that the Corporation 18 changing its nama from Danbury Office of
Physician Services, P.C. to Weslern Connecticut Medical Group, P.C. Article IV is amended to change the
Corporation's principai office address from 95 Locust Avenue, Danbury, Connecticut 08810 to 14 Research Drive,
Suite 201A, Bethel, Connecticut 06801, as provided in the Amended and Restated Certificate of Incorporation.
The Corporation is updating 118 certificate of incorporalion in its entirety 1o provide more detailed language in
compliance with the Conneclicul Business Corporabion Act.

The full text of tha Amendad and Restated Certificate of incorpomtnon is set forth on Exhibit A, attached hereto
and made a part hereof,

The Amended and Restated Certificate of Incorporanon was approved by the Corporalton s Board of Trustees on
June _8 2011 and by the Corporation's Shareholders on June § . 2011.

FORM CAS-1-10
PAGE 1 OF 2 : : Rev. 7/2010
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4. VOTE INFORMATION (CHECK A, B OR C):

A. THE AMENDMENT WAS APPROYED BY SHAREHOLDERS IN THE HANNER- REQUIRED BY SECTIONS

@ 33-600 TO 33-998 OF THE CONNECTICUT GENERAL STATUTES, AND BY THE CERTIFICATE OF
INCORPORATION.

r B. THE AMENDMENT WAS APPROVED BY THE INCORPORATORS.
NO SHAREHOLDER APPROVAL WAS REQUIRED.

C. THE AMENDMENT WAS APPROVED BY THE BOARD OF DIRECTORS.
NO 3HAREHOLDER APPROVAL WAS REQUIRED,

5. EXECUTION:
o+
oatepTHIS__ S payopdme A uqus+ ,20 1]
NAME GF SIGNATORY CAPACITY/TITLE OF SIGNATORY | SIGNATURE
~ {print or type] /‘\ VA

?mwﬁmemm@ “1Ts PICES: De~T

- FORM CAS-1-1.0
PAGE 2 OF 2 7 . Rev 712010
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OF .
WESTERN CONNECTICUT MEDICAL GROUP, P.C.

ARTICLE |
NAME

The name of the corporation (which is hereinafter called the “Corporation”™) is:
WESTERN CONNECTICUT MEDICAL GROUP, P.C.

ARTICLE I
FORMATION

The Corporation is formed under and by virtue of Title 33, Chapters 594a and 601 of the

(ieneral Statutes of Connecticut.

ARTICLE 11l
PURPOSES

Section 1. Medical and Surgical Services.

Subject to this Article IH1, the purpose of the Corporation shall be to render medical and
surgical services and to engage in such additional and ancillary activitics as permitied by the
laws of Connecticut; such medical and surgical services shall include but not necessarily be

limited to the following:

(a) Providing patient care;

(b) Improving and developing the quality of medical education and




1150 '05/15) 2011 1100 pacK 1500
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patient care at The Danbury Hospital and New Milford Hospital, Inc. (the “Hospitals™)
through the operation and maintenance of the Medical Service Plan (the “Plan™) as
amended from time to time; -

(c) Recruiting and retaining exemplary physicians for the Hospitals;

(d)  Assisting the Hospitals to continue a high degree of excellence in

the pursuit of academic and clinical education and patient care;

(e) Advancing teaching, research and patient care at the Hospitals and other affiliated
health care tnstitutions;

H Ensuring the provision of medical care to all persons who come to

the Hospitals or other affiliated health care institutions in need of such care, to the extent
possible or feasible;

(2) Promoting high quality medical care and other human services for

the benefit of all persons suffering from illness and of the sick and injured gencrally, and
human needs in any form whatsoever tor the benehit of all persons;

() Taking an active part in the planning for and the promotion of the

general mental and physical health and human needs of the community; and

(1) Providing for a responsive and cost-effective administrative

organization and information system as a means of ensuring high-quality management

and accountability in the accomplishment of the aforesatd purposes.

Section 2. Charitable, Educational and Scientific Purposes.
The Corporation is organized and shall be operated exclusively for

charitable, educational and scientific purposes, including, for suc! purposes, the making of
distributions to organizations that qualify as organizations exempt under Section 501(c) (3) of
the Internal Revenue Code of 1986, as amended (or the corresponding provisions of any future
United States Internal Revenue law), and, more specifically, to receive and administer funds for
such charitable, educational and scientific purposes, all for the public welfare, and for no other
purposes, and to that end: |

(a)  Totake and hold a:y propenty, real, personal or mixed, without

limitation as to amount or value, except such limitations, if any, as may be imposed by

law;

2
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{(b)  To sell, convey and dispose of any such property and to invest and

reinvest the principal thereof, and to deal with and expend the income therefrom for any
of the befofc-mentioned purposes, without limitation, except such_ liinitations, if any, as
may be contained in the Ainstrument under which such property is rebcived; but no
property shall be received and accepted if it be conditioned or limited in such manner as
shall require the disposition of the income or its principal to any person or organization
other than a “charitable organization” or for other than “charitable purposes” within the.
meaning of such terms as defined in Article X of this Certificate of Incorporation, or as
shall, in the opinion of the Board of Trusices, jeopardize the federal income tax
cxempii_-on of the Corporation pursuant to Section 501(c} (3) of the Internal Revenue code
of 1986, as amended (or the corresponding provisions of any future United States Internal
Revenue law);

(c) To receive, take title to, hold and use the proceeds and income of

slocks; bonds. obligations or other securities of any corporation or C(:)i'pf)l‘ll!i()!‘ls,
domestic or foreign, but only for the foregoing purposes, or some of them: and

(d)y  Toexercise any, all and every power for which a corporation

organized under the provisions ot Title 33, Chapters 594a and 601 of the General Statutes
of Connecticut for scientific, educational and charitable purposes. all for the public
wellfare and not for profit, can be authorized to exercise, but only to the extent the
exercise of such powers are 1n furtherance of the Corperation’s exempt purposes under
Section 501(¢c) (3) of the Internal Revenue code of 1986, as amended (or the

corresponding provisions of any future United States Internal Revenue law).

Section 3, -Restrictions,

(@) No part of the net carnings of the Corporation shall inure to the benelit of or be
distributable 1o its Members, Trustees, Ofticers or other private persons, except that the
Corporation shall be authorized and empowered to pay reasonable compensation for
services rendered and to make payments and distributions in furtherance of the purposes
sct forth in this Article T11.

{b)  No substantial part of the activities of the Corporation shall be the
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carrying on of propéganda or otherwise aﬁcmpting to influence legislation, and the
Corporation shall not -pellnicipate in or intervene in .(including the _publishing or
distribution of statements) any political campaign on behalf of any candidate for public
. U _ _ IR S O
{c) Notwnhslandmg any other prowsu)n of this -Certificate of lncorporatlon the. 7.
Corporation shall not carry on any other activities not penmtted to be camed on:

(i) By a corporation exempt from fedcral income tax under

Scctmn 501{c) (3) of the Internal Revcnuc Codc of 1986, as amended (or the

corresponding provisions of any future United States Internal Revenue law) or

(i) By a corporation, contributions to which are deductible under Sections
170(c)(2), 2055(a)(2) or 2522(a)(2) of the Internal Revenue Code of 1986, as
amended {or the corresponding provisions of any future United States Internal

Revenue law).

ARTICLE TV

The address at which the principal oftice of the Corporation in this State will be located is

14 Research Drive, Suite 201 A, Bethel, Connecticut, 06801,

ARTICLE Y
MEMBERSHIP AND MEMBERSHIP STOCK

Section 1. Mcmbershlg FhL persons ho!dm; thc following salamd ful! -time posnhons at
The Danbury Hospllai and no other persons, shall be eligible tor _.me_mbershlp in the

Corporation:

:(Ia) Chairperson of the Department of Medicine: -
{b) Chairperson of the Department of Obstelrics-G_\"necolbg)’:

(c)  Chairperson of the Department of Emergency Medicine;
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(d) Chairperson of the Department of Psychiatry;
(e) Chairperson of the Department of Laboratory Med:cmc,
()] 'Chalrperson of the Department of Anesthesm
(g)  Chairperson of the Department of Pediatrics; and
(h) Chalrperson of the Departmcnt of Surgery
(i) The Chief Medical Officer of The Danbury Hospital

Each person shall beceme a member of the Corporation (*Member’™) u;}on the purchase of one
(1) share of Membership Stock of the Corporation. Notwithstanding anything to the contrary,
exceptions regarding membership and membership eligibility may be made upon approval of the

Board of Trustees with the written consent of Western Connecticut Health Network, Inc.

Section 2. Authorization of Shares. The Corporation shall have authority to issue five

thousand (5,0(0) shares of common stock without par value, to be called Membership Stock.

Section 3, Restrictions.  Membership Stock shall be issued in accordance with  this
Certificate of Incorporation and the Bylaws of the Corporation, and any restrictions on share
transfers imposed by the Certificate of Incorporation or Bylaws, as now in force or hereafter

amended, shall be applicable to all shares issued at the time of or subsequent to such imposition.

(a) Only Members of the Corporation shall own Membership Stock, and no
Member shall own more than one (1) share of Membership Stock.
(b)  All stock shall be held in a fiduciary capacity and voted solely for the
benefit of Western Connecticut Health Network, In».,_'iz-xrlld-_ its subsidiaries, the
Hospitals. | ' .
(c) Membership Stock shall be nontransferable, except as iollows
(i) The Corporation shall repurchase a 5harc al its (mp,mal purchase
price, within thirty (30) days of such time as its owner ceases 1o be eligible

for membership in the Corporation or otherwise ceases to be a Member of

the Corporation.
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(i) At no time shall any share of Membership Stock be transferred

except at its original purchase price.

(d)  The Corporation shall not make distnbutions to Mcmbers except as
described above.

Section 4. Minimum Capital. The Corporation shall commence business with at least a

minimum of one thousand dollars ($1,000) stated capital.

ARTICLE VI
TRUSTEES

Section 1. Board of Trustees. The activitics, business, property and affairs of the
Corporation shall be managed by a board of trustees (the “Board™): provided, however, that
Western Connecticut Health Network, Inc., or The Danbury Hospital (or its subsidiary Danbury
Health Systems Insurance Company, Ltd.) shall hold authority to settle all of the Corporation’s
claims and litigation; and, provided, further, that Western Connecticut Health Network, Inc. shall
select the Corporation’s auditors. Without limiting the toregoing, the Board shall be responsible
for each of the following, subject to the direction of and in coordination with Western
Connecticut Héélth Network, Inc.

(a) Entering into contractual agreements with subsidiaries of Western Connecticut

Health Network, Inc., including the Hospitals, and athliates ol the Hospitals (collectively,

the “Network™); |

(b} Coordinating with the NcMork to ensure that the highest possible quality medical

care 1s offered to all patients; ‘ _ | _

(¢) Establishing the short-fangc and long-range goals ar-lldllo_bjeétivcs of the

Corporation, -

(d) Reviewing and adopting 6!’ policies and programs reasonably calculated to

achieve the established goals and purposes of the Corporalio_h: |

{c) Establishing administrative and fiscal cnn_lmls sufficient to ensure successful

implementation of the aforementioned policies and programs;
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(6 Arranging for physical plant and equipment for immediate and fu__turerneeds of the
Corpora'tion; _ '

(2) Appointing and managing qualified executive director and other staff as may be
required for the efficient administration and operation of the Corporation;

(h)  Maintaining sound fiscal policies for the Corporatioh, reviewing and adopting its
annual operating and capital budgets, managing cndoﬁ.ments and impiementing
chantable programs as required to ensure adequate. financial support and N
(1) Cooperating with the Network and other area hospltals and human service
agencies, with the City of Danbury and the City of New Milford, and with local, state and
regional federal health agencies and health planning groups to ensure efficient, orderly
and economic delivery of health care, consistent with the short-term and lon'g—term needs

of the community served by the Corporation.

Section 2. Number. The number of Trustees of the Corporation shall be not less than nine (9),

nor more than thirteen (13).

Section 3. Qualifications,  Nine (9) Trustees shall be individuals holding the following

appointments at The Danbury Hospital:

{(a) Chairperson of the Department of Medicine;
{b)  Chairperson of the Department of ()bstctrics-(ijnwotogy;
(c) Chairperson of the Department of Emergency “_‘-érvices;
7 (d) -~ Chairperson of the Department of Psychiatry:
.(e) Chairperson of the Department of Laboratory Medicine;
(D Chairperson of the Department of Anesthesia; _
- {w) Chai'rp.crs.'on.ofthc Department of Pediatrics; and
(h)  Chairperson of the Department of Surgery. 7.
(1) Chief Medical Officer of The Danbury Hospital

Four (4) additional Trustees shall be physician-employees of the C nfporalion; provided that two

('2) such individuals shall serve in the Department of Medicine at The Danbury Hospital.




#0024 EA2TY: :
LED- 05/ Y1 711,00 AM PAGE = ©1515

FILED- 05/ AR EPARY OF THE STATE

CONNECTICUT SECRETARY OF THE STATE

ARTICLE VII
DISSOLUTION

Section 1. Transfers to Westem Conncchcut Health Ncmark lr& Upon dlssoiutlon of the - o

Corporanon the Trustees shall, after paymg or making provision for lhe payment of all of the -

liabilities of the Cerporation, transfer all of the assets of the Corporation to Western Connecticut

Health Network, Inc., a Connecticut nonprofit corporation, or its succcsﬁor, provided that said

corporation or its successor is then in exlstencc and qualifies as an organization exempt under
Section 501(c)(3) of the Internal Revenue code of 1986, as amended (or the correspondmg

provisions of any future United States Internal Revenue law).’

Section 2. Transfers Determined by Trustees. If, upon dissolution of the Corporation,

Western Connecticut Health Network, Inc., or its successor, is not then in existence or does not
then qualify as an organization exempt under Section 561(c)3) of the Internal Revenue Code of
1986, as amended (or the corresponding provisions of any future United States Internal Revenue
law), the Trustees shall, after paying or making provision for the payment of all liabilities of the
Corporation. dispose of all of the assets of the Corporation exclusively in furtherance of the
exempt purposes of the Corporation, in such manner as the Trustees shall determine, or to such
organization or organizations as shall at the time quality as an organizalion or as organizations
exempt under Section 501(c)3) of the Internal Revenue Code of 1986, as amended (or the
corresponding provisions of any future United States Internal Revenue law), as the Trustees shall

determine.

Section 3. Transfers by Court. Any such assets not so dlsposcd of-shall be disposed of by

the Superior Coun of Fairfield County or of the county in which the prinupal office of lhc
Corporation is then located, _excluswely for such purposes or .t_o. ._such organization or
organizations, as said court shall determine, which are organized and operated exclusively for

such purposes.
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ARTICLE VIII

BYLAWS

The Corporation may by its Bylaws make any other ;ﬁrovisions.o:; rcq.uiremenls for the
" arrangement or conduct of the business of the Corporation, provided the same be not inconsistent
with this Certificate of Incorporation or contrary to the lawr’s“'(;_f‘_ lhc S_llalc o:f .Co'miecticut or of the
United States. Members shall not have the exclusive right to amend the Corporation‘s Bylaws.
Any amendment of the Corporauon s Bylaws by the Members shall require the affirmative votc
of two-thirds of all Members, present in person or by proxy. at any dul\ held annual meetmg or
“ at anv special meeting, provided there shall have been stated in the notice of such special

meeting the substance of such proposed amendment.

ARTICLE IX
AMENDMENTS

Except as permitted by law, all amendments to this Certificate of Incorporation shall be
adopted by the Board of Trustees and submitted to the Members. Amendment of this Certificate
of Incorporation shall require the affirmative vote of two-thirds of the Members, present in
person or by proxy, at any duly held annual meeting or at any special meeting, provided there
shal! have been stated in the notice of such special meeting the substance of such proposed

amendment.

ARTICLE X
CHARITABLE ORGANIZATIONS AND 'PURI’_O-SES

In this Certificate of Incorporation:

Section I. Charitable Organizations. References to “charitable organizations™ or “charitable
organization” shall mean corporations, trusts, funds, foundations or community chests created or

organized in the United States or in any of its possessions, whether under the laws of the United

9




FILING #0204442791 PG 12 OF 13 VOL B-Q1560
FILED 9@9/15/201i 11:00 AM PAGE @1517
SECRETARY OF THE STATE "~
CONNECTICUT SECRETARY OF THE STATE

1
"

States, any state or territory, the District of Columbia or any possession -of rthe United States, (a)
organized and operated exclusively for charitable purposes; (b) no part of the net earnings of
which inures or is payable to or for the benefit of any private shmehofﬂcr or individual; (c) no
substantial part of the activities of which is carrying on propaganda, or otherwise attempting 1o
influence legislation; and (d) which do not participate in, or intervene in (including the
publishing or distributing of statements), any political campaign on behalf of any. candidate for
public office. It.is intended that the organization(s) described in zhis;_Article X, Section 1 be

entitled to an exemption from federal income tax under Section 501(c)(3) of the Internal |

_ Revenue Code of 1986, as now in force or hereafter amended.

Section 2. Charitable Purposes, The term “charitable purposes™ shall be limited to and shall

inciude only charitable, scientific or educational purposes within the meaning of those terms as
used in Section 501(c)3) of the Internal Revenue Code of 1986, as amended but only such
purposes as also constitute public charitable purposcs under the laws of the Umited States, any

state or territory, the District of Columbia or any possession of the United States.

LIABILITY AND INDEMNIFICATION OF TRUSTEES

Section 1. Limitation on Liability. The personal hability of a Trust :e to the Corporation, or its
Members, for monetary damages for breach of duty as a Trustee shall be himited to the amount of
compensation, if any, received by the Trustee for serving the Corporation during the year of the
violation, so long as the breach was not of a sort for which such limitation of liability is not
permitted by Section 33-636(b)X4) of the General Statutes of Connecticut. Nothing contained in
this Article XI shall be construed to deny a Trustee of the Corporation the benetit of Section 52-
557m of the General Statutes of Connecticut, or of any other limitation of liability available to
such Trustee under law. Any repeal or modification of this Article XI shall not adversely aftect
any right or protection of a Trustee of the Corporation existing at the time of such repealror

madification,
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Section 2. Indemnification. The Corporation shall indemnify and ad?ancc expenses to its
Trustees to the fullest extent permitted by law. Without limiting the foregoing, the Corporation
shall indemnify its Trustees against liability to any person for .any'actio_n ta_ke_n, or any failure to
take any action, as a Trustee, except lia'b'il'ity of a sort for which ir.ldemniﬁcal‘ioh is not pénﬁittéd
by Section 33-636(b}(3) of the General Statutes of Connccncut prov:ded howcver, that the
Corporation’s duty to so indemnify shall cwlcnd to “an mdemmtce ‘in connection with a
proceeding initiated by such indemnitee only if such procccdmg was authonzcd by the board of
Trustees of the Corporation. In addition, the Corporanon may mdcmmfy and advance expenses
to officers, employees and agents of the Corporation who are not “Trustees to the same extent as
Trustees, and may further indemnify such officers, employees and agents to the extent provided
by the specific action of the Corporation and permitted by law. The Corporation may also

procure insurance providing greater indemnification as provided by law.
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1. NAME OF CORPORATION
DANBURY OFFICE OF PHYSICIAN SERVICES, P.C.

3. THE CERTIFICATE OF INCORPORATION IS (check A. Bor )

A. AMENDED

B RESTATED
C. AMENDED AND RESTATED o

The restated centificate consolidates all amendients into 3 single document.

3. TEXT OF EACH AMENDMENT / RESTATEMENT
SEE ATTACHMENT A.

(Please reference an 8 172 X 1] anachment tfuddam;l wpste is needed)
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4. VOTE INF ORMATION (check A, B or C)

X A. The amendment was approved by shareholders in the manner required by sections 33-600 to |
33-998 of the Connecticut General Siztutes, and by the Certificate of Incorporation.
B. The amendment was approved by the incorporators.
No sharehoider approval was required.
C. The ameadment was approved by the board of directors,
No shareholder approval was required.
SEXECUTION
Dated this 22" day of TePTURTY -4, 06
i _
U N
Ramon Kranwinkel, M.D. President 7 ' '
Print or type same of sipaatory Capacity of vignatory ) Signstore




DANBURY OFFICE OF PHYSICIAN SERVICES, P.C.

RESOLUTIONS

ATTACHMENT A

RESOLVED, that Section 1.b of Article 111 of the Certificate of Incorporation of the
Corporation be amended in its entircty to read as follows: :

uSection 1. Medical and Surgical Services

= (v)  Improving and developing the quality of medical education and
patient care at The Danbury Hospital (the “Hospital™) through the
operation and maintenance of the Medical Service Plan (the

“Plan™) as amended from time to timez”

RESOLVED. that Section 3.d of Article 111 of the Certificate of Incorporation of the
Corporation be added in its entirets to read as follows:

“Section 3. Restrictions

(d) Danbury Hcalth Systems. Inc.. ar the Hospital (or its subsidiary
Danbury Health Systems Insurance Company. L1d.) shafl hold
authonity to scttle all of the Corporation’s claims and litigation.™

RESOLVED. thai Section X.¢ of Artick 11 of the Certificate of Incorporation of the
Corporation be added in its entirety to read as follows:

“Section 3. Restrictions
Danbury Hcalth Systems, Inc... shall sclect the Corporation’s

auditors.”

(e}

RESOLVED, that Section 1 of Article V of the Certificate oi’ Incorporation of the
Corporation be amended in ity entirety to read as follows: '

“Soction 1. Mombenship

The persons holding the following salaned, full-time positions at the
Haospital, and no other persons, shall be cligiblc for membership in the

Corporation ex officio

(a) Chairpersan of the Department of Madione:
M Chairperson of the Depantment of Ubstetncs-Gynooology:

Page | of 4 Rcsniuu_(fﬂ_s approved on 1-31-06
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DANBURY OFFICKE OF PHYSICIAN SERVICES, P.C.

RESOLUTIONS

{(c) Chairperson of the Department of Emergency Medicine:
(&)  Chairperson of the Depaniment of Psychiatry.

(e} “ Chairperson of the 'Dcpaﬁmml-.of Laboratory - Medicine and

Nuclear Medicine: e
N ‘Chairperson of the Department of .-'\nc$ll_1_csi:_a';
W Chairpcrsén of the Department 6{' Pcdlalncs
(h)  Chairperson of the Depariment of Surgcryﬁ snd
) The Chief Medical Officer of the I!mpi{al;"_

RESOLVED, that Section 3 of Article V' of the Centificate of Incorporation of the
Corporation be added in its entirefy to read as follows:

“Section 3. Restrictions
(b)  All stock shatl be held and voted solcly for the benelit of Danbury
Health Systems, Inc.. and its subsidiary, Thie Danbury Hospital ™
RF,SOL\"ED. that Section 3 of Article V of the Certificate of Incorporation of the
Corporstion be added in its entirety to read as follows:
“Section 1. Revtrictions
(c}i  The Corporation shall repurchase 3 share. at its onginal purchase
price, within thirty (30) days of such time as its owner ccases to be

cligiblc for membership in the Corporation or otherwise ocascs o
be 2 Member of the Corporation.”

RESOLVED, that Section 1 of Article V1 of the Certificate of Incorporation of the
Corporation be amended in its catirety to read as follons: T
“Section 1. Number
The dircctors of the Corporation shall be its Trustees.  The number of

Teustees of the Corporation shall he not Less than sine (9). nor maore than
cleven (11).7

Pape Yol 4 Rc.:mlul_mm appwoned on 1-31-06
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DANBURY OFFICE OF PHYSICIAN SER_VICES; P.C.

RESOLUTIONS

RESOLVED, that Section 2 of Article VI of the Certificate of Incorporation of the
Corporation be amended in its entirety to read as follows: -

wSection 2. Quaiil‘ica!lons

Nine (9) Trustees shall serve ex officio and be persons holding
the following appointments at the Hospital:

(a) Chairperson of the Depantment of Medicine;

(b) Chairperson of the Department of Obstetrics-Gynecology:
(¢} Chaimerson of the Depastiment of F.mcrgcncy Scn;ccs
(d) Charperson of the Department of Paychiatry:

(¢} Chanrperson of the Department of '!_ahur.slnr_\- Modiane and
Nuclear Mahone,

(N Chairpersen of the Departiment of .v\ng:slhcsia;
(g) Chairperson of the Department of Podatrics:
{h} Chairpersan of the Department of Surgery: and
(i} Chief Modical Officer of the Hospital,

The Mambers may clect up o twoe (2) sdditional Trustoos from
among the physician-anployees of the € orporation and may
consider the recommendations of the physician-cmployecs of the
Corporation in clecting such additional Trustees.”

RESOLVED. that Section 1 of Asticle V11 of the Certificate of Incorporation of the
Corporation be amended in its entirety to read as follows:

wSectiou 1. Transfers to Danhary Health Systenn Ing.

Page Y of 4

Upon dissolution of the Corporation the Trustces shall, after paying
or making provision for the payment of all of the liahihucs of the
Corporation, transfer ail of the asscts of the Corporation to Danbury
Health Systems, Inc. a Connecticut nonprofit corporation. of its
wceessor, providat that said corporation of Its suCCessor 18 then in
custence and qualifics as an owgamzation exempt under Soction
LOH(cK 2} of the Intemal Revenue Code of 1986, as amendad (ot the

Resolubions approved on 1-31-06
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DANBURY OFFICE OF PHYSICIAN SERVICES, P.C.

RESOLUTIONS

corresponding provisions of any futuré

United States  Internal
Revenue law).” o
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| Nmn'or com’omnom

‘ nmm OFFICE ”or PHYSICIAN smnczs. p.C.

2. THE CERTIFICATE OF INCORPORATION I3 (check A., B. or C.)
X A. AMENDED.
B. AMENDED AND RESTATED.

C. REST ATED.

3. TEXT OF EACH AMENDMENT / RESTATEMENT:

See attached Resolutiona approved on Jamyary.22, 2001
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. Thn'mrﬁofation'"liia ouc class of stock
“‘and eight (8) shared of stock lasuved
_and outatundins. -

Shareholders (-cnben) holding all eigbt
shares:executed a uninimous writtcn consent
to the smendwents, with the last shareholder
asighature obtazined ov January 22, 2001

B. The ameadment was sdopted by the board of directors without shareholder sction.
No sbarcholder vote was regaired for adoption.

_____C. Theamesdmeat was :dopted by the iscorporators withoot shnholder sction.
No shareholder vote was reqguired for adoption.

S. EXECUTION:

i

Dated this_{D?) IEZ[QL_; 2001

Ramon Xranwinkel, ¥.D. President 5 . v\D

Print or type name of signatory ' Capacity of sigaatory . _ Sigaature
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RESOLUTIONS

RESOLVED, that Section | of Article V of the Certificate of Incorporation of the Corporation
be amended in its entirety to read as follows:

“Section 2. Qualifications. The persons rholding the followmg a;;;;éinuﬁents at
the Hospital, and no other persons, shall be eli glble for mcmbcrshlp in thc
Corporation: _

(a) Chairperson of the Department of Medicine;
(b} Chairpesson of the Department of Obstetrics/Gynecology;
(c) Chairperson of the Department of Emergency Services;
(d) Chairperson of the Department of Psychiatry;
(¢) Chairperson of the Department of Laboratory Medicine and Nuclear
Medicine;
(f) Chairperson of the Department of Anesthesia;
() Chairperson of the Department of Pediatrics; and
{h) Chairperson of the Department of Surgery.”

Each person shall become a member of the Corporation (" Member™) upon the purchase
of onc (1) sharc of Mcmbership Stock of the Corporation. Notwithstanding anything to
the contrary, exceptions regardir.g membership and membership ehigibility may be made
upon the approval of the Board of Trustees with the written consent of Danbury Health
Systems, Inc.”

RESOLVED, that Section 2 of Anticle V1 of said Certificate of incorporation be amended in its
entirety to read as foliows:

“Section 2. Qualifications. Eight (8) Trustecs shall be persons holding the
following appointments at the Hospital:

(a) Chairperson of the Department of Medicine; T

{b) Chairperson of the Department of Obstetrics/Gynecology:

{c) Chairperson of the Department of Emergency Services;

(d) Chairperson of the Department of Psychiatry;

(¢) Chairperson of lhc Department of Laboratory Mcdlcmc and Nnclcar
Medicine; 5

(f) Chaigerson of the Department of Anesthesia;

(g) Chairperson of the Department of Pediatrics; and

(h) Chairperson of the Department of Surgery.
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DANBURY OFFICE OF PHYSICIAN SERVICES, r.C.

The Members shall elect two (2) additional Trustees from among the
physician-employees of the Corporation and may consider the '
recommendations of the physwlan-cmployces of the Corporauon in
electing such additional Tmstecs e
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STATE OF CONNECTICUT
SECRETARY OF THE STATE . .. .
30 TRINITY STREET

HARTFORD, CT 06106 - - -

1.

Name of Corporation { Piease énter nama within lines)

Danbury Office of. Physician Services, P.C.

3.

4,

Ooo0g agR

The Cenificate of Incorporation is: (Check one)

A. Amended only, pursuant to Conn. Gen. Stat. §33 - 360.

B. . Amended only, to cancel authorized shares (state number of shares to be cancelled, the c!ass,. the
series, if any, and the par value, P.A. 90-107))

Restated only, pursuant to Conn. Gen. Stat. §33 - 362(a).
Amended and restated, pursuant to Conn. Gen. Stat. §23 - 362{c). '

Hestatéd and superseded pursuant to Conn. Gen. Stat. §33 - 362(d).

Set forth here the resolution of amendment and/or restatement. Use an 8 1/2 X 11 attached sheet.if more
space is needed. Conn. Gen. Stat. §1 - 9.

See Attached Resolutions

(1 2A or 2B is chacked _antn § R £ to comnlete this cartiticate. 1#2C or 20 iz checked, complete JA or 3B. I
2E is checked, complete 4.) :

{Check one)

‘[0 A. This cenificate purports mersly to restate but not lo change the provisions of the original Certificate

ot Incorporation as supplemeniad and amended iu daie, and ihere is: no discrepancy between the provi- -

sions of the original Certificate of Incorporation as supplemented and amended 1o date, and the provisions .

of thls Restated Certnflcate of Incorporation. (If 3Ais checked go 105 & 6 1o complete this cemhcate )

L J B. 1Tms Hestated Certihcat? of Incorporation shall give eﬁect o the. amendment(s) and purports'to -
restate all hose provisions now in effect not being amended by such: new: amendmen:(s) (if 3Bi |s :
checked, check 4, if true, and go to 5 & 6 to complete this Cerincate. ) :

{Check, if true)

] ‘s restated Certiticate of Incorporation was adopted by the greatest vote which-would have been re-
quired to amend any provision of the Certificate of Incorporation as in-effect before such vote and super-
sedes such Certificate of Incorporation.




dopting the rosclution was as follows: {Check gne A, or BoorCy

By the board of directors and shareholders, pursuant to Conn. Gen. Stat. §33 - 360.
Vote of Sharehoidars: {Check (i) or (i), and check (iii) it applicable.)

i @ No shares are required to be voted as a class; the shareholder's vote was as follows:

Vote Required for Adoption 8 Vote Fa_voring Adoption

(i) [ There are shares of more than cne class entitled to vote as aclass. The designation of
each class required for adoption of the resolution and the vote of each class in favor of -

adoption were as follows: .
{Use an 8 1/2 x 11 attached sheet it more space is needed. Conn. Gen. Stat. §1 - 9))

(i [ Check here if the corporation has 100 or more recordhoklers, as defined in Conn. Gen.
Stat. §33 - 311a(a).

By the board of directbrs aciing alone, pursuant to Conn. Gen, Stat. § 33 - 360(b)(2) or 33-362(a).

The number of affirmative votes required to adopt such resolution is: _

The number of diractors’ votes in favor of the resolution was: ] .

We hereby declare, under the penalties of false statement, that the statements made in the foregoing certificate are
true: : R :

{Print or Type) ) Signature ! {Print or Type) Signature
Name of Pres. / V. Pres. : Name of Sec/Assnt Sec. -

George Terranova, M.D.l / %(L—ﬁ,z\‘r—: Roger S. Mecca, M.D. ?;m" /2, IIW
o - & . Pl
{C71C. The corporation does not have any shareholders. The resolution was adopted by vote of at leas! two-
thirds of the incorporators before the organization meeting of the corporation, and approved in writing
by all subscribers for shares of the corporation. Il there are no subscribers, state NONE below,

We {(at least two-ihirds of the incorporators) hereby declare, under the penalties of faise statement, that the state-
ments made in the foregoing certiticate are true.

Signed Incorporator 'Figned Incorporator -Signed incorporator

Signed Subscniber ] Signed Subscnber . . Signed Subspriber
l R R
(Use an 8 1/2 X 11 attached sheet if more space is needed. Conn. Gen. Stat. §1-9)

22nd “June

Danbury, CT .dayof _"_

6. Dateaat this

G, GS: (Type or Print) 7

b
!
!
!

Please provide filer's nam;e and complete address for mailing
: receipt




P.c.

DANBURY OFFICE OF PHYSICIAN SERVICES,

Resolutions
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RESOLVED, that Section 1 of Article VI of the Certificate

of Incorporation be amended in its entirety to read as follows:

wSection 1. Number. The directors of the Corporation shall
be its Trustees. The number of Trustees of the Corporation
shall be ten (10), which number may be increased or
decreased pursuant to the Bylaws of the Corporation but
shall never be less than three (3)."

RESOLVED, that Section 2 of Article VI of the Certificate of

Incorporation be amended in its entirety to read as follows:

*Section 2. Qualifications. The personslholding the
following salaried, full-time positions with the

Corporation, and no other persons shall be qualified to
gserve as Trustees of the Corporation:

(a) Four (4) Chairpersons of clinical departments
of the Corporation. '

Three (3) Primary Care Physicians; and

Three (3) Specialist Physicians."”




"CERTIFICATE 06STRIADIZ 0G/26/90RH37OLY . S7.00
AMENDING OR RESTATING CERTIFICATE 7 JESTEIA0IE 06/26/90KH37L00 5000 - [N
OF INCOIPOMTION . BY ACTION OF D INCORPORATORS 3?:&‘%:.’. 233"-5“2::?.'3:::2:' :gguara: ‘Dllll:ﬂ:!l .
61.38 : o tSm‘c-I: _Cmtian! ) {ND!'Btock Cotporanm\ -

voLilee 166

'STATE OF CONNECTICUT W——*
SECRETARY CF THE;--:_ST.A:_TE.___. ' e g

INITIALS

o FORATION DATE

Danbury Office of Physician Services. P.C. : - June 21, 199O

2, The Certificate of mcorporahon is E{] A. AMENDED ONLY D nO HESTATED D c iﬁ_nrm onuy by the following resth_'ﬁon

See attached Resolutions

3, (Omiz F 2 A g chacked =
ta) The cbaove resoll.hon merely restates and does not change the provisions of the ongmal Certificote of Inr.orporohon as sunple-

mented and umended t deh., except as foliows (Imlcote on‘f“"-ents mes | am f nizes, soonote, )

{p! Other than _s indicated in Par. Etal thére is no dsscrepanCy between the prowsuons of the original Certificote of lncorpornhon :
as supp!emented ‘o date, and. the provisions of this Cemhcute Restotmg the Cerhflcare of Incorparation. .. -

[] 4 The obove resoluticn wos adopted by vote of at least two-thirds of the incorporaters before the orgomization .mecting
of the corparation, and approved in writing by all subscribers Lif any! for shares of the corporation, (o; if. noMSTeCk Cor-
paroton, by all copreants for memiare venttlad foovute, if ary ) _

W- {at least two-thirds of the iascrnoritors) hereby declare, vnder the penalhes of false statement that the statements S

made in the foragoing certificate are true.

IENED - - SiEkED” - _ SIENED
| B APPROVED T

TAIT substnbers i Wforo s ot raton 2f appheants 1or membersr.s s natitied 0 w2t b none o indiccote)
T T TERES : T T NIERED

BY ACTION QF INCORPORATORS




(Continued)

3. (Omi if 2C is checked.) The above resolution was adopted by the-hoard of directors octing alone,
"] there beizg no shareholders or subscribers. ] the board of directors being so authorized pursu- -
"} the corporation being a nonstock corporation and having no members ©Nt o Section 33-341, Conn. GS. as amended .

F—

4 and no applicants for membership entitied to vote on su..i resolution.
[

5. The number of affirmotive votes 6. The number of -directors’ votes
required to adopt such resolution is: -in favor of the resofution was:

OF BOARDS OF . LU TOR

We hereby declare, under the penaliies of false statoment that the statements made in the foregoing certificata are true.

NarF OF PRESIDENT UR VICE PRESIDENT (Print or fypet NAME OF SECALTARY GR ASSISTANT SECRETARY (Brint or Teih)

TSHEHED e dent 0r V ok Presidents SICNEID (Secretary of Aswatant cecretaryl

BY AUTION

-

| 4. The abave resolution was ooopted by the board of dnrectors and -by shareholders. :

[ELY}

5. ¥tz of shareholders:

fg! {1lma f nochares gre required fo be w)red as q class ) :
RuamllE OF SHARES ET1. 03 TQ VOTE | TOTAL YOTING PAWER ] VOTE REQUIRED FOR ADCFTIGN i VOTE FAVORING ADOFTION

Ten (10) ‘ Seven (7) I elght (®)

e wrares of arv class arn entitled 1o vate as u class, indinte the 0 2 e s eior oF curitonding shares of
“nclaen, tre vahing pawct thoreof, grd U a vste of sochosunh oo £ b rer dmene resglution )

A RENC N E G

S vraeby declare, under the penalties of false statement that the statements made in the fore gmng certificate are true.

BT ITENT o BAT ;1 32 T o
Paul Iann , M.D.

NANME OF SECRETARY

Lester Silberman, M. D.

|
r

(T e T T Umqu_

1 The chbove resolution was adopt~d by the board of directors and by mombers.

P

members:

et TR -.-.j.) ,,,.-‘ tuvsta et N cles

Cotentasy YOTING TToTAL YOTIiNG FOWEa i GWOTE SFQUIRTE FOR AgGitios T CLTE FANOEIND ALY m T

ecash sech

“ir hereby declare, under the penalties of false statement that the statements made in the forcgoing certificate a1e true.
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DANBURY OFFICE OF PHYSICIAN SERVICES, P.C.

Resolutions

RRSOLVED, that Section 1 of Article v of the Certificata of
Incorporation be amended to read: -

. "gection 1, Membership. . The persons,' holding the following

--.-salarjed, full-time positions at the Hospital, and no other

persons, shall be eligible for membership-. 1n the Corporation.

a. Chairman of the Department of Hedicine,
Chairman of the Department of Cbstetrics/Gynecology;
Chairman of the Department of Emergency Hedicine,
Chairman of the Department of Psychistry;
Chairman of the Department of Laboratory Medicine;
and Niclear Medicine;
Chairman of the Department of Anesthesia;
Chairman <¢f the 'Depariment of Pedistrics; and
Chairman of the Department of Surgery.”

- RESOLVED, that Section- 1 . of  Article VI of the Certificate of
Incorporation be amended in its entirety to read as follows.

"Section 1. HNumber. The directors of the Corporation shall be
its Trustees. The number of Trustees of the Corporation shall be
eight (8), which number may be ingreased or decreased pursuant to
the Bvlaws of the Corporation, but shall never be less than three

(3)_:1-

RESOLVED, that Section 2 of Article VI of the Certificate of
Incorporation be amended in its entirety to read as follows:

"Section 2. Qualifications. The persons holding the following
- salaried, full-time positions at the Hospital, and no other
pe.sons shall be qualificd to serve as Trustees of the
Corporation:

Chairman of the Department of Medicine;..

Chairman of the Department ofrobstetrics/Gynecology
Chairman of the Department of Emergency Medicine;
Chairman of the Department of Psychiatry;

Chairman of the Department of Laboratory Medicine;
and Nuclear Medicine;

Chairman of the Department of Anesthesia;
‘Chairman of the Department of Pediatrics; and
Chairman of the Department of Surgery."
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STATE OF coNNEcncUT'
SECK!T‘IY OF TH! STATE

- Danbury Office of Physician;’ Services, P. c. December 20, 1988

2. The Certificate of mcorpotatwn is [E] A. AMENDED ONLY D },,3”,,‘":2{3“' ' e uuum oxcy by the folle i

RESOLVED, that Section ! o. Article V of the Certificate of Incorporation be amended to
add -subsection (j) to read " (3) Vice President for Clinical_Programs"

- RESOLVED, that Section 1 of Article VI of the Certificate of Incorporation be amended to
increase the member of Trustees to tem (10).

RESOLVED, that Section 2 of Article VI of the Certificate of Incorporation be amended to
add subsection (j) to read " (j) Vice President for Clinical Programs. "

RESOLVED, that Secc.ion 1(b} of Article III of the Certificate of Incorporation be amended

to eliminate the words "as approved by the Board of Directors of DAN-HOSP Corporation,
and". .

3. {Omitif 2.A is checked.)

{a) The cbove resolution merely restates and does not change the provisions of the anglnol Certificate of Incorporotion es supple-
manted ond omended to date, except as follows: {Indicate amendments made, if .ony; if. none, so indicate.)

{b) Other thon as indicated.in Par. 3(0) there is no discreponcy bennen the promlons of the origina! Certificate of !neorpofaﬂon
' as supplemented to date, and the provisions of this Certificate Restotmg the Certificate of Incorparation.

T ———
[CJ 4. The above resolution was adopted by vote of of least two- tiurds of ths mcorpou:.ou before the organization meeting

of the corporation, and approved in writing by oll subscribers (if any) for sheres of the corporation, (or if nonstock cor-
poration, by all applicants for membership entitled to vote, if any.) :

We (at least two-thirds of the incorporators) hereby declars, under the penamo: of h!s- statement thal the statemente
made in the feregoing certificate are trva,

BY ACTION OF INCORPORAYTORS I

~IiEHED U — - e
APPROVED ¥
(Al subscribers, or, o ronstock cerperation, all applicants. for membership enmled to vote, if none, so indiccte)
TCNED SICNED e SITNTD
P




O Contimied) o
0] 4. (Omit if 2C is chicked) TR above réiolution s adopied by the bodrd of directors cting elowe, T
[ there being no shareholdars or subscribers. - ] the board of directors Being so authorized puirsa-
(] the corporation being a nonstock corporation and having no members 9Nt f‘s“"’" 33‘_}”{;‘@"- GS ﬁﬁ""!“‘ Do
ond no applicants for membarship' entitled to vots on such resofution, - e 8 AR AV
5. The number of offirmotive votes e 6. Tha number of diréctors’ votes
requized to adopt such resolution is: in fovor of the resofufion wos:
We hereby declare, undoer the pencities of false statement that the mlemniiumﬁ I the foregoing certificats ire frue.

| RAWE OF PRESIDINT OR Viet FRBTBERT hrat o7 Tyoe) - NAME OF SICRETARY O ASSBTANT SICAETARY Pt or Troal

[“IIENID (Frasident or wice Prewdent] i STCHED (Sacretary oF Awstmt SeToryT

x 4 The above. resolutien was adopted by the board ‘of directors and by shareholders. . =~
5. Vote of shareholders: | B . :
{a) {Use if no shares are required 1o be.votad as a class.)

NUMEER Orf SHARES EP_I'_!'ITI.ED TO YCGYE TOTAL YOTING POWER . VOTE IEQUM[D FOR ADOPTION ~ VOTE FAYORING m’“ﬁ .
9 9 6 9

{b) (}f the shares of any class are entitled to vote as a class, indicate the des:gnation and number of outstanding shares of
each such class, the voting power thereof, and the vote of each such class for the amendment resolution. )

We hereby declare, under the penaiiies of falso statement that the stetoments made in the fovegeing certificate zre trve,
| NAME OF PRESIDENT DRRWRIHOSIONAR (Frnt of Typel NAWE WMM or Vypa) -
Paul B, Iannini, M.D. Lester Silberman, M.D.

T N 70 L ST

] 4 The above resolution was adopted by the board of directors ond by members.
5. Vote of members: ' '
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{e) (Use if no members are required to vote as q class.) ) o ) o '
RUMBER OF MEMS ING TOTAL VOTING POWIR YOTE REQUIRED Fint ADOPTION VOTI FAVORING ABOFTION .

{b) (If the members of any class are entitled to vote as @ class, indicate the designation and number of members of each such
class, the voting power thereof, and the vote of each such class for the armendment resolution.)

We hereby declare, under the penaities of false statement that the statoments made in the foregoing certificatc are frue. o
| NAMT OF FRENIDENT OR VICE FRESIDINT [Frmi o Typei T HAME OW'WWW B

~STERED (Frevdant or Vice Pravdantt

BY ACTION OF BOARD OF DIRECTORS AND MIMBERS

" SICRED Tecretory of Assistant Seretory]

'—cr;r SENT n ( - p -
g PO oy bao
Doy, LT O12-0e50

61.28 (BACK) ' - - "c‘“-or. ] ﬂ M{ﬂ

For office use only




AMINDING TR RESTATING CEATIFICATE

‘of NcorroraTioN ©  BY ACTION OF [ incomronatons BIRECTORS 2,‘3"“’“2' °‘“°"°"' [ 294720, pinscrons
- AStock anotm}

. (Norateck Comoration)

For office we only - |-

STATE OF CONNECTICUT

SECRETARY OF THE STATE 7

U

{-RANE o7 CORPORATION ' L .
- Danbury Office of Physician Services, P.C.~ ©7 August -1, 1987

2. The Cartificate of incorporation is K| . amznpen oNLy L) AND RISTATED L) . AEsTATED oMLY by the lollokinﬁ moluﬁoa

RESOLVED, that Section 1 of Article V of the Certificate of Incorporation be amended to
add subsection (i), to read as follows:

(i) Chailrman of the Department of Surgery."

RESOLVED, that Section 1 of Article VI of the Certificate of Incorporation be amended
in its entirety, said Section 1 of Article VI, as amended, to read as follows:

"Socrion 1. Number. The directors of the Corporation.shall be its Trustees. The
number of Trustees of the Corporation shall he nine (9), which number may bé in-
creased or decreased pursuant to the Bylaws of the Corporaiion, but shall never be
less than three (3)."

RESOLVED, that Section 2 of Article VI of the Certificate of Incorporation be amended
to add subsection (i), to read as follows:

"(i} Chairman of the Department of Surgery."

3. (Omitif2A s cl"ecked )
{a) The obove resolution merely restates and does not change the provisions of the original Certificate of Incorporoﬁon os suppll
mented and omended to dote, except os followr {Indicate amendments mode if any; if none, so indicate.) -

{b) Other then os mdlcoted in Par. 3(a), there is no discreponcy berween tne provisions of the criginal Certificate of lncorperuhoa
as supplemented to date, and the provisions of thls Certificate Restaling the Certificate of Incorporation. :

- ———

[ 4. The above resolution was odopted by vote of at [cast two-thirds of the mcorpornrors before the organization meeting
of the corporation, and opproved in writing by all subscribers (if any) - for shures of the corporohon, (or .f nonstock cor-
porotion, by all cpplicants for membership entitied o vote, if ony.)

We (at least two-thirds of the incorporators} hereby daclare, under the pom!hos of false statemens that the statement
made in the foregoing certificate are true.

SRS TIENED — TR
APPROVED - :
[Adl subscribers, or, if nonstock Corporation, oll opplicants. for mmbershto enmled 1o vote; it none, so indicctel
R . TICRED — TIENED

AY ACTION OF INCORPORATORS




f

{Conhnued)
e ————

[ 4 (Omit if 2C is checked.) The ebou moln!un was adopted by the board of directors octing alone,

[ there being no shareholders or subscribers. [} the board of directors being so quthofihd pursu. -

] the corporation being o nonstock corporction and having no members 90t to0 Sechon 33-341, Conn, G.S ”‘W“"‘d
and no applicants for membership entitled to vote on such resclution. T

5. The number of offirmative votes 6. The number of dtrecfors votos
required to adopt such resclution is: in_favor of the resolution wes:
We hereby doclare, under the penalties of falte siglament that the statements made in the foregoing certificate are true.
"WARL OF PRISIDINT OK VICE PRESIDENT {(Frmr oF Trpel _ NART GF SECRETARY oF ASETANT ucumm TPt of Trou]
- SICRID (Prasdent or Vice Predents -~ - o .I N (Secrefmy o Awsmnl Socmury)

EY ACTION OF BOARD OF DIRECTORS AND RHAREHOLOKERS [ BY ACTION OF BOARD OF DIRECTORS

R 4. The above resolution was udopted by the boord of directors. and - by shareholders
5. Vote of shareholders: R

{a) (Use if no shares are réquired to be voted as o class.)

NUMBER OF SHARES ENTITLED TO VOTE TOTAL YOTING POWER YOTE REQUIRED FOR ADOFTION VOTE FAVORING zﬁpﬂm
8 _ 8 6 8

(b) (If the shares of any class are entitled to vote as o class, indicate the designation ond number of outstanding shares of
each such class, the voting power thereof, and the vote of each such cicss for the amendment resolution. )

We hereby declars, under the pe_na!lies of falso stptoment that the statements made in the foregoing cefhﬁcah &re irve,

HAME OF PRESIDENT Ok YICE PRESIDENT (Frant or Type) l NAMI OF SECRETAKY OR SISTANT SECRETARY [H Type)
William A. Bauman, M.D. Lester Sllbeman M.D,

_ﬁt'i‘ﬁ::—pw«n; or Vice Presicent TicH reTory oF Secretoryd

eIV Ce A )

BY Acnon OF BOARD OF DIRLCTORS AND MEMDERS

(J 4. The above resolution wos adopted by the board of directors and by members.
3. Yote of members: . :

{a) {Use if no members are requrred to vote as o clae):

NUMBEE OF MEMBERS YOTING TOTAL YOTING POWER YOTE REQUIRED FOR ACOPTION YOTT FAVQRING ADGITION

(b} (If the members of any class are entitled to vote as a class, indicate the dﬁugnc:ron and number of members of each such
class, the voting power thereof, and the vote of egch such class for the omendmient resolution. }

We hereby declare, under the penalties of false statement that the s!nemunh mado in the foregoing uﬂlﬁuh are m .
AME OF PRESIDENT OR VICE PRESIDENT IPrint or Type) .

[ YRS Predent o Vice Fresde
Ao duy QL il

KAME OF S(CIETMT ox ASSFSTANT SICIITAIT (Print as T)?ﬂ

sof retary or fon Sxmoryl

For office use only -
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CERTIFICATE OF INCORPORATION
3: OF
DANBURY OFFICE OF PHYSICIAN SERVICES, P.C.
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CERTIFICATE OF_INCORPORﬁTION_
: oF S :
- DANBURY OFFICE OF PHYSICIAN SERVICES, P.C.

ARTICLE 1
NAME
*he name of the Corporation (which is hereinafter
called the "Corporation®) is: DANBURY OFFICE OF PHYSICIAN
SERVICES, P.C. '

ARTICLE II
FORMATION
The Cofporatign is formed u-der and by virtue of
Titie 33, Chapters 594a and 599 of tﬁé General Statutes of

Connecticut.

ARTICLE TI1
PURPOSES

The purposes for which the @orporation is form.<

are as follows:

Vo




Section 1.  Medical and Surgica?f Services,
Subject to Section 2 of. this Artic1é, thé.purgﬁge of the
Corporation shall be to render:medica] and surgicaluéervices
and to engage in such additfonal and anciI]ary'aCtivities as
permitted by the laws of Connecticut;. such medical and
surgical services shall include but ndt; qecgssafi1y- be

iimited %o the following:
{a) Providing patient care;

(b} Improving 21d develcping the;auaTﬁty cf
medical education and patient care at Danbury Hdspita1 (the
"Hospital®™) through the Qperation and maintenance of the
¥edical Service Plan (the "Plan®) as approved by the Board
of Directors of Dan-Hosp'Corpbration, énd as ahended from

time to time;

{c} Recruiting and retaining  exemp1ary

physicians for the Hospital;

{d) Assistihg the Hoépital to ;tontinue a
high degree of excellence in the pursuit of academic and

clinical education and patient care;

{e) Advancing teaching, research and patient
care at the Hospital and other affiliated health care

institutions;




(f)

to all persons who come to the Hdspital or other affiliated

Ensuring the provision of medical care

health care institutions in need of such ca}e, to the extent.

possible or feasibie;

{g) Promoting high quality medical care and
other human services for the benefit of all persons

suffering from 1illness - and of the sick and injured

" generally, ard human needs in any form wha.scever for the

benefit of all persons;

(h} Taking an active part in the plianning

for and the promotion of the geherél mental and physica1-

Kealth and human needs of the community; and

{i) Providing for a responsive and

cost-effective administrative organizatioﬁ and information
system as a means of ensuring high-quality management and
accountability in the accomplishment of the aforesaid

purposas.

Section 2. Charitable, Educational and Scientific-

Purposes.

The Corporation is organized and shall
be operated exclusively for cﬁaritable, ‘educational and

scientific purposes, including, for  such purposes, the




making of distributions to organizations that -qualify as
organizations exempt under Section 501(c):(3) of the Internal
Revenue Code of 1954, as amended {or the corresponding
provisions of any future United States 'Iniérnai. Revenue
law), and, more specifically, to receive and administer
funds for such ‘charitable, educational and ‘scient fic
burposes. all fdr the public weifare, and for no other

purposes, and to that end:

(a) To take and hold any properﬁy, real,
perscnal or rixed, without limitaticn as to amountvqr value,

‘except such limitaticns, if any, as may be imposed by law;

(b} To sell, convey and dispose of any such
property and to invest and reinvest the principal: thereof,
and to deal with and expend the income therefrom for any of
the before-mertioned purposes, without :1imita;ioﬁ;“ except
such 1imitations, if any, as may be contained in the
instrument under which such property 1571?céived; but no
property shall be received and accepted:if it be-c@nditioned
or limited in such manner as shall require the d%sposition
¢f the income or its principal to any pérson'qr:orgéﬁization
other than a “charitable organization® .or -for other than
'charifablé purpeses” within the.ﬁEaning bf;sﬁEhJiéfmS as
defined in Article X of this Certificate of Iﬁcofporation,

~or as shall, in the opinion of the Trustees, jeopardize the




federal income tax exemption of -the Corporation pursuant to
Section 501{c)}{(3) of the Internal Revenue Code of 1954, as
amended {or the correspoanding provisions of any. future

United States Internal Revenue Taw);

{c} To receive, take title to, hold and use

the proceeds and income of stocks, tords, obligations or
cther securities of any corgoration or corporations,
domestic or foreign, but only for the fdregoing purposes, or

some of them; and

(d) To exercise any, all and every power for
which a corporation organized under the provisiohs of Title
33, Chapters 59%a and 539 of the General Statutes of
Connecticut for scientific, educational and charitable
purposes, all for the public welfare and'not for profit, can

“be authorized “to exercise, but only to the extent the
exercise of such ﬁowefsrraré,'in %urtherange of - .the
Carporation's exempt purpo}rsrphder Section 501(c)(3) of the
“Internal Revenue Code -of 1954, ~as - amended _(qr.-the 
corresponding provisions of _?ﬂy'lkufﬁre ‘United 'Statés

Internal Revenue 1aw}; 

Section 3. Restrictions,

(a) No part..of :the net earnings of the

Corporation shall inure to *he Eenefit of or be




distributable to its Members, Trustees, Officers or other

private persons, excepf. that the Corporation shall be

2uthorized and empowered to pay reasonable compensation for
services rendered and to make payments and distributions in

furtharance of the purposes set forth in this Article []1.

“{b)  No substantial part of the activities of

the Corporation shall be the carrying on of propaganda or

"otherwisc ttempting to influence legisiation, and the

Corporation shal not participate in or intervene in

{including the pubiishing or distribution of statements) any

political campaign on behalf of any candidate for public

office.

f;; {c) MNotwithstanding any other provision of
this Certificate of Incorporation, the Corporation shall not
carry on ‘any otﬁer activities not permitted to be carried

on:

{i) By a corpcration exempt from

o federal income tax under Section 501(c)(3) df the Internail
Revenue Code of 1954, as amended (or the corresponding

provisions of any future United States Internal Revenue law)

or



(i1} By a corporation, contributions to."..

which are deductibie under Sections 170(c){2), 2055(a)(2) or
2522(a)(2) of the Internal Revenue Code of 1954, as amended
{or the Correspondiﬁg proviéiohswo? 5ny fufﬁfélUnited States

Internal Revenue law).

ARTICLE IV
ADDRESS

The address at which the principal office of the

Corporation in this State will be located is 95 Locust

Avenue; Danbury, Connecticut 06810-0860.

ARTICLE V.

MEMBERSHIP AND MEMBERSHIP STOCK
- Section 1, Hembershig!;;- Thé'bé}spns holding the
following salaried, full-tima positions at the Hospital, and

no other persons, shall be eligible for membership in the

Corporation:




Vice President for Medical Affairs;
Chairman of the Départment of Medicine;
Chairman of the Départment ‘of

Obstetrics-Gynecology;

Chairman of the Department of Emergency

Meadicine; _

Chairman of the Départment ot
Psychiatry;

Chairman of the Bepartmeh;zof Labbratory
Medicing;

Chairman of | the Debartment of
Anesthesia; and - |
Chairman of the Department of

Pediatrics.

tack person shall become a member of thé Corporation
("Member") upon the purchase of one (1) share;of Membership
Stock of the Corporation. Notwithstanding aﬁ&thing to the
contrary, exceptions regarding membership ;nd membership
eligibility may be made wupon approval of :;the Board of
Trustee; with the written consent of Danbury-H;alih Systems,

Inc.

Section 2. Authorization of Shares. The

Corporatior shall have authority to issue five thousand
(5,000) shares of common stock without par ;va}ue, to be

called Membership Stock.




Section 3, Restrictions. Membership. Stock

shall be issued in accordance with this Certificate of
Incorporation and the Bylaws of the Corporatfon.,}and any
restrictions on share transfers imposed by the Certificate
~of Incorporation or Bylaws, as now in force.or hereafter
“amende&, shall be applicable to all shares. jissued at the

time of or subsequent to such imposition.

{a) Only Members of the 'Corpgration shail
owr. Membership Stcck,_and no Member shall own ﬁ6re than one

(1} <hare of Membership Stock.

{b} Membership Stock shall be nontrans-

ferable, except as follows:

(i} The Corporation sha]Tfrepurchase a
share, at its origiﬁal purchase price, witﬁiﬁ thirty (30)
days of such time as its owner ceases to be eligible for
membership in the Corporation or otherwise cgéses to be a

Member of the Corporation.

-(ii)'-At no time shall any “share of
Membership Stock be transferred except at 'its original

purchase price.




Section 4. -Minimum Capital. = The Corporatien

shall commence business with at least--a minimum of one

thousand dollars {$1,000) stated capital.. - -

ARTICLE VI
"TRUSTEES

Section 1. Number.  The directors. of the
Corporatidd shall be its Trﬁstees. The -number "of Trustees
of the Corporation shall be éfght {8), whic% number may be
increased or decrgased pursuant to the 'Bylaws of the

Corporation, but shall never be less than fh%ée (3).

Section 2. Qualifications. The "persons holding

the following salaried, full-time positions at the Hospital,
and no other persons shall be qualified to sérve'as Trustees:

of the Corporation:

(a) Vice President for Medical Affairs;

{b} Chairman of the Devartment ofEHedicine;

{c) Chairman of the Départment of

.. Obstetrics-Gynecology;
(d) Chairman of the Department of Emergency

Medicine;




Chéirman of the Department of'Psychiairy;

{(f} Chairman c¢f the Department of Laboratory
Hedicine; e )

(g¢) Chairman of the Department of AnESthesia; and

{h) Chairman of the Department of Peﬂiatrfcs.

ARTICLE VII
DISSOLUTION

Section 1. Transfers to Dan-Hosp Corporation.

Upon dissolution of the Corporation the Trustees shall,
after paying or making provision for the p;yméﬁt.of ali of
the 1iabilities of the Corporation, transfer all of the
assets of the Corporation to Dan-Hosp Cofporation, a
Connecticut nonprofit corporation, or iféu successor,
provided that said'corporation or its successéf is then in
existence and qualifies as an organizatioh jexempt under
section 501(c)(3) of the Internal Revenue Code of ‘1954, as
amended {or the <corresponding provisions of any future

United States Interral Revenue law).

Section 2. Transfers Determined by Trustees.
If, wupon dissolution of the Corporation, Dan-Hosp
Corporation, or its successor, is not then in existence or

does not then qualtify as an organization exempt wunder




Section 501{(c}(3) of the Internal Revenue Code-5f71954, as
amended {or the <corresponding provisiens ﬁf ~any ‘- future
United States Internal Bevenue law), the'inusiées shall,
after paying or making prbvision for thé_}payment of all
liabilities of the Corjoratiod, dispose of ali of the_assets
of the Corporation exclusively in furtherance of thé exempt
purposes of the Corperation, in such manner as tﬁe Trustees
shall determine, or to such organization or organizations as
shall at the time gqualify as an organiza‘ion or as
o-ganizations exempt under Section 501{c){3' of ﬁhe internal
Revenu. fCode of 754, .as amendeu (or tﬁe corresponding
provisions of any .futufe.”United States ;Infernai Revenue

law), as the Trustees shall determine.

Sertion 3. Transfers by Court. 1Any such assets

not so disposed of shall be disposed of:by the Superior
Court of Fairfield County or of the county iﬁ_which the
principal office of the Corporation is thén. tocated,
exclusively for such purpcses or to such_Jorgani7ation or

- &
a

w1

organizations, &3

¢ court shall determine, which are

organized and operated exclusively for such burpdses.




ARTICLE VIIT -

BYLAWS

The Cofﬁoration may by its Byihws méke any other
provisions or requiremehts for the'arrahgement or ‘conduct of
the business of the Corporation, provided the same ‘be not
jnconsistent with this Certificate of Incorﬁofation or
contrary tc the laws of the State of Connecticﬁt or of the

United States.

ARTICLE 1IX
AMENDMENTS

The Members, upon the affirmative vote of
two-thirds thereof, present in person or by ‘proxy, shall
have the power and authority to amend, alter or repeal any
provisions of this Certificate of Intbrpbration “at any
annual meeting as’ part of the general"buﬁiheSS of such
meeting, or at any special meeting provided thefé shall have"

been stated in the notice of such special “meeting the

substance of such proposed amendment, alteration or repeal;

provided also that to be effective, ~such amendment,
alteration or repeal shall also receive the ~approva1 of

two-thirds of the Board of Trustees voting at ahy meeting at




whicn a quorum for such purpose is present and the

consent of Danbury Health Systems, Inc.

ARTICLE X
CHARITABLE ORGANIZATIONS AND PURPOSES - -

in this Certificate of Incorporation:

Section 1. Charitable Ofganizations.

References .to “charitable "oroanizations” or ‘“charitable
organization® shall mean corporations, trusts, funds,
foundations or community chests created cr organized in the

United States or in any of its possessions, whether under

the laws of the United States, any state or terrjtory, the
District of Columbia or any possession of the Dnited States,
(a) organized -and operated exclusively for charitable
purposes; {b) no part of the net earnings of which inures or
is payable {o or for the benefit of any private shareholder
or individual; (c)~n0 substantia] part of the activities of
I which is carrying on propagande, or otherwise attempting to
a influence legislation; anﬁ (d) which 'o not participate in,
or intervene in;{inc]uding the publishirn or distributing of
statements),. any “political campaign on -bgha?ffiof any
Q;i candidate - for public office. ~It-is ‘intended- that'_the_;

organization(s) described in ‘this Article X,




Section 1 be entitled to an exemption from federal income
s tax under Section 501(c)(3) of the Internal Revenue Code -of

1954, as now in force or hereafter amended.

Section 2. Charitable Purposes. - The tferm-

"charitable purposes”™ shall be limited to and shall include
only charitable, scientific or educational purposes within
the meaning of those terms as used in Section 501{c)(3) of
the Internat Revenue Code of 1954, as amendeé but only such
purposes as also constitute public charitable purposes under

the laws of..the United States, any sta.2 or territory, the

District of Columbia or any possession of the United States.

: * * Tk :
I roreby declare, uander the penalties of false statement, that
tne sta-ements made in the foregoing certificate are truc.

IN MITNESS WHEREOF, 1 do hereby acknowledge this

Certificate of Incorporation to be my act this ;ﬂ&7ﬂ day of
Twwe. __, 1985, " '

AV “\Ilg?uwx e
e William Bauman, M.D.

95 Locust Avenue
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APPOINTMENT OF STATUTORY AGENT FCR SERVICE

DOMESTIC CORPORATION
$1-4 REV. 640

TO: The Secreiary of ihe SlaIe of Connechcut

“of corsceanich i B
DANBURY OFFICE‘. OF PHYSICIAN SERVICES, P.C. y

APPOI\;.&!INT

The above cbrporaﬁon agpcints as its statutory agent for service, one o:‘—.’“‘.grr'a!.'e-.vﬂq
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