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BERSIITEIN, VOLPE & McKEON P.C. 1
ATTORNEYS AT LAW APR:2 2 2016
105 COURT STREET, THIRD FLOCR i
NEW HAVEN, CONNECTICUT 06511 Otfice of

203-777-5800 HEALTHCARE ACCESS

Fax: 203-777-5806

Michele M. Volpe
Direct Dial {203) 777-6985

VIA EMAIL ONLY
jack.huber@ct.gov

April 22, 2016

Jack A. Huber

Health Care Analyst
Department of Public Health
Office of Health Care Access
410 Capitol Avenue

P.O. Box 340308 MS #13HCA,
Hartford, CT 06134

RE: Notification of Filing of Medical Foundation Certificate of Incorporation

Dear Mr. Huber:

In accordance with CGS Section 33-182bb(b) please accept this letter as notification to OHCA of
the filing of the Certificate of Incorporation for Prospect CT Medical Foundation, Inc., as

enclosed. The Certificate was filed on April 15, 2016.

Please do not hesitate to contact me if you have any questions or require additional information.
Thank you.

Very truly yours,

y

Michele M. Volpe

Cc: Jonathan Spees, Senior Vice President, Corporate Development, Prospect Medical Holdings, Inc.

S-doc\1 5 6601-6650015663 1 Prospect Medicat Holdings, Inc. Re ECHNDocs\Foundation\Notification Letter to OHCA re Medieal Foundation (BVM 4.22.16).docx
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Certificate of Incorporation

Prospect CT Medical Foundation, Ine., a _Connecti'cu_t Nonstock Corporation . -~

1. The name of the cor pomt:on shall be Pl ospect CT Medieal Fomldatmn, Ine,a.
~ Connecticut Nonstock Co1p01at10n (the “Cmpmatlon”)

2. The nature of the activities to be conduoted and the purposes to be plomoted or camed
out by the Corporation shall include the followmg

a, To provide professioﬁal medical services to the patients of hospitals affiliated
with Prospect CT, Inc, {the “Hospitals”) and other affiliates of Prospect CT, Inc.
and to other individuals in the Hospitals® service ateas; provided, however, that all :
professional medical services rendered by the Corporatlon shall be rendered only-
through individuals who are authorized by the laws of the State of Comlectlcut to
render pmfessmna] medical services, : :

b. To promotc and suppm't the mission and purposes of the Hospitals by providing
professional medical services to their patients and engaging in education acivities
( related to patient care and the promotion of good health.
‘¢ To carry onadditional activities related to rendering cave to the sick or injured or
the promotion of health in the community.

- d To in\fest the funds of the Coxporation in stocks; bonds, real estate, mortgages, or
any other type of investment and to own mal property incident to the rendering of .
professional medical semces

e, To otherwise engage in any lawful act or activity from which a medical
_ foundation may be organized under Chapter 594b of the Connecticut General -
Statutes or for which a corporation may be organized under the Connecticut
'Rewsed Nonstock Cmpma‘cmn Act (the “Act”). o

f 'Medwal foundaﬁon status wﬂl not be effective unnl Menlbm ota Membel
affiliate ownsa Connechcut licensed hospztal

v

3 The Corporation is nonpr ofit and shalf’ not bave or LSSIIB shares of stock or make
dzstubutlons A : :
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The Corporation shall have one membei (the “Member™) which shall be Prospect CT, ’

hic., a Delaware corporation. The Member shall have the right to adopt bylaws (the
“Bylaws”) for the conduct of the affairs of the Corporation and the right fo elect the
Board of Directors and officers of the Corporation in accordance with the Corporation’s
Bylaws and shall have ail other rights, powers and privileges usually or by law accorded
io the members of a non-stock nonprofit corporation and conferred thereby or by the
Cor pomtlon s Certificate of Incorporation or Bylaws,

Subject to the rights and powers of the Member, the Corporation shall opci'atc under the
‘Hianagement of its Board of Directors. The Member shall preseribe the number, -
-qualifications (if any) and manner of election of the Directors of the Corporation, The
Member may provide that persons oceupying cettain positions within or without the
Corporation shall be ex-officio members of the Board of Directors, who may vote and be
counted in determining a quorom.

. No parf of the net earnings of the Cotpotation shall inure to the benefit of or be
distributable to the Corporation's Directors, officers 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 puiposes
set forth in Paragraph 2 hereof, No substantial part of the activities of the Corporation
shall be the carrying on of propaganda, or otherwise attempting to influence legislation,
and the Corporation shall not participate in, or intervene in (including the publishing or
distribution of statements), any political campaign on behalf of (or in oppaosition to) any
Candld"lte for public office,

. Upon any dissolution or fermination of the existence of the Cor poration, all its property
and assets shall be applied and distributed as follows: () All liabilities and other
‘obligations of the Corporation shall be paid, satisfied and discharged, or adequate
provision shall be made therefor; (ii) assets held by the Corporation upon condition

" requiring return, transfer or conveyance, which condition ocows by reason of the
dissolution, shall be returned, transferred or conveyed in accordanc'_e with such

- requirements; (1ii) assets received and hield by the Corporation subject to limitations
permitting their use, buf not held upon a condition requiring return, transfer or
conveyance by reason of the dissolution, shall be transferred or conveyed to one ot more
domestic or foreign corporations, socicties or organizations engaged in activities
substantially similat to those of the dissolving corporation, pursnant to a pian of

“distribution adopted as provided in section 33-11 75; (iv) other assets, if any, shall be
distributed to the Member except to the extent that the certificate of incorpotation
plowdes for distribution to others; and (v) any remaining assets may be distributed to
such persons, soclettes mgamzanons or domestie ot foreign corporations, whether for
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profit or nenprofit, as may be specified in a plar of distribution adepted as provided in
section 33-1175. o

8, The personal liability of a Director of the Corporation to the Corporation for breach of -
duty as & Director of the Corporation shall be limited fo the fullest extent permitied by the -
‘Act and as set forth in'Section 1104 or any other applicable laws presently or hereafter in
effect. '

9. The Corporation shail indemnify its Directors and officers as follows:

a. 'The Cotporation shall, to the fullest extent permitted by law, indemnify its
Directors or officers from and against any and all of the liabilities, expenses and
other matlers referenced in or covered by the Act or any other applicable laws
presently or hereafter in effect, In furtherance and not in limitation thereof, the

- Coxporation shall indemiify a Director for a liability, as defined in Section 33-
1116 of the-Act, to any person for any action taken, or any failure to take any
action, as a Director, except a liability that (i) involved a knowing and culpable
violation of law by the Director; (ii) enabled the Director or an associats, as
defined in Section 33-840 of the Connecticut General Statutes, to receive an
improper personal gain; (iii) showed a lack of good faith and a conscious
disregard for the duty of the Director to the Corporation under circumstances in
which the Director was aware that his or her conduct or omission created an * -
wnjustifiable risk of serious injury to the Corporation; or (iv) consﬁtuteq a
sustained and unexcused pattern of inattention that amounted to an abdication of
the Director’s duty to the Corporafiou.

_ b, Tn addition to the foregoing, the Cmpomuon shall provide to its Divectors and
officers the full amount of indemnification that the Cor poration is permitted to
provide to such Directors and officers putsuant to Sections 33-1116 1o 33-1125,
inclusive, of the Act or any other applicable laws presently ot hereafter in effect, '
Expenses (including attorneys’ fees) incorred by a Director or officer in defending

" acivil, criminal, administvative or investigative action, suit or proceeding shall be

" paid by the Corporation in advance of the final disposition of such action, suit or
proceeding upon receipt of both (1) a written affitmation by such officer or
Director of his ot her good faith belief that he or she has met the relevant standard
of conduct under the Act or that the proceeding involves conduct for which”

- liability has been limited under Pmagnaph 8 of this Certificate of Incorporation;
and (if} an undertaking by or on behalf of such Director or officer to repay such
amount if it shall ultimately be determined that such Director or officer is not
entitled to be indemnified by the Corporation as avthorized in this Paragraph 9.
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Such expenses (including énttomeys’ fees) incurred by other cmp]oyecs and agents
of the Corporation may be so paid upousuch terms and conditions, if any; as the
Board of Directors deems appropriate.

¢. The indemnification and advancement of experises provided by, or granted”
~ puissant to this Paragraph 9 shall not be deemed exclusive of any othet rights to
‘which those seeking indemnification or advancement of expenses may be entitled
under any bylaw, agreement, vote of disinterested Directors or otherwise, bothas ~
' to action in his or her official capacity and as to action in another capacity while
holding such office. ' ‘ '

d. No amendment to or repeal of this Paragraph 9 shall apply to or have any effeet
on the indemnification of any Director or officer for or with respect to any acts or
omissions of such Director or officer occurring prior to such amendment or

' repeal, nor shall any such amendment or repeal apply to or have any. effect on the
obligations of the Corporation to pay for or reimburse in advance expenses

. incuired by-a Ditector or officer in defending any action, suif or proceeding

7 arising ouf of or with respect to any acts or omissions oceurring pzlor to such
amendment or repeat, - -

10. References in this Certi flcate of Incorporation {o the Act shall be dcemed to mciude
amenciments adopted from time fo time to such Act.

{1. The Corporation’é registered agént shall be: '

Name: C T Corporation System

" Business Address: One Corporafe Center, Hartford, CT 06103




12. The name and address of the incorporator is:
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" Name: Michele M. Volpe, Bsq.

Address:  Bershiein, Volpe & McKeon PC
105 Cowrt Street, 3™ Floor
New Haven, CT 06511

T hereby declare, under penalties of false statemeént, that the statements made in the

foregoing certificate are true.

‘Dated this Z{of - A@ﬂn / ,2016

. & Michele M. Voﬁ){ Esq.
e Sole Incorporator
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STATE OF CONNEGTICUT } 5. HARTFORD
OFFICE OF THE SECRETARY OF THE STATE

| hereby certify that this is a trus copy of recorg
in this Office.
In Testimony whereof, | have hereunto set my hand

and affixed the Seal of said State. at Hartford,
A2 D ﬁﬁmk AD.20 /6




