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AMENDED AND RESTATED BYLAWS 

OF 

ST. JOSEPH REGIONAL MEDICAL CENTER, INC. 

ARTICLE I 
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, 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. 

l.1-2 "Ascension Health Alliance" shall mean Ascension Health Alliance, a 
Missouri nonprofit corporation. 

l.1-3 "Ascension Health" shall mean Ascension Health, a Missouri nonprofit 
corporation. 

l. l-4 ''Ascension Health President/CEO" shall mean the person holding the 
position of President/CEO of Ascension Health or his or her designee. 

1.1-5 "Board"..QL"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. 

l. l-7 "Consultation" shall mean to confer and deliberate together. 

1.1-8 "Control" or "Controlled" shall mean: 

(i) 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, 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. 

1.1-9 "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. 
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1.1-1 O "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 "R.::commend" shall mean to initiate an action for consideration and 
approval or ratification by another entity or person in the System. 

1.1-17 "Sponsor" shall mean Ascension Health Ministries, a public juridic 
person. 

1.1-18 "State" shall mean the State of Idaho. 

1.1-19 "Subsidiary Organization" shall mean any legal entity directly or 
indirectly controlled by Corporation. 

l. l-20 "System" shall mean Ascension Health Alliance and all organizations 
directly or indirectly controlled by Ascension Health Alliance. 

1.1-21 "System Policy"-2.L_"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 name of the corporation shall be ST. JOSEPH REGIONAL 
MEDICAL CENTER, INC., an Idaho nonprofit corporation (the "Corporation"). 

1.3 Philosophv. 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, 

I .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: 

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

I .4-2 Operate and support health care institutions and activities which are 
sponsored by the Sponsors, both within and without the State ofldaho. 

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. 

I .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 L 

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 snpport 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 m 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: 

(i) 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 50 I ( 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. 

(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 DocumenL~. 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. 

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 ofldaho. 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 II 
MEMBER 

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

2.2 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. 
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ARTICLE III 
MEETINGS OF MEMBER 

3.1 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 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 otherwise reserved to Ascension Health, 
Ascension Health Alliance or lo 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: 

4.1-1 Approve the m1ss10n 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. 

4.1-2 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 Governing 
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 Board 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 the 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. 

5 
7/3869420.2 



SJ000055

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. 

4.2 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 ot~ 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 tbe 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 deht 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 encumbrance 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 (l) 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. 

4.4 Vacancies. 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 l of the fiscal year such 
appointment or reappointment was made and shall expire on June 30 after a foll three (3) year 
term. lf Ascension Health specifies a commencement date other than July I, 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) 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. 

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 8. J . 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 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 appoint 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 ofiicer 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. J 0 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 al 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. 

4.12 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) certity to 
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 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 folfilling 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. 

4.1 5 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 BOARU OF UIRECTORS 

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. 

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. 

5.4 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 
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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 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 written notice by first class mail, 
cornier service, telephone, telegraph, facsimile, electronic mail, or such other communication 
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 Chair" 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 successfol 
transmission. If sent by electronic mail, such notice shall be considered to be delivered when it 
leaves the primary domain an<l 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 Manner 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. l 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, al the discretion of the Board of 
Directors, one (1) or more assistant secretaries, one (1) or more assistant treasurers and such 
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other ofiicers 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 
governed by Article Vlll 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 (I) 
year. The Chair shall serve a term which shall be for two (2) years and is eligible to serve one (I) 
additional two (2) year 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 Oflieer of the Corporation are governed by Article VIII. 
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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 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 committee. 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 committee 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. I 0 Committee 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 Executive Committee. 

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 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. l 2 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 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 .12-3 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 Committee. 

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 Committee 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 Safety 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. 

7. l 5 Audit Committee. 

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 (I) other member of the 
Audit Committee 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 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. 

7.15-3 Staff. The Chief Financial Officer and the Internal Auditor of the 
Corporation shall serve as staff to the Audit Commitlee. The Chief Legal Officer and Corporate 
Responsibility Officer may also serve as staff to the Audit Committee. Collectively, the staff 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. 

7.15-4 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: 

(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; 

(ii) 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; 

(iii) 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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7. 16 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 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. 16-2 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. 

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 
committee member of the Corporation while conducting activities on behalf of the System. 

ARTICLE VIII 
ADMINISTRATION 

8. 1 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/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 m 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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8.3 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 

9.1 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 statl; 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 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 
farther 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. 

ARTICLEX 
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, 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 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 XI 
DISSOLUTION 

11. I 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: 

l l .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 liabilities of the Corporation shall be 
distributed to Ascension Health or such other exempt organization(s) under Section 50l(c)(3) of 
the Code as shall be determined by Ascension Health Alliance. 

IL 1-3 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 foderal 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. 

ARTICLE XU 
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, ( c) 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 XII subject to the power of the Corporation 
to indemnify such person under applicable law. 
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ARTICLE XIII 
\MISCELLANEOUS 

13. l 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 al the close of June 30, next succeeding period. 

13 .3 Inspection of Bylaws. The Corporation shall keep in its principal otnce for the 
transaction of bnsiness 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 honrs. 

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

13.5 Rules of Construction. Unless the context otherwise reqnires, 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, 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 fnnds 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. l Governing Documents of Subsidiary Organizations. The Governing Documents 
of any of the Corporation's Subsidiary Organizations shall contain a 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. 

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: 

14.2-1 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 
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. 

14.2-4 Approve the incurrence of debt of the Subsidiary Organization m 
accordance with System 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. 

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

ARTICLE XV 
AMENDMENTS TO GOVERNING DOCUMENTS 

AND EFFECTIVE DATE 

15. l 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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2009 AMENDED AND RESTATED BYLAWS 
OF 

ST •. JOSEPH REGIONAL MEDICAL CENTER, INC. 
(As Amended Through November 23, 2009) 

ARTICLE I 
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-a "Affiliate Organization" shall mean any legal entity that is part of the System 
but is not controlled by Ascension Health, a Health Ministry, a Subsidiary 
Organization or a National Subsidiary. 

1.1-b "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 is required by all identified entities before 
the proposed action will be considered the legally valid, authorized action of the 
proposing entity. 

1.1-c "Ascension Health" shall mean Ascension Health, a Missouri nonprofit 
corporation. 

1.1-d "Ascension Health President/CEO" shall mean the person holding the position 
of President/CEO of Ascension Health or his or her designee. 

1.1-e "Board" or "Board of Directors" shall mean the Board of Directors of the 
Corporation. 

l.l-f "Canonical Jurisdiction" shall mean the Sponsor with the right and 
responsibility to act on the respective matter under canon law. 

1.1-g "Canonical Requirements" shall mean the actions and decisions governed by 
canon law. 

1.1-h "Consultation" shall mean to confer and deliberate together. 

1.1-i "Control" or "Controlled" shall mean: 

(i) The authority to act as controlling member, shareholder or partner of an 
organization; 
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(ii) The authority to appoint, 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 ofNovember 1, 1999, as amended, or replaced, from time to time. 

I.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 7625, of the United States Code under the act commonly 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 documents 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-o "National Subsidiary" shall mean an organization, other than a Health Ministry 
or a Subsidiary Organization, which is controlled by Ascension Health. 

1.1-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. 

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

1.1-r "Sponsor" or "Sponsors" shall mean each of the following: 

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

(ii) The Southeast Province of the Daughters of Charity of St. Vincent de 
Paul; 
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(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 ofldaho. 

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

1.1-u "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 Requirements 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. 

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

l .3 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 
promulgated, 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 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 Internal 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 
50l(c)(3) and Section 509(a)(l) 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: 

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 ofidaho. 

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 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 !. 

1.4-e Raise funds for any or all of the organizations described in this Article I 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 I. 

1.4-i 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-j 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-i Otherwise operate in support of or in furtherance of the charitable purposes of the 
organizations described in this Article l, 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: 

(i) 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 50l(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. 

(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 
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. 

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 II 
MEMBER 

2.1 Number and Eligibility. There shall be one (I) 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. 
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2.2 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 III 
MEETINGS OF MEMBER 

3.1 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 manner as provided in the 
Bylaws of Ascension 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 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 PresidentJCEO, 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 acqms1t1on of legal entities m 
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 Requirements for Governing Documents. 

4.l-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 Canonica! 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/CEO. 

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/CEO. 

4.1-i 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-j 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. 

4.2 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 ot~ 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-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 with Canonical Jurisdiction. 
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4.2-e 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-g Approve the incurrence of debt of the Corporation in accordance with the System 
Policies. 

4.3 Number, Eligibility and Qualifications. 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 (I) 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. 

4.4 Vacancies. 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 term. At the time of the adoption of these Amended and Restated Bylaws, Board 
members were serving three (3) year terms beginning on January l of a year and ending 
on December 31 of the third year. Notwithstanding the foregoing term limitation, those 
persons serving on January I, 2009, shall serve a term of two (2) years and six (6) months 
with their terms expiring on the 30'h 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 I, 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) 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. 

4.6 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. 

4. 7 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. 

4.8 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 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. 

4.14 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 Organizational Meeting. The organizational 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, 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. 

5.3 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 or, 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 is 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 (I) 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 Notice. 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 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. 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 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 marmer 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 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 the 
Corporation authorize 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 subsequent effective date. 

5.8 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. 

5.10 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 VI 
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 ( l) or more assistant secretaries, one (l) or more assistant 
treasurers and such other officers as may be appointed in accordance with Section 4.8 
above. One (I) person may hold two (2) or more offices, except that the offices of 
President and 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 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 Subordinate 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 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, 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 have all the powers and authorities assigned to that position and shall be governed 
by the provisions of Article Vlll 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 term 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. 

7.1 Standing Committees. 

ARTICLE VII 
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 quorum 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 committee 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 committee 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 person 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 Committee 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 Nominating Committee. 

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

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. 

7.5 Audit Committee. 

7.5-a Composition. The Audit Committee shall consist of at least five (5) members, 
including at least one (I) 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 
(I) other member of the Audit Committee shall be a member of the Board. 

7 .5-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. 

7.5-c 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 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. 

7.5-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 year. 

7.5-e 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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(ii) 

(iii) 

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; 

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 7.12-e to the Board of Directors 
with such recommendations as are appropriate. 

7.6 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 sooner removed, resign or cease to qualify as a 
chairperson or members, as the case may be, of such committee. 

7.7 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 VIII 
ADMINISTRATION 

8.1 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/CEO 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 Officer with concurrent approval of the Ascension Health 
President/CEO. 

8.2 Authoritv 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: 
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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. 

8.3 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-DENT AL STAFF 

9.1 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. 

ARTICLEX 
COMMUNITY GROUPS 

10.1 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 Corporation. 

ARTICLE XU 
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. l-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 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 50l(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 50l(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 ( 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. 

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 Xlll subject to the 
power of the Corporation to indemnify such person under applicable law. 

ARTICLE XIV 
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 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. 

14.2 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 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. 

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 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. 

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 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 
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. 

15.2 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: 

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-c 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 Organization in accordance with 
System Policies. 

15.2-e Subject to the approval 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, closure, 
merger, consolidation, change in corporate membership or ownership, or 
corporate reorganization 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 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. 

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 Documents 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 ADOPTED by the Board of Directors of the Corporation on the --""'--=- day of 
---'-'-'Ll'-- 2009. 

ST. JOSEPH REGIONAL MEDICAL CENTER, INC. 

BY_-~~---""---.· "---"1~'+---"a~.4-··<_,____~.,+-----· _ 

HOWARD A. HA YES 
President and Chief Executive Officer 
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2014 AMENDED AND RESTATED HYLA WS 
OF 

ST. JOSEPH REGIONAL MEDICAL CENTER, INC. 

ARTICLE I 
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-a "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 is required by all identified entities before 
the proposed action will be considered the legally valid, authorized action of the 
proposing entity. 

1.1-b "Ascension Health Alliance" shall mean Ascension Health Alliance, a Missouri 
nonprofit corporation. 

1.1-c "Ascension Health" shall mean Ascension Health, a Missouri nonprofit 
corporation. 

1.1-d "Ascension Health President/CEO" shall mean the person holding the position 
of President/CEO of Ascension Health or his or her designee. 

1.1-e "Hoard" or "Hoard of Directors" shall mean the Board of Directors of the 
Corporation. 

1.1-f "Canonical Requirements" shall mean the actions and decisions governed by 
canon law. 

1.1-g "Consultation" shall mean to confer and deliberate together. 

1.l-h "Control" or "Controlled" shall mean: 

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

(ii) The authority to appoint, elect or approve at least a maJonty 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. 
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1.1-i "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 time to time. 

1.1-k "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. 

1.1-1 "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-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. 

l.1-o "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-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. 

l.1-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/or 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-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 ofldaho. 

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. 

1 .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 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 I. 

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 suppmt 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-i 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-j 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. 

l .4-1 Otherwise operate in support of or in furtherance of the charitable purposes of tbe 
organizations described in this Article, and do so exclusively for religious, 
charitable, scientific or educational purposes within the meaning of Section 
50l(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 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. 

(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 
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 l 70( c )(2) of the Code. 
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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 II 
MEMBER 

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

2.2 Annointment of Officer, Trnstee 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 III 
MEETINGS OF MEMBER 

3.1 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 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 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. 
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4.1-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. 

4.1-f Appoint or remove the Chief Executive Officer of the Corporation with 
concurrent approval of the 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 concurrent approval by the Ascension Health President/CEO. 

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/CEO. 

4.1-i 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. 

4.1-j 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. 

4.2 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. 



SJ000161

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-e Approve the transfer of assets and the reallocation of deb! 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-g Approve the incurrence of debt of the Corporation in accordance with the System 
Policies. 

4.'.l 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. 

4.4 Vacancies. 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 l 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 I, 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) 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. 

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 
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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. 

4. 7 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 appoint 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, 
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 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 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 on 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 !he 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 



SJ000163

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. 

ARTICLEV 
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. 

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. 

5.4 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 written 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 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 Chair" or "by 
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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. 

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 Manner 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 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 (I) or more assistant secretaries, one ( l) or more assistant 
treasurers and such other officers as may be appointed in accordance with Section 4. 7 
above. One (I) 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. 
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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 Vlll below. 

6.9 Secretarv. 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 (I) year. 
The Chair shall serve a term which shall be for two (2) years and is eligible to serve one 
(!) additional two (2) year 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 VIII. 

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. 
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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 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 committee. 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 committee 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.lO Committee 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 Executive Committee. 

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 Committee. 

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. J 2-c 111e 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 
recommend 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-c The Quality and Patient Safety Committee shall meet quarterly. 

7.15 Audit Committee. 

7.15-a Composition. The Audit Committee shall consist of at least five (5) members, 
including at least one(!) 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. 

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-c 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 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 year. 

7.15-e 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; 

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

(iii) 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. 

7.16 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. 

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 committee member of the Corporation while conducting activities on 
behalf of the System. 

ARTICLE VIII 
ADMINISTRATION 

8.l 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/CEO. 

8.2 Authoritv 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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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; 

8.2-e Direct and facilitate organizational communications; and 

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

8.3 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 

9.1 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 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. 
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ARTICLEX 
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, 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 
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 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-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. 

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 50 I ( c )(3) of the Code as shall be determined by Ascension Health 
Alliance. 

11. l-c Any other assets not so disposed of shall be distributed for one or more exempt 
purposes within the meaning of Section 50l(c)(3) of the Code, or shall be 
distributed to the federal goverrunent, or to a state or local goverrunent, 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 XII 
INDEMNIFICATION 

12.l 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 ofa 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 ( 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 XII subject to the 
power of the Corporation to indemnify such person under applicable law. 

ARTICLE XIII 
MISCELLANEOUS 

13. l 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 Jaw, 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. 
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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 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, 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/obliger 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 Snbsidiarv 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 Governing Documents of the Subsidiary Organization, if 
the changes are consistent with System Policies. 

14.2-c 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. 

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

14.2-e Subject to the approval of Ascension Health and Ascension Health AUiance, 
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. 

l 4.2-f Subject to Canonical Requirements, 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, closute, 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" 

AR,TICLEXV 
AMENDMEfilS TO GOVERNING DOCUMENTS 

AND EFFECTIVE DATE 

lS.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 lfealth Board. The Governing Documents 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 ofldaho. 

15.2 Effective Date. These Bylaws shall be effective on the 2810 day of April, 2014. 
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DULY ADOPTED by the Board of Directors oftb.e Corporation on the 28th day of April 2014. 

ST. JOSEPH REGIONAL MEDICAL CENTER, INC. 

BY__._~-:.=~· ~7~.lfk.=~!~~?~·~~-~~-~~ 
Michael T. Rooney, MR 
Interim Chief Executive Officer 
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ARTICLES OF RESTATEMENT 

OF 

ST. JOSEPH REGIONAL MEDICAL CENTER, INC. 

2016 OCT I 2 Pit z: lt5 

SECRETARY OF STATE 
STATE OF IOAHO 

TO 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 
Jncorporati<in asfollows: 

I. : The na11~e of the corporation is ST . .JOSEPH REGIONAL MEDICAL CENTER, INC. 

2. : This Restatement of the Articles con.vlitutes an amendment ti/the Articles requ!ring 
; the approval of the sole member of the corporation. 

3. : The text of the Restated Article.v of Incorporation .follows: 

RESTATED 
ARTICLES OF.INCORPORATION 

OF 
ST. JOSEPH UEGIONAL MEDICAL CENTER, INC. 

ARTICLE I 
CORPORATION 

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

1.2 Principal Place of Business. The place where the principal business of the 
Corp·oration shall be transacted and its principal office shall be St. Joseph Regional Medical 
Center, Lewiston, Nez Perce County, Idaho, 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 defined herein shall have 
the meanings ascribed thereto in the Bylaws of the Corporation. . . 

: 1.4 Philosophy. The philosophy of the Corporation shall be that of the Sponsors as 
artic~lated 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 tiine, by the United States Conference of Catholic Bishops. 

ARTICLE ii 
PURPOSES 

. 2.1 Statement of Role and Purooses. The purposes for which the Corporation shall be 
org~nized are exclusively charitable, religious, educational and scientific within the meaning of 
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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 States 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 to carty out the purposes of the Sponsors and such other of its 
Subsidiary Organizations that qualify under Section 50l(c)(3) and Section 509(a)(l) 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- l 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 without the State ofldaho. 

2.1-3 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 Section 2. 1. 

2.1-4 Further the philosophy and mission of Ascension Health of healing and 
service to the sick and poor, and promote, suppo"rt and engage in any of the religious, charitable, 
scientific and educational ministries which are now, or may hereafter be, established by 
Ascension Health, or spoils.ored 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. i-5 Raise funds 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 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 fortherance of 
the charitable purposes of organiZa.tions described in this Section ·2.1. 

2.1-7 Contract with other organizations (for profit and nonprofit), with 
individuals and with govemme11tal 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 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. 

2.1-9 Serve as the controlling entity of Subsidiary Organizations that conduct 
health related and other activities, and limit the powers, duties and responsibilities of the 
governing bodies of such Subsidiary Organizations, all in accordance with requirements 
established by Ascension Health. 
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. . . 
2.l-10 Support iruititutions sponsored by the Sponsors, both within and without 

the State ofJdaho, and cooperate with other Ascension Health institutions. 

2. 1-1 I Promote cooperation and exchange knowledge and experience among the 
various apostolates of the Sponsors within the health care mission. 

2.1-12 Otherwi5e operate in support of or in furtherance of the charitable 
plirposes of the organizations described in this· Article, and do so exclusively for religious, 
charitable, scientific or edm:ational purposes within the meaning of Section 50l(c)(3) of the 
Code and in the course of such operation: 

(i) No part of the net earnings of the Corporation· shall inure lo the 
benefit of, or be distributable lo, its members, directors, officers or other private persons unless 
allowed by Section SOl(c)(3) of the Code and the Act except thii.t the Corporation shall be 
authorized and empowered to pay reasonable compensation for services rendered and to make 
paymenis and distributio~s in furtherance of the purposes set forth hereiri. 

(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 lo any candidate for public office. 

(iii) Notwithstanding any other provisions of the Corporation's 
Governing Documents, the Corporation shall not carry on any other activities not permitted lo be 
carried on: (a) by a corporation exempt front' federal income tax under Section SOl(c)(3) of the 
Code, or (b) by a corporation, contributions to which are deductible under Section 170(c)(2) of 
the Code. · · 

ARTICLE Ill 
PERIOD OF EXISTENCE 

The term of existence of this Corporation shall be perpetual. 

ARTICLElV 
MEMBERSHIP 

4.1 · Number and Eligibility. 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. 

4.2 · 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. 
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5.1 Number of Directors. The Board of Direciors of the Corporation shall be 
composed of such voting directors not fewer than three (3} nor more than thirteen (13} in number 
as detei'tnined from iime to time 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 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 cir to its Members 
and in accordance with System Policies and subject to the limitations contained in the 
CorporatiOn's Governing Docilinents and applicable law. the powers of the Board shall include, 
hut 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 com.pliance with the philosophy, mission, vision, Sponsor expectations 
and core values of Asce11sion Health iii consultation with the Operating Group Executive in 
whose location the Corporation is located (the "Operating Gro'up Executive"). 

5.2-2 Approve and recommend the formation or acquisition of legal entities for 
which Ascension Health will serve as the sole or controllin·g 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 io, the Governing 
Documents of the Corporation and its Subsidiary Organizations, if the changes are consisient 
with the System Requirements for Governing Documents. 

5.2-4 Recommend members of the Board of Directors of the Coiporation in 
consultation with the Op_erating 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. 

5.2-5 Appoint, upon the recommendation of the Board of the applicable 
Subsidiary Organization, or remove, with or without cause, the members of the Board of 
Directors of the Subsidiary Organizations of the Corporation. Removal. does not require a 
recommendation of the Subsidiary Organization's Board. 

5.2-6 Appoirit 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 performance 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 Executive. 

5.2-1 O 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 corporate membership of Subsidiary Organizations of the Corporation in consultation 
with the Operating Group Executive. 

5.2-11 Subject to canonical requirements, approve the transfer or encumbrance of 
tax-exempt financed assets of the Corporation 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 fonnation 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, 

5.3-2 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 Requirements 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. 

S.3·5 Approve the transfer of 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 transfer or encumbrance oftax-exempi financed assets of the 
Corporation and its Subsidiary Organizations in accordance with the System Authonty 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 

01" THE AFFAIRS 01" CORPORA TlON 

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 

s 
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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 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 siniultlineously. 
Particip·ation in such meeting in such manner shall constitute presence in person a! such meeting. 

6.3 Meetings of ihe 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 Stati: ofldaho. 

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 Director5 (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, including without limitation, all liabilities 
evidenced in all outstanding loan agreements, credit agreements, master indentures and other 
similar documents. 

6.4-2 Subject io 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 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 or Section 50J(c)(3) of the Code, or shall be distributed lo 
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 organi7.ed 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~ "'d~y of 
.f'~-2016. 

[End of Restated Articles of Incorporation] 

6 
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. . 

4. Dale and Manner of Adoption: On September 8 . , 2016, Ascension Health, the sole 
member of the Corporation, approved and adopted the foregoing amendment. On 
September 26 _, 2016 the foregoing amendment was approved and adopted by the Board of 
Directors of the Corpora/ion. 

IN WITNESS WHEREOF,· the undersigned corporation ha.v caused these Articles of 
Restatement to be executed in its name by ils President and Chief Executive Officer, 
ThomasE. Fitz , this~dayof )i'&lfGe 2016. 

7/3869278.2 

ST. JOSEPH REGIONAL MEDICAL 
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aws for as Otherwise Provided by 
of Incorporation 

ST. JOSEPH 1S HOSPITAL, INC. 
(An Idaho Corporation) 

ine of the Roman Catholic Religious 
. JOSEPH CARONDELET 11 

( 

rules, regul 
on known as "SI 

to as 11 Congregation 11
) now or hereafter in shall be a 

Bylaws of this on as is fully set forth n. 

on, this corporation and the hospital which it owns 
sponsored by Congregation, ( s of 

et). Because one of the ce areas 
on is the on and operation of hospi ls 

a natural 1 i work. The health care phil 
upon the Catholic i that: 

1. person has uni and dignity in s ri 1 , 
h s/her psycho1 ical, al and physical aspects 

2. ght human li is in its on, bi , 
growth, maturity trans on through natural death to 
li eternal; and 

3. Proper competent means s 11 be taken to prevent and cure 
illnesses allevi suffering in the whole wi 

to hi her race, anal origin, or economic 

cooperation with 
s dy contempora 

sound 

corporation witnesses to sen Christ by minis 
God in with the highest ethical and 

ent care. This involves programs prevention, 
, conti ng education and This 

congregation and its institution assumes 1 
ional, c and ecclesi cal planning 

and fu and respond to them us 

s 
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l office for the transaction of the business 
11 be in the County of Nez Perce, Sta 

ion also have an office or offices within or 
of ho as the Board Directors may from time to 

corporation shall have a common seal and the same shall have 
inscribed thereon the words 11 ST. JOSEPH'S HOSPITAL, INC., Incorporated 
March 11 

l 

members 
i ions 

p 

shall have one class of members only, and the 
rights, i privileges of each member s 

on members of the corporation shall as 
Incorporation. 

shall 
T 

no membership 

to one (1) vo on all ma 
no voting by proxy. 

, or asses of members. 

ly lia e for the debts, lia li es, or 

in 



SJ000119

a) 

approved 
as scr 

by or under 

, and subject to 
t Bylaws, all 
authority of, and the 

ion 11 be controlled 

Willingness to endorse -0nd 
principles of the pi 

1 1 s philosophy 

shall nine (9), until 
Of nine (9) di 
rsonnel. 

annual meeti 
ing of the members 

one 
exception 

of Direc 
on rst day 
el ion. 

t the tholic moral and ethical 
a the Sisters St. Jo h 
health ca re. 

b) itment to serve t people communi hi cal 
area) in whi t hospital is 

c) ability to objective, pective, a 
maintain confidentiality. 

establish a process for el on directors to insure 
information and iculation t 

di rec ing s and concerns 

11 11 
or a s ial meeting 

-5-

to exist in case 
r; or, if 
event 

consecutive i s, 
said direc 

Di 
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1 members shall be held at the princi 1 office of 
the on or at such other place wi n or without as 
may ignated for that purpose from time to time by a majori 
members. 

sent in 
led 

a 
s 11 

ng of the members shall be held on the 
the hour 3:30 p.m. the principal 

Monday of 
of the cor­

such other time or place as shall be 
members. Such meeting shall 

the Board of Directors and for 
as may come before the ng. 

ned 
be 
tran 

members any purpose whatsoever call 
Provi al Superior of the Los Angeles 

ion, or by or more members. 

to all members personal1y or by mail 
more than fifty (50) s prior 
ng. Notice a al 

for which the meeting is led. 

as though dul 
t, and if, ei 

a wri waiver of 
or an approval minu 

ired or permi to taken the members 
ng, if all members shall individually or coll 

ng to on. The written con or 
minu proceedings of the members. 

the transaction of business at any meeting 

if a 
member 

ldi 

ta 
vely con-

11 

act or s ion a maj ori of the mcrnn"'a 

a quorum is present, made or done when 
act the members. In the a a quorum, any 

-3-
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ng 
the majori 
be 

members may adjourned from time to by a vote of 
members who are present, but no other business 
members present a duly called and 1d 

at whi a quorum is may continue to do business until ourn-
ment, notwi 
a orum. 

ing the withdrawal enough members to leave less than 

The Provincial 
Angeles Province 

or sistant Provincial Superior 
Congregation, in that order of 

at 
presidi 

on. 

the members, and if no such cer is 
shall be by the members present. 

rd Di of the following matters shall 
tten consent of the majority of all of the 

a) Borrowi money capi needs of the corporation or 

b) 

cumu1 borrowing in excess of One Hundred Thou 
($100,000) Dollars for 

into any 
of opera 

outside the ordinary course 
1 ; 

c) En into any preformance of which ire 
a or more, or ssly included in the current 
annual budget; 

d) lease, disposition or hypothecation real 
corporation; 

e) the sident, admini tor of the spita l , 
corpora on; 

f) annual budget; and 

g) Amendment i es Incorpora on or the aws. 

limi ons of the Article of Incorporation, 
t ho Nonprofit Corporation Law as to ac on 

-4-

ve 
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a) 

b) 

c) 

s 

ce 

at 
al 

1 ho 1 d 
ve successors are elected. 

fill vacancies on 
l commence 
ng hi 

sha 11 not 

tho1i c 
of 

care. 

Commitment communi 
area) in 

i 1 i 
in 

ve a d 

rd of Di rs sha 11 
next annual or a s 

Directors s 11 
ion or remo of 

irectors is increas 
ences r four (4) 
und alone, remove 

of Board 

moral 
s 

i ve, a 

rs. 

ical 
of 

i cal 

insure 
of 

concerns of 

exist in case 
; or, if 

event any 
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of Directors the resignation of a director rendered 
a future me. members shall have power 

a successor office when the resignation is 
ve. 

ngs the Board of Directors shall be held at any 
in or without the whi has been designated from 

ution of the Board or written consent of all di 
In the of such designation, regular meeti 

principal ce of corporation. Special 
may held either at a place so ignated or 
ce. 

onal mee ng of Board of Directors shall be d in 
the purpose of organization, e1 ion officers, 

ot iness. 

Board of Directors for any purpose or 
me by president or, if he/s is a 

act, by any vice-presi or by any 

the me and ace of organi ional or 
shall ivered personally to each rector or 

by mail or by other form written communica on, 
addressed him/her at his/her address as it is shown 

s corporation or, if it is not so shown on 
, or is not readily inable, at place in which 

of the directors are regularly held. In case such notice is mail 
, it 11 deposited in the Uni States mail or i 

company in the place in which the principal office 
on is located at least two (2) business days, udi 

, and holidays prior to the me the hol ng 
case such notice is delivered as above provided, it s 

li at least one (1) business day excluding 
holidays or to the time the holding of 

tel raphing, or livery as above provided shall be 
l notice such director. 

or permitted by law to be ken by 
is corporation may be ken without a meeting 

Board shall individually or coll vely con 
on. Such written consent or consents shall 

of the i the Board of Di Any 
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ficate of document fil pursuant to this authori 
to action or actions so taken shall that 
a unan s written con the Board 
and the aws is corporation 

i 
quorum 
unless a g 

tion. 

or 

A quorum 
in at 

to so act. 

ourn 
a 

ch a 
Directors, 

Incor-

any meeting of Di 
valid as ld, 

lar a notice, if a 
ing. each oft 

notice or con to holdi such 
minu thereof. All such waivers, con 

with the corporate s or a 

any directors 1 meeting to 
t in a 

at any directors 1 

ourn from until 
the 

of holding an adjourned meeting not 
if the time and place be at 

vice- presi 
ve, at 

icle 
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A 
1 i 
in 

corporation, except such officers as may 
the provisions of Section 3, or Section 5 

to the members under Arti e VIII, 
of Directors, and each sha11 hold 
or shall be removed or otherwise 
successor shall be elected and 

may empower the presi 
cers as bu ness of the corporation 

11 hold office for such period, have 
such duties as are provided in the Bylaws or as 
may from time to time determine. 

to the members under Article VIII 
or thout cause, by the Board of Di 

meeting thereof, or except in case an 
of Directors, by any officer upon whom 
conferred by the Board Di 

any time by giving written ce 
president, or to the secretary the 

resi on shall ta effect at the date of the recei 
ce or at any later ed therein; and, unless 
i therein, such gnation shall 
to make it 

office se of death, resignation, removal, 
other cause 11 be filled in the manner 
regular ntment to such ce. 

chai of the board, if there be such an officer, 
present, i at all ngs the Board of Di 

perform such other and ies as may prescri 
Bylaws. 

of the Boa rd, if there sha 11 such an cer, 

se 

1 meetings of the Board Directors in 



SJ000126

the chi executive officer 
control of the Board of Di 

and control of business 
shall si all 

in the absence 
or she shall ex-o 

, including executive 
l powers and duties 

sident of a corporation, 
ibed 

i 
0 i , or if 

of Di rectors, shall 
, and when so ac ng shall 

to all the restrictions upon 
have such other powers and perform s 

time may ibed for ively by 
or the Bylaws. 

or cause to kept, at the 
of Direc 
ular or 
ven, the 

in 

ma i in, or cause 
of the properties and 

uding accounts of i 
i n s , 1 o s s es , and 

mes open to in 

-9-
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peri 
responsible to 

a) The 
b) 

the hospital shall be some 
corporation, such admini 
ident of the corpora on, 

for the following: 
day administration of hospital; 

and i on of all department heads; 
c) on of an annua1 budget and periodi ly reporting 

d) 

e) i 
and 

al irs of the hospital; 
on, employment, and discharge of emp1 

opment and maintanance of personnel policies and 
ces for hospital; 

of physical properties in state of ir 
ng condi on; 

f) Supervision of to insure that are 
co11 and possible 

g) the medi staff and th all those 

and 
h) 

a) 

b) 

with the rendering of professional ces 
that high quality care may be rendered to the 

of other duties that may be necessary in 
hos pita 1. 

an Executive Cammi 
Commi , and such other 

may authorize. 

aws. 

nance Cammi s 11 consist 
primary duty sha11 be to 

projects, acts and 
rectors. In addition, 

corporation, appraise 

se pro-

The 
Its 

bil ity of 
to it by the 

annual 
operating • coun wi the cers 
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on on both current and long rm seal 
such other duties as may be assigned to it 

of Di shall meet on a 
basis or on call the Board of Directors. At a meeti 

11 one half the number of members of 
meeting shall have an agenda and shall 
mee ng to Board. 

rms of commi appoi n , s on commi 

term in 

bility of non-directors to serve on commi 
me to time by the Board of Di 

c purposes 
number 
vities to the accomplis 

shall have no power 
the Board of Di 

it was appoin s 

rson and of standing 
annual el members of the 

or her successor i or until 
or until such on is removed, 
rson or member as case may 
members s commi sh 
ess they are sooner removed, 

rson or member as case may 

-1 

on 
in 

sooner 
1 i 

as 
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shall organize the physicians and appropri 
ce privil in the hospital into a Medica1 

ta1 Bylaws of St. Joseph 1 s Hospi l, Inc., 
the di The directors shall consider ons 
and appoint to the Staff, in numbers not 

icians and others who the qualifi 
n aws of Staff. Each member of 

iate authority and respon bi1ity for the care of his or her 
limi ans as are contained in Bylaws, Rules and 

, and subj further to any limi ons 

aws, Rules Regula ons, or amendments thereto, 
that forth its organization and government. 

Rules and Regulations should be recommended by the Medical 
approval by the Board of rectors. The power of the 

to adopt or Medical Bylaws, Rules and Regu1a ons shall 
pendent upon ra fication by the Medical Staff. 

of account and of proceedings of the of 
on and the di and of the executive and other 

directors, shall be open to inspection upon the demand 
corpora on at reasonable time and for a purpose rea-

to hi her interest as a member. h inspection may 
by an agent or attorney, and shall include t right 

All or other orders payment of money, notes, or 
evidence indebtedness i in name of or payable corpo-

on, shall be signed or endorsed by such person or persons in 
such manner as, from me to time shall determined by ution of 

of Directors. 

rectors of the corporation shall cause an annual 
a ance sheet and profit and loss statements as 
seal r, ed by the president, 
itors, prepared in accordance with lly 

es to be sent to the members not later than one 
) the close the fiscal the 

on. 

-1 
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to reservations of powers contai 
and Article VIII of these Bylaws, 

or agents to enter into any con 

in 
au tho-

in name of and on behalf corporation, 
general or confined to a speci c instance; 

Directors, {and 
cer, agent or employee shall 
contract or or pl 
any purpose or to any amount. 

corporation shall keep in its principal office for the ion 
business nal or copy the Bylaws as amended or otherwise 
to by the , which shall open to i ion by 
the all reasonable times ng office hours. 

requires, the general provisions, rules 
contained in the laws of the 

construction of Bylaws. Without 
ng, the masculine gender incl 

the singular, and the term 11 

as a natural person. 

prov1s1ons for the 1ishment 
shall also approve the Bylaws that delinea 

organization. 

A) The tion shall indemnify, as hereinafter provi , 
who was or is a or is threatened to be made a party to 

, pend ng or completed action, suit or proceeding, 
civil, er nal, admini ve or investi tive, incl 

or on behalf the Corporation, by Attorney 
I or any liti by reason the fact that 

or was a member, director, officer, employee or agent 
i , including attorneys 1 

, j 
s ement actually and reasonabl 

on with such action, suit or 
in good ith and in a manner he/she reasonably 

interest the Corporation and, with 
on or proceeding, had no reasonable cause to believe 

was unlawful. The termination any action, suit or 
ing by judgment, , settlement, convi on, or 
no1o contendere or its equivalent, shall not, of ; 
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b) 

presumption that the person did not act in good faith and in a 
manner ich she reasonably believed to be in or not opposed 
to i the Corporation and, with to 

ion or proceeding, had reasonable cause to ieve 
conduct was unlawful. 

extent that a member, director, officer, empl 
on has been succes 1 on the merits 

on, suit or proceeding to in 
e, or in of any claim, issue or ma 

indemnified against expenses, incl i 
11y and reasonably incurred by him/her in 

c) Any indemnifi on under Section 8 (a) of this Article, unless 
ordered by a court, shall be made by the Corporation only as 
ri in the c case upon a determination that indemni 
of a member, rector, icer, employee or agent is proper in 

se he/she met the applicable standard 
on 8 (a) of this Article. Such nation 

1) Board of Di by a majority vote of a quorum con-
ng of Directors who were not parties to such on, suit 

ing, or 

2) if such a quorum is not obtainable, or even if obtai 
a quorum of disi Directors so directs, i 
1 l counsel in a written opinion, or 

3) by members. 

d) incurred a member, director, officer, employee or 
ing a v or criminal on, suit or proceeding may 

Corporation in advance of the final disposition of 
ion, t or proceeding as authorized by the Board of 

in manner i in Section 8 (c) of this Arti 
of an ng or on behalf of the member, di 
or agent to repay such amount, un1ess it shall ultima 
mined that he/she is il to indemni ed by 
as i in s Article. 

e) indemni cation provided by this Article shall nue as a 
person who s ceased to be a member, director, officer, or 

and shall inure to the benefit the heirs, 
of a person. 

f) Board Di s, notwithstanding any i t of 
Di in such action, the Corporation may purchase 

tain insurance in such amounts as the Board of Directors 
on behalf any person who is or was a member, director, 

empl or of the Corporation, against lia 
inst him/her and incurred by him/her in such 

of his/her tus as such, whether or not the 
t power to indemnify him/her against lia 

s Article. 

-14-
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IS 

Council 

Bylaws may be amended or 
exercise a majority of the 
tten consent of such members, 

or by Artic1es of Incorporation. 

ve when adopted by the Board of 
tal, Inc. and approved by the Members 

Sisters of St. Joseph of Carondelet 

Adopted by the Board of Directors 
St. Joseph's Ho ita Inc. 

s 

Approved by the Provincia1 Council 
Sisters of St. Joseph of et 

-1 
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• J 

.Ue11berahlp in th• Corpora.Uon ma1 b.• tarm1~ta4 bJ, • .f'lra\a Dta•na dtooncta 
The withdrawal ot the lll9mbar in writing tiled with l.lll4 aooap\ea 01 a maJorlSJ 
YOte ot She Board ot D1.reosor11 fhlrd• bf d1am1aaal ot She member bJ a two­
th1rd yo•• ot the Dlrec•ora preaeia• and Y0\1118 a• &DJ ragalar ID84tt1ns, or ...,.. 
apeoial mee\ing oallt4 tor the .PurPoee ot aoUq up@ \H'minaUon ot member-
ship ot ,. member, or members. . ~ 

ArUole v. 
&11••ins1 gt mtmoara • 

.:JeoUon 1.-·rbe !zmual maeUng ot tba member• ot \he Corporauon •hall be 
held on the sauond Sat~daJ in Juuar7, ot eaah 7ear, a• tbe hour H'f&ll 

o'olook P.K. as whiola ''lme the Dlreosora tor the an1uln1 ,ear aball b• elao\ed 
and ~ bu.1n•at ot a-q Jtind ma7 be tran•aoted which shall properl7 oame 
betore the maa•tna• 

Seo•loa a •• apaoial mee•lng• mA¥ be oalled a• &DJ time. b7 th• Prt1idanS or 
upon requ••' ot tbrae member• of th• aoar4 ot »lreotora the ~reaid•nt mu.a• 
call a meeUng ot the members, and tailing tor a period ot tlve da.V• ao to do 
th9D three or more D1reotor1 ma1 oyer their sisnature oall auoh apeoial 
meeting. 

~eo•iou 3.-Bo 'bu•ln••• 11J&1 oe Sranaaoted at a special m•e\1ng other Shan 
Shat a'ated ln the oalle . 

.:3aot1on 4,.A meeting tor the tranaaation ot an,v buaineaa ma1 be held at an7 
ti~o.whan all members ot the Corporation are in attendance and partlolpata, in 
said me9•1ng, or when a !tlaJorlt7 ot Sha member• ai-e in attendance an4 par•l­
oJpa-.~, &nd all those no' ao present and parUolpaUng have in wr1Unc algnecl 
a W&lYer ot n~tloe ot such mee•tng, 
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ArUole fl. 

· .. 

#fttS1p« gt Dlr9qtor1. 

SeoUoa 1.-The Annual MeeUns ot the Dlreo,ora ahall be held llDecila••lJ 
tollowins the Annual Mee Ung ot the member• a' Which Ume the ott1oer1 ot 
th• oorpora,lon tor \he ena'¥'1D8 7ear aball be alao\ed and •DI' bualnt•• \o 
oome betore the Board aa, be tranaao1ed. · 

SeoUon a...aegular ••'1118•- ot the .3oard ot Direo•ora aball be hel4 on 
seoond Salvdaf ot April, ful.Jt 0;. tober an4 Januar1 ot eaoh 7ear, at th• hov 
ot a•Yeu•U11r•1 -0'olo0ll: P.L at whlah Ume &l\J butlneH 11JA1 be tranaaotecle 

Seo\lon 3t•aP901al mee•lnl• ot the Dlreo\or~ "fl1A7 be he14 a• ·~ · •lme 01l 
aall ot the .Pre114ent or three member• ot th• ~Oard bJ notlt1oat1ou 1D 
wrl Un1 ot the ume, plao• an4 obJ•o• of the ••Una 1ened on eaOh lll9lllber 
ot the Board not alping aalcl oallt o:t apeoial aeeUnga ot th• Jioar4 _, · 
be held a' &DJ time and ani bualn••• tranaaottd thereat where -all member• ot 
the aoar4 ot Direotora attend and partloipat• ln :J&id mee\1nc, ·or where a 
maJorit7 ot the Board ot Direotora attend and par,1o1pat• and those not so 
aUan41ng lip 1n wrlUng a •1Yer ot noUoe ot auoh meeUq, 

ArUole Vllt 
OC(igtr1, 

Jeo•1on i.-The Ottloera ot the Oorpora•ton shall be Prsa1denl, Vlo•-Rr'••14ent, 
Seore•ar1 ud a Trea•urer, wtlo lhall be eleo tad a' th• Annual llile Uq ot \be 
D1reolora1 and ahall hold ottlo• tor on• 7ear, or tJD\11 their auooe11or• are •l•ol­
ed and qual1t7. 

ArUole v111. 
Dp,lloa gt Prtjldtllt• 

, 
1'h• Predd.ent 1ball prelld• a' all meeUqa ot members or Dlreotora an4 shall 

be tbe ohlet exeollUYe ottlcer ot the oorporaUon. The Prealda' ab.all emplo1...,,· 
presulbe '11• cluUea ot, tu \he oompennUon of aud 4hoharge 'At will all ..,. · 
plOJH• ot th• aorponUons lhall pvohAa• aq and all needful 1upplh1 and ab.al~ 
al suoll llms• an4 ·tor •~oh prloe1 a1 in her Ju4&11onl 1• adYiaaDl•f sell &BJ 
pro4uoe or personal pro,.r•1 ot lh• oorporatloa. 

Ylg1-pr1dd1ph 

The Vioe•preeident sball ln the ab1enoe or 1uab111t1 ot t!M ~r••14en\ aot, 
axerolae aD:4 pert01'11 the dut1aa Ot the ire11dent, and 1hall ·ganerallJ &Ol &I 
as1latant to the praaident 1n the admin1atrat1on ot the attalra ot the 
aorporatlon. · 

sjagratv:x 

The ~eorsb17 .ab&ll aep a reoor4 .ancl minute• of all aaeeUng1 ot the mem­
ber• ot the oorporat1on ancl the Board of Direotor1 and. shall haye the au1•oc1J 
ot 'h• deal ot the oorporatlou snd attlx the same to sll dooumenta required, or 
proper to be sealed aud oountera18D an4 •''''' tha signature ot the Rrealdeu• 
to all such ·dooument•• 

The ~9aaurer aball supel"fi•• the ooll1otlon ot all mone11 ot tha Cor­
por~ tlon, 1c8ep· true aooount thersot and 1hall monthlJ, or ottensr it requlr•4• 
p&J o•er to, or d.epoait same ln tba name ot th• aorpor~t1on, subJeot to the 
order ot the oorporation through the prealdea\. 
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All ottloers ot tha oorporat1on sliall ·be solaoted trom the Doar4 ot 
Dlreotora and ~ben tt.fJJ otflcar lh&ll oea1e tor an1.ouase to be a member ot 
th• Bo&rd ot Dlreotors the term ot auoh ottloer shall oaase. 

§ogro5cy:z ap4 T:rt••urara 

The same director rtJ&7 at will ot the Board ot D1r3otora be elected •o 
and hold otttoe• ot 5eor••ar1 and ?reainµ'ers 

Artlole ll 
Board pc D1rogtqr1. 

Seo•lon i •• The corporate powers, bu1tne11 l.Uld property ot tha Cor­
po:ra•lon ahall bl Y••'ed an a Board ot tlye Dlrectora. 

Seo•lon a •• ETel'J Dlreo•or ot the Corporation shall ba a msmbar of 
the corporation at tha time of election. and ocmtlnue a member tbrouga011• 
her term ·ot .ottlo• aa auoh1 and should arJ¥ Dlreotor, tor &DJ oauae, oea1• 
to be a membe:r ot th• Ool"po:raUon, har t•fm ot ottloe, shall at auoh Ume 
terminate. . 

3eot1on 3 •• Dtreotora lhall oe eleoted at the resular Annual .iaeeting in aaoh 
yaar for the t3rm·ot one 1ear, and aball hold ottloe un'11 their succeHOl"I have 
been elaota4 and qual1t1•d• . 

BeoUon 4 ... v19•pqr. A vacano1 lu tba ott1oa ot Dh•11otor aball l>e daemect . w: ,'.o:" 
OOOUl" upon the .death, wlthclr&wal, dlsml•••l trom !D91lberahlp, or raalgaa~loa of · 
the lncwaban•. \'JheneYer a vaoanc.y ocaura in the ottlce ot Dlreotor aame ma• be 
tilled bJ th• 3oar4 ot Dlreo•ora, and the par1on elaotacl to till auah Yaoaiior 
shall holct off lo• until the f irat mee•.tns ot the "'9mbara of the oorporatloa, 
thereatt•r• · 

Vaoaalea ln arJ¥ other ottlce than th&\ ot »lreotora ma7 be tllle4 a\ 
an, 11aeUnc ot the 3oard ot Dlraotor•• e4 the person elaoted to f 111 auob Yaoanq 
shall hold ottloe tor the unaxplred term ot the pradeoea•or. 

Section 5,.agard to 3dQDt rule1e The Board ot Dlreotor1 !JAi adopt rulea 
tlnd replaUona tor the ooncluot ot thalr lll8eUnga eel tbs goye~ut ot the 
attalra ot the corporatlon aa tba7 shall deeaa p'opar, and all ott1oara 1hall 
man to the aoar4 ot D1reotor1 suoh repor• and at suoh Uma1 aa m&J' be required. 

ArUoleX 
~ 

' 
Tbs Oorporation shall ha1'e a corporation a.al ot ths ••11• tollOwlag, ~o wl\1 

and the Seore,a.ry ot the oorpora,ion shall be the ou•'041an thereof • 

. \rUolt Xl 
ax-1&11 mo,r ba 11119nd1d. 

Th••• 37•Laws 111A1 be amended or repealed b7 a two-thirds Yote ot the members 
prs.ent ud yoUng at a111 Annua1 ~•Ung, or b7 a two-thirds Tote ot the .aoard ot 
Dtreo,or1 !lt any Regular MeeUn.g, or 1peolal meeUng oalbd tor the purpoa .. 



SJ000080

0 
a 

p 
y 

.Page 4.· 

ArUale x11 
Quotpmlt 

A maJorlt1-ot the lll9lllbera ot th$ oorpora•1on or ot the Board of Dlrao,ora, 
ahall be a quorum tor the tranaao•lon ot bua1118aa, but a laaa•r number ot el,her 
m1 adJoum from daJ to daJ until a quol"WD la secured, 

· ArUcle .Xlll 
Prgx111 

A:iJ¥ mamb3r ot th9 oorporation !11AJ ln wrl•ins tiled with the seore•ar1 dele­
gate to aJ11 other mamber the right to oa•' her Yote b7 pr<JX3 at ~ par•1oular 
meeting ot tne mambera or st all future mee\1118• ot the memb3r1 until re?Oked 
in writing tllad with the searatar7 • . 

;\Dy .Dlreotor mA'1 ln wrUlq tll1d with the ssorahry delegate to arq other 
Dirsotor the right to oast her vote b7 pro%¥ a• any special meetlns ot the 
3oaru ot Dlr3otor1, or all all tuture ID8at1nga ot the ~oard until r~Yotr.d ln 
wr1,1ng tiled with the aeor•'&rJ• 

ArUole XlV 
OCtlg1g1 grp:Sem. 

In 'ha absence or inablll'J ot &'lfl ottloer to aot a' SDJ mee•tnc ot the 
melll>H'• ot the oOJ'poraUon°, or Board ot :Olreotor1, suoh aaaeUng ID&J sl•o• an 
ottioer pro-t .. to tlll the sald ottloe during suoh abae4oe or 1nab111•1 co ao'• 

Know all mea lt7 tb.sae p.reaen ca, thd \ .. • Ch• llllde.ra1gne4, be1ng all members ot 
the oorpora•ioa, "Sis•era ot a,. Joseph ot Idaho" do herebJ aaaent co ant adop• lh• 
toragolng BJ-Lan aa racorde4 a• pas•• 6 •o 13 ot Chia YOlwne, aa the 1J7~law ol 
•14 Oorporau~ 

ln wiblt•• whoreot we have here unto sa• OUJ' hand1 snd saal1 on Ulla 15•h d&I' 
ot Ap.1"11, A.D. 1918. 

a11tar },I. A.ngelloa 
Si1\ar M. Dolor•• 
~u 1 car ii. Doa11nl oa 
~1a•9r ~. Borgia 
Stacer ~. Lo7ola 

Ktiow all msn 07 th~•• pra1eut1 thac \f9 Ch• under11gne4 ~lraocora, and aeor•~'&l'J 
raspeot1Yel.J, ot cha 31a•ers ot a,. Joaaph ot lctaho, do heralt7 aertit7 cha• the 
above and toragoing B7&Lawa were dul7 adopted a1 the B7·La•a ot said oorpora\lon 
on the 15tb da7 of April A.D. 1918, and thac tba same do now oon1\lture the a7-lawa 
ot said oorpora\lone 

lu w1Cne11 wbereot, sai~ ottlcars haYa 11gnad their name1 a1 1uoh, an4 att1~•4 
Ch9 ~al ot 1ald oorporation to the aer\1tloact, thl1 15,b day ot April, 1918. 

AUea,. a 

~liter ». .Angelica 
$1 s hr JJ. .Dol ora1 
->hear .:A. Dominica 
i)iltar ;.a. Boqla 
:noar ll. Lo101a. 

~ir9atora ot the ~l1•ar1 ot ~c. Joseph 
ot Idaho, a Corporation. 

Sister Ke Dolores, Searetar7. 
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iOti $.f1.r1ll oa lirni, ect to and i;rnm;Jl.IS3'1 of twll 
ml<.:i lJ0-1 J.'ri3$, 

$UOh Otf1;J.l" 

fijf3 
wist Jr :,H, .LAlh?.1lt1.icu w ;:ii$ t:.::1:r k~,. 

t.n 11rst 1~·rio rnust tnJ ;;iistc11"sof the 
oy two-tliird ~·it,J of U1a -'OOl'li of· 
.~n;br m·~~t:in:r callt&d foi~ tna 

; ;ji£%t·Jr Jwt .. 
, ''.il:'ld oJiStl'idll" 

of ;jt e. 

1'1:r~ctors at 
()( 

J.1.b.J1 ,,,,:f t ru.:l: !'{:t wt.~ l or.' t n.J i!L.~ THJ 1d'' in lA.t" it f i l Jal ,,.,,,. i th ·•aJu.d 
ll'Ota of tiH .Jo,u·d or uireo tors; Trli rd 1 lliJ <lh<:11h~al o !' 

O;j/ 1£ 

th:Ii r:n.3tfhJ.J'l.~ DJt' 

" l \J () t Jl<l 

01~ .at 

""""' "' .n t y ,, two-
third vutzl oi:.' tHa L'iractors 14-r.Jsant an.a \f:Jt at ·J.t~' J,'~gul.i:tr m.::;.~t 9 or .'tlll,;tl 

.i:113,~t ott.ll·JU for ·tX..i.-3 fHJ.l'."t)O~a o.f ·1.ctin upon t~:t.~;nini!!tion of t'fl.'.!ff~O . .*'.f-

t.L~ lci on th:l si<~;;;cn:u..t .:ifA in I! o:r Gll·~iHJil .)''ar:Le, at tkl'Bl hour 
o*cloalt'. J? • .t. f~t wtbieh tir11~ th,01 J)ir'~OtOl'.'$ t'Or t.tte 
::a,nd. ar19 bU$in~ss of' Zi,JlY &tix1d r11z~i/ ll,::u tta.:1:12:,tcteo wnich $£M.:i.ll oorne 
b Jf'O?>'~ tf'~ !YlE*13 

upoc1 
0til1 

th:?t1 

f'1'.1''3\·3!t 

,·i03otion rr.t:3~ti-r1<tffi n:ui,;,1 !)0 Yall·-$cl ';$.t ri.u . .,y ti:na. tl.ll~ ii:I'diGidant or 
thr{)a t!L3inb 2:tH ot tn.a voard of J"'irdl\J to.cs tr.1.a cr . .$li\loen i:. rn:ru.st 

o.f th.:5 tU:J:\J~r.s, 21..n.ct :fail f"O:r n of fltrJ ua,ys ~u to G.o 
tt:r.r:H~ or Hv.:.1.ct:t L·i:r:~,Jctort; r'.tl:&,)/ over tj'lDi.r s tura oall such st;3Ci!i:i.l 

""~otio21 • ,,.. ~do buair.H3;SS iJ:~"l~" !;).e tr·Sti'f,~·~ut·Jt:a :1t Yi. mp·JCihl.l n1-..3::tt 
thzt: sl".1t;J;.l i.u tu:: ;,~'.all(il 

J~cti,JD- ~, ..... rn1<;}t for ttlt] t:r·tiJw:t.cti;Jn of »Lrl~/ tn2z3inJtsB l:xt',~Ji 013 LHdllu. 0.;1t ;:j,i.~· 

t it:r.t::? svn.'Jn 11 ('fl..':Jmb0~rs or' ttl"? t ion ar'0 i.n. fit t ·ar.:u0a.cbJe :i nu 
is1-:1id T>:~-rti.r.10:'* Jr wh·3n rt ori uz' tfJ.9 m:.~:.nbars .~1.r··~ l.a:: 

t.1. GJ;ti,;· 'ill if'lOiX'~ n.ot ;30 pC·'Jti} (\. tkL1t:i. p::.1,.u•ti t 
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of tttq i:irJw:tors :.sn::ill b·~ flJl.(J iJJ:unsui;s.. 
th~ 10:11n1tFEL1'.'S a,t \\·l1iah tirrt·) tt"'d ofr 1cers Of 

sh.t±l l o:::i ·?JlJ;:;t ;y,,_ ~\tlti :1ll.}/ bLtsi.n:L'5s to 
(JOltlJ b sf'Ol'1Ji \;""~ .:.1-:;1;:,2'·U t'll':,,.,;;; b·s tJ>J..!lS:iCt jllo 

.·.i:lcti·on .... :,;. Jt.103'tin"8 oz' t:id ,_,o:±rd O:t' lJl1:'~0to1·s suall 0-'3! kl.Ylu on 
;~t;JQ',(Hlti Of 11& t1 ;Jt:tOO~l." ·d.l(! of' )!:&CS_~ ;p~:~J.r, t t.t1·1 tlOU.r 

otcloo.\%: ""-.,.f:!ijl Lit ·, .. }:1iot1 timJ ,:2.:n;y DUSilld'SJ:J, r:t1a.;y· o; trr&J1\S~ict3dlli 

.>3Cti 1~H:1 3.-.J)JCi:il $i~t1:l/.S Of tnJ 1·i:.t"(~CtO.rl3 m.a~· j)>;t K.LJl\l "At. afl.;}: t.iLu'.3 on. 
call o:· th,(i ;;;'r3;sident oi· tttr,3' .1' !.IL:J·r.d:.i-2rs nf th.:-: J1.:l:i1'U. .o~~ ntJ t if iv .. t iou in 
tVritin~: of ·d1-'.SJ t.:;,,rn~.,., ~~.1'.Hi set vf taa tri"J·.~tin2+ serv::HJi 0r:; -:-J·i:.tcu rn:.sn1bJ!t 

Of tt:l.;S )()>,:;J_''d IlOt !Ei s&i ,.-all.' o:r 0 t:fi·,J'.Jt. of tk18i DO:J,.:ro fXb:tj,t 

t);:i\ f'1':tld. s.t ti~-n<~ ar10 a.uifr bu£li'Ml£ii~ tren;;'\totau t.t1c'Yr@::.;,t \\ih:ferJ .;;111 r::LLiF.:ars of 
the SO'S:rd of l'',JOtocs t?ttt,2nv ·.cau ic in ist.titi ;n::)3lt: 9 <H:" V-"!.L~!'-:J a 

ori. of th& ;30~fe.J:~d of" .lii.t'\·Jcto.rs :1ttr~.e1d and p.:t.rtic 
!U.t't ~:1u_in,; ;-1i&~n in ,.vritin.,;:· E+ t:i0s of suott 

.;J-;'1otion li11-.t.'h53 J:t:'.'tic;;;.-:;1C's 01' th:J tion sLtH.11 u31 J.:':rehsid~r1ti' dent@ 
'J,nct ~.~ '..r{:t'~\st...i.r .Jk"w ... no shall b.a el ;Ctf)t.A ,s,,t ttl.J .. nnual ,,tw'latlng of th.a 

L-i.rt3;;tOr3§) ~nd sl"ll"..tll l1olc1 .Jffice for Ol1ri3 J13tt,i~,, or t;;.ntil t£1vir suJC·:32t£o:r1:1 !:ir'!;) elect­
ed 6},-l'.ld 

.;;fJ.:3 ;t:t~esiden.t sJ2:>.lJ 1fX"<lsit\e at r1Jl ffJ/)f~t 

tLJ tLH~ ohi-':)f "311{'.~CUtiV:J or't'ic<2Lt" Of t:li;J 
o:t iTJ.J;nbers' OJ.' L,iz·<~uto:ts ·'.h.nd. shall 

ione .,,'z+o t;..!]',,j13i,Q;;a11t Stl&ll ''""'ll" u,y' 
~e tJ10 duti);,s Gf i. fi,{, th) con1£Y3.tl£Fft.tlon of :1nd '},t \%·'ill r-i,11 ain-

_,~"ees of ti1J tJ1Jrpor>.:ati.J:t1; sh":+ll ::ta 'M.11y ::t&:Hi all i:vJeU.fHl :ts tiU.d sh..J.1.ll 
'·.tt :tuch tictl)~ z.tnd for i::>uc.t1 s >:~.a ir::a n.a:r is .st.d9'ii:'!l&OlJt Z!-''.1ill any 

/'~x.'9rc,ise .aJ:1d 
'J1SSi:6t<ult t 
uo.r-;_::o::~·- .. , t1on$ 

J.t&t .i!Jt'l':lll ],:Q tf:i,,$ 2.:tdJS3tt0Y OZ' in::~bili of 'Cl'l'J J;./.rs:s:iu..:;rll1t CLOL~ 

srL"or1r~ th .. :~ du.ti is of th.J ,.:'r0$idJnt. and s.it<::tll :-:£ct ::1:S 

t-.J ;;i13c1'·) t i-·;y :JcJl.".tll i-t·9>:3 11 <l> r.'·:"::11;::0:td anct ff.tln.cA_'t'.32> 0±:' '.All rn'J ,;-t of trF.0 ''frJ:r;,-

b:.)t;; c ,.. ti1 J cwu r-0?.'5\ ti.t:J;'.1_ 1,:nu tt1.;; }u~·:t.rd Or' 1.."irootorkl a.nu rtH!&il l ht.J.'\fj 
o:f' tf;J ,:r--.J.'.'A1 of tn_J c0r:--'O!'.ttJ,on. ·1,:·:uJ ~1t.::i tr:.,:% sa.:n; to '111 docv ... r.n-1ntts r 
_p:rop 1]t"' \. 1

) b-3 2LHA1. ~d. '\l'lti 'i3'J, .. .,,n ::r::si,;;n ,n_d ei.ttest tJ..:J 1.~.l -'n,.it:l.>J':::t 01· t!'gJ:} r:J;Jid(:i!Ht 

,.'J:HJ: "1X''-'* • .ttl.t ;:;e ;31n:.tll ZkU.t;srvi. ,:~ tt&'J cvll<:H.~tlon of ::,1..11 tl:'10n)4·J..~ ot' tt:te '~;u_r ... 
. i.<:.Jtl.* tt0J:J? trt&$ acco .. J.l.t tn.Jt>'30:L" :.:.nd ~fl-:lll (110!1. * o:t oft.Yr11:t:' .tf' 

;.:,;n,:v O\f·]l' to r.rr t Bt:i:!!J in ti-~:J 1:1.1.tme o:f tn} cO.l''J:ior, tion. dCt t"J tt.•a 
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,;i.ll Offiedl'.':3 OK' 1:-JrJ 001';..A)!":':ttiJ.On S&1::%ll Uh~ ;::;;;0L20t'3u fl'J'.:'L tf.tal .C!OtX'd of 

i.,ir H'Jt~)l'S 'J,!)ti. tVLv3It "irl~i' of,. io.:.rt Sft:c~11 o~;j,J;~ :.~n;;i·· 0.'.$'4$-G to O<* .!;$ ttlSHrlt.htX or: 
the ;).Qrw.rti of .. vi.K'Scto:rH t?J~"J t.)%':~\ of sn,.cr1 Oft'ic .Jr QtLull o·~·:t:i'S" 

""i·1ction l*-.,;,1.J-10 t .. s * DU@.i.n·3tlS ~'l.,.d 1Jf' tJii'3 1.)0r-
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CEIZTIFICJ'i.TE OF 'l'tlE SEC.HE'I'ARY 

I, tl"1e ur1de:r-sigr1ed, Sister Niary Evangelista Wey£md, do 11ereby 

certify that I am the secretary of Sisters or~ St. Joseph of 

Ido.110, a corporation; and that tl1e 1:Yithl11 is a full, true, and 

correct copy of the By-laws of said corporation as the same 

now exists as shown by the books and records of the corporLction 

now in my possession. 

Given f'der my hand <md the seal of said corporation this 

~ - day of July, 1947. 
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\ . ' 
BY-LAWS 

2 of 

3 SISTERS OF ST. JOSEPH OF IDAHO. 

4 As amended January B 

5 
.. 

6 ARTICLE I. 

7 OFFICES 

8 Section 1. Principal Office: 

9 of the corporation shall be located in the City of Lewiston, Idaho. 

10 The corporation may have such other offices within or without the 

11 State or Idaho as the Board of Directors may determine or as the 

12 affairs of the corporation may require from time to time. 

13 

14 have and 
15 Idaho. 
16 

17 

Section 2. Registered Office: The Corporation shall 

continuously maintain its registered office at Lewiston, 

ARTICLE II. 

MEMBERS 
18 The membership of the Corporation shall consist of all 
19 members of the Order of Sisters of St. Joseph of Carondolet who are 
20 registered in the "Mission Record" kept and maintained at the 
21 registered office of the corporation. When the name of a Sister of 
22 St~ Joseph of Carondolet is inscribed in said Mission Record she 
23 shall become a member of this corporation and she shall remain a 
24 

member of this' corporation so long as her name remains inscribed 
25 

in said Record. When her name is deleted, removed or stricken 
26 

therefrom, whether because of transfer or for any other reason, the 
27 

28 

29 

30 

31 

IR&AN Ii MORGAN 
LAWYERS 

Sister whose name is so removed from said Mission Record shall 

then and thereupon automa~ically cease to be a member of this 

corporation. There are no other requirements for membership, 

1. 
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' \ 

1 there ' are no steps required for membership,( .ere is no method or · 
2 form of termination of _membership and there are no qualiti~ations 
3 tor membership other than those above set forth. 
4 

5 
ARTICLE III. 

6 
MEETINGS OF MEMBERS 

7 
Section 1. Annual Meeting: An annual meeting of the 

8 
members shall be held at the registered office of the corporation 

9 
on the second Saturday in January of each year at the hour ot 7:00 

10 
o'clock P.M. for the purpose ot electing Directors and for the 

transaction of such other business as may properly come before the 
II 

12 
meeting. 

13 Section 2. Special Meetings: Special meetings may 

14 be called by the President, the Board of Directors, or not less 

15 than one-tenth {l/10) of the members having voting rights. 

16 Section 3. Notice of Meetings: Written or printed 

11 notice stating the place, date and hour of any meeting ot the 

1s members shall be posted on the bulletin board or other conspicuous 

19 place in the Convent of the corporation in Lewiston, Idaho, not 

20 less than ten {10) days before such meeting. In case of a special 

21 meeting or when required by statute or by these By-Laws, the pur-

22 pose or purposes for which the meeting is called shall be stated 

23 in the notice. 

24 Section 4. Adjournment: An adjournment or adjourn-

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

26 being g1 ven. 

27 Section 5. Waiver: Notice of time, place and purpos 

28 of any meeting ot members may be waived by the written assent of a 

29 member entitled to notice filed with or entered upon the records o 

30 the meeting, either before or after the holding of such meeting. 

31 

'R6AN l MORGAN 
LAWYERS 

2. 
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I 

Section 6. Action Without Me( ~: Any action which 

2 may be taken at a meeting of members may be taken without a meetin 

3 if authorized by a writing signed by all of the members who would 

4 be entitled to notice of a meeting tor such purpose. Whenever a 

5 certificate in respect to any such action is required to be filed 

6 in the office of the County Recorder, or in the office of the 

7 Secretary of State, the officer signing the same shall therein 

8 state that the action was authorized in the manner aforesaid. 
9 Section 7. All Present: When all the members are 

10 present at any meeting, however called or notified, and sign a 

11 written consent thereto on the record of such meeting, the doings 
12 of such meeting are as valid as if had at a meeting legally called 
13 and notified. 
14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

>RGAN Ii MORGAN 
LAWYERS 

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 business 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, although less 

than a quorum, shall nevertheless constitute a quorum for the pur-
, 

pose of electing Directors. 

Section 9. Voting: Each rnember ·shall be entitled to 

one vote. 

Section 10. Proxies: At any meeting ot members, a 

member entitled to vote m~y 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. 
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ARTICLE IV. 

2 BOARD OIP DIREC'IDRS 

3 Section 1. General Powers: The affairs of the Cor-

4 poration shall be managed by its Board of Directors. Each Director 

5 must be a member of the Corporation, and she may hold office only 

6 while she is such a member. 

7 Section 2. Number and Tenure: The number ot Director 

s shall be five (5), which Directors shall respectively hold office 

9 tor three (3) years from the date of election. Provided that 

10 two (2) Directors shall be elected at each or two successive 

11 annual meetings and one (1) shall be elected tor the third in order 

12 that there shall at each membership meeting be at least three 
13 hold-over Board members. The Directors shall be chosen only from 
14 the members. 
15 Section 3. Annual Meeting: The annual meeting of the 
16 Board or Directors shall be held without notice immediately follow-
17 ing the annual meeting of the members. The Board of Directors may 
18 provide .'by resolution the time and place for the holding or 
19 

additional regular meetings of the Board without other notice than 
20 

such resolution. Provided that notice of such resolution shall be 
21 

given by posting in the manner required under Article III, Section 
22 

3, prior to the passage or such resolution. 
23 

Section 4. Special Meetings; Special meetings of the 
24 

Board of Directors may be called by or at the request of the 
25 

President or any two Directors. The person or persons authorized 
26 

to call such special meetings of the Board may fix the time and 
27 

place for holding any special meeting of the Board called by them. 
28 

Notice of any special mee~ing of the Board of Directors shall be 
29 

30 

31 

•RGAN I MORGAN 
LAWYERS 

given at least two (2) days previously thereto by notice given in 

the manner required by Article III, Section 3 of these By-Laws. 

4. 
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1 The attendance of a Director at any meeting'. all constitute a 

2 waiver of notice of such meeting except where a Director attends 

3 a meeting for the express purpose of objecting to the transaction 

4 of any business because the meeting is not lawfully called or 

5 convened. 

6 Section 5, Quorum: The majority ot the Board ot 

7 Directors shall constitute a quorum for the transaction of business 

8 at any meeting ot the Board; but if less than a majority of the 
9 Directors are present at said meeting, a majority of the Directors 

10 resent may adjourn the meeting from time to time without further 

11 notice. 
12 Section 6. Manner of Acting: The act of a majority 
13 of the Di t t t ti t hi h rec ors presen a a mee ng a w c a quorum was pre-
14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

'R6AN l MORGAN 
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sent shall be the act of the Board of Directors, unless the act ot 

greater number is required by law, or by these By-Laws. 

Section 7. Qualifications: No person shall be electe 

r 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 

emoved fro~ 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 

ec tion 8 ·~etc.Tl-. 

Section 8. Vacancies: Any vacancy occurring in the 
' Directors shall be filled by the Board. Such Director 

lected to fill a vacancy shall be chosen for the unexpired term of 

er predecessor in office and until her successor is elected and 

ARTICLE V. 

OFFICERS 

5. 
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Section 1. The officers of tti. orporation shall be 

2 a President, a Vice-President, a Secretary and a Treasurer and any 

3 other such officers as may be elected in accordance with the pro-

4 visions of this Article. The Board of Directors may elect or appoi t 

5 such other officers as it shall deem desirable, such officers to 

6 have the authority and perform the duties prescribed from time to 

7 time by the Board of Directors. The offices of Secretary and 

8 Treasurer may be combined in one person as determined by the Board 

9 of Directors. 

10 Section 2. Election and Term of Office: The Officers 

" of the Corporation shall be elected annually by the Board of Direc­

r2 tors at the regular annual meeting of the Board of Directors. If 
13 the election of officers shall not be held at such meeting, such 
14 election shall be held as soon thereafter as conveniently. may be. 
15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

1fl6AN A MORGAN 
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Each officer shall hold office until his successor shall have been 

duly elected and shall have qualified. 

Section 3. Qualifications: No person shal1 be eleete 

or appointed an officer who is not a member of the corporation. In 

the event an officer ceases to become a member by her name being 

removed from the Mission Record such officer shall thereupon auto­

a tically cease to be an officer and a new officer with the proper 

shall be appointed in the manner provided by Section 

. below. 

Section 4. Vacancies: A vacancy occurring in any 

ffice may be filled by the Board of Directors for the unexpired 

term of her predecessor and until her successor is elected and 

ualified. 

Section 5. President: The President shall be the 

rincipal executive officer or the corporation and shall in general 

supervise and control all of the business and affairs of the cor-
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oration. She shall preside over all meeti( or members and ot 

2 the Board ot Directors. She may sign, With the Secretary or other 

3 roper officer ot the corporation authorized by the Board or Direc­

ors, deeds, mortgages, bonds, contracts and all other instruments 

5 hich the Board of Directors have authorized to be executed. In 

6 eneral, she shall perform all duties incident to the office of 

7 resident and such other duties as may be prescribed by the Board 

8 ·r Directors· from time to time. 
9 

10 

II 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

·R&AH I MOR&AN 
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Section 6. Vice-President: In the absence ot the 

resident, or in the event of her inability or refusal to act, the 

ice-President (or the ev~ there be more than one Vice-Preside t 

hen the Vice-Presidents· · the~rder) shall perform the duties 

f the President, and when so acting shall have all ot the powers 

t and be subject to all the restrictions upon the President. Any 

ice-President shall perform such other duties as from time to time 

assigned to her by the President or by the Board ot Director • 

Section 7. Treasurer: The Treasurer shall have charg 

custody of and be responsible for all tunds and securities of 

Corporation; receive and give receipts for monies paid to the 

orporation from any source whatsoever, and deposit all such monies 

n the name of the Corporation in such banks, trust companies, or 

ther depoa1tar1es as shall be selected by the Board of_ Directors, 

provisions of Article VII or these By-Laws; and in 
, 

eneral perform all of the duties incident to the office ot Treasur r, 

such other duties as from time to time may be assigned to her b 

President or by the Board or Directors. 

Section 8. Secretary: The Secretary shall keep the 

inutes of the meetings of. the members and of the Board of Director 

n one or more books provided for that purpose; see that all 

otices are given in accordance with the provisions of these By-Law 
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or as required by law; be custodian of the( .rporate records and 
2 ot the seal of the Corporation, and see that the seal of the Cor-
3 

4 

5 

6 

oration is affiXed to all documents, the execution of which on 

ehalf ot the Corporation under its seal is duly authorized in 

ccordance with the provisions of these By-Laws; (keep a register 

the post office address of each member, which shall be furnished 
7 to the Secretary by such member;)and in general perform all duties 
8 incident to the office of Secretary, and such other duties as from 
9 time to time may be assigned to her by the President or by the 

10 

II 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

oard ot Directors. 

ARTICLE VI. 

COMMI':M'EES 

Section 1. Committees of Directors: The Board of 

!rectors, by Resolution adopted by a majority of the Directors in 

office, may designate one or more committees, each of which shall 

consist of two or more Directors, which committees to the extent 

rovided in said Resolution, shall have and exercise the authority 

of the Board ot Directors in the management . or the Corporation; 

ut the designation of such Committees and the delegation thereto 
' 

of authority shall not operate to relieve the Board of Directors, 

or any individual Director, or any responsibility imposed upon it 

or her by law. 

Section 2. Other Committees: Other committees not 
24 ; 

25 

26 

27 

having and exercising 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 
28 

the Corporation, and the P.resident of the Corporation shall appoint 
29 

the members thereof. Any member thereof may be removed by the 
30 

person or persons ~uthobized to appoint such member whenever in 
31 

'R6AN l MORGAN 
LAWYERS 8. 
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I their ' judgment the best interests Of the C~ 

2 by such removal. 

ration shall be serv 

3 Section 3. Term of Office: Each member or a commit-

4 tee shall continue as such until the next annual meeting or the 

5 members of the Corporation, and until her successor is appointed, 

6 unless the committee shall be sooner terminated, or unless such 

7 member be removed from such committee, or unless such member shall 

8 cease to qualify as a member thereto, or unless the term of her 

9 appointment is limited in the appointment. 

10 Section 4. Chairman: One member of each committee 

11 shall be appointed chairman by the person or persons authorized 

12 to appoint the members thereof. 
13 Section 5. Vacancies: Vacancies in the membership 
14 of any committee may be filled by appointment made in the same 
15 manner as provided in the case of the original appointments. 
16 Section 6. Quorum: Unless otherwise provided in the 
17 Resolution of the Board of Directors designating a committee, a 
18 majority of the whole committee shall constitute a quorum, and the 
19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

•RGAN I MORGAN 
LAWYERS 

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 or Directors. 

ARTICLE VII. 

CON'l'RACTS; 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 ~fficers 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 b 

general or confined to specific instances. 

Q. 
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Section 2. Checks, drafts, et All checks, drafts, 

2 or orders for the payment of money, notes, or other evidence of 

3 indebtedness issued in the name ot the Corporation, shall be signed 

4 by such officer or officers, agent or agents, of the Corporation 

5 and in such manner as shall from time to time be determined by 

6 Resolution of the Board ot Directors. In the absence of such deter 

7 mination by the Board of Directors such instruments shall be signed 

8 by the Treasurer and countersigned by the President or a Vice-

9 President. 

10 Section 3. Deposits: All funds of the Corporation 

11 shall be deposited from time to time to the credit of the Corpora-

12 t1on in such banks, trust companies, or other depositaries as the 
13 Board of Directors may select. 
14 Section 4. Gifts: The Board of Directors may accept 
15 on behalf of the Corporation any contribution, gift, bequest or 
16 devise for the general purposes or for any special purpose ot the 
17 Corpora ti on. 
18 ARTICLE VIII. 
19 BOOKS AND RECORDS 
20 Section 1. Members: The Corporation shall keep 
21 minutes of the proceedings of its members, Board ot Directors, and 
22 committees having any of the authority of the Board of Directors, 
23 

24 

25 

26 

27 

28 

29 

30 

31 

•R&AN l MORGAN 
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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 Corporation 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 1st day of JULY , and end on the last day of --.;...;;.,;;;=---
11--~--"'-=.:.::...~~~-

of each year. 
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ARTICLE X. 

2 CORPORATE SF.AL 

3 Section 1. The Board of Directors shall provide a 

4 corporate seal which shall be in the form of a circle and shall 

5 have inscribed thereon the name of the Corporation and the words 

6 '~"(CORlrO~TE SEAL)" and "Lewiston, Idaho". 

" \ 1 
I 

I 
ARTICLE XI. 

' . ! 
/ Section 1. Whenever any notice is required to be 

-1 8 
I WAIVER OF NOTICE 

IO -~:!:-1lerl __ U.nder the provisions of the State of Idaho, or under the 

13 

14 

15 

16 

17 

18 

19 

27 

28 

29 

30 

31 
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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 

notice. 

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 special meeting of the members calle 

for that purpose, by a vote representing two-thirds of the member­

ship, or by their written consent duly acknowledged 1n the same 

manner as conveyances of real estate are required by law to be 
' acknowledged by two-thirds of the members of the Corporation, whic 

written consent may be in one or more instruments. 

Section 2. By Directors: The power is hereby con­

ferred upon the Board of Directors to repeal and amend the By-Laws 

and adopt new By-Laws. ~his power so conf ~rred 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 
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( ' for that purpose. By-Laws made by the Dir~ rs under this power · 

2 so conferred may be altered or repealed either by a two-thirds vote 

3 of the Directors, or by a two-thirds vote of the members. 

4 Section 3. Recording: Whenever any Amendment or 

s By-Law is adopted it shall be recorded in the book or By-Laws 1mme-

6 diately after them and shall not take effect until so recorded. 

1 If any By-Law be repealed, the fact of repeal, with the date of the 

a meeting at which the repeal was enacted, or if such repeal occurred 

9 by reason of, the filing of a written consent of the members, the 

10 date when the consent of the necessary number was obtained must be 

11 stated in said book, and until so stated the repeal must not take 

12 effect. Notation of the repeal or amendment of any of the By-Laws 

13 shall be made on the margin where such By-Law is copied in the Boo 

14 of By-Laws and reference to the book and page of By-Laws where the 
15 amendment is found, or the fact of repeal stated. 

16 

17 KNOW ALL MEN BY THESE PRESENTS: that the undersigned 

18 Secretary of Sisters of St. Joseph of Idaho, does hereby certify 

19 that the above and foregoing By-Laws were read, item by item, and 

20 duly adopted by the members of the Corporation at a special meetin 

21 called for that purpose, notice of which was waived in writing by 

22 each member of the corporation, and that the assent of members 

23 representing a majority of all the members was given in the adop-

24 t1on of such By-Laws at such meeting; that such meeting was held 
25 on the iL1.l d f -- 196.' that th f 1 d ({11.1\.. ay o J q,""<&a "¥ , 11; e orego ng o 
26 now constitute the By-Laws of the Corporation. 
27 

28 ATTEST: 
29 (CORPORA TE SF.AL) 

I 
} 

30 

31 .• 

IRGAH A MOR6AN 
LAWYERS 12. 
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2 KNOW ALL MEN that we, the undersigned, being a ma-

3 jority of the members of SISTERS OF ST. JOSEPH OF IDAHO, hereby 

4 assent to the foregoing Amended By-Laws. 
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. ' C E R T I F I C A T 1 

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 _....,Ja_n .... u ... a.,.,rv..__ __ , 19f.6t, 

and that the same constitute the By-Laws of the corporation. 

esident 

h JLL J-u..K-&, 
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N<ime 

Princi pa.l 
place of 
Business. 

...... 

Article I. 

The name of the corporation shall be the ., Sisters o:f .St. 
Joeeph ·of Idaho-•. , , 

Article II. . 
The place where the principal business of this corporation 
shall be transacted, is the St. Joseph's Hospital, in the 
City of Lewiston, Nez Perce County, Idaho 

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 M. Dolores, Sister ll. Dominica, 
Sister M. Borgia and Sister M. Loyola; and such other 
members who must be Sisters of the Society of St.Joseph, 
as may be elected by a two-thirds Tote of the Board of 
Jirectors at any regula.r m0eting, or a.t any spedia.l meet­
ing called for the purpose of adwi.s:aio11 of members. 

Article IV 

Membership in this corporation :nay bet t ermi na.ted by:-
Fi rat: Death; Second, The withdrawal of t he members in 
writing filed with and accepted by a majority vote of 
the. Boa.rd of Directors;_.)Tbird~ by,1.. dismissal of the mem­
ber by a two-thirds vote of the Directors present and 
voting a.t 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 oor­
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 transaot~d which · 
shall properly come before the meeting. 
Seotion II Special meetings may be called at any time 
by hlie President or upon request of three members of the 
Board of Directors; the President must oall 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 III No buaineea may be transacted at a special 
~~eting other than that stated in the call. 
Section IV A meeting for the transaction of any business 
rnay be held at any time when all members of the corporation 
are in attendance, and participate, and all those not so 
present and participating have in writing signed a waiver 
of notice of auch ·~.eting. 
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Meetings 
of 

Directors 

Officers 

Duties t>f 
President 

Vice 
President 

Secretary 

Treasurer 

BY-LAr-' . OP THE SISTERS OF ST .JOSEr' ·. OF IDAHO 
I J 

Article VI 

Seotion·1 Tbe Annual Meeting of the Directors shall be 
h~ld immediately following the Annual Meeting of the mem­
bers at which time the officers of the oorporation for the 
ensuing year shall be eleoted and any business to come be­
fore the Board may be transacted. 
Section II Regular meetings of the Ba.a%i of Directors shall 
be held on the second Saturday of April, July, October and 
January of eaoh year, at the hour of seTen thirty o'clock 
P.M. at which time any business may be transacted. 
Section III Special Meetings of the Direotors Jl&Y 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 serTed on each member of the 
Board not signing 'aid 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 Direoters attend and participate and those not 
ao attending sign in writing a waiver of notice o! such 
meeting. · 

Article VII 

Section I The officers of the corporation shall be Pres­
ident, Vioe-President,Seoretary, and Treasurer, who shall 
be elected at the Annual Meeting of the Directors, and shall 
hold office for one year, or until their suooessors are el­
eoted, and qualify. 

Article VIII 

The President shall preside at all meetings of members or 
Directors and shall be chief executiTe officer of the _cor­
poration and shall ha.Te the management generally of the 
a!fatrs of the corporation. The President shall employ.pre­
scribe the duties of and discharge at will all employees of 
the corporation; shall purobaae any and all needful supp­
lies and ehall at such times and for such prices as in her 
judgment is adTisable sell any produce or personal property 
of the corporation. 

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 aeiietant to the 
Freeident in the administration of the affairs of the cor­
poration. 

The Secretary shall keep a record and minutes of all the 
meetings of the ~embers of the corporation and Board of 
Directors, and shall have the custody of the Seal o! the 
corporation, and affix the same to all documents required 
or proper to be sealed and countersign and attest the sig­
nature of the President to all such documents. 

The Treasurer shall supervise the collection of all moneys 
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BY-LAWS :.(! THE SISTERS OF ST.JCSBPH,(~~~ ·ID.UiO: .. 
,. 

of the corporation, keep true aocount therof and shall 
monthly, or oftener if required, pay over to or deposit 
same in the name of the oorporation subject to the order 
of the corporation through the President. 

All officers of the corporation shall be seleoted from the 
Board of Directors and when any officer shall cease for any 
cause to be a member of the Board of Di~ectors the term of 
office of such officer shall cease. 

The same Director may at the will of the Boa~tdof Directors 
be elected to and hold the offices of Secretary and of 
Treasurer. 

Article IX 

Board of Section I The corporate powers, business and property of 
Directors the corporation shall be vested in a Board of Five Dir­

ectors. 

Seal / 

Seotion 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 9 and 
should any Director for any cause, cease to be a member of 
the corporation, her term of office, shall at auoh time te~ 
minate. 
Section III Directors shall be elected at the regular tnnu~ 
Meeting In eaoh year for the term of .one year, and shall 
hold office until their successors have been elected and 
.qual1f;ted. 
Seotlon IV A vacanoy in the office of Director shall be 
d~emed to occur upon the death,withdrawal,diemieeal from 
membership or resignation of the incumbent. Whenever a 
Taoanoy .occure in the office of Director, same muat be 
fillad by the Board of Directors, and the person elected 
to fill such vacancy shall hold office for the une~pired 
term of the predece~eor. 
Section V The Board of Directors may adopt rules and re­
gulations for the conduct of their meetings and the goTern­
ment of the affairs of the corporation ae thep shall deed 
proper, and all officers shall make to the Board Of Direct­
ors such report and at suoh times as may be r~q~ired. 

Article X 

The corporation shall have a corporate Seal of the style 
following, to wit: 

\ 

. ' 
: i ' .' 

i \ 
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BY-LAWS( ~ THE SISTBRB 01!' ST.JOSEPii ./J!J IDAHO 

and the Secret5J.?JJ 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 Toting at any 
Annual Meeting, or by a two-thirds Tote of the Board of 
Directors at any Regular Meeting or special meeting oalledl 
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 trans­
action of business, but a leaser number of either may 
adjourn ~rom day to day until a quorum is secured. 

Article XIII 

Any member of.the corporation may in writing filed 
with the Secretary delegate to any other member the right 
to oaet her Tote by pro~y at any particular meeting of 
the members or at all future meetings of the members untn 
reToked 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 speoia.1 meeting of the Boa.rd of Directors 

· 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 offioer to aot at 
any meeting of the members of the corporation or Board 
of Directors, such meeting may elect an offioer pro-tem 
to fill the said office during such absence or inability 
to a.ct. 

Know all men by these presents, that we, the under­
signed, being all members of the corporation, ''Sisters ct 
St. Jpseph of Idaho",do hereby assent to and adopt the 
foregoing By-Laws as recorded at pages 6-13 of this TOl­
ume, as the By-laws of said corporation. 

In witness wherof we h~ve hereunto set our hands and 
seals this 15th day of April,A.D. 1918. 

Signed Sister M. Angelica 
Sister M. Dolores 
Sister ll. Dominica 
Sister M. Borgia 
Sister M. Loyola. 
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BY-LAWS q THE SISTERS OF ST. JOSEPH { · IDAHO ;.-' 

Know all men by these presents that we, the undersigned Direotors, 
and Secretary reapeotively, of the Sisters o:f· St. Joaeph olf Idaho, 
do hereby certify that the above and foregoing By-Lawa were duly 
adopted ae the By-Laws 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 oertifioate, this 
15th day of April A.D.1918. 

Signed Sister M. An5elica 

Sister M.Dolores 

Sister M. Dominica 

Sister M. Bor~ia 

Sister M. Loyola 

Directors of the Sisters of St. 
Joseph of Idaho,a corporation. 

I I ' I I l 
'\ 

I 

I 

I 

\ ; 

Attest: 
Sister M. Dolores 

Seoretary 
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\ HTICLES OF INCORPORATION \ 
of 

THE SISTERS OF ST.JOSEPH OF IDAHO 
**************** 

Know all men by these presents: That we, the undersigned members 
of the Sisters of St. Joseph of Idaho, have this day voluntarily 
assoaiated 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:- · 

ARTICLE I 

That the name of the said corporation is 
of ldaho. 

ARTICLE II 

That the ~urposes for which this corporation is formed are as 
follows: (a} To own,maintain,operate and conduct hospitale,oonTent s 
homer, sohools,and orphanages, and to further the oause of religiom 
education; to oare for and educate orphans and dependent children; 
care( for aged, infirm and needy p.ersons, and care for and relieTe 
the uffering of sick or afflicted persons. 
(b) o own,buy, bond,sell,mo*tgage and conTey real estate and per­
sona prpperty necessary for the carrying out of the above mentional 
~urp es. . 
(o) T do and transact all business and things necessary for the 
carry ng 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 Hoepital,in the City 
of Lewisjon, Nez Peroe County, State of Idaho. 

ARTICLE V 

That the number of Directors shall be five,and that the names and 
residences of th, directors duly elected for the first year, at an 
election held at Lewiston, Idaho, on March 23,1918, are: 

Name 

Sister M. Angelioa 
Sister M. Dolores 
Sister M. Dominica 
Sister M. Borgia 
Sister M. Loyola 

In witness wherof We have hereunto set 
23rd day of March, A.D. 1918. 

Residence 

Lewiston, Idaho 
Lewiston, Idaho 
Lewiston, Idaho 
Lewiston, Idaho 
Lewiston, Idaho 

our hands and Seals on this 
Sister M.Angelica 
Sister M.Dolores 
Sister tl.Dominica 
Sister M. Barria 
Sister M.!olio a. 
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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 Nottary Public for the State of Idaho, personally appeared,Sister 
M. Angelica;Sister M. Dolores; Sister M.Dominica; Sister M. Borgia 
and Sister M. Loyola, all personally known to me to be the persons 
whose names are signed to the foregoing instrument, and therupon, 
eaoh therof, acknowledged to me that she e:xeouted the same. 

In witness wherof 1 have ate my hand and affixed my official 
Seal the day and year in this certificate first above written. 

State .of Idaho 
County of Nez Perce 

Signed __ L_e_o_M_c_c_a_r_t_Y ____ ,... 

Notary Public for the State of 
Idaho, residing at Lewiston,therin 

This is to oertify that at a meeting ot the Sooiety of 
the Sisters of St. Joseph of Idaho, whioh meeting was regularly called 
and notice therof, giTen by publication in the Lewiston Morning · 
Tribune, a newspaper of general circulation printed and published $t 
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.Angelioa as 
President. and Sister M.Dolorea as Secretary oonduoted said elections; 
that all members of said society were present in person and particip­
ated in and Toted at said election, and that at said election the 
following were elected Directors to serTe for the ensuing year, to wit: 
Sister M.Angelioa; Sister M.Dolorea; Sister M. Dominica; Sister M • 
Borgia; and Sister M.Loyola, and that all of said Directors are res­
idents of Lewiston, Idaho. 

In witness whereof we have hereunto set our hands this the 23rd 
day of March. A.D. 1918 

Attest 1 
Sister M. Dolores 

Seoietary 

Signed Sister M. Angelica 
~--P-r_e_aTl~a-e-nTt--~---~~-



SJ000076

, ., •· ,;• .. ... ' 
'' <Ir · I AF! CLES OF INCORPORATION (ool d) 

'>. , 

State of Idaho 
County of Nez Perce 

Sister M. Angelica and Sister l.i. 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 __ S_i_st_e_r_M_._A_n_g_e_l_i_o_a~ 

Sister M. Dolores 

Subscribed and sworn to before me this 23rd day of March 
A.D.1918. 

State of Idaho 
Department of State 

Signed __ L_e_o_M_oO_a_r_t_.z.._. ____ _ 

Notary Public for the State of 
Idaho,residing at Lewiston, Idaho 

I, W.T.Dougherty, Secretary of State of the State of Idaho do her•bz 
certify that aoertified oopy 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 filea in this office on the 28th day of 
Maroh,A.D. One Thousand Nine Hundred Eighteen and is duly recorded. in 
Book "A-9'' of Domestic Corporations, Records of th& State of Idaho, 
whioh Articles cpntain the statement of facts required by law,to wit: 

First the name of the Oorporatipn ae aforesaid; Second, the pur­
pose for which it was formed; Third, the place where its prinoipal 
buainese ie to be transacted; Fourth, The terms for which it is to 
e~ist; Fifth, The number of ita direotore or trustees. 

In !eatimony Whereof, I haTe hereunto set my hand and affixed the 
Great Seal of the State, Done at Boise City, the Capito~ 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_.D_,...ou~g-h_e_r_t~1,__,,.......,,.._ __ ~ 
Secretary of State 
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State~ O·f Idaho 
Office of the Secretary of State 

\ 

\ 

\ I ' 
' ' I; LAWERENCE DENNEY, Secretary of State of the State of Idaho, 

. . 
,hereby certify that I am the custodian of the corporation records of this State. 
. I 

c ' 

' r 
I FURTHER CERTIFY That the annexed is a full, true and complete 

. I I 

duplicate of articles of incorporation of ST. JOSEPH REGIONAL MEDICAL 
• 

CENTER, INC., an Idaho _r;on-profit corporation, received and filed in this office 

on March 28, 1918, under file number C 12001, including all amendments filed 
' . 

thereto, as appears of record in this office as of this date. ·, 

,. ~ "'\. ' f ... ' 

Dated: August 1, 2016 
' , \ \ 

; 

.. ' 

) \ 

I 

/ 

) 

' I 
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ARTlCL~S o;· I NCOHj'1)H A. Tl UN 

•Of the• 

SUITJrns OF S'l'. JOtli~l'H 01•' IDA.HO. 

KllO'N Al.L 1.1?.N hY TH'·:,;·1 l'HilS~!ITS: That wo, the under• 

1ignad, mew be re or the 8i•ter• of st. J oaeph of Ida.ho, have thi1 

day volunta.r1ly aaeoo1ated oureelvee together tor the purpose of 

forming a Corporation under the lawa of tile State of Idaho, and 

•• ha:-eby osrt1ty, a• f'ollowe:• 

ARTlCLl! I. 

That the name or 1a.id oorporation 11 the UlsT;~au 

OF ST. J03Xi"'H O:F IDAHO. 

ARTICLE lI. 

!hat the purpo1sfor which thi• oorporntion is 

fo1'14od are ao followo1 

(a) To own, maintain, ope!'ate and conduct hoavi ta.le ,oonT1nt1, 

home1, achool1 and orphanage1, and to further the cauee of 

rel1gioua education; to oare for and educate or~ban1 and 

d.1p1ndent ohildren; aare for aged, infirm and needy persona, 

and oare for and relieve the •uf fering or eiok or af flioted 

pereone. 

lb) To own, bUJ', bond, ••ll 1 mortgage and convey real. 

eotate and peroonal property neoeoeary for the oarrying out of 

the 11bove meritioned purpoeae. 

(o) To do and tr&neaot all bueinaeo and th1n6• neoeeaary 

tur the carrying out o! the purpoee1 for which thi1 corporation 

1• for1ued 



SJ000010

l 

ARTlCI.!: III. 

Tllat the p~ace where the principal buaineaa of eaid 

oorporation 11 to be tranaaoted •hall be at the St. Joseph'• 

Hoep1tal, in the 01ty ct I.ewieton, Nez l'•rce County, State of 

1'1aho, 

ARTlCI.B lV. 

That the tel'lll for which this corporation 1hall 

ezi1t ehall be YlYTY YEARS, 

ARTICU! V. 

That the number of Director• 1hall be five, and that 

tlltl namea and reaidenoea of the direator1 duly eleotod for the 

tir1t year. at an election held at Lewiaton, ldaho, on karoh 

23, i ~la, a.re 1 

Slater », Angelica 

Shter », J>t.lorea 

Siater M. Dominica 

S11t1r ». Borgia 

Bi1ter K, Loyola 

R~SID&llCE1 

Lewiaton, ldaho, 

Lewiston, Ida.ho. 

Lewiaton, Idaho. 

Lewi a ton, Idaho 

Lewiston, Idaho. 

lN nTNESEi 'llH".H1SOJI 'le have hereunto Ht out hand1 and 

Seale on thi1 23rd day of Maroh, A. D. lYle. 

l 
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8~\TE OF IDA!lO, 
88. 

COUHTY GF NEZ PERC~. 

On th11 23rd day of !.larch, A. ll. 1918, beto"e me, 

Loo McCarty, a Rotary Public for the State of Idaho, peroonally 

appeared, Si1ter M. Angelioe.i Siater r.:~. De.lore•; Sieter i.1. 

Dominica; B1oter u, Borgia and Siater M. Loyola, all peroonally 

known to .me to be the persons whose name1 are e1gnet1 to the 

!ore~oing in1trwnent, and ttiereupon 1 each thereof 1 aoknowled~ed 

to me tl1at ehc executed the same. 

Ill 'WITNESS 'NHEHEOF I have hereunto eet my hand and 

atfixod my ottioial tieal the day a.nd year in thia oortific~te 

8TATb: OF 'IDAHO, 
SB. 

COUll'!Y OF imz l'ERCS. 

THIS 18 TO CERTlFY that at a meeting of the Society 

ot the SISTERS OF llT, JOS~l'll 0}' lDA!lO, "hioh meeting waa regullll'ly 

called, and notice thereof given by publication in the Lewioton 

Morning Tribune, a newapaper of general circulation printed and 

publiohed at ).ewhton, Nez l'erc• County, Idaho, held at the 

St. J caeph'a Hoa pi tal, in tho City of Lewi a ton, ldaho, on the 2.'rd 

day of J.laroh, 1918. for the pur~·o1e of electing Direotore ot 

1aid Sooiet;y, Sioter ~. Angelica, ae Preaident, and ~iator ». 
Dllor01, ,.. ~eoretary oonducted a aid election; th'lt all the 

roembera of 1a1d 1ooiety were preeent in person and partia1pat8d 

1n and voted at 1aid election, and that at aaid election the fol• 

lowin& were eleoted Director• to 1erve for the eneuing year, to• 

wit: Bi1tet 111, Angolioa; Siater M, 14! loree; Bietor !I, Dominica; 

Shter ~:. Borgia and Sia tor Ji, Loyola, and that all of eaid dir• 

eotor1 are re1ident1 or Lewiaton, ldahu. 

IN WITN-r:::>s \'OPt!r~OY we have hr~reunto set our handa 
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,, 

thia the 23rd da.v ot M&roh, A. D, l~l6. 

Secretary, 

BrATm OF IDAHO, 

COUNTY o;• NEZ P!CHCll, 

~rffhenth:;A 

SS. 

stoter M. Angelioa and Si1tor ¥./\~' being each 

t1ret duly awo~n. each for heroolf depooea and aayo: That eho 

h .. read the above and foregoing Oertificate ot Election ot 

D1reatu1·1, know• Uie oonteats thereof and that the aame ia true, 

Subocr1bed and 1worn to before me thia 23rd day of 

M.a.roh, A. D. l~le, 
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CERTU'ICATE OF AMENDMENT OF 
ARTICLES OF INCORPORATION 

PBTI T, ~Ill. 
I, •pwor p 5111 '*MS Secretary or State of the State of ldaho, and lel!al cu~todiKn of 

the corporation record~ of the State of Idaho, <lo hereby certify that the 

SISTUS Of ST • .JOSEPH OF IDAHO 

a corporation "organized anrl exi:~ting u1HIPr and b.1· \·irtue of thP \11ws of the Stale of lrl11h"I". (.; . ·, 

ln thh~ office on the third day or--~ , , .. 

original articles of amendment. H!I pro\'idl'tl hy St•ctioneJ0-146. 30-147 •941 
......... ce -- to ST. JOS£1'1i'S Rn~rITAl.. IMC. aud eatenJine 
to perpetual, il'CltMlf.nf the •ddtt1nn of Artir:lB VI. 

and that the ~aid nrticlet1 of amendmt•nt conlain the ~t;1temC'nt of fadR 'rcquire1l by luw, and fir~ 

,MoMd on P'' U ·•iCl'Ofila of R\•CorcJ of Onmestic <'orpot.~liori.s of the State of Idaho . 
. l ·. 

I THERl<~FORE FURTHER C:F.RTIFY, Th:tl the Art,icr.'; 'of lncon>oration have Leea 
,,;;·'. 

amended accordingly. 

JN Tl':S'fll\10NY \\'HEREOF, I have hereunto .. ,,. 

;iet'·my hantl and affixed the Gre11.t Sesil of the 

St11te. Don~ at Boi~c City. the C:upital of Idaho, 

thil'I Tht•• day of 

A. D., 19 68 
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l 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

.. 

ARTICLES OF AMENDMENT OF 
SISTERS OF ST, JOSEPH OF IDAHO 

,• 

The undersigned hereby certify that they constit~te the 

entire membership of SISTERS OF ST, JOSEPH OF IDAHO, and each here­

by gives her written consentr 

A. That the name of the corporation be 

changed to ST. JOSEPH'S HOSPITAL, INC, 

B. To the extension of the term or existence 

of the corporation from the period of 50 

years to perpetual existence, 

c. That the power be conferred upon the 

directors to repeal and amend the by­

laws and adopt new by-laws, 

NOW THEllEFORE, we, as the entire membership of SISTERS 

OF ST, JOSEPH OF IDAHO, do execute and acknowledge Amended Article 

of Incorporation amending original Articles of Incorporation which 
18 were filed in the office of the Secretary of state or the state of 
19 Idaho on the 23rd day of March, 1918, duly recorded in Book A-9 of 
20 Domestic Corporations as follows: 
21 FIRST: That Article I or the original Articles be amended 
22 to read as follows: 
23 I. 
24 

25 

26 

27 

28 

29 

30 

MQAl:IAN, CAAMCA 
A MOAQA.N 

•llDll'I •UIUHNG 

1.ISWl•TDH, 104kCI 

The name or said corporation is the ST, JOSEPH'S HOSPITAL, 

INC, 

SECOND: That Article rl of the original Articles be 

amended to read as follows1 

IV, 

That the term for which this corporation shall exist is 

perpetual. 

-1-

-·------------------------------------------
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r 
14 

f 

l 

2 

3 

4 

II 

6 

9 

10 

12 

13 

14 

15 

16 

17 

lB 

19 

20 

21 

22 

23 

24 

• 

~: That Article VI be added to the original Article•, 

and that the same shall read as follows: 

VI, 

Power is hereby conferred upon the directors to' 

repeal and amend the by-laws and adopt new by-laws, 

-s~s~~ 
/kt/ 

stt~M--~ 

r~~ 
~jhw'i!&~ 

.;iffitd!~ 
~~~ ~ c;?_f.'£-77u~, ' SM.HILOMENA 

~~~ ~- ~r/J. • CLOT 

~ RA-4tti6 d!\:m./J. ""'"-a 1 _ 

s~~mw.Jrz"?« 

~~~K1k_,.,tt 

'~~Ath<_ 
s1M11~m.? 

28 SISTER ~MARCELIA ~~R~::::=.-' 

MORllAN, CRAMltR 
6 MORCIAN 

.. ,.,Cll ••·"~o·­
L.IWl•TON, ID.t.HD 

-2-

·---------------------------------------- -·-· 
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l 

2 

3 

STATE OF I D A H 0 
ss. 

County of Nez Perce 

4 On this 2oth day of March, 1968, before me, the ~nder-

5 signed, a Notary PUblic in and for said State, personally appeared 

e SISTER HELEN FRANCES, SISTER MARY CYRIL, SISTER ANNE THERESE, 

7 SISTER MARY MICHAEL, SISTER MARY PAULINE, SISTER DAVIDA, SISTER 

a MARY BERNARD, SISTER AGNES LOUISE, SISTER JANE deCHANTAL, SISTER 

9 M, BAPTESTA, SISTER M. STANISLAUS, SISTER KATHLEEN ANN, SISTER M, 

lO PHILOMENA, SISTER WILLIAM MARY, SISTER M, CLOTILDA, SISTER MARY 

ll PATRICK, SISTER MARY EILEEN, SISTER MARY EDNA, SISTER SHEILA MARIE, 

12 SISTER CHARLO'l'l'E, SISTER M, MARCELLA, SISTER GERTRUDE MARIE, and 

l3 SISTER MARY ST.JOHN, known to me to be the persona whose names 

14 are subscribed to the foregoing instrument, and acknowledged to me 

15 that they executed the same. 

le IN WITNESS WHEREOF, I have hereunto set my hand and af-

l7 fixed my official seal the day and year first above written. 
l 

l9 
Residing at 

20. Lewiston, therein. 

21 (SEAL) 

22 

23 

24 

25 

26 

27 

28 

29 

30 

MORGAN, QllllAMl:R 
A MORGAN 

"""'WYP• 
••SID •lli~lltH9 

kCWl•TDH, 10 .. HD 

-3-

·-·-----------------------------·-------------· 
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CERTll<'ICATE OF AMENDMENT OF 
ARTICLES OF INCORPORATION 

I, 'Mcl'5'1f11Me, Secretary of State of the State of Idaho, and legal custodiHn of 

the corporation records of the State of Idaho, do hereby certify that the 

ft, JOHPB'I llOBPlTAL, lllC, 

a corporation organized Rnct exi~ting under anfl b.v virtue of the lHWil of the State of Idaho, filed 

in this office on the twea.ty-ata.tb day of Ju,.. 19 71' 

original articles of amendment, ns provided by Section• of the Idaho Code, -ndiD& 
ArUOI.o V, VI and VII 

and that the Aald nrtlcleM of amendment contain the stateml•nt of fact.11 rcquir<'rl by law, and are 

/~~ed on In " oicrollla of Record of Domestic C'orporation:1 of the State of Idaho. 

I THEREFORE FURTHER CERTIFY, Th<1t the Articles of Incorporation hnve heea 

amended accordingly. 

IN TE~Tlh10NY \\'HEREOF, I have hereunto 

set my h11rnl and affixed the Great Seid of the 

Stute. Done at Boise City, the Capital of Idaho, 

this Zita. day of .Jum 

A. D .. 19 71 . 
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SECOND ARTICLES OF AMENDMENT 

ST. JOSEPH'S HOSPITAL, INC. 

(Amended June 3, 1971 ) 

The undersigned hereby certify that they constitute the entire membership 

and tho ontlro Boord of Directors of ST. JOSEPH'S HOSPITAL, INC. 

NOW, THEREFORE, we the undersigned constituting the Board of 

Directors and the members of ST. JOSEPH'S HOSPITAL, INC., do hereby 

certify and acknowledge Second Amended Articles of Incorporation, amending 

original Articles of Incorporation which were filed in the Office of the Secretory 

of the State of Idaho on the 23rd day of Morch, 1918, duly recorded in Book A-9 

of Domestic Corporations, and Articles of Amendment filed with the Secretory of 

State of Idaho and identified as recording number 12001-a on the 3rd day of June, 

1928, as follows: 

follows: 

FIRST: That Article V of the original Articles be amended to read as 

v 
(a) The number of Director< shall be five (5), unless changed 

by amendment of the Articles of Incorporation or By-Lows. 

(b) The per>ons who ore from time to time the duly acting and 

qualtfled Provincial Superior, Assistant 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 States of America is in 

the City of St. Louis, State of Missouri, and whose provin­

clalote for the Wes.tern Province is in the City of Los Angeles, 

State of Califomio, shall be its only members and ceasing to 

hold one of the above office1 of the said Western Province, 

any such person shal I cea•e to be a member, 

SECOND: That Article VII be odded to the original and First Articles 

of Amendment by adding Article VII and thot the same shall read as follows: 
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VII 

Action by the corporation on the following matters shall be effective only 

upon the written consent of the majority of all of the memben af the corporotion: 

Follows: 

(I) Borrowing of money for copitol need• of the corporation or 

cumulated borrowing in excess of One lfundrelj!Thou1anc:i ($100,000 .. 00) 

Doi Iara for any purpo1e; 

(2) Entering into any transaction outside the ordinary course of business 

of operating a hospital; 

(3) Entering into contract the performance of which require• more than 

a year or i1 not expressly included in the current annual budgeti 

(4) Purchase, sale, leose, disposition or hypothecation of real property 

of the corporation; 

(5) Selection of the pre1ident, administrator of the hospital and auditors 

of the corporation; 

(6) Approval of annual budget. 

THIRD: That Article VJ of the original Articles be amended to reaoas 

VJ 

Subject lo tho provisions of the By-Laws, power is hereby conferred upon 

the corporation to adopt / repeal end amend By-Laws for its government. 

That the member1 and the Board of Directors of ST. JOSEPH'S HOSPITAL, 

INC., adopted the above amendments by re1olutions at meetings held at Lewiston, 

Idaho, on June 3, 1971, That the number of memben who were qualified to vote 

at the meeting of members for the adoption of said rewlutions was 20; that the 

number of members who voted affirmatively for the adoption of said resolution was 

20 and that the number of members constituting a quorum at said meeting was 20. 

IN WITNESS WHEREOF, The undersigned have executed thio Instrument 

this 3rd day of June, 1971. 

j!TI fAf Ma' .O~s-fo Sf 1R H LEN FRANCES, Member and 
Director 

~~,·~ ~~ 
5'fS 0 l E -.ime, Member and 
Director 

-2-
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SISTER M. P!llLOMENA, Member 
ikt.1 ~y!~~<f 

SlSTRBERNADETTE MARIE, Memt;; 

4;.:/07*'-iti~ SISTER MARY ST.HW&mbef 

SISTER LOUISE AYALA, Member 

dt.iw1 ~2111 4, a!:.aaut 
SISTER JANE 18CHANTAL, Member 

</, 
SISTER DAVIDA, Member SISTER LOUISE McDONALD, Member 

S STER SISTER TERESA MARIE, Member 

~;&, ~· ;3~ht«-{ slTERM. BAPTiSA, Mamer SISTER MARYVID, Member 

- 3 -
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CERTII<'ICATE OF AMENDMENT OF 
ARTICLES OF INCORPORATION 

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho, and leJ('al custodian of 

the corporation records of the State of Idaho, do hereby certify that the 

ST. JOSF.PH 1 S HOSPITAL, INC. 

a corporation organized and exh~tins:r under anti IJy virtue of the lawR of the State of ldfl.ho, filed 

in this office on the day of April 

original artlclee of amendment, a11 provided by Sections of the Idaho Code, amending 
ArUcl.. II alld Vl 

and that the said artlcleR of amendment contnin the Rtatement of facts required by law, and are 
vill be 

I recorded on I 11111 146. c1crof1lm of Record of Domestic Corporations of the State of Idaho. 

I THEREFORE FURTHER CERTIFY, Thttt the Artic\c:-1 of Incorporation have been 

amended accordingly. 

IN TESTIMONY WHEREOF, I have hereunto 

Net my hand 11nd affixed the Great Seal of the 

State. Done at Boh1e City, the Capital of Idaho, 

thiB 19th day of April 

A. D., 19 74 . 
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TffiRD 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 Articles of Incorporation amending original 

Articles of Incorporation which were filed in the Office of the 

Secretary o! State of Idaho on March 23, 1918, duly recorded in 

Book A-9 of Domesticc Corporations. Articles of Amendment 

filed with the Secretary of State of Idaho on June 3, 1968 and 

identified as recording number 12001-a and Second Articles of 

Amendment filed with the Secretary of State of Idaho on .; :ne 29, 

197~, and identified as recording number 12001, as follows: 

FIRST: That Article II 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. 

(c) To provide on a ~on-profit basis, hospital facilities 

and services 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, 

as 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 or. any individual. 

(e) To have 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 lease 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 to secure 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, so long as a mortgage on 

the corporation •e property is insured or held by the Secretary of 

Housing and Urban Development. 

(d) h the event of the dissolution of the corporation or 

the w',nding 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 market value of such property. and all assets remaining 

after the payment of the corporation's debts shall be conveyed or 

distributed only to an organization or organizations created and 

operating for non-profit purposes similar to those of the corpor-

ation: PROVIDED, however, that the corporation shall at all 

times have the power to convey any or all of its property to the 

Secretary or Housing and Urban Development or his 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

poration and the Secretary of Housing and Urban Development, 

pursuant to Article II hereof, So long as a mortgage on the 

corporation's property is insured or held by the Secretary of 

Housing and Urban Development, these Articles may not be 

amended without prior written approval of the said Secretary. 

That the membership 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 undersigned have executed 

this Instrument this ~y of April, 1974. 
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CERTIFICATE OF APPOINTMENT 
OF REGISTERED AGENT 

KNOW ALL MEN BY THESE PRESENTS: 

That St, Jo$eph's Hospital 1 Inc 
l"''•mt or Corpor11ion) 

' .. 

(JJ 
~ i 

'P" ... _, 
µ; 

.-,-

~.< 

....., -
-,. .. .,. ·--. - .... ~ . ~·- ·- -
to 

., 
' 

an Idaho corporation, pursuant lo section 30-1-12, Jdaho Code, and by authority of its Board of@.irectoresdoes (".:J 
··11 '•J 

herebyappoint _ _,,S"1"'s-"t.._e,_r_I,_.h,,o .. m.,a..,s'-'-A"'a,...uu.1 .... n,.a,.,s-D~1~n,,a~n~ • .__..A,,,d.,m..,1,,,nu.1 ... s~t._ra.._t,.o.,r._ _________ _ 
(Name of Regiucred -'gtnl) 

Lewiston Idaho as its 
I cit~·) 

Registered Agent in the State of Idaho, upon whom process issued by authority of or under any law of the State of 
Idaho may be served. 

JN WITNESS WHEREOF the corporation has caused this certificate to be e:ri:.ecuted and verified by its 

President (or Vice-President) on this _____ 2,..9Lt~hu.._ __ day of --~M~a.,_y ______ , 19 _Ii___. 

S~. Joseph's Hospital, Inc ~ 

(Tttkl 

STATEOF ___ l_d_a_ho _____ l 
Nez Perce "· County of __________ ~ 

Subscribed and sworn lo before me this ---~2-.9""t..,b,__ __ day of __ ..,Ma,..y;;------· 19 __29_. 

IN WITNESS WHEREOF, I have hereunto set my hand and 

··~~2! 

ARA 4·79 
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CROUO 

STATEMENT OF CHANGE 0.F Rt;GISTERED OFFICE OR 
REGISTERED AGENT, OR BOTH . 

To the Secretary of State of the Slate of Idaho: ~ 17 IQ 17 AH 'BO 
Pursuant to lhe provisions of the Idaho Business Corporal~JnC1HAi'I.~ Qfid6~d corporation 

organi1ed under !he laws of 1he S1a1e of Idaho submits the following statement for the 
purpose of changing its registered office or its registered agent, or holh. in the Stale of Idaho. 

I . The name of the corporal ion is ___ .._ST......._. _,J..,O,..Su.E..i.P.uH_' .._S_H...,O.,,S,,,p_,IuI.,,Au.L~·-"'"I ,.NC..._ _______ _ 

2. The street or RFD address ofilS present registered office is _ _,4_,_1"'5--_,6"'t"'h'--"S"'t"'r"'e"'eit _____ _ 
Lewis ton , Ida ho 83501 

3. The street or RFD address to which its registered office is to be changed is __ .._5a,..m..,e._ _____ _ 

4. The name of its old registered agent is __ 5,_Ji..:sut.1;e:.1.r_..I.1.1hunm.,ao.;s,_,A,.q""11ui..,n.,a,,.s...J.LDJ.uncua11n,_ _____ _ 

S. The name of ill new registered agent is _ ... H,..erub..,e..,rut ...... Bu•....uM'"'c..,.Ke'"'a"'n.._ __________ _ 
6. The address of the registered office and the business address of the registered agent are identical. 

1. The foregoing change was authori1.ed by resolution of the board of directors. 

Dated -~Oucut~o&be~r._.2 .... Z~·--------- . 19 ..fill._ . 

By "Jkhj I) JU~ 
I 

STATEOF _ __.l...,.d ... a..,.bo.._ ______ _ 

COUNTY OF Npz Pe rep 
) ss: 
) 

Its Secretacy 11X~ 

1. __ _..,,1.,..0,..Q"Q-Bt>.--lE~r:iQ~S""d"'Oll'r+f+f----- • a notary public. do hereby certify that on this 

___ _.2.,_7_.,t .... h ___ day of __ _,O..ur_,t...,nu.b...,e"-r _______ • I 98fl_ , personally appeared 

before me __ _,H..ueur ... b~eu.r~t_..._B._. ~M .... cuK~e~awn~--------. who being by me first duly sworn. 

declared 1hat he is 1he __ _.S,.e,.c.._r ... et,.awrL.Jy'-______ of ST, ,JQS EPH 'S HOSP ITAi , I NC 

1he1 he signed the foregoing document as _ _.s,.ea.c..<.r.c:e_._t.,_a._,cy,___ _______ of the corporation and 
lhat the statements therein contained are true, 

~ No1arYPii 

File one copy Fee: 510.00 
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CRO 880 

STATEMENT OF CHANGE OF REGISTERE~ ~fFICE OR 
REGISTERED AGENT, ORB«:tfll ' 

\'1 C C,I '-

lo !he Secrelary of Slate of !he S!ale of Idaho: ';i\.I 
" 

Pursuant to the provisions of the Idaho Business C<if Poration Act. the undersigned L'()fp{lbi)ion •. 
organi1cd under the laws of the State of IDAHO submits the following sta1c"1en1 fo,I, the 
purpose of changing its registered <lffice or its registered agent. or both. in the State of ldahoj. _J.:: 

C>O 

I. The nn n1c oft he corporation is 
,, 

ST. JOSEPH' s HOSPITAL I INC'------

2. The street or RFD address of its present registered office is 

415 - 6th Street. Lewiston. Idaho 

3. The strccl or RFD address to which its registered office is to be changed is _..,s ... aJJJm.,e _______ _ 

4. The name of itsold registered agent is __ _,,He.,r,_b.ce._r'-t"--'B"'-. _,M,.c"'K,,e..,a"n,_ __________ _ 

S. The name of its new registered agent is --"-S.1..1 s,._t...,e.._rL.....JMJ>a..,r'-'yL->C.,ounur_.o,,y'-----------
6. lllc address of the registered office and the business address of the registered agent arc: identical. 

7. l"hc forc:l(oing t'hange was authori1cd by rc:solulion of the hoitrd of directors. 

Dated ___ _,J,_,u .... liv_l""''---------- . 19 _Bl_ . 

STATE OF IDAHO 

COUNTY OF NEZ PERCE 
) .'i~: 

) 

1, John B. Ernsdprff ____ • a notary puhlic. do hereby certify that on this 

_______ -1.s.t_ ____ day of_ ,July -·-· .. ·------····-·-·· . 19 fil ___ , pcr>nnally appeared 

before n1c ·---~S211.s..ter. Macy Conroy ·-·--···--. who hcing hy me firs! duly sworn. 

declared I hat he is the Registered Agent __ or~.St.. ,Jpseph's.Jlospital, Inc. 

---------------------·---.. -·---------

Secretary ___ (lf the corporation and 

File one copy Fee: SI0.00 
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CA 779 

CERTIFICATE OF AMENDMENT 
OF 

ST. JOSBPH REGIONAL MEDICAL CBNTBR, INC. 

I, PETE T. CENA RR USA, Secretary of Staie of the State of Idaho hereby. certify that 

duplicate originals of Articles of Amendment to the Articles of Incorporation of ____ _ 

ST. JOSBPH REGIONAL MBDICAL CBNTBR, 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 Jaw. 

ACCORDINGLY and by virtue of the authority vested in me by law, I issue this Certificate of 
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FIFTH ARTICLES OF AMENDMEN~.' '.'."''· '.. 

of 

ST. JOSEPH RllGIONAL MEDICAL CENTER, INC. 

. ····· s '\.9 

"".e, the undersigned, officers of St. Joseph Regional Medical 

Center, Inc. , a nonprofit corporation heretofore incorporated under the 

nonprofit corporation laws of the State of Idaho, do hereby certify: 

The Board of Directors of the Corporation at a duly constituted 

meeting held 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, 1986, by their written consent of the 

entire membership approved such amendments and authorized the rutng 

of this Fifth Articles of Amendment. 

Therefore, pursuant to Section 6 of Article VII and Article VIII 

(g) of the Corporation Bylaws and pursuant to Section 30-326 and 

30-327, Idaho Code, the following amendments are hereby made and 

approved by the Corporation's Members: 

FIRST: That Article I of the Fourth Articles of Amendment be 

amended to read as follows: 

Inc. 

ARTICLE I 
(Name) 

The name of the Corporation ls St. Joseph Regional Medical Center, 

SECOND: That Article II of the Third Articles of Amendment be 

amended to read as follows: 
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ARTICLE II 
(Purposes) 

The purpoHs 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 ot 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 
0 

0 

0 

0 

0 

0 

heals and reconciles 

serves all persons without distinction 

makes known through our lives the gospel we 

proclaim 

enables others to assume a more active responsi­

bility for building the kingdom 

recognizes and defends the human dignity of all 

persons 

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 authorized by the Membership of 

this Corporation to the extent such authorization may be required. 

THIRD: That Article Ill of the original Articles of Incorporation 

be amended to read as follows: 

ARTICLE III 
(Place of Business) 

The place where the principal business 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 such other place as 

the Ros rd of Directors shall from time to time determine. 

FOURTH: That Article IV of the Articles of Amendment be amended 

to read as follows: 

2 
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ARTICLE IV 
(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 shall 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. Louis, Missouri 63146. The 

Class B Members shall be the persona who are from time to time the 

duly acting and qualifled Provincial Superior, Assistant Provincial 

Superior and the Provincial Councilors of the Loa Angeles 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 States of America is in the City of St. Louis, State of Missouri, 

and whose provinclalate for the Province is in Loa Angeles, California, 

and who shall 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 Class 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: 

3 
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duly signed and verified pursuant to the provisions of the Idaho Nonprofit Corporation Act, have i 
been ~::~e:~:~:~ :::: ::dv:::::;::e t:u:::::::ets:e:~~ me by law, I issue this Certificate ofi = 

Amendment .to the Articles of Incorporation and attach hereto a duplicate original of the Articles ';;:: 

of Amendment. 

Dated ___ Ap:...rtl. __ 20....:'--------- , 19 _9_0_. 

CB..r- {l • ........ _ 
SECRETARY OF STATE 

~«IJNl!i/M <' 

~ Corporation Clerk 

~· ~ I ~Ii~"" o'f I 
~lllllllllllltllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllll 
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5rc.rJr sr.nE 

ST. 
SIXTH ARTICLES OF l\MENQMENT OF 5~ 

J'"'o'"'sE""P ... H~R~E~G-I ... ON-A'"'L"-'M~E-P~I~CA ... L"""'c ... E .. N'""T~E_,.R..... ·~£B 13 R11'1 a 

undersigned, officers of st. Joseph Regional 

Medical Center, Inc., 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 SS 30-326 and 30-327, Idaho 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 Member, after 
consulting the Class B Members and the remainder of whom 
shall be appointed by the Class B Members after consult­
ing the 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 

-1-
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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 divided 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 appointed and elected at the 1990 
annual meeting shall be as follows: 

Class 1 - One (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. 

11 (c) The makeup, qualifications and other 
matters pertaining to the Board of Directors shall be as 
stated in the Corporation Bylaws." 

DATED this ~~..J." day of September, 1989. 

-2-
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STATE OF I D A H 0 ) 
BS. 

County of NEZ PERCE ) 

_,.J-.,hf--'"""'"""'!F!.C=d"-_,fr=·-LAf...t..:::.;Y~""'s __ , being first duly sworn on oath, 
deposes and~s: 

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 believes. 

SUBSCRIBED AND SWORN to before me this~day of September, 1989. 

otary Publ c 
of Idaho, Residi g a~!:¥=~~~ffr.== 
My Commission Expires: 

-3-
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State of Idaho 

CERTIFICATE OF AMFNDMENT 

OF 

ST. JOSEPH REGIONAL MEDICAL CENTER, INC. 

(] 

I, PETET. 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 I 

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 ofthe Articles of Amendment. 

Dated: January 11, 1993 

~{/jl~ 
SECRETARY OF STATE 
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WE, the undersiqned, officers of St. Joseph Regional 

Medical Center, Inc., a non-profit corporation, heretofore 

incorporated under the non-profit corporation laws of the State of 

Idaho, do hereby certify: 

The Board of Director• of the Corporation, at a duly 

constituted meeting held April 27, 1992, approved proposed 

amendments to its Articles of Incorporation and the restatement of 

thoee 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 Bylaws of the Corporation and 

pursuant to SS 30-326 and 30-327, Idaho Code, all Articles of 

Incorporation of the corporation are hereby amended to conform to 

these Restated Articles of Incorporation and these Restated 

Articles of Incorporation are hereby adopted as follows: 

ARTICLB I. 

(!fame) 

The name of the Corporation is "St. Joseph Regional 

Medical Center, Inc." 
llNHJ 5£CRETAAY IJ STATE 

19930111 0900 U'l'll 2 
DI t: 19539 C:USTt I 
IDJllOAATIO 1' 20, 00- 20, 00 

•• 
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follows: 

U'l'ICLB II, 

(Purpo•••> 
The purposes for which this Corporation is formed are as 

(a) The purpose of the corporation is to help fulfill 

the mission of the Roman catholic Church: to continue the mission 

of Jesus given him by hi• Father. we continue in this spirit and 

enqage in work• of compassion and mercy which respond to the 

spiritual and corporal needs of persons in our times. We do this 

in a way that: 

• 

• 
• 

• 

• 
• 

heal• and reconciles 

aervea all persona without distinction 

makea known through our lives the gospel we proclaim 

enables others to assume a more active responsibility for 

building the kingdom 

rec09nizes and defends the human diqnity of all persons 

promotes justice with a particular concern for the poor • 

(b) To have and exercise all riqhts from time to time 

qranted to a corporation by law and as authorized by the Membership 

of this Corporation to the extent such authorization may be 

required. 

llTICLB III. 

(Plaoe of Busineae) 

The place where the principal business of the corporation 

i• to be transacted and its principal office shall be st. Joseph 

Regional Medical Canter, Lewiston, Nez Perce County, Idaho, or at 

-2-
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auch other place aa the Board of Directors shall, from time to 

time, determine. 

perpetual. 

ll'l'ICLB IV. 

(Tara of Bziatanoa) 

The term of existence of this corporation shall be 

ll'l'ICLB V. 

(Kaml>arahip) 

The Corporation shall have one (l) Member, 

namely, Carondelet Health System, Inc., a Missouri not-for-profit 

corporation, having its regiatared office at 77 Wast Port Plaza, 

Suite 222, st. Louia, MO 63146. 

ll'l'ICLB VI. 

(R•••rve4 »over• of Iola Kaabar) 

(a) No action by the Board of Directors or any officer 

with respect to any of the followinq shall be effective without 

approval of the aole Member: 

(i) The adoption of annual capital and 

operatinq budget• for the Corporation; 

(ii) The adoption of strateqic plans for the 

Corporation; 

(iii) The authorization or approval of any 

contract not included within budgets approved by, or 

written guidelines established by, the sole Member from 

time to time; 

-3-
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$ ~ = I, PETET. CENARRUSA, Secrclarv of Stale of the Stale of Idaho. do hereby certify that ;~J 
5 = = Af = ST. JOESPH REGIONAi. MEDICAi. CHtITBB, INC 

= 
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a corporation organi1.ed under the Jaws of the State of ___ I..,J..,a.,,lcu10,,__ ____ , forfeited its 

corporate powers or its right to do business in the State of Idaho on Oecemhor __i_,_ . .131ifL __ . 

I FURTHER CER Tl FY That the corporation has on January S, 1 98 Z--·· . been 

reinstated on the records of this office. and that its corporate powers or its right to do husine~s in the 

Stale of Idaho arc hereby restored. 

Dated: January S, 1987 

SFCRF-1/\RY 01 Sl.'°llF 

== -
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CORPORATION REINSTATEMENT CERTIFICATE 

I. PETET. CENARRUSA, Secretary of State of the State of Idaho, do hereby certify that 

ST, .!QSEPH REGIONAi MEDICAi CrNTER, IHC. 

a corporation organi7.ed under the laws of the State of __ I~dw•~hc~1 ______ ,forfeited its 

corporate powers or its right to do business in the State of Idaho on newober l, Ufl'.) 

I FURTHER CERTIFY That the corporation has on Eebr11ecy 23, 1990 , 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 hcrchy restored. 

Dated: February 23, 1990 

SECRETARY OF STATE 

\ Hy:, .. ·. 

; = 
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State of Idaho 

CORPORATION REINSTATEMENT CERTIFICATE 

I, PETET. CENARJUJSA, 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. 

I 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 

SECRETARY OF STATE 
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NCJV-27-2002 13:24 FROM:CLEMENTS BRO>JN MCNIC 208-743-9295 

ARTICLES OF RESTATEMENT 
OF 

T0:120B3423829 

FILED EFFECTIVE 

';/ ::o!!?. 7 f'H ~: 20 

ST. JOSEPH REGIONAL MEDICAL CENTER, INC. 

TO THE SECRETARY OF STATE OF THE STATE OF IDAHO: Pursuant lo Title 30, 
Chapter 3, Idaho Code, the undersigned nonprofit corporation amends and restates its Articles 
af Incorporation as follows; 

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

2. This Restatement of the Articles constitutes an amendment oft/1e 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. 

ARTICLE I 
CORPORATION 

1.1 ~· Tite name of the corporation shall be St. Joseph Regional Medical Center, Inc. 
(the "Corporation"). 

1.2 Principal Pl!!Ce of Business. The place where the principal business of the Corporation 
shall be transacted Qlld its principal office shall be St. Joseph Regional Medical Center, 
Lewiston, Nez Perce County, Ida.ho, or at $Uch other place as the Board of Directors of 
the Corporation shall from time to time determine. 

1.3 Definition!. Capltalb:ed tenns and phrases not otherwise defined herein shall have the 
meanings ascribed thereto in the Bylaws of the Corporation. 

1.4 Philosophy. The philosophy of the Corporation shall bo that of the Sponsors a.• 
articulated Qlld promoted through statements of mission, vision and values of the 
Co.rporation in accordance with the official teachings of tbe Roman Catholic Church and 
the Ethical and Religious Directives for Catholic Health Care Services as approved and 
promulgated, from time to ti.me, by the United States Conference of Catholic Bishops. 

!111¥Cl SECIElARY Of STATE 
11/27/2982 85:00 
CK: 7'724 CT: 21522 Bii: '4~~ 2 l I ~:= : :.: ~~ C I 3 
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ARTICLE II 
PURfOSES 

TO: 12083423829 

2.1 Statement of Role and Pgrposes. U1e purposes for which the Cotpomtion shall be 
organized are exclusively charitable, religious, educational and scientific 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"). 
Further, the Corpol'lltion 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 U1c 
Sponsor$ and such other of its Subsidiary Organizations that qualify 1U1der Section 
50l(c)(3) and Section 509(a)(l) or Section 509(a)(2) of the Code. 111e Corporation's 
purposes shall. be consistent with and supportive of the corporate putposes of Ascension 
Health. Jn furtherance of these purposes, the Corporation may: 

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

2.1-b Operate and support health care institutions and activities which arc sponsored by 
the Sponsors, both within an.d without the State ofldaho. 

2.1-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 Section 2.1. 

2.1-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 minisnios which are now. or may hereafter 
be, established by Ascension Health, or sponsored by the Sponsors and which a.re 
in furtherance of or in support of the charitable purposes of tho organizations 
described in this Section 2.1. 

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

1.1-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 purposea of organizations described in this Section 
2.J. 

2.l-g Contract with other organizations (for profit and nonprofit), with individuals and 
with governmental agencies in support of or in furtherance of the charitable 
purpo••s of tho organizations described in this Section 2.1. 

-2-
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2.1-h Engage in any lawful activities within the purposos 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 pwposes of the organi1.ations dci1cribed in this Section 2.1. 

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

2.1-j Support institutions sponsored by the Sponsors, both within and without the State 
ofldaho, and cooperate with 0th.er Ascension Health institutions. 

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

2.1-1 Otherwise operate in support of or in furtherance of the charitable purposes of the 
organizations described in this Article, and do sc exclusively for religious, 
charitable. scientific or educational purposes within the meaning of Section 
50l(c)(3) of the Code and in the course of such operation: 

(i) No part of the net eamings of the Corporation shall inure to the benefit of, 
or be distributable to, its members, directors, officers or other private 
pcrsoTl8 unless allowed by Section SOl(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 
distributiolll! in furtherance of the purposes set forth herein. 

(ii) No subsU!llt!al 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 
Documents, the Corporation shall not carry on any other activities not 
pennitted 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 whicb are deductible under Section l 70(c)(2) of the Code. 

ARTICLE Ill 
PERIOD OF EXISTENCE 

The tenn of existence of this Corporation shall be perpetual. 

-3-
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ARTICLE IV 
MEMB.ERSIDP 

4.l. Number and EfigiblJltv. There shall be one (!) member of the Corporation, and such 
member shall be Ascen5ion Health, a Missouri nonprofit corporation, having its 
registered office at 4600 Edmundson Road, St. Louis, Missouri 63134. 

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

ARTICLEV 
BOARD OF DIRECTO~ 

5.1 Number ofDlrecton. The Board of Directors of the Corporation shall be composed of 
such voting directors n.ot fewer than three (3) nor more than thirteen (13) in munbcr as 
detennined from time to time 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 Jay members of the commlUlity served by the Corporation. 

S.2 Power~ aqd &sponslbllltles. The business, property, affaiu 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 
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: 

S.2-a 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 an.d core values of Ascension Health in consul1ation with 
the Operating Group Executive in whose location the Corporation is located (the 
"Operating Group Executive"). 

5.2-b Approve and recommend the formation or acquisition of legal entities for which 
Ascension 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. 

S.l-c Approve requirements of, and adopt or approve cbange:i to, tho Governing 
Docwnents of the Corporation and its Subsidiary Orgallizations, if the changes arc 
consistent with tho System Requirements for Governing Documents. 

5.2-d Recommend members of the Board of Directors 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 oftbe Board of the Corporation. 

- 4 -
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5.2-e 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 Coi:poration. Removal does n.ot 
require a recommendation of the Subsidiary Organization's Board. 

S.2-f Appoint or remove th.e President and Chief Executive Officer of the Corporation 
with concwrent approval of the Operating Group Executive and in consultation 
with the Member with canonical jurisdiction, and establish annual performance 
objectives, evaluate performance and detenninc compensation of the President 
and Chief Executive Officer of the Corporation with concurrent action by the 
Operating Group Executive. 

5.2-g Approve the incurrencc of debt of the Corporation and its Subsidiary 
Organizations in accordance with the System Authority Matrix. 

S.l-h Approve the strategic and financial plllilS, scorecard targets and initiatives for the 
Corporation, subject to approval by the Operating Group Executive. 

S.2-i Approve the operating budget and capital plan for the Corporation, subject to 
ratification by the Operating Group Executive. 

5.2-j Subject to canonical requirements, approve the sale, transfer or substantial change 
in use of all or substantially all of the assets, divestitures, dissolutions, closures, 
mcrgor, consolidations or changes in corporate membership of Subsidiary 
Organizations of the CoipOration in consultation with the Operating Group 
Executive. 

5.2-k Subject to canonical requirements, approve the transfer or encumbrance of tax 
exempt financed assets of the Corporation and its Subsidiary Organizations in 
accordance with the System Authority Matrix. 

S.3 ReRerved Powers. The following powers shall be reserved to Ascension Health: 

S.3-a Approve the formation or acquisition of legal entities for which Ascension Health 
will serve a~ 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. 

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

-5-
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S.3-c Appoint, upon the recommendation of the Board of the Corporation or remove, 
wlth or without cause, the members of the Board of Directors of the Corporation. 

S.3·d 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-e Approve the transfer of 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-f Approve the transfer or encumbrance of tax exempt financed assets of the 
Corporation and its Subsidiary Organizations in accordance with th.e System 
Authority Matrix. 

S.3-g Approve the incurren.ce of debt of the Corporation in accordance with the System 
Authority Matrix. 

ARTICLE VI 
PROVISIONS FOR REGULATION AND CONDUCT 

OF THE AFFAIRS OF CORPORATION 

Ci.l AmendmenUJ. The power to approve changes to the Governing Docurnenlll of the 
Corpora.lion that arc consistent with the System Requirements for Governing Documents 
shall be vested in the Corporation's Board. The power to approve changes to the 
Governing DocumenL• of the Corporation that are inconsistent with the System 
Requirements for Governing Documents shall be vested in the Ascension Health Board. 

6.2 Meetings hy Jelecommunications Device. Members of the Board of Directors may 
participate in a meeting by means of conference telephone or similar communications 
equipment if all pcraons 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 Meetlnas of the Board. Regular meetings of the Board of Directors shall be held at such 
timea nnd places as the Board of Directors shall from time to time detcnninc, however, 
the Board of Directors shall meet at least quarterly. Said meetings may be held within or 
without the State of Tdabo. 

Ci.4 Dissolution. Upon the dissolution of the Corporation, !lie disposition of all the assets of 
the Corporation shall be in a manner as provided by the Board ofDirecto.rs (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 
Habiliti.es evidenced in all outstanding loan agreements, credit agn:c:ments, master 
indentures and other similar documents, 
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6.4-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 otber exempt organization(s) under 
Section 50l(c)(3) of the Code as shall be detennined by the Members of 
Asccmsion Health. 

6.4-c Any other assets not so disposed of shall be distributed for one or more exempt 
purposes within the meaning of Section 50J(c)(3) of the Code, or shall be 
distributed to the federal government, or to a state or local government, for a 
publfo purpose. Any such assets not so disposed of shall be disposed of by a court 
of competent jurisdiction of the county in which tho 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. 

6,5 Buslnelll Affairs, The Corporation shall conduct its affairs in accord with policies, 
proocdures, directives and guidelines established from time to time by Ascension Health 
or any successor entity. 

2002. 

ARTICLEVll 
EFFECTIVE DATE 

These Restated Articles oflncorporation shall become effective the 5di day of December, 

[End of Restated Articles of Incorporation] 

4. Date and Manner of Adoption: On November 12, 2002, Carondelet Health System, Inc ... the 
sole member of the Corporation, approwd and adopted the foregoing amendment. On November 
20, 2002. the Provincial Superior and Provincial Council of the Los Angeles Province of rhe 
Sisters of St. Joseph of Carondelet, p"rsuant to their reserved powers under the existing Articles. 
approved and adopted the foregoing 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 to be executed in its name by its President and Chief Executive Officer, Howard A. 
Hayes, this 251

h day of November, 2002. 

ST. JOSEPH REGIONAL MEDICAL 
CENTER, o/C· 
By:~~ P·~tbv' 

Howard A. Hayes 
President and Chief Executive Officer 

- 7 -
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BY -LAWS 

By-Laws for the Regulation, Except as Otherwise Provided by Statute 
or Its Articles of lncorpoation 

of 

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

ARTICLE I 

RULES, REGULATIONS AND DISCIPLINE 

The rules, regulations and discipline of the Roman Catholic Religious 

Congregation known as 11 SISTERS OF ST. JOSEPH OF CARONDELET11 (hereinafter 

referred to as "Congregation") now or hereafter in force sha 11 be a part of the 

By-Laws of this corporation as if fully set forth herein. 

ARTICLE 11 

PHILOSOPHY OF THE CORPORATION 

Since its organization, this corporation and the hospitalwhiehit 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: 

I. 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 progfams 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 Congre gation gradually, and in due course, to bring into active parti­

cipation in the direction of its health care foci Ii ties, a number of representative 
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members of the community who desire to assist the Congregation in the accomplish­

ment _of its opostolate. It is believed that local needs con be better understood if 

members of the local community om 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 Ill 

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 on 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 hove inscribed thereon the words 11 ST. JOSEPH'S HOSPITAL, INC., 

Incorporated Morch 23, 1918. 11 

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 shol I be equal. 

Section · 2. Qualification of Members. The qualification of members 

of the corporation shal I 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 Vl 

MEETINGS OF MEMBERS 

Section I. Place of Meeting. Al I meetings of the members shal I 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 

he ld 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) Entering into any transaction outside the ordinary course of 

business of operating a hos pi ta I; 

(c) Entering into any contract, the performance 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; and 

(f) Approval of chnual budget. 

ARTICLE VI l l 

BOARD OF DIRECTORS 

Section I. Powers. Subiect to the limitations of the Articles of 

lncorporation, of the By-ILaws and of the Idaho Non-Profit Corporation Law as to 

action to be authorized or approved by the members, and subiect 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 

m»ru.. ('1) • 1 h d . h h . . d b d f ~, unti c ange in t e manner ere in require y amen ment o · 

the Articles of Incorporation or by a By-Law duly adopted amending 

this section. Provided, that hereafter two directors shal I 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. 

(b) 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, Idaho, area. The term "Lewiston, Idaho area" shall 

be and .be deemed to mean an area within a radius ~f fifty (50) miles 

of St. Joseph's Hospital. In addition, any lay member of the Board 

of Directors who resides in the Lewiston, Idaho area shall be selected 

from the fol lowing 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 unti I their respective successors ore elected. 

Section 4. Vacancies. Vacancies in the Board of Directors shall be 

fi I led 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 

direc~or 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 direc;tor, rendered to 

take effect at a future time, the members shal I 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 

ti me to ti me by resolution of the board or by written consent of al I 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 

eithe r at a place so designated or at the principal office. 

Section 6. Organization Meeting. Immediate ly fol lowing 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. 

Cal I 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 sha l l 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 dire ctor by moil or by othe r 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. 

In case such notice is mailed or telegraphed, it shall be deposited in the United 

States mai I 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 

ho:ding of the meeting. Such moiling, telegraphing or delivery as above provided 

shall be due, legal and personal notice i·o such director. 

Section 8. Written Consent in Lieu of Meeting. Any action required or 

pe rmit-red 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 Boord 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 

di rec tors to 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 on approval 

of the minutes thereo~: Al I such waivers, consents or approvals s~all be filed with 

the corporate records or mode a part of the minutes of the meeting. 

Section 11. Adjournment. A quorum of the directors may adjourn any 

directors' mee ting 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 
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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 

place to be fixed at the meeting adjourned. 

ARTICLE IX 

OFFICERS 

Section l. 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 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. 

Sec ti on 2. Election. The officers of the corpora ti on, 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 

annually 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 aualified. 
I 

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 requ_ire, 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 VII 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, except those reserved to the members under Article VI I 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 cny 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 fi lied in the manner 

prescribed in the By-Laws for regular appointment to such office. 
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Section 6. Chairman of the Board. The chairman of the board, if there 

shal. be such an officer, shall, if present, preside at all meetings of the Board of 

Di rectors and exercise and perform such other powers and du ti es 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 

ger.eral 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 

;n 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 

duties 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, shal I perform al I 

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 du ti es 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 shal I 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

ri zed, 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 Di rectors required by the By-Laws or by law to be 

g:ven, and he shal I keep the seal of the corporation in safe custody, and shal I 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. Treasure r. The treasure r shall keep and maintain, or cause 

to be ke pt and maintained, adequate and corre ct accounts of the properties and busi­

ness transaction of the corporation, including accounts of its assets, liabilities, 

re ceipts, disbursements, gains, losses, and capital. The books of account shall at 

aii reasonabl e time s be open to inspection by any director. 

The treasure r shal I de posit al I mone ys and other valuables in the name and 
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to the credit of the corpora ti on with such depositories as may be designated by 

the Board of Di rectors. He sha II 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 a 11 of his transactions as treasurer and of 

the financial condition of the corporation, and shal I have such other powers and 

perform such other duties as may be prescribed by the Board of Directors or by the 

By-Laws. 

Section 11. Administrator. In the event the administrator of the hospital 

sha ll be some person other than the president of the corporation, such administrator 

sha:I 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 al I 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 hos pi ta I. 

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. Its primary duty shall be to determine the financial 

feasibility of corp9rate 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 1s operating perfor­

mance, counsel with the officers of the corporation on both current and 
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long term fiscal affairs and perform such other duties as may be 

assigned to it by the Board of Di rectors. 

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 liaison and communication 

role between the Board of Directors and the medical staff on all 

matters of mutual interest or concern. The committee shal I meet 

on a regularly scheduled basis and on the coll of either the chief 

of the medical staff or the president of the corporation . 

ARTICLE XI 

MEDICAL STAFF 

Section l. Organization . The Board of Directors shal I 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 hospitol 1s needs, physicians and dentists who meet the 

qualifications for membership os set forth in the by-lows of the medical staff. 

Section 2. Medical Stoff By-Laws. There shall be by-lows, rules and 

regulations for the medical staff setting forth its organization and government. 

Proposed by-lows, rules and regulations may be recommended by the medical staff 

which shall become effective upon the adoption thereof by the Board of Directors. 

ARTICLE XII 

MISCELLANEOUS 

Section l. Inspection of Corporate Records. The books of accounts 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 written demand of any member of the corporation at any reasonable time and for 

o purpose reasonably related to his interest as a member . Such inspection may be 

made in person or by on agent or attorney, and shal I include the right to make any 

extracts. Demond of inspection other than at o members• meeting ~hal I be mode in 

writing upon the president, secretary or assistant secretory. 

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 poyobie to the corporation, shall be signed or endorsed by such person or persons 
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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 s~nt 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 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 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 

:ncludes the singular, and the term "person" includes a corporation as well as a natural 

person. 

ARTICLE XIII 

AMENDMENTS 

New By-Laws may be adopted or these By-Laws may b~ 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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