
RESTATED ARTICLES OF INCORPORATION

OF

HOUSECALL PROVIDERS, PC

I,

The name of the professional corporation is Housecall Providers, PC (the "Corporation"),

II.

A. The Corporation is organized and shall be operated to engage in any lawful aotivity
pennitted by Section 501(c)(3) of the Internal Revenue Clode of 1986, as amended (the "Code").
Subject to the precedirrg sentence of this Article 1I.4. and Article II.B., the specifrc purposes of
tlie Corporation are to provide medical selices and services ancillary thereto and to engage in
such other activities that are authorized under the Act.

B, Notwithstanding any other provision of these Afticles, the Corporation shall have
no pulposes and shall not cany on any activities not permitted to be caried on (i) by a cotporation
exempt from federal income tax uncler Section 501(cX3) of the Code, or (ii) by a corporation,
contributions to which are deductibie under Section 1.70(cX2) of the Code. The Corporation shall
have the power to do ail iawful acts necossary or desirable to carry out its pulposes consistent
with these Afiicles. No substantial part of the activities of the Corporation shall be the carrying
on of propaganda, or otherwise atternpting tc; 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 r:pposition to any candidate for public office.

IIt.

A, The aggregate number of shares which the Corporation shall have authority tt:

issue is i 0,000 shares of comrnon stock, no par vâlue, and one ( 1 ) share of preferred stock, no par
value, The shares of common stock have unlimitccl voting rights. The share of prefened st<rck

shall have no voting rights. Except as provided by Article XI, no distributions shail be made by

the Corporation to the shareholders of the Corporation with respect to their colnmon stock or
prefened stock.

B, A majority of the directors of the Corporation shall be physicians licensed to practice in
the State of Oregon. The clirectors of the Coqporation shall be elected by the unanimous vote or consent

ofthe holdsrs ofthe common stock of the Corporation, Any directormay be remot ed without cause by,
and only by, the unanimous vote or consent of the holders of the cotrtmon stock of the Corporation.

C. The Corporation shall not, cither directly or indirectly, do any of the following
without the unanimous vote clr consent of the hol<iers of the common stock of the Corporation:

1. liquidate, dissolve or wind-up the business and affairs of the Co¡poration,
effect any merger or consolidation, or transfer all or substantially all of the Corporation's asssts,

or consent to any ofthe foregoing;
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2. effect any conversion of the corporation fìom one fonn of business entity
to another;

3. amend, aiter or repeal any provision ofl the articles of incorporation or
bylaws of the Corporaticln;

4. create, or hold capital stock in, any subsidiary;

5. make any loan or advance to, or own any stock or other securities of, any
corporation, partnership, or rither entity;

6. in*ease or decrease the authorized number of directors oonstituting the
Board of Directors;

7. approve any operating or capital budget for the Corporation;

8. enter into, terminate, waive, or make any change in any material contract
to which the corporation is a party with respect to (i) any loan, guaranty, indebtedncss, or advance
to any person, (ii) bonowing of funds or lending of funds, including capital and operating leases,
or (iii) any mortgäge, pledge, transfsr of a security interest in, or lien with respect to any properties
or assets of the Corpr:ration;

9. amend, alter, waive, or terminate any provisions of any agreement by and
between or by and among the Corporation, the preferred shareholder, or any affiliate thereof,
including, without limitation, any managsment ser¿ices agreements or professional services
agreements;

10. waiver or compromise of a valuabie light of the Corporation or of a

material debt owed to it or by it, inclucling settlernent of any claims, actions, suits, arbitration,
complaints, charges, or other proceedings to which the Corporation is a party;

1 1. hire, replace, or tenninate the professionai aclvisors of the Cotporation,
inclucling, without limitation, legal, accounting, and tax advisors;

12, change any method of accounting or accounting practice of the
Corporation; or

13, take any other action not described herein that requires approval of the

shareholders under the Oregr:n Business Corporation Act,

ru,

The address of the registe¡ed office of the Corporation is ancl

the name of its initial registered agent at such address is , The mailing address

of the Corporation for notices is 5100 S'W Macadam Avenue, Suite 200,

V.

oR 94239

Not less than a majodty of the shareholders of the Cotporation holding common stock
shall be individuals licensecl witirin the State of Oregon to render the professional services for
which the Corporation is organized, except in the case of indivicluals who are successors in interest
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to a shareholder who is deceased or in the case of a trustee in bankruptcy. Any share.s of common
stock held by a successor in interest or a trustee in bankruptcy shall be subject to transfer to a

designee of the holder of preferred stock or redemption by the Corporation in accclrdance with the
terms of a then-current agreement by and among the Corporation and the shareholders or, in the
absence of any such agreement, in accordance with the provisions of the Act.

VI.

No director of the Corporation shall be personally liable to the Corporation or its
shareholders for monetary damages for conduct as a director; provided that this Article VI shall
not elirninate the liability of a clirector lbr any act or omission for which such elimination of
liability is not permitted under the Act or the Oregon Business Corporation Act, No amendment
to the Act or the Oregon Business Corporation Act that further limits the acts or omissions for
which elimination of liability is permitted shall atT'ect the liability of a director for any act or
omission that ooours prior to the effective date of such amendment,

VÏI.

Action required or pennitted by the Oregon Business Co¡poration Act to be taken at a
shareholders' meeting rnay be taken without a meeting if the action is taken pursuant to written
consent by sharehcllders having not less than the miniinum number of votes that woulcl be

necessary to take such action at a meeting at which all shar"eholders entitled to vote on the action
were pfesent and voted,

VilI

A. InderUnifigglien, The C<lrporation sha1l indemnìfy to the fullest extent not
prohibited by law any Person who was or is a party or is threatened to be made a party to any

Proceeding against all expenses (inclucling attomeys' fees), judgments, f1nes, aud amounts paid in
settlement actualiy and reasonabiy incurred by the Person in con¡ection with such Proceecling.

Notwithstanding the foregoing, the Corporation shall not indern*nifu any Porson fiom or on

account of acts or omissions of such Person o1'a type for which liability could not be eliminated
fbr a director under ORS 60.047(2Xd).

B. Advancene¡rt of Expenses. Expenses incurred by a Person in defending a

Proceeding shall in all cases be paid by the Corporation in advance of the final disposition of such

Proceeding at the written request of such Person, if the Person:

1. furnishes the Corporation a written af'fìrmation of the Person's good fhith
belief that such Persc¡n has met the standard of concluct described in the Olegon Business

Corporation Act or is entitled to be indemnified by the Colporation undcr any other
indemnification rights granted by the Corporation to suoh Person; and

2, furnishes the Corporation a written undertaking to repay such advance to

the extent it is ultirnately deiennined by a court that such Person is not entitled to be indemnifiçd
by the Corporation under this Article or under any other indemnification rights granted by the

Corporation to suctrr Pers<ln.
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Such advances shall be made without regard to the Person's ability to repay such
advances and without regard to the Person's ultimate entitiement to indemnifrcation under this
Artigle or otherwise,

C. Defrnition ¡¡f*lP-:qçggdingj--e.nLll|ggon", "lhe tenn "Proceeding" means any
threatened, pending, or completed action, suit, or proceeding, whether brought in the light of the
cçrporati<ln or otherwise and whether of a civil, criminal, administrative, or investigative tlafure,

in which an individual may be or may have been involved as a party c¡r otherwise by rea,son of the

faot that the individual is or w¿ìs a director or officer of the Corporation or a fìduciary within the

meaning of the Employee Retirement Income Security Act of 1974 with respect to any employee

benefit plan of the Corporation, or is or was serving at the rectruest of the Corporation as a direotor,

officel, or ficluciary of an empir:yee benefit plan of another corporation, partnership, joint venture,

trust, or other enterprise, whether or not serving in such capaciiy at the time any liability or expense

is incuned for which indemnifrcation or advancement of expenses can be provided under this
Article. The term "Persor1" rneans any individual serving in a capacity described in this Paragraph.

D. Non-Exclusivity and Continuity of Righls. This Article: (ì) shall not be deemed

exclusive <lf any other rights to which those indemnified may be entitled under any statute,

agreement, general or specific action of the board of directoÍs, vote of stockholders or otherwise,

bãth as to action in the oflicial capacity of the Person indernnified and as to action in another

capacity while holding offioe, (ii) shall continue as to a Person who has oeasçd to be a director or
ofiicer, (iii) shall inure to the benefìt of the heirs, executors, and administtators of such Person,

anil (iv) shful extend to all claims for inclemnification or advancement of expenses inade aÍter the

adoption of this Arlicle.

E, Amendments. Any repeal of this Article shall only be prospective an<l no repeal or

modification hereof shall adversely affect the rights under this Article in effect at the timc of the

alleged occuirence of any action or omission to act that is the cause of any Proceeding.

IX.

No holder of any shares of any ciass of capital stock of the Corporation shall be entitled,

by preemptive or other right, to subscribe for or otherwise to purchase any share of any class of
cápital stõck which the Õorporation may issue. No share of any class of capital stock of the

Córporation shall be subject to any such preemptive or similar right.

X.

Except to the extent otherwise required in these Afticles, these Adicles may be altered,

amendecl, or repealed and new Articies may be aclcipted only by the unanimous vote or consent

of the holders of the common stock of the Cotporation'

xt,

Upon the dissolution of the Corporation, the assets of the Corporation shall be applied anti

distributed as follows:

A. A1l liabilities and obligations of the Corporation shall be paid, satisfred and

discharged or adequate provision shali be rnade therefor;

4

PUBLIC 00092



B, Assets heid by the Corporation upon conclition requiring return, transfer or
conveyance, which condition occurs by reason of dissolution, shall be returned, transferred or
conveyed in accordance with such requirements; and

C. Any remaining assets shal1 be distributed to the holder of the prefen'ed stock of the

Corporation, provided that the holder of the preferred stock is recognized as exempt from federal
income tax under Section 501(c)(3) of the Code at the time of the ciistribution. If the holder of the
preferred stock is not recogrrized as exempt fi'om federal itrcome tax under Section 501 (c)(3) of
thc Code at the time of the distribution, then any remaining assets shall be distributed for one or
more exempt pulposes within the meaning of Section 501(c)(3) of the Code, which shall include
improving health care for citizens of the State of Oregon, as determined by the holder of the
preferre<l stock. Any such assets not so disposed ofshall be disposed ofby the court ofappropriate
jurisdiction of the county in which the principal office of the Corporation is then located,

èxclusively for such purposes, or to such organization or organizations, as the court shall

detennine, which are organized anci operated exclusively for such purposes.

DATE:
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