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CERTIFICATE OF INCORPORATION : —

of o :

THE CONNECTICUT CHAPTER OF THE AMERICAN COLLEGE
OF SURGEONS PROFESSIONAL ASSOCIATION, INC.

The @dersi@ed .incorporator hereby forms a corporation under the Connecticu-t Revised ' |
Nonstock Corporation Act. References included in this certificate to provisions of “the Internal .
~ Revenue Code” shall 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 The Connecticut Chapter of the American

- College of Surgeons ProfessionalAsééciatiqg, Inc. (the “Corporation”). ' - - S S|
2, NONPROFIT CORPORATION.' The Corporéﬁon is nbnpi;ﬁlﬁt and shall not ﬁave or ‘
issue shares 6f ‘stock or make distributioné except as otherwise pm‘_vide,d in this certiﬁcate_c;f -:
incorporation or the bylaws of the Corporation or by applicable statute. _

3. MEMBERSHIP. The Corporation is a membership corpdration._ The Corporation
shall have two classes of membership: Active Members and Affiliate Members. |

A} Active Members. Active Members shall be Fellows and Associate Fellows in

good standing of the American College of Surgeons (the “College™) residing,

_practicing or retired, in the State of Connecticut, who apply for membership,
pay dues, which shall be set annually-by the Cor'poration’lelected
Councillors,r and cbmply with ﬂleVCorporation’s bylaws. Active Members
shall have the right
in accordance with ﬁus éertiﬁcate of incorporation and the Corporétion’s

bylaws: (i) to elect and serve as the Corporation’s councillors and officers; (it)
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to adopt or amend bylaws for the conduct of the affairs of the Corporation; (iit) /

to approve fundamental changes as set forth in Atticle 9 below; and (iv) to
decide any other issues presented to the vote of the membérs by the Elected
Councillors.

B) Affiliate Members. Afiiliate Members shall be Medical Students and

Resident Members in good standing of the College residing or practicing in

the State of Connecticut, who apply for membership, pay dues, which sha_ll be
set annvally by the éorporation’s councillors, and comply with the
Corporation’ls bylaws. Affiliate Members may attend the annual meeting of
thel ‘Corporation’s mgmbers, and such other meetings to which Affiliate
Membéfs a:re 1nv1ted AfﬁlxateMembers ‘sh.all not, however, be entitled to
vote, nor shall they be'counted in deteﬁ‘nining a quorum of the Corporation’s_ :
members. Afﬁljate Member‘s‘ shall ndf serve és officers or counéillors of the
Corporatioﬁ, ho;vever, TAfﬁlia;tc Members may serve on advisory committees
of the Corporatioﬁ. Affiliate Members shall not have any further rights other
than those specifically conferred in thls certificate of incbxporation or the
Comoraﬁon’s bylaws.

4. REGISTERED AGENT. The Corporation’s registered agent shall be R&C Service

Company, 280 Trumbuil Stréet, Hartford, Connecticut 06103-3597.

-5. PURPOSES. The Corporétion is organized as a business league described within the
meaning of 501(c)6) of the Internal Revemie. Code. The Corporation’s purpose is to hold itself
responsible for and to use its best effprts to maintain the objectives of theCollege which are, “to

elevate the standard of surgery, establish a standard of competency and of character for
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practitioners of surgery, to provide a method of granting fellowship in the organization, and to

educate the public and the profession to understand that the practice of surgery calls for special .
-t:rai_niﬁg and that the surgeon elected to fellowship in this College has had such training and is

properly qualified to practice surgery.” More specifically, the Corporation will:

(i) Provide opportlmities for fellowship among its members thus uniting their effoits to

improve the quality of care for patients;

(ii) Provide an open environment of mentoring and educational opportunities for medical

students and residents as they progress towards practice;
(iii) Assist young surgeons in beginning their surgical careers;

(iv) Provide an arena in which $_ﬁrgicél experiences and knowledge, across all specialties,

..ean be shared for the benefit of Students_g residents, physicians and patients;
(v) Provide surgeons with continuing medical-education opportunities, and

(vi) Advocate on behalf of its members and their patients on issues affecting medicine,
surgeons, surgery and quality I;atient care.

Subject to the foregoing limitations and those set forth in Article 8 below, the
Corporation may engage in any lawful act or activity for which a corporation may be organized
under the Connecticut Revised Nonstock Cofporatiou Act,

6. COUNCIL. The activities, business;' property and affairs of the Corporation shall be
managed by a council (the “Council™) as provided herein and as further provided in the
Cbrporation’s bylaws. There shall be three classes of coun_cillors: Elected Councillors,

Appointed Councillors and Ex-Officio Councillors.

e
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A) Elected Counclllors Actlve Members may elect 1rom among théir Tamber

B)

Elected Counc1l}0rs as may be further provided in the Corporation’s bylaws_.
Elected.Councillors subsequently elected as officers of the Corpofation shall”
serve on the Executive Comrjnitfec of the Corboration as further set forth in the
Corporati.on’s. bylaws. Each Elected Councillor servi.ng oﬁ the Exg.cutive
Committee shall serve for a term of one yéar or until. his or her successor is
duly elected and qualified as further set forth in the Corporatiqn’s bylaws.
Except for those Elected Coundiilors servjng on the Executive Committee,
Elected Councillors’ terms of service shall be staggered. The total number of
Elécted Councillors serving staggered terms shall be divided into two gfouﬁs,
with each group containing approximately the same perceritage of the total, as
néar' as niay be. The terms of approximately one-half of those Electéd
Councillors, s'er{/ing staggered terms will expire-every two years on alternating -
years. .

Appointed Councillors. The Executive Committee may appoint Appointed
Councillo;s at its discretion from‘ time to time as may be further set forth in
the Co;'poratlon s bylaws. Appointed Councﬂiors shall serve for such term as

determined by the Council. Such Appointed Councillors shall be counted n

~ determining a quorum and shall be entitled to vote.

0

Ex-Officio Councillors. The folloWing persons shall serve as Ex-Officio
Councillors:
i) Governor(s) at-large of the College;

i} *  Governor(s) of national specialty societies;

_4-
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iv)  The hnme&iate Past President of the Corporation;

v) The Chair of the State Commission on Cancer; and -

vi}  The Chair of the State Committee on Trauma. |
Such Ex-Officio Councilloré; shall not be counted in determining a quorum nor
éhall they bre_entitled to vote.

7. LIMITATION ON LIAB[LITY OF COUNCILLORS. The p?:rsonal liability of 2
councillor to the Corporation for monetary d@ages for breach .of duty as a councillor shall be
limited to the amount of compensation, if any, received by lthe councillor for serving the
Corpdration during the yearrof the violatioﬁ, so long as the breach was not of a sort for which
such limitation of liability is not permitted by Section 33-10;’6(b)(4) of the General Statutes.of.

~ Connecticut.

- Nothing contained in this Article 7 shall be congtmcd to deny a councillor 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 councillor under Connectif:ut law. Any repeal or
modification of this Article 7 shall not adversely affect anjr right or protection of a councillor of
the Corporation existing at the time of such repeél or moldjﬁcation.

8. LIMITATIONS. Nohwithsté.nding any other provision of this certificate of
incorporation: | |
| (A) The Corporgtion shall at all times be organized and operafed exclusively for
educational and professional association pmposesr within the meaning of Section 501(c)(6) of the
Internal Revenue Code, including, but not by way -of limitation, those purposes set forth in

Article 5 hereof,
5.
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(B) No part of the net earnings ot the Carporation shall inure to the benefit of or

be distributable to the Corporation’s councillors, officers or other private persons, provided that
the Corporation may pay reasonab}e compensation for services actually rendered and may |
reimbursé reasonable expenses actually incurred by any such personé, and may make payments
and disnibutioné, to the extent reasonable and necessary 1n furtherance of the purposes set forth
in Article 5 above; and

(C) The Corporation shall not conduct any activities, nor exercise any power, not
ﬁermitted to be conducted by a corporation exempt from taxation under Section 501(c)(6)-of the -
Internal Revenue Code. 7 ‘

9. FUNDAMENTAL CHANGES. Subject to the aﬁproval of the Active Members, the
Elected and Appointed Councilloré, by the affirmative vote of no less than two-thirds of all
Elected and Appointed Councillors thgn éerving, provided notice of such proposal shall have
been provided to all Elected and: Appointed Councillvrs at Ieast two days before such meeting,
may:

(A) Amend the certificate of incorporation;
(B)r Dissolve the Corporation;
(C) Transfer substantially all of the Cbrpofationfs aséets to another corporation or
otherwise sell or rriortgage substantially all of the assets of the Cofpor&tion; and |
| (D) Merge the Corporation with another corporation or consolidate the
Corporatidn into a nev; corporatién.
The Elected and Appointed Councillors of the Corporation shall have the right to make

other fundamental changes to the extent and in the manmer permitted by Connecticut law to
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directors of a Conmecticut nonstock corporation except as otherwise provided in this certificate of

incorporation or the bylaws of the Corporation.

10. ]NDEMN]FICATION. The Corporation shall indeninify and advance expenses to its
present and former councillors to. the fullest extent permitted by law. Without limiting the
foregoing, the Corporation shall indemnify its councillors against liability to a.ﬁy person for any
action taken, or any failure to take any action, as a councillor, except liability that {a) involved a
knowing and culpable violation of law by the councillor, (b) enabled the councillor or an
associate,.as defined in Section 33-840 of tf;e Connecticut General Statutes, to receive_an -
improper personal econdmic gain, (c) showed a lack of good faith and a conséious disregard for
the &uty of the counc-illo'r to the Cdl_‘poration under cirbumstances in which the cpuncillor was
aware that his or her conduct or omission created anrunjustiﬁable risk of serious injury to the

" Corporation, or (d) cotistituted a sustained and unexcused pattern _o_f inattention that amopnted to
an abdicatibn of the co-uncillor’s duty to the Corporaticn. In addition, the Corporatioh shaill '
indemnify and advance expenses to all present and formef officers, committ;:e members, Challpter
Managers, employees and agents of ﬂle Corporaﬁop i;rho are not councillofs to the same eﬁteﬁt as
councillors, and may further indemnify such 6fﬁcers, commiftee members, Chapter Managers, -
employees and agents t6 the extent provided by the specific action of the Corporation and
permitted by law. The Corporation may also procure ir'lsuranc.e providi'ng greater indemnification
as provided by law. |

¢

11. DISSOLUTION. The existence of the Corporation shall be perpetual. However, if

the Corporation is dissolved, all of its assets remaining for distribuition after payment of

obligations or provision for the same shall be distributed (subject to any restrictions imposed by

-7-
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any applicable will, trust, deet , agreement or other document) to one or more organizations - -

organized and operated for on': ot more pucposes contained in this certificate of incorporation as
shall at the time qualify as exe mpt from taxation under Section 501(<)(6) of the Internal Revenue

Code, in such proportions as t e Council (or if the Council fails to act a court of competent

| jurisdiction) may determine.

Dated at Neis Moo (CT this '/ day of November, 2005.— = -

1 hereby declare, unde: the penélties of false statement, that the statements made in the

foregoing certificate are true. :
Gary BT nuﬁ'éarden.&bm-porator _
350 ohard Stregt, Suite 316
‘ New Haven, CT 06511
" Acceptance of Appointment .

its: e (?f“-:jv&/ _




