AMENDED AND RESTATED BYLAWS
OF
ST. JOSEPH REGIONAL MEDICAL CENTER, INC.

ARTICLE 1
CORPORATION

1.1 Definitions. As used in the Governing Documents of the Corporation, the
following words and phrases shall have the following meanings:

1.1-1 “Approve” shall mean and include the authority to review and either
adopt, aceept, appoint, amend, modify, disapprove or send back for further consideration an
action recommended or approved by another entity in the System. Where the term “approve’™ 1s
used, that approval is required by all identified entities before the proposed action will be
considered the legally valid, authorized action of the proposing entity.

1.1-2 “Ascension Health Alliance” shall mean Ascension Health Alliance, a
Missouri nonprofit corporation.

1.1-3  “Ascension Health” shall mean Ascension Health, a Missouri nonprofit

corporation.

1.1-4  “Ascension Health President/CEQO” shall mean the person holding the
position of President/CEQO of Ascension Health or his or her designee.

1.1-5 “Board” or “Board of Directors”™ shall mean the Board of Directors of the

Corporation.

1.1-6  “Canonical Requirements” shall mean the actions and decisions governed
by canon law.

1.1-7  “Consultation” shall mean to confer and deliberate together.
1.1-8 “Control” or “Controlled” shall mean:

(1) The authority to act as majority member, sharcholder or partner of
an organization;

{(i1) The authority to appoint, elect or approve at least a majority of the
individual members, shareholders or pariners of an organization; or

(ii}  The authority to appoint, elect or approve at least a majority of the
governing body of an organization.

1.1-9 “Credit_Group Member” shall mean all credit group members and
designated affiliates as those terms are defined in Ascension Health Alhdnu: s Master Trust
Indenture, as amended, or replaced, from time to time.
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1.1-10 “Financial Expert” shall mean the person who has the attributes set forth
in Title 17 of the United States Code of Federal Regulations, Section 228.407, pursuant to Title
15, Section 7625, of the United States Code under the act commonly known as the “Sarbanes
Oxley Act”, as amended from time to time.

1.1-11 “Governing Documents” shall mean the articles of incorporation or
charter, articles of organization, bylaws, partnership agreements, operating agreements or
comparable documents as may be applicable depending on the form of the entity’s legal
organization.

1.1-12 “Health Ministry” shall mean the organization in a regional or local area
through which Ascension Health carries out its mission and in which Ascension Health serves as
the sole or controlling member.

1.1-13 “Member” shall mean Ascension Health.

1.1-14 “Participating Entities” shall mean the Participating Entities of the
Sponsor, as they may exist from time to time.

1.1-15 “Ratify” shall mean and include the authority to accept or reject, without
imposing an alternative, an action recommended by another entity in the System. Where the term
“ratify” is used, that ratification is required by all identified entities before the proposed action
will be considered the legally valid, authorized action of the proposing entity.

1.1-16 “Recommend” shall mean to initiate an action for consideration and
approval or ratification by another entity or person in the System.

1.1-17 “Sponser” shall mean Ascension Health Ministries, a public jundic
person.

1.1-18 “State” shall mean the State of Idaho.

1.1-19 “Subsidiary_Organization” shall mean any legal entity direcily or
indirectly controtled by Corporation.

1.1-20 “8ystem” shall mean Ascension Health Alliance and all organizations
directly or indirectly controlled by Ascension Health Alliance.

1.1-21 “System Policy” or “System Policies” shall mean all policies and
procedures issued by Ascension Health Alliance from time to time that is intended to apply to the
System or any part of the System.

1.2 Name. The pame of the corporation shall be ST. JOSEPH REGIONAL
MEDICAL CENTER, INC., an Idaho nonprofit corporation (the “Corporation™).

‘ 1.3 Philosophy. The philosophy of the Corporation shall be that of the Sponsor as
articulated and promoted through statements of mission, vision and values of the Corporation in
accordance with the official teachings of the Roman Catholic Church and the Ethical and
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Religious Directives for Catholic Health Care Services as approved, from time to time, by the
United States Conference of Catholic Bishops and as implemented by the local ordinary.

1.4 Statement of Role and Purposes. The purposes for which the Corporation shall be
organized are exclusively for charitable, religious, educational and scientific purposes within the
meaning of Section 501(c)3) of the Internal Revenue Code of 1986, as amended (or the
corresponding provision of any future United States Internal Revenue Law) (the “Code”),
including, for such purposes, the making of distributions to organizations that qualify as exempt
organizations under Section 501(c)(3) of the Code. The Corporation’s purposes shall be
consistent with and supportive of the corporate purposes of Ascension Health and Ascension
Health Alliance and the Corporation’s purposes shall include the following:

1.4-1 Serve as the parent corporation for an integrated health care delivery and
financing network.

1.4-2 Operate and support health care institutions and activities which are
sponsored by the Sponsors, both within and without the State of Idaho.

1.4-3  Serve as an integral part of the Roman Catholic Church and carry out its
mission in support of or in furtherance of the charitable purposes of the organizations described
in this Article.

1.4-4  Further the philosophy and mission of Ascension Health of healing and
service the sick and poor, and promote, support and engage in any of the religious, charitable,
scientific and educational ministries which are now, or may hereafter be established by
Ascension Health, or sponsored by the Sponsor and which are in furtherance of or in support of
the charitable purposes of the organizations described in this Article 1.

1.4-5 Raise funds for any or all of the organizations described in this Article
from the public and from all other sources available; receive and maintain such funds and expend
principal and income therefrom in support of or in furtherance of the charitable purposes of such
organizations.

1.4-6  Acquire, own, use, lease as lessor or lessee, convey and otherwise deal in
and with real and personal property and any interest therein, all in support of or in furtherance of
the charitable purposes of the organizations described in this Article.

1.4-7 Contract with other organizations (for profit and nonprofit), with
individuals and with governmental agencies in support of or in furtherance of the charitable
purposes of the organizations described in this Article.

1.4-8 Engage in any lawful activities within the purposes for which a
corporation may be organized under the Idaho Nonprofit Corporation Act (the “Act™), as it may
be amended from time to time, which are in furtherance of or in support of the charitable
purposes of the organizations described in this Article.

1.4-9  Serve as the controlling entity of Subsidiary Organizations that conduct
health related and other activities, and limit the powers, duties and responsibilities of the
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governing bodies of such Subsidiary Organizations, all in accordance with requirements
established by Ascension Health.

1.4-10 Support institutions sponsored by the Sponsor, both within and without the
State, and cooperate with other Ascension Health institutions.

1.4-11 Promote cooperation and exchange of knowledge and experience among
the various apostolates of the Sponsor within the health care mission.

1.4-12 Otherwise operate in support of or in furtherance of the charitable
purposes of the organizations described in this Article, and do so exclusively for religious,
charitable, scientific or educational purposes within the meaning of Section 501(c)(3) of the
Code and in the course of such operation:

(D No part of the net earnings of the Corporation shall inure to the
benefit of, or be distributable to, its members, directors, officers, or other private persons unless
allowed by Section 501(c)(3) of the Code and the Act 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 set forth herein.

(i)  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 opposition to any candidate for public office.

(i)  Notwithstanding any other provisions of the Corporation’s
Governing Documents, the Corporation shall only operate for chantable purposes and the
Corporation shall not carry on any other activities not permitted to be carried on: (a) by a
corporation exempt from federal income tax under Section 501(c)(3) of the Code, or (b} by a
corporation, contributions to which are deductible under Section 170(c}2) of the Code.

1.5 Offices. The principal office for the transaction of the business of the Corporation
shall be St. Joseph Regional Medical Center in Lewiston, Nez Perce County, State of Idaho. The
Corporation may also have an office or offices within or without the State of Idaho as the Board
of Directors of the Corporation may from time to time establish,

ARTICLE I
MEMBER

2.1 Number and Eligibility. There shall be one (1) member of the Corporation, and
such member shall be Ascension Health.

2.2 Appointment of Officer, Trusiee or Other to Act on Behalf of Member, Ascension

Health may appoint an officer(s), trustee(s) or anyone else to act on its behalf in the capacity of
Member of the Corporation,
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ARTICLE 111
MEETINGS OF MEMBER

31 Member Meetings. Meetings of Ascension Health shall be held at such time, date
and place, both within and without the State, and shall be conducted in a manner, as provided in
the Bylaws of Ascénsion Health,

ARTICLE IV
BOARD OF DIRECTORS

4.1  Powers and Responsibilities. The business, property, affairs and funds of the
Corporation shall be managed, supervised and controlled by its Board of Directors who shall
exercise all of the powers of the Corporation, not othérwise reserved to Ascénsion Health,
Ascension Health Alliance or to the Sponsor, but subject to the limitations contaited in the
Corporation’s Governing Documents and subject to applicable law. The powers of the Board,
which shall be exercised in accordance with and subject to System Policies, shall include, but not
be limited to, the following:

4.1-1  Approve the mission and vision statéements for the Corporation in
consultation with the Ascension Health President/CEQO, and approve the mission and vision
statements for its respective Subsidiary Organizations and assure compliance with the
philosophy, mission, vision, expectations and core values of Ascension Health.

4.1-2  Approve the formation or acquisition of legal entities, in consultation with
Ascension Health President/CEO.

4.1-3  Approve requirements of, and adopt or approve changes to, the Goveming
Documents of the Corporation and its Subsidiary Organizations, if the changes are consistent
with the System Policies.

4.1-4 Recommend the appointment of members of the Board of Directors of the
Corporation, recommend the appointment of the Board Chair of the Corporation and evaluate the
Corporation’s Beard and Board Chair.

4.1-5 Appoint, upon the recommendation of the governing board of the
applicable Subsidiary Organization, or remove, with or without cause, the Board Chair and
members of the governing board of such Subsidiary Organization of the Corporation. Removal
does not require a recommendation of such Subsidiary Organization’s governing board.

4.1-6  Appoint or remove the Chief Executive Officer of the Corporation with
concurrent approval of thé Ascension Health President/CEO and in consultation with the
Sponsor, and establish annual performance objectives, evaluate performance and determine
compensation of the Chief Executive Officer of the Corporation with

4.1-7  Approve the incurrence of debt of the Corporation and its Subsidiary
Organizations in accordance with System Policies.
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4.1-8 Approve the Integrated Strategic, Operational & Financial Plan, annual
scorecard targets and initiatives for the Corporation, subject to ratification by the Ascension
Health

4.1-9  Approve and recommend for approval by the Ascension Health Board of
Trustees and the Ascension Health Alliance Board of Directors, the sale, transfer or substantial
change in use of all or substantially all of the assets of the Corporation or Subsidiary
Organization that is a Credit Group Member, and, divestiture, dissolution, closure, merger,
consolidation, change in corporate membership or ownership, or corporate reorganization of the
Corporation or Subsidiary Organization that is a Credit Group Member,

4.1-10 Subject to Canonical Requirements, approve the transfer of assets and the
reallocation of debt among the Corporation and the other Health Ministries in accordance with
the System Policies.

42  Powers Reserved to Member. The following powers are reserved to Ascension
Health:

4.2-1 Approve the formation or acquisition of legal entities for which Ascension
Health will serve as the sole or controlling entity and approve the sale, transfer or substantial
change in use of all or substantially all of the assets of the Corporation or the divestiture,
dissolution, closure, merger, consolidation, change in corporate membership or corporate
reorganization of the Corporation,

4.2-2 Approve requirements of, and approve changes to, the Governing
Documents of the Corporation and its Subsidiary Organizations, if the changes are inconsistent
with the System Policies.

4.2-3  Appoint, upon the recommendation of the Board of the Corporation or
remove, with or without cause, the members of the Board of Directors of the Corporation.

4.2-4  Appoint or remove, with or without cause, the Chair of the Board of the
Corporation in consultation with the Sponsor.

4.2-5 Approve the transfer of assets and the reallocation of debt among the
Corporation and other Health Ministries in accordance with the System Policies, in consultation
with the Corporation’s Board.

4.2-6  Approve the transfer or encombrance of tax exempt financed assets of the
Corporation and its Subsidiary Organizations in accordance with the System Policies.

4.2-7 Approve the incurrence of debt of the Corporation in accordance with the
System Policies.

4.3 Number, Eligibility and Qualifications. The Board of Directors shall consist of
such members not fewer than three (3) nor more than thirteen (13) in number as shall from time
to time be fixed by Ascension Health. The Board shall consist of at least one (1) religious
affiliated with the Participating Entities. The Chief Executive Officer of the Corporation shall
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serve as an ex officio Director with vote. To be eligible for Board membership, a director
candidate shall satisfy the selection criteria and personal characteristics as may be established by
Ascension Health from time to time.

44  Vacancics. Vacancies in the Board of Directors shall be filled by Ascension
Health upon the recommendation of the Board of Directors of the Corporation.

4.5  Appointment and Term. Board members shall be appointed, upon the
recommendation of the Board of the Corporation, by Ascension Health. Board Members shall be
appointed for staggered terms. Unless otherwise specified by Ascension Health, Board
appointments and reappointments shall commence as of July 1 of the fiscal year such
appointment or reappointment was made and shall expire on June 30 after a full three (3) year
terim. If Ascension Health specifies a commencement date other than July 1, the first year of such
three (3) year term for such Board member shall commence on the date specified by Ascension
Health and shall expire on the next June 30. No Board member shall serve more than three (3)
consecutive three (3) vear terms or, in any event, more than nine (9) consecutive years. After a
period of one (1) year of not serving on the Board, such person shall be eligible again to serve on
the Board of Trustees.

4.6  Power to Appoint Officers. Ascension Health shall appoint the Chair of the
Board. The Board of Directors of the Corporation shall appoint a Vice Chair, a Second Vice
Chair, a Secretary and a Treasurer. The Chief Executive Officer of the Corporation shall be
appointed in accordance with Section §.1. One person may serve both as Secretary and Treasurer
if the Board of Directors so desires. All such officers shall be voting members of the Board of
Directors.

4.7  Power to Appoint Qther Officers and Agents. The Board of Directors of the
Corporation shall have the power to appoint and may empower the Chief Executive Officer of
the Corporation to appoint such other officers and agents as the Board may deem necessary for
transaction of the business of the Corporation.

43  Removal of Officers and Agents. Any officer or agent, other than the Chair and
Chief Executive Officer of the Corporation, may be removed, with or without cause, by the
Board of Directors whenever, in the judgment of the Board, the best interests of the Corporation
will be served thereby. The Chair may be removed with or without cause by Ascension Health
and the Chief Executive Officer of the Corporation may be removed in the manner described in
Section 8.3 below.

4.9  Removal of Directors. Any director may be removed, with or without cause, at
any regular or special meeting of Ascension Health. Notice of the intention to act on such
matters shall be given in the notice calling such meeting. Removal does not require a
recommendation of the Corporation’s Board.

4.10  Resignation of Directors. A Director of the Board may resign at any time by filing
a written resignation with the Secretary. A resignation is effective when the notice is filed, unless
the notice specifies a later effective date. If a resignation is made effective at a later date,
Ascension Health, upon the recommendation of the Board of Directors, may fill the pending
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vacancy before the effective date if Ascension Health provides that the successor does not take
office until the effective date.

4.11  Power to Require Bonds. The Board of Directors may require any officer or agent
to file with the Corporation a satisfactory bond conditioned for faithful performance of said
officer’s or agent’s duties,

412 Attendance. All directors must attend at least two-thirds (2/3) of the regular
meetings of the Board of Directors. Failure to do so shall constitute a reason for removal or non-
appointment. :

4.13  Conflicts of Interest. Each member of the Board of Directors shall (a) certify to
the Corporation that no conflict of interest exists which would impair that member’s ability to
serve oft the Board of Directors, and (b) comply with the Corporation’s Conflicts of Interest
Policy.

4.14 Board and Board Chair Evaluation. The Board of Directors shall complete a
periodic evaluation of its performance and the performance of the Board Chair. These
evaluations shall assess the performance of the Board and the Board Chair in fulfilling their
responsibilities as a governing body and officers and the goals of the board of trustees of
Ascension Health. The evaluation shall be conducted in accordance with System Policy and shall
be submitted to the board of trustees of Ascension Health for acceptance.

4.15  Compensation and Reimbursement. Any member of the Board of Directors may
receive compensation from the Cotporation for services rendered to, or for expenses incurred in
serving, the Corporation as a Director of the Corporation, or in a capacity other than as a
Director of the Corporation while conducting activities on behalf of the System.

ARTICLE YV
MEETINGS OF THE BOARD OF DIRECTORS

5.1 Annual Meeting. The Annual meeting of the Board of Directors shall be held in
July of each year or at such other time as the Board shall determine.

5.2 Regular Meetings. Regular meetings of the Board of Directors shall be held at
such times and places as the Board of Directors shall from time to time determine, however, it
shall meet at least quarterly. Said meetings may be held within or without the State.

3.3 Meetings by Telecommunications Device. Members of the Board of Dircctors
may participate in a meeéting by means of conference telephone or similar communications
cquipment if all persons participating in the meeting can hear each other simultaneously.
Participation in such meeting in such manner shall constitute presence in person.

5.4 Action by Written Consent. Any action required or permitted to be taken at any
meceting of the Board of Directors may be taken without a meeting, if all members of the Board
of Directors, at the time in office, consent thereto in writing and the writing or writings are filed
with the minutes of the proceedings of the Board of Directors. Action taken pursuant to this
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Section is effective when the last Director signs the consent unless the consent contains a prior or
subsequent effective date.

5.5  Special Meetings. Special mectings of the Board of Directors may be called by
the Chair, one-third (1/3) of the members of the Board, Ascension Health, or the Chief Executive
Officer of the Cotporation, at any time by means of such written notice by first class mail,
courier service, telephone, telegraph, facsimile, electronic mail, or such other comimunication
reasonably designed to provide prompt notice of the time, place and purpose thereof to each
Director at least forty-eight (48) hours before the date of the meeting, as the Chair in his or her
discretion shall deem sufficient. Any action taken at any such meeting shall not be invalidated
for want of notice if such notice shall be waived as hereinafter provided.

5.6  Notices and Mailings. Written notice of all regular meetings of the Board of
Directors shall be given to each Director at least five (5) days before the date of the meeting,
which notice may, but need not, state generally the nature of the business to be taken up at the
meeting. All written notices required to be given by any provisions of these Bylaws shall state
the authority pursuant to which they are issued (as “by order of the Chait” or “by order of the
Board of Directors” as the case may be) and shall bear the written, stamped, typewritten or
printed signature of the Secretary or, if so empowered, an Assistant Secretary. If mailed, such
notice shall be considered to be delivered when deposited in the United States® mail in a seated,
properly addressed envelope, first class postage prepaid. If sent by courier, such notice shall be
considered to be delivered on the date of confirmed delivery. If sent by facsimile, such notice
shall be considered to be delivered when the sender receives confirmation of successtul
transmission. If sent by electronic mail, such notice shall be considered to be delivered when it
leaves the primary domain and passes through the gateway.

5.7 Waiver of Notice. Notice of the time, place and purpose of any meeting of the
Board of Directors, may be waived by telegram, cablegram, facsimile, electronic mail, or other
writing, either before or after such meeting has been held. Attendance at any meeting, except for
the sole purpose of objecting to the holding of such meeting, shall constitute a waiver of notice
of said meeting.

5.8 Quorum. A majority of the Board of Directors present in person shall constitute a
quorum for the transaction of business. Directors may not establish a quorum by proxy.

5.9 Manper of Acting. The act of the majority of the Directors present in person at a
meeting at which a quorum is present shall be the act of the Board of Directors unless the act of a

greater number is required by law or the Corporation’s Governing Documents. No Director may
act by proxy on any matter.

ARTICLE Vi
OFFICERS

6.1 Officers. The officers of the Corporation shall consist of a Chair of the Board ot
Directors of the Corporation, a Vice Chair, a Second Vice Chair, a Chief Executive Officer,
Secretary and a Treasurer. The Corporation may also have, at the discretion of the Board oi
Directors, one (1) or more assistant secretaries, one (1) or more assistant treasurers and such
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other officers as may be appointed in accordance with Section 4.7 above. One (1) person may
hold two (2) or more offices, except that the offices of Chief Executive Officer and Secretary
shall not be held by the same person.

6.2  Election. Except for the Chair of the Board of Directors and the Chief Executive
Officer of the Corporation, the officers of the Corporation shall (a) be chosen annually by the
Board of Directors at its annual meeting, and (b) hold office until he or she shall resign, shall be
removed or otherwise disqualified to serve or his or her successor shall be elected and qualified.

6.3  Subordinate Officers. Officers appointed pursuant to Section 4.7 above shall hold
office for such period, have such authority and perform such duties as are provided in the Bylaws
or as the Board of Directors may from time to'time determine.

6.4  Vacancies. A vacancy in any office because of death, resignation, removal,
disqualification or any other cause, shall be filled in the manner prescribed in the Bylaws for
regular appointment to such office.

6.5  Chair of the Board. The Chair of the Board shall, if present, preside at all
meetings of the Board of Directors of the Corporation and exercise and perform such other
powers and duties as maybe prescribed by the Bylaws.

6.6  Vice Chair. The Vice Chair of the Board shall, if present, preside at all meetings
of the Board of Directors in absence of the Chair of the Board.

6.7  Second Vice Chair. The Second Vice Chair of the Board shall preside at all
meetings of the Board of Directors in the absence of both the Chair and Vice Chair of the Board.

6.8  Chief Executive Officer. The Chief Executive Officer shall have all the powers
and authorities assigned to that position and shall be governed by the provisions of Article VIII
below. The conditions of employment for the Chief Executive Officer of the Corporation are
goverted by Article VIII below.

6.9 Secretary. The Secretary shall cause to be kept, at the principal office of the
Corporation or such other place as the Board of Directors may order, a book of minutes of all
meetings of the Board of Directors indicating the time and place of holding, whether regular or
special and, if special, how authorized, the notice thereof given, the names of those present at the
meeting and the proceedings thereof. The Secretary shall perform such other duties as may be
delegated by the Board of Directors.

| 6.10  Treasurer. The Treasurer shall have the powers and duties usually associated with
that office, subject to such limitations or extensions by the Board of Trustees.

6.11  Terms of Office. The Officers of the Corporation, except the Chair and Chief
Executive Officer, shall each remain in office for a term which ordinarily shall be for one (1)
year. The Chair shall serve a term which shall be for two (2) years and is eligible to serve one (1)
additional two (2) year term. A Chair whose term has reached thé two (2) consecutive two (2)
year term limit may not be reconsidered for such position. The conditions of employment for the
Chief Executive Officer of the Corporation are governed by Article VIIL
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ARTICLE VII
COMMITTEES

7.1 Standing Committees. The standing committees of the Board of Directors shall
consist of an Executive Committee, a Finance Committee, a Nominating Committee, a Quality
and Safety Committee, an Audit Committee, and such other standing committees as the Board of
Directors may authorize. '

7.2 Appointment, The appointment of committee chairpersons and members to serve
on standing committees shall be made by the Board of Directors.

7.3 Attendance. Failure to attend a minimum of one-half (1/2) of the reguolar assigned
committee meetings shall constitute a basis for removal or non-appointment to the committee.

7.4  Special Committees. Special committees may be appointed by the Board of
Directors for such purposes as circumstances may warrant. Every such committee shall limit its
activity to the accomplishment of the purpose for which created and shall have no power to act
except as is specifically conferred upon it by action of the Board of Directors. Upon completion
of the duties for which any such committee was appointed, such committee shall stand
discharged. The Chair of the Board of Directors shall appoint the members and a chair of each
special committee,

7.5  Records. Fach committee and subcommittee shall maintain a written record of its
procedures and activities, inchiding minutes of its meetings, and shall submit a written report of
such procedures and activities at least annually to the Board of Directors.

7.6 Manner of Acting. The act of the majority of the committee members present in
person at a meeting at which a quorum is present shall be the act of the committee. No
commiitee member may act by proxy on any matter.

7.7 Meetings by Telecommunications Device. Members of any committee appointed
by the Board may participate in a meeting by means of conference telephone or similar
communications equipment if all persons participating in the meeting can hear each other
simultaneously. Participation in such meeting n such manner shall constitute presence in person.

7.8 Action by Written Consent. Any action required or permitfed to be faken at a
meeting of any commitiee may be taken without a meeting if all members of such commitiee, at
the time in office, consent thereto in writing and the writing or writings are filed with the minutes
of the proceedings of the committee. Action taken pursuant to this Section is effective when the
last commitiee member signs the consent unless the consent contains a prior or subsequent
effective date.

7.9 Quorum. A quorum of any commutiee 1s defined as fifty percent (50%) of its
membership.

710 Committee Evaluation. Each commitiee will complete a periodic evaluation of its
performance. This evaluation will assess the performance of the committee in fulfilling its roles
and expectations as approved by the Board of Directors.
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7.11  Executive Commitiee.

7.11-1 The Executive Committee of the Board shall consist of the Chief
Executive Officer, the Chairperson of the Board, the Vice Chairperson, Second Vice
Chairperson, the Secretary, the Treasurer and any other person authorized by action of the Board
of Directors.

7.11-2 The Executive Committee shall have the power to transact all regular
business of the Corporation during the period between meetings of the Board of Directors,
subject to any prior himitation imposed by the Board of Directors or by law. The Executive
Committee shall report to the Board of Directors on all actions taken by it at the next regular
meeting of the Board. '

7.12  Finance Committee.

7.12-1 The Finance Committee shall consist of three (3) or more persons.

7.12-2 The primary duty of the Finance Committee shall be to determine the
financial feasibility of corporate projects, acts and undertakings referred to it by the Board of
Directors. In addition, the Finance Commitiee shall review the annual budget of the Corporation,
appraise the Corporation’s operating performance, counsel with the officers of the Corporation
on both current and long term fiscal affairs and perform such other duties as may be assigned to
it by the Board of Directors.

7.12-3 The Finance Committee shall meet on a regular basis or on call of the
Board of Directors. Each Finance Committee meeting shall have an agenda.

7.13  Nominating Cominittee.

7.13-1 The Executive Committee shall also serve as the Nominating Committee.

7.13-2 The Nominating Committee shall identify and recommend to the Board of
Directors candidates for membership on the Board of Directors in accordance with Section 4. 1-4,
above. The Nominating Commiitee shall also identify and recommend to the Board of Directors
candidates for positions of officers other than the Chief Executive Officer.

7.14  Quality and Patient Safetv Committee.

7.14-1 The Quality and Patient Safety Committee shall consist of at least five (5)
members. Members of the Quality and Patient Safety Committee shall be appointed by the
Board. The Chair of the Quality and Patient Safety Committee shall be a member of the Board of
Directors, The Chief of Staff will also be appointed to serve as a Quality and Patient Safety
Committee member.

7.14-2 The Executive Team, Quality Management Director, Nursing Director(s),
Pharmacy Director, Hospice Director, and Corporate Responsibility Officer serve as staff to the
Quality and Patient Safety Committee. The Quality Management Director shall be responsible
for delivering Quality and Patient Safety Committee meeting agenda and minutes to the Quality
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and Patient Safety Committee and delivering a Quality and Patient Safety Committee Report to
the Board of Directors. '

7.14-3 The Quality and Patient Safety Committee shall meet quarterly.
715 Audit Commitiee.

: 7.15-1 Composition. The Audit Committee shall consist of at least five (5)
members, including at least one (1) Financial Expert. Members of the Audit Committee and the
Chair of the Audit Committee shall be appointed by the Board. The Chair of the Audit
Committee shall he a member of the Board of Directors. At least one (1) other member of the
Audit Commitiee shall be a member of the Board.

7.15-2 Qualifications. All members of the Audit Committee shall be financially
literate. A majority of the members of the Audit Committee shall consist of members who are
independent of the Corporation, its management, and Ascension Health, Members of the Audit
Committee shall be considered independeni if they have no relationship that may interfere with
the exercise of their independence from the Corporation, its management, and Ascension Health.
Serving on the Board of Directors of the Corporation in itself does not constitute lack of
independence.

7.15-3 Staff. The Chief Financial Officer and the Internal Auditor of the
Corporation shall serve as staff to the Audit Committee. The Chief Legal Officer and Corporate
Responsibility Officer may also serve as staff to the Audit Committee. Collectively, the staff of
the Audit Commitiee shall be responsible for delivering Audit Committee meeting minutes to the
Audit Committee and delivering an Audit Committee Report to the Board of Directors.

7.15-4 Meetings. The Audit Committee shall meet a minimum of three (3) times
per year. Members of the Audit Committee must attend at least half of the meetings per year.

7.15-5 Duties. The Audit Committee shall be responsible for:

(1) examining the adequacy and effectiveness of the internal control
systems and financial information used by the Board of Directors and Finance Committee, as
applicable, or by external agencies to evaluate the Corporation’s fiscal affairs;

(i1) determining what the Corporation is doing to provide reliable
financial statements and financial controls, including at a minimum, reviewing each quarterly
control checklist and internal letter of representation and the annual Finance Code of Ethics;

(i)  evaluating audit performance;

{iv)  ensuring that the Corporation develops and maintains an effective
corporate compliance program; and

(v) reporting on the matters in this Section 7.15-5 to the Board of
Directors with such recommendations as are appropriate.
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716 Special Committees.

7.16-1 Special committees for specific purposes of activities may be appointed
from time to time by a majority of the number of directors then in office. A special commitiee
shall limit its activities to the accomplishment of the task for which it is appointed and shall have
no power to act except such specific power as is conferred by the Board of Directors. Upon
completion of the task for which it was appointed, each special committee shall stand discharged.

7.16-2 Chairpersons and members of special committees shall serve for the life of
the committes unless they are soonér removed, resign or cease to qualify as a chairperson or
members, as the case may be, of such committee.

7.17 . Vacancies. Vacancies on any committee may be filled for the unexpired term in
the same manner as provided in the case of original appointment.

7.18  Compensation_and Reimbursement. Any member of a committee may receive
compensation from the Corporation for services rendered to, or for expenses incurred in serving,
the Corporation as a committee member of the Corporation, or in any capacity other than as a
comuiniiteec member of the Corporation while conducting activities on behalf of the System.

ARTICLE VIl
ADMINISTRATION

8.1  Chief Ixecutive Officer. The Board of Directors shall appoint and remove the
Chief Executive Officer of the Corporation with concurrent approval of the Ascension Health
President/CEO and in consultation with the Sponsor. The Board of Directors shall establish
annual performance objectives, evaluate the performance and determine compensation of the
Chief Executive Officer with concurrent approval of the Ascension Health President/CEO.

8.2  Authority and Duties. The Chief Executive Officer shall be accountable to the
Board of Directors of the Corporation and the Chief Executive Officer of Ascension Health. The
Chief Executive Officer, in keeping with sound principles of management, shall be responsible
to:

8.2-1 Provide leadership in carrying out the philosophy and mission of the
Corporation and Ascension Health;

8.2-2 Provide leadership in strategic planning and  organization;
Provide leadership in financial planning and budgeting;

8.2-3 Direct the operations of the Corporation in a manner consistent with
policies established by the Board of Directors of the Corporation, System Policies and Ascension
Health’s philosophy, mission and core values;

8.2-4 Direct and facilitate organizational communications; and

8.2-5 Provide leadership in evaluating the performance of the Corporation,
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83  Discharge, Suspension and Disciplinary Action. Subject to the terms of any
applicable contract, the Board of Directors has the authority to effect formal disciplinary action,
suspension or discharge of the Chief Executive Officer of the Corporation with concurrent
approval of the Ascension Health President/CEQ and in consultation with the Sponsor.

ARTICLE IX
MEDICAL STAFF

9.1 Medical Staff. The Board of Directors shall organize the physicians and
appropriate othér persons granted practice privileges in St. Joseph Regional Medical Center
(“Medical Center”™) into a medical staff under Medical Staff Bylaws of St. Joseph Regional
Medical Center, Inc., approved by the Board of Directors of the Corporation. The Board of
Directors shall consider recommendations of the staff and appoint to the staff, in numbers not
exceeding the Medical Center’s needs, physicians and others who meet the qualifications for
membership as set forth in the Medical Staff Bylaws. Fach member of the staff shall have
appropriate authority and responsibility for the care of his or her patients, subject to such
limitations as are contained in the Bylaws, Rules and Regulations for the staff, and subject
further to any limitations attached to his or her appointment.

There shall be Bylaws, Rules and Regulations, or amendments thereto, for the medical staff
which set forth its organization and govermment. Proposed Bylaws, Rules and Regulations
should be recommended by the medical staff subject to approval by the Board of Directors.

ARTICLE X
EXECUTION OF INSTRUMENTS

10.1  Checks, Drafts and Other Orders. All checks, drafts and other orders for payment
of money shall be signed in the name of the Corporation by the Chief Executive Officer or such
other officer or agent as selected by the Board of Directors of the Corporation.

102 Contracts, Conveyances and Other Legal Documents. When the execution of any
contract, conveyance or other instrument has been authorized without specification of the
executing officers, the Chief Executive Officer of the Corporation may execute the same in the
name of and on behalf of the Corporation and may affix the seal of the Corporation thercto. The
Board of Directors of the Corporation shall have the power to designate the officers and agents
who shall have authority to execute any instrument on behalf of the Corporation.

ARTICLE XI
DISSOLUTION

11.1 Disposition of Assets. Upon the dissolution of the Corporation, the disposition of
all the assets of the Corporation shall be in a manner as provided by the Board of Directors
(subject to the prior approval of Ascension Health) and in accordance with the following:

11.1-1 The paying of or the making of provision of the payment of all of the
liabilities, direct or indirect, contingent or otherwise, including without limitation, all liabilities
evidenced in all outstanding loan agreements, credit agreements, master indentures and other
similar documents.
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11.1-2 Subject to compliance with the dissolution principles of Ascension Health,
all assets remaining after the payment of all of the labilities of the Corporation shall be
distributed to Ascension Health or such other exempt organization(s) under Section 501(c)(3) of
the Code as shall be determined by Ascenston Health Alliance.

11.1-3 Any other assets not so disposed of shall be distributed for one or morce
exempt purposes within the meaning of Section 501(c)(3) of the Code, or shall be distributed to
the federal government, or to a stafe or local government, for a public purpose. Any such assets
not so disposed of shall be disposed of by a court of competent jurisdiction of the county in
which the principal office of the Corporation is then located, exclusively for such putposes or to
such organization or organizations, as said court shall determine, which are organized and
operated exclusively for such purposes.

ARTICLE XH1
INDEMNIFICATION

12.1  Indemnification. The Corporation shall indemnity any person who was or 1s a
party, or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (including the imposition of a
tax under Section 4958(a)(2) of the Code, but excluding an action by or in the right of the
Corporation) which action, suit or proceeding is by reason of the fact that the petson is or was (a)
a Director of the Corporation, (b) an officer of the Corporation, (¢) an eémployee of the
Corporation; (d) an agent authorized by the Corporation to act on behalf of the Corporation, or
{e) each person who serves or has served at the request of the Corporation as a director, officer,
employee, or committee member of another corporation, partnership, joint venture, limited
liability company, trust or enterprise. The indemnification shall be against expenses (including
attorneys’ fees), judgments and fines against her or him in connection with such action, suit or
proceeding, provided the Corporation shall not be obliged to provide indemnification which
would constitute excess benefit within the meaning of Section 4958 of the Code. The
indemnification shall only apply if she or he acted in good faith and in a manner she or he
reasonably believed to be in, or not opposed to, the best interest of the Corporation. With respect
to any criminal action or proceedings, there must have been no reasonable cause to believe her or
his conduct was unlawful. It is intended that the scope of this indemnification shall at all times be
as extensive as that allowed by the Act. The Corporation may indemnify such other persons as
determined by the Board of Directors of the Corporation.

12,2 Insurance. The Corporation may purchdse and maintain insurance on behalf of
any person indemnified under this Article XI1 and shall further have the power to purchase and
maintain insurance on behalf of any person who is or was serving at the request of the
Corporation as a Director, officer, partner, employee, or agent of another corporation,
partnership, joint venture, limited Hability company, trust or other enterprise insuring against any
liability under the conditions described in this Article XIT subject to the power of the Corporation
to indemnify such person under applicable law,
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ARTICLE Xl
[MISCELLANEOUS

13.1. Books and Records. The Corporation shall keep correct and complete books and
records of accounts, and other records of the activities of the Corporation as may be appropriate
or required by law, and shall keep minutes of proceedings of Ascension Health, the Board of
Directors, the Executive Committee and other committees of the Board. All books and records of
the Corporation may be inspected by Ascension Health or its agent or attorney for any proper
purpose at any reasonable time.

13.2  Fiscal Year. The fiscal year of the Corporation shall begin at the beginning of July
I and end at the close of June 30, next succeeding period.

13.3  Inspection of Bylaws. The Corporation shall keep in its principal office for the
transaction of business the original or a copy of the Bylaws, as amended or otherwise altered to
date and certified by the Secretary, which shall be open to inspection by Ascension Health at all
reasonable times during office hours.

13.4 Bylaws Review. The Bylaws shall be reviewed annually and revised as deemed
necessary.

13.5 Rules of Construction. Unless the context otherwise requires, the general
provisions, rules of construction and definitions contained in the laws of the State of Idaho shall
govern the construction of these Bylaws. Without limiting the generality of the foregoing, the
masculine gender includes the plural, the plural number includes the singular and the term
“person” includes a corporation as well as a natural person.

13.6  Fiscal Agency. The Corporation designates Ascension Health Alliance as its fiscal
agent to conduct certain of its business activities, includinig performing any acts or contracting
for any activities with respect to fiscal matters. These activities include, without limitation, the
investment or loan of the funds of the Corporation as well as the funds of others, and the
borrowing of funds from any source. The Corporation agrees that Ascension Health Alliance as
Iiscal Agent shall have the authority to: (i) bind the Corporation as a joint and several
borrower/obligor as to any funds which may be borrowed on a system-wide basis, and (if)
appoint third-parties to manage the funds of the Corporation invesied by Ascension Health
Alhance and delegate to third parties the authority to invest certain funds of the Corporation and
to hold such investments as nominee for the Corporation. Ascension Health Alliance is
authorized to enter into such indemnification, hold harmless, subordination, or waiver
agreements that Ascension Health Alliance may, in its judgment, deem appropriate. This agency
mnchides the authority to amend or waive any provision of any agreement with any bank or other
financial institution for purposes of borrowing

. | ARTICLE XIV
CORPORATION SERVING AS CONTROLLING ENTITY
OF SUBSIDIARY ORGANIZATIONS

14.1  Governing Documents of Subsidiary Organizations. The Governing Documents
of any of the Corporation’s Subsidiary Organizations shall contain 2 section within the
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documents which provides for certain rights and powers to be reserved to the Corporation as the
controlling entity.

142  Specific Rescrved Rights and Powers. All action by the Subsidiary Organization
shall be by its governing board, subject to the following matters which require the approval of
the Corporation, as the Subsidiary Organization’s controlling entity:

14.2-1 Approve the mission and vision statements for the Subsidiary
Organization. :

14.2-2 Approve changes to the Governing Documents of the Subsidiary
Organization, if the changes are consistent with System Policies.

14.2-3 Appoint, upon the recommendation of the governing board of the
Substdiary Organization, or remove, with or without cause, the members of the governing board
of the Subsidiary Organization. Removal does not require a recommernidation of the Subsidiary
Organization governing board.

14.2-4 Approve the incurrence of debt of the Subsidiary Organization in
accordance with Systemn Policies. '

14.2-5 Subject to the approval of Ascension Health and Ascension Health
Alliance, approve the sale, transfer or substantial change in use of all or substantially all of the
assets of a Subsidiary Organization that is a Credit Group Member, and divestiture, dissolution,
closure, merger, consolidation, change in corporate membership or ownership, or corporate
reorganization of a Subsidiary Organization that is a Credit Group Member.

14.2-6 Approve the formation of a Subsidiary Organization, and the sale, transfer
or substantial change in use of all or substantially all of the assets of a Subsidiary Organization
of the Corporation, or the divestiture, dissolution, closure, merger, consolidation or change in
corporate membership or ownership of a Subsidiary Organization that is not a Credit Group
Member.

14.2-7 Approve the transfer or encumbrance of the assets of the Subsidiary
Organization in accordance with the System Policies.

14.2-8 Approve the operating budget and capital plan for the Subsidiary
Organization.

ARTICLE XV
AMENDMENTS TO GOVERNING DOCUMENTS
AND EFFECTIVE DATE

15.1  Amendments. The power to approve changes to the Governing Documents of the
Corporation that are consistent with the System Policies for Governing Documents shall be
vested in the Corporation’s Board of Directors. The power to approve changes to the Governing
Documents of the Corporation that are inconsistent with the System Policies shall be subject to
the approval of the Ascension Health Board. The Governing Documents of the Corporation may
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contain any provision for the regulation and management of the affairs of the Corporation not
inconsistent with the other Governing Documents of the Corporation and/or applicable law of the
State of Idaho. :

152 Effective Date. These Bylaws shall be effective on the =& day of 4%

2016.

DULY ADOPTED by the Board of Directors of the Corporation on the Fé day ol sEwrma
2016.

ST. JOSEPH REGIONAL MEDICAL CENTER,
INC.
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1.1

2009 AMENDED AND RESTATED BYLAWS
: OF
ST. JOSEPH REGIONAL MEDICAL CENTER, INC.
(As Amended Through November 23, 2009)

ARTICLE I
CORPORATION

Definitions. As used in the Governing Documents of the Corporation, the following
words and phrases shall have the following meanings:

1.1-a

1.1-b

i.1-¢

1.1-d

il-e

1.1-h

1.1-i

“Affiliate Organization” shall mean any legal entity that is part of the System
but is not controlled by Ascension Health, a Health Minisiry, a Subsidiary
Organization or a National Subsidiary.

“Approve” shall mean and include the authority to review and either adopt,
accept, appoint, amend, modify, disapprove or send back for further consideration
an action recommended or approved by another entity in the System. Where the
term “approve” is used, that approval i1s required by all identified entities before
the proposed action will be considered the legally valid, authorized action of the
proposing entity.

“Ascension Health” shall mean Ascension Health, a Missouri nonprofit
corporation.

“Ascension Health President/CEQO” shall mean the person holding the position
of President/CEQO of Ascension Health or his or her designee.

“Board” or “Board of Directors” shall mean the Board of Directors of the
Corporation.

“Canonical Jurisdietion” shall mean the Sponsor with the right and
responsibility to act on the respective matter under canon law.

“Canonical Requirements” shall mean the actions and decisions governed by
canon law.

“Consultation” shall mean to confer and deliberate together.

“Control” or “Controlled” shall mean:

(i) The authority to act as conirolling member, shareholder or partner of an
organization;
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(i) The authority to appeint, elect or approve at least a majority of the
individual members, shareholders or partners of an organization; or

(iii)  The authority to appoint, elect or approve at least a majority of the
governing body of an organization.

1.1-j Credit Group Member shall mean all credit group members and designated
affiliates as those terms are defined in Ascension Health’s Master Trust Indenture
dated as of November 1, 1999, as amended, or replaced, from time to time.

1.1-k “Financial Expert” shall mean the person who has the attributes set forth in Title
17 of the United States Code of Federal Regulations, Section 228.407, pursuant to
Title 15, Section 7623, of the United States Code under the act commeonly known
as the “Sarbanes Oxley Act”, as amended from time to time.

1.1-1  “Governing Documents” shall mean the articles of incorporation or charter,
articles of organization, bylaws, partnership agreements, operating agreements or
comparable docurnents as may be applicable depending on the form of the entity’s
legal organization.

1.1-m “Health Ministry” shall mean the organization in a regional or local area through
which Ascension Health carries out its mission and in which Ascension Health
serves as the sole or controlling member.

1.1-n “Member” or “Members” shall mean Ascension Health.

1.1-0 “National Subsidiary” shall mean an organization, other than a Health Ministry
or a Subsidiary Organization, which is controlled by Ascension Health.

Li-p “Ratify” shall mean and include the authority to accept or reject, without
imposing an alternative, an action recommended by another entity in the System.
Where the term “ratify” is used, that ratification is required by all identified
entities before the proposed action will be considered the legally valid, authorized
action of the proposing entity.

L1-g “Recommend” shall mean to initiate an action for consideration and approval or
ratification by another entity or person in the System.

Li-r “Sponsor” or “Sponsors” shall mean each of the following:

(i) The Northeast Province of the Daughters of Charity of St. Vincent de
Paul;

(i)  The Southeast Province of the Daughters of Charity of $t. Vincent de
Paul;
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1.2

1.3

1.4

(iii)  The East Central Province of the Daughters of Charity of St. Vincent de
Paul:

(iv)  The West Central Province of the Daughters of Charity of St. Vincent de
Paul;

(v}  The Congregation of St. Joseph; and
(vi)  The Congregation of the Sisters of St. Joseph of Carondelet.

The term “Sponsor” or “Sponsors” shall also include such other Sponsors that are
added in the future to the System.

1.1-s “State” shall mean the State of {daho.

1.1-t “Subsidiary Organization” shall mean any legal entity directly or indirectly
controlled by a Health Ministry or National Subsidiary.

t.1-n “System” shall mean, collectively, Ascension Health,' Health Ministries,
Subsidiary Organizations, National Subsidiaries and Affiliate Organizations.

1.1-v  “System Policy” or “System Policies” shall mean all policies, procedures,
technical manuals and other written guidance established, adopted, or issued from
time to time by Ascension Health that is intended to apply to Health Ministries,
Subsidiary Organizations and/or National Subsidiaries, including, without

* limitation, the System Authority Matrix.

1.1-w “System Reguirements for Governing Documents shall mean the required
provisions identified in System Policies to be included in the Governing
Documents of Health Ministries, National Subsidiaries and Subsidiary
Organizations.

Name. The name of the corporation shall be ST. JOSEPH REGIONAL MEDICAL
CENTER, INC., an Idaho nonprofit corporation {the “Corporation™).

Philosophy. The philosophy of the Corporation shall be that of the Sponsors as
articulated and promoted through statements of mission, vision and values of the
Corporation in accordance with the official teachings of the Roman Catholic Church and
the Ethical and Religious Directives for Catholic Health Care Services as approved and

promulgaied, from time to time, by the United States Conference of Catholic Bishops and
as implemented by the local ordinary.

Statement of Reole and Purposes. The purposes for which the Corporation shall be
organized are exclusively charitable, religious, educational and scientific within the
meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as amended {or the
corresponding provision of any future United States Intemal Revenue Law) (the “Code™).
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Further, the Corporation shall be organized and at all times shall be operated exclusively
for the benefit of, to perform the functions of, and to carry out the purposes of the
Sponsors and such other of its Subsidiary Organizations that qualify under Section
501(c)(3) and Section 509(a)(1) or Section 509(a)(2) of the Code. The Corporation’s
purposes shall be consistent with and supportive of the corporate purposes of Ascension
Health. In furtherance of such purposes, the Corporation may:

l.4-a Serve as the parent corporation for an integrated health care delivery and
financing network.

1.4-b  Operate and support health care institutions and activities which are sponsored by
the Sponsors, both within and without the State of Idaho.

1.4-¢c  Serve as an integral part of the Roman Catholic Church and carry out its mission
in support of or in furtherance of the charitable purposes of the organizations
described in this Article L.

I .4-d Further the philosophy and mission of Ascension Health of healing and service to
the sick and poor, and promote, support and engage in any of the religious,
charitable, scientific and educational ministries which are now, or may hereafter
be, established by Ascension Health, or sponsored by the Sponsors and which are
in furtherance of or in support of the charitable purposes of the organizations
described in this Article 1.

1.4-e Raise funds for any or all of the organizations described in this Article | from the
public and from all other sources available; receive and maintain such funds and
expend principal and income therefrom in support of or in furtherance of the
charitable purposes of such organizations.

1.4-f  Acquire, own, use, lease as lessor or lessee, convey and otherwise deal in and
with real and personal property and any interest therein, all in support of or in

furtherance of the charitable purposes of the organizations described in this
Article I.

1.4-g  Contract with other organizations (for profit and nonprofit), with individuals and
with governmental agencies in support of or in furtherance of the charitable
purposes of the organizations described in this Article I.

1.4-h  Engage in any lawful activities within the purposes for which a corporation may
be organized under the Idaho Nonprofit Corporation Act (the “Act™), as it may be
amended from time to time, which are in furtherance of or in support of the
charitable purposes of the organizations described in this Article 1.

1.4-1  Serve as the controlling entity of Subsidiary Organizations that conduct health
related and other activities, and limit the powers, duties and responsibilities of the
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1.5

2.1

governing bodies of such Subsidiary Organizations, all in accordance with
requirements established by Ascension Health.

1.4-]  Support institutions sponsored by the Sponsors, both within and without the State
of Idaho, and cooperate with other Ascension Health institutions.

1.4-k Promote cooperation and exchange knowledge and experience among the various
apostolates of the Sponsors within the health care mission.

1.4-1  Otherwise operate in support of or in furtherance of the charitable purposes of the
organizations described in this Article 1, and do so exclusively for religious,
charitable, scientific or educational purposes within the meaning of Section
30l{c)(3) of the Code and in the course of such operation:

(i) No part of the net earnings of the Corporation shall inure to the benefit of,
or be disiributable to, its members, directors, officers, or other private
persons unless allowed by Section 301(c)(3) of the Code and the Act
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 set forth herein.

(i)  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 opposition to any candidate for public office.

(i)  Notwithstanding any other provisions of the Corporation’s Governing
Documents, the Corporation shall only operate for charitable purposes and
the Corporation shall not carry on any other activities not permitted to be
carried on: (a) by a corporation exempt from federal income tax under
Section 30l(c)(3) of the Code, or (b) by a corporation, contributions to
which are deductible under Section 170(c)(2) of the Code.

Offices. The principal office for the transaction of the business of the Corporation shall
be St. Joseph Regional Medical Center in Lewiston, Nez Perce County, State of Idaho.
The Corporation may also have an office or offices within or without the State of Idaho
as the Board of Directors of the Corporation may from time to time establish.

ARTICLE I¥
MEMBER

Number and Eligibilitv. There shall be one (1) member of the Corporation, and such
member shall be Ascension Health, a Missouri nonprofit corporation, having its
registered office at 4600 Edmundson Road, St. Louis, Missouri 63134,

$J000137
5



2.2

3.1

4.1

Appointment of Officer, Trustee or Other to Act on Behalf of Member. Ascension

Health may appoint an officer(s), trustee(s) or anyone else to act on its behalf in the

- ¢apacity of Member of the Corporation.

ARTICLE 111
MEETINGS OF MEMBER

Member Meetings. Meetings of Ascension Health shall be held at such time, date and
place, both within and without the State and conducted in a manuer as provided in the
Bylaws of Ascension Health.

ARTICLE IV
BOARD OF DIRECTORS

Powers and Responsibilities. The business, property, affairs and funds of the
Corporation shall be managed, supervised and controlled by its Board of Directors who
shall exercise all of the powers of the Corporation not reserved to Ascension Health or to
the Sponsors, but subject to the limitations contained in the Corporation’s Governing
Documents and subject to applicable law. The powers of the Board of Director, which
shall be exercised in accordance with and subject to System Policies, shall include, but
not be limited to, the following:

4.1-a Approve the mission and vision statements for the Corporation, in consultation
with the Ascension Health President/CEO, and approve the mission and vision
statements for its respective Subsidiary Organizations and assure compliance with

the philosophy, mission, vision, expectations and core values of Ascension
Health.

4.1-b  Approve and recommend the formation or acquisition of legal entities in
consultation with Ascension Health President/CEO.

4.1-c  Approve requiremenis of, and adopt or approve changes to, the Governing
Documents of the Corporation and its Subsidiary Organizations, if the changes are
consistent with the System Requirements for Governing Documents.

41-d Recommend the appointment of members of the Board of Directors of the
Corporation recommend the appointment of the Board Chair of the Corporation
and evaluate the Corporation’s Board and Board Chair,

4.1-e Appoint, upon the recommendation of the governing board of the applicable
Subsidiary Organization, or remove, with or without cause, the Board Chair and
members of the governing board of such Subsidiary Organization of the
Corporation. Removal does not require a recommendation of such Subsidiary
Organization’s governing board.
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4.1-f Appoint or remove the President and Chief Executive Officer of the Corporation
with concurrent approval of the Ascension Health President/CEO and in
consultation with the Sponsor with Canonical Jurisdiction, and establish annual
performance objectives, evaluate performance and determine compensation of the
President and Chief Executive Officer of the Corporation with concurrent
approval by the Ascension Health President/CEQ.

4.1-g Approve the incurrence of debt of the Corporation and its Subsidiary
Organizations in accordance with System Policies.

4.1-h  Approve the Integrated Strategic, Operational & Financial Plan, annual scorecard
targets and initiatives for the Corporation, subject to ratification by the Ascension
Health President/CEQ.

4.1-1  Subject to Canonical Requirements, approve and recommend for approval by the
Ascension Health Board of Trustees the sale, transfer or substantial change in use
of all or substantially all of the assets of the Corporation or Subsidiary
Organization that is a Credit Group Member, and, divestitures, dissolutions,
closures, mergers, consolidations or changes in corporate membership or
ownership or corporate reorganization of the Corporation or Subsidiary
Organization that is a Credit Group Member,

4.1-) Subject to Canonical Requirements, approve the transfer of assets and the
reallocation of debt among the Corporation and the other Health Ministries in
accordance with the System Policies.

Powers Reserved to Members. The following powers are reserved to Ascension
Health:

4.2-a  Approve the formation or acquisition of legal entities for which Ascension Health
will serve as the sole or controlling entity and, subject to Canonical Requirements,
approve the sale, transfer or substantial change in use of all or substantially all of
the assets of the Corporation or the divestiture, dissolution, closure, merger,

consolidation, change in corporate membership or corporate reorganization of the
Corporation,

4.2-b  Approve requirements of, and approve changes to, the Governing Documents of
the Corporation and its Subsidiary Organizations, if the changes are inconsistent
with the System Requirements for Governing Documents.

4.2-¢  Appoint, upon the recommendation of the Board of the Corporation or remove,
with or without cause, the members of the Board of Directors of the Corporation.

4.2-d Appoint or remove, with or without cause, the Chair of the Board of the
Corporation in consultation with the Sponsor with Canonical Jurisdiction.
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4.3

4.4

4.5

4.6

4.7

4.2-¢  Approve the transfer of assets and the reallocation of debt among the Corporation
and other Health Ministries in accordance with the System Policies, in
consultation with the Corporation’s Board.

4.2-f Approve the transfer or encumbrance of tax exempt financed assets of the

Corporation and its Subsidiary Organizations in accordance with the System
Policies.

4.2-¢  Approve the incurrence of debt of the Corporation in accordance with the System
Policies.

Number, Eligibility and Qualificatiens. The Board of Directors of the Corporation
shall be composed of such voting directors not fewer than three (3) nor more than
thirteen (13) in number as determined from time to time by Ascension Health. The
Board of Directors shall include at least one (1) member of the Sponsors. To be eligible
for Board membership, a director candidate shall satisfy the selection criteria and
personal characteristics as may be established by Ascension Health from time to time.

Vacancies. Vacancies in the Board of Directors shall be filled by Ascension Health upon
the recommendation of the Board of Directors of the Corporation.

Appointment and Term. Board members shall be appointed, upon the recommendation
of the Board of the Corporation, by Ascension Health. Board Members shall be
appointed for staggered terms. Unless otherwise specified by Ascension Health, Board
appoiniments and reappointments shall commence as of July 1 of the fiscal year such
appointment or reappointment was made and shall expire on June 30 after a full three (3)
year term. At the time of the adoption of these Amended and Restated Bylaws, Board
members were serving three (3) vear terms beginning on January 1 of a year and ending
on December 31 of the third year. Notwithstanding the foregoing term limitation, those
persons serving on January 1, 2009, shall serve a term of two (2) years and six (6) months
with their terms expiring on the 30" day of June in the year following the completion of
the first two (2) years of that term. If Ascension Health specifies a commencement date
other than July 1, the first year of such three (3) vear term for such Board member shall
commence on the date specified by Ascension Health and shall expire on the next June
30. No Board member shall serve more than three (3) consecutive three (3) vear terms
or, in any event, more than nine (%) consecutive years. After a period of one (1) year of

not serving on the Board, such person shall be eligible again to serve on the Board of
Trustees.

Power to Appoint Officers. Ascension Health shall appoint the Chair of the Board of
Directors of the Corporation. The Board of Directors of the Corporation shall appoint a
Vice Chair, a Secretary and a Treasurer. The President and Chief Executive Officer of
the Corporation shall be appointed in accordance with Section 8.1.

Power to Appoint Other Officers_and Agents. The Board of Directors of the
Corporation shall have the power to appoint and may empower the President and Chief
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Executive Officer of the Corporation to appoint such other officers and agents as the
business of the Corporation may require.

48  Removal of Officers and Agents. Any officer or agent, other than the Chair and
President and Chief Executive Officer of the Corporation, may be removed, with or
without cause, by the Board of Directors at any special or regular meeting thereof, or,
except in the case of any officer chosen by the Board of Directors, by any officer upon
whom such power of removal may be conferred by the Board of Directors. The Chair
may be removed with or without cause by Ascension Health. The President and Chief
Executive Officer of the Corporation may be removed in the manner described in Section
8.3 below.

4.9  Removal of Directors. Any director may be removed, with or without cause, at any
regular or special meeting of Ascension Health. Notice of the intention to act on such
matters shall be given in the notice calling such meeting. Removal does not require a
recommendation of the Board of Directors of the Corporation.

4.10  Resignation of Directors. A director of the Board may resign at any time by delivering
written notice to the Secretary of the Corporation. The resignation shall become effective
upon delivery of the written notice, unless the notice specifies a future effective date. If a
resignation is made effective at a future date, Ascension Health, upon the
recommendation of the Board of Directors of the Corporation, may fill the pending
vacancy before the effective date of such resignation if Ascension Health provides that
the successor shall not take office until such effective date.

4.11  Resignation of Officers. An officer may resign at any time by delivering written notice
to the Board of Directors, the President and Chief Executive Officer or the Secretary of
the Corporation. The resignation shall become effective upon delivery of the written
notice, unless the notice specifies a future effective date. If a resignation is made
effective at a later date, Ascension Health, upon the recommendation of the
Corporation’s Board of Directors, may fill the pending vacancy before the effective date
if Ascension Health provides that the successor does not take office until the effective

date. Unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.

4.12 Power to Require Bonds. The Board of Directors may require any officer or agent to

file with the Corporation a satisfactory bond conditioned for faithful performance of said
officer’s or agent’s duties.

4.13  Attendapce. All directors must attend at least two-thirds (2/3) of the regular meetings of

the Board of Directors. Failure to do so shall constitute a reason for removal or non-
appointment.

4.14  Conflicts of Interest. Each member of the Board of Directors shall (a) certify to the
Corporation that no conflict of interest exists which would impair that member’s ability
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to serve on the Board of Directors, and (b) comply with the Corporation’s Conflicts of
Interest Policy.

4.15 Board and Board Chair Evaluation. The Board of Directors shall complete a periodic
evaluation of its performance and the performance of the Board Chair. These evaluations
shall assess the performance of the Board and the Board Chair in fulfilling their
responsibilities as a governing body and officers and the goals of the board of trustees of
Ascension Health. The evaluation shall be conducted in accordance with System Policy
and shall be submitted to the board of trustees of Ascension Health for acceptance.

4.16 Compensation _and Reimbursement. Any member of the Board of Directors may
receive compensation from the Corporation for services rendered to, or for expenses
incurred in serving, the Corporation as a Director of the Corporation, or in a capacity
other than as a Director of the Corporation while conducting activities on behalf of the
System.

ARTICLE V
MEETINGS OF THE BOARD OF DIRECTORS

5.1 Orgapizational Meeting. The organizational meeting of the Board of Directors shall be
held in fuly of each year or at such other time as the Board shall determine.

5.2  Regular Meetings. Regular meetings of the Board of Directors shall be held at such
times and places, within or without the State of Idaho, as the Board of Directors shall
from time to time determine; however, the Board of Directors shall meet at least
quarterly. In the absence of the designation of another location, regular meetings shall be
held at the principal office of the Corporation.

3.3 Special Meetings. Special meetings of the Board of Directors for any purpose may be
called at any time by the President and Chief Executive Officer of the Corporation o, if
he or she is absent or unable or refuses to act, by any Vice Chair or by any two (2)
directors. Special meetings of the Board of Directors may be held either at a place so
designated or at the principal office.

5.4 Notice of Meetings. Written notice or the time and place of the organization meeting or
a special meeting shall be delivered personally to each director or sent to each director by
mail or by other form of written communication, charges prepaid, addressed to the
director at such director’s address as it is shown upon the records of the Corporation, or if
it 1s not so shown on such records or is not readily ascertainable, at the place in which the
meetings of the Board of Directors are regularly held. In case such notice is mailed or
telegraphed it shall be deposited in the United States mail or delivered to the telegraph
company in the place in which the principal office of the Corporation is located at least
two (2) business days, excluding Saturdays, Sundays and holidays, prior to the time of
the holding of the meeting. In case such notice is delivered as above provided, it shall be
so delivered at least one (1) business day, excluding Saturdays, Sundays and holidays,
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prior to the time of the holding of the meeting. Such mailing, telegraphing or delivery as
above provided shall be due, legal and personal notice to such director.

5.5  Waiver of Netice. The transaction of any meeting of the Board of Directors, however
called or noticed or wherever held, shall be as valid as though at a meeting duly held after
regular call and notice if a quorum be present and if, either before or afier the meeting,
each of the directors not present signs a written waiver of notice or consent to holding
such meeting or an approval of the minutes thereof All such waivers, consents or
approvals shall be filed with the corporate records or made a part of the minutes of the
meeting. Attendance at a meeting, except for the purpose of objecting to the holding of
such meeting, shall constitute a waiver of notice of such notice.

5.6  Meetings by Telecommunieations Device, Members of the Board of Directors may
participate in a meeting by means of conference telephone or similar communications
equipment if all persons participating in the meeting can hear each other simultancously.

Participation in such meeting in such manner shall constitute presence in person at such
meeting.

5.7  Action by Written Consent. Any action required or permitted by law to be taken by the
Board of Directors may be taken without a meeting if all the directors at the time in
office shall individually or collectively consent in writing to such action. Such written
consent or consents shall be filed with the minutes of the proceedings of the Board of
Directors. Any certificate or document filed pursuant to this authority which relaies to
action or actions so taken shall state that the action was taken by a unanimous written
consent of the Board of Directors without a meeting and that the Bylaws of the
Corporation autherize the directors to so act. Action taken pursuant to this Section 5.7
shall be effective when the last director signs the consent unless the consent contains a
prior or subsequient effective date,

58 Quorum. A majority of the Board of Directors then in office who are present in person

shall be necessary to constitute a quorum for the transaction of business, except to
adjourn as hereinafter provided.

5.9 Manner of Acting. Every act or decision done or made by a majority of directors
present at a meeting duly held at which a quorum is present shall be regarded as the act of

the Board of Directors, unless a greater number is required by law or by the Governing
Documents of the Corporation.

5.16 Adjournment. A quorum of directors may adjourn any meeting of the Board of
Directors of the Corporation to meet again at a stated day and hour; provided, however,
that in the absence of a quorum, a majority of the directors present at any meeting of the

Board of Directors, either regular or special, may adjourn from time to time until the time
fixed for the next regular meeting of the Board.
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5.11 Notice of Adjournment. Notice of the time and place of holding an adjourned meeting
need not be given to absent directors if the time and place be fixed at the meeting
adjourned.

ARTICLE V1
OFFICERS

6.1  Officers. The officers of the Corporation shall consist of a Chair of the Board of
Directors of the Corporation, a Vice Chair, a Past Chair, a President and Chief Executive
Officer, a Secretary and a Treasurer. The Corporation may also have, at the discretion of
the Board of Directors, one (1) or more assistant secretaries, one (1) or more assistant
treasurers and such other officers as may be appointed in accordance with Section 4.8
above. One (1) person may hold two (2) or more offices, except that the offices of
President and Chief Executive Officer and Secretary shali not be held by the same
person.

6.2  Election. Except for the Chair of the Board of Directors and the President and Chief
Executive Officer of the Corporation, the officers of the Corporation shall (a) be chosen
annually by the Board of Directors at its annual meeting, and (b) hold office until he or
she shall resign, shall be removed or otherwise disqualified to serve or his or her
successor shall be elected and qualified.

6.3  Suberdinate Officers. Officers appointed pursuant to Section 4.8 above shall hold
office for such period, have such authority and perform such duties as are provided in the
Bylaws or as the Board of Directors may from time to time determine.

6.4  Vacancies. A wvacancy in any office because of death, resignation, removal,
disqualification or any other cause, shall be filled in the manner prescribed in the Bylaws
for regular appointment to such office.

6.5  Chair of the Board., The Chair of the Board shall, if present, preside at all meetings of

the Board of Directors of the Corporation and exercise and perform such other powers
and duties as maybe prescribed by the Bylaws.

6.6  Vice Chair. The Vice Chair of the Board, who shall be the chairperson elect, shall, if

present, preside at all meetings of the Board of Directors in absence of the Chair of the
Board.

6.7 Past Chair. The Past Chair of the Board shall be the immediate post Board Chair and

shall preside at all meetings of the Board of Directors in the absence of both the Chair
and Vice Chair of the Board.

6.8  President and Chief Executive Officer. The President and Chief Executive Officer
shall bave all the powers and authorities assigned to that position and shall be governed
by the provisions of Article VIII below. The conditions of employment for the President
and Chief Executive Officer of the Corporation are governed by Article VIII below.
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6.9 Secretary. The Secretary shall cause to be kept, at the principal office of the
Corporation or such other place as the Board of Directors may order, a book of minutes
of all meetings of the Board of Directors indicating the time and place of holding,
whether regular or special and, if special, how authorized, the notice thereof given, the
names of those present at the meeting and the proceedings thereof. The Secretary shall
perform such other duties as may be delegated by the Board of Directors.

6.10  Treasurer. The Treasurer shall have the powers and duties usually associated with that
office, subject to such limitations or extensions by the Board of Trustees.

6.11 Terms of Office. The term and conditions of employment of the President and Chief
Executive Officer of the Corporation are governed by Article VIII and by the terms of
any applicable contract. The Board Chair, Vice Chair and Past Chair shall ordinarily
each serve a single one- (1-) year terra in each of these positions. The Vice Chair shall
be the chairperson-elect and, at the end of his/her term as Vice Chair, shall ordinarily be
recommended to Member for appointment as Board Chair. At the end of his/her term as
Board Chair, the retiring Chair shall ordinarily be appointed as Past Chair. In no event
will the Board Chair serve in that capacity for a single term of more than two (2) years or
for consecutive terms which total more than four (4) years.  The other officers of the

Corporation shall ordinarily serve for a term of one (1) year or until their successors are
appointed.

6.12 Contracts, Conveyances and Other Legal Documents. When the execution of any
contract, conveyance or other instrument has been authorized without specification of the
executing officers, the Chief Executive Officer of the Corporation may execute the same
in the name of and on behalf of the Corporation and may affix the corporate seal thereto.
The Board of Directors shall have power to designate the officers and agents who shall
have authority to execute any instrument on behalf of the Corporation.

ARTICLE VII
COMMITTEES

7.1  Standing Committees.

7.1-a Standing committees of the Board of Directors shall consist of an Executive
Committee, a Finance Committee, a Nominating Committee, an Audit

Committee, and such other standing committees as the Board of Directors may
authorize,

7.1-b  The appointment of committee chairpersons and members to serve on standing
committees shall be made by the Board of Directors.

7.1-c The chairperson and each member of each standing committee shall serve until
the next annual election of members of the Board of Directors and until his or her
successor is appointed, such committee is sooner terminated or such person is
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removed, resigns or ceases to qualify as a chairperson or member, as the case may
be, of such committee.

7.1-d A guorum of any committee is defined as fifty percent (50%) of its membership.

7.1-e  Any action required or permitted to be taken at a meeting of any commitiee may
be taken without a meeting if all members of such committee, at the time in
office, consent thereto in writing and the writing or writings are filed with the
minutes of the proceedings of the committee. Action taken pursuant to this
Section is effective when the last committee member signs the consent unless the
consent contains a prior or subsequent effective date.

7.1-f Each Standing Committee shall maintain minutes of its activities, copies of which
shall be submitted to the Board of Directors.

7.1-g Members of any commitiee appointed by the Board may participate in a meeting
by telephone conference or similar communications equipment if all persons
participating in the meeting can hear each other simultaneously. Participation in
such manner shall constitute presence in person at such meeting.

7.2 Executive Committee.

7.2-a The Executive Committee of the Board shall consist of the President and Chief
Executive Officer, the Chairperson of the Board, the Vice Chairperson, Past
Chairperson, the Secretary, the Treasurer and any other persen authorized by
action of the Board of Directors.

7.2-b  The Executive Committee shall have the power to transact all regular business of
the Corporation during the period between meetings of the Board of Directors,
subject to any prior limitation imposed by the Board of Directors or by law. The
Executive Commitiee shall report to the Board of Directors on all actions taken by
it at the next regular meeting of the Board.

7.3 Finance Committee,

7.3-a  The Finance Committee shall consist of three {3) or more persons.

7.3-b  The primary duty of the Finance Committee shall be to determine the financial
feasibility of corporate projects, acts and undertakings referred to it by the Board
of Directors. In addition, the Finance Committee shall review the annual budget
of the Corporation, appraise the Corporation’s operating performance, counsel
with the officers of the Corporation on both current and long term fiscal affairs
and perform such other duties as may be assigned to it by the Board of Directors.

7.3-c  The Finance Committee shall meet on a regular basis or on call of the Board of
Directors. Each Finance Committee meeting shall have an agenda.
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7.4

7.5

Nominating Committee.

7.4-a The Executive Committee shall also serve as the Nominating Comunittee,

7.4-b

The Nominating Committee shall identify and recommend to the Board of
Directors candidates for membership on the Board of Directors in accordance
with Section 4.6 above. The Nominating Committee shall also identify and
recommend to the Board of Directors candidates for positions of officers other
than the President and Chief Executive Officer.

Auadit Committee.

7.5-a

7.5-b

7.5-¢

7.5-d

7.5-¢

Composition. The Audit Committee shall consist of at least five (5) members,
including at least one (1) Financial Expert. Members of the Audit Committee and
the Chair of the Audit Committee shall be appointed by the Board. The Chair of
the Audit Committee shall be a member of the Board of Directors. At least one
(1) other member of the Audit Committee shall be a member of the Board.

Qualifications. All members of the Audit Committee shall be financially literate.
A majority of the members of the Audit Committee shall consist of members who
are independent of the Corporation, its management, and Ascension Health.
Members of the Audit Committee shall be considered independent if they have no
relationship that may interfere with the exercise of their independence from the
Corporation, its management, and Ascension Health. Serving on the Board of
Directors of the Corporation in itself does not constitute lack of independence.

Staff. The Chief Financial Officer and the Internal Auditor of the Corporation
shall serve as staff to the Audit Committee. The Chief Legal Officer and
Corporate Responsibility Officer may also serve as staff to the Audit Committee.
Collectively, the staff of the Audit Commiitee shall be responsible for delivering
Audit Committee meeting minutes to the Audit Commiitee and delivering an
Audit Committee Report to the Board of Directors.

Meetings. The Audit Committee shall meet a minimum of three (3) times per
year. Members of the Audit Committee must attend at least half of the meetings
per year.

Duties. The Audit Committee shall be responsible for:

(i) examining the adequacy and effectiveness of the internal control systems
and financial information used by the Board of Directors and Finance
Committee, as applicable , or by external agencies to evaluate the
Corporation’s fiscal affairs;
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7.6

7.7

8.1

8.2

(i)  determining what the Corporation is doing to provide reliable financial
statements and financial controls, including at a minimum, reviewing each
quarterly control checklist and internal letter of representation and the
annual Finance Code of Ethics;

(ii1)  evaluating audit performance;

(iv)  ensuring that the Corporation develops and maintains an effective
corporate compliance program; and

(v} reporting on the maiters in this Section 7.12-¢ to the Board of Directors
with such recommendations as are appropriate. '

Special Committees.

7.6-a Special committees for specific purposes of activities may be appointed from time
to time by a majority of the number of directors then in office. A special
committee shall limit its activities to the accomplishment of the task for which it
is appointed and shall have no power to act except such specific power as is
conferred by the Board of Directors. Upon completion of the task for which it
was appointed, each special committee shall stand discharged.

7.6-b Chairpersons and members of special committees shall serve for the life of the
committee unless they are soomer removed, resign or cease to qualify as a
chairperson or members, as the case may be, of such committee.

Vacancies., Vacancies on any committee may be filled for the unexpired term in the
same manner as provided in the case of original appointment.

ARTICLE VI
-ADMINISTRATION

President and Chief Executive Officer. The Board of Directors shall appoint and
remove the President and Chief Executive Officer of the Corporation with concurrent
approval of the Ascension Health President/CEQ and in consultation with the Sponsor
with Canonical Jurisdiction. The Board of Directors shall establish annual performance
objectives for, evaluate the performance of, and determine the compensation of the

President and Chief Executive Otficer with concurrent approval of the Ascension Health
President/CEO.

Authority and Duties. The President and Chief Executive Officer shall be accountable
to the Board of Directors of the Corporation and the Chief Executive Officer of
Ascension Health. The President and Chief Executive Officer, in keeping with sound
principles of management, shall be responsible to:

$J000148

16~



8.3

9.1

10.1

8.2-a Provide leadership in carrying out the philosophy and mission of the Corporation
and Ascension Health;

8.2-b Provide leadership in strategic planning and organization;

8.2-c Provide leadership in financial planning and budgeting;

8.2-d Direct the operations of the Corporation in a manner consistent with policies
established by the Board of Directors of the Corporation, System Policies and
Ascension Health’s philosophy, mission and core values;

8.2-e Direct and facilitate organizational communications; and

8.2-f Provide leadership in evaluating the performance of the Corporation.

Discharge, Suspension and Disciplinary Action. Subject to the terms of any applicable

contract, the Board of Directors of the Corporation shall have the authority to effect

formal disciplinary action, suspension or discharge of the President and Chief Executive

Officer of the Corporation with concurrent approval of the Ascension Health
President/CEO and in consultation with the Sponsor with Canonical Jurisdiction.

ARTICLE IX
MEDICAL-DENTAL STAFF

Medical-Dental Staff. The Board of Directors shall organize the physicians and
appropriate other persons granted practice privileges in St. Joseph Regional Medical
Center (“Medical Center”) into a medical-dental staff under Medical-Dental Staff Bylaws
of St. Joseph Regional Medical Center, Inc., approved by the Board of Directors of the
Corporation. The Board of Directors shall consider recommendations of the staff and
appoint to the staff, in numbers not exceeding the Medical Center’s needs, physicians and
others who meet the qualifications for membership as set forth in the Medical-Dental
Staff Bylaws. Each member of the staff shall have appropriate authority and
responsibility for the care of his or her patients, subject to such limitations as are

contained in the Bylaws, Rules and Regulations for the staff, and subject further to any
limitations attached to his or her appointment.

There shall be Bylaws, Rules and Regulations, or amendments thereto, for the medical
staff which set forth its organization and government. Proposed Bylaws, Rules and

Regulations should be recommended by the medical staff subject to approval by the
Board of Directors.

ARTICLE X
COMMUNITY GROUPS

Community. The Board of Directors recognizes the vital role the community plays in
the existence, the effectiveness and the relevance of the Corporation. It shall, therefore,
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appoint persons from the community to appropriate roles as may, from time to time, be
desirable and/or necessary in the best interests of the Corporation.

ARTICLE XI
EXECUTION OF INSTRUMENTS

11.1  Checks, Drafts and Other Orders. All checks, drafts and other orders for payment of
money shall be signed in the name of the Corporation by the President and Chief
Executive Officer or such other officer or agent as selected by the Board of Directors of
the Corporation.

11.2  Contracts, Conveyances and Other Legal Documents. When the execution of any
contract, conveyance or other instrument has been authorized without specification of the
executing officers, the President and Chief Executive Officer of the Corporation may
execute the same in the name of and on behalf of the Corporation and may affix the seal
of the Corporation thereto. The Board of Directors of the Corporation shall have the
power to designate the officers and agents who shall have authority to execute any
instrument on behalf of the Corperation.

ARTICLE XII
DISSOLUTION

12.1  Disposition of Assets. Upon the dissolution of the Corporation, the disposition of all the
assets of the Corporation shall be in a manner as provided by the Board of Directors
{(subject to the prior approval of Ascension Health) and in accordance with the following:

12.1-a The paying of or the making of provision of the payment of all of the liabilities,
direct or indirect, contingent or otherwise, including without limitation, all
liabilities evidenced in all outstanding loan agreements, credit agreements, master
indentures and other similar documents.

12.1-b Subject to compliance with the dissolution principles of Ascension Health, all
assets remaining afier the payment of all of the liabilities of the Corporation shall
be distributed to Ascension Health or such other exempt organization(s) under

Section 501(c)3) of the Code as shall be determined by the Members of
Ascension Health.

12.1-c Any other assets not so disposed of shall be distributed for one or more exempt
purposes within the meaning of Section 501(c)3) of the Code, or shall be
distributed to the federal government, or to a state or local government, for a
public purpose. Any such assets not so disposed of shall be disposed of by a court
of competent jurisdiction of the county in which the principal office of the
Corporation is then located, exclusively for such purposes or to such organization
or organizations, as said court shall determine, which are organized and operated
exclusively for such purposes.
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- ARTICLE XIIi
INDEMNIFICATION

13.1  Indemnification. The Corporation shall indemnify any person who was or is a party, or
is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (including the
imposition of a tax under Section 4958(a)(2) of the Code, but excluding an action by or in
the right of the Corporation) which action, suit or proceeding is by reason of the fact that
the person is or was (a) a Director of the Corporation, (b) an officer of the Corporation,
(c) an employee of the Corporation; (d) an agent authorized by the Corporation to act on
behalf of the Corporation, or (¢) each person who serves or has served at the request of
the Corporation as a director, officer, employee, or commitiee member of another
corporation, partnership, joint venture, limited liability company, trust or enterprise. The
indemnification shall be against expenses (including attorneys’ fees), judgments and fines
against her or him in connection with such action, suit or proceeding, provided the
Corporation shall not be obliged to provide indemnification which would constitute
excess benefit within the meaning of Section 4958 of the Code. The indemnification
shall only apply if she or he acted in good faith and in a manner she or he reasonably
believed to be in, or not opposed to, the best interest of the Corporation. With respect to
any criminal action or proceedings, there must have been no reasonable cause to believe
her or his conduct was unlawful. It is intended that the scope of this indemnification
shall at all times be as extensive as that allowed by the Act. The Corporation may
indemnify such other persons as determined by the Board of Directors of the Corporation.

13.2  Insurance. The Corporation may purchase and maintain insurance on behalf of any
person indemnified under this Article XIII and shall further have the power to purchase
and maintain insurance on behalf of any person who is or was serving at the request of
the Corporation as a Director, officer, partner, employee, or agent of another corporation,
partnership, joint venture, limited liability company, trust or other enterprise insuring
against any liability under the conditions described in this Article XIH subject to the
power of the Corporation to indemnify such person under applicable law.

ARTICLE X1V
MISCELLANEOUS

14.1 Books and Records. The Corporation shall keep correct and complete books and
records of accounts, and other records of the activities of the Corporation as may be
appropriate or required by law, and shall keep minutes of proceedings of Ascension
Health, the Board of Directors, the Executive Commitiee and other committees of the
Board. All books and records of the Corporation may be inspected by Ascension Health
or its agent or attorney for any proper purpose at any reasonable time.

142 Fiscal Year. The fiscal year of the Corporation shall begin at the beginning of July 1 and

end at the close of June 30, next succeeding period.
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14.3 Inspection of Bvlaws. The Corporation shall keep in its principal office for the
transaction of business the original or a copy of the Bylaws, as amended or otherwise
altered to date and certified by the Secretary, which shall be open to inspection by
Ascension Health at all reasonable times during office hours.

14.4 Bylaws Review. The Bylaws shall be reviewed annually and revised as deemed
necessary.

14.5 Rules of Construction. Unless the context otherwise requires, the general provisions,
rules of construction and definitions contained in the laws of the State of Idabo shall
govern the construction of these Bylaws. Without limiting the generality of the
foregoing, the masculine gender includes the plural, the plural number includes the
singular and the term “person” includes a corporation as well as a natural person.

14.6  Fiscal Agency. The Corporation designates Ascension Health as its fiscal agent to
conduct certain of its business activities, including performing any acts or contracting for
any activities with respect to fiscal matters. These activities include, without limitation,
the tnvestment or loan of the funds of the Corporation as well as the funds of others, and
the borrowing of funds from any source. The Corporation agrees that Ascension Health
as Fiscal Agent shall have the authority to: (i) bind the Corporation as a joint and several -
borrower/obligor as to any funds which may be borrowed on a system-wide basis, and
(ii) appoint third parties to manage the funds of the Corporation invested by Ascension
Health and delegate to third parties the authority to invest certain funds of the
Corporation and to hold such investments as nominee for the Corporation. Ascension
Health is authorized to enter into such indemnification, hold harmless, subordination, or
waiver agreements that Ascension Health may, in its judgment, deem appropriate. This
agency includes the authority to amend or waive any provision of any agreement with
any bank or other financial institution for purposes of borrowing

ARTICLE XV
CORPORATION SERVING AS CONTROLLING ENTITY
OF SUBSIDIARY ORGANIZATIONS

15.1  Governing Documents of Subsidiary Organizations. The Governing Documents of
any of the Corporation’s Subsidiary Organizations shall contain a section within the

documents which provides for certain rights and powers to be reserved to the Corporation
as the controlling entity.

152  Specific Reserved Rights and Powers. All action by the Subsidiary Organization shall
be by its governing board, subject to the following matters which require the approval of
the Corporation, as the Subsidiary Organization’s controlling entity:

15.2-a Approve the mission and vision statements for the Subsidiary Organization.
15.2-b 'Approve changes to the Governing Documents of the Subsidiary Organization.
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15.2-¢ Appoint, upon the recommendation of the governing board of the Subsidiary

- Organization, or remove, with or without cause, the members of the governing

board of the Subsidiary Organization.  Removal does not require a
recommendation of the Subsidiary Organization governing board.

15.2-d Approve the incurrence of debt of the Subsidiary Orgamzatmn in accordance with
System Pohcxes

15.2-e Subject to the appmval of Ascension Health, approve all sale, transfer or
_substantial change in use of all or substantially all of the assets of a Subsidiary
Organization that is a Credit Group Member, and divestiture, dissolution, ¢losure,
merger, consolidation, change in corporate imembership or ownership, or
corporate reorgamzatmn of a Subsidiary Organization that is a Credit Group
Member.

15.2-f Subject to Canonical Requirements, approve the formation of a Subsidiary
Organization, and the sale, transfer or substantial change i use of all or
substantially all of the assets of a Subsidiary Organization of the Corporation, or
the divestiture, dissolution, closure, merger, consolidation or change in corporate
mermbership or ownership of a Subsidiary Organization that is not a Credit Group
Member.

15.2-g Approve the transfer or encumbrance of the assets of the Subsidiary Organization
in accordance with the System Policies.

1 5.2-h Approve the operating budget and capital plan for the Subsidiary Organization.
ARTICLE XVI

AMENDMENTS TO GOVERNING DOCUMENTS
AND EFFECTIVE DATE

16.1  Amendments. The power to approve changes to the Governing Documents of the
Corporation that are consistent with the System Requirements for Governing Documents
shall be vested in the Corporation’s Board of Directors. The power to approve changes
to the Governing Documents that are inconsistent with the System Requirements for
Governing Documents shall be subject to the approval of the Ascension Health Board of
Trustees. The Governing Docuinents of the Corporation may contain any provision for
the regulation and management of the affairs of the Corporation not inconsistent with the

other Governing Documents of the Corporation and/or applicable law of the State of
Idaho.

16.2 Effective Date. These Bylaws shall be effective on the 23rd day of November 2009.
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DULY AD(;PTED by the Board of Directors of the Corporation on the .-é-ﬁ day of
N 2009,

ST. JOSEPH REGIONAL MEDICAL CENTER, INC.

BY Mgéwﬂ«s/ £l ’f?é-(ﬁ’«jf

HOWARD A. HAYES
President and Chief Executive Officer
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11

2014 AMENDED AND RESTATED BYLAWS
OF
ST. JOSEPH REGIONAL MEDICAL CENTER, INC.

ARTICLE |
CORPORATION

Definitions. As used in the Governing Documents of the Corporation, the following
words and phrases shall have the following meanings:

f.1-a

1.1-b

1.1-¢

1.1-d

i.1-e

E1-f

1.1-g

1.1-h

“Appreve” shall mean and include the authority to review and either adopt,
accept, appoint, amend, modify, disapprove or send back for further consideration
an action recommended or approved by another entity in the System. Where the
term “approve” is used, that approval is required by all identified entities before
the proposed action will be considered the legally valid, authorized action of the
proposing entity. '

“Ascension Health Alliance” shall mean Ascension Health Alliance, a Missourt
nonprofit corporation.

“Ascension Health” shall mean Ascension Health, a Missouri nonprotit
corporation.

“Ascension Health President/CEQ” shall mean the person holding the position
of President/CEO of Ascension Health or his or her designee.

“Board” or “Beard of Directors” shall mean the Board of Directors of the
Corporation.

“Canonical Requirements” shall mean the actions and decisions governed by
canon law,

“Consultation” shall mean to confer and deliberate together.

“Control” or “Controlled” shall mean;

(1) The authority to act as majority member, shareholder or partner of an
organization,

(ii) The authority to appoint, elect or approve at least a majority of the
individual members, sharcholders or partners of an organization; or

(iti)  The authority to appoint, elect or approve ai least a majority of the
governing body of an organization.
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114 “Credit Group Member” shall mean all credit group members and designated
-~ affiliates as those terms are defined in Ascension Health Alliance’s Master Trust
Indenture, as amended, or replaced, from time to time.

1.1-j “Financial Expert” shall mean the person who has the attributes set forth in Title
17 of the United States Code of Federal Regulations, Section 228.407, pursuant to
Title 15, Section 7625, of the United States Code under the act commonly known
as the “Sarbanes Oxley Act”, as amended from fime to time.

1.1-k “Geverning Documents” shall mean the articles of incorporation or charter,
articles of organization, bylaws, partnership agreements, operating agreements or
comparable documents as may be applicable depending on the form of the entity’s
legal organization.

1.1-1  “Health Ministry” shall mean the organization in a regional or local area through
which Ascension Health carries out its mission and in which Ascengion Health
serves as the sole or controlling member.,

1.1-m “Member”” shall mean Ascension Health.

1.1-n “Participating Entities” shall mean the Participating Entities of the Sponsor, as
they may exist from time to time.

1.1-o  “Ratify” shall mean and include the authority to accept or reject, without
imposing an aliernative, an action recommended by another entity in the System.
Where the term “ratify” is used, that ratification is required by all identified
entities before the proposed action will be considered the legally valid, authorized
action of the proposing entity,

L1-p “Recommend” shall mean to initiate an action for consideration and approval or
ratification by another entity or person in the System.

1.1-q “Sponsor” shall mean Ascension Health Ministries, a public juridic person.

1.1-r  “State” shall mean the State of Idaho.

1.1-s  “Subsidiary Organization” shall mean any legal entity directly or indirectly
controlled by Corporation.

1.1-t “System” shall mean Ascension Health Alliance and all organizations directly or
indirectly controlled by Ascension Health Alliance.

Ll-u  “System Policy” or “System Policies” shall mean all policies and procedures
issued by Ascension Health Alliance from time to time that is intended to apply to
the System or any part of the System.
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1.2 Name. The name of the corporation shall be ST. JOSEPH REGIONAL MEDICAL
CENTER, INC., an Idaho nonprofit corporation (the “Corporation”).

1.3 Philosophy. The philosophy of the Corporation shall be that of the Sponsor as
articulated and promoted through statements of mission, vision and values of the
Corporation in accordance with the official teachings of the Roman Catholic Church and
the Ethical and Religious Directives for Catholic Health Care Services as approved, from
time to time, by the United States Conference of Catholic Bishops and as implemented
by the local ordinary.

1.4  Statement of Role and Purposes. The purposes for which the Corporation shall be
organized are exclusively for charitable, religious, educational and scientific purposes
within the meaning of Section 50l{c)(3) of the Internal Revenue Code of 1986, as
amended (or the corresponding provision of any future United States Internal Revenue
Law) (the “Code™), including, for such purposes, the making of distributions to
organizations that qualify as exempt organizations under Section 501(c)(3) of the Code.
The Corporation’s purposes shall be consistent with and supportive of the corporate
purposes of Ascension Health and Ascension Health Alliance and the Corporation’s
purposes shall include the following:

1.4-a Serve as the parent corporation for an integrated health care delivery and
financing network.

1.4-b  Operate and support health care institutions and activities which are sponsored by
the Sponsors, both within and without the State of Idaho.

1.4-c  Serve as an integral part of the Roman Catholic Church and carry out its mission
in support of or in furtherance of the charitable purposes of the organizations
described in this Article.

i 4-d Further the philosophy and mission of” Ascension Health of healing and service
the sick and poor, and promote, support and engage in any of the religious,
charitable, scientific and educational ministrics which are now, or may hereafter
be established by Ascension Health, or sponsored by the Sponsor and which are in

furtherance of or in support of the charitable purposes of the organizations
described in this Article 1. '

l.4-e Raise funds for any or all of the organizations described in this Article from the
public and from all other sources available; receive and maintain such funds and
expend principal and income therefrom in support of or in furtherance of the
charitable purposes of such organizations.

1.4-f  Acquire, own, use, lease as lessor or lessee, convey and otherwise deal in and
with real and personal property and any interest therein, all in support of or in
furtherance of the charitable purposes of the organizations described in this
Article.
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1.4-g  Contract with other organizations (for profit and nonprofit), with individuals and
with governmental agencies in support of or in furtherance of the charitable
purposes of the organizations described in this Article.

1.4-h Engage in any lawful activities within the purposes for which a corporation may
be organized under the Idaho Nonprofit Corporation Act (the “Act”), as it may be
amended from time to time, which are in furtherance of or in support of the
charitable purposes of the organizations described in this Article.

1.4-1  Serve as the controlling entity of Subsidiary Organizations that conduct health
related and other activities, and limit the powers, duties and responsibilities of the
governing bodies of such Subsidiary Organizations, all in accordance with
requirements established by Ascension Health.

1.4-;  Support institutions sponsored by the Sponsor, both within and without the State,
and cooperate with other Ascension Health institutions.

1.4-k  Promote cooperation and exchange of knowledge and experience among the
various apostolates of the Sponsor within the health care mission.

1.4-1  Otherwise operate in support of or in furtherance of the charitable purposes of the
organizations described in this Article, and do so exclusively for religious,
charitable, scientific or educational purposes within the meamng of Section
501{c)(3) of the Code and in the course of such operation:

(i) No part of the net earnings of the Corporation shall inure to the bepefit of|
or be distributable to, its members, directors, officers, or other private
persons unless allowed by Section 501(c)(3) of the Code and the Act
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 set forth herein.

(it)  No substantial part of the activities of the Corporation shall be the carrving
on of propaganda, or otherwise attempting to influence legisiation, 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 opposition to any candidate for public office.

(iif)  Notwithstanding any other provisions of the Corporation’s Governing
Documents, the Corporation shall only operate for charitable purposes and
the Corporation shall not carry on any other activities not permitted to be
carried on: (a) by a corporation exempt from federal income tax under
Section 50l(c)(3) of the Code, or (b) by a corporation, contributions to
which are deductible under Section 170(c)(2) of the Code.
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1.5

2.1

2.2

3.1

4.1

Offices. The principal office for the transaction of the business of the Corporation shall
be St. Joseph Regional Medical Center in Lewiston, Nez Perce County, State of Idaho.
The Corporation may also have an office or offices within or without the State of Idaho
as the Board of Directors of the Corporation may from time to time establish.

ARTICLE I
MEMBER

Number and Eligibility. There shall be one (1) member of the Corporation, and such
member shall be Ascension Health.

Appointment of Officer, Trustee or Other to Act on Behalf of Member. Ascension
Health may appoint an officer(s), trustee(s) or anyone else to act on its behalf in the

capacity of Member of the Corporation.

ARTICLE 11
MEETINGS OF MEMBER

Member Meetings. Meetings of Ascension Health shall be held at such time, date and
place, both within and without the State, and shall be conducted in a manner, as provided
in the Bylaws of Ascension Health.

ARTICLE 1V
BOARD OF DIRECTORS

Powers _and Responsibilities. The business, property, affairs and funds of the
Corporation shall be managed, supervised and controlled by its Board of Directors who
shall exercise all of the powers of the Corporation, not otherwise reserved to Ascension
Health, Ascension Health Alliance or to the Sponsor, but subject to the limitations
contained in the Corporation’s Governing Documents and subject to applicable law. The
powers of the Board, which shall be exercised in accordance with and subject to System
Policies, shall include, but not be limited to, the following:

4.1-a  Approve the mission and vision statements for the Corporation in consultation
with the Ascension Health President/CEO, and approve the mission and vision
statements for its respective Subsidiary Organizations and assure compliance with
the philosophy, mission, vision, expectations and core values of Ascension
Health.

4.1-b  Approve the formation or acquisition of legal entities, in consultation with
Ascension Health President/CEO.

4.1-c  Approve requirements of, and adopt or approve changes to, the Governing
Documents of the Corporation and its Subsidiary Organizations, if the changes are
consistent with the System Policies.

5
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4.2

4.1-d

4 1-e

4.1-{

4.1-1

4.1+

Recommend the appointment of members of the Board of Directors of the
Corporation, recommend the appointment of the Board Chair of the Corporation
and evaluate the Corporation’s Board and Board Chair.

Appoint, upon the recommendation of the governing board of the applicable
Subsidiary Organization, or remove, with or without cause, the Board Chair and
members of the governing board of such Subsidiary Organization of the
Corporation. Removal does not require a recommendation of such Subsidiary
Organization’s governing board.

Appoint or remove the Chief Executive Officer of the Corporation with
concurrent approval of the Ascension Health President/CEQ and in consultation

‘with the Sponsor, and establish annual performance objectives, evaluate

performance and determine compensation of the Chief Executive Officer of the
Corporation with concurrent approval by the Ascension Health President/CEO.

Approve the incurrence of debt of the Corporation and its Subsidiary
Organizations in accordance with System Policies.

Approve the Integrated Strategic, Operational & Financial Plan, annual scorecard
targets and initiatives for the Corporation, subject to ratification by the Ascension
Health President/CEO.

Subject to Canonical Requirements, approve and recommend for approval by the
Ascension Health Board of Trustees and the Ascension Health Alliance Board of
Directors, the sale, transfer or substantial change in use of all or substantially all
of the assets of the Corporation or Subsidiary Organization that is a Credit Group
Member, and, divestiture, dissolution, closure, merger, consolidation, change in
corporate  membership or ownership, or corporate reorganization of the
Corporation or Subsidiary Organization that is a Credit Group Member.

Subject to Canonical Requirements, approve the transfer of assets and the
reallocation of debt among the Corporation and the other Health Ministries in
accordance with the System Policies.

Powers Reserved to Member. The following powers are reserved to Ascension Health:

4.2-a

Approve the formation or acquisition of legal entities for which Ascension Health
will serve as the sole or controlling entity and, subject to Canonical Requirements,
approve the sale, transfer or substantial change in use of all or substantially all of

the assets of the Corporation or the divestiture, dissolution, closure, merger,

consolidation, change in corporate membership or corporate reorganization of the
Corporation.
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4.3

4.4

4.5

4.6

4.2-b  Approve requirements of, and approve changes to, the Governing Documents of
the Corporation and its Subsidiary Organizations, if the changes are inconsistent
with the System Policies.

4.2-¢c  Appoint, upon the recommendation of the Board of the Corporation or remove,
with or without cause, the members of the Board of Directors of the Corporation.

4.2-d Appoint or remove, with or without cause, the Chair of the Board of the
Corporation in consultation with the Sponsor.

4.2-¢  Approve the transfer of assets and the reallocation of debt among the Corporation
and other Health Ministries in accordance with the System Policies, mn
consultation with the Corporation’s Board.

4.2-f Approve the transfer or encumbrance of tax exempt financed assets of the
Corporation and its Subsidiary Organizations in accordance with the System
Policies.

4.2-g Approve the incurrence of debt of the Corporation in accordance with the System
Policies.

Number, Eligibility and Qualifications. The Board of Directors shall consist of such
members not fewer than three (3) nor more than thirteen (13) in number as shall from
time to time be fixed by Ascension Health. The Board shall consist of at least one (1)
religious affiliated with the Participating Entities. The Chief Executive Officer of the
Corporation shall serve as an ex officio Director with vote. To be eligible for Board
membership, a director candidate shall satisfy the selection criteria and personal
characteristics as may be established by Ascension Health from time to time.

Vacancies, Vacancies in the Board of Directors shall be filled by Ascension Health upon
the recommendation of the Board of Directors of the Corporation.

Appointment and Term. Board members shall be appointed, upon the recommendation
of the Board of the Corporation, by Ascension Health. Board Members shall be
appointed for staggered terms. Unless otherwise specified by Ascension Health, Board
appointments and reappointments shall commence as of July 1 of the fiscal year such
appointment or reappointment was made and shall expire on June 30 after a full three (3)
year term. If Ascension Health specifies a commencement date other than July 1, the
tirst year of such three (3} year term for such Board member shall commence on the date
specified by Ascension Health and shall expire on the next June 30. No Board member
shall serve more than three (3) consecutive three (3) year terms or, in any event, more
than nine (9) consecutive years. After a period of one (1) year of not serving on the
Board, such person shall be eligible again to serve on the Board of Trustees,

Power to_Appoint Officers. Ascension Health shall appoint the Chair of the Board.
The Board of Directors of the Corporation shall appoint a Vice Chair, a Second Vice

e
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Chair, a Secretary and a Treasurer. The Chief Executive Officer of the Corporation shall
be appointed in accordance with Section 8.1. One person may serve both as Secretary
and Treasurer if the Board of Directors so desires. All such officers shall be voting
members of the Board of Directors.

47  Power to Appoint Other Officers and Agents. The Board of Directors of the
Corporation shall have the power to appoint and may empower the Chief Executive
Officer of the Corporation to appeint such other officers and agents as the Board may
deem necessary for transaction of the business of the Corporation..

4.8 Removal of Officers and Agents. Any officer or agent, other than the Chair and Chief
Executive Officer of the Corporation, may be removed, with or without cause, by the
Board of Directors whenever, in the judgment of the Board, the best interests of the
Corporation will be served thereby. The Chair may be removed with or without cause by
Ascension Health and the Chief Executive Officer of the Corporation may be removed in
the manner described in Section 8.3 below.

4.9  Removal of Directors. Any director may be removed, with or without cause, at any
regular or special meeting of Ascension Health. Notice of the intention to act on such
matters shall be given in the notice calling such meeting. Removal does not require a
recommendation of the Corporation’s Board.

4.10  Resignation of Directors. A Director of the Board may resign at any time by filing a
written resignation with the Secretary, A resignation is effective when the notice is filed,
uniess the notice specifies a later effective date. If a resignation is made effective at a
later date, Ascension Health, upon the recommendation of the Board of Directors, may
fill the pending vacancy before the effective date if Ascension Health provides that the
successor does not take office until the effective date.

4.11  Power to Require Bonds. The Board of Directors may require any officer or agent to
file with the Corporation a satisfactory bond conditioned for faithful performance of said
officer’s or agent’s duties.

4.12  Attendance. All directors must attend at least two-thirds (2/3) of the regular meetings of
the Board of Dlrectors Failure to do so shall constitute a reason for removal or non-
appointment.

4.13  Conflicts of Imterest. Fach member of the Board of Directors shall (a) certify o the
Corporation that no conflict of interest exists which would impair that member’s ability
to serve on the Board of Directors, and (b) comply with the Corporation’s Conflicts of
Interest Policy.

4.14 Beard and Beard Chair Evaluation. The Board of Directors shall complete a periodic
evaluation of its performance and the performance of the Board Chair. These evaluations
shall assess the performance of the Board and the Board Chair in fulfilling their
responsibilities as a governing body and officers and the goals of the board of trustees of
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Ascension Health. The evaluation shall be conducted in accordance with System Policy
and shall be submitted to the board of trustees of Ascension Health for acceptance.

4.15 Compensation and Reimbursement. Any member of the Board of Directors may
receive compensation from the Corporation for services rendered to, or for expenses
incurred in serving, the Corporation as a Director of the Corporation, or in a capacity
other than as a Director of the Corporation while conducting activities on behalf of the
System.

ARTICLE V
MEETINGS OF THE BOARD OF DIRECTORS

51  Annual Meeting. The Annual meeting of the Board of Directors shall be held in July of
each year or at such other time as the Board shall determine.

5.2  Regular Meetings. Regular meetings of the Board of Directors shall be held at such
times and places as the Board of Directors shall from time to time determine, however, it
shall meet at least quarterly. Said meetings may be held within or without the State.

5.3  Meetings by Telecommunications Device. Members of the Board of Directors may
participate in a meeting by means of conference telephone or similar communications
equipment if all persons participating in the meeting can hear each other simultaneously.
Participation in such meeting in such manner shall constitute presence in person.

¥
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Action by Written Consent. Any action required or permitted to be taken at any
meeting of the Board of Directors may be taken without a meeting, if all members of the
Board of Directors, at the time in office, consent thereto in writing and the writing or
writings are filed with the minutes of the proceedings of the Board of Directors. Action
taken pursuant to this Section is effective when the last Director signs the consent unless
the consent contains a prior or subsequent effective date.

5.5  Special Meetings. Special meetings of the Board of Directors may be called by the
Chair, one-third (1/3) of the members of the Board, Ascension Health, or the Chief
Executive Officer of the Corporation, at any time by means of such wriiten notice by first
class mail, courier service, telephone, telegraph, facsimile, electronic mail, or such other
communication reasonably designed to provide prompt notice of the time, place and
purpose thercof to each Director at least forty-eight (48) hours before the date of the
meeting, as the Chair in his or her discretion shall deem sufficient. Any action taken at
any such meeting shall not be invalidated for want of notice if such notice shall be
waived as hereinafter provided.

5.6 Notices and Mailings. Written notice of all regular meetings of the Board of Directors
shall be given to each Director at least five (5) days before the date of the meeting, which
notice may, but need not, state generally the nature of the business to be taken up at the
meeting. All written notices required to be given by any provisions of these Bylaws shall
state the authority pursuant to which they are issued (as "by order of the Chair" or "by
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3.7

5.9

6.1

6.2

6.3

order of the Board of Directors" as the case may be) and shall bear the written, stamped,
typewritten or printed signature of the Secretary or, if so empowered, an Assistant
Secretary. If mailed, such notice shall be considered to be delivered when deposited in
the United States’ mail in a seated, properly addressed envelope, first class postage
prepaid. If sent by courier, such notice shall be considered to be delivered on the date of
confirmed delivery. If sent by facsimile, such notice shall be considered to be delivered
when the sender receives confirmation of successful transmission. If sent by electronic
mail, such notice shall be considered to be delivered when it leaves the primary domain
and passes through the gateway.

Waiver of Notice. Notice of the time, place and purpose of any meeting of the Board of
Directors, may be waived by telegram, cablegram, facsimile, electronic mail, or other
writing, either before or after such meeting has been held. Attendance at any meeting,
except for the sole purpose of objecting to the holding of such meeting, shall constitute a
waiver of notice of said meeting,

Ouorum. A majority of the Board of Directors present in person shall constitute a
quorum for the transaction of business. Directors may not establish a quorum by proxy.

Manner of Acting. The act of the majority of the Directors present in person at a
meeting at which a quoruimn is present shall be the act of the Board of Directors unless the
act of a greater number is required by law or the Corporation's Governing Documents. No
Director may act by proxy on any matter.

ARTICLE Vi
OFFICERS

Officers. The officers of the Corporation shall consist of a Chair of the Board of
Directors of the Corporation, a Vice Chair, a Second Vice Chair, a Chief Executive
Officer, a Secretary and a Treasurer. The Corporation may also have, at the discretion of
the Board of Directors, one (1) or more assistant secretaries, one (1) or more assistant
treasurers and such other officers as may be appointed in accordance with Section 4.7
above. One (1) person may hold two (2) or more offices, except that the offices of Chief
Executive Officer and Secretary shall not be held by the same person.

Election. Except for the Chair of the Board of Directors and the Chief Executive Officer
of the Corporation, the officers of the Corporation shall (a) be chosen annually by the
Board of Directors at its annual meeting, and (b) hold office until he or she shall resign,
shall be removed or otherwise disqualified to serve or his or her successor shall be
elected and qualified.

Subordinate Officers. Officers appoeinted pursuant to Section 4.7 above shall hold
office for such period, have such authority and perform such duties as are provided in the
Bylaws or as the Board of Directors may from time to time determine.
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6.4 Vacancies. A vacancy in any office because of death, resignation, removal,
disqualification or any other cause, shall be filled in the manner prescribed in the Bylaws
for regular appointment to such office,

6.5  Chair of the Board. The Chair of the Board shall, if present, preside at all meetings of
the Board of Directors of the Corporation and exercise and perform such other powers
and duties as maybe prescribed by the Bylaws.

6.6  Vice Chair. The Vice Chair of the Board shall, if present, preside at all meetings of the
Board of Directors in absence of the Chair of the Board.

6.7  Second Vice Chair. The Second Vice Chair of the Board shall preside at all meetings of
the Board of Directors in the absence of both the Chair and Vice Chair of the Board.

6.8  Chief Executive Officer. The Chief Executive Officer shall have all the powers and
authorities assigned to that position and shall be governed by the provisions of Article
VIII below. The conditions of employment for the Chief Executive Officer of the
Corporation are governed by Article Vil below.

6.9  Secretary. The Secretary shall cause to be kept, at the principal office of the
Corporation or such other place as the Board of Directors may order, a book of minutes
of all meetings of the Board of Directors indicating the time and place of holding,
whether regular or special and, if special, how authorized, the notice thereof given, the
names of those present at the meeting and the proceedings thereof. The Secretary shall
perform such other duties as may be delegated by the Board of Directors.

6.10  Treasurer. The Treasurer shall have the powers and duties usually associated with that
office, subject to such limitations or extensions by the Board of Trustees.

6.11  Terms of Office. The Officers of the Corporation, except the Chair and Chief Executive
Officer, shall each remain in office for a term which ordinarily shall be for one (1) year.
The Chair shall serve a term which shall be for two (2) years and is eligible to serve one
(1) additional two (2) vear term. A Chair whose term has reached the two (2)
consecutive two (2) year term limit may not be reconsidered for such position. The
conditions of employment for the Chief Executive Officer of the Corporation are
governed by Article VIIL

ARTICLE VII
COMMITTEES

7.1 Standing Committees. The standing committees of the Board of Directors shall consist
of an Executive Committee, a Finance Committee, a Nominating Commiitee, a Quality
and Safety Committee, an Audit Committee, and such other standing commitiees as the
Board of Directors may authorize.
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7.2 Appoiniment. The appointment of committee chairpersons and members to serve on
standing committees shall be made by the Board of Directors.

7.3 Attendance. Failure to attend a minimum of one-half (1/2) of the regular assigned
committee meetings shall constitute a basis for removal or non-appointment to the
committee.

7.4 Special Committees. Special committees may be appointed by the Board of Directors
for such purposes as circumstances may warrant. Every such committee shall limit its
activity to the accomplishment of the purpose for which created and shall have no power
to act except as is specifically conferred upon it by action of the Board of Directors.
Upon completion of the duties for which any such committee was appointed, such
committee shall stand discharged. The Chair of the Board of Directors shall appoint the
members and a chair of each special committee.

7.5  Records. Each committee and subcommittee shall maintain a written record of its
procedures and activities, including minutes of its meetings, and shall submit a written
report of such procedures and activities at least annually to the Board of Directors.

7.6 Manner of Acting. The act of the majority of the committee members present in person
at a meeting at which a quorum is present shall be the act of the commitiee. No
committee member may act by proxy on any matter.

7.7 Meetings by Telecommunications Device. Members of any committee appointed by
the Board may participate in a meeting by means of conference telephone or similar
communications equipment if all persons participating in the meeting can hear each other
simultaneously. Participation in such meeting in such manner shall constitute presence in
person.

7.8 Action by Written Consent. Any action required or permitted to be taken at a meeting
of any committec may be taken without a meeting if all members of such committee, at
the time in office, consent thereto in writing and the writing or writings are filed with the
minutes of the proceedings of the committee. Action taken pursuant to this Section is
effective when the last committee member signs the consent unless the consent contains a
prior or subsequent effective date.

7.9  Quorum. A quorum of any committee is defined as fifty percent (50%) of its
membership.

7.10  Cemmitiee Evaluation. Each committee will complete a periodic evaluation of its
performance. This evaluation will assess the performance of the committee in fulfilling
its roles and expectations as approved by the Board of Directors.
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7.11  Ezxecutive Commitiee.

7.11-a The Executive Committee of the Board shall consist of the Chief Executive
Officer, the Chairperson of the Board, the Vice Chairperson, Second Vice
Chairperson, the Secretary, the Treasurer and any other person authorized by
action of the Board of Directors.

7.11-b The Executive Committee shall have the power to transact all regular business of
the Corporation during the period between meetings of the Board of Directors,
subject to any prior limitation imposed by the Board of Directors or by law. The
Executive Committee shall report to the Board of Directors on all actions taken by
it at the next regular meeting of the Board.

7.12  Finance Committce.

7.12-a The Finance Committee shall consist of three (3) or more persons.

7.12-b The primary duty of the Finance Committee shall be to determine the financial
feasibility of corporate projects, acts and undertakings referred to it by the Board
of Directors. In addition, the Finance Committee shall review the annual budget
of the Corporation, appraise the Corporation’s operating performance, counsel
with the officers of the Corporation on both current and long term fiscal affairs
and perform such other duties as may be assigned to it by the Board of Directors.

7.12-¢ The Finance Committee shall meet on a regular basis or on call of the Board of
Directors. Each Finance Committee meeting shall have an agenda.

7.13  Nominating Committee.

7.13-a The Executive Committee shall also serve as the Nominating Committee.

7.13-b The Nominating Committee shall identify and recommend to the Board of
Directors candidates for membership on the Board of Directors in accordance
with Section 4.1-d, above. The Nominating Committee shall also identify and
recomuimend to the Board of Directors candidates for positions of officers other
than the Chief Executive Officer.

7.14  Quality and Patient Safety Committee.

7.14-a The Quality and Patient Safety Committee shall consist of at least five (5)
members. Members of the Quality and Patient Safety Committee shall be
appointed by the Board. The Chair of the Quality and Patient Safety Committee
shall be a member of the Board of Directors. The Chief of Staff will also be
appointed to serve as a Quality and Patient Safety Committee member.

7.15-b The Executive Team, Quality Management Director, Nursing Director(s),
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Pharmacy Director, Hospice Director, and Corporate Responsibility Officer serve
as staff to the Quality and Patient Safety Committee. The Quality Management
Director shall be responsible for delivering Quality and Patient Safety Committee
meeting agenda and minutes to the Quality and Patient Safety Committee and
delivering a Quality and Patient Safety Committee Report to the Board of
Directors.

7.15-¢ The Quality and Patient Safety Committee shall meet quarterly.

715  Audit Committee.

7.15-a Composition. The Audit Committee shall consist of at least five (5) members,
including at least one (1) Financial Expert. Members of the Audit Committee and
the Chair of the Audit Commitiee shall be appointed by the Board. The Chair of
the Audit Committee shall be a member of the Board of Directors. At least one
(1) other member of the Audit Committee shall be a member of the Board.

7.15-b Qualifications. All members of the Audit Committee shall be financially literate.
A majority of the members of the Audit Committee shall consist of members who
are independent of the Corporation, its management, and Ascension Health.
Members of the Audit Committee shall be considered independent if they have no
relationship that may interfere with the exercise of their independence from the
Corporation, its management, and Ascension Health. Serving on the Board of
Directors of the Corporation in itself does not constitute lack of independence.

7.15-¢ Staff. The Chief Financial Officer and the Internal Auditor of the Corporation
shall serve as staff to the Audit Commitiece. The Chief Legal Officer and
Corporate Responsibility Officer may also serve as staff to the Audit Committee.
Collectively, the statf of the Audit Committee shall be responsible for delivering
Audit Committee meeting minutes to the Audit Committee and delivering an
Audit Committee Report to the Board of Directors.

7.15-d Meetings. The Audit Committee shall meet a minimum of three (3) times per
year. Members of the Audit Committee must attend at least half of the meetings
per vear.

7.15-¢ Duties. The Audit Committee shall be responsible for:

(i) examining the adequacy and effectiveness of the internal control systems
and financial information used by the Board of Directors and Finance
Committee, as applicable, or by external agencies to evaluate the
Corporation’s fiscal affairs;

(i)  determining what the Corporation is doing to provide reliable financial

statements and financial controls, including at a minimum, reviewing each
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7.16

7.17

7.18

8.1

8.2

quarterly control checklist and internal letter of representation and the
annual Finance Code of Ethics;

(1i1)  evaluating audit performance;

(iv)  ensuring that the Corporation develops and maintains an effective
corporate compliance program; and

(v) reporting on the matters in this Section 7.15-e to the Board of Directors
with such recommendations as are appropriate.

Special Committees.

7.16-a Special committees for specific purposes of activities may be appointed from time
to time by a majority of the number of directors then in office. A special
committee shall limit its activities to the accomplishment of the task for which it
is appointed and shall have no power to act except such specific power as is
conferred by the Board of Directors. Upon completion of the task for which it
was appointed, each special committee shall stand discharged.

7.16-b Chairpersons and members of special committees shall serve for the life of the
committee unless they are sooner removed, resign or cease to qualify as a
chairperson or members, as the case may be, of such committee.

Vacancies. Vacancies on any committee may be filled for the unexpired term in the
same manner as provided in the case of original appointment.

Compensation _and Reimbursement. Any member of a committee may receive
compensation from the Corporation for services rendered to, or for expenses incurred in
serving, the Corporation as a committee member of the Corporation, or in any capacity
other than as a committee member of the Corporation while conducting activities on

- behalf of the System.

ARTICLE VIII
ADMINISTRATION

Chief Executive Officer. The Board of Directors shall appoint and remove the Chief
Executive Officer of the Corporation with concurrent approval of the Ascension Health
President/CEO and in consultation with the Sponsor. The Board of Directors shall
establish annual performance objectives, evaluate the performance and determine
compensation of the Chief Executive Officer with concurrent approval of the Ascension
Health President/CEQ.

Autherity and Duties. The Chief Executive Officer shall be accountable to the Board of
Directors of the Corporation and the Chief Executive Officer of Ascension Health. The
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8.3

9.1

Chief Executive Officer, in keeping with sound principles of management, shall be
responsible to:

8.2-a Provide leadership in carrying out the philosophy and mission of the Corporation
and Ascension Health;

8.2-b Provide leadership in strategic planning and organization;

8.2-c  Provide leadership in financial planning and budgeting;

8.2-d Direct the operations of the Corporation in a manner consistent with policies
established by the Board of Directors of the Corporation, System Policies and
Ascension Health’s philosophy, mission and core values;

§.2-¢ Direct and facilitate organizational communications; and

8.2-f Provide leadership in evaluating the performance of the Corporation.

Discharge, Suspension and Disciplinary Action. Subject to the terms of any applicable

contract, the Board of Directors has the authority to effect formal disciplinary action,

suspension or discharge of the Chief Executive Officer of the Corporation with

concurrent approval of the Ascension Health President/CEO and in consultation with the
Sponsor.

ARTICLE IX
MEDICAL STAFF

Medical Staff. The Board of Directors shall organize the physicians and appropriate
other persons granted practice privileges in St. Joseph Regional Medical Center
(“Medical Center”) into a medical staff under Medical Staff Bylaws of St. Joseph
Regional Medical Center, Inc., approved by the Board of Directors of the Corporation.
The Board of Directors shall consider recommendations of the staff and appoint to the
staff, in numbers not exceeding the Medical Center’s needs, physicians and others who
meet the qualifications for membership as set forth in the Medical Staff Bylaws. Each
member of the staff shall have appropriate authority and responsibility tor the care of his
or her patients, subject to such limitations as are contained in the Bylaws, Rules and

Regulations for the staff, and subject further to any limitations attached to his or her
appointment.

There shall be Bylaws, Rules and Regulations, or amendments thereto, for the medical
staff which set forth its organization and government. Proposed Bylaws, Rules and
Regulations should be recommended by the medical staff subject to approval by the
Board of Directors.
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ARTICLE X
EXECUTION OF INSTRUMENTS

10.1  Checks, Drafts and Other Orders. All checks, drafts and other orders for payment of
money shall be signed in the name of the Corporation by the Chief Executive Officer or
such other officer or agent as selected by the Board of Directors of the Corporation.

10.2  Contracts, Convevances and Other Legal Documents. When the execution of any
contract, conveyance or other instrument has been authorized without specification of the
executing officers, the Chief Executive Officer of the Corporation may execute the same
in the name of and on behalf of the Corporation and may affix the seal of the Corporation
thereto. The Board of Directors of the Corporation shall have the power to designate the
officers and agents who shall have authority to execute any instrument on behalf of the
Corporation.

ARTICLE X1
DISSOLUTION

11.1  Disposition of Assets. Upon the dissolution of the Corporation, the disposition of all the
assets of the Corporation shall be in a manner as provided by the Board of Directors
(subject to the prior approval of Ascension Health) and in accordance with the following:

11.1-a The paying of or the making of provision of the payment of all of the liabilities,
direct or indirect, contingent or otherwise, including without limitation, all
Habilities evidenced in all outstanding loan agreements, credit agreements, master
indentures and other similar documents.

11.1-b Subject to compliance with the dissolution principles of Ascension Health, all
assets remaining after the payment of all of the liabilities of the Corporation shall
be distributed to Ascension Health or such other exempt organization(s) under
Section 501({c)(3) of the Code as shall be determined by Ascension Health
Alliance.

11.1-c Any other assets not so disposed of shall be distributed for one or more exempt
purposes within the meaning of Section 501(c)(3) of the Code, or shall be
distributed to the federal government, or to a state or local government, for a
public purpose. Any such assets not so disposed of shall be disposed of by a court
of competent jurisdiction of the county in which the principal office of the
Corporation is then located, exclusively for such purposes or to such organization
ot organizations, as said court shall determine, which are organized and operated
exclusively for such purposes.
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ARTICLE XII
INDEMNIFICATION

12.1  Indemnification. The Corporation shall indemnify any person who was or is a party, or
is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (including the
imposition of a tax under Section 4958(a}2) of the Code, but excluding an action by or in
the right of the Corporation) which action, suit or proceeding is by reason of the fact that
the person is or was (a) a Director of the Corporation, (b) an officer of the Corporation,
(¢) an employee of the Corporation; (d) an agent authorized by the Corporation to act on
behalf of the Corporation, or (e) each person who serves or has served at the request of
the Corporation as a director, officer, employee, or committee member of another
corporation, partnership, joint venture, limited liability company, trust or enterprise. The
indemnification shall be against expenses (including attorneys’ fees), judgments and fines
against her or him in connection with such action, suit or proceeding, provided the
Corporation shall not be obliged to provide indemnification which would constitute
excess benefit within the meaning of Section 4958 of the Code. The indemnification
shall only apply if she or he acted in good faith and in a manner she or he reasonably
believed to be in, or not opposed to, the best interest of the Corporation. With respect to
any criminal action or proceedings, there must have been no reasonable cause to believe
her or his conduct was unlawful. It is intended that the scope of this indemnification
shall at all times be as extensive as that allowed by the Act. The Corporation may
indemnify such other persons as determined by the Board of Directors of the Corporation.

12.2  Insurance. The Corporation may purchase and maintain insurance on behalf of any
person indemnified under this Article XII and shall further have the power to purchase
and maintain insurance on behalf of any person who is or was serving at the request of
the Corporation as a Director, officer, partner, employee, or agent of another corporation,
partnership, joint venture, limited liability company, trust or other enterprise insuring
against any liability under the conditions described in this Article X subject to the
power of the Corporation to indemnify such person under applicable law.

ARTICLE XIII
MISCELLANEOUS

13.1 Books and Records. The Corporation shall keep correct and complete books and
records of accounts, and other records of the activities of the Corporation as may be
appropriate or required by law, and shall keep minutes of proceedings of Ascension
Health, the Board of Directors, the Executive Committee and other committees of the
Board. All books and records of the Corporation may be inspected by Ascension Health
or s agent or attorney for any proper purpose at any reasonable time.

13.2  Fiseal Year. The fiscal year of the Corporation shall begin at the beginning of July 1 and
end at the close of June 30, next succeeding period.
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13.3  Inspection of Bylaws. The Corporation shall keep in its principal office for the
transaction of business the original or a copy of the Bylaws, as amended or otherwise
altered to date and certified by the Secretary, which shall be open to inspection by
Ascension Health at all reasonable times during office hours.

13.4 Bylaws Review. The Bylaws shall be reviewed apnually and revised as deemed
necessary.

13.5  Rules of Censtruction. Unless the context otherwise requires, the general provisions,
rules of construction and definitions contained in the laws of the State of ldaho shall
govern the construction of these Bylaws. Without limiting the generality of the
foregoing, the masculine gender includes the plural, the plural number includes the
singular and the term “person” includes a corporation as well as a natural person.

13.6  Fiscal Agency. The Corporation designates Ascension Health Alliance as its fiscal agent
to conduct certain of its business activities, including performing any acts or contracting
for any activities with respect to fiscal matters. These activities include, without
limitation, the investment or loan of the funds of the Corporation as well as the funds of
others, and the borrowing of funds from any source. The Corporation agrees that
Ascension Health Alliance as Fiscal Agent shall have the authority to: (i) bind the
Corporation as a joint and several borrower/obligor as to any funds which may be
borrowed on a system-wide basis, and (ii) appoint third-parties to manage the funds of
the Corporation invested by Ascension Health Alliance and delegate to third parties the
authority to invest certain funds of the Corporation and to hold such investments as
nominee for the Corporation. Ascension Health Alliance is authorized to enter into such
indemnification, hold harmless, subordination, or waiver agreements that Ascension
Health Alliance may, in its judgment, deem appropriate. This agency includes the
authority to amend or waive any provision of any agreement with any bank or other
financial institution for purposes of borrowing

ARTICLE XiV
CORPORATION SERVING AS CONTROLLING ENTITY
OF SUBSIDIARY ORGANIZATIONS

14.1  Governing Documents of Subsidiary Organizations. The Governing Documents of
any of the Corporation’s Subsidiary Organizations shall contain a section within the
documents which provides for certain rights and powers to be reserved to the Corporation
as the controlling entity.

14.2  Specific Reserved Rights and Powers. All action by the Subsidiary Organization shall
be by its governing board, subject to the following matters which require the approval of
the Corporation, as the Subsidiary Organization’s controlling entity:

14.2-a Approve the mission and vision statements for the Subsidiary Organization.
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14.2-b Approve changes to the Goveming Documents of the Subsidiary Organization, if
the changes are consistent with System Policies.

14.2-¢c Appoint, upon the recommendation of the govermning board of the Subsidiary
Organization, or remove, with or without cause, the members of the governing
board of the Subsidiary Organization.  Removal does pot require 2
recommendation of the Subsidiary Organization governing board.

14.2-d Approve the incurrence of debt of the Subsidiary Organization in accordance with
System Policies.

14.2-¢ Subject to the approval of Ascension Health and Ascension Health Alliance,
approve the sale, teansfer or subsiantial change in use of all or substantially all of
the assets of a Subsidiary Organization that is a Credit Group Member, and
divestiture, dissolution, closwre, merger, consolidation, change in corporate
membership or ownership, or corporate reorganization of a Subsidiary
Organization that is a Credit Group Member.

14.2-f Subject to Canonical Requirements, approve the formation of a Subsidiary
Organization, and the sale, wansfer or substaptial change in use of all or
substantially all of the assets of a Subsidiary Organization of the Corporation, or
the divestiture, dissolution, closwre, merger, consolidation or change in corporate
membership or ownership of a Subsidiary Organization that is not a Credit Group
Member.

14.2-g Approve the transfer or encumbrance of the assets of the Subsidiary Organization
in accordance with the System Policies.

14.2-h Approve the operating budget and capital plan for the Subsidiary Organization.
ARTICLE XV

AMENDMENTS TO GOVERNING DOCUMENTS
AND EFFECTIVE DATE

Amendmenis. The power to approve changes to the Governing Documents of the

Corporation that are consistent with the System Policies for Governing Documents shall be
vested in the Corporation’s Board of Directors. The power to approve changes to the Governing
Documents of the Corporation that are inconsistent with the Systetn Policies shall be subject to
the approval of the Ascension Health Board. The Goveming Documents of the Corporation may
contain any provision for the regulation and management of the affairs of the Corporation pot
inconsistent with the other Governing Documents of the Corporation and/or applicable law of the
State of Idaho.

Effective Date. These Bylaws shall be effective on the 28® day of April, 2014,

T
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DULY ADOPTED by ihe Board of Directors of the Corporation on the 28" day of April 2014,

ST. JOSEPH REGIONAL MEDICAL CENTER, INC.

V 95t of Z . :'-; vl -. ﬁ, &
Michael T. Rooney, M.PY
Interim Chief Executive Officer

BY
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ST. JOSEPH REGIONAL NII'EDICAL CENTER, INC. s£%§%¥é%¥- ?{I): ASJé\ TE

OF

TO THE SECRETARY OF STATE OF THE STATE OF IDAHO: Pursuant to Title 30, Chapter 3,
Idaho - Code, the undersighed nonprofit corporation amends and restates its Articles of
Incorporation as follows;

l.  ° The name of the corporation is ST. JOSEPH REGIONAL MEDICAL CENTER, INC.

2  This Restatement of the Articles constitutes an amendment of the Articles requiring
- the approval of the sole member of the corporation.

3. The text of the Restated Articles of Incorporation follows:

RESTATED
ARTICLES OF INCORPORATION
: OF
ST. JOSEPH REGIONAL MEDICAL CENTER, INC.

ARTICLE1
CORPORATION

. 1.1 Name. The name of the corporation shall be St. Joseph Regional Medical Center,
Inc. (the “Corporation™),

12 Principal Place of Business. The place where the principal business of the
Corporation shall be transacted and its principal office shall be St. Joseph Regional Medical
Center, Lewiston, Nez Perce County, [daho, or at such other place as the Board of Directors of
the Corporation shall from time to time determine.

1.3 Definitions. Capitalized terms and phrases not otherwise defincd herein shall have
the meanings ascribed thereto in the Bylaws of the Corporation.

i 1.4  Philosophy. The philosophy of the Corporation shall be that of the Sponsors as
articilated and promoted through statements of mission, vision and values of the Corporation in
accordance with the official teachings of the Roman Catholic Church and the Ethical and
Religious Directives for Catholic Health Care Services as approved and promulgated, from time
lo tife, by the United States Conference of Catholic Bishops.

ARTICLE U
PURPOSES

: 2.1  Statemeni of Role and Purposes. The purposes for which the Corporation shall be
orgdnized are exclusively charitable, religious, educational and scientific within the meaning of

! o0/
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Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (or the corresponding
provision of any future United Staies Internal Revenue Law) (the “Code™). Further, the
Corporation shall be organized and at all times shall be operated exclusively for the benefit of, to
perform the functions of, and 10 carty out the purposes of the Sponsors and such other of its
Subsidiary Organizations that qualify under Section 501(c)(3) and Section 509(a)(1) or Section
509(a)(2) of the Code. The Corporation’s purposes shall be consistent with and supportive of the
corporate purposes of Ascension Health. In furtherance of these purposes, the Corporation may:

"2.1-1 Serve as the parent corporation for an integrated health care delivery and
financing network.

2.1.2 Operate and support health care institutions and activities which arc
sponsored by the Sponsors, both within and withOu't the State of Idaho.

2.1-3 Servc as an inlegral part of the Roman Catholic Church and carry out its
mission in support of or in furthcrance of the charitable purposes of the organizations described
in this Section 2.1,

2.1-4 Further the philosophy and mission of Ascension Health of healing and
service 1o the sick and poor, and promote, support and engage in any of thé religious, charitable,
scicntific and educational ministries which are now, or may hereafter be, established by
Ascension Health, or sponsored by the Sponsors and which are in furtherance of or in support of
the charitable purposes of the organizations described in this Section 2.1.

2.1-5 Raise funds for any or all of the organizations described in this Section 2.1
- from the public and from all other sgurces available; receive and maintain such funds and expend
principal and income therefrom in support of or in furtherance of the charitable purposes of such
organizations.

2.1-6 Acquire, own, use, lease as lessor or lessee, convey and otherwise deal in
and with real and personal property and any interest therein, all in support of or in furtherance of
the charitable purposes of organizations described in this Section'2.1.

2.1-7 Contract with other organizations (for profit and nonprofit), with
individuals and with governmental agencies in support of or in furtherance of the charitable
purposes of the organizations described in this Section 2.1.

2.1-8 Engage in any lawful activities within the purposes for which a
corporation may be organized under the ldaho Nonprofit Corporation Act (the “Act™), as it may
be amended from time to time, which are in furtherance of or in support of the charitable
purposes of the organizations described in this Section 2.1.

2.1-9 Serve as the controlling entity of Subsidiary Organizations that conduct
hcalth relaied and other activities, and limit the powers, duties and responsibilities of the

governing bodies of such Subsidiary Organizations, all in accordance with requirements
established by Ascension Health.
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2.1-10 Suppott institutions sponsored by the Sponsors, both within and without
the State of Jdaho, and cooperate with other Ascensnon Health institutions.

2.)-11 Promote cooperation and exchange knowledge and exﬁericnce among the
various apostolates of the Sponsors within the health care mission.

2.1-12 Otherwise operate in support of or in furtherance of the charitable
purposes of the organizations described in this' Article, and do so exclusively for religious,
charitable, scientific or educational purposes within the meaning of Section 501(¢c)(3) of the
Code and in the course of such operation:

() No part of the net camings of the Corporation’ shall inure to the
benefit of, or be distributable fo, its members, directors, officers or other private persons unless
allowed by Section 501(c)(3) of the Code and the Act except that the Corporation shall be
authorized and empowered to pay reasonable compensation for services rendered and to make
paymenis and distributions in furtherance of the purposes set forth herein.

(ii)  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 opposition to any candidate for public office.

(iii) Notwithstanding any other provisions of the Corporation’s
Governing Documenis, the Corporat;on shall not carry on any other activities not permitted to be
carried on: (a) by a corporation exempt from federal income tax under Section 501(c)(3) of the
Code, or {b) by a corporation, contributions to which are deductlble under Section 170(c)(2) of
the Code.

ARTICLE 1l
PERIOD OF EXISTENCE

The term of existence of this Corporation shall be perpetual.

ARTICLE IV
MEMBERSHIP

4,1 - Number and Eligibility. There shall be one (1) member of the Corporation, and
such membér shall be Ascension Health, a Missouri nonprofit coiporation, having its registered
office at 4600 Edmundson Road, St. Louis, Missouri 63134,

42 - Meetings. Meetings of Ascension Health shall be held at such date, time and
place, either within or without the State of Idaho, as shall be specified in the bylaws of
Ascension Health.

ARTICLE V
BOARD OF DIRECTORS
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S.1  Number of Directors. The Board of Directors of the Corporation shall be
composed of such voting directors not fewer than three (3) nor more than thirteen (13) in number
as determined from {ime to tirne by Ascension Health. The Board of Directors shall include at
least one (1) member of the Sponsors and at least one-third (1/3) of the members of the Board of
Directors shall be lay members of the community served by the Corporation.

5.2 Powers and Responsibilities. The business, property, affairs and funds of the
Corporation shall b¢ managed, supervised and controlled by its Board of Directors who shall
exercise all of the powers of the Corporation not reserved to Ascension Health or to its Members
and in accordance with System Policies and subject to the limitations contained in the
Corporation’s Governing Documents and applicable law. The powers of the Board shall include,
but not be limited to, the following: '

"5.2-1 Develop and approve the mission and vision statements for the
Corporation, approve the mission and vision statements for. its respective Subsidiary
Organizations and assure compliance with the philosophy, mission, vision, Sponsor expectations
and core values of Ascension Health in consultation with the Operating Group Executive in
whose location the Corporation is located (the “Operating Group Executive”).

5.2-2 Approve and recommend the formation or acquisition of legal entities for
which Ascerision Health will serve as the sole or controlling entity, and approve the formation of
all other legal entities, subject to the approval of the Operating Group Executive.

5.2-3 Approve requirements of, and adopt or approve changes to, the Governing
Documents of the Corporation and its Subsidiary Organizations, if the changes are consistent
with the System Requirements for Governing Documents.

5.2-4 Recomiend members of the Board of Direclors of the Corporation in
consultation with the Operating Group Executive, nominate the Chairperson of the Board of the
Corporation in consultation with the Member with canonical jurisdiction and evaluate the
Chairperson of the Board of the Corporation.

3.2-5 Appoint, upon the recommendation of the Board of the applicable
Subsidiary Organization, or remove, with or without cause, the members of the Board of
Direciors of the Subsidiary Organizations of the Corpotation. Removal does not require a
recomrhendation of the Subsidiary Organization’s Board.

5.2-6 Appoint or remove the President and Chief Executive Officer of the
Coiporation with concurrent approval of the Operating Group Executive and in consultation with
the Member with canonical jurisdiction, and establish annual perforthance objectives, evaluate
performance and determine compensation of the President and Chief Executive Officer of the
Corporation with concurrent action by the Operating Group Executive.’

5.2-7 Approve the incurrence of debt of the Corporation and its Subsidiary
Organizations in accordance with the System Authority Matrix,

5.2-8 Approve the strategic and financial plans, scorecard targets and initiatives
for the Corporation, subject to approval by the Operating Group Executive.

4
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5.2-9 Approve the operating budget and capital plan for the Corporation, subject
to ratification by the Operating Group Exécutive.

5.2-10 Approve the sale, transfer or substantial change in use of all or
substantially all of the assets, divestitures, dissolutions, closures, merger, consolidations or
changes in cofporate membership of Subsidiary Organizations of the Corporation in consultation
with the Operating Group Executive.

5.2-11 Subject to canonical requircments, approve the transfer or encumbrance of
tax-excmpt {inanced assets of the Corporatlon and its Subsidiary Organizations in accordance
with the System Authority Matrix.

5.3  Reserved Powers. The following powers shall be reserved to Ascension Health:

5.3-1 Approve the formation or acquisition of legal entities for which Ascension
Health will serve as the sole or controlling entity and approve the sale, transfer or substantial
change in use of all or substantially ail of the assets of the Corporation or the divestiture,
dissolutiori, closure, merger, consolidation, change in corporate ‘'membership or corporate
reorganization of the Corporation,

5.3-2 Approve requiremenis of, and approve changes to, the Governing
Documents of the Corporation and its Subsidiary Organizations, if the changes are inconsistent
with the System Requiréments for Governing Documents.

5.3-3 Appoint, upon the recommendation of the Board of the Corporation or
remove, with or without cause, the members of the Board of Directors of the Corporation.

5.3-4 Appoint or remove, with or without cause, the Chairperson of the Board of
the Corporation, in consultation with the Member with canonical jurisdiction.

5.3-5 -Approve the transfer ¢f assets and the reallocation of debt among Health
Ministries in accordance with the System Authority Matrix, in consultation with the
Corporation’s Board.

5.3-6 Approve the fransfer or encumbrance of tax-exempi financed assets of the
Corporation and its Subsidiary Organizations in accordance with the System Authority Matrix.

5.3-7 Approve the incurrence of debt of the Corporation in accordance with the
System Authority Matrix.

ARTICLE VI
PROVISIONS FOR REGULATION AND CONDUCT
OF THE AFFAIRS OF CORPORATION

6.1  Amendments. The power to approve changes to the Governing Documents of the
Corporation that are consistent with the System Requirements for Governing Documents shall be
vested in the Corporation’s Board. The power to approve changes to the Governing Documents
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of the Corporation that are inconsistent with the System Requirements for Governing Documents
shall be vested in the Ascension Health Board.

6.2 Meetmgs by Telecommumcat:ons ngxce Members of the Board of Directors
may participate in a rheeting by means of conference telephone or similar communications
equipment if all persons participating in the meeting can hear each other simultaneously.
Participation in such meeting in such manner shall constitute presence in person at such meeting,

6.3  Meetings of the Board, Regular meetings of the Board of Directors shall be held
at such times and places as the Board of Directors shall from time to time determine, however,
the Board of Directors shall meet at least quarterly. Said meetings may be held within or. without
the State of 1daho.

6.4  Dissolution. Upon the dissolution of the Corporation, the'disposition of all the
assets of the Corporation shall be in a manner as provided by the Board of Directors (subject to
the prior approval of Ascension Health) and in accordance with the following:

6.4-1 The paying of or the making of provision of the payment of all of the
liabilities, direct or indirect, contingent or otherwise, inciuding without limitation, all liabilitics
evidenced in all outstanding loan agreements, credit agreements, master indentures and other
similar documents.

6.4-2 Subject to compliance with the dissolution principlés of Ascension Health,
all assets remaining after the payment of all of the liabilities of the Corporation shall be
distributed to Ascension Health or such other exempt organization(s) under Section 501(c)(3) of
the Code as shall be determined by the Members of Ascension Health,

6.4-3 Any other assets not so disposed of shall be distributed for one or more
exempt purposes within the meaning of Section 501(c)3) of the Code, or shall be distributed to
the federal government, or to a state or local government, for a public purpose. Any such assets
not so disposed of shall be disposed of by a court of competent jurisdiction of the couniy in
which the principal office of the Corporation is then located, exclusively for such purposes or to
such ofganization or organizations, as said court shall determine, which are organized and
operated exclusively for such purposes.

6.5  Business Affairs. The Corporation shall conduct its affairs in accord with policies,

procedures, directives and guidelines established from time to time by Ascension Health or any
successor entity.

_ ARTICLE VII
EFFECTIVE DATE

These Restated Articles of Incorporation shall become effective the 2& day of

Sorrengad 2016,

[End of Restated Articles of Incorporation)

7/3869278.2
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4. Date and Manvier of Adoption: On _September 8 _. 2016, Ascension Health, the sole

member of the Corporation, approved and adopted the foregoing amendment. On
September26 | 2016 the foregoing amendment was approved and adopted by the Board of

Directors of the Corporation. .

IN WITNESS WHEREOF, the undersigned corporation has caused these Articles of
Restatement to be executed in its name by its President and Chief Executive Officer,

Thomas E. Fitz , this@ Gday of $28meefee 2016.

ST. JOSEPH REGIONAL MEDICAL
CENTER, INC.

homas E. Fitz
President and Chief Executive O

38692782
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ST. JOSEPH'S HOSPITAL,

INC.
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(Amended November 1982)
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BYLAWS

Bylaws for the Regulation, Except as Otherwise Provided by
Statute or Its Articles of Incorporation

of

ST. JOSEPH'S HOSPITAL, INC.
(An Idaho Corporation)

ARTICLE [

RULES, REGULATIONS AND DISCIPLINE

The rules, regulations and discipline of the Roman Catholic Religious
Congregation known as "SISTERS OF ST. JOSEPH OF CARONDELET" (hereinafter
referred to as "Congregation”) now or hereafter in force shall be a part
of the Bylaws of this corporation as is fully set forth herein.

ARTICLE T1

PHILOSOPHY OF THE CORPORATION

Since its organization, this corporation and the hospital which it owns
and operates have been sponsored by the Congregation, (Sisters of St.
Joseph of Carondelet). Because one of the service areas of the congrega-
tion is health care, the organization and operation of hospitals became

a natural and integral part of its work. The health care philosophy of
the congregation is based upon the Catholic belief that:

1. Each person has uniqueness and dignity in the spiritual,
psychological, social and physical aspects of his/her nature;

2. The right of human life is sacred in its conception, birth,
growth, maturity and transformation through natural death to
1ife eternal; and

3. Proper and competent means shall be taken to prevent and cure
illnesses and alleviate suffering in the whole person without
regard to his/her race, creed, national origin, or economic
status.

Therefore, this corporation witnesses to the Risen Christ by ministering

to the people of God in accord with the highest ethical and moral princi-
ples of optimum patient care. This involves programs of prevention,
diagnosis and therapy, continuing education and research. This witness
demands that the congregation and its institution assumes leadership in
cooperation with regional, civic and ecclesiastical planning groups to
study contemporary and future needs and respond to them by using principles
of sound management.
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ARTICLE 111
OFFICES AND SEAL

SECTION 1. Offices

The principal office for the transaction of the business of the
corporation shall be in the County of Nez Perce, State of Idaho.

The corporation may also have an office or offices within or without
the State of Idaho as the Board of Directors may from time to time
establish.

SECTION 2. Seal

The corporation shall have a common seal and the same shall have
inscribed thereon the words "ST. JOSEPH'S HOSPITAL, INC., Incorporated
March 23, 1918."

ARTICLE TV

MEMBERSHIP

SECTION 1. Classes of Membership

The corporation shall have one class of members only, and the property,
voting and other rights, interest and privileges of each member shall
be equal.

SECTION 2. Qualification of Members

The qualification of members of the corporation shall be as provided in
the Articles of Incorporation.

SECTION 3. Voting Rights of Members

Each member shall be entitled to one (1) vote on all matters before the
membership. There shall be no voting by proxy.

ARTICLE V
DUES AND ASSESSMENTS

There shall be no membership fees, dues, or assessments of members.
ARTICLE VI
LIABILITY

The members shall not be personally liable for the debts, liabilities, or
obligations of the corporation.
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be authorized or approved by the members, and subject to the duties

of the directors as prescribed by the Bylaws, all corporate powers

shall be exercised by or under the authority of, and the business and
affairs of the corporation shall be controlled by the Board of Directors.

SECTION 2. Number of Directors

The authorized number of directors shall be nine (9), until changed by
an adopted amendment to these Bylaws. Of the nine (9) directors, at
least four shall always be religious personnel.

SECTION 3. Election and Term of Office

The directors shall be elected at each annual meeting of the members of
the corporation, or at any special meeting of the members held for that
purpose. ATl directors shall hold office for one year or until their
respective successors are elected. With the exception of directors who
are elected to fill vacancies on the Board of Directors, the term of
office of a director shall commence on the first day of the calendar
year, immediately following his/her election.

SECTION 4. Qualifications of Directors

Personal qualifications should include:

a) Willingness to endorse and support the Catholic moral and ethical
principles of the hospital and the Sisters of St. Joseph of
Carondelet's philosophy of health care.

b) Commitment to serve the people of the community (geographical
area) in which the hospital is located.

c) The ability to be objective, have a broad perspective, and
maintain confidentiality.

SECTION 5. Process for Election of Directqrs

The members shall establish a process for election of directors to insure
proper and adequate information and articulation between the members of

the corporation and the directors, respecting the needs and concerns of
both.

SECTION 6. Vacancies

Vacancies in the Board of Directors shall be filled by the members of
the corporation at the next annual or a special meeting of the said
members held for that purpose.

Vacancies on the Board of Directors shall be deemed to exist in case
of the death or resignation or removal of any director; or, if the
authorized number of directors is increased. In the event any
director has had unexcused absences for four (4) consecutive meetings,
the directors may, on that ground alone, remove the said director
from office thereby creating a vacancy on the Board of Directors.
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ARTICLE VII
MEETINGS OF MEMBERS

SECTION 1. Place of Meeting

A11 meetings of the members shall be held at the principal office of
the corporation or at such other place within or without the stgte as
may be designated for that purpose from time to time by a majority of
members.

SECTION 2. Annual Meeting

The annual meeting of the members shall be held on the third Monday of
each year at the hour of 3:30 p.m. at the principal office of the cor-
poration, or at such other time or place as shall be determined or
approved by a majority of the members. Such meeting shall be held for
the purpose of electing the Board of Directors and for the transaction
of such other business as may come before the meeting.

SECTION 3. Special Meetings

A special meeting of the members for any purpose whatsoever may be called
at any time by the Provincial Superior of the Los Angeles Province of the
Congregation, or by two or more members.

SECTION 4. Notice of Meetings

Written notice shall be delivered to all members personally or by mail
at least ten (10) days, but not more than fifty (50) days prior to each
annual meeting and special meeting. Notice for a special meeting shall
state the purpose or purposes for which the meeting is called.

SECTION 5. Validation of Transaction

The transaction of the members at any meeting, however called or noticed,
shall be as valid as though duly held after regular call and notice if a
quorum be present, and if, either before or after the meeting, each member
not present signs a written waiver of notice or a consent to the holding
of such meeting or an approval of the minutes thereof.

SECTION 6. Action by Consent of Members

Any action required or permitted to be taken by the members may be taken
without a meeting, if all members shall individually or collectively con-
sent in writing to the action. The written consent or consents shall be
filed with the minutes of the proceedings of the members.

SECTION 7. Quorum

A quorum for the transaction of business at any meeting shall be a majority
of the members. Every act or decision of a majority of the members present
at a meeting at which a quorum is present, made or done when duly assembled,
shall be valid as the act of the members. In the absence of a quorum, any
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meeting of the members may be adjourned from time to time by a vote of
the majority of the members who are present, but no other business may

be transacted. The members present at a duly called and held meeting

at which a quorum is present may continue to do business until adjourn-
ment, notwithstanding the withdrawal of enough members to leave less than
a quorum.

SECTION 8. Presiding Officer.

The Provincial Superior or Assistant Provincial Superior of the Los
Angeles Province of the Congregation, in that order of precedence, shall
preside at meetings of the members, and if no such officer is present,
the presiding officer shall be elected by the members present.

ARTICLE VIII

ACTION REQUIRING APPROVAL BY THE MEMBERS
OF THE CORPORATION

Action by the Board of Directors of the following matters shall be effective
only upon the written consent of the majority of all of the members of the
corporation.

a) Borrowing of money for capital needs of the corporation or
cumulated borrowing in excess of One Hundred Thousand
($100,000) Dollars for any purpose;

b) Entering into any transaction outside the ordinary course of
business of operating a hospital;

c) Entering into any contract the preformance of which may require
a year or more, or is not expressly included in the current
annual budget;

d) Purchase, sale, lease, disposition or hypothecation of real
property of the corporation;

e) Selection of the president, administrator of the hospital, and
auditors of the corporation;

f) Approval of annual budget; and

g) Amendment of the Articles of Incorporation or the Bylaws.

ARTICLE IX
BOARD OF DIRECTORS

SECTION 1. Powers

Subject to the limitations of the Article of Incorporation, of the
Bylaws, and of the Idaho Nonprofit Corporation Law as to action to
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be authorized or approved by the members, and subject to the duties

of the directors as prescribed by the Bylaws, all corporate powers

shall be exercised by or under the authority of, and the business and
affairs of the corporation shall be controlled by the Board of Directors.

SECTION 2. Numbers of Directors

The authorized number of directors shall not exceed thirteen (13) until
changed by an adopted amendment to these Bylaws. Of the thirteen (13)
directors, at least five (5) shall always be religious personnel.

SECTION 3. Election and Term of Office

The directors shall be elected at each annual meeting of the members of
the corporation, or at any special meeting of the members held for that
purpose. A1l directors shall hold office for one year or until their
respective successors are elected. With the exception of directors who
are elected to fill vacancies on the Board of Directors, the term of
office of a director shall commence on the first day of the calendar
year, immediately following his/her election.

SECTION 4. Qualifications of Directors

Personal qualifications should include:

a) Willingness to endorse and support the Catholic moral and ethical
principles of the hospital and the Sisters of St. Joseph of
Carondelet's philosophy of health care.

b) Commitment to serve the people of the community (geographical
area) in which the hospital is located.

c) The ability to be objective, have a broad perspective, and
maintain confidentiality.

SECTION 5. Process for Election of Directors

The members shall establish a process for election of directors to insure
proper and adequate information and articulation between the members of

Ehehcorporation and the directors, respecting the needs and concerns of
oth.

SECTION 6. Vacancies

Vacancies in the Board of Directors shall be filled by the members of
the corporation at the next annual or a special meeting of the said
members held for that purpose.

Vacancies on the Board of Directors shall be deemed to exist in case
of the death or resignation or removal of any director; or, if the
authorized number of directors is increased. In the event any
director has had unexcused absences for four (4) consecutive meetings,
the directors may, on that ground alone, remove the said director
from office thereby creating a vacancy of the Board of Directors.
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If the Board of Directors accept the resignation of a director rendered
to the effect at a future time, the members shall have the power to
elect a successor to take the office when the resignation is to become
effective.

SECTION 7. Place of Meeting

Regular meetings of the Board of Directors shall be held at any place
within or without the State which has been designated from time to time
by resolution of the Board or by written consent of all directors of
the Board. In the absence of such designation, regular meetings shall
be held at the principal office of the corporation. Special meetings
of the Board may be held either at a place so designated or at the
principal office.

SECTION 8. Organization Meeting

The organizational meeting of the Board of Directors shall be held in
January for the purpose of organization, elect1on of officers, and the
transaction of other business.

SECTION 9. Special Meetings

Special meetings of the Board of Directors for any purpose or purposes
shall be called at any time by the president or, if he/she is absent
or unable or refuses to act, by any vice-president or by any two (2)
directors.

SECTION 10. Notice of Meetings

Written notice of the time and place of the organizational meeting or

a special meeting shall be delivered personally to each director or sent
to each director by mail or by other form of written communication,
charges prepaid, addressed to him/her at his/her address as it is shown
upon the records of the corporation or, if it is not so shown on such
records, or is not readily ascertainable, at the place in which meetings
of the directors are regularly held. In case such notice is mailed or
telegraphed, it shall be deposited in the United States mail or delivered
to the telegraph company in the place in which the principal office of
the corporation is located at least two (2) business days, excluding
Saturdays, Sundays, and holidays prior to the time of the holding of the
meeting. In case such notice is delivered as above provided, it shall

be so delivered at least one (1) business day excluding Saturdays, Sun-
days, and holidays prior to the time of the holding of the meeting. Such
mailing, telegraphing, or delivery as above provided shall be due, legal
and personal notice to such director.

SECTION 11. Written Consent in Lieu of Meeting

Any action required or permitted by law to be taken by the Board of
Directors of this corporation may be taken without a meeting if all the
Directors of the Board shall individually or collectively consent in
writing to such action. Such written consent or consents shall be filed
with the minutes of the proceedings of the Boardof Directors. Any
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certificate of other document filed pursuant to this authority which
relates to action or actions so taken shall state that the action was
taken by a unanimous written consent of the Board of Directors without
a meeting and that the Bylaws of this corporation authorizes the
directors to so act.

SECTION 12. Quorum

A majority of the appointed number of directors shall be necessary to
constitute a quorum for the transaction of business, except to adjourn

as hereinafter provided. Every act or decision done or made by a
majority of the directors present at a meeting duly held at which a
quorum is present shall be regarded as the act of the Board of Directors,
unless a greater number be required by law or by the Articles of Incor-
poration.

SECTION 13. - Waiver of Notice

The transaction of any meeting of the Board of Directors, however called
and noticed or wherever held, shall be as valid as though a meeting had
been duly held after the regular call and notice, if a quorum be present
and i1f, either before or after the meeting, each of the directors not
present signs a written waiver of notice or consent to holding such
meeting or an approval of the minutes thereof. A1l such waivers, consents
or approvals shall be filed with the corporate records or made a part of .
the minutes of the meeting.

SECTION 14. Adjournment

A quorum of the directors may adjourn any directors' meeting to meet
again at a stated day and hour; provided, however, that in the absence
of a guorum a majority of the directors present at any directors’
meeting, either regular or special, may adjourn from time to time until
the time fixed for the next regular meeting of the Board.

SECTION 15. Notice of Adjournment

Notice of the time and place of holding an adjourned meeting need not
be given to absent directors if the time and place be fixed at the
meeting adjourned.

ARTICLE X

OFFICERS
SECTION 1. Officers

"The officers of the corporation shall be a president, a vice- president,
a secretary and a treasurer. . The corporation may also have, at the
discretion of the Board of Directors, a chairperson of the board, one

or more additional vice-presidents, one or more assistant secretaries,
one or more assistant treasurers, and such other officers as may be
appointed in accordance with the provisions of Section 3 of this Article
One person may hold two or more offices, except that the offices of
president and secretary shall not be held by the same person.
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SECTION 2. Election

The officers of the corporation, except such officers as may be appointed
in accordance with the provisions of Section 3, or Section 5 of this
Article, or those reserved to the members under Article VIII, shall be
chosen annually by the Board of Directors, and each shall hold office
until he or she shall resign or shall be removed or otherwise disquali-
fied to serve, or his or her successor shall be elected and qualified.

SECTION 3. Subordinate Officers, Etc.

The Board of Directors may appoint and may empower the president to
appoint such other officers as the business of the corporation may
require, each of whom shall hold office for such period, have such
authority and perform such duties as are provided in the Bylaws or as
the Board of Directors may from time to time determine.

SECTION 4. Removal and Resignation

Any officer except those reserved to the members under Article VIII

may be removed, either with or without cause, by the Board of Directors,
at any regular or special meeting thereof, or except in case of an
officer chosen by the Board of Directors, by any officer upon whom

such power of removal may be conferred by the Board of Directors.

Any officer may resign at any time by giving written notice to the Board
of Directors or to the president, or to the secretary of the corporation.
Any such resignation shall take effect at the date of the receipt of
such notice or at any later time specified therein; and, unless other-
wise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.

SECTION 5. Vacancies

A vacancy in any office because of death, resignation, removal, disqua-
Tification or any other cause shall be filled in the manner prescribed
in the Bylaws for regular appointment to such office.

SECTION 6. Chairperson of the Board

The chairperson of the board, if there be such an officer, shall, if
present, preside at all meetings of the Board of Directors and exercise

gn? perform such other powers and duties as may be prescribed by the
ylaws.

SECTION 7. Vice-Chairperson of the Board

The vice-chairperson of the Board, if there shall be such an officer,

shall, if present, preside at all meetings of the Board of Directors in
absence of the chairperson.
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SECTION 8. President

The president shall be the chief executive officer of the corporation
and shall, subject to the control of the Board of Directors, have
general supervision, direction and control of the business and officers
of the corporation. He or she shall preside at all meetings and at all
meetings of the Board of Directors in the absence of the chairperson of
the board, or if there is none, he or she shall be ex-officio member of
all the outstanding committees, including the executive committee, if

~any, and shall have the general powers and duties of management usually
vested in the office of president of a corporation, and shall have such
other powers and duties as may be prescribed by the Board of Directors
or by the Bylaws.

SECTION 9. Vice-President

In the absence or disability of the president, the vice-presidents, in
order of their rank as fixed by the Board of Directors, or if not ranked,
the vice-president designated by the Board of Directors, shall perform
all the duties of the president, and when so acting shall have all the
powers of, and be subject to all the restrictions upon the president.
The vice-presidents shall have such other powers and perform such other

- duties as from time to time may be prescribed for them respectively by
the Board of Directors or the Bylaws. ‘ :

SECTION 10. Secretary

The secretary shall keep or cause to be kept, at the principal office
or such other place as the Board of Directors may order, with the time
and place of holding, whether regular or special, and if special, how
authorized, the notice thereof given, the names of those present at
directors' meetings, and the proceedings thereof.

The secretary shall give, or cause to be given, notice of all the meetings
of the members and of the Board of Directors required by the Bylaws or by
law given, and he or she shall keep the seal of the corporation in safe
custody, and shall have such other powers and perform such other duties

as may be prescribed by the Board of Directors or by the Bylaws.

SECTION 11. Treasurer

The treasurer shall keep and maintain, or cause to be kept and maintained,
adequate and correct accounts of the properties and business transactions

~ of the corporation, including accounts of its assets, liabilities,
receipts, disbursements, gains,losses, and capital. The books of account
shall at all reasonable times be open to inspection by any director.

The treasurer shall deposit all moneys and other valuables in the name
and to the credit of the corporation with such depositaries as may be
designated by the Board of Directors. He or she shall disburse the
funds of the corporation as may be ordered by the Board of Directors,
shall render to the president and directors, whenever they request it,
an account of all of his or her transactions as treasurer and of the
financial condition of the corporation, and shall have such other powers
and perform such other duties as may be prescribed by the Board of
Directors or by the Bylaws.
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SECTION 12. Administrator

In the event the administrator of the hospital shall be some person
other than the president of the corporation, such administrator shall
account periodically to the president of the corporation, and be
responsible to the Board of Directors for the following:

a)
b)
c)

d)

e)

f)

g)

SECTION 1.

The day to day administration of the hospital;
Direction and supervision of all department heads;

Preparation of an annual budget and periodically reporting
on financial affairs of the hospital;

Selection, employment, control and discharge of employees
and development and maintanance of personnel policies and
practices for the hospital;

Maintenance of physical properties in good state of repair
and operating condition;

Supervision of business affairs to insure that funds are
collected and expended to the best possible advantage;

Cooperation with the medical staff and with all of those
concerned with the rendering of professional services to

the end that high quality care may be rendered to the patient;
and

Performance of other duties that may be necessary in the best
interest of the hospital.

ARTICLE XI
COMMITTEES

Standing Committees

Standing committees shall consist of an Executive Committee, Finance
Committee, Joint Conference Committee, and such other standing committees
as the Board of Directors may authorize.

a)

Executive Committee. The Executive Committee of the Board shall
consist of the Chairperson of the Board, the Vice-Chairperson,
the Secretary, the Treasurer, and any other person authorized by
action of the Board of Directors. It shall have the authority
to act on behalf of the Board of Directors when so authorized by
the Board at a regular or special meeting unless otherwise pro-
hibited by these Bylaws.

Finance Committee. The Finance Committee shall consist of three

(3) or more persons. Its primary duty shall be to determine the
financial feasibility of corporate projects, acts and undertakings
referred to it by the Board of Directors. In addition, it shall
review the annual budget of the corporation, appraise the corpo-
ration's operating performance, counsel with the officers of the
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corporation on both current and Tong term fiscal affairs and
perform such other duties as may be assigned to it by the

Board of Directors. The committee shall meet on a regular
basis or on call of the Board of Directors. At a meeting, a
guorum shall be one half the number of members of the committee.
Each committee meeting shall have an agenda and shall submit
minutes of its meeting to the Board.

The terms of committee appointments, selection of committee chairpersons
and eligibility of non-directors to serve on committees shall be deter-
mined from time to time by the Board of Directors.

SECTION 2. Special Committees.

Special committees for specific purposes of activities may be appointed
from time to time by a majority of the number of directors then in office.
A special committee shall Timit its activities to the accomplishment of
the task for which it is appointed and shall have no power to act except
such specific power as is conferred by the Board of Directors. Upon com-
pletion of the task for which it was appointed, each special committee
shall stand discharged.

SECTION 3. Term of Office

The chairperson and each member of each standing committee shall serve
until the next annual election of members of the Board of Directors and
until his or her successor is appointed or until such committee is sooner
terminated, or until such person is removed, resigns, or ceases to qualify
as a chairperson or member as the case may be of such committee. Chair-
persons and members of special committees shall serve for the life of the
committee unless they are sooner removed, resign, or cease to qualify as

a chairperson or member as the case may be of such committee.

SECTION 4, Vacancies

Vacancies on any committee may be filled for the unexpired portion of the
term in the same manner as provided in the case of original appointment.

SECTION 5. Limitation of Authority

The authority of the Board of Directors shall not be delegated to any
committee herein established and the activities and affairs of the cor-
poration and all corporate powers shall be exercised under the ultimate
direction of the Board of Directors. Any expenditure of corporate funds
by a committee shall require prior approval of the Board of Directors.

-11-
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ARTICLE XII
MEDICAL-DENTAL STAFF

The Board of Directors shall organize the physicians and appropriate other
persons granted practice privileges in the hospital into a Medical-Dental
Staff under Medical-Dental Staff Bylaws of St. Joseph's Hospital, Inc.,
approved by the directors. The directors shall consider recommendations

of the Staff and appoint to the Staff, in numbers not exceeding the hospi-
tal's needs, physicians and others who meet the qualifications for membership
as set forth in the Bylaws of the Staff. Each member of the Staff shall have
appropriate authority and responsibility for the care of his or her patients,
subject to such limitations as are contained in these Bylaws, Rules and
Regulations for the Staff, and subject further to any limitations attached

to his/her appointment.

There shall be Bylaws, Rules and Regulations, or amendments thereto, for
Medical Staff that set forth its organization and government. Proposed
Bylaws, Rules and Regulations should be recommended by the Medical Staff
subject to approval by the Board of Directors. The power of the Directors
to adopt or amend Medical Staff Bylaws, Rules and Regulations shall not be
dependent upon ratification by the Medical Staff.

ARTICLE XIII

MISCELLANEQUS

SECTION 1. Inspection of Corporate Records

The books of account and minutes of proceedings of the members of the
corporation and the directors and of the executive and other committees
of the directors, shall be open to inspection upon the demand of any
member of the corporation at anyreasonable time and for a purpose rea-
sonably related to his/her interest as a member. Such inspection may be
made in person or by an agent or attorney, and shall include the right
to make any extracts.

SECTION 2. Checks, Drafts, Etc.

A11 checks, drafts or other orders for payment of money, notes, or other
evidence of indebtedness issued in the name of or payable to the corpo-
ration, shall be signed or endorsed by such person or persons and in

such manner as, from time to time shall be determined by resolution of
the Board of Directors.

SECTION 3. Report to Members

The Board of Directors of the corporation shall cause an annual report,
consisting of a balance sheet and profit and loss statements as of the
close of the fiscal year, certified by the president, secretary or the
corporation auditors, prepared in accordance with generally accepted
accounting principles to be sent to the members not later than one

hundred twenty (120) days after the close of the fiscal year of the
corporation.
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SECTION 4. Contracts, Etc., How Executed

The Board of Directors subject to the reservations of powers contained in
the Articles of Incorporation and Article VIII of these Bylaws, may autho-
rize any officer or officers, agent or agents to enter into any contract
or execute any instrument in the name of and on behalf of the corporation,
and such authority may be general or confined to a specific instance; and,
unless so authorized by the Board of Directors, (and consented to by the
members where required) no officer, agent or employee shall have any power
to bind the corporation by any contract or engagement or to pledge its
credit or render it liable for any purpose or to any amount.

SECTION 5. Inspection of Bylaws

The corporation shall keep in its principal office for the transaction of
business the original or copy of the Bylaws as amended or otherwise altered
to date, certified by the secretary, which shall be open to inspection by
the members at all reasonable times during office hours.

SECTION 6. Construction and Definition

Unless the context otherwise requires, the general provisions, rules of
construction and definitions contained in the laws of the state of incor-
poration shall govern the construction of these Bylaws. Without 1imiting
the generality of the foregoing, the masculine gender includes the plural
and the plural number includes the singular, and the term "person" includes
a corporation as well as a natural person.

SECTION 7. Authority of the Governing Body to Approve the Bylaws of the
Auxiliary Organization which delineates its Purpose and Function

When the Board of Directors makes provisions for the establishment of

auxiliary organizations, it shall also approve the Bylaws that delineate
the purpose and function of such organization.

SECTION 8. Indemnification of Officers, Directors, Employees and Agents

A) The Corporation shall indemnify, as hereinafter provided, any person
who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative, including actions

for or on behalf of the Corporation, by the Attorney General of the
State of Idaho or any litigant by reason of the fact that he/she is
or was a member, director, officer, employee or agent of the Corpora-
tion, against expenses, including attorneys' fees, judgments, fines
and amounts paid in settlement actually and reasonably incurred by
him/her in connection with such action, suit or proceedings, if he/she
acted in good faith and in a manner he/she reasonably believed to be
in the best interest of the Corporation and, with respect to any cri-
minal action or proceeding, had no reasonable cause to believe his/her
conduct was unlawful. The termination of any action, suit or proceed-
ing by judgment, order, settlement, conviction, or upon a plea of
nolo contendere or its equivalent, shall not, of itself, create a
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b)

f)

presumption that the person did not act in good faith and in a
manner which he/she reasonably believed to be in or not opposed

to the best interests of the Corporation and, with respect to

any criminal action or proceeding, had reasonable cause to believe
that his/her conduct was unlawful.

To the extent that a member, director, officer, employee, or agent
of the Corporation has been successful on the merits or otherwise
in defense of any action, suit or proceeding referred to in Section
8 (a) of this Article, or in defense of any claim, issue or matter
therein, he/she shall be indemnified against expenses, including
attorneys' fees, actually and reasonably incurred by him/her in
connection therewith.

Any indemnification under Section 8 (a) of this Article, unless
ordered by a court, shall be made by the Corporation only as autho-
rized in the specific case upon a determination that indemnification
of a member, director, officer, employee or agent is proper in the
circumstances because he/she met the applicable standard of conduct
set forth in Section 8 (a) of this Article. Such determination
shall be made:

1) by the Board of Directors by a majority vote of a quorum con-
sisting of Directors who were not parties to such action, suit
or proceeding, or

2) if such a quorum is not obtainable, or even if obtainable, if
a quorum of disinterested Directors so directs, by independent
legal counsel in a written opinion, or

3) by the members.

Expenses incurred by a member, director, officer, employee or agent
in defending a civil or criminal action, suit or proceeding may be
paid by the Corporation in advance of the final disposition of such
action, suit or proceeding as authorized by the Board of Directors
in the manner provided in Section 8 (c¢) of this Article upon receipt
of an undertaking by or on behalf of the member, director, employee
or agent to repay such amount, unless it shall ultimately be deter-
mined that he/she is entilted to be indemnified by the Corporation
as authorized in this Article.

The indemnification provided by this Article shall continue as to a
person who has ceased to be a member, director, officer, employee or
agent and shall inure to the benefit of the heirs, executors and
administrators of such a person.

By action of the Board of Directors, notwithstanding any interest of
the Directors in such action, the Corporation may purchase and main-
tain insurance in such amounts as the Board of Directors deems
appropriate on behalf of any person who is or was a member, director,
officer, employee or agent of the Corporation, against any liability
asserted against him/her and incurred by him/her in any such capacity
or arising out of his/her status as such, whether or not the Corpora-
tion would have the power to indemnify him/her against such liability
under this Article.
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ARTICLE XIV
AMENDMENTS

New Bylaws may be adopted or these Bylaws may be amended or repealed by
the vote of members entilted to exercise a majority of the voting power
of the Corporation, or by the written consent of such members, except
as otherwise provided by law or by the Articles of Incorporation.

These Bylaws shall become effective when adopted by the Board of
Directors of St. Joseph's Hospital, Inc. and approved by the Members
of the Provincial Council of the Sisters of St. Joseph of Carondelet .

Adopted by the Board of,Directors
of St. Joseph's Hospitak, Inc.

Cha¥rman, Boakrd of Directors

ILM}'C(’)QS‘ZW ,‘W\J ab%/mu Cf}”&% %

Date Secretary, Board of Direc
¥

Approved by the Provincial Council
Sisters of St. Joseph of Carondelet

gibaigw ﬁééuiwy eV er i@#{;%f {QQ

Provincial Super1or 0
(= 11- 83 fiie e Gkl
Date Provincial Secretary
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Artiole I.
Nama

The Name of the Corporation shall be the "Sisters of 3%, Joseph of Idaho,"

Article 1I,
2ringipal placa of tusinoss.

The place where the principal business of this Corporation shall be at the
3t. Joseph's Hospital in the city of Lewiston, Hes Perce County, ldaho.

~

Article III

“" Yombarship.
. The membership of this Corporation shall be limited to and composed of the
\\ five original incorporators, namelyj 3ister i, Angelicag Sister i, Dolores,
Sister i, Cominioa, Sister i, Jorgia, and Sister i, Loyola, and such other
\\ membars, who must be 3isters of the Soclety of S5t. Joseph, as may be aleoted
) any special meoting called for the purpose of admission of membaers.

Article IV.

Zarpipation of memberabin.
. J
- Membership in the Corporation may be terminated by, - First; Death; Secondj

The withdrawal of the member in writing filed with and accepted oy a majority

i by a twoethird vote of the Board of Directors at any regular meeting or at

vote of the Board of Directorsjy Third: by dismissal of the member by a twoe
third vote of the Directors present and voting at any regular meeting, or any.

U
Q\ special meeting called for the purpose of acting uppn termination of member-
' ship of a member, or members. , %
2 Article V. '
. ~ deatings of maembars.

)

3action l.='he Annual meeting of the members of the Corporation shall be
held on the senond Saturday in January, of each yaar, at the hour seven
o'clock Psids at which time the Directors for the snsuing year shall be sleoted
and any business of any kind may be transacted which shall properly come
before the meeting.

Segtion 3.~-3pecial meatings may be called at any time, by the Presidaent or
upon ragquest of three members of the Board of Directors the President must
call a maeeting of the mombers, and falling for a pericd of five days so to do
than three or mors Directors may over their signature call such spacial

meating.
§ Section 3.~No business may oe transacted at a spscial meeting other than
that stated in the call. :
3ection 4.=A meeting for the transaction of any businass may be held at any
timo when all mambers of the Corporation are in attendance and participate, in
sald meating, or whon a gajority of the members are in attendance and parti-
oipate, and all those not 8o present and participating have in writing signed
a walver of notice of such meeting.
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Page 2
Artsicle VI, E
dg9ating of Dirsgtoras.

Section le=The Annual lsaeting of the Directors shall be held immediately
following the Annual Maeting of the members at which time the officers of
the gcorporation for the ensufing year shall be slected and any business to
come before the 30ard may be transacted.

Section 2,«iegular meetings of the 3oard of Directors shall be hold on
second Saturday of April, July, O.tober and January of each year, at the hour
of seven-thirty O'clock P.Ms at which time any business may be transacted.

Saction 3s~3pecial meetings of the Directors may be held at any time on
oall of the President or three members of the Joard by notification in
writing of the time, place and object of the meeting served on each member
of the Board not signing said call, or special meetings of the soard may -
ba held at any time and any bdbusiness transacted thereat where all members of
the 3oard of Directors attend and partiocipate in said meeting, or whare a
majority of the Board of Directors attend and partioipate and those not s0
atteonding sign in writing a waiver of notice of such meeting.

Artiocle V1I,
QfLicars,

3ection 1.~The Officers of the Corporasion shall be President, Vice-President,
Secretary and a Treasurer, who shall be slactad at the Annual lMeeting of the
Direotors, and shall hold office for one year, or until their successors are electe
9d and qualify. :

Arsiole VIll,
Rutlas of Rrasidents
The Proai&ont shall preside at all meetings of members or Directors and shall
be the chisf axecutive officer of the corporation. The President shall employ, -
presaribe the duties of, fix the compensation of and discharge at will all em=
ployees of the corporation; shall purchase any and all needful supplies and shall

at such times and for duch prices as in her Jjudgmont is advisableg sell any
produce or personal property of the corporations

Yiga-presidents

The Vice~president shall in the abaence or inability of the Presidemnt act,
oxgrcise and perform the dutiss of the President, and sihall generally act as
assistant to the prosident in the administration of the atffairs of the
gorporation.

sagratary

The 3Jeoratary shall keep a record and minutes of all meetings of the memw
bars of the corporation and the 3Board of Directors and shall have the custody
of the 3eal of the corporation and affix the same t0 all dooumentis required, or
proper to be sealed and countersign and attest the signature of the Prosident
to all such documentse

Zreasurar

The Trsasurer shall suparvise the colleotion of all monsys of tha Cor-
poration, keep truo acoount thersof and shall monthly, or oftamer if required,
pay over to, or deposit same in the name of the aorporation, subject to the

order of the corporation through the president. $J000078



Page 3 : ' o
All officers of the corporation shall be solagted from the BSoard of

Dirsctors and when any officer shall cease for any.cuase t0 be a member of
the Board of Directors the tarm of such officer shall coase.

Sagratary and lreasurars

The same director may at will of the Board of Diractors be glected %o
and hold offices of 3egretary and Treasurer.

Artiole X
Board of Diragtorss

Section l.-The gorporats powars, business and property of the Core
poration shall be vested an a Board of five Diractors.

Seation 2.-Every Direotor of the Corporation shall ba a member of
the corporation at tha time of aelaction, and continue a member throughout
her term of office as such, and should any Director, for any cause, cease
to be a member of the Corporation, her term of office, shall at such time
terminate,

dagtion 3.eDiractors shall ve elected at tha ragular Annual desoting in sach
yoar for the tarm of one year, and shall hold office until thelr successors have
been electsd and qualifieds

Section 4.-Vagangy. A vacanoy in the office of Dirsctor shall be deemed tna
oocur upon the death, withdrawal, dismissal from membership, or resigmation of
the incumbent., “henever a vacancy ocours in the office of Director same must be
f£illed by the 3oard of Diractors, and the person elected to f£ill such vacanoy
shall hold offloce until the first meeting of the members of the corporatiom, _
thereaftar. : ' o
Vavanies in any other office than that of Directors may be filled a$
any meeting of the 3oard of Directors, and the person slacoted to f£ill such vaonno;
shall hold office for the unexpired term of the predecessor.

Jection 8.-30ard to adopt rulass The Board of Directors may adopt rnlo:
and regulations for the oconduot of thoir meetings and tha government of the
affairs of the corporation as thsy shall deem proper, and all officers shall
make t0 the 3oard of Directors such report and at such times as may be required.

ArsicleX
29al

The Corporation shall hava a corporation Seal of ths style folléw!né. to iit;

and ths Seoratary of the corporation shall be the custodian thereof.

Article xI
These 3y~Laws may be amended or repealed by a two-thirds vote of the members

pressnt and voting at any \nnual Meeting, or by a two-thirds vote of the 3oard of
Dirsotors at any Regular Meeting, or special meeting callad for the purposes
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Artiols X1I
Quoruns

A majority of the members of the corporation or of the Board of Dirasgtors,
shall bs a quorum for the transaction of business, but a losser number of either
may adjourn from day to day until a gquorum 1a securad.

- Article XIII
Exoxias

Any membar of tha corporation may in writing filsd with the seoretary dele=
gate to any other member the right to cast her vote by proxy at any partioular
meating of the membars or at all future moetings of the membars until revoked
in writing filad with the secratary. .

Any Director may in writing f1l3d with the secratiry delegate to any other
Diresctor the right to cast hor vote by proxy at any apecial mseting of the
3oaru of Diractors, or all all future meetings of the 30oard until rovokad in
writing fi1lod with the sacretary,

Article XIV
Qfficers pro=tam.,

In tha absence or inability of any officer to aot at any meeting of the
mombers of the corporation, or Board of Directors, such meeting may 9lect an
officer proe-tem to £4111 the sald office during such abssnce or inability to aot.

Know all men by these prosents, that we, tha undersigned, baeing all members of
the corporation, "3istera of 3%, Joseph of ldaho" do hereby assent to and adopt the
foregoing By-Laws as racorded at pages 6 to 13 of this volume, as the Sy~laws of
said Corporations

In witnass wharaof we have here unto set our hands and seals on this 15%h day
of April, AsDs 1918

Sister ¥. Angellica

Sister M. Dolores

3ister id. Dominioa

diator i. Borgia

Sister i, Loyola
Know all men by thiase prasents that we the undersignad Direotors, and secreftary }

respactively, of the 3istars of 5%, Jossph of Idaho, do hersdy certify that the '

above and foregoing BySLaws were duly adopted as the 3y-Laws of said corporation

on tha 15th day of April A.D. 1918. and that the same do now constiture the By-laws

0of said corporatsion.

In witness whareof, said officers have signed their names as suoh, and affixed
tha 3aal of sald corporation to the certificate, this 15%h day of April, 1918.

Jister M, Angelica

3iatar i, Dolores

3ister 4, Dominioca

dister i, Sdorgia

3ister M. Loyola.
Dirsctors of the 3istars of 3t. Joseph
of ldaho, a Corporation.

Attast.: $J000080
Sister M. Doloras, Secretary.
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tha gorporation, "distars of vostph G Jdeho” 00 haeresy asssal L0 ang sdoph
the Joreg0lny SyelLaws ss r3coyid A% pagoes & B0 13 of this volums, as the dy=laws of

gald oornorssion,.

in witasess wherent! we Duvs Bore unto set our hands asd sqale on this LB%L day
ol &@E}’il@ ="5ne.§:i»“'u i?‘f I8as

sipter «e smgslica
Slgtar se 0lores

Sletar ¥, ominlos
ister 4. dorgla
Bhar <. Loyols

“maow all men b tness prosents thst we Lhy undersigned Divectors, »ud sacrataly
Paspaciivaly, of he vlsters of d%. Joseph of ldsho, &0 noreoy cortify ibnt the
abtva sud forsgolog dy-lews were duly adeptfed as the dy-laws of anic corporsiion
on the 156k day of april A.b. 1818, ane bust the same do now constituls the Sy-luvs
of seid corporation.

In witness wheraof, seld offlcers havs signed thaiy names 8B sus she and aflized
tro daal 0f Sald eorporation to this certificate, wals 15%h day of April, 1914,

aiaber de anpalies
Slaber b dﬁl@?%&
Sister . Dominios
wistar M. sorgls

wiﬁ%ﬁf 4

Hiyola.
Utrsetors : Biatore of dt. Josgegh
of ldgho, a Uornoreiion.

ittast, $J000084
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L, the undersigned, Sister Mary Evangelista Weyand, do hereby
certify vhat I am the secrebary of Sisters of St. Joseph of
Tdshe, a corporation; and that the within is a full, true, and
correct copy of the By-laws of sald corporation as the same
now exists as shown by the books and records of the eorporstion

now in ny podssssion.

Given ynder my hand and the seal of said corporation this

zgé T gay of July, 1947.

S$J000085
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of the corporation shall be located in the City of Lewiston, Idaho.
‘IThe corporation may have such other offices within or without the

BY-LAWS ( Tk
of 0’}\

SISTERS OF ST. JOSEPH OF IDAHO. V

As amended January 8 s 19€6 \.,\\

OFFICES

Section 1. Principal Office: The principal office

State of Idaho as the Board of Directors may determine or as the
affairs of the corporation may require from time to time.

Section 2, Registered Office: The Corporation shall

have and continuously maintain its registered office at Lewlston,

Idaho.
ARTICLE II.

MEMBERS

The membership of the Corporation shall consist of all
members of the Order of Sisters of St. Joseph of Carondolet who are
registered in the "Mission Record" kept and maintained at the
rggistered qffice of the corporation. When the name of a Sister of
St. Joseph of Carondolet 1s inscribed in sald Mission Record she
shall become a member of this corporation and she shali remain a
member of this corporation so long as her name remains inscribed
in sald Record. When her name is deleted, removed or stricken
therefrom, whether because of transfer or for any other reason, the
Sister whose name 18 so removed from said Mission Record shall
then and thereupon automatically cease to be a member of this

corporation. There are no other requirements for membership,

; SJ000086
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there are no steps required for membershipA ere 1s no method or
form of termination of membership and there are no qualifiéations'

for membership other than those above set forth,

ARTICLE III.
MEETINGS OF MEMBERS

Section 1. Annual Meeting: An annual meeting of the

members shall be held at the registered office of the corporation
on the second Saturday in January of each year at the hour of T:00
o'clock P.M. for the purpose of electing Directors and for the
transaction of such other business as may properly come before the

meeting.
Section 2. Special Meetings: Special meetings may

be called by the President, the Board of Directors, or not less
than one-tenth (1/10) of the members having voting rights.
Section 3. Notice of Meetings: Written or printed

notice stating the place, date and hour of any meeting of the
members shall be posted on the bulletin board or other conspicuous
place in the Convent of the corporation in Lewiston, Idaho, not
less than ten (10) days before such meeting. In case of a special
meeting or when required by statute or by these By-Laws, the pur-
pose or purposes for which the meeting 1s called shall be stated
in the notice. |

Section 4. Adjournment: An adjournment or adJjourn-

ments of annual or special meeting may be taken without new notice

being given.
Section 5. Walver: Notice of time, place and purpos

of any meeting of members may be walved by the written assent of a
member entitled to notice filed with or entered upon the records of

the meeting, either before or after the holding of such meeting.

$J000087
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Section 6. Action Without Med .g: Any action which

may be taken at a meeting of members may be taken without a meetiﬁg
i1f authorized by a writing signed by all of the members who would
be entitled to notice of a meeting for such purpose., Whenever a
certificate in respect to any such action is required to be filed
in the office of the County Recorder, or in the office of the
Secretary of State, the officer signing the same shall therein
state that the action was guthorized in the manner aforesaid.

Section 7. All Present: When all the members are

present at any meeting, however called or notified, and sign a
written consent thereto on the record of such meeting, the doings
of such meeting are as valld as if had at a meetling legally called
and notified.

Section 8. Quorum: The presence in person or by

proxy of‘the majority of the members shall constitute a quorum.
The members present at a duly organized meeting can continue to

do businéss without adjournment notwithstanding the withdrawal of
enough members to leave less than a quorum, If a meeting cannot
be organized because a quorum has not attended, those present may
adjourn the meeting to such time and place as they may determine,
but in case of any meeting called for the election of Directors
those who attend the second or adjourned meetings, altbough less
than a quorum, shall nevertheless constitute a quorum for the pur-
pose of electihg Directors.

Section 9. Voting: Each member shall be entitled to

one vote,

Section 10, Proxies: At any meeting of members, a

member entitled to vote may vote by proxy, executed in writing by
the member or his duly authorized attorney-in-fact. No proxy shall

be valid after 11 months from the date of its execution, unless

otherwise provided in the proxy. §J000088
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ARTICLE IV. (
BOARD OF DIRECTORS

Section 1. General Powers: The affalrs of the Cor-

poration shall be managed by its Board of Directors. Each Director
must be a member of the Corporation, and she may hold office only
while she 1s such a member.

Section 2, Number and Tenure: The number of Directorp

shall be five (5), which Directors shall respectively hold office
for three (3) years from the date of election. Provided that

two (2) Directors shall\be elected at each of two successive

annual meetings and one (1) shall be elected for the third in order
that there shall at each membership meeting be at least three
hold-over Board members. The Directors shall be chosen only from
the members.

Section 3. Annual Meeting: The annual meeting of the

Board of Directors shall be held without notice immediately follow-
ing the annuai meeting of the members. The Board of Directors may
provide 'by resolution the time and place for the holding of
additional regular meetings of the Board without other notice than
such resolution. Provided that notice of such resolution shall be
given by posting in the manner required under Article III, Section
3, prior to the passage of such resolution.

Section 4. Special Meetings; Special meetings of the

Board of Directors may be called by or at the request of the
President or any two Directors. The person or persons authorized
to call such special meetings of the Board may fix the time and
place for holding any special meeting of the Board called by them.
Notice of any special meeting of the Board of Directors shall be
given at least two (2) days previously thereto by notice given in

the manner required by Article III, Section 3 of these By-Laws.
SJ000089
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The attendance of a Director at any meetind, all constitufe a
waiver of notice of such meeting except where a Director attends
a meeting for the express purpose of objecting to the transaction
of any business because the meeting 1s not lawfully called or
convened.

Section 5, Quorum: The majority of the Board of

Directors shall constitute a quorum for the transaction of business
at any meeting of the Board; but 1f less than a majority of the
Directors are present at sald meeting, a2 majority of the Directors
present may adjourn the meeting from time to time without further
notice,

Section 6. Manner of Acting: The act of a majority

of the Dlrectors present at a meeting at which a quorum was pre-
sent shall be the act of the Board of Directors, unless the act of

la greater number is required by law, or by these By-Laws.

Section 7. Qualifications: No person shall be elected
lor appointed a Director who is not a member of the corporation. In
the event a Director ceases to become a member by her name being

removed from the Mission Record such Director shall thereupon

utomatically cease to be a Director and a new Director with the
roper qualifications shall be appointed in the manner provided by
ection B8 pelow.

Section 8, Vacancies: Any vacancy occurring in the
oard of Directors shall be filled by the Board. Such Director
lected to £ill a vacancy shall be chosen for the unexpired term of
er predecessor in office and until her successor i1s elected and

qualified.
ARTICLE V,
OFFICERS
SJ000090
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Section 1. The officers of tH orporation shall be

a President, a Vice-President, a Secretary and a Treasurer and anj
other such officers as may be elected in accordance with the pro-
visions of this Article., The Board of Directors may elect or appoint
such other officers as it shall deem desirable, such officers to
have the authority and perform the duties prescribed from time to
time by the Board of Directors. The offices of Secretary and
Treasurer may be combined in one person as determined by the Board
of Directors.

Section 2, Election and Term of Office: The Officers

of the Corporation shall be elected annually by the Board of Direc-
tors at the regular annual meeting of the Board of Directors. If
the election of officers shall not be held at such meeting, such
election shall be held as soon thereafter as conveniently may be,
Fach officer shall hold office until his successor shall have been
duly elected and shall have qualified.

Section 3. Qualifications: No person shall be elected

or appointed an officer who is not a member of the corporation. In
the event an offlcer ceases to become a member by her name being
removed from the Mission Record such officer shall thereupon auto-
atically cease to be an officer and a new officer with the proper
ualifications shall be appointed in the manner provided by Section
@-below.

Section 4, Vacancies: A vacaney occurring in any

loffice may be filled by the Board of Directors for the unexpired
term of her predecessor and until her successor 1s elected and
iqualified.

Section 5. President: The President shall be the

principal executive officer of the corporation and shall in general

supervise and control all of the business and affairs of the cor-
SJ000091




i

of members and of

[}

! poration. She shall preside over all meeti(
2 lthe Board of Directors. She may sign, with the Secretary or other
3 broper officer of the corporation authorized by the Board of Direc-
4 tors, deeds, mortgages, bonds, contracts and all other instruments
5 which the Board of Directors have authorized to be executed. In

6 leneral, she shall perform all duties incident to the office of

7 lPresident and such other dﬁties as may be prescribed by the Board

8 bf Directors from time to time.

? Section 6. Vice-President: In the absence of the

o resident, or in the event of her inabllity or refusal to act, the
Eice-?resident (or\iq\ffji:f 4 ‘there be more than one Vice-President

12 lthen the Vice-Presidents "::fi?korder) shall perform the duties

of the Presidént, and when so acting shall have all of the powers

of and be subJect to all the restrictions upon the President. Any

Vice-President shall perform such other duties as from time to time

may be assigned to her by the President or by the Board of Directors.
Section 7. Treasurer: The Treasurer shall have charge

and custody of and be responsible for all funds and securities of-

fthe Corporation; receive and give receipts for monies pald to the

20
corporation from any source whatsoever, and deposit all such monies

21 | .
in the name of the Corporation in such banks, trust companies, or

22
bther depositaries as shall be selected by the Board of Directors,

23pursuant to the provisions of Article VII of these By-Laws; and in
E reneral perforﬁ all of the duties incident to the office of Treasurar,

- and such other duties as from time to time may be assigned to her by ‘
. the President or by the Board of Directors.
o Section 8. Secretary: The Secretary shall keep the

28

Pn minutes of the meetings of the members and of the Board of{Directorﬁ

in one or more books provided for that purpose; see that all
30

hotices are given 1n accordance with the provisions of these By-Law?

31 SJ000092
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or as'required by law; be custodian of the( cporate'records and
of the seal of the Corporation, and see that the seal of the Cor-‘
oration i1s affixed to all documents, the execution of which on
tehalr of the Corporation under its seal is duly authorized in
laccordance with the provisions of these By-Laws; (keep a reglster
lof the post office address of each member, which shall be furnished
to the Secretary by such member;}pnd in general perform all duties
incident to the office of Sgcretary, and such other duties as from
time to time may be assigned to her by the President or by the
Board of Directors.
ARTICLE VI,
COMMITTEES

Section 1. Committees of Directors: The Board of

Directors, by Resolution adopted by a majority of the Directors in
of fice, may designate one or more committees, each of which shall

consist of two or more Directors, which committees to the extent

rovided in saild Resolution, shall have and exercise the authority
of the Board of Directors in the management of the Corporation;

ut the designation of such Committees and the delegation thereto

of authority shall not operate to relieve the Bbard of Directors,

or any individual Director, of any responsibility imposed upon 1t

or her by law.

Section 2, Other Committees: Other committees not

having and exeécising the authority of the Board of Directors in
the management of the Corporation may be designated by a Resolution
adopted by the Board of Directors. Except as otherwise provided

in such Resolution, members of such committees shall be members of
the Corporation, and the President of the Corporation shall appoint
the members thereof. Any member thereof may be removed by the

person or persons authobized to appoint such member whenever in
SJ000093
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their judgment the best interests of the ¢{ ration shall be served
by such removal, '

Section 3., Term of Offlce: Each member of a commit-

tee shall continue as such until the next annual meeting of the
members of the Corporation, and until her successor is appointed,
unless the committee shall be sooner terminated, or unless such
member be removed from such committee, or unless such member shall
cease to qualify as a member thereto, or unless the term of her
appointment is limited in éhe appointment.

Section 4., Chairman: One member of each committee

shall be appointed chalrman by the person or persons authorized
to appoint the members thereof.

Section 5, Vacancles: Vacancies in the membership

of any committee may be fllled by appointment made in the same
manner as provided in the case of the original appointments.,

Section 6. Quorum: Unless otherwise provided in the

Resolution of the Board of Directors designating a committee, a
majority of the whole committee shall constitute a quorum, and the
act of a majority of the members present at a meeting at which a
quorum was present shall be the act of the committee.

Section 7. Rules: Each committee may adopt rules

for its own government not inconsistent with these By-~Laws or with
the rules adopted by the Board of Directors.

ARTICLE VII.
CONTRACTS; CHECKS; DEPOSITS AND FUNDS

Section 1. Contracts: The Board of Directors may

authorize any officer or officers, agent or agents, of the Corpora-
tion, in addition to the officers authorized by these By-Laws, to

enter into a contract or execute and deliver any instrument in the
name of and on behalf of the Corporation, and such authority may be

general or confined to specific instances. SJ000094
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Section 2. Checks, drafts, et All checks, drafts,

or orders for the payment of money, notes, or other evidence of
indebtedness issued in the name of the Corporation, shall be signed
by such officer or officers, agent or agents, of the Corporation
and in such manner as shall from time to time be determined by
Resolution of the Board of Directors. In the absence of such deter
mination by the Board of Directors such instruments shall be signed
by the Treasurer and countersigned by the President or a Vice-

President.

Section 3. Deposits: All funds of the Corporation

shall be deposited from time to time to the credit of the Corpora-
tion in such banks, trust companies, or other depositaries as the

Board of Directors may select.

Section 4., Gifts: The Board of Directors may accept

on behalf of the Corporation any contribution, gift, bequest or
devise for the general purposes or for any special purpose of the
COrporation.'
ARTICLE VIII.
BOOKS AND RECORDS

Section 1. Members: The Corporation shall keep

minutes of the proceedings of 1ts members, Board of Directors, and
committees having any of the authority of the Board of Directors,
and shall keep at the registered or principal office a record
giving the names and addresses of the members entitled to vote.

Section 2, The chporation shall keep correct and

complete books and records of account,

ARTICLE IX.
 FISCAL YEAR
Section 1. The fiscal year of the Corporation shall
begin on the lst day of JULY , and end on the last day of

_JUNE of each year. SJ000095
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‘given under the provisions of the State of Idaho, or under the

notice.

ARTICLE X, (
CORPORATE SEAL

Section 1. The Board of Directors shall provide a
corporate seal which shall be in the form of a circle and shall

have inscribed thereon the name of the Corporation and the words

*ﬁ(cé“?on@mz SEAL)" and "Lewiston, Idaho".
IN
3

; \ ARTICLE XTI.
& o WAIVER OF NOTICE

' {

//f Section 1. Whenever any notice is required to be

provisions of the Articles of Incorporation, or the By-Laws of the
Corporation, a waiver thereof in writing, signed by the person or
persons entitled to such notice, whether before or after the times

stated therein, shall be deemed equivalent to the giving of such

ARTICLE XII.

AMENDMENT OF THESE BY-LAWS

Section 1. Members: Any of these By-Laws may be

amended or repealed, or new By-Laws may be adopted, at any annual
membership meeting, or at any speclal meeting of the members called
for that purpose, by a vote representing two-thirds of the member-
ship, or by their written consent duly acknowledged in the same

manner as conveyances of real estate are required by law to be

acknowledged 5y two-thirds of the members of the Corporation, whick
written consent may be 1in one or more instruments,

Section 2, By Directors: The power 1s hereby con-

ferred upon the Board of Directors to repeal and amend the By-Laws
and adopt new By-Laws. This power so conferred upon the Directors
may be revoked by a two-thirds vote of the members at any regular

membership meeting, or at any special membership meeting called
SJ000096
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for that purpose. By-Laws made by the Dirgq rs under this power:

so conferred may be altered or repealed either by a two-thirds vote
of the Directors, or by a two-thirds vote of the members.

Section 3. Recording: Whenever any Amendment or

By-Law 1s adopted 1t shall be recorded in the book of By-Laws 1imme-
diately after them and shall not take effect until so recorded.

If any By-Law be repealed, the fact of repeal, with the date of the
meeting at which the repeal was enacted, or if such repeal occurred
by reason of the filing of a written consent of the members, the
date when the consent of the necessary number was obtained must be
stated in said book, and until so stated the repeal must not take
effect, Notation of the repeal or amendment of any of the By-Laws
shall be made on the margin where such By-Law is copied in the Book
of By-Laws and reference to the book and page of By-Laws where the

amendment is found, or the fact of repeal stated.

KNOW ALL MEN BY THESE PRESENTS: that the undersigned
Secretary of Sisters of St. Joseph of Idaho, does hereby certify
that the above and foregoing By-Laws were read, ltem by item, and
duly adopted by the members of the Corporation at a special meeting
called for that purpose, notice of which was waived in writing by
each member of the corporation, and that the assent of members
representing a majority of all the members was given in the adop-
tion of such By-Laws at such meeting; that such meeting was held
on thelégﬂé_ day of ‘Tgmsmcp , 1966; that the foregoing do

now constitute the By-Laws of the Corporation.

' ATTEST:
(CORPORATE SEAL)

}

SJ000097
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( .
KNOW ALL MEN that we, the undersigned, belng a ma-
Jority of the members of SISTERS OF ST. JOSEPH OF IDAHO, hereby

assent to the foregoing Amended By-Laws.

p :
Lt il d. Zhsgénsial
Al/ti 7/&»:7} U Aol o J@A_W
M“W & w%r.‘zz‘.?,&%z‘a
v Hops i‘ L ri
/ZQZZ/ /14 - -
o Pacnse e Qlgtal,

o (/f/;(g/,\-” é)hc/}q C{(I/W
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— o ot e — — — — — —

We, the undersigned, being all of the Directors of
SISTERS OF ST. JOSEPH OF IDAHO, do hereby certify that the above

and foregoing By-Laws were duly adopted as the By-Laws of SISTERS

OF ST. JOSEPH OF IDAHO on the 8th day of Jaguary s 1966,
and that the same constitute the By-Laws of the corporation.

XJ/JA/ s /;Zp ,a,a./

President

;égwlﬁz)éyiéu«,C;£¢@uqu4
" Vice-President
§><f£Z£Zé;27 (i;;zyhéa1;9?\yEéé;;[£41:} 4)

SecretaryZTreasurer

- .

Member
Al ’Zﬂ_/% e
Member
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Principal
place of
Business.

{
BY-LAWS OF -THZ SISTERS OF ST. JOSEPH O IDARO,

Article 1.

The name of the corgoratlon shall be the " Sisters of St.

Joseph-of Idaho.

Article II. )
The place where the principal businessa of this corporation
shall be transacted, is the St. Joseph's Hospital, in the
City of Lewiston, Nez Perce County, Idsho

Article III

Membership- The membership of this corporation shall be limited to

Termination

of
Membership

Meetings
of
Members

~and& composed of the five original incorporators,namely:
Sister M. Angelica, Sister . Dolores, Sister !, Dominicsa,
Sister M. Borgia and Sister 1. Loyola; and such other
members who must be Sisters of the Soclety of St.Joseph,
as may be elected by a two-thirds vote of the Board of
Directors at any regular mceting, or at any spedial meet-
ing called for the purpose of adwission of members.

Article IV

Memhership in this corporation may ber terminated by:-
First: Death; Second, The withdrawal of the members in
writing filed with and accepted by a majority vote of

the Board of Directors;.Third, by.dismissal of the mem-
ber by a two-thirds vote of the Directors present and
voting at any regular meeting or any special meeting called
for the purpose of acting upon,termination of membership

of a member or members,

Article V

Section I The Annual Meeting of the members of the cor-
poration shall be held on the Second Saturday in January
of each year, at the hour seven o'clock P.M. at which
time the Directors for the ensuing year shall be elected
and any business of any kind may be transacted which
gahall properly come before the meeting.

Section II Special meetings may be called at any time

by the President or upon request of three members of the
Board of Directors; the President must call a meeting of
the members, and failing for a period of five days so to
do, then three or more of the Directors may over their
signature call special meeting.

Section IITI No business may be transacted at a special
mgeting other than that stated in the call.

Section IV A meeting for the transaction of any business
may ve neYd at any time when all members of the corporation
are in attendance, and participate, and all those not 8o
present and particinating have in writing signed a waiver
of notice of such mesting,

SJ000069




Meetings
of
Directors

Officers

Duties bf
President

Vice
President

Secretary

Treasurer
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BY-LA%"‘ OF THE SISTERS OF ST.JOSEf/i OF IDAHO '

Article VI

Saction'l The Annual Meeting of the Directors shall be
held Immediately following the Annual Meeting of the mem-
bers at which time the officers of the corporation for the
ensuing year shall be elected and any business to come be-
fore the Board may be transacted.

Section II Regular meetinga of the Boardé of Directors shall

be held on the second Saturday of April, July, October and
January of each year, at the hour of seven thirty o'clock
P.M, at which time any business may be transacted.

Section III Special Meetings of the Directors may be held
at any time on call of the President or three members of
the Board by notification in writing of the time, place
and object of the meeting served on each member of the
Board not signing said call, or special meetings of the
Board may be held at any time and any business transacted
therat where all members of the Board of Directors attend
and participate in said meeting, or where a majority of
the Board of Direotdrs attend and participate and those not
so attending sign in writing a waiver of notice of such
meeting.

Article V11

Section 1 The officers of the corporation shall be Pres-
Ident, Vice-President,Secretary, and Treasurer, who shall
be elected at the Annual Meeting of the Directors, and shall

- hold office for one year, or until their successors are el-

ected, and qualify,
Article VIII

The President shall preside at all meetings of membere or
Directors and shall be chief executive officer of the cor-
poration and shall have the management generally of the
affatrs of the corporation. The Preaident shall employ,pre-
seribe the duties of and discharge at will all employees of
the corporation; shall purchase any and all needful supp-
lies and shall at such timed and for such prices as in her
judgment 1s advisable sell any produce or personal property
of the corporation.

'
L4

'The Vice-President shall in the absence or inability of the

President act, exercise ane perform the duties of the
President, and shall generally act as assistant to the
President in the administration of the affairs of the cor-
poration.

The Secretary shall keep & record and minutes of all the
meetings of the members of the corporation and Board of
Directors, and shall have the custody of the Seal of the
corporation, and affix the same to all doocuments required
or proper to be sealed and countersign and attest the sig-
nature of the President to all such documents.

SJ000070
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Be

Officers

BY-LAWS:?f THE SISTERS OF ST.JOSEPH "B IDAHO

. “a )

of the corporation, keep true account therof and shall
monthly, or oftener if required, pay over to or deposit
same 1n the name of the corporation subject to the order
of the corporation through the President.

All officers of the corporation shall be seleocted from the

Board of Directors and when any officer shall cease for any
caus8e to be a member of the Board of Directors the term of

office of such officer shall cease.

Secretary The same Director may at the will of the Boarddof Directors

&

Treasurer

Board of
Directors

Seal

/

be elected to and hold the offices of Secretary and of
Treasurer.,

Article IX

Section I The corporate powers, business and property of
the corporation 8hall be vested in a Board of Five Dir-
ectors,

Seoction II Every Director of the corporation shall be mem-
ber of the corporation at the time of election, and con-
tinue a member throughout her term of office as such, and
should any Director for any cause, cease to be a member of
the corporation, her term of office, shall at such time ter
minate.

Section 111 Directors shall be elected at the regular Annual
Meeting in each year for the term of one year, and shall
hold office until their successors have been elected and
gualifyed.

Sestion IV A vacancy in the office of Director shall be
deemed to occur upon the death,withdrawal,dismissal from
membership or resignation of the incumbent. Whenever a
vacanocy oocurs8 in the office of Director, same must be
filled by the Board of Directors, and the perason elected

to f£i1l1l such vacancy shall hold office for the unexpired
term of the predecessor.

Section ¥V The Board of Directors may adopt rules and re-
gulations for the conduct of their meetings and the governe
ment of the affairs of the corporation am they shall deed
proper, and all officers shall make to the Board of Direct-
ors such report and at such times as may be required.

Article X

The corporation shall have a corporate Seal of the style
following, to wit:
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and the Secretary of the corporation shall be the custod-
ian therof.

Article XI

These by-laws may be repealed, or amended by a two-
thirds vote of the members present and voting at any
Annual Meeting, or by a two-thirds vote of the Board of
Directors at any Regular Meeting or special meeting called
for that purpose.

Article XII

A majority of the members of the corporation or of the
Board of Direotors, shall be a quorum for the transe
action of business, but a lesser number of either may
adjourn from day to day until a quorum is secured.

Article XI1I

Any member of. the corporation may in writing filed
with the Secretary delegate to any other member the right
to cast her vote by proxy at any particular meeting of
the members or at all future meetings of the members unti
revoked in writing filed with the Secretary.

Any Director may in writing filed with the Secretary
delegate to any other Director the right to cast her vote
by proxy at any special meeting of the Board of Direcotors

-or at all future meetings of the Board until revoked in
writing filed with the Secretary.

Article XIV

In the absence or inability of any officer to act at
any meeting of the members of the corporation or Board
of Directors, such meeting may elect an officer pro-tem
to £i11 the said office during such absence or inability
to act.

EKnow all men by these presents, that we, the under-
gigned, being all members of the corporation,"Sisters o
St. Jposeph of Idaho",do hereby assent to and adopt the
foregoing By-laws as recorded at pages 6-13 of this vol-
ume, a3 the By-ILaws of sald corporation.

In witness wherof we have hersunto set our hands and
seals this 15th day of April,A.D. 1918.

Signed Sister M, Angelica
oister M, Dolores

- Sister M. Dominica
Sister M, Borgila
Sister M, lLoyola
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Know all men by these presents that we, the undersigned Directors,
and Secretary respeotively, of the Sisters of St. Joseph odf Idaho,
do hereby certify that the above and foregoing By-Lawas were duly
adopted as the By-ILaws of said corporation on the 15th day of April
A.D. 1916, and that the same do now constitute the By-Laws of said
corporation.

In witness whereof, said officers have signed their names as such
and affixed the Seal of said corporation to this certificate, this
15th day of April A.D.1918.

Signed Sister M. Angelica

3igster M.Dolores

Sister M. Dominica

Sister M, Borgia

Sister M, Loyola

Directors of the Sisters of St.
Joseph of Idaho,a corporation.

Attest:
Sister M. Dolores
necretary
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THE SISTERS OF ST,JOSEPH OF IDAHO
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Know all men by these presents: That we, the undersigned members
of the Sisters of St. Joseph of Idaho, have this day voluntarily
asgociated ourselves together for the purpose of forming a Cor-
poration under the lawe of the State of Idaho, and we herby cer-
tify as follows:- ‘

ARTICIE 1
That the name of the said corporation is the—Sisbers—ef-34.Jogeph
of—Zémho, At A Neifee) Sy i
f = SR _'2,.41 ﬂ-f\fL._-f_ . ! i Lt’\‘\/y
ARTICLE II - I e LG

That the purposes for which this corporation is formed are as
follows: (a) To own,maintain,operate and conduct hospitals,convent s
homes, schools,and orphanages, and to further the cause of religiows
education; to care for and educate orphans and dependent children;
care for aged, infirm and needy persons, and care for and relieve
the suffering of sick or affliscted persons.
(b) To own,buy, bond,sell,mobtgage and convey real estate and per-
sonal property necessary for the carrying out of the above mentiond
urpoges., .
c) Tp do and transact all business and things necessary for the
carrying out of the purposes for which this corporation is formed.

ARTICLE III

That the place where the principal business of said corporation is
to be transacted shall be at the St. Joseph's Hospital,in the City
of Lewiston, Nez Perce County, State of Idaho.

. ARTICLE IV ) s 1 P
ol o ftisietiveg (aroensdoed ftes ) Fed)
That the term for-whioh-this corporation shall exist-shall -be-Pifsy
Years,

ARTICILE V
That the number of Directors shall be five,and that the names and

regidences of the directors duly elected for the first year, at an
election held at Lewiston, Idaho, on March 23,1918, are:

Name Residence ,

|
Sister M. Angelica Lewiston, Idaho
Sister M. Dolores Lewigton, Idaho
Sister M. Dominica Lewiston, Idaho
Sister M. Borgia Lewiston, Idaho
Sister M. Loyola . lewiston, Idaho

In witness wherof We have hereunto set our hands and Seals on this

23rd day of March, A.D. 1918. 3ister M.Angelica
Sister M.Dolores
digter !, Dominica

Sister M. Borgia
—3J1ister N.loyola
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State of Idaho,
County of Nez Perce

On this 23rd day of March,A.D.1918, before me, leo McCarty,
a Notary Public for the State of Idsho, personally appeared,3ister
M. Angelica;3ister M. Dolores; Sister M.Dominica; Sister M. Borgia
and 3ister M. Loyola, all personally known to me to be the persons
whose names are signed to the foregoing instrument, and therupon,
each therof, acknowledged to me that she executed the same.

In witness wherof I have ste my hand and affixed my official
Jeal the day and year in this certificate first above written.

Signed Leo McCarty

Notary Public for the State of
Idaho, residing at Lewiston,therin

State of Idaho
County of Nez Perce

This is to certify that at a meeting of the Society of
the Sisters of St. Joseph of Idaho, which meeting was regularly called
and notice therof, given by publication in the Lewiston Morning
Tribune, a newspaper of general circulation printed and published st
Lewiston, Nez Perce County, Idaho, held at St. Joseph's Hospital in
the City of Lewiston, Idaho, on the 23rd day of March 1918, for the
purpose of eleoting Directors of said Society. Sister M.Angelica as
President, and Sister M.Dolores as Secretary conducted said elections;
that all members of said society were present in person and particip-
ated in and voted at said election, and that at said electioh the
following were elected Directors to serve for the ensuing year,to wit:
3ister M.Angelica; Sister M.Dolores; Sister M., Dominica; Sister M .
Borgia; and Sister M.Loyola, and that all of said Direotors are res-
idents of lewiston, Idaho.,

In witness whereof we have hereunto set our hands this the 23rd
day of March, A.D. 1918

Signed Sister M. Angelica
; Presldent

Attest:
. " 'Siater M., Dolores
Secketary
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3tate of idaho

County of Nez Perce !

Sister M. Angelica and Sister M. Dolores being each first
duly sworn, each for herself deposes and says: That she has read the
above and foregoing Certificate Of Election of Directors, knows the
contents thereof and that the same is true.

Signed Sister M. Angelica

Sister M., Dolores

Subscribed and sworn to hefore me this 23rd day of March
A.D.1918.

Signed __Leo McCarty

Notary Public for the State of
Idsho,residing at Lewiston, Idaho

State of Idaho
Department of State

I, W.T.Dougherty, Secretary of State of the State of Idaho do hereby
certify that acertified copy of the Articles of Incorporation of:
SISTERS OF ST.JOSEPH OF IDAHO
duly certified by the Recorder of Nez Perce County, to be a true copy
of the original Articles was filed in this office on the 28th day of
March,A.D. One Thousand Nine Hundred Eighteen and is duly recorded in
Book "A-9" of Domestic Corporations, Records of the State of Idaho,
which Articles contain the statement of facts required by law,to wit:
Pirst the name of the Corporation as aforesaid; Second, the pure
pose for which it was formed; Third, the place where its principal
business is to be transacted; Fourth, The terma for which it is to
exist; Pifth, The number of its directors or trustees.
In Testimony Whereof, I have hereunto set my hand and affixed the
Great Seal of the State, Done at Boise City, the Capitol of Idaho
this Twent-Eighth day of March, in
the year of our Lord one thousand
nine hundred and eighteen and of the
Independence of the United States of
America the One Hundred and Forty-
Second. :

Signed W.T.Dougherty
Secretary of State

SJ000076




[T

State of Idaho

Office of the Secretary of State

s

A -0 : -~ T : 10
I, LAWERENCE DENN'EY,I Secretary of State of the State of Idaho,
hereby certify that | am the custodiavn of the corporation records of’this State.
| FURTHER CERTIFY That the annexed i |s a full, true and complete
duplicate of articles of incorporation of ST. JOSEPH REGIONAL MEDICAL
CENTER, INC., an Idaho non-profit corporation, received and filed in this office

on March 28, 1918, under file number C 1200'1, includi'ng all amendments filed

thereto, as appears of record in this office as of this date. ‘ ;,
. S T . '
‘ ‘ i : ¥ - g
Dated: August1,2016 - ) N \
™~ T s N 1:. L e )
AN

—_
)

SECRETARY OF STATE \ J

Mﬁ@m :
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ARTICLEG Or INCURFPOHATIUN
=pf thew
8I8TERS OF S7. JOLBEIPH ©F IDAHG,

- s s e B .. -

KNO¥ ALL MBM LY TH=ST PRESENTS: That we, the under-
signad, memberalof the Sisters of 5t. Joseph of ldaho, have thie
day voluntarily aseociated ourselves together for the purpoee of
forming n Coryoration under the laws of the State of ldaho, and

w8 hereby ocesrtify, as followe:-

ARTICLE I,
That tha name of said ocorporation is the 35I15TZIRG

OF 3T, JOsEIH 0F 1DANO.

ARTICLE 1&.
That the purposw for whioh this corporation is
Toruwed are as follows:

{a) To own, meintain, operate and conduct hospitals,convents,
homes, schools and orphanages, and to further the cause of
religious edusation; to oare for and educate orphans and
dependent ohildren; aare for aged, infirm and needy peresons,
and cars for and relisve the suffering of slck or afflicted
persons, |

iv) To own, duy, bond, sell, mortgage and sonvey real
estate and pervonal property necessary for the amrrying out of .
the above wentioned purposes, -

{o) To do end transsct all businses and thinge necdssary
for the oarrying out of the purposes for which this corporation

ie Toruwed
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ARTICLE ILI,
That the place where the prineipal business of said
corporation ls te be transacted shall be at the 8t. Joseph's
Hospltal, in the Oity of Lewiston, Nes Perce County, State of

ldaho.
ARTICLE 1V.
That the term for which this corporation shall
exiet shall be FIFTY YRARS. -

ARTICLR V¥,
That the number of Directors shall be five, and that
the names and residences of the directors duly elected for the
first year, at an aslection held at Lewiston, ldaho, on larch

23, 1918, areq

NAME RESIDENCE
Sister M, Angeiloa ‘ Lewieton, idaho.
Sister k. Dglores Lewiston, Idaho.
S8ister ki, Dominiea Lewigton, Idaho.
Sister ¥. Borgias Lewiston, ldaho
Biutof K. Loyola Lewiston, Idaho,

IN W1ITHESS WHARUCF We have hereuntc set out hands and

Seals on thie 23rd day of Maroh, A. D, 1lV¥lE,

wla
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S8TATR OF IDANHO, )
COUNTY GF NEZ FRRC®, i 88-

On this 3rd day of March, A. D, 1918, before ne,
Leo MaCarty, a Hotary Public for tha State qf Idaho, personally
appeared, Sister M, Angelioa; Sister . Dglores; Sister k.
Douinioca; Sister i, Borgia and Sieter i, Loyola, all personally
known %o me to be the peresons whose nameg are signed to the
foregoing instrument, and thereupon, each thereof, acknowledged
to me that she exeouted the same,

IN ¥1TKESS WHERZOF I have hereunto set my hand and
affixed my offioiml Heal the day and year in thie certificate

first angp written,

(‘-ﬂ-; ‘—---__,_>
/‘;2 L ] 4] or
(\\%_ «L of ldaho, residing at
Lawinton, therein.
8TATE OF IDAHO, ) i

1 BB.
COUNTY OF N2 PERCE, )

THIS 18 TO CERTIFY that at & meaeting of the Scalsty

of the SISTERE OF 8T, JOSTPH CF LDAHO, which meeting was regularly

called, and notice thareof given by publicatiunm in the lLewiston
Morning Tribune, a newspaper of genaral circulation printed and
publishesd at Lewiwton, Ney Peréo County, ldaho, held at the

8¢t. Joaephs Hospital, in the Clty of Lewiston, ldaho, on the 23rd
day of Mlarch, L9918, for the pur.ose of electing Direotore of

said Soolety. Gister 4, Angelica, as Fresident, and Sister X,
Délores, as seoretary conducted said election; that all the
members of said scolety w#re present in person and participated
in and voted at sald election, and that at sald election the fole
lowing were eleoted Directors to serve for the ensuing year, to=-
wit: Sister M, Angellioa; Bieter i, n.iores; Bister 4, Dominlea;
Sister i, Borgia and Sister i, Loyola, and that all of esaid dir-
sctors are residents of Lewiston, ldaho,

IN #ITHNRES WHERQY we have hereunto set our hands
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this the 23rd day of March, A, D, 1918,

ol T Ll

President; o7
Attest: -
r'\-.
dalicsa '
Sgaretary,
"",
BTATE OF IDAHO, ]

! 85,
COUNTY CF NBZ PERCE. )

Bioter i, Angelioa and Sieter X.Am being each

firet duly sworn, sach for hereelf deposes and says: That she
has read the above and foregoing Oertificate of Election of

Directors, knows the ocontests thereof and that the same is 'rue.

Yubscribed and sworn to before me this 23rd day of

March, A, D, 1vi8,

S~ Notary Public for the te of
. Idsho, residing at LewiSton,
S . therein,
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REITY

CERTIFICATE OF AMENDMENT OF
ARTICLES OF INCORPORATION

PETE T. CERARRUSBA
1, ARNOLDMILLLAMS. Secretary of State of the State of Idaho, and legrul custodian of

PR

R

the corporation records of the State of Idaho, do hereby certify that the

NE

BISTERS OF §T. JOSEPH OF 1DAHO

=

- .

PR

a corporation organized and existing under and by virtue of the luws of the State of Idaho,

in this office on the third day of“Shape

2

el

original articles of amendment, ax provided by Sections30-146, 30147 and 30-160::1'!“1‘
saxperats wame to ST, JOSEYR'S ROSPITAL, INC. and extemliang corporafe existeace
to perpetusl, fnciunding the additfon of Article VI. e

o ol
i
Ja
RN

¥

¥

4

.

il

.

and that the said articles of amendment contain the statement of facts required by law, and are

K

[ﬁoﬁd onejidleswiie. mtevofilm of Record of Domestic !‘urpqﬁr‘&;limis of the State of ldaho.

F s

<

K

ARGIUI RO H

I THEREFORE FURTHER CERTIFY, That the Arti ) of Incorporation have beea

oo .
X

amended accordingly.

3

S

:?-‘ 5
i
i

IN TE_S?.].M()NY WHEREOF, 1 have hereunto

25i

set"'mj hand and affixed the Greut Seal of the

State. Done at Boise City, the Capital of Idaho,

e

i

this Third day of June

A. D, 1o 68

LI

o

(olatl

Secretary of Stute
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MOROAN, CRAMER
& MOROAN
LAWYERS
ENSRA BUILDING
LEWIBTON, IDARD

ARTICLES OF AMENDMENT OF
SISTERS OF ST, JOSEFH OF IDAHO

The undersikned hereby certify that they constiltute the
entire membership of SISTERS OF ST. JOSEPH OF IDAHO, and each here-
by glvea hef written consent:

A, That the name of the corporation be
changed to ST, JOSEPH'S HOSPITAL, INC,

B. To the extension of the term of exlstence
of the corporation from fhe perled of 50
years to perpetual existence,

C. That the power be conferred upon the
directors to repeal and amend the by-

laws and adept néw by-laws,

NOW THEREFORE, we, ag the entire membership of SISTERS
OF ST. JOSEPH OF IDAHO, do execute and acknowledge Amended Artlcles|
of Incorporation amending original Articles of Incorporation which
were flled in the office of the Secretary of State of the State of
Idaho on the 23rd day of March, 1918, duly recorded in Book A-9 of
Domestloe Corporations as lollows:
FIRST: That Article I of the original Articles be amended
to read ae follows:
I.
The name of said corporation ls the ST, JOSEPH'S HOSPITAL,
INC, o
SECOND: That Article IV of the original Articles be
amended to read aa follows:
Iv.
That the term for which this corporation shall exist 1is

perpetual.

SJ000014
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MOROAN, ORAMER
& MQRUAN
LAWYEAS
[ LI 10 IVIS-10 )
LEWIBTON, IDAHD

THIRD: That Article VI be added to the original Articles,

and that the same shall read as follows:
VI.
Power 18 hereby conferred upon the directors to

repeal and amend the by-laws and adopt new by-laws,

.
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STATEOF TDA KO )

County of Nez Perce ) o

On this 20th day of March, 1968, before me, the under-
eigned, a Notary Public in and for sald State, personally appeared
SISTER HELEN FRANCES; SISTER MARY CYRIL, SISTER ANNE THERESE,
SISTER MARY MICHAEL; SISTER MARY PAULINE, SISTER DAVIDA, SISTER
MARY BERNARD, SISTER AGNES LOUISE, SISTER JANE deCHANTAL, SISTER

0w M ~3 © & b G B ¥

M. BAPTESTA, SISTER M. STANISLAUS, SISTER KATHLEEN ANN, SISTER M.

MOABAN, BRAMER
& MORGAN
LAWYERS
BADEA SLALDNE
LEWISTON, 10AHD

! 10 ! PHILOMENA, SISTER WILLIAM MARY, SISTER M, CLOTILDA, SISTER MARY
11 | PATRICK, SISTER MARY EILEEN, SISTER MARY EDNA; SISTER SHEILA MARIE,
12 | SISTER CHARLOTTE, SISTER M., MARCELLA, SISTER GERTRUDE MARIE, and
! 13 (| SISTER MARY S8T.J0HN; known to me to be the persons whose names

14 | are subscribed to the foregoing instrument, and acknowledged to me

15 | that they executed the same.

18 IN WITNESS WHEREQF, I have hereunto set my hand and arl-

17 1;ixed my off'lclal seal the day and year first above written,

18 :

19 WEE%%O, Residing at ‘

20 Lewiaton, therein,

21 | (SEAL)

22

23

2

25 I

s |

27

28 |

30
|
|
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CERTIFICATE OF AMENDMENT OF
ARTICLES OF INCORPORATION

1, Mﬂr&cretary of State of the State of Idahe, and legal custodian of

‘,X,;“ the corporation records of the State of Idaho, do hereby certify that the
(R

o
A
. et

)
R

e

R

ST, JOSEPH'S BOSPITAL, INC.

a corporation ‘organized and existing under and by virtue of the luws of the State of Idahe, filed

T

: in this office on the twenty-nianth day of June 19 71,

s

NED

original articles of amendment, as provided by Section ® of the Idaho Code, smanding
Articles ¥V, VI and VII

R

P

AEIREIAEY

r oW

and that the said articles of amendment contain the statetment of facts required by law, and are

-

[%Med on dikwddemicrofilm of Reecord of Domestic Corporations of the State of Idaho.

Lo o

I THEREFORE FURTHER CERTIFY, That the Articles of Incorporation have been

X

AR EIREY

.

amended accordingly.

IN TESTIMONY WHEREOF, 1 have hereunto

¥
e

set my hand and affixed the Great Seal of the

State. Done al Boise City, the Capital of Idaho,

RS

»

this 29¢th duy of June

%7
PEReyY

1.\

A.D,1971,

-

AR

&
~

.

5

.,‘?.
\.“ £,
o

A

‘?:ecretary of State

it

KIS

e R BRI A R A A AR,

fn -__-

& .

\M“JQ‘JJ%
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“SECOND ARTICLES OF AMENDMENT
ST. JOSEPH'S HOSPITAL, INC.
( Amended June 3, 1971)

The undersigned hareby certify that they constitute the entire membership
and the entire Board of Directors of ST, JOSEPH'S HOSPITAL, INC. o
NOW, THEREFORE, we the undersigned constituting the Board of
Directors and the members of ST, JOSEPH'S HOSPITAL, INC., do hereby
ceortify and acknowledge Second Amended Articles of Incorporation, omending
original Articles of Incorporation which were filed in the Office of the Secretary
of the State of Idaho on the 23rd day of March, 1918, duly recorded in Book A-9
of Domestic Corporations, and Articles of Amendment filed with the Secretary of
State of ldeho and {dentified os recording number 12001-a on the 3rd day of June,
1928, as follows:
FIRST: That Article V of the original Articles be omended to read as
foHows:
v
{a) The number of Directors shall be five (5), unless changed
by amendment of the Articles of Incorporation or By-Laws.
(b) The persons who are from time to time the duly acting and
qualified Provincial Superior, Assistont Provincial Superior,
and the Provincial Councilors of the Western Province of
the religious congregation of the Roman Catholic Church,
known as the Sisters of St. Joseph of Carondelet, whose
general mother house in the United Statas of America is in
the City of 5t, Louis, State of Missouri, and whose provin=
cialate for the Western Province is in the City of Los Angeles,
State of California, shall be its only members and ceasing to
hold one of the above offices of the said Western Province,
ony such person shall cecse to be a member,
SECOND: That Article VII lbe added to the original and First Articles
of Amandment by adding Article VIl and that the same shall read as follows:

S$J000018
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Action by the corporation on the following matters shall be effective only
upon the weitten consent of the majority of all of the members of the corporation:

(1)  Borrowing of money for capital needs of the corporation or
cumuloted borrowing in excess of One HundregiThousand ($100,000.00)
Dollars for any purpose; ' -

(2)  Entering into any transaction cutside the ordinary course of business
of operating a hospltal;

(3) Entering into controct the performance of which requires more thon
a yaar or is not expressly included in the current annual budget;

(4) Purchase, sale, lease, disposition or hypothecation of real property
of the corporation;

(5) Selection of the president, administrator of the hospital and auditors
of the corporation;

(6) Approval of annual budget.

THIRD: That Article VI of the original Articles be amended to readas
follows:
Vi
Subject to the provisions of the By-Laws, power is hereby confarred upon

the corporation to adept, repeal and amend By-Laws for its government.

That the members and the Board of Directors of ST, JOSEPH'S HOSPITAL,
INC., adopted the above amendments by resolutions at meetings held at Lewiston,
ldeho, on June 3, 1971, That the number of members who were qualified to vote
at the meating of members for the adoption of said resolutions was 20; that the
number of members who voted affirmatively for the adoption of soid reselution waos

20 and thot the number of members constituting o quorum at said meeting was 20.

IN WITNESS WHEREOF, The undersigned have executed this Instrument
this 3rd day of Juns, 1971,

SISTER HELEN FRANCES, Member and SISTER KATHLEEN ANN, Member and

Director Director
' i
[ L (] N LOp e
E THERESE, Member and SISTER CHARLOTTE, Member
Director

e e
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SISTER MARY BERNARD, Member SISTER GERTRUDE MARIE, Member
MM @M M . . 1 ¢ ,L. ;
ISTER M. PHILOMENA, Member sﬁ'r?azzaemknene WARIE, Mamj be;_

94?/_;7:4 21 S TR,

SISTER MARY ST, JBRN, Hember SISTER THOMAS AQURUAS, Member

ot Lyene £yl Lot %@ﬁaj‘
SISTER LOUISE AYALA, Member SISTER MARGARET,/Member and Director

- J 4 #
SISTER MA%EALENE MARIE, Member SISTER JANE AdeCHANTAL, Member

 SISTER DAVIDA, Member SISTER LOUISE McDONALD, Member

PPV 22 ? T
SISTER TERESA MARIE, Member

/ £27. V}L.Zuu MNan o ;{,a,w_,C
SISTER M. BAPTISTA, Memifar SISTER MARY DAVID, Member
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CERTIFICATE OF AMENDMENT OF
ARTICLES OF INCORPORATION

I, PETE T. CENARRUSA, Secretary of State of the State of 1daho, and legal cuatodian of

the corporation records of the State of ldaho, do hereby certify that the

ST. JOSEPH'S HOSPITAL, INC,

& corporation organized and existing under and Ly virtue of the Jaws of the State of 1daho, filed
in this office on the uinsteenth day of April 1874

original articles of amendment, as provided by Sectiong of the Idaho Code, amending
Articles II and VI

and that the said articles of amendment contain the stitement of facts required by law, and are

will be
/ recorded on PRMMemicrofilnm  of Record of Domestic Corporations of the State of ldaho.
1 THEREFORE FURTHER CERTIFY, That the Articlex of Incorporation have been

amended accordingly. .

IN TESTIMONY WHEREOQF, I have hereunto
set my hand and affixed the Great Seal of the
State. Done at Boise City, the Capital of Idaho,
this 19th day of April .

A D, 1974

Secretary of State
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THIRD ARTICLES OF AMENDMENT
ST. JOSEPH'S HOSPITAL, INC,

The undersigned hereby certify that they constitute the

entire membership of ST. JOSEPH'S HOSPITAL, INC.

NOW. THEREFORE, we the undersigned members of ST,
JOSEPH'S HOSPITAL, INC,, do hereby certify and acknowledge
Third Amended Anrticlea of Incorporation amending original
Articles of Incorporation which were filed in the Office of the
Secretary of State of Idaho on March 23, 1918, duly recorded in
Book A-8 of Domesticc Corporations, Articles of Amendment
filed with the Secretary of State of Idaho on June 3, 1868 and
identified as recording number 12001-a and Second Articles of
Amendment filed with the Secretary of State of Idaho on June 29,
1971, and identified es recording number 12001, as follows:

FIRST: That Article [I of the Articles of Incorporation
be amended to read as follows:

ARTICLE II

The corporation's purposes are:

{a) To own, maintain, operate and conduct hospitals and
convents; to care for aged, infirmed and needy persons and care
for and relieve the suffering of sick and afflicted persons.

(b) To engage in any activity related to that described in
clause (a) of this Article and from time to time authorized and
approved by the membership of this corporation.

(¢) To provide on a non-profit basis, hospital facilities
and gervices for the care and treatment of persons who are
acutely ill and who otherwise require medical care and related
services, pursuant to Section 242 of the National Housing Act,

ag amended,
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(d) The corporation is irrevocably dedicated to and
operated exclusively for non-profit purposes; and no part of
the income or assets of the corporation shall be distributed to,
nor inure to the benefit of, any individual,

{e) Tohave and exercise all rights and powers from time

to time granted to a corporation by law and authorized and- -

approved by the membership of this corporation.

The corporation is empowered:

{a) To buy, sell, convey, assign, mortgage or leaze any
interest in real estate and personal property and to construct,
maintain and operate improvements thereon necessary or incident
to the accomplishment of the purposes set forth hereinabove in
this Article.

{b) To borrow money and issue evidence of indebtedness
in furtherance of any and all of the objectives of its business,
and to secure the same by mortgage, pledge or other lien on the
corporation's property.

(c) To do and perform all acts reasonably necessary to
accomplish the purposes of the corporation, including by and
through the Federal Housing Commissioner, and of such other
instruments and underertakings as may be necessary to enable
the corporation {o Bsecure the benefits of financing with the
assistance of mortgage insurance under the provisions of the
National Housing Act. Such Regulatory Agreement and other
instruments and undertakings shall remain binding upon the cor-
poration, its successors and assigns, sc long as a mortgage on
the corporation's property is insured or held by the Secretary of
Housing and Urban Development.

(d} In the event of the dissolution of the corporation or
the winding up of its affairs, or other liquidation of its assets,
the corporation's property shall not be conveyed to any organi-

zation created or operated for profit or to any individual for less
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than fair marketvalue of such property, and all assets remaining
after the payment of the corporation's debts shall be conveyed or
digtributed only to an organization or organizations created and
operating for non-profit purposes similar to those of the corpor-

aﬁoﬁ; PROVIDED, however, that the corporation shall at all

times have the power to convey any or all of its property to the ~

Secretary of Housing and Urban Development or hig nominee.

SECOND:; That Article VI of the original Articles of
Incorporation as amended by the Articles of Amendment be
amended to read as follows:

ARTICLE VI

By-Laws of the corporation may be adopted by the Board
of Directors, subject to the prior approval of the members, at
any regular meeting or any special meeting called for that pur-
pose so long as they are not inconsistent with the provisions of
these Articles or of the Regulatory Agreement between the cor-
poraﬁon and the Secretary of Housing and Urban Development,
pursuant to Article II hereof. Sco long as a mortgage on the
corporation's property ig insured or held by the Secretary of
Houging and Urban Development, theae Articles may not be
amended without prior written approval of the said Secretary.

That the memberahip of ST. JOSEPH'S HOSPITAL, INC.,
adopted the above amendments by consent of all of the members
pursuant to Article VI, Section 6, Second Amended By-laws of
ST. JOSEPH'S HOSPITAL, INC,

IN WITNESS WHEREOF, the underaigned have executed

this ingtrument this j i/-iday of April, 1874.

:f -
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CERTIFICATE OF APPOINTMENT

OF REGISTERED AGENT =
¢ <
— i - |
KNOW ALL MEN BY THESE PRESENTS: ™ e e
-t S . .:'-_f_
That 3t, Joseph's Hospital,. [n¢ e Vo
{Name of Corporation) . = Lt
&n Idaho corporation, pursuant to section 30-1-12, ldsho Code, and by authority of its Board of (Director; does fj
~11 0D
herebyappoint . 31ster Thomas Aquinas Dinan, Administrator
(Name of Regitiered Agenl)
of 415 6th St ,_Lewiston . ldaho as its

{sireel address) icity)

e

Registered Agent in the State of ldaho, upon whom process issued by authority of or under any law of the State of
ldaho may be served. ‘

IN WITNESS WHEREOF the corporation has caused this certificate 1o be executed and verified by its

President (or Vice-President) on this 29th day of May L1919

“Ayame of (mrjmral:prl]

rBy ‘Nu;,,'f;uw"\.,ﬁ.l':»' J.""’) h_:;/ / hc/' e }(0 "’C._L‘{:»{f" :
(Presideny or ‘fice:j’ruidcnn /
NS e
(‘r‘u‘t'lel
STATE OF Idaho
58,
County of Nez Perce
Subscribed and sworn lo before me this 29th day of May L1979
IN WITNESS WHEREOF, | have hereunto set my hand and
affixed my seal,
,,//p)é/v Lullsc.
7 [1itke}
ARA 4-7%
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STATEMENT OF CH/_\NGEKO‘F REGISTERED OFFICE OR
REGISTERED AGENT, OR BOTH

To the Secretary of State of the State of Idaho: W " ‘0 17 “H '80
Pursuant to the provisions of the ldaho Business Corporat?gncigg.“! QﬁdBMd corporation

organized under the laws of the State of Idaho submits the following statement for the
purpose of changing its registered office or its regisicred agent, or hoth, in the State of Idaho.

1. The name of the corporationis ST, JOSEPH'S HOSPITAL, INC.

2. Thestreetor RFD address of its present registered officeis _ 415 - 6th Street
Lewiston, Idaho 83501

). Thestreet or RFD address to which its registered office is 1o be changed is same

4. Thename of its old registered agentis —_Sister Thomas Aquinas Dinan
5. The name of its new registered agent is _Herbert B, McKean

6. The nddress of the registered office and the business address of the registered agent arc identical.

7. The foregoing change was authorized by resolution of the board of directors.

Dated October 27, , 19 80
’ C
sy fhaded [ P Woeam,
Its _Secretary. . Pxasidum
STATEOF ldaha
)} ss:

COUNTY OF _Nez Perce
l, — John B, Eensdorff. . . . ... .2 notary public. do hereby certify that on this

27th dayof — {lctober L1980, personally appeared
before me _______Herbert B, McKean . who being by me first duly sworn,
declared that he is the Secretary of _SI. JOSEPH'S HOSPITAL, INC.
that he signed the foregoing document as Secretary of the corporation and

that the statements therein contained are true,

Notary Publi

CRO 380 File ene copy Fee: 510.00
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STATEMENT OF CHANGE OF REGISTFRI;.% QFFI( E OR

REGISTERED AGENT, O . &
'\ T
To the Secretary of State of the S1ate of 1daho: ‘-\u \ . R

Pursuant to the provisions of the Idaho Business Cnrporalmn Act, the undersigned L‘ﬂfp(tlhon

«

organized under the laws

purpose of changing its regmertd office or its registered agent, or hoth in the State of Idah() e
r

1. The name of the corporation is

ST. JOSEPH'S HOSPITAL, INC.

2. Thestreet or RFD address of its present registered office is e

- 415 - 6th Street, Lewiston, Idaho

3. Thestrect or RFD address to which its registered office is to be changed is __S3Mme

4. Thename of its old registered agentis _____Herbert B. McKean

5. Thename of its new registered agent is Sister Mary Conroy
6. The address of the regisiered office and the business address of the registered agent are identical.

7. The foregoing change was authorized by resolution of the board of directors,

Dated July 1, 19 8l
By
s _Secretary  Vipxustasa:

STATEOF IDAHO )
COUNTY OF __NEZ PERCF ; ™

1, John B, Ernsdorff . a4 notary public. do hereby certify that on this

_ st day of July 1981 personally appeared

before me ___. Sistar Mary Conroy . who being by me first duly sworn,
declared thatheisthe .. Registered Agent of __St. Joseph's Hospital, Inc.
that he signed the forcgaing document as Secretary of the corporation and

that the statements therein contained are true.

73 zyf%mm//

Notary I‘ubl%

CRO 830 File one copy Fee: $10.00
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CERTIFICATE OF AMENDMENT
OF

ST. JOSEPH REGIONAL MEDICAL CENTBR, INC.

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho hereby, certify that

duplicate originals of Articles of Amendment to the Articles of Incorporation of
ST. JOSEPH REGIONAL MEDICAL CENTER, INC.

duly signed and verified pursuant to the provisions of the Idaho Nonprofit Corporation Act, have
been received in this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law, 1issue this Certificate of

Amendment 10 the Articles of Incorporation and attach hereto a duplicate original of the Articles

of Amendment.

Dated February 26 19 87

Byr O

SECRETARY OF STATE

%\/wﬁ

Corporauon Clerk

IlIﬂHll!HIﬂliIIHIHNHHIll|Hﬂ3HH!ﬂi[!HHHHI{iIHNIIilIIHHI“HHH!IIHHiIll!iIﬁilH|lliIIilIEIllilII%HIIIIIHIHHHH!HIHIIHHH!|!III%I|HHH!H!HHIEilIilIFIIHI[1!ﬁHﬂmmﬂiﬂﬂH![IHIIIIIHHIE!HHIIHHiHlﬁiﬂﬂl!llﬂ#ﬂﬂﬂiI!HHlHII!Iﬂlll!i!IHHHIliliiliﬁliﬂlmﬂllI![IIIIEIII S

S R A O e S L
CA 779

. uuuummmmmmummmmamumuuu1mumuuumuuummmtu|ummmmmmmmmmmmmuwmmmmmmmmmmmmmwuuutuummumuumummlm

$J000028



P

FIFTH ARTICLES OF AMENDMENT, .-~ 7~
of o
ST. JOSEPH REGIONAL MEDICAL CENTER, INC,
We, the undersigned, officers of St. Joseph Reglonal Medical
Center, Inc., a nonprofit corporation heretofore incorporated under_' 'the
nonprofit corporation laws of the State of Idaho, do hereby certify:
The Boalrd of Directors of the Corporation at a duly constituted
meeting heid July 15, 1986, approved proposed amendments to its Articles
and directed that such amendments be submitted to a vote of the Corpora-
tion's Membership who on July 28, 1988, by thelr written consent of the
entire membership approved such amendments and authorized the flling
of this Fifth Articles of Amendment.
Therefore, pursuant to Section 8 of Article VII and Article VIII
(g) of the Corporation Bylaws and pursuant to Section 30-328 and
30-327, 1daho Code, the following amendmenta are hereby made and
approved by the Corporation's Members:
FIRST: That Article 1 of the Fourth Articles of Amendment be
amended to read as follows:
ARTICLE I
(Name)
The name of the Corporation is St. Joseph Regional Medical Center,
Inc.
SECOND: That Article II of the Third Articles of Amendinent be

amended to read as follows:
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ARTICLE II
(Purposes)

The purposes for which this Corporation is formed are as follows:

(a) The purpose of the Corporation is to help fulfill the
mission of the Roman Catholic Church: to continue the
mission of Jesus glven him by his Father, We continue in
this spirit and engage in works of compassion and mercy ..
which respond to the spiritual and corporal needs of persons
in our times. We do this in a way that
@ heals and reconciles
° serves all persons without distinetion
° makes known through our lives the gospel we
proclaim
© enables others to assume a more active responsi-
bllity for building the kingdom
° recognizes and defends the human dignity of all
persons
o promotes justice with a particular concern for the
poor.
{b) To have and exercise all rights from time to time granted
to a corporation by law and as euthorized by the Membership of
this Corporation to the extent such authorization may be required.
THIRD: That Article III of the original Articles of Incorporation

be amended to read as follows:

ARTICLE III
(Place of Business)

The place where the principsal business of the Corporation is to be
transacted and its principal office shall be St. Joseph Regional Medical
Center, Lewlston, Nez Perce County, ldaho, or at such other place as
the Board of Directors shall from time to time determine,

FOURTH: That Article IV of the Articles of Amendment be amended

to read as follows;
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ARTICLE 1V
{Term of Existence)

The term of existence of this Corporation shall be perpetual.
FIFTH: That Article V of the Second Articles of Amendment be

deleted and a new Article V added to read as follows:

ARTICLE V
{Membership)

...

The Corporation shsell have two classes of Members. The Class A
Member shall ‘be Health Care Corporation of Sisters of St. Joseph of
Carondelet, a Missouri not-for-profit Corporation, having its registered
office at 77 West Port Plaza, Suite 222, St. Louls, Missouri 63148. The
Class B Members shall be the persons who are from time to time the
duly acting and qualifled Provincial Superior, Assistant Provincial
Superior and the Provinelal Councllors of the Los Angeles Province of
the religlous congregation of the Roman Catholic Church, known as the
Sisters of 8t. Joseph of Carondelet, whose general mother house in the.
United States of America is in the City of St. Louis, State of Missouri,
and whose provincialate for the Province is in Los Angeles, California,
and who shsll be its only members. Upon ceasing to hold one of the
above offices of the Province, such person shall cease to be a Class B
Member,

SIXTH: That Article VI of the Third Articles of Amendment be
deleted and a new Article VI added to read as follows:

ARTICLE VI
(Reserved Powers of Clagss A Member)

(a) No action by the Board of Directors or any officer with
respect to any of the following shall be effective without the approval
of the Class A Member:
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CERTIFICATE OF AMENDMENT
OF

8T. JOSKPH REGIONAL MEDICAL CENTER, INC.

1, PETE T. CENARRUSA, Secretary of State of the State of Idaho hereby, certify that

duplicate originals of Articles of Amendment to the Articles of Incorporation of
BT. JOSEPH REGIONAL MEDICAL CENTKR, INC.

duly signed and verified pursuant to the provisions of the Idaho Nonprofit Corporation Act, have
been received in this office and are found to conform to law.
ACCORDINGLY and by virtue of the authority vested in me by law, lissue this Certificate of

Amendment to the Articles of Incorporation and attach hereto a duplicate original of the Articles

of Amendment,

Dated April 20, .19 90

@ﬁw

SECRETARY OF STATE

MM Lakid At o

] ?— Corporation Clerk
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SEC. OF STATE

SIXTH ARTICLES OF AMENDMENT OF
STALE ST. JOSEPH REGIONAL MEDICAL CENTER. JOF An 8 59

We, the undersigned, officers of S5St. Joseph Regional
Medical <Center, 1Inc., a non-profit corporation, heretofore
incorporated under the non-profit corporation laws of the State of
Idaho, do hereby certify:

The board of directors of the corporation, at a duly
constituted meeting held April 24, 1989, approved proposed
amendments to its Articles and directed that such amendments be
submitted to a vote of the corporation members, who, by the written
.consent of the entire membership, approved such amendments and
authorized the filing of this Sixth Articles of Amendment.

Therefore, pursuant to Section 7 of Article VII of the
Bylaws and pursuant to §§ 30-326 and 30-327, Idahco Code, the
following amendments are hereby made and approved by the corpo-
ration's members:

FIRST. That Article IX of the Articles of Incorporation
of St. Joseph Regional Medical Center, Inc., be amended as follows:
“"ARTICLE IX.

" (Directors)

"(a) The Board of Directors of the Corporation
shall consist of such number as shall be determined by
the Bylaws of the Corporation, one more than one-half of
whom shall be appointed by the Class A Menber, after
consulting the Class B Members and the remainder of whom
shall be appointed by the Class B Members after consult-
ing tha Class A Member. Such respective appointments by
the Class A Member and the Class B Members shall be made
after first receiving the non-binding recommendation of

the Corporation's Board of Directors. The Directors so
appointed shall be elected by the Members of the
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Corporation at the annual meeting of members of the
Corporation or at any special meeting of the members held
for that purpose.

"(b} The Directors shall be divicded into three
(3) classes. Each class shall be as nearly equal in
number as possible. Subject to the provisions of
Paragraph (a) of this article, the Directors in each
class shall, as nearly as possible, be equally divided
between Directors appointed by the Class A Member and
Directors appointed by the Class B Members. The initial-
terms of Directors appcinted and elected at the 1990
annual meeting shall be as follows:

Class 1 - Ona (1) year term;
Class 2 - Two (2) year term;
Class 3 - Three {3) year term.
“After expiration of the initial terms of those
persons who are appointed and elected as Directors at the

1990 annual meeting, all Directors shall be appointed and
elected to terms of three (3) years in length.

"(c) The makeup, gqualifications and other
matters pertaining to the Board of Directors shall be as
stated in the Corporation Bylaws."

DATED this J?nﬁ-day of September, 1989.

Wﬁ-w

¢{ President

A Zee

ecretary
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STATE OF I DA H O )
: 88.
County of NEZ PERCE )

‘ o A %Ag—es , being first duly sworn on oath,
deposes and says: i

That he is the President of St. Joseph Regional Medical
Center, Inc.; that he has read the foregoing Sixth Articles of
Amendment to Articles of Incorporation of St. Joseph Regional
Medical Center, Inc., and well knows the contents thereof; that the
facts therein stated are true as he verily belleves.

Mol - Mg

SUBSCRIBED AND SWORN to before me thisqigﬂﬁigay of September, 1989.
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State of Idaho

Department of State

CERTIFICATE OF AMENDMENT
OF

ST. JOSEPH REGIONAL MEDICAL CENTER, INC.

1, PETE T. CENARRUSA, Secretary of State of the State of Idaho, hereby certify that
duplicate originals of Articles of Amendment to the Articles of Incorporation of ST.
JOSEPH REGIONAL MEDICAL CENTER, INC. duly signed and verified pursuant to
the provisions of the Idaho Nonprofit Corporation Act, have been received in this office
and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law, I issue this
Certificate of Amendment to the Articles of Incorporation and attach hereto a duplicate
original of the Articles of Amendment.

Dated: January 11, 1993

N N

SECRETARY OF STATE
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REBTATED ARTICLES OF INC g or
8T. JOBEPH REGIOMNAL MEDICAL € BR, INC.

-~
b

WE, the undersigned, officers of St. Joseph Regional
Medical Center, 1Inc., a non-profit corperation, heretofore
incorporated under the non-profit corporation laws of the State of
Idaho, do hereby certify: N

The Board of Directors of the Corporation, at a duly
constituted meeting held April 27, 1992, approved proposed
amendments to its Articles of Incorpor&tion and the restatement of
those Articles and directed that such amendment and restatement be
submitted to a vote of the Corporation's Members who, by the
written consent of the entire membership, approve such amendments
and authorize the filing of this Restated Articles of Incorpo-
ration.

Therefore, pursuant to B8ylaws of the Corporation and
pursuant to §§ 30-326 and 30-327, Idaho Code, all Articles of
Incorporafion ¢f the corperation are hereby amended to conform to
these Restated Articles of Incorporation and these Restated
Articles of Incorporation are hereby adopted as follows:

ARTICLE I.
(Name)
The name of the Corporation is "St. Joseph Regional

Medical Center, Inc."”

IDAHG SECRETARY OF STATE

19930111 0900 a2
X #: 19539 CusTs 1

CORPORATIO 19 20,00« 20,00
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ARTICLE II.
{(Purposes)

The purposes for which this Corporation ig formed are as
follows:

(a) The purpcse of the Corporation is teo help fulfill
the mission of the Roman Catholic Church: to continue the mission
of Jesus given him by his Father. We continue in this spirit and
engage in works of compassion and mercy which respond to the
spiritual and corporal needs of persons in our times. We do this

in a way that:

° heals and reconciles

° serves all persons without distinction

° makes known through our lives the gospel we proclaim

° enables others to assume a more active responsibility for

building the kingdom
s recognizes and defends the human dignity of all persons
e 'promotcs justice with a particular concern for the poor.
(b) To have and exarcise all rights from time to time
granted to a corporaticn by law and as authorized by the Membership
of this Corporation to the extent such authorization may be
required.
ARTICLE III.
(Place of Business)
The place where the principal busineas of the Corporation
is to be transacted and its principal office shall be St. Joseph

Regional Medical Center, Lewiston, Nez Perce County, Idaho, or at
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such other place as the Board of Directors shall, from time to
time, determine.
n::cu Iv.
(Term of Existence)

The term of existence of this Corpeoration shall be

parpetual. -
ARTICLE V.
(Membership)

The Corporation shall have one (1) Menmber,
namely, Carondelet Health System, Inc., a Missouri not-for-profit
corporation, having its registered office at 77 West Port Plaza,
Suite 222, sSt. Louls, MO 63146.

ARTICLE VI.
(Reserved Powars of Bole Membser)

(a) No action by the Board of Directors or any officer
with respect to any of the following shall be effective without
approval 6: the sole Member:

(1) The adoption of annual capital and
operating budgets for the Corporation;
(11) The adoption of strategic plans for the
Corporation;
(ii1) The authorization or approval of any
contract not included within budgets approved by, or
written guidelines established by, thea sole Member from

time to time;
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CORPORATION REINSTATEMENT CERTIFICATE

1. PETE T. CENARRUSA, Sccretary of State of the State of Idaho, do hereby certify that

a corporation organized under the laws of the Stateof __ Idaho forfeited its

corporate powers of its right 1o do business in the State of Idahoon _Dacamber 1, 1986 .
1FURTHER CERTIFY That the corporationhason __Januyary 5, 1987 . heen

reinstated on the records of this office, and thatits corporate powers orits right to do business in the

State of 1daho are hereby restored,

Dated: ~ Japuary 5, 1987

e e T TS

CRC 380
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CORPORATION REINSTATEMENT CERTIFICATE

I. PETE T. CENARRUSA, Sccretary of State of the State of Idaho. de hereby certify that

acorporation organized under the laws of the State of Idaho ,forfeited its
corporate powers or its right todo business in the State of Idahoon _Decerber 1, 1983

I FURTHER CERTIFY That the corporationhason ___February 23, 1990 been

reinstated on the records of this office, and that its corporate powers or its right to da business in the

State of Idaho arc herchy restored.

Datced: .February 23, 1390

=
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State of Idaho

e

[ Dep:ﬁment of State

CORPORATION REINSTATEMENT CERTIFICATE

1, PETE T. CENARRUSA, Secretary of State of the State of Idaho, do hereby certify that
ST. JOSEPH REGIONAL MEDICAL CENTER, INC., a corporation organized under the
laws of the State of Idaho, forfeited its corporate powers or its right to do business in
the State of Idaho on December 2, 1991.

¥ FURTHER CERTIFY That the corporation has on June 22, 1992, been reinstated on the
records of this office, and that its corporate powers or its right to do business in the
State of Idaho are hereby restored.

Dated: June 22, 1992
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THE SECRETARY OF STATE OF THE STATE OF IDAHO: Pursuant to Title 30,

Chapter 3, Idaho Code, the undersigned nonprofit corporation amends and restates its Articles
of Incorporation as follows;

1

2.

1'1

1.2

1.3

1.4

The name af the corporation is ST. JOSEPH REGIONAL MEDICAL CENTER, INC.

This Restatement of the Articles constitutes an amendment of the Articles requiring the
approval of the sole member of the corporation.

The text of the Restated Articles of Incorporation follows:

RESTATED
ARTICLES OF INCORPORATION
- OF
ST. JOSEPH REGIONAL MEDICAL CENTER, INC.

ARTICLE 1
CORPORATION

Name. The name of the corporation shall be St. Joseph Regjonal Medical Center, Inc.
(the “Cormporation™).

Principa] Place of Business. The placé where the principal business of the Corporation
shall be transacted and its principal office shall be St. Joscph Regional Medical Center,

Lewiston, Nez Perce County, Idaho, or at such other place as the Board of Directors of
the Carporation shall from time to time determine.

Definitions. Capitalized terms and phrases not otherwisc defined herein shall have the
meanings ascribed thereto in the Bylaws of the Corporation.

Philosophy. The philosophy of the Corporation shall be that of the Spopsors as
articulatcd and promoted through statements of mission, vision and values of the
Corporation in accordance with the official teachings of the Roman Catholic Church and
the Ethical and Religious Directives for Catholic Health Care Services as approved and
promulgated, from time to time, by the United States Confercnec of Catholic Bishops.

SECRETARY OF STATE
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ClLE]1
P OSES

Statement of Role and Purposes. The purposes for which the Comporation shall be
organized are exclusively charitable, rcligious, educational and scientific within the
meaning of Section 501(c)}(3) of the Internal Revenue Code of 1986, as amended (or the
corresponding provision of any future United States Internal Revepue Law) (the "Code").
Further, the Corporation shall be organized and at all times shall be operated exclusively
for the benefit of, to perform the functions of, and to camry out the purposes of the
Sponsors and such other of its Subsidiary Organizations that qualify under Section
501(c)(3) and Section 509(a}(1) or Section 509(a)(2) of the Code, The Corporation's
purposcs shall be consistent with and supportive of the corporate purposes of Ascension
Health. In furtherance of these purposes, the Corporation may:

211"“

2.1-b

2.1‘0

2.1-d

2.1‘8

2- l'f

znl'g

Serve as the parent corporation for an integrated hcalth care delivery and
financing network.

Operate and support health care institutions and activities which arc sponsored by
the Sponsors, both within and without the Stato of Idaho,

Serve as an integral part of the Roman Catholic Church and carry out its mission
in support of or in furtherance of the charitable purposcs of the organizations
described in this Section 2.1,

Further the philosophy and mission of Ascension Health of healing and service to
the sick and poor, and promote, support and engage in any of the religious,
cheritable, scicntific and educational ministrics which are now, or may hercafter
be, established by Ascension Health, or sponsored by the Sponsors and which are
in furthcrance of or in support of the charitable purposes of the organizations
described in this Section 2.1,

Raise fimds for any or all of the organizations described in this Section 2.1 from
the public and from all other sources available; receive and maintain such funds
and expend principal and income therefrom in support of or in furthcrance of the
charitable purposes of such organizations.

Acquire, own, use, lease as Icssor or lessee, convey and othcrwise deal in and
with real and personai property and any intcrest therein, all in support of or in
furtherance of the charitable purposes of orgenizations described in this Section
2.1

Contract with other organizations (for profit and nonprofit), with individuals and
with governmental agencies in support of or in furtherance of the charitablc
purposes of the organizations deseribed in this Section 2.1,
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FROM: CLEMENTS BROWN MCNIC 288-743-9235 T0: 12983423829

Engage in any lawful activitics within the purposes for which a corporation may
be organized under the Idaho Nonprofit Corporation Act (the “Act”), as it may be
amended from time to time, which are in furtherance of or in support of the
charitable purposes of the organizations described in this Section 2.1.

Serve as thc controlling entity of Subsidiary Organizations that conduct health
rclated and other activities, and limit the powers, duties and responsibilities of the
goveming bodics of such Subsidiary Organizations, all in accordance with
requircments established by Ascension Health,

Support instifutions sponsored by the Sponsors, both within and without the State
of Idaho, and cooperate with other Ascension Health institutions.

Promote coaperation and exchange knowledge and cxpetience among the various
apostolates of the Sponsors within the health care mission.

Otherwise operate in support of or in furthcrance of the charitable purposcs of the
organizations described in this Article, and do so exclusively for religious,
charitable, scicntific or educational purposes within the meaning of Section
501(c)(3) of the Code and in the courso of such operation:

(i) No part of the nct earnings of the Corporation shall inure to the benefit of,
or be distributable to, {ts members, directors, officcrs or other private
persons unless allowed by Section 501(c)(3) of the Code and the Act
except that the Corporation shall be authorized and empowered to pay
reasonable compensation for services rendered and to make payments and
distributions in furthcrance of the purposes set forth herein.

(ii)  No substantial part of the activities of the Corporation shall be the carrying
on of propaganda, or othcrwise attempting to. influcnce 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 opposition to any candidate for public office.

(ifi) Notwithstanding any other provisions of the Corporation’s Governing
Documents, the Corparation shall not camry on any other activities not
permitted to be carried on; (a) by a corporation exempt from federal
income tax under Section 501(c)(3) of the Code, or (b) by a cotporation,
contributions to which are deductible under Section 170(c)(2) of the Code,

ARTICLE 111
PERIOD OF EXISTENCE

The tertn of existence of this Corporation shall be perpetual.

P:6-1t
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ARTICLE 1Y
MEMBERSHIP
4.1 Number and Eligibility. Thcro shall be onc (1} memboer of the Corporation, and such

4.2

sl].

5.2

member shall be Ascension Health, a Missouri nonprofit corporation, having its
registered office at 4600 BEdmundson Road, St. Louis, Miasouri 63134,

Meetings. Mectings of Ascension Health shall be held at such date, time and place,
either within or without the State of Idaho, as shall be spccified in the bylaws of
Ascension Health.

ARTICLE YV
BOARD OF DIRECTO

Number of Directors. The Board of Directors of the Corporation shajl be composed of
such voting dircctors not fewer than three (3) nor more than thirteen (13) in number as
determined from time to tine by Ascension Health, The Board of Dircctors shall include
at least one (1) member of the Sponsors and at least one-third (1/3) of the members of the
Board of Directors shall be Jay members of the community served by the Corporation.

Powers and Responsibilitles. The business, property, affairs and funds of the
Corporation shall be managed, supervised and controlled by its Board of Directors who

shall exercise all of the pawers of the Corporation not reserved to Ascension Health ot to
its Members and in accordance with Systcm Policies and subject to the limitations
contained in the Corporation’s Govemning Documents and applicable law, The powers of
the Board shall inctude, but not be limited to, the following:

S.2-a Dcvelop and approve the mission and vision statements for the Corporation,
approve the mission and vision statements for its respective Subsidiary
Organizations and assure compliance with the philosophy, mission, vision,
Sponser expectations and core values of Ascension Health in consultation with
the Operating Group Executive in whose location the Corporation is located (the
"Operating Group Exccutive").

5.2-b Approve and rccommend the formation or acquisition of legal entities for which
Ascension Health will serve as the sole or contolling cntity, and approve the
formation of all other legal entities, subject to the approva) of the Operating
Group Executive,

5.2-¢ Approve requirements of, and adopt or approve changes to, the Goveming
Documents of the Corporation and its Subsidiary Organizations, if the changes are
consistent with the System Requirements for Governing Documents.

5.2-d Rccommend members of the Board of Dircctors of the Corporation in
consultation with the Operating Group Executive, nominate the Chairpetson of
the Board of the Corporation in consultation with the Member with canonical
jurisdiction and cvaluate the Chairperson of the Board of the Corporation.

-4 -
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5.2-h

5.2-i

5.2

FROM: CLEMENTS BROWN MCNIC 288-743-9295 T0: 12883423829

Appoint, upon the recommendation of the Board of the applicable Subsidiary
Organization, or remove, with or without cause, the members of the Board of
Directors of the Subsidiary Organizations of the Corporation. Removal does not
require a rccommendation of the Subsidiary Organization’s Board.

Appoint or remove the President and Chief Executive Officer of the Corporation
with concurrent approval of the Operating Group Exccutive and in consultation
with the Member with canonica) jurisdiction, and eatablish annual petformance
objectives, cvaluate performance and determine compensation of the President
and Chief Exccutive Officer of the Corporation with concurrent action by the
Operating Group Exccutive,

Approve the inewrrence of debt of the Corporation and its Subsidiary
Organizations in accordance with the System Authority Matrix,

Approve the strategic and financial plans, scorecard targets and initiatives for the
Corporation, subjeet to approval by the Operating Group Executive.

Approve the operating budget and capital plan for the Corporation, subject to
ratification by the Operating Group Executive,

Subject to canonical requirements, approve the sale, transfer or substantial change
in use of all or substantially all of the assets, divestiturcs, dissolutions, closures,
merger, consolidations or changes in corporate membership of Subsidiary
Organizations of the Corporation in consultation with thc Operating Group
Exccutive. ‘

Subject to canonical roquirements, approve the transfer or encumbrance of tax
exempt financed assets of the Corporation and its Subsidiary Organizations in
accordance with the System Authority Matrix.

Regerved Powers. The following powers ghall be reserved to Ascension Health:

53-a

5-3 ‘b

Approve the formation or acquisition of legal entities for which Asccnsion Health
will serve as the sole or controlling entity and, subject to canonical requirements,
approve the sale, transfer or substantial change in use of all or substantially all of
the asscts of the Corporation or the divestiture, dissolution, closure, merger,
consolidation, change in corporate membership or corporate rcorganization of the
Corporation,

Approve requirements of, and approve changes to, the Goveming Documents of
the Corporation and its Subsidiary Organizations, if the changes are inconsistent
with the System Requirements for Governing Documents,

P:8-11
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6.1

6.2

6.3

6.4

5.3-¢  Appoint, upon the recommendation of the Board of the Corporation or remove,
with or without cause, the members of the Board of Directors of the Corporation.

5.3-d Appoint or remove, with or without causc, the Chairperson of the Board of the
Corporation, in consultation with the Member with canonieal jurisdiction.

5.3-e Approve the transfer of assets and the rcallocation of debt among Hcalth
Ministrics in accordance with the System Authority Matrix, in consultation with
the Corporation’s Board.

5.3-f Approve the transfer or encumbrance of tax exempt financed assets of the
Corporation and its Subsidiary Organizations in accordancc with the System

Authority Matrix.
5.3-g Approvce the incurrence of debt of the Corporation in accordance with the System
Authority Matrix.
ARTICLE VI
PROVISIONS F GULATIO _ UCT

OF THE AFFAIRS OF CORPORATION

Amendments. The power to approve changes to the Governing Documents of the
Corporation that arc consistent with the System Requirements for Goveming Documents
shall be vested in the Corporation’s Board, The power to approve changes to the
Governing Documenta of the Corporation that are inconsistent with the Systemy
Requircments for Governing Documents shall be vested in the Ascension Health Board,

Meetings by Telecommunications Device. Mcmbers of the Board of Directors may

participatc in a meeting by means of conference telcphone or similar communications
equipment if all persons participating in the meeting can hcar cach other simultaneously.
Participation in such meeting in such manner shall constitute presence in person at such
meeting,

Meetings of the Board, Rcgular meetings of the Board of Directors shall be held at such
times and places as the Board of Dircctors shall from time to time determine, however,
the Board of Directors shall meet at least quarterly. Said meetings may be held within or
without the State of Idaho, '

Dissolution. Upon the dissolution of the Corporation, the disposition of all the asscts of
the Corporation sball be in a manner as provided by the Board of Directors (subject to the
prior approval of Ascension Health) and in accordance with the following:

6.4-a The paying of or the making of provision of the payment of all of the liabilities,
direct or indirect, contingent or otherwise, including without limitation, all
liabilities evidenced in all outstanding loan agreements, credit agreements, master
indenturcs and other similar documents,

-6 -
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6.5

2002,

6.4-b Subject 10 compliance with the dissolution principles of Ascension Health, all

6.4-¢

asscts remaining after the payment of all of the liabilities of the Corporation shall
be distributed to Ascension Health or such other excmpt organization(s) under
Section 501(c)(3) of the Code as shall be determined by the Members of
Ascension Health,

Any other assets not so disposed of shall be distributed for one or more excmpt
purposes within the meaning of Section 501(c)(3) of the Code, or shall be
distributed to thc federal government, or to a state or local government, for a
public purpose. Any such assets not so disposcd of shall be disposed of by a cournt
of competent jurisdiction of the eounty in which the principal office of the
Corporation is then located, exclusively for such purposcs or to such organization
or organizations, as said court shall determinc, which are organized and operated
exclusively for such purposes.

Business Affairs, The Corporation shall conduct its affairs in accord with policies,
procedures, dircctives and puide)ines established from time to time by Ascension Health

Or any SUCCESSOT entity.

ARTICLE V]I
EFFECTIVE DATE

These Restated Articles of Incorporation shall become effective the 5t day of Dcccn:ibcr,

[End of Restated Articles of Incorporation]

4. Date and Manner of Adoption: On November 12, 2002, Carondelet Heuith System, Inc., the
sole member of the Corporation, approved and adopted the foregoing amendment. On November
20, 2002, the Provincial Superior and Provincial Council of the Los Angeles Province of the
Sisters of St. Joseph of Carondelet, pursuant to their reserved powers under the existing Articles,
approved and adopted the joregoing amendment. On November 25, 2002, the foregoing
_amendment was approved and adopted by the Board of Directors of the Corporation.

IN WITNESS WHEREOF, the undersigned corporation has caused these Articles of
Restatement (o be executed in its name by its President and Chief Executive Officer, Howard A.
Hayes, this 25" day of November, 2002,

ST. JOSEFPH REGIONAL MEDICAL

CENTER, INC.
By: “”"AZ/M i z‘:élﬁp,;./

Howard A. Hayes g
President and Chief Executive Officer

-7-
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BY -LAWS

By-Laws for the Regulation, Except as Otherwise Provided by Statute
or lts Articles of Incorpoation

of

ST. JOSEPH'S HOSPITAL, INC,
( An Idaho Corporation )

ARTICLE |

RULES, REGULATIONS AND DISCIPLINE

The rules, regulations and discipline of the Roman Catholic Religious
Congregation known as "SISTERS OF ST. JOSEPH OF CARONDELET" (hereinafter
referred to as "Congregation”) now or hereafter in force shall be a part of the

By-Laws of this corporation as if fully set forth herein.
ARTICLE I

PHILOSOPHY OF THE CORPORATION

Since its organization, this corporation and the hospitalwhichit owns and
operates have been sponsored by the Congregation. Because one of the apostolic
areas of the Congregation is health care, the organization and operation of
hospitals became a natural and integral part of its work. The Christian philosophy
of the Congregation and the philosophy of this corporation as to health care are
based upon the belief that:

|.  Each person has uniqueness and dignity ;

2. The right of human life is sacred in its conception, birth,

growth, and maturity; and

3. Proper means should be taken to prevent, cure or alleviate
suffering without regard to ones race, creed, national origin,
~or economic status.

Therefore, in its full dimension, health care is ministering to the people of God
through programs of prevention, patient care, management, education, research
and active participation in planning for the contemporary needs of the civic
community. This age demands that the Congregation assume leadership in cooperating
with regional, civic and ecclesiatical planning groups to study contemporary needs
and to respond to them.

Because of the increased complexity of health care activity, it is the
desire of the Congregation gradually, and in due course, to bring into active parti-

cipation in the direction of its health care facilities, a number of representative
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members of the community who desire to assist the Congregation in the accomplish-
ment of its apostolate. It is believed that local needs can be better understood if
members of the local community are asked to serve with members of the Congregation
on the board of directors of this corporation. These By-Laws are intended to assist in

the transition to a board of directors composed of both lay and religious members.
ARTICLE Il

OFFICES AND SEAL

Section 1. Offices. The principal office for the transaction of the

business of the corporation shall be in the County of Nez Perce, State of Idaho.
The corporation may also have an office or offices within or without the State of
Idaho as the board of directors may from time to time establish.

Section 2. Seal. The corporation shall have a common seal and the
same shall have inscribed thereon the words "ST. JOSEPH'S HOSPITAL, INC.,
Incorporated March 23, 1918."

ARTICLE IV
MEMBERSHIP

Section 1. Classes of Membership. The corporation shall have one

class of members only, and the property, voting and other rights, interest and

privilege of each member shall be equal.

Section 2. Qualification of Members. The qualification of members

of the corporation shall be as provided in the Articles of Incorporation.

Section 3. Voting Rights of Members., Each member shall be entitled to

one (1) vote on all matters before the membership. There shall be no voting by proxy.
ARTICLE V

DUES AND ASSESSMENTS

There shall be no membership fees, dues, or assessments of‘members.
ARTICLE VI

MEETINGS OF MEMBERS

Section |. Place of Meeting. All meetings of the members shall be held

at the principal office of the corporation or at such other place within or without the
state as may be designated for that purpose from time to time by a majority of members.

Section 2. Annual Meeting. The annual meeting of the members shall be

held on the third Monday of October of each year at the hour of 3:30 p.m. at the

principal office of the corporation or at such other time or place as shall be determined
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(b)

()

(d)

Entering into any transaction outside the ordinary course of
business of operating a hospital;

Entering into any contract, the performance of which may
require a year or more, or is not expressly included in the
cuirent annual budget;

Purchase, sale, lease, disposition or hypothecation of real
property of the corporation;

Selection of the president, administrator of the hospital,
and auditors of the corporation; and

Approval of annual budget.

ARTICLE VI

BOARD OF DIRECTORS

Section |. Powers. Subject to the limitations of the Articles of

incorporation, of the By-lLaws and of the ldaho Non=-Profit Corporation Law as to

action to be authorized or approved by the members, and subject to the duties of

the directors as prescribed by the By-Laws, all corporate powers shall be exercised

by or under the authority of, and the business and affairs of the corporation shall

be controlled by the board of directors.

As amended by
Membership on

Oct. 17, 1978

and Approved by
Board of Directors
Nov. 27, 1978

Section 2.

(a)

Number of Directors. The authorized number of directors shall be
mine (7) . ! .
seven, until changed in the manner herein required by amendment of

the Articles of Incorporation or by a By-Law duly adopted amending
this section. Provided, that hereafter two directors shall be elected
at each of two successive annual meetings, and three shall be
elected at the third annual meeting, in order that there shall be at
all times at least five experienced board members.

Qualification of Directors. At all times a majority of the members

of the Board of Directors shall be residents of the Lewiston, Idaho
area or Sisters in good standing of the Congregation who are stationed
in the Lewiston, ldaho, area. The term "Lewiston, Idaho area" shall
be and be deemed to mean an area within a radius of fifty (50) miles
of St. Joseph's Hospital. In addition, any lay member of the Board
of Directors who resides in the Lewiston, ldaho area shall be selected
from the following groups or categories: |

a. Present or past members of the Advisory Board of St. Joseph's

Hospital.
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b. Attorneys, auditors or other consultants to St. Joseph's
Hospital;

c. Representatives of any bank or other financial institu=-
tion; and

d. Other qualified laymen, who in the past, evidenced
special interest in serving the hospital or who have

special qualifications needed by the hospital.

Section 3. Election and Term of Office. The directors shall be elected

at each Annual Meeting of the members of the corporation, or at any special meeting
of the members held for that purpose. All directors shall hold office for one (I) year
or until their respective successors are elected.

Section 4. Vacancies. Vacancies in the Board of Directors shall be

filled by the members of the corporation at the next annual or a special meeting
of the said members held for that purpose.

A vacancy or vacancies on the Board of Directors shall be deemed to exist
in case of the death, resignation or removal of any director, or in the event any
director has had unexcused absences for four (4) consecutive meetings or if the
authorized number of directors be increased.

If the board of directors accept the resignation of a director, rendered to
take effect at a future time, the members shall have the power to elect a successor
to take the office when the resignation is to become effective.

Section 5. Place of Meeting. Regular meetings of the Board of Directors

shall be held at any place within or without the State which has been designated from
time to time by resolution of the board or by written consent of all members of the
board. In the absence of such designating regular meetings shall be held at the
principal office of the corporation. Special meetings of the board may be held
either at a place so designated or at the principal office.

Section 6. Organization Meeting. Immediately following each annual

meeting of members, the Board of Directors shall hold a regular meeting for the pur=
pose of organization, election of officers, and the transaction of other business.
Call and notice of such meetings are hereby dispensed with.

Section 7. Special Meetings. Special meetings of the Board of Directors

for any purpose or purposes shall be called at any time by the president or, if he is
absent or unable or refuses to act, by any vice-president or by any two (2) directors.
Written notice of the time and place of special meetings shall be delivered

personally to each director or sent to each director by mail or by other form of written
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communication, charges prepaid, addressed to him at his address as it is shown upon
the records of the corporation or, if it is not so shown on such records or is not readily
ascertainable, at the place in which the meetings of the directors are regularly held.
n case such notice is mailed or telegraphed, it shall be deposited in the United
States mail or delivered to the telegraph company in the place in which the principal
office of the corporation is located at least two (2) business days, excluding Saturdays,
Sundays, and holidays prior to the time of the holding of the meeting. In case such
notice is delivered as above provided, it shall be so delivered at least one (1)
business day excluding Saturdays, Sundays, and holidays prior to the time of the
noiding of the meeting. Such mailing, telegraphing or delivery as above provided
shall be due, legal and personal notice io such director,

Section 8. Written Consent in Lieu of Meeting. Any action required or

permitied by law to be taken by the Board of Directors of this corporation may be taken
without a meeting if all the members of the board shall individually or collectively
consent in writing to such action. Such written consent or consents shall be filed with
the minutes of the proceedings of the Board of Directors. Any certificate or other
document filed pursuant to this authority which relates to action or actions so taken
shall state that the action was taken by a unanimous written consent of the Board of
Directors without a meeting and that the By-Laws of this corporation authorize the
directors fo so act.

Section 9. Quorum. A majority of the authorized number of directors

shall be necessary to constitute a quorum for the transaction of business, except to
adjourn as hereinafter provided. Every act or decision done or made by a majority
of the directors present at a meeting duly held at which a quorum is present shall

be regarded as the act of the Board of Directors, unless a greater number be required
by law or by the Articles of Incorporation.

Section 10. Waiver of Notice. The transaction of any meeting of the

Board of Directors, however called and noticed or wherever held, shall be as valid
as though had at a meeting duly held after regular call and notice, if a quorum be

present and if, either before or after the meeting, each of the directors not present
signs a written waiver of notice or consent to holding such meeting or an approval

of the minutes thereof, All such waivers, consents or approvals shall be filed with
the corporate records or made a part of the minutes of the meeting.

Section 11. Adjournment. A quorum of the directors may adjourn any

directors' meeting to meet again at a stated day and hour; provided, however, that
in the absence of a quorum a majority of the directors present at any directors'

meeting, either regular or special, may adjourn from time to time until the time

$J000108



fixed for the next regular meeting of the board.

Section 12. Notice of Adjournment. Notice of the time and place of

holding an adjourned meeting need not be given to absent directors if the time and

piace to be fixed at the meeting adjourned.

ARTICLE [X
OFFICERS

Section 1. Officers. The officers of the corporation shall be a president,

a vice-president, a secretary and a treasurer. The corporation may also have, at the
discretion of the Board of Directors, a chairman of the board, one or more additional
vice-presidents, one or more assistant secrefaries, one or more assistant treasurers,
and such other officers as may be appointed in accordance with the provisions of
Section 3 of this Article. One person may hold two or more offices, except that the
offices of president and secretary shall not be held by the same person.

Section 2. Election. The officers of the corporation, except such officers

as may be appointed in accordance with the provisions of Section 3 or Section 5 of
this Article, or those reserved to the members under Article VII, shall be chosen
annualiy by the Board of Directors, and shall hold his office until he shall resign or
shall be removed or otherwise disqualified to serve, or his successor shall be elected
and aqualified.

Section 3. Subordinate Officers, Etc. The Board of Directors may appoint

and may empower the president to appoint, such other officers as the business of the
corporation may require, each of whom shall hold office for such period, have such
authority and perform such duties as are provided in the By-Laws or as the Board of
Directors may from time to time determine.

Section 4. Removal and Resignation. Any officer except those reserved to

the members under Article VIl may be removed, either with or without cause, by the
Board of Directors, at any regular or special meeting thereof, or, except in case of
an officer chosen by the Bourd of Directors, by any officer upon whom such power
of removal may be conferred by the Board of Directors.

Any officer, except those reserved to the members under Article VIl may
resign at any fime by giving written notice to the Board of Directors or to the
president, or to the secretary of the corporation. Any such resignation shall take
effect at the date of the receipt of such notice or at any later time specified therein;
and, unless otherwise specified therein, the acceptance of such resignation shall not

be necessary to make it effective.

Section 5. Vacancies. A vacancy in any office because of death,

resignation, removal, disqualification or any other cause shall be filled in the manner

prescribed in the By-Laws for regular appointment to such office.

..7_
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Section 6. Chairman of the Board, The chairman of the board, if there

shali be such an officer, shall, if present, preside at all meetings of the Board of
Directors and exercise and perform such other powers and duties as may be prescribed
by the By-Laws.

Section 7. President. The president shall be the chief executive officer

of the corporation and shall, subject to the control of the Board of Directors, have
gereral supervision, direction and control of the business and officers of the corpo-
ration. He shall preside at all meetings and at all meetings of the Board of Directors
in the absence of the chairman of the board,or if there is none. He shall be ex-
officio member of all the outstanding committees, including the executive committee,
if any, and shall have the general powers and duties of management usually vested

in the office of president of a corporation, and shall have such other powers and

dufies as may be prescribed by the Board of Directors or by the By-Laws.

Section 8. Vice-President. In the absence or disability of the president,

the vice-presidents in order of their rank as fixed by the Board of Directors or, if not
ranked, the vice-president designated by the Board of Directors, shall perform all

the duties of the president, and when so acting shall have all the powers of, and be
subject to all the restrictions upon the president. The vice-presidents shall have

such other powers and perform such other duties as from time to time may be prescribed
for them respectively by the Board of Directors or the By-Laws.

Section 9. Secretary. The secretary shall keep or cause to be kept, at

the principal office or such other place as the Board of Directors and members, with
the time and place of holding, whether regular or special, and, if special, how autho-
rized, the notice thereof given, the names of those present at directors' meetings,
and the proceedings thereof.

The secretary shall give, or cause to be given, notice of all the meetings
of the members and of the Board of Directors required by the By-Laws or by law to be
given, and he shall keep the seal of the corporation in safe custody, and shall have
such other powers and perform such other duties as may be prescribed by the Board
of Directors or by the By-Laws.

Section 10. Treasurer. The treasurer shall kéep and maintain, or cause

to be kept and maintained, adequate and correct accounts of the properties and busi-
ness transaction of the corporation, including accounts of its assets, liabilities,
receipts, disbursements, gains, losses, and capital. The books of account shall at
aii reasonable times be open to inspection by any director.

The treasurer shall deposit all moneys and other valuables in the name and
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to the credit of the corporation with such depositaries as may be designated by
the Board of Directors. He shall disburse the funds of the corporation as may be
ordered by the Board of Directors, shall render to the president and directors,
whenever they request it, an account of all of his transactions as treasurer and of
the financial condition of the corporation, and shall have such other powers and
perform such other duties as may be prescribed by the Board of Directors or by the
By-iLaws.

Section 11. Administrator. In the event the administrator of the hospital

shall be some person other than the president of the corporation, such administrator
shail report to, and be responsible to the president of the corporation for:

(a) The day to day administration of the hospital;

(b) Direction and supervision of all department heads;

c) Preparation of an annual budget and periodically reporting on the

—

financial affairs of the hospital;

(d) Selection, employment, control and discharge of employees and
development and maintenance of personnel policies and practices
for the hospital;

(e) Maintenance of physical properties in good state of repair and
operating condition;

(f) Supervision of business affairs to insure that funds are collected and
expended to the best possible advantage;

(g) Cooperation with the medical staff and with all of those concerned
with the rendering of professional services to the end that high quality
care may be rendered to the patients; and

(h) Performance of other duties that may be necessary in the best interests

of the hospital.

ARTICLE X

COMMITTEES

Standing Committees shall consist of a Finance Committee, Joint Conference

Committee, and such other Standing Committees as the Board of Directors may authorize.

(a) Finance Committee. The Finance Committee shall consist of three (3)

or more members. lts primary duty shall be to determine the financial
feasibility of corpprate projects, acts and undertakings referred to it
by the Board of Directors. In addition, it shall review the annual
budget of the corporation, appraise the corporation's operating perfor-

mance, counsel with the officers of the corporation on both current and
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iong term fiscal affairs and perform such other duties as may be
assigned to it by the Board of Directors.

b) Joint Conference Committee. The Joint Conference Committee shall

consist of equal numbers each, appointed by the Board of Directors
and Executive Committee of the medical staff together with the Admi-
nistrator. The committee shall act in a ligison and communication
role between the Board of Directors and the medical staff on all
matters of mutual interest or concern. The committee shall meet

on a regularly scheduled basis and on the call of either the chief

of the medical staff or the president of the corporation.

ARTICLE XI

MEDICAL STAFF

Section 1. Organization. The Board of Directors shall organize the

physicians and dentists granted staff privileges in the hospital. The Board of Directors
shall consider recommendations of the medical staff and appoint to the medical staff
in numbers not exceeding the hospital's needs, physicians and dentists who meet the
qualifications for membership as set forth in the by-laws of the medical staff.

Section 2. Medical Staff By-Laws. There shall be by -laws, rules and

regulations for the medical staff setting forth its organization and government.
Proposed by-laws, rules and regulations may be recommended by the medical staff

which shall become effective upon the adoption thereof by the Board of Directors.

ARTICLE XI!

MISCELLANEOUS

Section 1. Inspection of Corporate Records. The books of accounts and

minutes of proceedings of the members of the corporation and the directors and of the
executi ve and other committees of the directors shall be open to inspection upon

the written demand of any member of the corporation at any reasonable time and for
a purpose reasonably related to his interest as a member. Such inspection may be
made in person or by an agent or attorney, and shall include the right to make any
extracts. Demand of inspection other than at a members' meeting shall be made in
writing upon the president, secretary or assistant secretary.

Section 2. Checks, Drafts, Etc. All checks, drafts or other orders for

payment of money, notes, or other evidences of indebtedness issued in the name of

or payabie to the corporation, shall be signed or endorsed by such person or persons
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$J000112



and in such manner as, from time to time, shall be determined by resolution of the
Board of Directors.

Section 3. Reports to Members. The Board of Directors of the corporation

shall cause an annual report consisting of a balance sheet and profit and loss statement
as of the close of the fiscal year certified by the president, secretary or the corpora-
tion auditors, prepared in accordance with generally accepted accounting principles
to be sant to the members not later than one hundred twenty (120) days after the close
of the fiscal year of the corporation.

Section 4. Contracts, Etc., How Executed. The Board of Directors subject

to the reservations of powers contained in the Articles of Incorporation and Article VIII
of these By-Laws, may authorize any officer or officers, agent or agents to enter info
any contract or execute any instrument in the name of and on behalf of the corporation,
cnd such authority may be general or confined to a specific instance; and, unless so
authorized by the Board of Directors ( and consented to by the members where required)
no officer, agent or employee shall have any power to bind the corporation by any
contract or engagement or to pledge its credit or render it liable for any purpose or to
any amount.

Section 5. Inspection of By-Laws. The corporation shall keep in its

principal office for the transaction of business the original or a copy of the By-Laws
as amended or otherwise altered to date, certified by the secretary, which shall be
open to inspection by the members at all reasonable times during office hours.

Section 6. Construction and Definitions. Unless the context otherwise

requires, the general provisions, rules of construction and definitions contained in

the laws of the state of incorporation shall govern the construction of these By-Laws.
Without limiting the generality of the foregoing, the masculine gender includes the
feminine and neuter, the singular nember includes the plural and the plural number
includes the singular, and the term "person” includes a corporation as well as a natural

oerson.

ARTICLE XIli

AMENDMENTS

New By-Laws may be adopted or these By-Laws may be amended or repealed
by the vote of members entitled to exercise a majority of the voting power of the cor~
poration, or by the written consent of such members, except as otherwise provided by

.aw or by the Articles of Incorporation.
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