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Office of
HEALTHCARE ACCESS :
Vid FEDERAL EXPRESS

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

MS #13HCA

Hartford, CT 06134

Re:  Northeast Medical Group, Inc.

Ladies and Gentlemen:

On behalf of Northeast Medical Group, Inc. (“NEMG™), and as required by §33-182bb(b) of the
Connecticut General Statutes, enclosed is a copy of NEMG’s Amended and Restated Certificate
of Incorporation (the “Amended and Restated Certificate’) which was filed with the Connecticut
Secretary of the State on May 16, 2014.

The Amended and Restated Certificate confirms NEMG’s relationship with the Yale New Haven
Health System and updates various provisions, including the provisions regarding
indemnification of trustees.

Please let me know if you have any questions or need further information.

Very truly yours

j{ert A. Nordgren M. D

Enclosure

ce: Jennifer N. Willcox
Rebecca A. Matthews

226 Mill Hill Avenue
Bridgeport, CT 06610
203-339-6499




STATE OF CONNECTIGUT } 5. HARTFORE
OFFICE EJF'TH;E SECRETARY GF THE STATE

P horeby cortify thatthisls a tru_.zﬂ ooy of record

i this Office.

iIn Testimony wharesf, § haue‘& heraunto set my hand,
and affixg éﬁ ’se Seal of said Sigte, at blartford,

this ? 2gay of ﬂ" Ll
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SECRETARY OF THE STATR
30 TRINITY STREET
P.G. BOX 150470
HARTFORD, CT OQ€115-0£70

MAY 16,2014
C8C THE UNITED STATES CORPORATION

5% DOGWOOD ROAD
WHETHERSFIELD, CT 05109

RE: ACCEPTANCE OF BUSINESS FILING

THIS LETTER I8 TC CONFIREM THE ACCERTANCE OF A FILING FOR THE FOLLOWING

BUSINESES:
NORTHEAST MEDICAL: GROUF, INC.

WORK ORDER WUMBEER: 2014144713-003
BUSINES® FILING NUMBER: 0005107616

TYPE OF REQUEST: CERTIFICATE OF AMENDMENT
FILE DATE/TIME: MAY 15 2034 03:00 BM
EFFECTIVE DATE/TIME: MAY 1€ 2014 12:01 AM
WORK ORDER PAYMENT RECEIVED: 1085.00
PAYMENT RECEIVED: 70.00

 BUSINESS ID: 0264967

ANNA GOLOBLATT

Commercial Recording Divisicn
B8ED-S509-8003

WHW . CONCORD . SOTS . CT. GOV




BUSINEZE FILING REFORT

WORK ORDER NUMBER:2014144713-003
BUSTHESS FILING NUMBER: QCCGS107616

BOSINESS NAME:
NORTHEAST MEDICAL GREOUPR, INC.
BOSINESS LOCATION:

226 MILL HILL AVE
ERIDGEPORT,CT 06610

MATILING ADDRESS:

226 MILL HILL AVE

BRIDGEPORT,CT 08610

PRINCIPAL INFORMATION FOR UP TO THREE PRINCIPALS:
NaME:FETER HERBERT

TITLE: CHAIRMAN/SR . VP

MNAME . JAMES M. STATEN
TITLE: TREASURER/EXEC. VP

NAME :GAYLE L. CAPOZZALO
TITLE : SECRETARY/EXEC. VP

*% END OF EEPORT *¥
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CERTIFICATE OF AMENDMENT
NONSTOCK CORPORATION

LEE INK, COMPLETS ALL SECTIONS, PR-MC‘.’RT’YPS.ATMQH BLEX 1 SHEETRIF NECTSSARY.

FILING PARTY (CONSBMATCN 1L, BE SERTTO THIS AZDRESSE - FUING FEE: $20

NAME: Rebacta Matthows - ' d&ig&;ﬂé@ﬁ;ﬁ‘gfgvﬁm TD "RECASTARY
ADORESS:  Wigglh and Dana LLp ' . ‘

' 266 Chiveh Sttast, 17th Foar
QTY: ey Haven N

_STATE: o7 21 08510

1, NAME OF CORPORATION:

Noriheiast Medical Group, inc. |

(72 THE CERTIFICATE DF INCORPORATION 18 fehch A B o7 O
I A, AMENDED . .
| [ B.RESTATED

B C. AMENDED AND RESTATED

THE RESTATED CERTIFICATE CONSOLIDATES ALL AMENDMENTS MTO A SINGLE DOCUMENT

-~

5. TEXT OF EAGH AMENDIENT | RESTATERENT:

The _C_griiﬁcaie of Incorporation is amefided and restated in its eftirety foread as setforth om . |,
Exhx_h;t A, moh amendment and restatement to be effective gs of 12:01 ary on May 36,2014
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[4. VOTE INFORIGATION [CHECK A8 or ) - *

B & THE AMENDRAENT WAS DULY AFFROVED BY THE MEMBERS IN THE MARRER REQUIRED BY ;

SECTIONS 331440 T0 337447 OF THE CONNECTICUT HENERAL BTATUTES, AND BY THE :

CERTIFIGATE OF IGORPORATION, ;

[1 & THE AMENDIENT WAS DULY APFROVED BY THE INCORPORATORS AND MEMBER AFFROVAL ,

WAS HOT REQUIRED. i

:L.

IR} G, THE. AMENDNIEN‘E WAS DULY APPROVED BY THE SCARD OF DIRECTORS AND ME?J‘IE:EH i

< APPROVAL WAS NOT REQUIRED.
5. EXECUTION:

DATEDTHS 2 ... DAYOF May 20 54 .
HAME OF SIGNATORY CAPAGITYITHILE OF SISHATORY | SIGNATURE

Rokart A- Mordrer, M.DL Chist Breoitive Offar :

. . . |

j
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PAGEZOF 2 Rav, 702010 :
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| AMENDE?D AND RESTATED !
CERTIFICATE OF INCORPORATION |
NORTMEAST MEDICAL GROURING, i
§1, Mame The name of the Corporion shall hereafier be: NORTHEAST
WMEDICAL GROUP, THC, {the “Corporaticn”). : {
§2  Pumposss, The nature of the sctiviiies 1o be conducted and fhe purposes to be :

promoted or pordad oit by the Corpacglion shail ba exclusivsly chantable, scietific end ‘
sdveational within fhe meaning of Section ST1(5)(3) of the Tuternal Revenue Code of 1986, as g
emended {the “Code®), nod skl Inolude'the foflowing! . ‘ ;

{2y e operale end moaintain ane’ or-moke dﬁ‘accx_dx facilitica it e study,
dingmonis and treatrient of lnmman ellments and injories by oensed persons; |

(&) to render medical and surgicsl westwent, consulistion or advice by
simployess of agents of $he Corpotation wwho mim physciens Hoended uader Chapter 370 of the
Connectiont Oonersl Stemtes, chitopragters Jioensed imder Chapter 372 of the Corneotiont
General Statates vr podiatists icarised nnder Chapter 375 of the Cannectiout General Siafutes,
to patians without togard fo zece, color, ereed, sox, &ge oF -shility o pay for such cave mmd
services; ’

) fc promote, enhaspe, mprove, snd deyolop medicsl, surgicel and
scizntific tesearch af providers afiifiated with Yaledbew Haven Heabh Services Crrparation,
including, for =0 Tong ds such providers are affieted. whth Yile-New Haven Heglih Sevices
Coporation, Bridgeport Hospital, Greenwich Hospirl, Yale-New Haven- Hodpital end such
other arovides that may sfiliste With Yelelew Haven Flealth Serviges Corporation o1 the
futurs {the “Afffliafed Delivery Networks”) and throughout i conmwmitios they serve;

L@ o pomots, sphance, imwfs and "rogment Hie quality of medical and
cfinfeal ‘cucation and patient care sl Affilisted Delivery Networks ‘and & oy ofher Sites
determined by the Corporation; ,

) to promote el enhencs & high quality of pedical csrm and ofher humien
servioes for the benefit of ol persons itithe comumunitles B serves; ’

¢ 1o sipment fhe planning process fur the promotion of the general weils’
bednp shd Tmpren health needs of the comannitivg it strves; i

TlEy o soliclt, secept, hald, Hrvest, relivest, and Administer any contsibutions,
grants, donations, gifls, beguests, devises, henefits of musts (bt nol tn 22t 4 trusiee of aoy truat), :
eridd propecty of eny sort, Withont Umitation gs 1o amount o vakne, aivd to-tse, digperse of donale . f
the jhcome or principal theseof for exclisively cheritable and educationsl purposss in such -

neirRsentd T 4248 [TI/RE KO 86841 Hold
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agnngr ex, in the judgment of the Bagrd of Trusiees and fhe member of t’.‘nc Cﬂrpm*a&&n, wﬂl
bear pmmnta he puposes of the Corporation: s

{k o comtract for, prchass, recetve, own; manags, apevate or eaze peoparty,
roah, personal and mived, wheresocvsr situated, as may be nevessary %o momnote wd further the
- prazposts and obiectives of the Corporation, and

(@} toengage inany lewisl actor astiwﬁy for which & medical foundation raay

ba organized smder Chepter 594b of the Genern] Statutes of Connesticut or for which # némstick

mrpoxationmay e organized under Chapter 602 of the (reneral Statutes of Connsetiout:

The member of the Cﬁrppnxtmn has élected fo bring the Corporation within the'

provisions of Chapter 5945 of the General Statwes of Connentient,

I furthapancs of the purposds set Forth heteit, the Corporation shail () perticipats as dn
Snsegyel pant of {he deprated health nars delivery svetem known ss the Yale Mew Haven Healih
Systern (the “Systen™), whick Syslem prowdes, throag the corporation and its affiliates,
. mmpxe]mnmw, cost effeetive, advanced pitient vare charscterized by safely eud slintest and

sservice quality; and (i) fond mod promots astivifes and programe of the System, incloding
aetivitles and programa oF e affilintes, conalstent with and in furtherancs of the! !:urpfmat‘stm 5
. chasitshls povpases and the charitable purpases of sll System efffligles,

§3. Nomproft The Corporgiion 45 nongrofit mnd. sha]] not have or isty sharss of
stotk or maice. distdbmtions,

§4.  Membs. The Cotporstion shs.‘ii hawlmt e voling mt:mbex Thé member shall

e Yale-New Haven Health Services Corporation, & “Health Systerd” sa dofined in Seaffon 43~

. 15%az of the Conzeptiont General Statwtes,  The memmber shall bave e fghly, powers and

priviieges provided it the Copotstion’s Hylaws and by Conmectio, Jaw, ine!udmg oerinin
exproasly reseryed powers and retained rights destribed fnthe Bylaws,

§5.  Durgden. :The duration »f the Cosparation shafl b perpainal.

§6. cerd of Trustees, Subjeit to the rights, powers and privileges of the membsr,
cthe Cmpmamm shell operate vindey the mapagement of #s Board of Trostves. “The Bylaws may
wrovide el certain pevsans ocoipying castain positions within or without the Cofpomation shall
be-ex-officlo {rusteds, who nay be counted in dutermining & qugium and may. have the xight 10
vote a8 may be provided in the Byluws. As may be further provided in the Bylaws, the toms of
slacted trostsed ey be gtapsored by dividing tiw eleeted tustess into ap o tse prowps so-that
epprodizagtely an squal susmber of such tristees Have tenme that sapive eaclz jma:, “Trustees mey
be removed by fe member for ceves v3 sol Fouth in the: Eylaws

87, Bgm;{@g Nﬂpﬁﬂﬁfﬁmmtmﬁags isfzixz Cm'pmﬁhonﬁhall jrmme 1o the
benaﬁ: of, o he distributubls to, thé Corporation’s timeless, officers o miber privite persans,
cxept hat the Cotpoiation ghall be anthorized and empowored 1o pay reasonable tompensation

“fmr sarvieas sendered and o make gamnis and distritutions in furtherznce of the purposes set

05/15/2054 THY t4:43 {TE/RX NO 9804} oS
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Forth in Seckiod 2 hereof, Mo subsmntial part of the sofivities of the Corpozation shell be the
carying on of propagands, or otherwise attemepting to fnfluence legislation, and the Corporation
ahall not periicipate in, ordntefvens in (inclediry the publishing or dishibation of “gtaterpents™)
any palitice! carpaign on bebalf of my candidats for pablic'offfcs. Natwithstanding sy oilier
provision pf this Certificate of Incarporation, the Cotporation shall Dot earry o any gthor
eetivitios not pennftted to be cyrried-on &) by » sotpomation. exempe from federel fupome tax
under Seclion SD1{C)3} of the Code, o (B) by & cetporation, vomtributions to which are
deductible vnder Beotion 170(e)(2) of the Code. ‘

§8. - Dizsolation. Upon the disselution or feyminetion of the existence of the
- Cospogation, «ll of e property and asscts, &fior peyment of the lewid égbts of the Corporation

sind the sxpenses of fis dissohution or termination, shall be delivered, conveped and paid over
{sahject 10 any.restidotions Emposed by any applicable will, deed, greet, conveyanse, agreement,
memotahdor, wiitng of other. goveming dosument) fo Yale-Mew Haven Heslth Servicss
Corporafion, or, if 8t fhe Hme of the dissclvion or ferminstion of the ewislnge of the
Corporation, ¥ajeNew Haven Healik Services Corporation is ot o existence or does not
qoalify as exempt under Seotion $01(c)(3) of the Cade, fo any ovpanization {or orgsiizations)
that goulifies as an organization sxempt wder Section 501(E)(3) of the Cods, In stwh proportons
e for sach exclusively chatiteble, scioptific or educationsl pasposes as the ‘Board of Pirestor
Trugtess mey deberming, .

§9.  Limitetion pf Tinbility of Trosies. Tn eddition to and sot jn derogation of any
ofher Hghts: confersed by Jaw, o Trogiés shull not be personally lisble for menetery damages Tor
‘Tredch of doiy a5 & Tristee fu an amouit grseter than the smount of comgiensation received by
thes Tristee for serviby tie Corparetion during fhe yesr of the viokition, provided that such
btesch did not () invelve a knowing sd eulpable violation of 1w by the Trustes, (b) enable the
Trustes-of gn associate, as defined i Section 33-340 of the Conpectiout General Stalutes, to
feceive_at mpraper personal econttnic pais, (&) show 2 lack of geod feith amd 2 congolous
Faragard for the duiy of the Trostes te the Corporation under eireutstaness in which the Trustes
was swaro that Hoher condurt or omission created an winatifiatls dek of swious infury T ther
Creporatios, of fd) constiints 2 sustained and ynexeused pagem of instimiion thal smotntad to
an abdication of the Trustes’s duty to the Copertion, Any iawfil repeal or modification of this
Scrtion 9 o the edoptioh of any provision inconsistent herewith by the Board of Trustess ac
meither of fhe Corporstion. shall not, with fespett t0 8 persin who' is or-was.a Trastee, adversely
afieos sny Hiniitation of Mability, fight or protuction &f sach petson existing at or prior to the
affeative drio of tuch repeal, modifeation or fdoption of 4 provision inconsistent herawith, The
Finftation of Hahiliy of sy porson whio,is of wis s Trestou provided for in this Baction U shall
ot be exclusive of my other Emitation or elimioation of Hsbility contained fn, or which tay bé
provided 1o eny pason mder, Coonectiont Tow.

§10.  Indemmification. The Corpuislinn shafl provide its Trusters with the foll smouit
of indemnification that the Cotporation s pamitied to provide purseant 1o the Counectiont
Revised Nobstosk Corpaiwtion Act. Tn farthersrice of the furepoing; the Corporstion shall
indermudy s Trosices against linbility. a8 defined i Sestion 3311164} of tho Conuestiont
Cleneral Statnes lo any person for any actipn taken, or wny faffure to-1aks any gotion, & & Trostee,
exeept Hohility that (1) invoived ¢ knowing and calpeble viclition of law by the Trustes, (2)

05/15/2014 THD 14:43 {TI/RY N0 96841 Hoob
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soabled the Trastec ot an associste 15 reseivs &n Impropér pefsond] economic gain, {3) showed &
Iack of good fatth and a conscions disregard for the duty of fhe Tenstes to the Corpoation under
ciroumatances in which fre Trustee vwas swmre that his o¢ her condet or omisdan crested an
urjustifishle tisk of ssrivus, infiry 9, the Corporaion, or {4) constimtzd ¢ ststained and

auexcnssd patern of inmttemifon, thet amounted fo ko ghdication of the. Trusiee’s. duty to the
Corpavafion. - .

‘The Corporation tiay indereify and advancs expenses to each officer, employos or agent
of the Corporation who s nob & Teastes, ar who is a Trusfee but s made 2 parly to a provesding
i his or her capachy solely ma an officer, smployee or agent, to ths same extent ps the
Coporstion i pamiltied 16 provide the same to & Trestes; snd may indemnify and advance

. expensss io such persons to the oxiant pesmitied by Section 33-1122 of the Connseficut Ueneral
Siatutes. ’ : '

. Noiwithstanding any peovision hereof to the contrary, the Corporstion shall 1ot 5
tndermify my Trustes, officer, employss of sgent ageinst any penchy excise tates nssesed
agrinat Fach person under Seotion 4958 of the Bdernal Revenue Code:

§11. Amendment of Bxlaws The Bylaws of the Corporstion may he amended or i
repealed, gud new Bylaws may be edopted, endy with fhe spprovel of the Board of Trustees and ; |
the mersiber. i
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