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Title 11, Cal. Admin. Code, § 999.5(d)(1)(A) 
 

Full Description of the Proposed Agreement and Transaction 

Adventist Health System/West and St. Joseph Health System 

Master Formation Agreement – Joint Operating Company 

Parties 

Adventist Health System/West (“AH”), a California nonprofit religious corporation, is a 
California based health system serving three (3) states (California, Oregon and Hawaii).  For this 
transaction, five (5) of AH’s Northern California hospital facilities are coming under the 
management of the ST Network, LLC (a joint operating company to be created pursuant to the 
proposed transaction) as further described below.  The five (5) hospital facilities are owned by 
four (4) separately incorporated California nonprofit religious corporations. 

St. Joseph Health System (“SJHS”), a California nonprofit public benefit corporation, is 
part of an integrated Catholic healthcare delivery system sponsored by the St. Joseph Health 
Ministry. SJHS’s operations serve numerous communities throughout the State of California, 
including ten (10) acute care hospitals located within the State. Four (4) of these hospitals, each 
located in Northern California, will be part of the ST Network.1 

For the purposes of this Application (seeking California Attorney General consent to the 
proposed transaction described below), AH and the four (4) AH affiliated nonprofit religious 
corporations noted below are referred to collectively as “AH” or “Applicant” herein.  

Overview of the Proposed Transaction 

AH has signed a Master Formation Agreement (“MFA”) and related documents2 to create 
a joint operating company (“JOC”) named the ST Network, LLC3, in conjunction with SJHS.  
The ST Network will be an integrated delivery network throughout the counties of Humboldt, 
Lake, Mendocino, Napa, Solano, and Sonoma, consisting of the health care facilities, entities and 
business currently owned and/or operated by either SJHS ministries or Adventist Health entities 
participating in the network. 

As noted above, five (5) AH facilities will be included in the ST Network: 

                                                 
1 A wholly-owned subsidiary of SJHS, St. Joseph Health Northern California, LLC (“SJHNC LLC”), 
holds the assets of each of these four facilities. SJHNC LLC is a co-applicant in SJHS’s separately-
submitted application to the Attorney General seeking a waiver/consent to the proposed transaction. 
2 The operative transaction documents are the MFA, the Operating Agreement, and the Participating 
Entity Agreements – all of which are included in Section (1)(B) of this Application. 
3 The ST Network, LLC is a California limited liability company that will be classified as a 501(c)(3) tax-
exempt corporation. AH and SJHS, both tax-exempt charitable entities, will be the sole members of ST 
Network, LLC (hereafter, the “ST Network”). 



 

  
  

 (1)  Adventist Health Clearlake Hospital, Inc. dba Adventist Health Clear Lake;  
 (2)  Willits Hospital, Inc. dba Adventist Health Howard Memorial;  
 (3)  St. Helena Hospital dba Adventist Health St. Helena;  
 (4)  St. Helena Hospital dba Adventist Health Vallejo; and 
 (5)  Ukiah Adventist Hospital dba Adventist Health Ukiah Valley.4   
 
Four (4) SJHS hospitals will be included in the ST Network: 

 (1)  Queen of the Valley Medical Center;  
 (2)  Santa Rosa Memorial Hospital;  
 (3)  St. Joseph Hospital of Eureka; and  
 (4)  Redwood Memorial Hospital of Fortuna.   
 
While each of AH and SJHS will retain title and ownership of its own health facilities 

that are subject to the MFA, the JOC will manage and have authority over each system’s 
participating hospitals, pursuant to the terms of the MFA.  Each of AH and SJHS will appoint an 
equal number of members to the JOC Board. 

AH and SJHS propose to create the ST Network in order to further their shared goal of 
providing improved access to quality healthcare throughout the region, with a particular 
emphasis on vulnerable and underserved populations.  Both organizations seek to create a 
partnership that recognizes and builds upon their faith based traditions and common values of 
dignity, excellence, and service.  

In particular, there are significant opportunities to provide care closer to home for more 
patients by concentrating on centers of excellence, creating a broader and deeper value-based 
provider network, integrating clinically across systems, and collaborating on health information 
sharing and care management.  By realizing these opportunities, the ST Network should be able 
to reduce the substantial outmigration that occurs today as patients will be able to access care 
locally that presently they travel substantial distances to obtain.  The JOC will also allow AH and 
SJHS to stabilize volumes, strengthen quality, and reduce costs, particularly in Napa County.  
The ST Network will further provide opportunities to expand the provision of managed Medi-
Cal services to those who rely on Medi-Cal for their health care. 

It is critical to note that both the AH and SJHS hospitals will continue to operate under 
their own religious mission and values and neither is imposing its ecclesiastical precepts or 
policies on the other.  In this regard, the AH facilities will continue to be Adventist institutions 
and will continue to adhere to the values of the Seventh-day Adventist Church.  Similarly, the 
SJHS facilities will continue to be Catholic institutions and will continue to be subject to the 
Ethical and Religious Directives for Catholic Healthcare Services (“Directives”).  The AH 
facilities will not be subject to the Directives or Catholic teaching, nor to the SJHS Statement of 
Common Values, and the AH facilities shall exclusively retain the (a) ownership of assets related 
to; (b) governance responsibility for; (c) operational management of; and (d) revenues and 
expenses generated by, the provision of services that are contrary to the Directives.  These 

                                                 
4 As further specified in the MFA, additional businesses and entities of SJHS and Adventist Health will 
also participate in the ST Network. 



 

  
  

provisions are intended to ensure that both parties to the JOC continue to operate in a manner 
consistent with their own ecclesiastical standards. 

Summary of the Agreement 

• Governance Structure 

 The MFA provides for the formation of a joint operating company (i.e., the ST 
Network, LLC) that will manage certain AH entities and SJHS ministries participating in the 
JOC.  AH and SJHS will each be a corporate member of the JOC with 50% membership, and 
their respective financial interests percentages in the JOC will initially be 31% AH and 69% 
SJHS (based upon the respective parties’ historical comparative net incomes / EBIDA from the 
participating facilities).   

 The newly-formed JOC will have shared governance.  AH and SJHS will 
nominate an equal number of representatives to the JOC board. 

• Separate Corporate Existence and Assets 

 Each of the JOC participants will preserve and retain its separate corporate 
existence from and after the closing date of the proposed transaction.  The MFA and related 
agreements do not involve the sale, transfer, lease, exchange, option, conveyance, or other 
disposition of the assets of any non-profit corporation in California. 

• Religious Identity and Values 

 As noted above, the AH and SJHS hospitals will continue to operate under their 
own religious mission and values and neither is imposing its ecclesiastical precepts or policies on 
the other.  The AH facilities will continue to be Adventist institutions and will continue to adhere 
to the values of the Seventh-day Adventist Church. The AH facilities will not be subject to the 
Directives or Catholic teaching, nor to the SJHS Statement of Common Values. SJHS facilities 
will continue to be Catholic institutions and will continue to be subject to the Directives.  

• Presumptive Split of Earnings – Financial Terms 

  AH and SJHS will share in the aggregate operating EBIDA generated by the JOC 
participants.  Effective as of the closing date, 31% will be allocated to AH and 69% will be 
allocated to SJHS, subject to the adjustments described in the JOC Operating Agreement. 

• Employees – Union Contracts 

 The MFA and related agreements will effect no change in the status of any non-
executive employees of either AH or SJHS.  All current union contracts (and MOUs) will 
continue to be honored in full and all employees will remain employed by the entity that 
currently employs them.  



 

  
  

• Physician Staff Privileges 

 The MFA will have no effect on physician rights and privileges.  After the closing 
date of the proposed transaction, the medical staff of each JOC participant will remain 
independent.  Each JOC participant will continue to be responsible for maintaining its own 
medical staff for its facilities, and decisions on admitting and clinical privileges and medical staff 
memberships in the facilities of any JOC participant will be retained by such JOC Participant and 
its medical staff. 

• Operating Agreement and Participating Entity / Ministry Agreements 

 Additional terms pertaining to the proposed transaction are set forth in the 
Operating Agreement for the ST Network and the Participating Entity / Ministry Agreements 
attached to Section (1)(B) of this Application.  The Operating Agreement includes a description 
of the JOC and its purpose, specifies member approval rights and certain reserved rights of the 
parties, provides for the management of the JOC, and addresses certain financial matters, 
including capital contributions and distributions.   

The Participating Entity/Ministry Agreements identify each of the JOC participants and 
specify the terms and conditions pursuant to which those participants will participate in the ST 
Network.  As noted above, five AH-affiliated health facilities will be participants in the JOC:  
Adventist Health Clearlake Hospital, Inc., dba Adventist Health Clear Lake; Willits Hospital, 
Inc., dba Adventist Health Howard Memorial; St. Helena Hospital dba Adventist Health St. 
Helena; St. Helena Hospital dba Adventist Health Vallejo; and Ukiah Adventist Hospital dba 
Adventist Health Ukiah Valley. 

• AH Affiliates 

 There will be no material change to the Articles of Incorporation or Bylaws of any 
of the affiliated hospitals or health facilities.   



 

  
  

Title 11, Cal. Admin. Code, § 999.5(d)(1)(B) 
 

Complete Copy of the Proposed Agreement 
 
 

 A complete copy of the MFA between AH and SJHS is attached to this Section of the 
Application.  In addition, complete copies of the related transaction documents, including the 
Operating Agreement for the ST Network and the template Participating Entity / Ministry 
Agreements are also attached to this Section of the Application. 
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OPERATING AGREEMENT 

of 

ST NETWORK, LLC 
(a Charitable California Limited Liability Company) 

This Operating Agreement of Sacred Trust Network (this “Agreement”) is dated effective as of 
[___________, 2018] (the “Effective Date”) by and among ST Network, LLC, a charitable 
California limited liability company (the “JOC”), St. Joseph Health System, a California 
nonprofit public benefit corporation (“SJHS”), and Adventist Health System/West, a California 
nonprofit religious corporation doing business as Adventist Health (“AH”), as members of the 
JOC (SJHS and AH, each, a “Member”, and collectively, the “Members”). 

1. DEFINITIONS.   

In addition to the words and terms elsewhere defined in this Agreement, the following words and 
terms as used in this Agreement shall have the following meanings unless the context or use 
indicates another or different meaning or intent: 

“AAA” shall have the meaning set forth in Section 8.8(c). 

“Act” means the California Limited Liability Company Act, 6 California Code Sections 18-101 
et. seq. as amended from time to time (or any corresponding provisions of succeeding law). 

“Additional Mandatory Contributions” shall have the meaning set forth in Section 9.2(b). 

“Additional Non-Mandatory Contributions” shall have the meaning set forth in Section 
9.2(c). 

“Affiliate” of a Person shall mean any corporation, partnership, limited liability company, sole 
proprietorship or other person or entity which directly or indirectly through one or more 
intermediaries controls, is controlled by or is under common control with such Person. 

“Affiliation” means a material relationship or a material arrangement of any kind to: (a) merge 
with any Person; (b) consolidate with any Person; (c) enter into a Contract with any Person for 
the management and/or operation of any material health care facility or ministry; (d) lease any 
material health care facility or ministry to or from any Person; (e) become an Affiliate of any 
Person; (f) enter into any joint venture or other arrangement which involves the granting or one 
or more reserved powers or the sharing of profits and/or losses with any Person; or (g) enter into 
any arrangement with any Person by which such Person becomes a controlling entity.  The JOC 
Board from time to time may establish standards as to what constitutes a material health care 
facility for purposes of this provision. 

“Agreement” shall have the meaning set forth in the preamble. 

“AH” shall have the meaning set forth in the preamble.  

“AH Directors” shall have the meaning set forth in Section 8.2. 
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“AH Non-Employed Director” shall have the meaning set forth in Section 8.2. 

“AH Participating Entities” shall mean and include: (a) St. Helena Hospital (which owns and 
operates the hospital facilities known as Adventist Health St. Helena and Adventist Health 
Vallejo); (b) Adventist Health Clearlake Hospital, Inc. (which owns and operates the hospital 
facility known as Adventist Health Clear Lake); (c) Ukiah Adventist Hospital (which owns and 
operates the hospital facility known as Adventist Health Ukiah Valley); (d) Willits Hospital, Inc. 
(which owns and operates the hospital facility known as Adventist Health Howard Memorial); 
and (e) Western Health Resources, with respect to the home care and/or hospice businesses and 
operations in the Sacred Trust Region. 

“AH Proposed Action” shall have the meaning set forth in Section 3.5(a)(ii). 

“AHPN” means Adventist Health Physicians Network, a California nonprofit religious 
corporation. 

“Bankruptcy Event” means (a) the assignment by a Person for the benefit of creditors; (b) the 
commencement of a voluntary bankruptcy case by a Person; (c) the adjudication of a Person as 
bankrupt or insolvent; (d) the filing by a Person of a petition or answer seeking for such Person 
any reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar 
relief under any statute, law or rule; (e) the filing by a Person of an answer or other pleading 
admitting or failing to contest the material allegations of a petition filed against such Person in 
any proceeding of this nature; (f) seeking, consenting to or acquiescing in the appointment of a 
trustee, receiver or liquidator for a Person or of all or any substantial part of such Person’s 
property; (g) the commencement of an involuntary bankruptcy case against a Person that has not 
been dismissed on or before the one hundred twentieth (120th) day after the commencement of 
the case; or (h) the appointment, without a Person’s consent, of a trustee, receiver or liquidator 
either of such Person or of all or any substantial part of such Person’s property, which 
appointment is not vacated or stayed on or before the ninetieth (90th) day after appointment or is 
not vacated on or before the ninetieth (90th) day after expiration of any such stay. 

“California Tax Code” shall have the meaning set forth in Section 3.2(a). 

“Canonically” means matters pertaining to the canons of the Code of Canon Law of the Roman 
Catholic Church. 

“Capital Account” shall have the meaning set forth in Section 9.6(a). 

“Capital Charge” means the annual amortization amount of the Episodic Capital over the 
duration of the charge (e.g., an amortization with a duration of 10 years equals ten percent (10%) 
Capital Charge of the total amount of the Episodic Capital applied each year (beginning the first 
fiscal year after such investment is first made) for a ten (10) year duration) or as otherwise 
approved by the JOC.  

“Cash Available for Distribution” means all cash of the JOC generated by operations and all 
cash received as distributions from any subsidiaries of the JOC (but not including casualty 
insurance proceeds or condemnation awards or proceeds from the sale, exchange or other 
disposition of all or substantially all of the JOC’s assets), less (a) all operating expenses of the 
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JOC, (b) interest payments and current principal payments on any indebtedness of the JOC, and 
(c) reserves for future needs and contingent and other liabilities and obligations of the JOC as 
reasonably determined by the JOC Board in consultation with the senior management of the JOC 
from time to time. 

“CBO Services Agreements” means the corporate services agreements by and between the JOC 
and each of the Members and the JOC Participants pursuant to which the Members provide 
revenue cycle, finance, human resources and other corporate support services for the operation of 
the JOC. 

“CEO Meet and Confer Period” shall have the meaning set forth in Section 8.8(c). 

“Change of Control” means with respect to any Person: (a) any transaction or series of related 
transactions involving such Person and any Independent Third Person, including, without 
limitation, merger or consolidation of such Person or other contract or arrangement, that results 
in such Independent Third Person becoming the beneficial owner of more than fifty percent 
(50%) of the then-outstanding voting securities or other voting membership or ownership 
interests of such Person; (b) the sale, transfer or lease of all or substantially all of the assets of 
such Person, in a single transaction or series of related transactions, to any Independent Third 
Person; and/or (c) any joint venture, management arrangement or similar transaction with any 
Independent Third Person that results in such Independent Third Person becoming the owner, 
operator or manager of all or substantially all of the assets of such Person.  Neither a change in 
the voting members of the governing body of a Member nor the issuance of membership interest 
to a holding company with the same or substantially the same members of the governing body of 
a Member shall constitute a Change in Control of the Member.  Notwithstanding the foregoing, a 
change in the sponsorship of any Person that consists solely of a change of the sponsorship 
interest to another public juridic person that is affiliated with the Catholic Church, shall not 
constitute a Change of Control.  

“Code” means the Internal Revenue Code of 1986, as amended. 

“Collaborative Process” shall have the meaning set forth in Section 3.5(c).  

“Conflicted Member” shall have the meaning set forth in Section 7.5. 

“Conflicts of Interest Policy” shall have the meaning set forth in Section 3.3(c)(v). 

“Corporate Documents” means an entity’s articles of incorporation, code of regulations, 
delegation agreement, corporate bylaws, partnership agreement, operating agreement, 
governance matrices and comparable documents, as appropriate given the entity’s form of legal 
organization. 

“Directives” means the latest edition of the Ethical and Religious Directives for Catholic Health 
Care Services, issued from time to time by the United States Conference of Catholic Bishops, as 
amended from time to time. 

“Directors” shall have the meaning set forth in Section 8.2. 
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“Disinterested Member” shall have the meaning set forth in Section 7.5. 

“Disputed AH Action” shall have the meaning set forth in Section 3.5(a)(i). 

“Disputed SJHS Action” shall have the meaning set forth in Section 3.5(b)(i). 

“Dissolution Event” shall have the meaning set forth in Section 12.3. 

“EBIDA” means earnings before interest, depreciation and amortization, as determined in 
accordance with GAAP consistently applied. 

“Economic Interest” means a Member’s share of the JOC’s Profits, Losses and distributions of 
the JOC’s assets pursuant to this Agreement and the Act, but does not include any other rights of 
a Member, including, but not limited to, the right to vote or participate in the management or, 
except as provided in Section 17704.10 of the Act, any right to information concerning the 
business and affairs of the JOC. 

“Effective Date” means the date first written above. 

“Encumbrance” means any mortgage, pledge, assessment, security interest, lease, sublease, 
lien, adverse claim, levy, right of way, easement, encroachment, covenant, charge or other 
encumbrance of any kind, or any conditional sale contract, title retention contract or other 
agreement or arrangement to give or to refrain from giving any of the foregoing. 

“Episodic Capital” means strategic capital investments greater than Five Million Dollars 
($5,000,000) that cause an unusual movement of assets from one Member to the other or a 
strategic investment in one or more JOC Participants that a pro-forma financial analysis projects 
will result in greater than two percent (2%) of JOC EBIDA in excess of the Capital Charge. 

“Fair Market Value” of any property means the cash price at which a willing and able seller 
would sell, and a willing and able buyer would buy, such property (a) in an arm’s-length 
transaction, (b) assuming that such property was being sold free of Encumbrances and in a 
manner reasonably designed to solicit all possible buyers, and (c) assuming that both the buyer 
and selling party have reasonable knowledge of relevant facts. 

“GAAP” means United States generally accepted accounting principles as in effect from time to 
time, consistently applied. 

“Governance Matrix” means the Sacred Trust Network Sponsorship/Governance Authority 
Matrix as set forth in Appendix B, as adopted or amended by the JOC Board from time to time 
subject to the reserved rights of the Members and Sponsor. 

“Health Care Laws” means, to the extent applicable, (i) the False Claims Act, 31 U.S.C. 
§§3729 et seq.; (ii) Civil Monetary Penalties Law, 42 U.S.C. §1320a 7a; (iii) federal and state 
anti-kickback statutes, including, but not limited to, 42 U.S.C. §1320a 7b (also known as the 
“Anti-Kickback Statute”); (iv) federal and state referral laws, including, but not limited to 42 
U.S.C. §1395nn (also known as the “Stark Law”); (v) criminal false claims statutes (e.g., 18 
U.S.C. §§ 287 and 1001), (vi) the Program Fraud Civil Remedies Act of 1986 (31 U.S.C. § 3801 
et seq.), (vii) the anti-fraud and related provisions of the Health Insurance Portability and 
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Accountability Act of 1996, as amended by the Health Information Technology Economic 
Clinical Health Act of 2009 (e.g., 18 U.S.C. §§ 1035 and 1347), (viii) TRICARE Laws 
(10 U.S.C. § 1071 et seq.), (ix) rules or regulations promulgated pursuant to any of the foregoing 
statutes; or (x) any other federal or state law or regulation of general applicability to health care 
services fraud and kickback/fee-splitting prohibitions governing or regulating the delivery of 
health care services and management of health care providers, or regulating medical billing or 
reimbursement, including but not limited to all applicable Medicare and Medicaid statutes and 
regulations, in each case including the regulations promulgated under such laws, as amended and 
superseded from time to time. 

“Heritage” means St. Joseph Heritage Healthcare, a California nonprofit public benefit 
corporation. 

“Independent Appraiser” means a nationally or regionally recognized business valuation firm, 
which firm shall be independent of and otherwise not an Affiliate of either Member. 

“Independent Third Person” means any Person that is not the JOC, a Member, or any of their 
respective Affiliates. 

“Initial Capital Contribution” shall have the meaning set forth in Section 9.2(a). 

“JAMS” shall have the meaning set forth in Section 15.1. 

“JOC” shall have the meaning set forth in the preamble.  

“JOC Board” shall have the meaning set forth in Section 8.1.  

“JOC EBIDA” shall have the meaning set forth in Section 9.1. 

“JOC-Owned Assets” shall have the meaning set forth in Section 3.2(c)(ii).   

“JOC-Owned Entities” shall have the meaning set forth in Section 3.2(c)(iii). 

“JOC Participation Agreements” means the JOC Participation Agreements entered into as of 
the Effective Date by and between the JOC and each of the JOC Participants. 

“JOC Participants” means the AH Participating Entities and the SJHS Participating Ministries. 

“Legal Impediment” means (a) the adoption, amendment or other modification of any federal, 
state or local law, regulation or ordinance, (b) an interpretation of such a law, regulation or 
ordinance by a governmental agency or court that nationally recognized health care counsel 
engaged by a Member determines is more likely than not to be upheld in a court of law, or (c) 
published guidance from any federal, state or local government, agency, authority, commission 
or other governmental body, in each case that would reasonably be expected to cause any term, 
covenant, condition or provision of this Agreement or any Related Party Transaction, or the 
manner in which the JOC or the Sacred Trust Network is operated (i) to jeopardize the licensure 
of any JOC-Owned Asset or JOC-Owned Entity or any hospital or other facility owned or 
operated by such Member or any of its respective Affiliates, the participation of any hospital or 
other facility owned or operated by such Member or any of its Affiliates (other than a JOC-
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Owned Asset or JOC-Owned Entity) in the Medicare, Medi-Cal or any other governmental 
healthcare financing program, the accreditation of any JOC-Owned Asset or JOC-Owned Entity 
or any hospital or other facility owned or operated by such Member or any of its respective 
Affiliates by The Joint Commission or any other nationally recognized, Medicare deeming 
accreditation organization, or (ii) to violate any applicable statute, regulation or ordinance in any 
manner that could reasonably be expected to have a material adverse effect on such Member or 
any of its respective Affiliates. 

“Legal Impediment Negotiation Period” has the meaning set forth in Section 3.10. 

“Legally Impacted Member” has the meaning set forth in Section 3.10.  

“Material Deadlock” shall have the meaning set forth in Section 8.8(a). 

“Material Debt Obligation” means borrowings, promissory notes, debt instruments, or 
guaranties by or on behalf of the JOC, any JOC-Owned Entity or any JOC Participant that would 
cause the aggregate debt obligations of the JOC, such JOC-Owned Entity or such JOC 
Participant to exceed an amount equal to twenty-five percent (25%) of such Person’s most recent 
12-month trailing EBIDA. 

“Master Formation Agreement” means that certain Master Formation Agreement for the 
Formation of Sacred Trust Network by and between SJHS and AH dated as of April 10, 2018.  

“Membership Interest” means a Member’s entire interest in the JOC, including the Member’s 
Economic Interest, any right to vote on or participate in management and any right to receive 
information concerning the business and affairs of the JOC. 

“Member”, and collectively, the “Members” shall have the meaning set forth in the Recitals to 
this Agreement.  

“Non-Employed Directors” shall have the meaning set forth in Section 8.2. 

“Payor” means any third-party payor, including employers, trusts, state and federal 
governmental health care programs, health insurance companies, health plans and health 
maintenance organizations, preferred provider organizations and other entities authorized by 
applicable law to underwrite, sponsor or administer a plan of health care benefits. 

“Percentage Interest” means the Economic Interest of a Member, expressed as a percentage, as 
may be adjusted from time to time in accordance with the provisions of this Agreement. 

“Person” means any natural person, partnership, corporation, trust, association or other legal 
entity. 

“Presumptive Split” means the allocation of JOC EBIDA to the Members in accordance with 
Appendix C to this Agreement. 

“Proprietary Information” means any information in whatever form or format (including any 
formula, pattern, compilation, device, method, technique or process) that has economic value 
from not being generally known to the public or to other persons and includes confidential 
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information about a Member or the JOC, its patients, customers, suppliers, joint venturers, 
licensors, licensees, distributors, and other persons with whom such Member or the JOC does 
business.  Proprietary Information includes, without limitation, confidential information relating 
to the business of such Member or the JOC, internal business procedures, processes, techniques, 
methods, ideas, discoveries, developments, records, research and development data and 
programs, trade secrets, computer programs and protocols, software, development tools and 
architectures, patient or customer lists and related information, contract terms, contracting 
policies, sales data, sales programs, computer programs, fee schedules, budgets, business plans, 
financial information and data, policies and procedures, information and records relating to 
providers and provider relationships, information and records relating to enrollee and patient 
claims and medical history, information and records relating to third-party payors and payor 
relationships, personnel and payroll information, and any other such information that is deemed 
confidential and/or proprietary.  Proprietary Information shall not include (A) information 
independently developed without use of Proprietary Information; (B) information that is or 
becomes publicly known through no breach of the terms of this Agreement; and (C) information 
that a person lawfully acquires from a person not subject to obligations of confidentiality. 

“PSJH” means Providence St. Joseph Health, a California nonprofit public benefit corporation 
and the sole corporate member of SJHS. 

“Qualifying Organization” means (i) an organization that qualifies for exemption under the 
Code Section 501(c)(3) and California Tax Code Section 214; or (ii) a government entity that is 
considered a governmental unit or wholly owned instrumentality of a state or political 
subdivision for purposes of the Code and that is exempt from property taxation under Section 3 
of Article XIII of the California Constitution, as to property owned by the state under subdivision 
(a), or as to property owned by a local government under subdivision (b), or as to property used 
exclusively for public schools, community colleges, state colleges and state universities under 
subdivision (d). 

“Related Party Dispute” has the meaning set forth in Section 7.5.  

“Related Party Transactions” means any lease, contract or agreement or any other transaction 
or arrangement involving payments or remuneration between the JOC and any Member or an 
Affiliate of a Member.  

“Sacred Trust Network” shall mean the network of hospitals, clinics and other health care 
facilities and services operated by the JOC Participants from time to time. 

“Sacred Trust Region” shall have the meaning set forth in Section 3.2(b). 

“Regional Senior Executive Meet and Confer Period” shall have the meaning set forth in 
Section 8.8(c). 

“Regional Senior Executives” shall have the meaning set forth in Section 8.8(c). 

“SJHS” shall have the meaning set forth in the preamble.   

“SJHS Directors” shall have the meaning set forth in Section 8.2. 
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“SJHS Non-Employed Director” shall have the meaning set forth in Section 8.2. 

“SJHS Participating Ministries” shall mean and include: (a) St. Joseph Health Northern 
California, LLC (which owns and operates the hospital facilities known as Santa Rosa Memorial 
Hospital, Queen of the Valley Medical Center, St. Joseph Hospital of Eureka, and Redwood 
Memorial Hospital of Fortuna); and (b) St. Joseph Home Care Network. 

“SJHS Proposed Action” shall have the meaning set forth in Section 3.5(b)(ii). 

“Sponsor” shall mean the Co-Sponsors’ Council, the group of individuals serving Providence 
Ministries and St. Joseph Health Ministry, who have agreed to exercise the authority and 
responsibilities as the corporate member of Providence St. Joseph Health from a civil law 
perspective, and who have covenanted to ensure the healing ministry of Jesus is carried out in a 
manner consistent with the Mission and in fidelity with the Catholic Church from a canon law 
perspective. 

“Statement of Common Values” means the SJH Statement of Common Values, dated 
December 12, 2012, and as adopted or amended by the Covenant Health Network Board of 
Directors from time to time. 

“Supermajority Board Approval” shall have the meaning set forth in Section 8.5. 

“Tax-Exemption Impediment” means any law or regulation passed, adopted or implemented by 
any governmental authority after the Effective Date, or any decision, finding, interpretation or 
action by any governmental authority after the Effective Date, which, in the written reasoned 
opinion of nationally recognized tax-exemption counsel engaged by a Member for such purpose, 
as a result or consequence, in whole or in part, of the arrangement between the Members set 
forth in this Agreement or any Related Party Transaction, or a Member’s ownership interest in 
the JOC, if or when implemented, could reasonably be expected: (A) to result in or present a 
material risk of revocation of the federal tax-exempt status of such Member or any Affiliate of 
such Member, or their respective tax-exempt financial obligations; or (B) to prohibit or restrict 
the ability of such Member or any Affiliate of such Member to issue tax-exempt bonds, 
certificates of participation or other tax-exempt financial obligations. 

“Tax-Exemption Impediment Negotiation Period” has the meaning set forth in Section 3.9. 

“Tax Impacted Member” has the meaning set forth in Section 3.9. 

“Transfer” means: (i) as a noun, any voluntary or involuntary sale, assignment, transfer, 
encumbrance, pledge, hypothecation, exchange or other disposition of any Membership Interest 
by any means whatsoever, whether by operation of law or otherwise; and (ii) as a verb, any 
action or actions taken by or on behalf of a Member which result in such sale, assignment, 
transfer, encumbrance, pledge, hypothecation, exchange or other disposition of any Membership 
Interest (or any portion thereof).    

“True-Up” shall have the meaning set forth in Appendix E. 

“Unresolved Legal Impediment” has the meaning set forth in Section 3.10. 
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“Unresolved Tax-Exemption Impediment” has the meaning set forth in Section 3.9. 

2. NAME.  The formal legal name of the JOC is “ST Network, LLC.”  Subject to the terms 
of this Agreement and subject to compliance with applicable laws, the business of the JOC may 
be conducted under any other name that the JOC Board deems appropriate or advisable from 
time to time. 

3. PURPOSE AND DESCRIPTION OF THE SACRED TRUST NETWORK.   

3.1 Function of the Joint Operating Company.  Subject to certain reserved powers 
by the Members and Sponsor, the JOC shall function as a joint operating company, and shall 
manage and have authority over the JOC Participants pursuant and subject to the terms of this 
Agreement, the JOC Participation Agreements and the Governance Matrix.  The JOC 
represents the common and unifying commitment of the Members to work together for the 
good of the communities served by their respective health care facilities and ministries within 
the Sacred Trust Region.  The Members share a common commitment to caring for the whole 
person through programs such as pastoral care, charity care, community wellness, health 
education, and care for the poor and vulnerable.  This common commitment shall be continued 
and enhanced through the operations of the JOC and the Sacred Trust Network.  However, at 
all times, governance and management of the JOC Participants shall be conducted in a manner 
that is respectful of and preserves the distinct identity, values, philosophy and tradition of such 
facilities and ministries as either Adventist or Catholic, as applicable. 

3.2 Principal Purpose.   

(a) The JOC is organized and shall be operated exclusively for one or more 
exempt purposes within the meaning of the Code Section 501(c)(3) and Sections 214 and 23701d 
of the California Revenue and Taxation Code (the “California Tax Code”).  The JOC will be 
operated exclusively to further the exempt purposes of its Members as specified in the Code 
Section 501(c)(3) and California Tax Code Sections 214 and 23701d.  Consistent with the 
foregoing, the principal purpose of the JOC is to carry on any lawful business or activity which 
may be conducted by a limited liability company under the California Limited Liability 
Company Act, as amended from time to time (the “Act”), including, specifically, the 
maintenance, management, promotion and operation of the Sacred Trust Network and related 
charitable health programs, services and businesses, and to exercise all other powers necessary or 
reasonably connected or incidental to such purpose and business that may be legally exercised by 
the JOC under the Act.   

(b) In connection with and furtherance of the exempt purposes of the JOC, the 
JOC shall operate and manage an integrated healthcare delivery network throughout the counties 
of Humboldt, Lake, Mendocino, Napa, Solano, and Sonoma (the “Sacred Trust Region”), that 
recognizes and builds upon the unique and common elements of the Members’ respective 
heritages and faith traditions where they are committed to the healing ministry of Jesus and the 
common values of dignity, excellence and service. 

(c) The JOC will achieve its purposes through: 
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(i) The management of the day to day affairs of each of the AH 
Participating Entities and the SJHS Participating Ministries, subject to Section 3.2(d) and 
pursuant to the terms and conditions of the JOC Participation Agreements; 

(ii) The ownership of health care services, facilities and ministries, or 
assets contributed by the Members or acquired by the JOC after the Effective Date, subject to 
such JOC Board, Member and/or Sponsor approvals as may be required by this Agreement 
(collectively, the “JOC-Owned Assets”);  

(iii) Membership or other ownership of investment interests in other 
Persons contributed by the Members or acquired by or formed by the JOC after the Effective 
Date, subject to such JOC Board, Member and/or Sponsor approvals as may be required by this 
Agreement (collectively, the “JOC-Owned Entities”); and 

(iv) Entering into the arrangements described in Section 2.4(d) of the 
Master Formation Agreement. 

(d) The JOC shall not govern, manage or finance the provision of activities 
and procedures that are contrary to the Directives at AH Participating Entities.  Such activities 
and procedures shall be governed, managed and financed exclusively by AH subject to Section 
3.5. 

3.3 Agreement Regarding Furtherance of Charitable Purpose.  The Members are 
exempt from taxation pursuant to Section 501(c)(3) of the Code.  The JOC and the Members 
hereby agree as follows: 

(a) The business of the JOC shall at all times be operated and managed in 
compliance with the mission and charitable purposes of the Members within the meaning of the 
Code Section 501(c)(3); 

(b) The charitable purposes of the Members shall override any duty to 
maximize profits and shall serve as a guiding principle for the Members and the JOC Board in 
their decisions and voting on all matters; 

(c) In carrying out its Members’ charitable purposes of promoting health and 
subject to the principle that community benefit overrides any duty to maximize profits, the JOC 
will: 

(i) Further the accomplishment of the tax-exempt purposes of the 
Members by enhancing the quality, availability, convenience, and access of health care services 
provided within the Sacred Trust Region, and by otherwise promoting the general health and 
well-being of persons residing in the Sacred Trust Region;  

(ii) Participate in Medicare and Medicaid programs to the extent 
permitted by applicable law;  
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(iii) Cause each of the JOC Participants to provide quality health care 
and health services to all persons needing care without regard to race, creed, color, religion, 
national origin, citizenship, sex, disability, age, insurance coverage, or ability to pay;  

(iv) Act consistently with the charity care policies of the JOC and the 
JOC Participants to ensure that quality care services are available and provided to all members of 
the community and that no individual is denied care based on the individual’s financial status or 
inability to pay for the full cost of services; and  

(v) Adopt a conflicts of interest policy to be applied to all Directors 
(the “Conflicts of Interest Policy”).  The Conflicts of Interest Policy shall provide mechanisms 
for ensuring the disclosure of relevant financial interests and the manner in which such financial 
interests will be handled to prevent participation of interested Directors in JOC Board actions.  

3.4 Additional Exemption Provisions. 

(a) Political and Lobbying Activities.  In no event may the JOC, or any other 
Person on behalf of the JOC, make any direct or indirect financial contribution to, or otherwise 
directly or indirectly endorse or oppose, any candidate for public office, carry on any Lobbying 
Activities, or engage in any other activities not permitted to be carried on by an organization 
exempt from Federal tax under Section 501(a) of the Code as an organization described in 
Section 501(c)(3) of the Code.  For the purpose of this Agreement, “Lobbying Activities” are 
those activities that would constitute propaganda or otherwise attempting to influence legislation 
within the meaning of Section 501(c)(3) of the Code. 

(b) Inurement and Private Benefit.  No part of the net income or assets of the 
JOC shall ever inure the benefit of any officer of the JOC or any other private person, except that 
the JOC is authorized and empowered to pay reasonable compensation for services rendered, and 
to make payments and distributions in furtherance of its exempt purposes. 

(c) Reasonable Compensation.  The JOC shall follow policies and procedures 
reasonably calculated to ensure that all transactions involving payment for services are within the 
range of Reasonable Compensation for the services involved and that all transactions involving 
payment for property or the right to use property are within the range of fair market value for the 
property or right to use property involved in the transaction and reasonably calculated to ensure 
that neither the JOC nor any JOC-Owned Entity participates in an excess benefit transaction as 
defined in Section 4958 of the Code.  For the purpose of this Agreement, “Reasonable 
Compensation,” as applied to the value of services, means the amount that would ordinarily be 
paid for like services by like enterprises (whether taxable or tax-exempt) under like 
circumstances, as determined in manner consistent with the standards for determining 
reasonableness of compensation as set forth in Section 162 of the Code. 

(d) Requirements for and Limitations on Membership.  Each Member of the 
JOC must be a Qualifying Organization.  Any direct or indirect transfer of any Membership 
Interest in the JOC to any person other than a Qualifying Organization is prohibited.   

(e) Dedication of Assets.  All property and assets of the JOC (if any) is 
irrevocably dedicated to exempt purposes within the meaning of the Code Section 501(c)(3) and 
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California Tax Code Section 214.  Upon dissolution, any assets remaining after the payment or 
provision for payment of debts and liabilities shall be distributed in accordance with Section 12.7 
for use in furtherance of the exempt purposes of the JOC.  

(f) Limitations on Amendments.  Any amendment to the Articles of 
Organization and this Agreement must be consistent with the Code Section 501(c)(3) and 
California Tax Code Section 214. 

(g) Limitations on Mergers and Conversions.  The JOC is prohibited from 
merging with, or converting into, a for-profit entity. 

(h) Compliance with State Law.  The Articles of Organization of the JOC are 
consistent with the Act, and are enforceable at law and in equity.    

3.5 Religious Identity and Values.   

(a) Activities of SJHS, PSJH and the SJHS Participating Ministries are 
subject to the Directives and to Catholic teaching.  The SJHS Participating Ministries will 
continue to be Catholic institutions and Affiliates of SJHS. The SJHS Participating Ministries 
will carry out the mission of SJHS and will comply with the mission, canonical or civil legal 
obligations of SJHS.  Neither the JOC nor the JOC Board will exercise any control over the 
SJHS Participating Ministries which would cause the SJHS Participating Ministries to violate the 
mission, canonical or legal obligations of SJHS or the SJHS Participating Ministries. Any assets 
acquired by the JOC will not be considered by that very fact to become ecclesiastical goods; 
consequently, they will not be subject to canonical regulations regarding their administration.  If 
existing ecclesiastical goods are acquired by the JOC, appropriate arrangements will be made 
beforehand regarding their administration and eventual alienation. 

(i) If SJHS determines, in good faith, that any health care program, 
service, procedure or other action of AH or any of the AH Participating Entities could cause any 
SJHS Participating Ministry to violate the Directives or Catholic teaching (each, a “Disputed 
AH Action”), SJHS shall request in writing to AH the commencement of the Collaborative 
Process.  Upon receipt of such written request, AH shall not implement any new program, 
service, procedure or other action until AH and SJHS have completed the Collaborative Process.  

(ii) Similarly, if AH or any AH Participating Entity intends to 
implement any health care program, service, procedure or other action (each, an “AH Proposed 
Action”) at any AH Participating Entity that could reasonably be interpreted to cause any SJHS 
Participating Ministry to violate the Directives or Catholic teaching, AH shall provide advance 
written notification to SJHS and shall not implement the AH Proposed Action until AH and 
SJHS have completed the Collaborative Process. 

(b) Subject to Section 3.5(a) and Section 3.5(c), the activities of AH and of 
the AH Participating Entities are not subject to, and will not become subject to, the Directives, 
the Statement of Common Values or Catholic teaching.  The AH Participating Entities will 
continue to be Adventist institutions and Affiliates of AH.  The AH Participating Entities will 
continue to carry out the mission of AH, comply with and adhere to the values, guidelines and 
corporate and system-wide policies of AH and the Seventh-day Adventist Church, including 
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policies to ensure that a substantial proportion of Management Level employees at the AH 
Participating Entities are members in regular standing of the Seventh-day Adventist Church.  
Subject to Section 3.5(a) and Section 3.5(c), neither the JOC nor the JOC Board will exercise 
any power or control over the AH Participating Entities which would cause the AH Participating 
Entities to violate the beliefs, mission, or legal obligations of the Seventh-day Adventist Church, 
AH or the AH Participating Entities.  In order to preserve the Adventist culture and mission, 
hiring at the department director level and above (the “Management Level”) with respect to the 
AH Participating Entities shall be conducted at the respective AH Participating Entities by an 
individual designated by the chief executive officer of the AH Participating Entities.  Policies 
shall be implemented to ensure that a substantial proportion of Management Level employees 
and above of the AH Participating Entities are members in regular standing of the Seventh-day 
Adventist Church. 

(i) If AH determines, in good faith, that any health care program, 
service, procedure or other action of the Sacred Trust Network, SJHS or any of the SJHS 
Participating Ministries could cause AH or any AH Participating Entity to violate the core values 
of AH or of the Seventh-day Adventist Church (each, a “Disputed SJHS Action”, and, together 
with a Disputed AH Action, a “Disputed Action”), AH shall request in writing to SJHS the 
commencement of the Collaborative Process.  Upon receipt of such written request, SJHS shall 
not implement any new program, service, procedure or other action until AH and SJHS have 
completed the Collaborative Process.  

(ii) Similarly, if SJHS or any SJHS Participating Ministry intends to 
implement any health care program, service, procedure or other action (each, a “SJHS Proposed 
Action”, and, together with a AH Proposed Action, a “Proposed Action”) at any SJHS 
Participating Ministry that could reasonably be interpreted to cause any AH Participating Entity 
to violate the core values of AH or the Seventh-day Adventist Church, SJHS shall provide 
advance written notification to AH and shall not implement the SJHS Proposed Action until AH 
and SJHS have completed the Collaborative Process. 

(c) Upon such request (as described in Section 3.5(a)(i) or Section 3.5(b)(i)); 
or notification (as described in as described in Section 3.5(a)(ii) or Section 3.5(b)(ii)), AH and 
SJHS shall engage in good faith in a collaborative process to evaluate and resolve the issues 
relating to the Disputed Action or Proposed Action in such a way that is not violative of (1) the 
Directives or of Catholic teaching, or (2) the core values of AH or of the Seventh-day Adventist 
Church, as further described in Sections 3.5(d), 3.5(e) and 3.5(f) (the “Collaborative Process”).  

(d) The Collaborative Process shall involve communications and meetings 
between up to five (5) representatives designated by each of the Members, which representatives 
shall include the PSJH Senior Vice President of Theology and Ethics, two (2) members of the 
PSJH Co-Sponsors Council and one (1) SJHS mission leader, over a forty-five (45) day period 
commencing upon the date of receipt by AH of the SJHS notification or by SJHS of the AH 
notification (as applicable) during which the Members shall, in good faith, (i) discuss the specific 
Disputed Action or Proposed Action; (ii) determine whether the specific Disputed Action or 
Proposed Action is, as the case may be (A) in the interpretation of SJHS or the Roman 
Catholic Bishop of Santa Rosa, violative of the Directives or  Catholic teaching; or (B) in the 
interpretation of the President of the Pacific Union Conference of the Seventh-day Adventist 
Church (the “AH Conference President”) or in the reasonable interpretation of AH, violative of 
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the core values of AH or of the Seventh-day Adventist Church; and (iii) if so determined by the 
Roman Catholic Bishop of Santa Rosa, SJHS, AH or the AH Conference President, as 
applicable, identify reasonable alternatives to the specific Disputed Action or the Proposed 
Action, or alternative ways in which the Disputed Action or Proposed Action may be 
implemented such that it is not violative of the Directives or of Catholic teaching, or of the core 
values of AH or the Seventh-day Adventist Church. 

(e) Determinations regarding interpretation of the Directives and of  Catholic 
teaching by SJHS or the Roman Catholic Bishop of Santa Rosa shall be made in good faith but 
shall not be subject to further analysis, interpretation, or dispute resolution and shall be 
controlling for purposes of this Section 3.5. The Roman Catholic Bishop of Santa Rosa has 
ultimate authority for interpreting the Directives. 

(f) Determinations regarding interpretation of the core values of AH and of 
the Seventh-day Adventist Church by the AH Conference President shall be made in good faith 
but shall not be subject to further analysis, interpretation, or dispute resolution and shall be 
controlling for purposes of this Section 3.5. The AH Conference President has ultimate authority 
for interpreting the core values of AH and the Seventh-day Adventist Church. 

(g) If at the conclusion of the collaborative period described in Section 3.5(d) 
the Members are unable to agree upon alternatives to a specific Disputed Action or specific 
Proposed Action that is determined (1) by the Roman Catholic Bishop of Santa Rosa to be 
violative of the Directives or Catholic teaching, or (2) by the AH Conference President to be 
violative of the core principles of AH or the Seventh-day Adventist Church, and the Party 
proposing the Proposed Action or engaging in such Disputed Action continues to implement the 
specific Proposed Action or fails to promptly cease the specific Disputed Action, or takes 
material steps to initiate a specific Disputed Action or specific Proposed Action, then the 
Member adversely effected by such specific Disputed Action or such specific Proposed Action 
shall have the right to cause dissolution of the JOC pursuant to Section 12.   

3.6 Specific Reservation of Authority.  The JOC recognizes that the individual AH 
Participating Entities (and not the JOC or the JOC Board) exclusively retain the (i) ownership of 
the assets related to; (ii) governance responsibility for; (iii) operational management of; and (iv) 
revenues and expenses generated by, the provision of certain procedures in existence at the time 
of closing that are contrary to the Directives to the extent provided at a particular AH 
Participating Entity. In the event of any inconsistency between this Section 3.6 and any other 
provision of the Agreement, this Section 3.6 shall prevail. 

3.7 Compliance with Health Care Laws.  The JOC’s operations are subject to the 
Health Care Laws, including the Anti-Kickback Statute.  It is the intention of the JOC and its 
Members that the JOC be organized and operated in a manner that complies with the Health Care 
Laws, including the Anti-Kickback Statute. 

3.8 Compliance Matters.  The Members recognize the need to conduct the 
operations of the JOC in accordance with the highest standards of business ethics and integrity 
and in compliance with all applicable laws and regulations and governmental guidelines and 
pronouncements. 
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3.9 Tax-Exemption Impediment.  The Members shall meet and confer in good faith 
as soon as reasonably practicable after an actual or potential Tax-Exemption Impediment is 
identified in order to discuss the reasonable alternatives and solutions to resolve such Tax-
Exemption Impediment in a manner that will (a) allow the Member impacted or potentially 
impacted by such Tax Exemption Impediment (the “Tax Impacted Member”) and its Affiliates 
to retain their respective federal, state or local tax-exempt status; and (b) allow the Tax Impacted 
Member and its Affiliates to maintain and issue tax-exempt bonds, certificates of participation or 
other tax-exempt financial obligations.  The Members shall negotiate in good faith with respect 
to alternatives and solutions to resolve such Tax-Exemption Impediment, including any 
modifications or amendments to this Agreement and/or the Related Party Transactions that may 
be necessary or appropriate to resolve such Tax-Exemption Impediment.  Each Member will 
agree to any reasonable modifications or amendments to this Agreement and/or the Related Party 
Transaction proposed by the Tax Impacted Member, and such modifications or amendments 
shall be deemed reasonable if they (a) are narrowly construed to remedy or eliminate only the 
Tax-Exemption Impediment at issue and do not impair or restrict such Member’s rights any more 
than reasonably necessary to remedy or eliminate such Tax-Exemption Impediment; (b) do not 
involve any change to such Member’s Membership Interest or rights with respect to the capital, 
profits, losses, distributions or allocations of the JOC, and/or the reduction or any other material 
change in the compensation under the Related Party Transaction; and (c) do not involve any 
material change to such Member’s rights with respect to the governance or management of the 
JOC or the JOC Participants.  In the event that the Members are unable to resolve a Tax-
Exemption Impediment that could reasonably be expected: (i) to result in or present a material 
risk of revocation of the federal tax-exempt status of the Tax Impacted Member or any Affiliate 
of the Tax Impacted Member, or their respective tax-exempt financial obligations; or (ii) to 
prohibit or restrict the ability of the Tax Impacted Member or any Affiliate of the Tax Impacted 
Member to issue or maintain tax-exempt bonds, certificates of participation or other tax-exempt 
financial obligations within ninety (90) days after such Tax-Exemption Impediment is identified 
(each such period, the “Tax-Exemption Impediment Negotiation Period,” and each such Tax-
Exemption Impediment, an “Unresolved Tax-Exemption Impediment”), then, following the 
end of the Tax-Exemption Impediment Negotiation Period, the Tax Impacted Member shall 
thereafter be entitled to terminate the JOC pursuant to Section 12. 

3.10 Legal Impediment.  The Members shall meet and confer in good faith as soon as 
reasonably practicable after an actual or potential Legal Impediment is identified in order to 
discuss the reasonable alternatives and solutions to resolve such Legal Impediment.  The 
Members shall negotiate in good faith with respect to alternatives and solutions to resolve such 
Legal Impediment, including any modifications or amendments to this Agreement and/or the 
Related Party Transactions that may be necessary or appropriate to resolve such Legal 
Impediment.  Each Member will agree to any reasonable modifications or amendments to this 
Agreement and/or the Related Party Transactions proposed by the Member impacted or 
potentially impacted by the Legal Impediment (the “Legally Impacted Member”), and such 
modifications or amendments shall be deemed reasonable if they: (a) are narrowly construed to 
remedy or eliminate only the Legal Impediment at issue and do not impair or restrict such 
Member’s rights any more than reasonably necessary to remedy or eliminate such Legal 
Impediment; (b) do not involve any change to such Member’s Membership Interest or rights with 
respect to the capital, profits, losses, distributions or allocations of the JOC, and/or the reduction 
or any other material change in the compensation under any Related Party Transaction; and (c) 
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do not involve any material change to such Member’s rights with respect to the governance or 
management of the JOC or the JOC Participants.  In the event that the Members are unable to 
resolve a Legal Impediment in accordance with this Section 3.10 within ninety (90) days after 
such Legal Impediment is identified (each such period, the “Legal Impediment Negotiation 
Period”, and each such Legal Impediment, an “Unresolved Legal Impediment”), then, 
following the end of the Legal Impediment Negotiation Period, the Legally Impacted Member 
shall thereafter be entitled to terminate the JOC pursuant to Section 12.  

4. TERM.  The JOC shall have a perpetual term, subject to termination in accordance with 
this Agreement. 

5. PRINCIPAL PLACE OF BUSINESS.  The principal place of business of the JOC shall 
be in Santa Rosa, California.  The JOC Board may relocate the principal place of business or 
establish additional offices from time to time.   

6. REGISTERED OFFICE AND REGISTERED AGENT.  The name of the JOC’s 
initial registered agent and the address of its initial registered office are set forth in the Articles 
of Organization on file with the California Secretary of State.  The registered office and 
registered agent may be changed by the JOC Board from time to time in accordance with the 
requirements of the Act. 

7. MEMBERS.   

7.1 Percentage Interests.  Each Member has the Percentage Interest set forth 
opposite its name on Appendix A, as such Appendix A may be updated pursuant to this 
Agreement. 

7.2 Action by the Members.  The Members shall act by vote of their governing 
boards subject only to limitations or requirements imposed by the Corporate Documents of the 
Member or applicable law.  Unless and until a Member designates another individual to act on 
its behalf in its capacity as a “Member” pursuant to this Agreement, the Chief Executive 
Officer of AH is hereby authorized to act on behalf of AH in such capacity and the Chief 
Executive Officer of SJHS is hereby authorized to act on behalf of SJHS in such capacity.  
Designation of a different representative by a Member shall be pursuant to notice to the JOC 
Board and the other Member, duly executed on behalf of the Member by its Chief Executive 
Officer and Secretary. 

7.3 Meetings of the Members.   

(a) Regular Meetings.  Regular meetings of the Members shall be held at least 
once annually at such dates, times and places as the Board shall from time to time determine. 
Whenever Members are required or permitted to take any action at a meeting, a written notice of 
the meeting shall be given not less than ten (10) days nor more than sixty (60) days before the 
date of the meeting to each Member entitled to vote at the meeting. The notice shall state the 
place, date, and hour of the meeting, the means of electronic transmission by and to the JOC or 
electronic video screen communication, if any, and the general nature of the business to be 
transacted. No other business may be transacted at that meeting.  Meetings of the Members shall 
be presided over by the Chair of the Board or, in his or her absence, by the Vice Chair of the 
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Board.  The Secretary of the JOC shall act as secretary of the meeting, but in his or her absence 
the chair of the meeting may appoint any person to act as secretary of the meeting.  Notice of any 
regular meeting may be waived in writing (either before or after such meeting) and shall be 
waived by any Member by attendance at or participation in the meeting, unless the Member 
objects at the beginning of the meeting to the transaction of any business because the meeting is 
not lawfully called, noticed or convened. 

(b) Special Meetings.  Special meetings of the Members shall be held 
whenever called by or at the request of either Member or the JOC Board.  Special meetings of 
the Members shall be held not less than ten (10) days after written notice is delivered to each 
Member as provided in Section 16.5 (Notices).  Notice of each such special meeting shall specify 
the date, time and place of the meeting, and shall specify the purpose of the meeting.  No other 
business may be transacted at that meeting.  Notice of any special meeting may be waived in 
writing (either before or after such meeting) and shall be waived by any Member by attendance 
at or participation in the meeting, unless the Member objects at the beginning of the meeting to 
the transaction of any business because the meeting is not lawfully called, noticed or convened. 

(c) Telephonic Meetings Permitted.  Meetings of the Members may be 
conducted by conference telephone, electronic video screen communication or similar 
communications equipment, as long as all Members participating in the meeting can speak to and 
be heard by each other at the same time, and participation by such means shall constitute 
presence in person at a meeting. 

(d) Action in Lieu of a Meeting.  Any action required or permitted to be taken 
at any meeting of the Members may be taken without a meeting, if the Members unanimously 
consent thereto in writing, and the writing or writings are filed with the JOC’s records. 

(e) Quorum; Vote Required for Action.  All Members must be present to 
constitute a quorum for the transaction of business.  An action of the Members requires a vote of 
each Member.  

7.4 Member Approval Rights.   

(a) Member Approval Rights.  Notwithstanding any other provision of this 
Agreement, the JOC shall not be permitted to take and the JOC Board will not have the authority 
to approve, any of the following unless approved by the Members, and by the Sponsor as and to 
the extent required under Section 7.4(d).  

(i) Any change to the mission, vision, philosophy or values of the 
JOC, the JOC-Owned Entities or the JOC Participants; 

(ii) Any annual capital budgets of the JOC Participants, and any 
material modifications or amendments thereto that would require a Member to make capital 
contributions to the JOC Participants in order to provide funding for the capital expenditures set 
forth in such capital budgets;  

(iii) Any Additional Non-Mandatory Contributions to the JOC by any 
Member;  
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(iv) Any sale, transfer, or other disposition of any material real 
property or all or any material portion of the assets of the JOC, any JOC-Owned Entity or any 
JOC Participant; 

(v) Any merger, consolidation, dissolution or corporate reorganization 
involving the JOC, any JOC-Owned Entity or any JOC Participant;  

(vi) Any transfer or issuance of any ownership or membership interest 
in the JOC, any JOC-Owned Entity or any JOC Participant to any person or entity, including the 
admission of any new Member of the JOC; 

(vii) The closure or surrender of any general acute care hospital license 
of any general acute care hospital owned by the JOC, any JOC-Owned Entity or any JOC 
Participant; 

(viii) Any change in the naming or branding of the JOC or any JOC-
Owned Entity or any JOC Participant, or their respective facilities and ministries, businesses 
and/or service lines;  

(ix) Any Material Debt Obligation of the JOC, any JOC-Owned Entity 
or any JOC Participant; 

(x) Any alteration, amendment, restatement or repeal of any Corporate 
Document or mission statement of the JOC, any JOC-Owned Entity or any JOC Participant; 

(xi) Any voluntary bankruptcy, liquidation or dissolution of the JOC, 
any JOC-Owned Entity or any JOC Participant; 

(xii) Any Related Party Transaction or any material modification or 
amendment thereto; or 

(xiii) Termination by mutual agreement of any Related Party 
Transaction prior to the expiration date of such Related Party Transaction. 

(b) AH Reserved Rights.  Notwithstanding any other provision of this 
Agreement, AH and/or the AH Participating Entities, as applicable, shall retain authority and 
remain responsible for, and neither the JOC Board nor the JOC shall have any authority with 
respect to, the following: 

(i) The nomination and election of members of the boards of directors 
of the AH Participating Entities;  

(ii) The appointment and removal of board officers of the AH 
Participating Entities;  

(iii) All matters relating to the religious mission, vision or values of AH 
and/or the AH Participating Entities; 
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(iv) All matters relating to the offering, availability or provision by any 
AH Participating Entity of items, services, training, education or information with respect to 
reproduction or reproductive health, subject to Section 3.5; 

(v) All matters relating to the offering, availability or provision by any 
AH Participating Entity of items, services, training, education or information with respect to end 
of life issues, subject to Section 3.5; or 

(vi) The negotiation of collective bargaining agreements and/or 
determinations of dealings with organized labor for the AH Participating Entities.  

(c) SJHS Reserved Rights.  Notwithstanding any other provision of this 
Agreement, SJHS and/or the SJHS Participating Ministries, as applicable, shall retain authority 
and remain responsible for, and neither the JOC Board nor the JOC has authority with respect to, 
the following: 

(i) The nomination and election of members of the boards of trustees 
of the SJHS Participating Ministries; 

(ii) The appointment and removal of board officers of the SJHS 
Participating Ministries; 

(iii) All matters relating to the religious mission, vision or values of 
SJHS and/or the SJHS Participating Ministries; 

(iv) All matters relating to the offering, availability or provision by any 
SJHS Participating Ministry of items, services, training, education or information with respect to 
reproduction or reproductive health, subject to Section 3.5; 

(v) All matters relating to the offering, availability or provision by any 
SJHS Participating Ministry of items, services, training, education or information with respect to 
end of life issues, subject to Section 3.5; 

(vi) The negotiation of collective bargaining agreements and/or 
determinations of dealings with organized labor for the SJHS Participating Ministries; or 

(vii) Diversity standards and goals with respect to the SJHS 
Participating Ministries.  

(d) SJHS Sponsor Approval/Reserved Rights.  Notwithstanding any other 
provision of this Agreement, the Sponsor of each SJHS Participating Ministry shall retain 
authority and remain responsible for the following, as each relates to the SJHS Participating 
Ministries:  

(i) Approval of revisions to any statement of mission, vision and 
values of the JOC, the JOC-Owned Entities and/or the SJHS Participating Ministries; 

(ii) Provision of input regarding and approval of any transaction with 
the Directives and/or Catholic identity implications; 
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(iii) Approval of criteria for delegated approval of, and, for those 
dispositions that do not meet such criteria, approval of, the sale or disposition of a SJHS 
Participating Ministry; 

(iv) Approval of the sale or disposition of an entire SJHS Participating 
Ministry or recommendation of such disposition to the Holy See;  

(v) Approval of changes to ministry portfolio and, as necessary, 
recommendation of approval of alienations to the Holy See; 

(vi) Approval of diversity standards and/or goals for SJHS 
Participating Ministry boards, SJHS Participating Ministry board selection/nomination process 
and changes to such standards and/or processes; 

(vii) Approval of nominations for SJHS Participating Ministry trustees 
nominated outside the St. Joseph Health Ministry approved process; 

(viii) Approval of Sponsor’s trustees to SJHS Participating Ministry 
boards; 

(ix) Approval of criteria for delegated approval of amendments to the 
Corporate Documents of a SJHS Participating Ministry; 

(x) Approval of long term or short term financing for any SJHS 
Participating Ministry, including capital leases, changes to the SJHS obligated group and master 
indenture, and any SJHS or SJHS Participating Ministry bond issuance; 

(xi) Provision of input regarding philanthropy with the Directives 
and/or Catholic identity implications; 

(xii) Approval of advocacy statements and/or positions made or taken 
by the JOC affecting Catholic identity; 

(xiii) Naming of a building in honor of a Sister; 

(xiv) Approval of any new SJHS Participating Ministry service line 
proposals, creation of a majority investment in an Affiliate of SJHS, creation of a SJHS 
Participating Ministry joint venture or SJHS Participating Ministry management contract, in any 
case, implicating the Directives; 

(xv) Resolution, in collaboration with the SJHS Participating Ministry 
and SJHS management and/or the SJHS governing board, of any Directive issues that should be 
reported to Church officials;  

(xvi) Amendment to and oversight of approvals that are Canonically 
required and reserved to the Sponsor; and  

(xvii) Any transfer or issuance of any ownership or membership interest 
in the JOC including the admission of any new Member of the JOC. 
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(e) Member Covenants.  Each Member shall, and shall cause its respective 
JOC Participants to take any necessary action, including the removal and replacement of 
members of the JOC Participant’s governing board members, as may be necessary and 
appropriate to ensure that its respective JOC Participants:  

(i) use commercially reasonable efforts to manage their businesses 
and affairs in a manner consistent with the operating and capital budgets approved and adopted 
by the JOC Board and/or the Members, as applicable, in accordance with this Agreement; 

(ii) implement and take those actions directed and/or approved by the 
JOC Board and/or the Members, as applicable, in accordance with this Agreement;  

(iii) maintain the physical plant and equipment of the JOC Participants 
in a manner consistent with the standards established by the JOC from time to time; and  

(iv) maintain such standards, practices, protocols, policies and/or 
procedures as may be established by the JOC from time to time.  

7.5 Related Party Transactions.  In the event of any arbitration, litigation or other 
legal proceeding between the JOC and any Member or any Affiliate of any Member relating to 
any Related Party Transaction (each, a “Related Party Dispute”), such Member (the 
“Conflicted Member”) and the Directors appointed by such Conflicted Member shall not 
participate in any vote, approval or decision with respect to such Related Party Dispute 
(including any vote, approval or decision to initiate such Related Party Dispute), and the non-
Conflicted other Member (the “Disinterested Member”) and the Directors appointed by such 
Disinterested Member shall have, notwithstanding anything to the contrary in this Agreement, 
the sole and exclusive right, power and authority to initiate, prosecute and defend, in the name 
and on behalf of the JOC, any Related Party Dispute that the JOC has or may have against such 
Conflicted Member or Affiliate of such Conflicted Member with which the JOC has a Related 
Party Dispute relating to a Related Party Transaction.  Notwithstanding the foregoing, any 
action or decision requiring the approval, vote or consent of the Members or the JOC Board 
with respect to any such Dispute, shall require the approval, vote or consent of the 
Disinterested Member and/or a majority in interest of the Directors appointed by the 
Disinterested Member, as applicable. 

7.6 Withdrawal.  A Member may withdraw or resign as a Member from the JOC 
only with the approval of the other Member.  If a Member does withdraw or resign without 
such required approval, the withdrawing Member shall not be entitled to receive any 
consideration for its Membership Interest, and such withdrawal shall constitute a material 
breach of this Agreement by the withdrawing Member under Section 12 of this Agreement.  
Additionally, if a Member does withdraw or resign without such required approval, as of the 
date of such withdrawal such withdrawing Member’s Membership Interest shall be converted 
into an Economic Interest only, such Member shall not have any approval or voting rights 
under Section 7 of this Agreement or the Act and the terms of Directors appointed by such 
Member including its Non-Employed Director (as defined in Section 8 of this Agreement) shall 
immediately end. 
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8. MANAGEMENT OF THE JOC. 

8.1 Management by the JOC Board.  Subject to those decisions specifically 
reserved to one or more of the Members, the Sponsor or the JOC Participants pursuant to the 
Articles of Organization, this Agreement, the Governance Matrix or JOC Participation 
Agreements, and/or those actions or decisions for which approval of one or more of the Members 
or the Sponsors are required, pursuant to the Articles of Organization, this Agreement or the Act, 
the board of managers of the JOC (the “JOC Board”) shall have full and complete authority, 
power and discretion over the management of the business and affairs of the JOC, the JOC-
Owned Entities and the JOC Participants, subject to Section 3.5 and Section 3.2(d).  Without 
limiting the generality of the foregoing, subject to those decisions reserved to the Members, the 
Sponsor or the JOC Participants pursuant to the Articles of Organization, this Agreement, the 
Governance Matrix or the JOC Participation Agreements, and/or those actions or decisions for 
which approval of the Members or the Sponsor are required pursuant to the Articles of 
Organization, this Agreement, or the Governance Matrix, the JOC Board shall have full power 
and authority to, including but not limited to:  

(a) Approve any change to the mission, vision, philosophy or values of the 
JOC, the JOC-Owned Entities and the JOC Participants; 

(b) Appoint and remove (hire and fire) the President and Chief Executive 
Officer of the JOC (the “JOC CEO”); 

(c) Approve and adopt annual operating budgets of the JOC, the JOC-Owned 
Entities and the JOC Participants, and any material modifications or amendments thereto; 

(d) Approve and adopt annual capital budgets of the JOC, the JOC-Owned 
Entities and the JOC Participants, and any material modifications or amendments thereto, and 
any material unbudgeted capital expenditure of the JOC, any JOC-Owned Entity or any JOC 
Participant; 

(e) Approve and adopt strategic plans with respect to the JOC, any JOC-
Owned Entity and the JOC Participants and any material modifications or amendments thereto; 

(f) Determine the services provided by the JOC, any JOC-Owned Entity and 
the JOC Participants, including the authority to direct the opening, closing, expansion, reduction 
and/or consolidation of facilities or ministries, patient care and administrative services or other 
major changes in the operation of a JOC Participant (including any facility or ministry operated 
by a JOC Participant); 

(g) Approve the sale, transfer or other disposition of any real property or other 
material assets of the JOC, any JOC-Owned Entity or any JOC Participant, or the merger or 
consolidation of the JOC, any JOC-Owned Entity or any JOC Participant with or into any other 
Person; 

(h) Approve the acquisition of any real estate or any material personal 
property by the JOC, any JOC-Owned Entity or any JOC Participant or the investment by the 
JOC, and JOC-Owned Entity or JOC Participant in any Person and/or the terms thereof, or any 
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material change in any investment the JOC, and JOC-Owned Entity or JOC Participant may have 
in any Person and/or the terms thereof, in all cases including the development and execution of 
any related agreements or documents; 

(i) Develop and approve the charge master and pricing, the Payor contracting 
strategy and contracting arrangements with Payors for the services rendered by the JOC, the 
JOC-Owned Entities and the JOC Participants; 

(j) Approve and adopt the charity care and/or patient financial assistance 
policies and procedures for the JOC, any JOC-Owned Entity and the JOC Participants; 

(k) Determine and approve the clinical policies, procedures, metrics and 
standards for the JOC, the JOC-Owned Entities and the JOC Participants, subject to such 
approval by the applicable medical staffs as may be required under applicable medical staff 
bylaws; 

(l) Approve any change in the naming or branding of the JOC, any JOC-
Owned Entity, any JOC Participant or their respective facilities and ministries, businesses and/or 
service lines; 

(i) Determine and approve the appropriate scope of decision-making 
authority, power and discretion to be delegated to the JOC CEO, the JOC Participants and/or 
management of the JOC from time to time; and  

(m) Any material change with respect to the CBO Services provided to the 
JOC and/or the JOC Participants. 

8.2 Board Composition.  The JOC Board will consist of ten (10) voting members 
(the “Directors”).  So long as AH continues to be a Member in the JOC, AH shall have the right 
to appoint five (5) Directors (the “AH Directors”), and so long as SJHS continues to be a 
Member in the JOC, SJHS shall have the right to appoint five (5) Directors including one 
designated by the Sponsor (the “SJHS Directors”).  At least one (1) of the AH Directors shall be 
the President, Operations of AH (or his or her senior executive level designee), and at least one 
shall be a person who is not employed on a full-time or substantially full-time basis by AH or 
any of its Affiliates (the “AH Non-Employed Director”). At least one (1) of the SJHS Directors 
shall be the President, Operations of PSJH (or his or her senior executive level designee), and at 
least one shall be a person who is not employed on a full-time or substantially full-time basis by 
SJHS or any of its Affiliates (the “SJHS Non-Employed Director”, and, together with the AH 
Non-Employed Director, the “Non-Employed Directors”). 

8.3 Director Terms.  The initial Directors (other than the President/Operations of 
each of AH and PSJH or their respective senior executive level designees) shall be appointed for 
initial terms of one, two and three-years, respectively, to establish staggered terms.  Thereafter, 
each Director (other than the President/Operations of each of AH and PSJH or their respective 
senior executive level designees) shall hold office for a three (3) year term.  Directors are eligible 
for reappointment, except that a Director (other than the President/Operations of each of AH and 
PSJH or their respective senior executive level designees) who has served three (3) consecutive 
full three (3) year terms shall not be eligible for reappointment until at least one (1) year from the 
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expiration of his or her most recent term of office.  Each other Director shall hold office until his 
or her death, disability or removal from the JOC Board.  

8.4 Director Fiduciary Duties.  Directors shall owe fiduciary duties of loyalty and 
care to the JOC and shall act in the best interest of the JOC, the Sacred Trust Network and the 
communities served by the Sacred Trust Network, without regard to impact that such act (or a 
failure to act) may have on any Member or any particular JOC Participant. 

8.5 Director Removal and Replacement.  An AH Director may be removed at any 
time, without cause or reason, by AH or by Supermajority Board Approval, and an SJHS 
Director may be removed at any time, without cause or reason, by SJHS or by Supermajority 
Board Approval.  For purposes of removal of a Director from the JOC Board, “Supermajority 
Board Approval” shall mean the affirmative vote of seven (7) or more of the Directors.  In the 
event of the death, disability or removal of any AH Director, AH shall have the right to appoint 
the successor AH Director, and, in the event of the death, disability or removal of any SJHS 
Director, SJHS shall have the right to appoint the successor SJHS Director.  A person appointed 
to fill a vacancy of a Non-Employed Director shall serve for the unexpired term of his/her 
predecessor. 

8.6 Meetings of the JOC Board. 

(a) Regular Meetings.  Regular meetings of the JOC Board shall be held on 
such dates and at such times and places (not less than once each calendar quarter) as the JOC 
Board shall from time to time determine.  Regular meetings may be held without notice. 

(b) Special Meetings.  Special meetings of the JOC Board shall be held 
whenever called by or at the request of at least twenty-five percent (25%) of the Directors.  
Special meetings of the JOC Board shall be held not less than ten (10) days after written notice is 
delivered to each Director as provided in Section 16.5 (Notices).  Notice of each such special 
meeting shall specify the date, time and place of the meeting, and shall specify the purpose of the 
meeting.  No other business may be transacted at that Meeting.  Notice of any special meeting 
may be waived in writing (either before or after such meeting) and shall be waived by any 
Director by attendance at or participation in the meeting, unless the Director objects at the 
beginning of the meeting to the transaction of any business because the meeting is not lawfully 
called, noticed or convened. 

(c) Waiver.  Whenever any notice is required to be given to any Director 
under this Agreement, a waiver thereof in writing signed by such individual, whether before or 
after the time stated therein, shall be equivalent to the giving of such notice. All such waivers 
shall be made a part of the minutes of the meeting. 

(d) Quorum and Voting.  The presence of a majority of the Directors, 
including at least three (3) AH Directors and at least three (3) SJHS Directors, shall be required 
to establish a quorum for any meeting of the JOC Board, and the affirmative vote of a majority 
of the Directors present at duly held meeting of the JOC Board, shall be required for the approval 
of any action by the JOC Board.   
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(e) Action by Written Consent.  Action required or permitted to be taken at a 
meeting of the JOC Board may be taken without a meeting if the action is evidenced by one or 
more written consents describing the action taken, executed by all Directors, and such consent 
shall have the same force and effect as a vote at a duly held meeting.   

(f) Meeting Held by Telephone or Similar Communications Equipment.  
Meetings of the JOC Board may be conducted by conference telephone, electronic video screen 
communication or similar communications equipment, as long as all Directors participating in 
the meeting can speak to and be heard by each other at the same time, and participation by such 
means shall constitute presence in person at a meeting. 

8.7 JOC Board Officers.  The JOC Board shall have a Chair and a Vice Chair. The 
initial JOC Board officers shall be those individuals specified in the Master Formation 
Agreement. Thereafter, the JOC Board officers shall be elected annually by the JOC Board. 

(b) The Chair shall preside over meetings of the JOC Board and have such 
other duties and responsibilities, if any, as may be determined by the JOC Board.  The Chair 
shall serve a term of one (1) year and the position shall alternate between an AH Director and an 
SJHS Director. 

(c) The Vice Chair shall assist the Chair in his or her duties and, in the 
absence of the Chair, shall preside over meetings of the JOC Board. The Vice Chair shall have 
such other duties and responsibilities, if any, as may be determined by the JOC Board. The Vice 
Chair shall serve a term of one (1) year and the position shall alternate between an AH Director 
and an SJHS Director.  The Chair and Vice Chair shall not be from the same organization (e.g., if 
the Chair is an SJHS Director, the Vice Chair will be an AH Director). 

(d) The JOC Board may establish such other board officer positions, and 
define the duties and responsibilities of such positions, as may be determined by the JOC Board 
from time to time to be necessary or appropriate for the operation of the JOC. 

8.8 Resolution of JOC Board Deadlocks. 

(a) A “Material Deadlock” means the failure of the JOC Board, because of 
deadlock, to approve or disapprove:  

(i) The annual operating or capital budget with respect to the JOC, the 
JOC Participants and the JOC-Owned Entities within six (6) months after the beginning of any 
Fiscal Year;  

(ii) Appointment of the JOC CEO within six (6) months after the 
death, disability or other departure of the previous JOC CEO; or  

(iii) Any other proposed action requiring approval of the JOC Board 
that, as a result of the Material Deadlock with respect to such proposed action, has had or could 
reasonably be expected to have a Material Adverse Effect on the assets, liabilities, prospects, 
conditions (financial or otherwise), business, operations or properties of the JOC and/or the JOC 
Participants, taken as a whole. 
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(b) Notwithstanding the foregoing, a Material Deadlock shall be deemed to 
exist only if the failure to approve or disapprove the proposed action occurs after good faith 
efforts by the JOC Board to approve or disapprove such action or resolve the deadlock, and 
either a formal vote thereon has been taken at at least two (2) duly held meetings of the JOC 
Board, or the JOC Board is unable to take a formal vote thereon as a result of the willful refusal 
of a sufficient number of Directors to establish a quorum to attend duly held meetings of the JOC 
Board. 

(c) In the event of any Material Deadlock, the respective senior executives 
from the Members with primary responsibility for their respective Northern California operations 
(the “Regional Senior Executives”) shall meet and confer in good faith to resolve such Material 
Deadlock for a period of at least fifteen (15) but no more than thirty (30) days after the date of 
the second failure by the JOC Board to approve or disapprove the applicable action (the 
“Regional Senior Executive Meet and Confer Period”).  In the event that the Senior 
Executives are unable to resolve such Material Deadlock during the Regional Senior Executive 
Meet and Confer Period, then the Chief Executive Officer of AH and the Chief Executive Officer 
of Providence shall meet and confer in good faith to resolve such Material Deadlock for a period 
of at least fifteen (15) but no more than thirty (30) days after the end of the Regional Senior 
Executive Meet and Confer Period (the “CEO Meet and Confer Period”).  In the event that the 
Chief Executive Officers are unable to resolve such Material Deadlock within the CEO Meet and 
Confer Period, then the Members shall attempt in good faith to resolve such Material Deadlock 
through mediation under the Commercial Mediation Rules of the American Arbitration 
Association (“AAA”).  The Members will jointly appoint a mutually acceptable mediator, 
seeking assistance in such regard from the AAA if they do not agree upon such appointment 
within ten (10) days after expiration of the Executive Meet and Confer Period applicable to such 
Material Deadlock.  If such Material Deadlock remains unresolved thirty (30) days after 
completion of non-binding mediation with respect to such Material Deadlock pursuant to this 
Section, then either Member may initiate dissolution and termination of the JOC pursuant to 
Section 12 of this Agreement.  In considering, negotiating and resolving any Material Deadlock, 
the Senior Executives, Chief Executives, mediator(s), and/or other individual(s) involved in 
resolving such Material Deadlock shall make decisions that are in the best interest of the JOC 
and the communities and patients served by the Sacred Trust Network.  

(d) The third-party costs of any mediation with respect to resolution of a 
Material Deadlock, including fees and expenses of the mediator, as applicable, shall be borne 
equally by the Members. Each Member is responsible for its own costs related to any mediation 
with respect to resolution of a Material Deadlock. 

8.9 Committees of the JOC Board.  The JOC Board shall establish a standing 
Finance and Audit Committee and a Quality/Clinical Committee, and may from time to time 
establish committees and task forces as it deems necessary or appropriate and may by 
resolution, policy, or otherwise establish the composition, role, and duties of any committees; 
provided that, no committee shall have the power to take or approve any action requiring 
approval of the JOC Board, or a Member or Sponsor under the Articles of Organization, this 
Agreement, the Governance Matrix or the Act.  Appointments to and removal from committees 
will be made by the JOC Board.  The rules regarding notice, quorum and valid action of the 
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committees shall be the same in substance as the procedures in Section 8.6 or otherwise as set 
forth in the resolution, policy or other action of the JOC Board establishing such committee. 

8.10 JOC Executive Leaders.  The initial JOC CEO will be Kevin Klockenga.  
Following such initial appointment, the JOC Board will have the power and authority to 
appoint and remove (hire and fire) the JOC CEO. The JOC CEO will have the power and 
authority to appoint and remove (hire and fire) all other executive managers of the JOC; 
provided that at least one of the JOC CEO or the two other most senior executive positions of 
the JOC, as determined by the JOC Board from time to time, shall be a member in regular 
standing of the Seventh-day Adventist Church. A selection committee of the JOC Board shall 
work collaboratively with the JOC CEO to identify candidates to fill such senior executive 
roles. 

8.11 No Compensation.  Directors shall not be compensated for their services; 
however, the JOC may reimburse the Directors for reasonable travel and other expenses 
incurred. 

8.12 Agents.  The JOC Board may authorize one or more agents to enter into any 
contract or to otherwise act on behalf of the JOC. Such authority may be general or defined to 
specific instances, but shall not exceed the authority of the JOC Board under this Agreement. 
Unless authorized to do so by this Agreement or by the JOC Board, no employee or other agent 
of the JOC shall have any power or authority to bind the JOC in any way, to pledge its credit or 
to render it liable for any purpose. 

9. FINANCIAL MATTERS.  

9.1 Sharing of JOC EBIDA.  The Members will share in the aggregate operating 
EBIDA generated by the JOC Participants (the “JOC EBIDA”) on a pro rata basis in 
accordance with the Presumptive Split, as determined and with payments made upon the terms 
and subject to the conditions set forth in Appendix C. 

9.2 Capital Contributions, Additional Contributions.   

(a) Initial JOC Cash Contributions.  On the Effective Date, the Members will 
contribute initial cash to the JOC, in the amount set forth on Appendix A to fund the initial 
operating and capital expenses of the JOC (“Initial Capital Contribution”). 

(b) Additional Mandatory JOC Cash Contributions.  Upon request by the JOC 
Board, the Members will contribute additional cash, not to exceed Five Hundred Thousand 
Dollars ($500,000.00) in the aggregate and pro-rata in accordance with the Members’ then-
current Percentage Interests, to fund (i) the ongoing and routine operating and capital expenses 
of the JOC, and (ii) such other investments or activities as set forth in the Initial Funding Plan (as 
defined below) (“Additional Mandatory Contributions”). 

(c) Additional Non-Mandatory JOC Cash Contributions.  Upon request by the 
JOC Board and subject to the approval of the Members, the Members will contribute such 
additional cash, in excess of the Additional Mandatory Contributions and pro-rata in accordance 
with the Members’ then-current Percentage Interests, as may be necessary to fund the non-
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routine operating and capital expenses of the JOC (“Additional Non-Mandatory 
Contributions,” and together with the Additional Mandatory Contributions, the “Additional 
Capital Contributions”). 

9.3 Form of Contributions; Remedies.  All Capital Contributions shall be paid in 
U.S. Dollars, payable by wire transfer in immediately available funds or cashier’s check no 
later than the date specified in the notice thereof (the “Due Date”); provided, however, that 
each Member shall be afforded at least thirty (30) days after the notice is given to pay its share 
of any Additional Mandatory Contribution or Additional Non-Mandatory Contribution.  In the 
event that a Member fails to comply with its obligation to contribute its portion of the 
Additional Capital Contribution on or before the Due Date (the “Non-Contributing 
Member”), the other Member (the “Contributing Member”) shall have the following options, 
which the Contributing Member(s) shall elect and/or exercise within ninety (90) days after the 
Due Date: 

(a) the Contributing Member may elect to demand and receive the return of 
the Additional Capital Contribution actually made by such Contributing Member, and such 
Contributing Member may elect to pursue such other rights and remedies as may be available 
under this Agreement; or 

(b) the Contributing Member may elect to treat the Additional Capital 
Contributions, and any contributions made by the Contributing Member on behalf of the Non-
Contributing Member, as a loan to the JOC bearing interest at the then-current prime rate per 
annum (as published in the Wall Street Journal) plus one percent (1%), to be repaid to the 
Contributing Member upon such terms and conditions as the Contributing Member and the JOC 
Board shall agree. 

9.4 No Priorities of Members.  Except as set forth in this Agreement, no Member 
has the right to withdraw such Member’s Capital Contributions, and no Member has the right 
to demand or to receive JOC property other than cash in return for such Member’s Capital 
Contributions or has priority over the other Members, either as to the return of Capital 
Contributions or as to profits, losses or distributions. 

9.5 Interest on Capital Contributions.  No Member shall receive interest on such 
Member’s Capital Contribution. 

9.6 Capital Account. 

(a) Each Member shall have a capital account (each a “Capital Account”) on 
the books of the JOC that shall be increased by:  

(i) The amount or value of the Member’s Initial Capital Contribution 
and any Additional Capital Contributions; and 

(ii) Allocations to the Member of profit (or items thereof). 

(b) And shall be decreased by: 
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(i) The amount of money and the fair market value of JOC Property 
(net of liabilities secured by the distribution property that it assumes or takes subject to), 
distributed to such Member by the JOC, and 

(ii) Allocations to such Member of loss (or items thereof).  

(c) In the event all or any part of a Member’s Membership Interest is 
Transferred, the transferee shall succeed to the Capital Account of the Transferring Member to 
the extent it relates to the Transferred Membership Interest.  If a Member Transfers less than its 
entire Membership Interest in the JOC, the portion of the Transferring Member’s Capital 
Account that shall become the initial Capital Account of the transferee shall be equal to the 
Transferring Member’s Capital Account prior to such Transfer multiplied by the percentage of 
the Transferring Member’s Membership Interest being Transferred, as set forth in the pertinent 
Transfer documents.  The Transferring Member’s remaining Capital Account shall be reduced by 
the amount of the transferee’s initial Capital Account.  

9.7 Capital Funding Principles.  The Members will fund the capital expenses 
associated with the operation of the JOC and the JOC Participants in a manner consistent with 
mutually agreed upon funding principles attached hereto as Appendix D. 

9.8 Distributions.  Within forty-five (45) days following the end of each calendar 
quarter, or at such more frequent intervals as the JOC Board may in its discretion from time to 
time determine to be appropriate, the JOC shall distribute any Cash Available for Distribution 
to the Members.  If, at the time any Cash Available for Distribution is to be distributed to a 
Member, the Member also intends or is required to make any contribution, the JOC may treat 
an amount equal to the contribution as being simultaneously distributed to the Member and 
contributed by the Member to the JOC.  Subject to the foregoing, any distribution of Cash 
Available for Distribution shall be made to the Members in accordance with their respective 
Percentage Interests. 

9.9 Rights of Creditors.  This Agreement is entered into between the JOC and the 
Members for the exclusive benefit of the JOC, the Members, and their respective successors 
and assigns.  This Agreement is expressly not intended for the benefit of any creditor of the 
JOC or any Person other than the JOC, the Members and their respective successors and 
assigns.  Except and only to the extent provided by applicable statute or as otherwise expressly 
provided in this Agreement, no Person other than the JOC, the Members and their respective 
successors and assigns shall have any rights under this Agreement or any agreement between 
the JOC and the Members with respect to any Capital Contribution or otherwise.   

9.10 Fiscal Year.  The accounting year of the JOC shall end on the last day of 
December of each year.   

9.11 Bond Compliance.  Neither the JOC nor the JOC Board will exercise any power 
or take or approve any action which, at the time the power is exercised or the action taken, 
would reasonably be expected to cause either Member or any JOC Participant to fail to satisfy 
the obligations, covenants, terms or conditions, or to be otherwise in violation of, any master 
trust indenture, supplemental master indenture, bond indenture, supplemental bond indenture, 
tax document or other loan or credit documents relating to any material Indebtedness of either 
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Member, and JOC Participant or any entity included in such Member’s obligated group, if any 
or would adversely affect the tax exempt status of any debt financing. 

9.12 Corporate Services.  Each Member will initially continue to provide corporate 
and other shared services to its respective JOC Participants post-transaction on the same terms 
as provided as of the Effective Date upon the terms and subject to the conditions set forth in 
the CBO Services Agreements.  Each Party acknowledges that, beginning six (6) months 
following the Effective Date, the JOC may, upon approval by the JOC Board, direct the 
provision of corporate services to the JOC and the JOC Participants, including but not limited 
to, by consolidating the CBO Services to a Member and outsourcing the CBO Services to 
another third-party vendor. 

10. ACCOUNTING AND RECORDS.   

10.1 Accounting and Records.  The books and records of the JOC, showing the assets 
and liabilities, revenues and expenditures, and all other aspects of the operations, transactions 
and financial condition of the JOC shall be kept, and the financial position and the results of its 
operations recorded, in accordance with the accounting method followed for federal income tax 
purposes.  Such books initially shall be kept on an accrual basis; provided, however, that the 
JOC Board may from time to time change the accounting basis on which such books are kept 
as may be required or permitted by law.  The books and records of the JOC shall reflect all 
JOC transactions and shall be appropriate and adequate for the JOC’s business.  At a minimum, 
the JOC shall keep at its principal place of business the following records: 

(a) A current list of the full name and last known business or residence 
address of each Member set forth in alphabetical order, together with the capital contributions, 
Capital Account, Presumptive Split, and Percentage Interest of each Member; 

(b) The full name and business or residence address of each Director; 

(c) A copy of the Articles of Organization and any and all amendments 
thereto, together with executed copies of any powers of attorney pursuant to which the Articles 
of Organization or any amendments thereto have been executed; 

(d) Copies of the JOC’s federal, state, and local income tax or information 
returns and reports, if any, for the six (6) most recent taxable years; 

(e) A copy of this Agreement and, any all amendments hereto, together with 
executed copies of any powers of attorney pursuant to which this Agreement or any amendments 
thereto have been executed; 

(f) Copies of the financial statements of the JOC for the six (6) most recent 
years;  

(g) The books and records of the JOC as they relate to the internal affairs of 
the JOC for at least the current and past four (4) fiscal years; and  
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(h) A true copy of business records relevant to the amount, cost, and value of 
all property owned, claimed, possessed by, or controlled by the JOC.   

11. TRANSFER OF JOC MEMBERSHIP INTERESTS.   

11.1 Restriction on Transfers.  Except as otherwise permitted by this Section 11, no 
Member shall Transfer all or any portion of such Member’s interest in the JOC.  Any purported 
Transfer not permitted under this Section 11 shall be null and void and of no force or effect 
whatsoever. 

11.2 Permitted Transfers.  A Member may only Transfer all or any portion of such 
Member’s Membership Interest in the JOC only with the prior written consent of the other 
Member.  

11.3 Conditions to Transfer to Assignee.  Subject to any other applicable provisions 
of this Section 11, a Transfer shall not be permitted under Section 11.2 to an assignee unless 
and until the following conditions are satisfied: 

(a) The assignee is a Qualifying Organization; 

(b) Any assignee that is not already a Member shall become a party to this 
Agreement as a Member by executing a counterpart signature page to this Agreement.  In 
addition, each assignee shall execute such documents and instruments of conveyance as may be 
necessary or appropriate, in the opinion of counsel to the JOC, to effect such Transfer and/or to 
confirm the assignee’s agreement to be bound by the provisions of this Agreement; 

(c) The assignor and assignee have reimbursed the JOC for all costs and 
expenses that the JOC reasonably incurs in connection with the Transfer; and 

(d) The assignee provides the JOC with evidence, reasonably satisfactory to 
counsel for the JOC, of the authority of the assignee to become a Member and to be bound by the 
terms and conditions of this Agreement. 

11.4 Effect of Admission of Assignee as Member.  An assignee admitted as a 
Member shall have, to the extent of a Transfer of the Membership Interests, the rights and 
powers, and be subject to the restrictions and liabilities, of a Member and shall be liable for any 
obligations of the assignor to make Capital Contributions with respect to the Transfer of the 
Membership Interests; provided, however, that an assignee who is a new Member shall not be 
obligated for liabilities unknown to the assignee at the time of becoming a Member and not 
ascertainable from the JOC’s Articles of Organization.  Notwithstanding the admission of its 
assignee as a Member, the assignor shall not be released from any liability the assignor may 
have to the JOC. 
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12. TERMINATION AND DISSOLUTION. 

12.1 SJHS Termination Events.  SJHS may, at its option, elect to terminate the JOC 
Participation Agreements and cause the JOC to be dissolved and terminated upon occurrence 
of any of the following (each, a “SJHS Termination Event”): 

(a) Material breach of this Agreement by AH that is not cured to the 
reasonable satisfaction of SJHS within sixty (60) days of notice of such breach sent by SJHS to 
AH; 

(b) Any Bankruptcy Event with respect to AH or any AH Participating Entity 
representing thirty percent (30%) or more of the aggregate 12-months’ trailing JOC EBIDA 
attributable to the JOC Participating Entities taken as a whole; 

(c) Any exclusion of AH or any AH Participating Entity from participation in 
the Medicare or Medi-Cal programs representing thirty percent (30%) or more of the aggregate 
12-months’ trailing JOC EBIDA attributable to the JOC Participating Entities taken as a whole; 

(d) Any Change of Control of AH; 

(e) Any Unresolved Legal Impediment in which SJHS or any SJHS 
Participating Ministry is the Legally Impacted Member; 

(f) AH ceases to be a Qualifying Organization; 

(g) Any Unresolved Tax-Exemption Impediment in which SJHS or any SJHS 
Participating Ministry is the Tax Impacted Member; 

(h) The termination of a JOC Participation Agreement with any AH 
Participating Entity representing thirty percent (30%) or more of the aggregate 12-months’ 
trailing JOC EBIDA attributable to the JOC Participating Entities, taken as a whole; 

(i) SJHS reasonably determines that SJHS is unable to continue its religious 
identity, mission, philosophy, or values through JOC participation as a result of any Disputed 
AH Action or AH Proposed Action that is not resolved to the satisfaction of The Roman Catholic 
Bishop of Santa Rosa after completion of the Collaborative Process in accordance with Section 
3.5; or 

(j) Any Material Deadlock that is not resolved by non-binding mediation in 
accordance with Section 8.8(c). 

12.2 AH Termination Events.  AH may, at its option, elect to terminate the JOC 
Participation Agreements and cause the JOC to be dissolved and terminated upon occurrence 
of any of the following (each, a “AH Termination Event”): 

(a) Material breach of this Agreement by SJHS that is not cured to the 
reasonable satisfaction of AH within sixty (60) days of notice of such breach sent by AH to 
SJHS; 
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(b) Any Bankruptcy Event with respect to SJHS or any SJHS Participating 
Ministry representing thirty percent (30%) or more of the aggregate 12-months’ trailing JOC 
EBIDA attributable to the JOC Participating Entities taken as a whole; 

(c) Any exclusion of SJHS or any SJHS Participating Ministry from 
participation in the Medicare or Medi-Cal programs representing thirty percent (30%) or more of 
the aggregate 12-months’ trailing JOC EBIDA attributable to the JOC Participating Entities 
taken as a whole; 

(d) Any Change of Control of SJHS; 

(e) Any Unresolved Legal Impediment in which AH or any AH Participating 
Entity is the Legally Impacted Member; 

(f) SJHS ceases to be a Qualifying Organization; 

(g)  Any Unresolved Tax-Exemption Impediment in which AH or any AH 
Participating Entity is the Tax Impacted Member; 

(h) The termination of the JOC Participation Agreement with any SJHS 
Participating Ministry representing thirty percent (30%) or more of the aggregate 12-months’ 
trailing JOC EBIDA attributable to the JOC Participating Entities, taken as a whole; 

(i) AH reasonably determines that AH is unable to continue its religious 
identity, mission, philosophy, or values through JOC participation as a result of any Disputed 
SJHS Action or SJHS Proposed Action that is not resolved to the satisfaction of the AH 
Conference President after completion of the Collaborative Process in accordance with Section 
3.5; or 

(j) Any Material Deadlock that is not resolved by non-binding mediation in 
accordance with Section 8.8(c). 

12.3 Dissolution Events.  Subject to Section 12.4 below, the JOC shall be dissolved 
and terminated on the earlier of the following (each, a “Dissolution Event”): 

(a) Election of SJHS in accordance with Section 12.1 upon the occurrence of 
any SJHS Termination Event; 

(b) Election of AH in accordance with Section 12.2 upon the occurrence of 
any AH Termination Event; or 

(c) The entry of a decree of judicial dissolution under the Act. 

12.4 Dispute Regarding Termination.  In the event of any dispute regarding any 
SJHS Termination Event or AH Termination Event, the Members shall maintain the status quo 
pending resolution of such dispute by arbitration proceedings in accordance with Section 15 of 
this Agreement.  During the pendency of such arbitration proceedings, the Parties shall 
continue to comply with the terms and conditions of this Agreement, the JOC Participation 
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Agreements shall remain in effect, and the JOC shall not be dissolved and terminated until the 
resolution of such arbitration proceedings. 

12.5 Certificate of Dissolution.  Subject to Section 12.4, as soon as possible 
following the occurrence of any Dissolution Event, the Members shall execute a Certificate of 
Dissolution in the form prescribed by the California Secretary of State and file the Certificate 
of Dissolution as required by the Act. 

12.6 Winding up/Unwind.  Subject to Section 12.4, following the occurrence of a 
Dissolution Event, the JOC Participation Agreements shall immediately terminate and the JOC 
shall thereafter have no authority and/or control with respect to the business operation of the 
JOC Participants.  The JOC shall continue solely for the purpose of winding up its affairs in an 
orderly manner, liquidating its assets, and satisfying the claims of its creditors.  The JOC Board 
shall be responsible for overseeing the winding up and liquidation of the JOC, shall take full 
account of the liabilities of the JOC and assets, shall either cause its assets to be sold or 
distributed, and if sold, as promptly as is consistent with obtaining the fair market value 
thereof, shall cause the proceeds therefrom, to the extent sufficient therefor, to be applied and 
distributed as provided in Section 12.7 (Dissolution Distributions).  The JOC Board winding up 
the affairs of the JOC shall give written notice of the commencement of winding up by mail to 
all known creditors and claimants whose addresses appear on the records of the JOC. 

12.7 Dissolution Distributions.  Upon any dissolution of the JOC, any assets 
remaining after the payment of liabilities shall be distributed to the Members pro-rata in 
accordance with the Presumptive Split based upon the Fair Market Value of such assets (as 
determined in accordance with Section 12.8 below) at the time of dissolution, subject to the 
following: 

(a) Where appropriate, the JOC will distribute JOC-Owned Assets and/or 
JOC-Owned Entities based on geographic and/or historical affinity;  

(b) Where not geographically and/or historically appropriate, each Member 
shall have the right to submit an offer to purchase or acquire JOC-Owned Assets and/or JOC-
Owned Entities not located on the premises of or functionally related primarily to either 
Member; 

(c) In all other cases, the Members shall use good faith efforts to agree upon a 
fair disposition, sale, monetization or other mutually acceptable result for any remaining assets, 
intangible assets or unrealized investments of the JOC; 

(d) To the extent that the percentage of total net assets distributed to a 
Member pursuant to this Section 12.7 is different from the Presumptive Split, the Members will 
calculate a true-up pursuant to Appendix E and the Member will distribute/receive cash so that 
the net assets distributed to the Members equates to the Presumptive Split; 

(e) The JOC will not distribute assets to Members who cease to be Qualifying 
Organizations; and 
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(f) Upon dissolution, if the Members are no longer in existence, the 
remaining assets of the JOC will be distributed exclusively to Qualifying Organizations. 

12.8 Determination of Fair Market Value.  Upon any dissolution of the JOC, the 
Members of the JOC shall select a single Independent Appraiser to determine the Fair Market 
Value of JOC-Owned Assets and/or JOC-Owned Entities. In the event the Members are unable 
to agree on a single Independent Appraiser within thirty (30) days of the Dissolution Event (the 
“Determination Date”), then Fair Market Value shall be determined according to the 
following process: 

(a) Each Member shall select one Independent Appraiser to determine the Fair 
Market Value of JOC-Owned Assets and/or JOC-Owned Entities and shall send written notice of 
the identity of its selected Independent Appraiser to the other Member within thirty (30) days of 
the Determination Date.  Each Independent Appraiser shall prepare a written appraisal (each, an 
“Initial Appraisal”) of the Fair Market Value of JOC-Owned Assets and/or JOC-Owned 
Entities within thirty (30) days after its selection.   

(b) If the Fair Market Value of JOC-Owned Assets and/or JOC-Owned 
Entities set forth in each of the Initial Appraisals are within ten percent (10%) of one another (as 
measured against the higher of the two numbers), then the Fair Market Value of JOC-Owned 
Assets and/or JOC-Owned Entities shall be an amount equal to the average of the respective Fair 
Market Value of the amounts set forth in the Initial Appraisals.  If the Fair Market Value of JOC-
Owned Assets and/or JOC-Owned Entities set forth in each of the Initial Appraisals is not within 
ten percent (10%) of one another, then the Independent Appraisers shall appoint a third 
Independent Appraiser.  In such a case, the third Independent Appraiser shall prepare a written 
appraisal (the “Third Appraisal”) to determine the Fair Market Value of JOC-Owned Assets 
and/or JOC-Owned Entities within thirty (30) days after its appointment, and the final Fair 
Market Value of JOC-Owned Assets and/or JOC-Owned Entities shall be an amount equal to the 
average of the Fair Market Value of the amounts set forth in the two appraisals that are nearest to 
each other; provided, however, that if the Fair Market Value of JOC-Owned Assets and/or JOC-
Owned Entities set forth in the Third Appraisal is within five percent (5%) of the average of Fair 
Market Value of the amounts set forth in the Initial Appraisals, then the Fair Market Value of 
JOC-Owned Assets and/or JOC-Owned Entities shall be the amounts determined and set forth in 
the Third Appraisal.  The final Fair Market Value of JOC-Owned Assets and/or JOC-Owned 
Entities determined pursuant to the foregoing shall be final and binding on the Members. 

(c) At any time during the appraisal process, and before final determination of 
the Fair Market Value of JOC-Owned Assets and/or JOC-Owned Entities, the Members may 
negotiate a mutually agreeable Fair Market Value of JOC-Owned Assets and/or JOC-Owned 
Entities, whereupon the appraisal process shall terminate. 

(d) Each of the Members shall pay the fees of its own Independent Appraiser.  
The fees of any third Independent Appraiser or any mutually agreed single Independent 
Appraiser shall be shared equally between the Members.  The Members shall provide each 
Independent Appraiser with reasonable access during normal business hours to such Persons, 
books and records and other information of JOC-Owned Assets and/or JOC-Owned Entities as 
the Independent Appraisers may reasonably request. 
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12.9 Certificate of Cancellation.  The JOC Board shall cause to be filed in the office 
of, and on a form prescribed by, the California Secretary of State, a certificate of cancellation 
of the Articles of Organization upon the completion of the winding up of the affairs of the 
JOC. 

 

13. RESTRICTIVE COVENANTS. 

13.1 New, Expanded or Renewed Affiliations by JOC Participants.  The Members 
shall not permit the JOC Participants to renew, expand or modify an existing Affiliation, or 
enter into a new Affiliation, without the approval of the JOC Board.  Consistent with Section 
3.5 of this Agreement, the JOC Board will determine the applicability of the Directives to new 
participants in the JOC that are not AH Participating Entities or SJHS Participating Ministries. 

13.2 Restrictions on Competitive Activities.  During the term of this Agreement, the 
Members shall not, and shall ensure that their respective Affiliates do not, for itself or on 
behalf of or in conjunction with any other Person, other than through the JOC (a) own or 
operate any Competing Health Facility or Services or Managed Care Network within the 
Sacred Trust Region, (b) provide management or other material administrative or support 
services to any Competing Health Facility or Services or Managed Care Network within the 
Sacred Trust Region, or (c) own or hold any ownership interest, membership interest or other 
financial interest in any Independent Third Person that owns or operates, or provides 
management or other material administrative or support services to, any Competing Health 
Facility or Services or Managed Care Network within the Sacred Trust Region.  For purposes 
of this Agreement, “Competing Health Facilities or Services” means and includes (a) any 
general acute care hospital, (b) any “clinic” (within the meaning of Section 1200 of the Health 
and Safety Code), whether or not exempt from licensure under Section 1206, any medical 
office building, or other healthcare facility or ministry that provides services that are the same 
or similar to those provided by the JOC, any JOC Participant, or any JOC-Owned Entity. 
“Managed Care Network” means and includes any health plan, any risk-based or value-based 
contracting network (e.g., accountable care organizations) or other similar managed care 
network or program. Notwithstanding the foregoing, the activities of Heritage and AHPN 
pursuant to the arrangements described in Section 2.4(d) of the Master Formation Agreement 
shall not be deemed to violate this Section 13.2. 

13.3 Non-Solicitation.  Except to the extent prohibited by law, for so long as a 
Member is a Member of the JOC, such Member shall not, and shall cause its Affiliates not to, 
without the prior written consent of the other Member: (i) solicit independent contractors or 
employees of the JOC, any JOC-Owned Entity or any JOC Participant that is an Affiliate of the 
other Member to terminate or adversely change their relationship with the JOC or such JOC-
Owned Entity or JOC Participant; or (ii) use any records, lists or Proprietary Information of the 
JOC for the purpose of advocating the termination or adverse change to any relationship 
between the JOC or such JOC-Owned Entity or JOC Participant and any such employee or 
independent contractor. 
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13.4 Proprietary Information.   

(a) Each of the Members, the JOC Participants, and the JOC have certain 
Proprietary Information that is valuable and confidential, which provides a competitive 
advantage and which is not possessed by other entities.  Each of the Members desires for each 
other Member and JOC to use such Proprietary Information for the benefit of the JOC during the 
term of this Agreement.   

(b) During the term of this Agreement, and for a period of four years 
thereafter, no Member will use, copy, reveal, report, publish or otherwise disclose or make 
available to any person, either directly or indirectly, any Proprietary Information, except as may 
be necessary for performance of the duties and responsibilities of such Member hereunder or 
under another agreement between the Members or their Affiliates or with the prior written 
consent of the Member whose Proprietary Information is in issue, or as required by law.  In any 
case, prior to any disclosure or use, the person to whom such Proprietary Information is 
disclosed shall be required to execute a confidentiality agreement in form and substance 
reasonably satisfactory to the Member whose Proprietary Information is to be disclosed. 

(c) Violation of the provisions of this Section 13.4 would cause each of the 
other Members irreparable harm, and, without limiting the remedies for such breach, each 
Member may be enjoined at the insistence of the Member whose Proprietary Information is at 
issue.  Upon termination of this Agreement for any reason or if any such Member ceases to be a 
Member of the JOC, absent the prior written consent of the Member whose Proprietary 
Information is at issue, it has no right to and shall cease all use of such Member’s Proprietary 
Information (and all embodiments thereof).  No Member shall use the Proprietary Information of 
the others in any manner that might reasonably be construed as adverse or harmful to such 
Member or inconsistent with the terms of this Agreement.   

(d) Medical records are not Proprietary Information, but shall remain 
confidential information at all times in accordance with the provisions of applicable law.  
Members will receive certain reports and other financial and operating information as a Member 
of the JOC, and such information, while Proprietary Information as to third parties, is not 
Proprietary Information as between the Members. 

13.5 Injunctive Relief; Enforceability; Survival.  If the provisions of this Section 13 
are violated, in whole or in part, the JOC and its Members shall be entitled, upon application to 
any court of proper jurisdiction, to a temporary restraining order, preliminary injunction, 
permanent injunction or other injunctive relief to restrain and enjoin the Member from such 
violation without prejudice as to any other remedies the JOC or its Members may have at law 
or in equity.  In the event of a violation, the Members agree that it would be virtually 
impossible for the JOC or its Members to calculate its monetary damages and that the JOC and 
its Members would be irreparably harmed.  If the JOC or its Members seek such injunctive 
relief, neither the JOC nor its Members shall be required to post any bond with respect thereto, 
or, if a bond is required, it may be posted without surety thereon.  If any restriction contained 
in this Section 13 is held by any court to be unenforceable, or unreasonable, as to time, 
geographic area or business limitation, the JOC and the Members agree that such provision 
shall be and is hereby reformed to the maximum durational or geographic limitation permitted 
by applicable laws.  The Members further agree that the remaining restrictions contained in this 
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Section 13 shall be severable and shall remain in effect and shall be enforceable independently 
of each other.  The Members specifically acknowledge, represent and warrant that the 
covenants set forth in this Section 13 are reasonable and necessary to protect the legitimate 
interests of the JOC and its Members, including in their respective trade secrets and other 
Proprietary Information, and that no Member would have entered into this Agreement in the 
absence of such covenants.  The provisions of this Section 13 shall survive withdrawal or 
removal of any Member and termination or expiration of this Agreement for any reason.  

14. LIMITATION OF LIABILITY.  No Member or Director shall have liability to the JOC 
or its Members for monetary damages for conduct as a Member or a Director, except for acts or 
omissions that involve a breach of this Agreement, gross negligence or reckless or intentional 
misconduct, a knowing violation of law, conduct violating the Act, or for any transaction from 
which the Member or the Director has personally received a benefit in money, property or 
services to which the Member or the Director was not legally entitled.  If the Act is hereafter 
amended to authorize JOC action further limiting the personal liability of the Member or 
Directors, then the liability of each Member or Director shall be eliminated or limited to the full 
extent permitted by the Act, as so amended.  To the maximum extent permitted by applicable 
law, the JOC shall indemnify each of its officers and persons serving on the JOC Board against 
expenses, judgments, fines, settlements and other amounts actually and reasonably incurred in 
connection with any proceeding arising by reason of the fact that any such person is or was an 
officer or person serving on the JOC Board of the JOC, and shall advance to such officer or 
person serving on the JOC Board expenses incurred in defending any such proceeding to the 
maximum extent permitted by applicable law.  No repeal or modification of the Act or this 
Section 14 shall adversely affect any right or protection of a Member or a Director existing at the 
time of such repeal or modification for or with respect to an act or omission of such Member or 
Director occurring prior to such repeal or modification. 

15. DISPUTE RESOLUTION.   

15.1 For matters other than those described in Section 3.5, the Parties agree in the 
event of a dispute under this Agreement, the respective senior executives from the Members 
with primary responsibility for their respective Northern California operations (the “Senior 
Executives”) shall meet promptly (within five business days) and confer in good faith to 
resolve any disputed issue.  Should the dispute not be resolved by the Senior Executives within 
thirty (30) days, then the Chief Executive Officer of AH and the Chief Executive Officer of 
SJHS shall meet and confer in good faith to resolve such dispute for a period of thirty (30) 
days.  Should the dispute not be resolved by the Chief Executive Officers, the Parties agree to 
pursue non-binding mediation conducted by the Judicial Arbitration and Mediation Services, 
Inc. (“JAMS”) or AAA. 

15.2 Should the dispute not be resolved through non-binding mediation, the parties 
shall pursue binding arbitration conducted by JAMS or AAA.  The selection and number of 
arbitrator(s) shall be determined by agreement of the Parties.  The prevailing Party shall be 
entitled to reasonable costs and attorney fees (including allocated costs of in-house counsel) 
incurred in bringing any action or proceeding, declaratory or otherwise, arising out of or 
relating to this Agreement.  Nothing in this Section 15.2 shall constitute a waiver of any of the 
benefits of a statute of limitations or equitable defense. 
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16. MISCELLANEOUS.   

16.1 Entire Agreement.  This Agreement, together with the Appendices,  constitutes 
the entire Agreement between the parties hereto and supersedes any prior agreements, 
understandings and arrangements, oral or written, between the parties hereto with respect to the 
subject matter hereof.   

16.2 Construction.  Unless the context otherwise indicates, words importing the 
singular shall include the plural and vice versa and the use of the neuter, masculine, or 
feminine gender is for convenience only and shall be deemed to mean and include the neuter, 
masculine, or feminine gender. 

16.3 Successors and Assigns.  Each and all of the covenants, terms, provisions and 
agreements herein contained shall be binding upon and inure to the benefit of the parties hereto 
and, to the extent permitted by this Agreement, their respective legal representatives, 
successors and assigns.   

16.4 Amendment and Waiver.  Except as otherwise provided in this Agreement, no 
amendment of any provision of this Agreement shall in any event be effective, unless the same 
shall be in writing and signed by the Members.  Amendments to this Agreement or to the 
JOC’s Articles of Organization shall be consistent with Section 501(c)(3) of the Code.  Any of 
the terms or conditions of this Agreement may be waived at any time by the Member which is 
entitled to the benefit thereof (on its own behalf and on behalf of its JOC Participants), but only 
by a written notice signed by the Member waiving such terms or conditions.  The waiver of 
any term or condition of this Agreement shall not be construed as a waiver of any other term or 
condition of this Agreement. 

16.5 Notices.  All notices required or permitted hereunder shall be in writing and 
shall be served on the Member at the addresses set forth in below.  Any such notices shall be 
either: (a) sent by overnight delivery using a nationally recognized overnight courier, in which 
case notice shall be deemed delivered one business day after deposit with such courier; or 
(b) sent by personal delivery, in which case notice shall be deemed delivered upon receipt.  A 
Member’s address may be changed by written notice to the other party; provided, however, 
that no notice of a change of address shall be effective until actual receipt of such notice.   

To SJHS: St. Joseph Health System 
Attn:  Mike Butler, President 
3345 Michelson Drive 
Irvine, CA 92612 
 

With copy to: Yemi Adeyanju, Esq.  
Associate General Counsel 
Department of Legal Affairs 
Providence St. Joseph Health 
3345 Michelson Dr, Suite 100 
Irvine, CA 92612 
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To AH:  Adventist Health 
Attn:  Bill Wing, President 
2100 Douglas Boulevard 
Roseville, California 95661 

 
With copy to: Meredith Jobe, Esq. 

Vice President/General Counsel 
Law Department, Adventist Health System/West 
2100 Douglas Boulevard 
Roseville, CA 95661 
 

16.6 Expenses.  Except as otherwise expressly provided in this Agreement, each 
Member shall pay its own costs and expenses in connection with the relationship contemplated 
by this Agreement.  If any action is brought by a Member to enforce any provision of this 
Agreement, the prevailing Member or Members shall be entitled to recover court costs, 
arbitration expenses and reasonable attorneys’ fees. 

16.7 Counterparts, Electronic Signature.  This Agreement and any amendment hereto 
may be signed in any number of counterparts, each of which, including any electronic copies, 
photocopies or facsimiles thereof, shall be deemed an original, but all of which taken together 
shall constitute one Agreement (or amendment, as applicable). 

16.8 Governing Law.  This Agreement shall be governed by and construed in 
accordance with the internal laws of the State of California. 

16.9 Headings.  Headings of articles and sections in this Agreement and the table of 
contents hereof are solely for convenience of reference, do not constitute a part hereof, and 
shall not affect the meaning, construction, or effect hereof.   

16.10 Sections.  All references to “Sections” in this Agreement are to Sections of this 
Agreement, unless otherwise specifically provided. 

16.11 Partial Invalidity.  The provisions in this Agreement are consistent with 
California law, enforceable in law and in equity.  Notwithstanding the foregoing, in case any 
one or more of the provisions contained herein shall, for any reason, be held to be invalid, 
illegal, or unenforceable in any respect, such invalidity, illegality, or unenforceability shall not 
affect any other provision of this Agreement, but this Agreement shall be construed as if such 
invalid, illegal or unenforceable provision or provisions had never been contained herein. 

16.12 Assignment.  Except as otherwise expressly permitted by this Agreement, the 
rights and obligations of a Member to this Agreement may be assigned only with the prior 
written consent of the other Members.   

16.13 Third Party Beneficiaries.  No third party may rely upon the terms of this 
Agreement or have any rights or claims by reason of this Agreement. 
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IN WITNESS WHEREOF, the Members and the JOC have adopted this Agreement 
effective as of the date first set forth above. 

COMPANY: ST NETWORK, LLC, 
 a California limited liability company  
 
 
 By:        
 Name:  
 Title:   
 
 
MEMBER:  ST. JOSEPH HEALTH SYSTEM, 

a California nonprofit public benefit corporation 
 
 
 By:        
 Name:  
 Title:  
 
 
MEMBER: ADVENTIST HEALTH SYSTEM/WEST 

a California nonprofit public benefit corporation 
 
 
 By:        
 Name:  
 Title:  
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Appendix A 

Members, Capital Contributions and Percentage Interests 

Name and Address of 
Members 

Initial Capital 
Contributions 

Percentage Interests 

Adventist Health System/West 
2100 Douglas Boulevard 
Roseville, CA  95661 

[$____] 31% 

   
St. Joseph Health System 
3345 Michelson Drive 
Suite 100 
Irvine, CA  92612 

[$____] 69% 

   
Totals  100% 
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Appendix B 

Governance Matrix 

See attached. 
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Appendix C 

Sharing of JOC EBIDA after Capital Charge and Cost of Funds 

SJHS: 69% 

AH: 31% 

1.  Adjustments to the Presumptive Split and Percentage Interest.  Every two (2) years, either 
Member may request a financial analysis to determine if an adjustment to the 
Presumptive Split/Percentage Interest is required in response to the following: 
 

a.  A material change in a members supplemental, grant, or increased capitation 
payments received pursuant to the California Department of Health Care Services 
Quality Assurance Fee Program causes the JOC Participant’s overall EBIDA to 
decrease by (20%) in a fiscal year; 
 

b.  Material change in the assets participated or withdrawn by a Member; 
 

c.  Failure of one Member to make Additional Mandatory Contributions; or 
 

d.  EBIDA of one Member relative to the other Member increases or decreases by 
more than (20%.) 

 
If a determination is made that the Presumptive Split/Percentage Interest requires 
adjustment, the Members shall agree to such adjustments.   

 
2.  Allocation of Free Cash Flow.    

 
a.  True-Up. In the event that, during any given quarter, the aggregate EBIDA after 

Capital Charges actually received by AH or SJHS differs from the Presumptive 
Split, AH or SJHS, as applicable, will pay to the other Member the amount 
necessary to cause the aggregate EBIDA after Capital Charges generated by the 
JOC Participants to be shared between the Members in accordance with the 
Presumptive Split (a “True-Up”). 
 

b.  Quarterly Calculation. The JOC shall provide the Members with a quarterly True-
Up calculation within fifteen (15) working days after quarter-end to facilitate the 
financial reporting of the Members. The True-Up will allow for adjustments from 
the previous quarters not included in the calculation. 
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Appendix D 

Funding Principles 

(a) Capital Funding Responsibility.   

(i) Each Member is solely responsible for any  and all capital funding 
necessary to ensure that its JOC Participants comply with applicable state and federal seismic 
building codes; and 

(ii) Each Member is responsible for completing any JOC Participant 
strategic capital projects in progress at a JOC Participant facility as of the Effective Date. 

(b) Capital Expenditure Methodology. 

(i) The JOC shall establish the budget for two types of capital 
expenditures for each JOC Participant: (1) annual routine/strategic and (2) Episodic Capital. 

(ii) The Members will agree upon the projects defined as Episodic 
Capital during the annual budget process. 

(iii) Each Member will be responsible for funding annual 
routine/strategic capital expenditures at its respective JOC Participants. 

(iv) The funding for the Episodic Capital shall be provided by the 
Member whose JOC Participant(s) receive the benefit of the strategic investment to which such 
Episodic Capital relates and will remain an asset of the JOC Member. 

(v) “Cost of Funds” means the interest related to the Episodic Capital 
provided by the Member. The Cost of Funds will be PRIME Plus 1% on the date the Episodic 
Capital is approved or as otherwise approved by the JOC.  

(vi) All JOC-Owned capital will be funded by each Member based on 
the Presumptive Split, unless otherwise agreed by the JOC. 
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Appendix E 

True-Up Calculation 

See attached.  
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PARTICIPATING MINISTRY AGREEMENT 

This PARTICIPATING MINISTRY AGREEMENT (this “Agreement”) is made and 
entered into as ________, 2018 (the “Effective Date”), by and between ST Network, LLC, a 
charitable California limited liability company (the “JOC”), and St. Joseph Health Northern 
California, a charitable California limited liability company (“Participating Ministry”).  JOC 
and Participating Ministry are sometimes referred to collectively in this Agreement as the 
“Parties” and individually as a “Party.” 

RECITALS 

WHEREAS, St. Joseph Health System, a California nonprofit public benefit corporation 
(“SJHS”), and Adventist Health System/West, a California nonprofit religious corporation doing 
business as Adventist Health (“AH”), have entered into a Master Formation Agreement dated 
April 10, 2018 (the “Master Formation Agreement”) for the purpose of establishing a joint 
operating arrangement to implement the shared goals and objectives of SJHS and AH; 

WHEREAS, concurrently with the execution of this Agreement, SJHS and AH are 
entering into an Operating Agreement of ST Network, LLC (the “Operating Agreement”) that 
establishes the JOC as the organizational form through which SJHS and AH are integrating their 
respective delivery networks in the counties of Humboldt, Lake, Mendocino, Napa, Solano and 
Sonoma (“the “Sacred Trust Region”); 

WHEREAS, SJHS is the sole member of the Participating Ministry, through which it 
operates a regional health system of health care providers and ancillary organizations in the 
Sacred Trust Region; 

WHEREAS, Participating Ministry owns and operates Santa Rosa Memorial Hospital, 
Queen of the Valley Medical Center, St. Joseph Hospital of Eureka, Redwood Memorial 
Hospital of Fortuna, and St. Joseph Health Network and other health care businesses and assets 
incident to the operation of the Participating Ministry (collectively, the “Hospitals”); and 

WHEREAS, the JOC shall function as a joint operating company, and shall manage and 
have authority over the Participating Ministry pursuant and subject to the terms of this 
Agreement and the Operating Agreement. 

NOW, THEREFORE, in consideration of the mutual promises, covenants and 
agreements contained in this Agreement, the Parties agree as follows: 
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ARTICLE 1.  DEFINITIONS 

In addition to the words and terms elsewhere defined in this Agreement, the following words and 
terms as used in this Agreement shall have the following meanings unless the context or use 
indicates another or different meaning or intent: 

“AAA” shall have the meaning set forth in Section 6.1. 

“Act” means the California Limited Liability Company Act, 6 California Code Sections 
18-101 et. seq. as amended from time to time (or any corresponding provisions of succeeding 
law). 

“Affiliate” means, with respect to any Person, a Person that directly, or indirectly through 
one or more intermediaries’ controls, or is controlled by, or is under common control with, such 
Person.  As used in this definition, the term “control” shall mean the possession, directly or 
indirectly, of the power to direct or cause the direction of the management and policies of such 
Person, whether through ownership of voting securities, the ownership of membership interests 
or election or appointment of board members, or by contract or otherwise. 

“Affiliation” means a material relationship or a material arrangement of any kind to: (a) 
merge with any Person; (b) consolidate with any Person; (c) enter into a Contract with any 
Person for the management and/or operation of any material health care facility or ministry; (d) 
lease any material health care facility or ministry to or from any Person; (e) become an Affiliate 
of any Person; (f) enter into any joint venture or other arrangement which involves the granting 
or one or more reserved powers or the sharing of profits and/or losses with any Person; or (g) 
enter into any arrangement with any Person by which such Person becomes a controlling entity.  
The JOC Board from time to time may establish standards as to what constitutes a material 
health care facility for purposes of this provision.s 

“Bankruptcy Event” means (a) the assignment by a Person for the benefit of creditors; 
(b) the commencement of a voluntary bankruptcy case by a Person; (c) the adjudication of a 
Person as bankrupt or insolvent; (d) the filing by a Person of a petition or answer seeking for 
such Person any reorganization, arrangement, composition, readjustment, liquidation, dissolution 
or similar relief under any statute, law or rule; (e) the filing by a Person of an answer or other 
pleading admitting or failing to contest the material allegations of a petition filed against such 
Person in any proceeding of this nature; (f) seeking, consenting to or acquiescing in the 
appointment of a trustee, receiver or liquidator for a Person or of all or any substantial part of 
such Person’s property; (g) the commencement of an involuntary bankruptcy case against a 
Person that has not been dismissed on or before the one hundred twentieth (120th) day after the 
commencement of the case; or (h) the appointment, without a Person’s consent, of a trustee, 
receiver or liquidator either of such Person or of all or any substantial part of such Person’s 
property, which appointment is not vacated or stayed on or before the ninetieth (90th) day after 
appointment or is not vacated on or before the ninetieth (90th) day after expiration of any such 
stay.   

“Catholic Identity Standards” means a Catholic identity and operation in compliance 
with the latest edition of the Ethical and Religious Directives for Catholic Health Care Services 
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issued from time to time by the United States Conference of Catholic Bishops, as amended from 
time to time. 

“Change of Control” means with respect to any Person:  (a) any transaction or series of 
related transactions involving such Person and any Independent Third Person, including, without 
limitation, merger or consolidation of such Person or other contract or arrangement, that results 
in such Independent Third Person becoming the beneficial owner of more than fifty percent 
(50%) of the then-outstanding voting securities or other voting membership or ownership 
interests of such Person; (b) the sale, transfer or lease of all or substantially all of the assets of 
such Person, in a single transaction or series of related transactions, to any Independent Third 
Person; and/or (c) any joint venture, management arrangement or similar transaction with any 
Independent Third Person that results in such Independent Third Person becoming the owner, 
operator or manager of all or substantially all of the assets of such Person.  

“Code” means the Internal Revenue Code of 1986, as amended. 

“Collaborative Process” shall have the meaning set forth in Section 3.5(b). 

“Corporate Documents” means an entity’s articles of incorporation, code of regulations, 
delegation agreement, corporate bylaws, partnership agreement, operating agreement, 
governance matrices and comparable documents, as appropriate given the entity’s form of legal 
organization.   

“Delegated Authority” shall have the meaning set forth in Section  3.1. 

“Disputed Action” shall have the meaning set forth in Section 3.5(a)(i). 

“Fiscal Year” means the fiscal year of Participating Ministry as established by the 
Participating Ministry from time to time. The accounting year of the JOC shall end on the last 
day of December each year, as defined by Section 9.10 of the Operating Agreement. 

“Governmental Authority” means any foreign, federal, state, municipal, national, local 
government, or other governmental department, court, commission, board, bureau, agency or 
instrumentality or political subdivision thereof, or any entity or officer exercising executive, 
legislative or judicial, regulatory or administrative functions of or pertaining to any government 
or any court, in each case, whether of the United States or any other country, or a state, territory 
or possession thereof, or the District of Columbia, in each case having jurisdiction over the 
applicable person or entity. 

“Government Program” means Medicare, Medi-Cal and any other federal or state 
health care financing programs. 

“Governance Matrix” means the Sacred Trust Network Sponsorship/Governance 
Authority Matrix as adopted or amended by the JOC Board from time to time subject to the 
reserved rights of the Members and Sponsor. 

“Independent Third Person” means any Person that is not a JOC Participant, JOC, 
SJHS, AH, or an Affiliate of SJHS or AH. 
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“JOC Participants” means the AH Participating Entities and the SJHS Participating 
Ministries. 

“Legal Impediment” means (a) the adoption, amendment or other modification of any 
federal, state or local law, regulation or ordinance, (b) an interpretation of such a law, regulation 
or ordinance by a governmental agency or court that nationally recognized health care counsel 
engaged by a Member determines is more likely than not to be upheld in a court of law, or (c) 
published guidance from any federal, state or local government, agency, authority, commission 
or other governmental body, in each case that would reasonably be expected to cause any term, 
covenant, condition or provision of this Agreement or any Related Party Transaction, or the 
manner in which the JOC or the Sacred Trust Network is operated (i) to jeopardize the licensure 
of any JOC-Owned Asset or JOC-Owned Entity or any hospital or other facility owned or 
operated by such Member or any of its respective Affiliates, the participation of any hospital or 
other facility owned or operated by such Member or any of its Affiliates (other than a JOC-
Owned Asset or JOC-Owned Entity) in the Medicare, Medi-Cal or any other governmental 
healthcare financing program, the accreditation of any JOC-Owned Asset or JOC-Owned Entity 
or any hospital or other facility owned or operated by such Member or any of its respective 
Affiliates by The Joint Commission or any other nationally recognized, Medicare deeming 
accreditation organization, or (ii) to violate any applicable statute, regulation or ordinance in any 
manner that could reasonably be expected to have a material adverse effect on such Member or 
any of its respective Affiliates. 

“Legal Requirements” means any foreign or domestic federal, state or local law, statute, 
code, ordinance, regulation, rule, consent agreement, constitution or treaty of any Governmental 
Authority and common law. 

“Master Formation Agreement” has the meaning set forth in the Recitals to this 
Agreement. 

“Material Debt Obligations” means borrowings, promissory notes, debt instruments or  
guaranties by or on behalf of the JOC, any JOC-Owned Entity or any JOC Participant that would 
cause the aggregate debt obligations of the JOC, such JOC-Owned Entity or such JOC 
Participant to exceed an amount equal to twenty-five percent (25%) of such Person’s most recent 
12-month trailing EBIDA. 

“Member” and collectively, the “Members” shall have the meaning set forth in the 
Recitals to the Operating Agreement.  

“Operating Agreement” has the meaning set forth in the Recitals to this Agreement. 

“Person” means any natural person, partnership, corporation, trust, association or other 
legal entity. 

“Proposed Action” shall have the meaning set forth in Section 3.5(a)(ii). 

“Qualifying Organization” means (i) an organization that qualifies for exemption under 
the Code Section 501(c)(3) and California Tax Code Section 214; or (ii) a government entity that 
is considered a governmental unit or wholly owned instrumentality of a state or political 
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subdivision for purposes of the Code and that is exempt from property taxation under Section 3 
of Article XIII of the California Constitution, as to property owned by the state under subdivision 
(a), or as to property owned by a local government under subdivision (b), or as to property used 
exclusively for public schools, community colleges, state colleges and state universities under 
subdivision (d). 

“Sponsor” means the Co-Sponsors’ Council, the group of individuals serving Providence 
Ministries and St. Joseph Health Ministry, who have agreed to exercise the authority and 
responsibilities as the corporate member of Providence St. Joseph Health from a civil law 
perspective, and who have covenanted to ensure the healing ministry of Jesus is carried out in a 
manner consistent with the Mission and in fidelity with the Catholic Church from a canon law 
perspective. 

“Statement of Common Values” means the SJH Statement of Common Values, dated 
December 12, 2012, and as adopted or amended by the Covenant Health Network Board of 
Directors from time to time. 

“Tax-Exemption Impediment” means any law or regulation passed, adopted or 
implemented by any governmental authority after the Effective Date, or any decision, finding, 
interpretation or action by any governmental authority after the Effective Date, which, in the 
written reasoned opinion of nationally recognized tax-exemption counsel engaged by a Member 
for such purpose, as a result or consequence, in whole or in part, of the arrangement between the 
Members set forth in this Agreement or any Related Party Transaction, or a Member’s ownership 
interest in the JOC, if or when implemented, could reasonably be expected: (A) to result in or 
present a material risk of revocation of the federal tax-exempt status of such Member or any 
Affiliate of such Member, or their respective tax-exempt financial obligations; or (B) to prohibit 
or restrict the ability of such Member or any Affiliate of such Member to issue tax-exempt bonds, 
certificates of participation or other tax-exempt financial obligations. 

“Unresolved Legal Impediment” has the meaning set forth in Section 3.10 of the 
Operating Agreement. 

“Unresolved Tax-Exemption Impediment” has the meaning set forth in Section 3.9 of 
the Operating Agreement. 

ARTICLE 2.  FUNCTION OF JOINT OPERATING COMPANY 

Subject to certain reserved powers by the Members and Sponsor, the JOC shall function 
as a joint operating company, and, as such, shall manage and have authority over the 
Participating Ministry pursuant and subject to the terms of this Agreement and the Operating 
Agreement.  The JOC represents the common and unifying commitment of the Members to work 
together for the good of the communities served by their respective health care facilities and 
ministries within the Sacred Trust Region.  The Members share a common commitment to caring 
for the whole person through programs such as pastoral care, charity care, community wellness, 
health education, and care for the poor and vulnerable.  This common commitment shall be 
continued and enhanced through the operations of the JOC and the Sacred Trust Network.  
However, at all times, governance and management of the Participating Ministry shall be 
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conducted in a manner that is respectful of and preserves the distinct identify, values, philosophy 
and tradition of SJHS. 

ARTICLE 3.  ROLE OF THE JOC AND THE GOVERNING BOARD 

Section 3.1 JOC Management and Operation of Participating Ministry.  Subject to the 
Participating Ministry Retained Rights (as defined in Section 3.3 below), and subject to those 
decisions specifically reserved to one or more of the Members and/or the Sponsor under the 
Articles of Organization or the Operating Agreement, including the Governance Matrix, and 
subject to Sections 3.4(b) and 3.5 below, the Participating Ministry hereby delegates to the JOC 
and the Board of Managers of the JOC (the “JOC Board”) full and complete authority, power, 
and discretion over the management of the business and affairs of the Participating Ministry and 
the Hospitals (the “Delegated Authority”), including, among other things, the authority, power 
and discretion to:  

(a) Approve and adopt annual operating budgets of the Participating Ministry, 
and any material modifications or amendments thereto; 

(b) Approve and adopt annual capital budgets of the Participating Ministry, 
and any material modifications or amendments thereto, and any material unbudgeted capital 
expenditure of the Participating Ministry; 

(c) Approve and adopt strategic plans with respect to the Participating 
Ministry, and any material modifications or amendments thereto; 

(d) Determine the services provided by the Participating Ministry, including 
the authority to direct the opening, closing, expansion, reduction and/or consolidation of 
facilities or ministries, patient care and administrative services or other major changes in the 
operation of the Participating Ministry; 

(e) Approve the sale, transfer or other disposition of any material real 
property or other material assets of the Participating Ministry, or the merger or consolidation of 
the Participating Ministry with or into any other Person; 

(f) Approve the transfer or issuance of any ownership or membership interest 
in the Participating Ministry to any Person; 

(g) Develop and approve the charge master and pricing, the payor contracting 
strategy and contracting arrangements with third-party payors for the services rendered by the 
Participating Ministry; 

(h) Approve and adopt the charity care and/or patient financial assistance 
policies and procedures for the Participating Ministry; 

(i) Determine and approve the clinical policies, procedures, metrics and 
standards for the Participating Ministry, subject to such approval by the medical staffs of the 
Hospitals as may be required under the applicable medical staff bylaws; 
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(j) Approve the acquisition of any real estate or any material personal 
property by the Participating Ministry, or the investment by the Participating Ministry in any 
Person and/or the terms thereof, or any material change in any investment the Participating 
Ministry may have in Person and/or the terms thereof, in all cases including the development and 
execution of any related agreements or documents; and  

(k) Determine and approve the appropriate scope of decision-making 
authority, power, and discretion to be delegated to the Participating Ministry from time to time. 

Section 3.2 JOC Exercise of Delegated Management Authority.  In the exercise of the 
Delegated Authority, the JOC shall operate and manage the Participating Ministry and the 
Hospitals (a) in a manner that is consistent with and in furtherance of the purposes of the 
Participating Ministry as set forth in the Corporate Documents of the Participating Ministry, and 
(b) in a manner that is consistent with Catholic Identity Standards pursuant to the terms of the 
Operating Agreement. 

Section 3.3 Participating Ministry Retention of Authority.  Participating Ministry is 
and shall remain the owner, provider and licensee of the Hospitals during the term of this 
Agreement and shall exercise the powers and discharge the responsibilities associated therewith.  
Nothing in this Agreement is intended or shall be construed to alter or adversely affect the 
Participating Ministry’s rights and responsibilities as owner, provider, or licensee of the 
Hospitals. Without limiting the generality of the foregoing and not withstanding Section 3.1 
above, the Participating Ministry and the medical staffs of the Hospitals shall retain authority and 
remain responsible for the following (collectively, the “Participating Entity Retained Rights”): 

(a) Responsibility for the exercise of those rights and the satisfaction of those 
obligations of the Participating Ministry or its medical staffs under the applicable medical staff 
bylaws, rules and regulations of the Hospitals; 

(b) Responsibility for services furnished by the Hospitals as and to the extent 
required under 42 CFR 482.12(e); 

(c) Responsibility for ensuring that the Hospitals comply with all applicable 
conditions of participation and standards for hospitals participating in Governmental Programs; 

(d) Professional and administrative responsibility for the Hospitals facilities as 
and to the extent required under California Code of Regulations Title 22, Section 70713; 

(e) Responsibility for ensuring that the Participating Ministry complies with 
any applicable standards for accreditation or certification by The Joint Commission or other 
hospital accreditation agency; 

(f) Approval of such decisions or actions that cannot lawfully be delegated by 
the Participating Ministry or the medical staffs of the Hospitals to the JOC under state or federal 
law (including licensing and certification laws, rules and regulations) or applicable accreditation 
standards and requirements; and 
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(g) Responsibility for those decisions as may be delegated to the Participating 
Ministry by the JOC Board from time to time. 

Section 3.4 Limitations on JOC’s Management Authority.  Notwithstanding anything 
to the contrary contained in this Agreement, JOC shall not: 

(a) take any actions with respect to the Participating Ministry that require the 
prior approval of or are reserved to the Member and/or the Sponsor under the Operating 
Agreement without first ensuring that such actions have been approved in accordance with the 
Operating Agreement; 

(b) take any actions with respect to the Participating Ministry that require the 
prior approval of or are reserved to the Member and/or the Sponsor under the articles of 
incorporation and bylaws of the Participating Ministry without first ensuring that such actions 
have been approved in accordance with such sections of the articles of incorporation and bylaws 
of the Participating Ministry; or 

(c) take or approve any action which, at the time the power is exercised or the 
action taken, would reasonably be expected to cause the Participating Ministry to fail to meet the 
obligations, terms or conditions, or to be otherwise in violation of, any master trust indenture, 
supplemental indenture or other loan document relating to any material debt financing of the 
Participating Ministry.  

Section 3.5 Religious Identity and Values.   

(a) Activities of SJHS, PSJH and the SJHS Participating Ministries are 
subject to the Directives and to Catholic teaching.  The SJHS Participating Ministries will 
continue to be Catholic institutions and Affiliates of SJHS. The SJHS Participating Ministries 
will carry out the mission of SJHS and will comply with the mission, canonical or civil legal 
obligations of SJHS.  Neither the JOC nor the JOC Board will exercise any control over the 
SJHS Participating Ministries which would cause the SJHS Participating Ministries to violate the 
mission, canonical or legal obligations of SJHS or the SJHS Participating Ministries. 

(i) If AH determines, in good faith, that any health care program, 
service, procedure or other action of the Participating Ministry could cause AH or any AH 
Participating Entity to violate the core values of AH or of the Seventh-day Adventist Church 
(each, a “Disputed Action”), AH shall request in writing to SJHS the commencement of the 
Collaborative Process.  Upon receipt of such written request, Participating Ministry shall not 
implement any new program, service, procedure or other action until AH and SJHS have 
completed the Collaborative Process.  

(ii) Similarly, if SHJS or the Participating Ministry intends to 
implement any health care program, service, procedure or other action (each, a “Proposed 
Action”, at the Participating Ministry that could reasonably be interpreted to cause any AH 
Participating Entity to violate the core values of AH or the Seventh-day Adventist Church, SJHS 
and/or the Participating Ministry shall provide advance written notification to AH and the 
Participating Ministry shall not implement the SJHS Proposed Action until AH and SJHS have 
completed the Collaborative Process.  
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(b) Upon such request (as described in Section 3.5(a)(i)); or notification (as 
described in as described in Section 3.5(a)(ii)), AH and SJHS shall engage in good faith in a 
collaborative process to evaluate and resolve the issues relating to the Disputed Action or 
Proposed Action in such a way that is not violative of the core values of AH or of the Seventh-
day Adventist Church, as further described in Sections 3.5(c), 3.5(d) and 3.5(e) (the 
“Collaborative Process”). 

(c) The Collaborative Process shall involve communications and meetings 
between up to five (5) representatives designated by each of the Members, which representatives 
shall include the PSJH Senior Vice President of Theology and Ethics, two (2) members of the 
PSJH Co-Sponsors Council and one (1) SJHS mission leader, over a forty-five (45) day period 
commencing upon the date of receipt by SJHS of the AH notification or by AH of the SJHS 
notification (as applicable) during which the Members shall, in good faith, (i) discuss the specific 
Disputed Action or Proposed Action; (ii) determine whether the specific Disputed Action or 
Proposed Action is, in the interpretation of the President of the Pacific Union Conference of the 
Seventh-day Adventist Church (the “AH Conference President”) or in the reasonable 
interpretation of AH, violative of the core values of AH or of the Seventh-day Adventist Church; 
and (iii) if so determined by AH or the AH Conference President, identify reasonable alternatives 
to the specific Disputed Action or the Proposed Action, or alternative ways in which the 
Disputed Action or Proposed Action may be implemented such that it is not violative of the core 
values of AH or the Seventh-day Adventist Church. 

(d) Determinations regarding interpretation of the core values of AH and of 
the Seventh-day Adventist Church by the AH Conference President shall be made in good faith 
but shall not be subject to further analysis, interpretation, or dispute resolution and shall be 
controlling for purposes of this Section 3.5. The AH Conference President has ultimate authority 
for interpreting the core values of AH and the Seventh-day Adventist Church.  

(e) If at the conclusion of the collaborative period described in Section 3.5(c) 
the Members are unable to agree upon alternatives to a specific Disputed Action or specific 
Proposed Action that is determined by the AH Conference President to be violative of the core 
principles of AH or the Seventh-day Adventist Church, and the Party proposing the Proposed 
Action or engaging in such Disputed Action continues to implement the specific Proposed 
Action or fails to promptly cease the specific Disputed Action, or takes material steps to initiate a 
specific Disputed Action or specific Proposed Action, then the Member adversely effected by 
such specific Disputed Action or such specific Proposed Action shall have the right to cause 
dissolution of the JOC pursuant to Section 12 of the Operating Agreement. 

ARTICLE 4.  RESPONSIBILITIES OF THE PARTICIPATING MINISTRY 

Section 4.1 Participation Fee.  The Participating Entity shall pay to JOC a monthly fee 
(the “Participation Fee”) equal to the Participating Entity’s pro rata percentage of the JOC’s 
operating expenses, as determined on an accrual basis according to GAAP.  For purposes of 
calculating the Participation Fee, the pro rata percentage applied shall be equal to the 
Participating Entity’s Net Patient Revenue as a percentage of the aggregate Net Patient Revenue 
of all Participating Entities. “Net Patient Revenue” shall mean the total net revenue of 
Participating Entity, which consists primarily of net patient service revenue that is recorded 
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based on established billing rates less estimated discounts for contractual allowances, charity and 
bad debt allowances principally for patients covered by Government Health Care Programs and 
other health plans, and self-pay patients, all determined on an accrual basis in accordance with 
GAAP.  The Participation Fee for each month shall be paid to the JOC on or before the fifteenth 
(15th) day of the succeeding month during the Term.  Both the timing of the payment of the 
Participation Fee, and the formula by which the Participation Fee is determined, shall be subject 
to revision from time to time based on the affirmative vote of a majority of the members of the 
JOC Board. 

Section 4.2 Participating Ministry Responsibilities.  Subject to the JOC’s Reserved 
Rights and any reserved rights of the Members and/or Sponsor, the Participating Ministry shall, 
at all times during the term of this Agreement, use commercially reasonable efforts in good faith 
to: 

(a) manage its businesses and affairs in a manner consistent with the 
operating and capital budgets approved and adopted by the JOC Board and/or the Members, as 
applicable, from time to time in accordance with the Operating Agreement; 

(b) implement and take those actions directed and/or approved by the JOC 
Board and/or the Members, as applicable, from time to time in accordance with the Operating 
Agreement; 

(c) ensure that the medical staff bylaws, rules and regulations are not 
modified or amended in a manner that frustrates the purposes of the JOC or interferes with the 
exercise or performance by the JOC of any right, power, or obligation arising under this 
Agreement or the Operating Agreement;  

(d) maintain the physical plant and equipment of the Participating Ministry in 
a manner consistent with the standards established by the JOC from time to time; and  

(e) maintain such standards, practices, protocols, policies and/or procedures 
as may be established by the JOC from time to time. 

Section 4.3 JOC Approval Rights.  Without limiting the generality of the delegation of 
authority to the JOC under Section 3.1, the Participating Ministry shall not, during the term of 
this Agreement, take or implement any of the following actions without the prior approval of the 
JOC Board and/or the Members and/or Sponsor, as applicable: 

(a) Any change to the mission, vision, philosophy or values of the 
Participating Ministry;  

(b) Any sale, transfer, or other disposition of any material real property or all 
or any material portion of the assets of the Participating Ministry; 

(c) Any transfer or issuance of any ownership or membership interest in the 
Participating Ministry to any Person; 
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(d) Any acquisition of any real estate or any material personal property by the 
Participating Ministry or any material investment by the Participating Ministry in any Person, 
except as otherwise approved in any operating or capital budget approved by the JOC Board; 

(i) The closure or surrender of any general acute care hospital license 
of the Participating Ministry; 

(e) Any Material Debt Obligation of the Participating Ministry; 

(f) Any merger, consolidation, dissolution or corporate reorganization 
involving the Participating Ministry;  

(g) Any alteration, amendment, restatement or repeal of any Corporate 
Document or mission statement of the Participating Ministry; 

(h) Any voluntary bankruptcy, liquidation or dissolution of the Participating 
Ministry;  

(i) Any Related Party Transaction or any material modification or 
amendment thereto; or 

(j) Any change in the naming or branding of the Participating Ministry and 
their respective facilities and ministries, businesses and/or service lines.   

ARTICLE 5.  TERM AND TERMINATION  

Section 5.1 Term.  The term of this Agreement shall commence on the Effective Date, 
and shall continue for a perpetual term, subject to termination upon the occurrence of a 
Dissolution Event (as defined in Section 12.3 of the Operating Agreement) and otherwise in 
accordance with this Agreement. 

Section 5.2 JOC Termination Rights.  The JOC may, at its option, elect to terminate 
this Agreement upon occurrence of any of the following (each, a “JOC Termination Event”):  

(a) Material breach of this Agreement by the Participating Ministry 
that is not cured to the reasonable satisfaction of the JOC within sixty (60) days of notice of 
breach sent by JOC to the Participating Ministry; 

(b) Any Bankruptcy Event with respect to the Participating Ministry; 

(c) Any exclusion of the Participating Ministry from participation in 
the Medicare or Medi-Cal programs; 

(d) Any Change of Control of the Participating Ministry; 

(e) Any Unresolved Legal Impediment in which the JOC or the 
Participating Ministry is the Legally Impacted Member; 
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(f) The Participating Ministry ceases to be a Qualifying Organization; 
or 

(g) Any Unresolved Tax-Exemption Impediment in which the JOC or 
the Participating Ministry is the Tax Impacted Member. 

Section 5.3 Participating Ministry Termination Rights.  The Participating Ministry 
may, at its option, subject to approval of SJHS, elect to terminate this Agreement upon 
occurrence of any of the following (each, a “Participating Ministry Termination Event”):  

(a) Material breach of this Agreement by the JOC that is not cured to 
the reasonable satisfaction of the Participating Ministry within [sixty (60)] days of notice of such 
breach sent by the Participating Ministry to the JOC; 

(b) Any Bankruptcy Event with respect to the JOC; 

(c) Any Unresolved Legal Impediment in which the Participating 
Ministry is the Legally Impacted Member; 

(d) Any exclusion of the JOC from participation in the Medicare or 
Medi-Cal programs; 

(e) The JOC ceases to be a Qualified Organization; or 

(f) Any Unresolved Tax-Exemption Impediment in which the 
Participating Ministry is the Tax Impacted Member. 

Section 5.4 Effect of Termination.  Upon the expiration or termination of this 
Agreement for any reason, all rights and responsibilities of the Parties will cease, except as 
otherwise specifically set forth in this Agreement. 

ARTICLE 6.  DISPUTE RESOLUTION 

Section 6.1 Disputed Issue.  For matters other than those described in Section 3.5 of 
the Operating Agreement, the Parties agree in the event of a dispute under this Agreement, the 
respective senior executives from the Members with primary responsibility for their respective 
Northern California operations (the “Senior Executives”) shall meet promptly (within five 
business days) and confer in good faith to resolve any disputed issue.  Should the dispute not be 
resolved by the Senior Executives within thirty (30) days, then the Chief Executive Officer of 
AH and the Chief Executive Officer of SJHS shall meet and confer in good faith to resolve such 
dispute for a period of thirty (30) days.  Should the dispute not be resolved by the Chief 
Executive Officers, the Parties agree to pursue non-binding mediation conducted by the Judicial 
Arbitration and Mediation Services, Inc. (“JAMS”) or American Arbitration Association 
(“AAA”). 

Section 6.2 Arbitration.  Should the dispute not be resolved through non-binding 
mediation, the parties shall pursue binding arbitration conducted by JAMS or AAA.  The 
selection and number of arbitrator(s) shall be determined by agreement of the Parties.  The 
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prevailing Party shall be entitled to reasonable costs and attorney fees (including allocated costs 
of in-house counsel) incurred in bringing any action or proceeding, declaratory or otherwise, 
arising out of or relating to this Agreement.  Nothing in this Section 6.2 shall constitute a waiver 
of any of the benefits of a statute of limitations or equitable defense. 

ARTICLE 7.  MISCELLANEOUS 

Section 7.1 Entire Agreement.  This Agreement, together with the Appendices, 
constitutes the entire Agreement between the parties hereto and supersedes any prior agreements, 
understandings and arrangements, oral or written, between the parties hereto with respect to the 
subject matter hereof. 

Section 7.2 Construction.  Unless the context otherwise indicates, words importing the 
singular shall include the plural and vice versa and the use of the neuter, masculine, or feminine 
gender is for convenience only and shall be deemed to mean and include the neuter, masculine, 
or feminine gender. 

Section 7.3 Successors and Assigns.  Each and all of the covenants, terms, provisions 
and agreements herein contained shall be binding upon and inure to the benefit of the parties 
hereto and, to the extent permitted by this Agreement, their respective legal representatives, 
successors and assigns. 

Section 7.4 Amendment and Waiver.  Except as otherwise provided in this Agreement, 
no amendment of any provision of this Agreement shall in any event be effective, unless the 
same shall be in writing and signed by the Parties.  Amendments to this Agreement shall be 
consistent with Section 501(c)(3) of the Code.  Any of the terms or conditions of this Agreement 
may be waived at any time by the Party which is entitled to the benefit thereof, but only by a 
written notice signed by the Party waiving such terms or conditions.  The waiver of any term or 
condition of this Agreement shall not be construed as a waiver of any other term or condition of 
this Agreement. 

Section 7.5 Notices.  All notices required or permitted hereunder shall be in writing 
and shall be served on the Party at the addresses set forth in below.  Any such notices shall be 
either:  (a) sent by overnight delivery using a nationally recognized overnight courier, in which 
case notice shall be deemed delivered one business day after deposit with such courier; or 
(b) sent by personal delivery, in which case notice shall be deemed delivered upon receipt.  A 
Party’s address may be changed by written notice to the other party; provided, however, that no 
notice of a change of address shall be effective until actual receipt of such notice. 

To ST Network, LLC: ST Network, LLC 
Attn:  Kevin Klockenga, President and Chief Executive Officer 
1111 Sonoma Avenue, Suite 308  
Santa Rosa, CA 95405  

To Participating Entity:   
Attn:    
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With copy to:   Yemi Adeyanju, Esq.  
Associate General Counsel 
Department of Legal Affairs  
Providence St. Joseph Health 
3345 Michelson Dr, Suite 100 
Irvine, CA 92612 
 

and copy to: Meredith Jobe, Esq. 
Vice President/General Counsel 
Law Department, Adventist Health System/West 
2100 Douglas Boulevard 
Roseville, CA  95661 

Section 7.6 Expenses.  Except as otherwise expressly provided in this Agreement, 
each Party shall pay its own costs and expenses in connection with the relationship contemplated 
by this Agreement.  If any action is brought by a Member to enforce any provision of this 
Agreement, the prevailing Member or Members shall be entitled to recover court costs, 
arbitration expenses and reasonable attorneys’ fees. 

Section 7.7 Counterparts, Electronic Signature.  This Agreement and any amendment 
hereto may be signed in any number of counterparts, each of which, including any electronic 
copies, photocopies or facsimiles thereof, shall be deemed an original, but all of which taken 
together shall constitute one Agreement (or amendment, as applicable). 

Section 7.8 Governing Law.  This Agreement shall be governed by and construed in 
accordance with the internal laws of the State of California. 

Section 7.9 Headings.  Headings of articles and sections in this Agreement and the 
table of contents hereof are solely for convenience of reference, do not constitute a part hereof, 
and shall not affect the meaning, construction, or effect hereof. 

Section 7.10 Sections.  All references to “Sections” in this Agreement are to Sections of 
this Agreement, unless otherwise specifically provided. 

Section 7.11 Partial Invalidity.  The provisions in this Agreement are consistent with 
California law, enforceable in law and in equity.  Notwithstanding the foregoing, in case any one 
or more of the provisions contained herein shall, for any reason, be held to be invalid, illegal, or 
unenforceable in any respect, such invalidity, illegality, or unenforceability shall not affect any 
other provision of this Agreement, but this Agreement shall be construed as if such invalid, 
illegal or unenforceable provision or provisions had never been contained herein. 

Section 7.12 Assignment.  Except as otherwise expressly permitted by this Agreement, 
the rights and obligations of a Party to this Agreement may be assigned only with the prior 
written consent of the other Party. 

Section 7.13 Third Party Beneficiaries.  No third party may rely upon the terms of this 
Agreement or have any rights or claims by reason of this Agreement. 
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Section 7.14 Confidentiality.  The Parties agree that neither Party will disclose any 
secrets or confidential information, proprietary information or trade secrets of the other Party, as 
governed by Section 13.4 of the Operating Agreement.  Without limiting other possible remedies 
for the breach of this covenant, the Parties agree that injunctive or other equitable relief shall be 
available to enforce this covenant, such relief to be available without the necessity of posting a 
bond.  This Section 7.14 is not intended and shall not be construed to prohibit or limit the 
exchange or disclosure of information between JOC and the Participating Ministry. 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the Parties have executed this Agreement through their duly 
authorized officers as of the date first written above. 

PARTICIPATING MINISTRY: 
 
ST. JOSEPH HEALTH NORTHERN 
CALIFORNIA, LLC 
a charitable California limited liability company 
 
 
By:   
Print:  
Title:  

JOC: 
 
ST NETWORK, LLC 
a California limited liability company 
 
 
By:  
Name: Kevin Klockenga 
Title:  President and Chief Executive Officer 
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PARTICIPATING ENTITY AGREEMENT 

This PARTICIPATING ENTITY AGREEMENT (this “Agreement”) is made and 
entered into as ________, 2018 (the “Effective Date”), by and between ST Network, LLC, a 
charitable California limited liability company (the “JOC”), and [Name of Participating Entity], 
a California nonprofit religious corporation (“Participating Entity”).  JOC and Participating 
Entity are sometimes referred to collectively in this Agreement as the “Parties” and individually 
as a “Party.” 

RECITALS 

WHEREAS, St. Joseph Health System, a California nonprofit public benefit corporation 
(“SJHS”), and Adventist Health System/West, a California nonprofit religious corporation doing 
business as Adventist Health (“AH”), have entered into a Master Formation Agreement dated 
April 10, 2018 (the “Master Formation Agreement”) for the purpose of establishing a joint 
operating arrangement to implement the shared goals and objectives of SJHS and AH; 

WHEREAS, concurrently with the execution of this Agreement, SJHS and AH are 
entering into an Operating Agreement of ST Network, LLC (the “Operating Agreement”) that 
establishes the JOC as the organizational form through which SJHS and AH are integrating their 
respective delivery networks in the counties of Humboldt, Lake, Mendocino, Napa, Solano and 
Sonoma (“the “Sacred Trust Region”); 

WHEREAS, SJHS is the sole member of St. Joseph Health Northern California, LLC, a 
charitable California limited liability company (“SJHNC”), through which it owns and operates 
a regional health system of health care providers and ancillary organizations in the Sacred Trust 
Region; 

WHEREAS, AH is the sole member of each of the AH Participating Entities (as defined 
in the Master Formation Agreement), including the Participating Entity, through which it 
operates a regional health system of health care providers and ancillary organizations in the 
Sacred Trust Region; 

WHEREAS, Participating Entity owns and operates [name of health care facility(ies)] 
located in [location] and other health care businesses and assets incident to the operation of 
[name of health care facility] (collectively, [the “Hospital”] [the “Hospitals”]; and 

WHEREAS, the JOC shall function as a joint operating company, and shall manage and 
have authority over the Participating Entity pursuant and subject to the terms of this Agreement 
and the Operating Agreement. 

NOW, THEREFORE, in consideration of the mutual promises, covenants and 
agreements contained in this Agreement, the Parties agree as follows: 
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ARTICLE 1.  DEFINITIONS 

In addition to the words and terms elsewhere defined in this Agreement, the following words and 
terms as used in this Agreement shall have the following meanings unless the context or use 
indicates another or different meaning or intent: 

“AAA” shall have the meaning set forth in Section 6.1. 

“Act” means the California Limited Liability Company Act, 6 California Code Sections 
18-101 et. seq. as amended from time to time (or any corresponding provisions of succeeding 
law). 

“Affiliate” means, with respect to any Person, a Person that directly, or indirectly through 
one or more intermediaries’ controls, or is controlled by, or is under common control with, such 
Person.  As used in this definition, the term “control” shall mean the possession, directly or 
indirectly, of the power to direct or cause the direction of the management and policies of such 
Person, whether through ownership of voting securities, the ownership of membership interests 
or election or appointment of board members, or by contract or otherwise. 

“Affiliation” means a material relationship or a material arrangement of any kind to: (a) 
merge with any Person; (b) consolidate with any Person; (c) enter into a Contract with any 
Person for the management and/or operation of any material health care facility or ministry; (d) 
lease any material health care facility or ministry to or from any Person; (e) become an Affiliate 
of any Person; (f) enter into any joint venture or other arrangement which involves the granting 
or one or more reserved powers or the sharing of profits and/or losses with any Person; or (g) 
enter into any arrangement with any Person by which such Person becomes a controlling entity.  
The JOC Board from time to time may establish standards as to what constitutes a material 
health care facility for purposes of this provision. 

“AH Identity Standards” means an Adventist identity and operation in compliance with 
the core values of AH and of the Seventh-day Adventist Church. 

“Bankruptcy Event” means (a) the assignment by a Person for the benefit of creditors; 
(b) the commencement of a voluntary bankruptcy case by a Person; (c) the adjudication of a 
Person as bankrupt or insolvent; (d) the filing by a Person of a petition or answer seeking for 
such Person any reorganization, arrangement, composition, readjustment, liquidation, dissolution 
or similar relief under any statute, law or rule; (e) the filing by a Person of an answer or other 
pleading admitting or failing to contest the material allegations of a petition filed against such 
Person in any proceeding of this nature; (f) seeking, consenting to or acquiescing in the 
appointment of a trustee, receiver or liquidator for a Person or of all or any substantial part of 
such Person’s property; (g) the commencement of an involuntary bankruptcy case against a 
Person that has not been dismissed on or before the one hundred twentieth (120th) day after the 
commencement of the case; or (h) the appointment, without a Person’s consent, of a trustee, 
receiver or liquidator either of such Person or of all or any substantial part of such Person’s 
property, which appointment is not vacated or stayed on or before the ninetieth (90th) day after 
appointment or is not vacated on or before the ninetieth (90th) day after expiration of any such 
stay.   
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“Catholic Identity Standards” means a Catholic identity and operation in compliance 
with the latest edition of the Ethical and Religious Directives for Catholic Health Care Services 
issued from time to time by the United States Conference of Catholic Bishops, as amended from 
time to time. 

“Change of Control” means with respect to any Person:  (a) any transaction or series of 
related transactions involving such Person and any Independent Third Person, including, without 
limitation, merger or consolidation of such Person or other contract or arrangement, that results 
in such Independent Third Person becoming the beneficial owner of more than fifty percent 
(50%) of the then-outstanding voting securities or other voting membership or ownership 
interests of such Person; (b) the sale, transfer or lease of all or substantially all of the assets of 
such Person, in a single transaction or series of related transactions, to any Independent Third 
Person; and/or (c) any joint venture, management arrangement or similar transaction with any 
Independent Third Person that results in such Independent Third Person becoming the owner, 
operator or manager of all or substantially all of the assets of such Person.  

“Code” means the Internal Revenue Code of 1986, as amended. 

“Collaborative Process” shall have the meaning set forth in Section 3.5(b). 

“Corporate Documents” means an entity’s articles of incorporation, code of regulations, 
delegation agreement, corporate bylaws, partnership agreement, operating agreement, 
governance matrices and comparable documents, as appropriate given the entity’s form of legal 
organization.   

“Delegated Authority” shall have the meaning set forth in Section  3.1. 

“Disputed Action” shall have the meaning set forth in Section 3.5(a)(i). 

“Fiscal Year” means the fiscal year of Participating Entity as established by the 
Participating Entity from time to time. The accounting year of the JOC shall end on the last day 
of December each year, as defined by Section 9.10 of the Operating Agreement. 

“Governmental Authority” means any foreign, federal, state, municipal, national, local 
government, or other governmental department, court, commission, board, bureau, agency or 
instrumentality or political subdivision thereof, or any entity or officer exercising executive, 
legislative or judicial, regulatory or administrative functions of or pertaining to any government 
or any court, in each case, whether of the United States or any other country, or a state, territory 
or possession thereof, or the District of Columbia, in each case having jurisdiction over the 
applicable person or entity. 

“Government Program” means Medicare, Medi-Cal and any other federal or state 
health care financing programs. 

“Governance Matrix” means the Sacred Trust Network Sponsorship/Governance 
Authority Matrix as adopted or amended by the JOC Board from time to time subject to the 
reserved rights of the Members and Sponsor. 
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“Independent Third Person” means any Person that is not a JOC Participant, JOC, 
SJHS, AH, or an Affiliate of SJHS or AH. 

“JOC Participants” means the AH Participating Entities and the SJHS Participating 
Ministries. 

“Legal Impediment” means (a) the adoption, amendment or other modification of any 
federal, state or local law, regulation or ordinance, (b) an interpretation of such a law, regulation 
or ordinance by a governmental agency or court that nationally recognized health care counsel 
engaged by a Member determines is more likely than not to be upheld in a court of law, or (c) 
published guidance from any federal, state or local government, agency, authority, commission 
or other governmental body, in each case that would reasonably be expected to cause any term, 
covenant, condition or provision of this Agreement or any Related Party Transaction, or the 
manner in which the JOC or the Sacred Trust Network is operated (i) to jeopardize the licensure 
of any JOC-Owned Asset or JOC-Owned Entity or any hospital or other facility owned or 
operated by such Member or any of its respective Affiliates, the participation of any hospital or 
other facility owned or operated by such Member or any of its Affiliates (other than a JOC-
Owned Asset or JOC-Owned Entity) in the Medicare, Medi-Cal or any other governmental 
healthcare financing program, the accreditation of any JOC-Owned Asset or JOC-Owned Entity 
or any hospital or other facility owned or operated by such Member or any of its respective 
Affiliates by The Joint Commission or any other nationally recognized, Medicare deeming 
accreditation organization, or (ii) to violate any applicable statute, regulation or ordinance in any 
manner that could reasonably be expected to have a material adverse effect on such Member or 
any of its respective Affiliates. 

“Legal Requirements” means any foreign or domestic federal, state or local law, statute, 
code, ordinance, regulation, rule, consent agreement, constitution or treaty of any Governmental 
Authority and common law. 

“Master Formation Agreement” has the meaning set forth in the Recitals to this 
Agreement. 

“Material Debt Obligations” means borrowings, promissory notes, debt instruments or 
guaranties by or on behalf of the JOC, any JOC-Owned Entity or any JOC Participant that would 
cause the aggregate debt obligations of the JOC, such JOC-Owned Entity or such JOC 
Participant to exceed an amount equal to twenty-five percent (25%) of such Person’s most recent 
12-month trailing EBIDA. 

“Member” and collectively, the “Members” shall have the meaning set forth in the 
Recitals to the Operating Agreement.  

“Operating Agreement” has the meaning set forth in the Recitals to this Agreement. 

“Person” means any natural person, partnership, corporation, trust, association or other 
legal entity. 

“Proposed Action” shall have the meaning set forth in Section 3.5(a)(ii). 
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“Qualifying Organization” means (i) an organization that qualifies for exemption under 
the Code Section 501(c)(3) and California Tax Code Section 214; or (ii) a government entity that 
is considered a governmental unit or wholly owned instrumentality of a state or political 
subdivision for purposes of the Code and that is exempt from property taxation under Section 3 
of Article XIII of the California Constitution, as to property owned by the state under subdivision 
(a), or as to property owned by a local government under subdivision (b), or as to property used 
exclusively for public schools, community colleges, state colleges and state universities under 
subdivision (d). 

 “Sponsor” means the Co-Sponsors’ Council, the group of individuals serving 
Providence Ministries and St. Joseph Health Ministry, who have agreed to exercise the authority 
and responsibilities as the corporate member of Providence St. Joseph Health from a civil law 
perspective, and who have covenanted to ensure the healing ministry of Jesus is carried out in a 
manner consistent with the Mission and in fidelity with the Catholic Church from a canon law 
perspective. 

“Statement of Common Values” means the SJH Statement of Common Values, dated 
December 12, 2012, and as adopted or amended by the Covenant Health Network Board of 
Directors from time to time. 

“Tax-Exemption Impediment” means any law or regulation passed, adopted or 
implemented by any governmental authority after the Effective Date, or any decision, finding, 
interpretation or action by any governmental authority after the Effective Date, which, in the 
written reasoned opinion of nationally recognized tax-exemption counsel engaged by a Member 
for such purpose, as a result or consequence, in whole or in part, of the arrangement between the 
Members set forth in this Agreement or any Related Party Transaction, or a Member’s ownership 
interest in the JOC, if or when implemented, could reasonably be expected: (A) to result in or 
present a material risk of revocation of the federal tax-exempt status of such Member or any 
Affiliate of such Member, or their respective tax-exempt financial obligations; or (B) to prohibit 
or restrict the ability of such Member or any Affiliate of such Member to issue tax-exempt bonds, 
certificates of participation or other tax-exempt financial obligations.  

“Unresolved Legal Impediment” has the meaning set forth in Section 3.10 of the 
Operating Agreement. 

“Unresolved Tax-Exemption Impediment” has the meaning set forth in Section 3.9 of 
the Operating Agreement. 

ARTICLE 2.  FUNCTION OF JOINT OPERATING COMPANY 

Subject to certain reserved powers by the Members and Sponsor, the JOC shall function 
as a joint operating company, and, as such, shall manage and have authority over the 
Participating Entity pursuant and subject to the terms of this Agreement and the Operating 
Agreement.  The JOC represents the common and unifying commitment of the Members to work 
together for the good of the communities served by their respective health care facilities and 
ministries within the Sacred Trust Region.  The Members share a common commitment to caring 
for the whole person through programs such as pastoral care, charity care, community wellness, 
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health education, and care for the poor and vulnerable.  This common commitment shall be 
continued and enhanced through the operations of the JOC and the Sacred Trust Network.  
However, at all times, governance and management of the Participating Entity shall be 
conducted in a manner that is respectful of and preserves the distinct identify, values, philosophy 
and tradition of AH. 

ARTICLE 3.  ROLE OF THE JOC AND THE GOVERNING BOARD 

Section 3.1 JOC Management and Operation of Participating Entity.  Subject to the 
Participating Entity Reserved Rights (as defined in Section 3.3 below), and subject to those 
decisions specifically reserved to one or more of the Members and/or the Sponsor under the 
Articles of Organization or the Operating Agreement, including the Governance Matrix, and 
subject to Sections 3.4(b), 3.5 and 3.6 below, the Participating Entity hereby delegates to the 
JOC and the Board of Managers of the JOC (the “JOC Board”) full and complete authority, 
power, and discretion over the management of the business and affairs of the Participating Entity 
and the Hospital[s] (the “Delegated Authority”), including, among other things, the authority, 
power and discretion to:  

(a) Approve and adopt annual operating budgets of the Participating Entity, 
and any material modifications or amendments thereto; 

(b) Approve and adopt annual capital budgets of the Participating Entity, and 
any material modifications or amendments thereto, and any material unbudgeted capital 
expenditure of the Participating Entity; 

(c) Approve and adopt strategic plans with respect to the Participating Entity, 
and any material modifications or amendments thereto; 

(d) Determine the services provided by the Participating Entity, including the 
authority to direct the opening, closing, expansion, reduction and/or consolidation of facilities or 
ministries, patient care and administrative services or other major changes in the operation of the 
Participating Entity; 

(e) Approve the sale, transfer or other disposition of any material real 
property or other material assets of the Participating Entity, or the merger or consolidation of the 
Participating Entity with or into any other Person; 

(f) Approve the transfer or issuance of any ownership or membership interest 
in the Participating Entity to any Person; 

(g) Develop and approve the charge master and pricing, the payor contracting 
strategy and contracting arrangements with third-party payors for the services rendered by the 
Participating Entity; 

(h) Approve and adopt the charity care and/or patient financial assistance 
policies and procedures for the Participating Entity; 
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(i) Determine and approve the clinical policies, procedures, metrics and 
standards for the Participating Entity, subject to such approval by the medical staff[s] of the 
Hospital[s] as may be required under the [applicable] medical staff bylaws; 

(j) Approve the acquisition of any real estate or any material personal 
property by the Participating Entity, or the investment by the Participating Entity in any Person 
and/or the terms thereof, or any material change in any investment the Participating Entity may 
have in Person and/or the terms thereof, in all cases including the development and execution of 
any related agreements or documents; and  

(k) Determine and approve the appropriate scope of decision-making 
authority, power, and discretion to be delegated to the Participating Entity from time to time. 

Section 3.2 JOC Exercise of Delegated Management Authority.  In the exercise of the 
Delegated Authority, the JOC shall operate and manage the Participating Entity and the 
Hospital[s] (a) in a manner that is consistent with and in furtherance of the purposes of the 
Participating Entity as set forth in the Corporate Documents of the Participating Entity, and (b) in 
a manner that is consistent with Adventist Identity Standards pursuant to the terms of the 
Operating Agreement. 

Section 3.3 Participating Entity Retention of Authority.  Participating Entity is and 
shall remain the owner, provider and licensee of the Hospital[s] during the term of this 
Agreement and shall exercise the powers and discharge the responsibilities associated therewith.  
Nothing in this Agreement is intended or shall be construed to alter or adversely affect the 
Participating Entity’s rights and responsibilities as owner, provider, or licensee of the Hospital[s].  
Without limiting the generality of the foregoing and not withstanding Section 3.1 above, the 
Participating Entity and the medical staff[s] of the Hospital[s] shall retain authority and remain 
responsible for the following (collectively, the “Participating Entity Reserved Rights”): 

(a) Responsibility for the exercise of those rights and the satisfaction of those 
obligations of the Participating Entity or its medical staff[s] under the [applicable] medical staff 
bylaws, rules and regulations of the Hospital[s]; 

(b) Responsibility for services furnished by the Hospital[s] as and to the 
extent required under 42 CFR 482.12(e); 

(c) Responsibility for ensuring that the [Hospital complies][Hospitals comply] 
with all applicable conditions of participation and standards for hospitals participating in 
Governmental Programs; 

(d) Professional and administrative responsibility for the Hospital[s] facilities 
as and to the extent required under California Code of Regulations Title 22, Section 70713; 

(e) Responsibility for ensuring that the Participating Entity complies with any 
applicable standards for accreditation or certification by The Joint Commission or other hospital 
accreditation agency; 
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(f) Approval of such decisions or actions that cannot lawfully be delegated by 
the Participating Entity or the medical staff[s] of the Hospital[s] to the JOC under state or federal 
law (including licensing and certification laws, rules and regulations) or applicable accreditation 
standards and requirements; and 

(g) Responsibility for those decisions as may be delegated to the Participating 
Entities by the JOC Board from time to time. 

Section 3.4 Limitations on JOC’s Management Authority.  Notwithstanding anything 
to the contrary contained in this Agreement, JOC shall not: 

(a) take any actions with respect to the Participating Entity that require the 
prior approval of or are reserved to the Member under the Operating Agreement without first 
ensuring that such actions have been approved in accordance with the Operating Agreement; 

(b) take any actions with respect to the Participating Entity that require the 
prior approval of or are reserved to the Member under the articles of incorporation and bylaws of 
the Participating Entity without first ensuring that such actions have been approved in 
accordance with such sections of the articles of incorporation and bylaws of the Participating 
Entity;  

(c) govern, manage or finance the provision of already existing activities or 
procedures at the time of closing that are contrary to the Directives/Catholic Identity Standards at 
the Participating Entity, as provided by Section 3.5 below; or  

(d) take or approve any action which, at the time the power is exercised or the 
action taken, would reasonably be expected to cause the Participating Entity to fail to meet the 
obligations, terms or conditions, or to be otherwise in violation of, any master trust indenture, 
supplemental indenture or other loan document relating to any material debt financing of the 
Participating Entity.  

Section 3.5 Religious Identity and Values.   

(a) Subject to Section 3.5(b), the activities of AH and of the AH Participating 
Entities are not subject to, and will not become subject to, the Directives, the Statement of 
Common Values or Catholic teaching.  The AH Participating Entities will continue to be 
Adventist institutions and Affiliates of AH.  The AH Participating Entities will carry out the 
mission of AH and will continue to comply with and adhere to the values, guidelines and 
corporate and system-wide policies of the Seventh-day Adventist Church and AH, including 
policies to ensure that a substantial proportion of Management Level employees at the AH 
Participating Entities are members in regular standing of the Seventh-day Adventist Church.  
Neither the JOC nor the JOC Board will exercise any power or control over the AH Participating 
Entities which would cause the AH Participating Entities to violate the beliefs, mission, or legal 
obligations of the Seventh-day Adventist Church, AH or the AH Participating Entities.  In order 
to preserve the Adventist culture and mission, hiring at the department director level and above 
(the “Management Level”) with respect to the AH Participating Entities shall be conducted at 
the respective AH Participating Entities by an individual designated by the chief executive 
officer of the AH Participating Entities.  Policies shall be implemented to ensure that a 
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substantial proportion of Management Level employees and above of the AH Participating 
Entities are members in regular standing of the Seventh-day Adventist Church. 

(i) If SJHS determines, in good faith, that any health care program, 
service, procedure or other action of the Participating Entity could cause them to violate the 
Directives or Catholic teaching (each, a “Disputed Action”), SJHS shall request in writing to 
AH the commencement of the Collaborative Process.  Upon receipt of such written request, the 
Participating Entity shall not implement any new program, service, procedure or other action 
until AH and SJHS have completed the Collaborative Process.   

(ii) Similarly, if the Participating Entity intends to implement any 
health care program, service, procedure or other action (each, a “Proposed Action”) at the 
Participating Entity that could reasonably be interpreted to cause an SJHS Participating Ministry 
to violate the Directives or Catholic teaching, AH and/or the Participating Entity shall provide 
advance written notification to SJHS and the Participating Entity shall not implement the AH 
Proposed Action until AH and SJHS have completed the Collaborative Process. 

(b) Upon such request (as described in Section 3.5(a)(i)); or notification (as 
described in as described in Section 3.5(a)(ii)), AH and SJHS shall engage in good faith in a 
collaborative process to evaluate and resolve the issues relating to the Disputed Action or 
Proposed Action in such a way that is not violative of the Directives or of Catholic teaching, as 
further described in Sections 3.5(c), 3.5(d) and 3.5(e) (the “Collaborative Process”). 

(c) The Collaborative Process shall involve communications and meetings 
between up to five (5) representatives designated by each of the Members, which representatives 
shall include the PSJH Senior Vice President of Theology and Ethics, two (2) members of the 
PSJH Co-Sponsors Council and one (1) SJHS mission leader, over a forty-five (45) day period 
commencing upon the date of receipt by SJHS of the AH notification or by AH of the SJHS 
notification (as applicable) during which the Members shall, in good faith, (i) discuss the specific 
Disputed Action or Proposed Action; (ii) determine whether the specific Disputed Action or 
Proposed Action is, in the interpretation of SJHS or the Roman Catholic Bishop of Santa Rosa, 
violative of the Directives or  Catholic teaching; and (iii) if so determined by the Roman 
Catholic Bishop of Santa Rosa or SJHS, identify reasonable alternatives to the specific Disputed 
Action or the Proposed Action, or alternative ways in which the Disputed Action or Proposed 
Action may be implemented such that it is not violative of the Directives or of Catholic teaching. 

(d) Determinations regarding interpretation of the Directives and of  Catholic 
teaching by SJHS or the Roman Catholic Bishop of Santa Rosa shall be made in good faith but 
shall not be subject to further analysis, interpretation, or dispute resolution and shall be 
controlling for purposes of this Section 3.5. The Roman Catholic Bishop of Santa Rosa has 
ultimate authority for interpreting the Directives.  

(e) If at the conclusion of the collaborative period described in Section 3.5(c) 
the Members are unable to agree upon alternatives to a specific Disputed Action or specific 
Proposed Action that is determined by the Roman Catholic Bishop of Santa Rosa to be violative 
of the Directives or Catholic teaching, and the Party proposing the Proposed Action or engaging 
in such Disputed Action continues to implement the specific Proposed Action or fails to 
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promptly cease the specific Disputed Action, or takes material steps to initiate a specific 
Disputed Action or specific Proposed Action, then the Member adversely effected by such 
specific Disputed Action or such specific Proposed Action shall have the right to cause 
dissolution of the JOC pursuant to Section 12 of the Operating Agreement. 

Section 3.6 Special Reservation of Authority.  Consistent with Section 3.6 of the 
Operating Agreement, the AH Participating Entities shall exclusively retain the (i) ownership of 
the assets related to; (ii) governance responsibility for; (iii) operational management of; and (iv) 
revenues and expenses generated by, the provision of certain procedures in existence at the time 
of closing that are contrary to the Directives to the extent provided at the AH Participating 
Entities.  

ARTICLE 4.  RESPONSIBILITIES OF THE PARTICIPATING ENTITY 

Section 4.1 Participation Fee.  The Participating Entity shall pay to JOC a monthly fee 
(the “Participation Fee”) equal to the Participating Entity’s pro rata percentage of the JOC’s 
operating expenses, as determined on an accrual basis according to GAAP.  For purposes of 
calculating the Participation Fee, the pro rata percentage applied shall be equal to the 
Participating Entity’s Net Patient Revenue as a percentage of the aggregate Net Patient Revenue 
of all Participating Entities. “Net Patient Revenue” shall mean the total net revenue of 
Participating Entity, which consists primarily of net patient service revenue that is recorded 
based on established billing rates less estimated discounts for contractual allowances, charity and 
bad debt allowances principally for patients covered by Government Health Care Programs and 
other health plans, and self-pay patients, all determined on an accrual basis in accordance with 
GAAP.  The Participation Fee for each month shall be paid to the JOC on or before the fifteenth 
(15th) day of the succeeding month during the Term.  Both the timing of the payment of the 
Participation Fee, and the formula by which the Participation Fee is determined, shall be subject 
to revision from time to time based on the affirmative vote of a majority of the members of the 
JOC Board. 

Section 4.2 Participating Entity Responsibilities.  Subject to the JOC’s Reserved 
Rights and any reserved rights of the Members and/or Sponsor, the Participating Entity shall, at 
all times during the term of this Agreement, use commercially reasonable efforts in good faith to: 

(a) manage its businesses and affairs in a manner consistent with the 
operating and capital budgets approved and adopted by the JOC Board and/or the Members, as 
applicable, from time to time in accordance with the Operating Agreement; 

(b) implement and take those actions directed and/or approved by the JOC 
Board and/or the Members, as applicable, from time to time in accordance with the Operating 
Agreement; 

(c) ensure that the medical staff bylaws, rules and regulations are not 
modified or amended in a manner that frustrates the purposes of the JOC or interferes with the 
exercise or performance by the JOC of any right, power, or obligation arising under this 
Agreement or the Operating Agreement;  
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(d) maintain the physical plant and equipment of the Participating Entity in a 
manner consistent with the standards established by the JOC from time to time; and  

(e) maintain such standards, practices, protocols, policies and/or procedures 
as may be established by the JOC from time to time. 

Section 4.3 JOC Approval Rights.  Without limiting the generality of the delegation of 
authority to the JOC under Section 3.1, the Participating Entity shall not, during the term of this 
Agreement, take or implement any of the following actions without the prior approval of the JOC 
Board and/or the Member, as applicable: 

(a) Any change to the mission, vision, philosophy or values of the 
Participating Entity;  

(b) Any sale, transfer, or other disposition of any material real property or all 
or any material portion of the assets of the Participating Entity; 

(c) Any transfer or issuance of any ownership or membership interest in the 
Participating Entity to any Person; 

(d) Any acquisition of any real estate or any material personal property by the 
Participating Entity or any material investment by the Participating Entity in any Person, except 
as otherwise approved in any operating or capital budget approved by the JOC Board; 

(e) The closure or surrender of any general acute care hospital license of the 
Participating Entity; 

(f)  Any Material Debt Obligation of the Participating Entity; 

(g) Any merger, consolidation, dissolution or corporate reorganization 
involving the Participating Entity;  

(h) Any alteration, amendment, restatement or repeal of any Corporate 
Document or mission statement of the Participating Entity; 

(i) Any voluntary bankruptcy, liquidation or dissolution of the Participating 
Entity;  

(j) Any Related Party Transaction or any material modification or 
amendment thereto; or 

(k) Any change in the naming or branding of the Participating Entity and their 
respective facilities and ministries, businesses and/or service lines.   

ARTICLE 5.  TERM AND TERMINATION  

Section 5.1 Term.  The term of this Agreement shall commence on the Effective Date, 
and shall continue for a perpetual term, subject to termination upon the occurrence of a 
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Dissolution Event (as defined in Section 12.3 of the Operating Agreement) and otherwise in 
accordance with this Agreement. 

Section 5.2 JOC Termination Rights.  The JOC may, at its option, elect to terminate 
this Agreement upon occurrence of any of the following (each, a “JOC Termination Event”):  

(a) Material breach of this Agreement by the Participating Entity that 
is not cured to the reasonable satisfaction of the JOC within sixty (60) days of notice of breach 
sent by JOC to the Participating Entity; 

(b) Any Bankruptcy Event with respect to the Participating Entity; 

(c) Any exclusion of the Participating Entity from participation in the 
Medicare or Medi-Cal programs; 

(d) Any Change of Control of the Participating Entity; 

(e) Any Unresolved Legal Impediment in which the JOC or the 
Participating Entity is the Legally Impacted Member; 

(f) The Participating Entity ceases to be a Qualifying Organization; or 

(g) Any Unresolved Tax-Exemption Impediment in which the JOC or 
the Participating Entity is the Tax Impacted Member. 

Section 5.3 Participating Entity Termination Rights.  The Participating Entity may, at 
its option, subject to approval of AH, elect to terminate this Agreement upon occurrence of any 
of the following (each, a “Participating Entity Termination Event”):  

(a) Material breach of this Agreement by the JOC that is not cured to 
the reasonable satisfaction of the Participating Entity within sixty (60) days of notice of such 
breach sent by the Participating Entity to the JOC; 

(b) Any Bankruptcy Event with respect to the JOC; 

(c) Any Unresolved Legal Impediment in which the Participating 
Entity is the Legally Impacted Member; 

(d) Any exclusion of the JOC from participation in the Medicare or 
Medi-Cal programs; 

(e) The JOC ceases to be a Qualified Organization; or 

(f) Any Unresolved Tax-Exemption Impediment in which the 
Participating Entity is the Tax Impacted Member. 

Section 5.4 Effect of Termination.  Upon the expiration or termination of this 
Agreement for any reason, all rights and responsibilities of the Parties will cease, except as 
otherwise specifically set forth in this Agreement. 
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ARTICLE 6.  DISPUTE RESOLUTION 

Section 6.1 Disputed Issue.  For matters other than those described in Section 3.5 of 
the Operating Agreement, the Parties agree in the event of a dispute under this Agreement, the 
respective senior executives from the Members with primary responsibility for their respective 
Northern California operations (the “Senior Executives”) shall meet promptly (within five 
business days) and confer in good faith to resolve any disputed issue.  Should the dispute not be 
resolved by the Senior Executives within thirty (30) days, then the Chief Executive Officer of 
AH and the Chief Executive Officer of SJHS shall meet and confer in good faith to resolve such 
dispute for a period of thirty (30) days.  Should the dispute not be resolved by the Chief 
Executive Officers, the Parties agree to pursue non-binding mediation conducted by the Judicial 
Arbitration and Mediation Services, Inc. (“JAMS”) or American Arbitration Association 
(“AAA”). 

Section 6.2 Arbitration. Should the dispute not be resolved through non-binding 
mediation, the parties shall pursue binding arbitration conducted by JAMS or AAA.  The 
selection and number of arbitrator(s) shall be determined by agreement of the Parties.  The 
prevailing Party shall be entitled to reasonable costs and attorney fees (including allocated costs 
of in-house counsel) incurred in bringing any action or proceeding, declaratory or otherwise, 
arising out of or relating to this Agreement.  Nothing in this Section 6.2 shall constitute a waiver 
of any of the benefits of a statute of limitations or equitable defense. 

ARTICLE 7.  MISCELLANEOUS 

Section 7.1 Entire Agreement.  This Agreement, together with the Appendices, 
constitutes the entire Agreement between the parties hereto and supersedes any prior agreements, 
understandings and arrangements, oral or written, between the parties hereto with respect to the 
subject matter hereof. 

Section 7.2 Construction.  Unless the context otherwise indicates, words importing the 
singular shall include the plural and vice versa and the use of the neuter, masculine, or feminine 
gender is for convenience only and shall be deemed to mean and include the neuter, masculine, 
or feminine gender. 

Section 7.3 Successors and Assigns.  Each and all of the covenants, terms, provisions 
and agreements herein contained shall be binding upon and inure to the benefit of the parties 
hereto and, to the extent permitted by this Agreement, their respective legal representatives, 
successors and assigns. 

Section 7.4 Amendment and Waiver.  Except as otherwise provided in this Agreement, 
no amendment of any provision of this Agreement shall in any event be effective, unless the 
same shall be in writing and signed by the Parties.  Amendments to this Agreement shall be 
consistent with Section 501(c)(3) of the Code.  Any of the terms or conditions of this Agreement 
may be waived at any time by the Party which is entitled to the benefit thereof, but only by a 
written notice signed by the Party waiving such terms or conditions.  The waiver of any term or 
condition of this Agreement shall not be construed as a waiver of any other term or condition of 
this Agreement. 
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Section 7.5 Notices.  All notices required or permitted hereunder shall be in writing 
and shall be served on the Party at the addresses set forth in below.  Any such notices shall be 
either:  (a) sent by overnight delivery using a nationally recognized overnight courier, in which 
case notice shall be deemed delivered one business day after deposit with such courier; or 
(b) sent by personal delivery, in which case notice shall be deemed delivered upon receipt.  A 
Party’s address may be changed by written notice to the other party; provided, however, that no 
notice of a change of address shall be effective until actual receipt of such notice. 

To ST Network, LLC: ST Network, LLC 
Attn:  Kevin Klockenga, President and Chief Executive Officer 
1111 Sonoma Avenue, Suite 308 

 Santa Rosa, CA 95405 
To Participating Entity:   

Attn:    
  
  

With copy to:   Yemi Adeyanju, Esq.  
Associate General Counsel 
Department of Legal Affairs  
Providence St. Joseph Health 
3345 Michelson Dr, Suite 100 
Irvine, CA 92612 
 

and copy to: Meredith Jobe, Esq. 
Vice President/General Counsel 
Law Department, Adventist Health System/West 
2100 Douglas Boulevard 
Roseville, CA  95661 

Section 7.6 Expenses.  Except as otherwise expressly provided in this Agreement, 
each Party shall pay its own costs and expenses in connection with the relationship contemplated 
by this Agreement.  If any action is brought by a Member to enforce any provision of this 
Agreement, the prevailing Member or Members shall be entitled to recover court costs, 
arbitration expenses and reasonable attorneys’ fees. 

Section 7.7 Counterparts, Electronic Signature.  This Agreement and any amendment 
hereto may be signed in any number of counterparts, each of which, including any electronic 
copies, photocopies or facsimiles thereof, shall be deemed an original, but all of which taken 
together shall constitute one Agreement (or amendment, as applicable). 

Section 7.8 Governing Law.  This Agreement shall be governed by and construed in 
accordance with the internal laws of the State of California. 

Section 7.9 Headings.  Headings of articles and sections in this Agreement and the 
table of contents hereof are solely for convenience of reference, do not constitute a part hereof, 
and shall not affect the meaning, construction, or effect hereof. 
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Section 7.10 Sections.  All references to “Sections” in this Agreement are to Sections of 
this Agreement, unless otherwise specifically provided. 

Section 7.11 Partial Invalidity.  The provisions in this Agreement are consistent with 
California law, enforceable in law and in equity.  Notwithstanding the foregoing, in case any one 
or more of the provisions contained herein shall, for any reason, be held to be invalid, illegal, or 
unenforceable in any respect, such invalidity, illegality, or unenforceability shall not affect any 
other provision of this Agreement, but this Agreement shall be construed as if such invalid, 
illegal or unenforceable provision or provisions had never been contained herein. 

Section 7.12 Assignment.  Except as otherwise expressly permitted by this Agreement, 
the rights and obligations of a Party to this Agreement may be assigned only with the prior 
written consent of the other Party. 

Section 7.13 Third Party Beneficiaries.  No third party may rely upon the terms of this 
Agreement or have any rights or claims by reason of this Agreement. 

Section 7.14 Confidentiality.  The Parties agree that neither Party will disclose any 
secrets or confidential information, proprietary information or trade secrets of the other Party, as 
governed by Section 13.4 of the Operating Agreement.  Without limiting other possible remedies 
for the breach of this covenant, the Parties agree that injunctive or other equitable relief shall be 
available to enforce this covenant, such relief to be available without the necessity of posting a 
bond.  This Section 7.14 is not intended and shall not be construed to prohibit or limit the 
exchange or disclosure of information between JOC and the Participating Entity. 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the Parties have executed this Agreement through their duly 
authorized officers as of the date first written above. 

PARTICIPATING ENTITY: 
 
[ ] 
a California nonprofit religious corporation  
 
 
By:   
Print:  
Title:  

JOC: 
 
ST NETWORK, LLC 
a California limited liability company 
 
 
By:  
Name: Kevin Klockenga 
Title:  President and Chief Executive Officer 

 



 

  
  

Title 11, Cal. Admin. Code, § 999.5(d)(1)(C) 
 

Statement of Reasons the Board of Directors of Applicants Believe the Proposed  
Transaction is Necessary and Desirable 

 
 

The Applicant and SJHS desire to build an integrated delivery network throughout the 
counties of Napa, Solano, Sonoma, Lake, Mendocino, and Humboldt whose mission is to 
provide improved access to quality healthcare throughout the Northern California region, with a 
particular emphasis on poor and vulnerable populations. This integration will enable these 
combined healthcare providers to: 

 
• Create the healthiest communities at a cost that is affordable, assures access and 

ultimately provides the highest value to the people who live and work in the 
communities; 

• Create a partnership that recognizes and builds upon each organizations’ faith-based 
traditions and common values of dignity, excellence, and service;  

• Maintain separate hospital ministries that are uniquely Adventist and uniquely 
Catholic and integrate other parts of the delivery network in a way that ensures the 
most effective and efficient delivery of population health services; and 

• Promote the long-term goal of transitioning away from fee-for-service payment 
models and into population health and fee-for-value payment models in the region. 

 
The Applicant and SJHS further expect the ST Network will, inter alia: 

 
• Be recognized as the regional health care leader and preferred partner throughout the 

Northern California regions; 
• Thrive in a changing healthcare environment, by embracing the need to move from an 

acute-care focused model to a value-based model that assumes the responsibilities 
and risks for the health of the populations served; 

• Enhance the parties’ ability to standardize care around evidence-based best practices 
and create operational efficiencies; 

• Increase access to primary care and specialty physicians throughout the communities 
they serve through integration of the parties’ physician models; 

• Develop an information system for managing the health the parties’ combined 
populations, designed to provide easily-accessible data in real-time; 

• Facilitate better inclusion of AH’s behavioral health inpatient services to further 
increase access to these services; and 

• Develop new services. 
 
Both the Applicant and SJHS believe there are significant opportunities to provide care 

closer to home for more patients by concentrating on centers of excellence, creating a broader 
and deeper value-based provider network, integrating clinically across systems, and collaborating 
on health information sharing and care management.  By realizing these opportunities, the ST 
Network should be able to reduce the substantial outmigration that occurs today as patients will 
be able to access care locally that they presently travel substantial distances to obtain.  The ST 



 

  
  

Network will also allow the Applicant and SJHS to stabilize volumes, strengthen quality, and 
reduce costs (particularly in Napa County), and is expected to further provide opportunities to 
expand the provision of managed Medi-Cal services to those who rely on Medi-Cal for their 
health care. 

 



 

  
  

Title 11, California Admin. Code, § 999.5(d)(2) 

FAIR MARKET VALUE 



 

  
  

Title 11, Cal. Admin. Code, § 999.5(d)(2)(A) 
 

Estimated Market Value of All Cash, Property, Stock, Notes,  
Assumption or Forgiveness of Debt, and Any Other Thing of Value  

Applicant are to Receive in the Proposed Transaction 
 
 

The proposed transaction will not involve any sale, transfer, merger or other disposition 
of any of the assets of the Applicant.  Rather, it is a mission-driven transaction designed to 
further the Applicant and SJHS’s shared goal of providing improved access to quality healthcare 
throughout the Northern California region. No cash, property, stock, notes, forgiveness of debt, 
or other monetary consideration is to be received by the Applicant in connection with the 
transaction.1  As a result, this Section is not applicable.  

                                                 
1 As noted in Section (1)(A) of this Application, AH and SJHS will share in the aggregate 
operating EBIDA generated by the ST Network.  Effective as of the closing date, 31% will be 
allocated to AH and 69% will be allocated to SJHS, subject to the adjustments described in the 
JOC Operating Agreement.  These allocations are based upon the respective parties’ historical 
comparative net incomes / EBIDA from the participating facilities and other businesses. 



 

  
  

 
 

Title 11, Cal. Admin. Code, § 999.5(d)(2)(B) 
 

Estimated Market Value of Each Health Care Facility or  
Other Assets Sold or Transferred by Applicant Pursuant to the Proposed Transaction 
 

The proposed transaction will not involve any sale, transfer, merger or other disposition 
of any of the assets of the Applicant.  As a result, this Section is not applicable.1 

 

                                                 
1 Information concerning the value of the Applicant’s assets are set forth in the audited 
Consolidated Financial Statements, which are included in Section (11)(F) of this Application.   



 

  
  

Title 11, Cal. Admin. Code, § 999.5(d)(2)(C) 
 

Description of Methods Used by Applicant to Determine Market Value  
of Assets Involved in the Proposed Transaction 

 

The proposed transaction will not involve any sale, transfer, merger or other disposition 
of any of the assets of the Applicant.  Rather, it is a mission-driven transaction designed to 
further the Applicant and SJHS’s shared goal of providing improved access to quality healthcare 
throughout the Northern California region.  No cash, property, stock, notes, forgiveness of debt, 
or other monetary consideration is to be received by the Applicant in connection with the 
transaction. 1  As a result, this Section is not applicable.   

                                                 
1 As noted in Section (1)(A) of this Application, AH and SJHS will share in the aggregate 
operating EBIDA generated by the ST Network.  Effective as of the closing date, 31% will be 
allocated to AH and 69% will be allocated to SJHS, subject to the adjustments described in the 
JOC Operating Agreement.  These allocations are based upon the respective parties’ historical 
comparative net incomes / EBIDA from the participating facilities and other businesses.  



 

  
  

Title 11, Cal. Admin. Code, § 999.5(d)(2)(D) 
 

Reports, Analysis, Requests for Proposal and Other  
Documents Related to the Valuation of the Assets  

Involved in the Proposed Transaction 

The proposed transaction will not involve any sale, transfer, merger or other disposition 
of any of the assets of the Applicant.  Rather, it is a mission-driven transaction designed to 
further the Applicant and SJHS’s shared goal of providing improved access to quality healthcare 
throughout the Northern California region.  No cash, property, stock, notes, forgiveness of debt, 
or other monetary consideration is to be received by the Applicant in connection with the 
transaction.  As a result, this Section is not applicable. 



 

  
  

Title 11, Cal. Admin. Code, § 999.5(d)(2)(E) 
 

Joint Venture Transactions 
 
 

While the proposed transaction is not technically a joint venture, complete copies of the 
agreements concerning the formation and operation of the joint operating company – the ST 
Network, LLC – between the Applicant and SJHS are included in Section (1)(B) of this 
Application. 



 

  
  

Title 11, California Admin. Code, § 999.5(d)(3) 

INUREMENT AND SELF-DEALING 



 

  
  

Title 11, Cal. Admin. Code, § 999.5(d)(3)(A) 
 

Documents or Writings Relating or Referring to Any Personal Benefit the  
Proposed Transaction Would Confer on Any Officer, Director, Employee, Doctor,  

Medical Group or Other Entity Affiliated with the Applicant, or  
Any Family Member of Any Such Person 

 
 

The proposed transaction does not confer any personal financial benefit on any of the 
individuals and/or entities described in Title 11, California Administrative Code, section 
999.5(d)(3)(A).  

 
While the proposed transaction will not confer any personal financial benefit on the 

individuals and/or entities described in 11 C.C.R. § 999.5(d)(3)(A), the Applicant anticipates that 
one or more of the Applicant’s current senior officers or employees will become officers and/or 
employees of the ST Network, LLC on or after the closing of the proposed transaction.  
Compensation and other employment benefits for any new officers and/or executive employees 
of the ST Network, LLC will be approved or ratified following the closing of the transaction, and 
will be established in accordance with the standards set forth in 26 C.F.R. 53.4958 et seq. 

 



 

  
  

Title 11, Cal. Admin. Code, § 999.5(d)(3)(B) 
 

Identity of Each Officer, Trustee or Director of Applicant or Any Affiliate of Applicant  
Who or Which Has a Personal Financial Interest in Any Business Entity that Currently Does 

Business with Applicant or Its Affiliates or Transferee or Its Affiliates 
 
 
 None of the individuals described in Title 11, California Administrative Code, section 
999.5(d)(3)(B) have any personal financial interest (other than salary and/or directors/trustees’ 
fees) in any company, firm, partnership or business entity currently doing business with the 
Applicant (or its affiliates) or with the ST Network (or its affiliates), except as noted below: 
 

• Larry Innocent, current member of the Board of Directors for all of the Applicant entities: 
Mr. Innocent has an arrangement with Adventist Health System/West whereby he is 
providing consulting services to advise AH on, and helping with the negotiation of, 
financial guarantees for pharmacy benefit management.  



 

  
  

Title 11, Cal. Admin. Code, § 999.5(d)(3)(C) 
 

Statement of Compliance with California Health & Safety Code Section 1260.1 
 
 

 No member of the Board of Directors of the Applicant who participated in the negotiation 
of the terms and conditions of the MFA and related agreements between the Applicant and SJHS 
has received or will receive, directly, or indirectly, any salary, compensation, payment or other 
form of remuneration from the ST Network, LLC, following consummation of the proposed 
transaction.  Moreover, because there is no sale or transfer of assets as described in Section 5920 
of the Corporations Code, Section 1260.1 is not applicable to the transaction. 
 
  



 

  
  

Title 11, California Admin. Code, § 999.5(d)(4) 

CHARITABLE USE OF ASSETS 



 

  
  

Title 11, Cal. Admin. Code, § 999.5(d)(4)(A) 
 

Applicant’s Articles of Incorporation and Bylaws 
 
 

Please see the attached Articles of Incorporation and Bylaws for Applicant, including for 
the affiliated AH entities/facilities.



 
 

 
 

Adventist Health 
System/West 





























1 Bylaws 
2 of 
3 Adventist Health System/West 
4 (the "Corporation") 

5 Article 1 
6 Principal Office and Purpose 

7 1.1 Office. The principal office for the transaction of the operations of the Corporation 
8 shall be fixed from time to time by the Corporation's board of directors (the "Board"). The 
9 Corporation shall operate in that portion of the United States served by the Pacific Union 

10 Conference of Seventh-day Adventists ("Pacific Union") and the North Pacific Union 
11 Conference of Seventh-day Adventists ("North Pacific Union"), as well as any other 
12 location approved by the Board. 

13 1.2 Purpose. The Corporation is a nonprofit religious corporation ("Religious 
14 Corporation") organized pursuant to the Nonprofit Religious Corporation Law of the State 
15 of California (the "Nonprofit Code"). The primary purpose of the Corporation is to 
16 promote the wholeness of humanity physically, mentally, and spiritually in a manner that 
17 is consistent with the philosophy, teachings, and practices of the Seventh-day Adventist 
18 Church (the "Church"). 

19 Article 2 
20 Membership 

21 2.1 Members. There shall be a single class of members of the Corporation who shall 
22 exercise the powers of members of a Religious Corporation as set forth in the Nonprofit 
23 Code and as provided in these bylaws and the articles of incorporation of the Corporation. 

24 2.2 Number and Qualifications. Each member shall be more than twenty-one years 
25 of age; shall have an interest in health care matters; shall support the philosophy, 
26 teachings and practices of the Church ; and shall be a member in regular standing in the 
27 Church in either the Pacific Union or North Pacific Union. The membership shall be 
28 composed of the following : 

29 (a) The president, treasurer, and one other representative from both the office 
30 of the Pacific Union and the office of the North Pacific Union. 

31 (b) One representative from each of the local conferences of the Church in 
32 which are located health care institutions affiliated with the Corporation. 

33 (c) Two representatives selected from among the colleges or universities 
34 affiliated with the Church and located in the Pacific Union or North Pacific Union. 

35 (d) The CEO and president of the Corporation, plus two additional 
36 representatives of the management of the Corporation. 

37 (e) Three representatives selected from among the presidents of hospital 
38 corporations affiliated with the Corporation. 
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39 
40 

41 
42 
43 

44 
45 
46 
47 
48 

49 
50 
51 
52 
53 

(f) Three representatives selected from among physician members of the 
medical staffs of hospital corporations affiliated with the Corporation. 

(g) Up to sixteen lay representatives who do not belong to any of the 
categories of persons set forth in (a) through (e) above, but who otherwise meet 
the qualifications for membership set forth in these bylaws. 

2.3 Election and Term of Office. The term of office for each member shall be five 
years or until that member's successor is elected. Successors for members whose terms 
of office are expiring shall be elected at the regular meeting of the members in the year 
such terms expire. A member may be elected to successive terms. The Nominating 
Committee (see Section 2.15) shall recommend member candidates. 

2.4 Vacancies. The members shall fill vacancies in the membership by a majority 
vote of the members then still serving , even though less than a quorum, or by the vote of 
the sole remaining member; except, however, that the Board may fill one member vacancy 
between membership meetings. Successor members so elected shall serve until the 
completion of the term. 

54 2.5 Voting. Each member of the Corporation shall be entitled to one vote. 

55 2.6 Regular Meetings. The regular meeting of the membership of the Corporation 
56 shall be held annually at the time and place determined by the Board. Meetings will be 
57 held on a triennial cycle, with meetings every three years held in person and electronic 
58 membership meetings held between these triennial in-person meetings, as provided in 
59 Section 2.10. 

60 2.7 Special Meetings. Special meetings of the membership shall be held at such time 
61 and place (either in person or electronically), and pursuant to such notice, as may be fixed 
62 by the Board. 

63 2.8 Meeting Notices. Written notice of meetings (regular or special) shall be by first-
64 class mail , express delivery service (e.g., FedEx or UPS), or electronic transmission by 
65 the Corporation (as defined in Section 9.3) sent not more than ninety days nor less than 
66 ten days (twenty days if by mail) immediately preceding the time fixed for said meeting. 
67 The general purposes for which a special meeting is called shall be specified in the notice. 
68 Each member must consent in writing to receipt of notice by electronic transmission, as 
69 provided in Section 9.3. 

70 2.9 Waiver of Notice or Consent. The meeting of the members of the Corporation, 
71 however called and noticed, shall be as valid as a meeting held after a proper call and 
72 notice if a quorum is present and if, either before or after the meeting , each of the voting 
73 members not present signs a written waiver of notice, or a consent to holding the meeting, 
7 4 or an approval of the minutes of the meeting. All waivers , consents, or approvals shall be 
75 filed with the corporate records and be made a part of the minutes of the meeting . A 
76 member's attendance at a meeting shall also constitute a waiver of notice of that meeting 
77 unless the member objects at the beginning of the meeting to the transaction of any matter 
78 because the meeting was not lawfully called or convened . Also, attendance at a meeting 
79 is not a waiver of any right to object to the consideration of matters required to be included 
80 in the notice of the meeting but not so included, if that objection is expressly made at the 
81 meeting . 
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82 2.1 O Meeting Location; Electronic Meetings. Beginning in 2017, triennial meetings 
83 of the members shall be held at the principal office of the Corporation or at any place 
84 designated by the Board. The Board may authorize members who are not present in 
85 person to participate by electronic transmission or by electronic video communication . If 
86 authorized by the Board in its sole discretion, and subject to the requirements of consent 
87 in the Nonprofit Code and guidelines and procedures the Board may adopt, members not 
88 physically present in person at a meeting of members may, by electronic transmission or 
89 by electronic video screen communication, participate in a meeting of members, be 
90 deemed present in person, and vote at a meeting of members whether that meeting is 
91 held (i) at a designated physical location or (ii) at a physical location, together with 
92 electronic transmission or by electronic video screen communication, subject to the 
93 requirements of this Section. Unless the Board elects otherwise, regular meetings of the 
94 members between triennial meetings will be conducted using electronic transmission or 
95 by electronic video screen communication. Where membership meetings are held by 
96 electronic transmission or by electronic video screen communication , the (a) Corporation 
97 must implement reasonable measures to provide all members a reasonable opportunity 
98 to participate in the meeting and to vote on matters submitted to the members, including 
99 an opportunity to read or hear the proceedings of the meeting substantially concurrently 

100 with those proceedings, and (b) if any member votes or takes other action at the meeting 
101 by means of electronic transmission to the Corporation or electronic video screen 
102 communication , a record of that vote or action is maintained by the Corporation. 

103 2.11 Quorum. A quorum of any meeting of the members shall be fifty percent of the 
104 voting members. Except as otherwise required by law, the articles of incorporation, or 
105 these bylaws, the members present at a duly called or held meeting at which a quorum is 
106 present may continue to transact business until adjournment, even if enough members 
107 have withdrawn to leave less than a quorum, if any action taken (other than adjournment) 
108 is approved by at least a majority of the members required to constitute a quorum. 

109 2.12 Order of Business. The order of business at a membership meeting shall be 
11 O determined by the Board or the members. 

111 2.13 Voting; Written Ballots. At all membership meetings, all questions shall be 
112 determined by a majority vote, except as provided in Section 9.2. No member may vote 
113 or act by proxy. Except for the election of directors, any action that members may take at a 
114 membership meeting may also be taken by written ballot without a meeting, as follows: 

115 (a) The Corporation shall distribute one written ballot and any related material 
116 to each member entitled to vote on the matter either by mail or by electronic 
117 transmission by the Corporation. Responses may be returned by mail or by 
118 electronic transmission to the Corporation . 

119 (b) All solicitations of votes by written ballot shall specify the time by which the 
120 ballot must be received in order to be counted . 

121 (c) Each ballot so distributed shall (1) set forth the proposed action ; (2) give 
122 the members an opportunity to specify approval or disapproval of each proposal; 
123 and (3) provide a reasonable time in which to return the ballot to the Corporation . 

124 2.14 Liabilities of Members. There shall be no membership fees, dues, or 
125 assessments. No person who is now or later becomes a member of the Corporation shall 
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126 be personally liable to its creditors for any indebtedness or liability and any or all creditors 
127 of the Corporation shall look only to the assets of the Corporation for payment. 

128 2.15 Nominating Committee. There shall be a nominating committee of the 
129 membership (the "Nominating Committee") consisting of the individuals serving on the 
130 Governance Committee (described in Section 4.2, below} , together with three individuals 
131 selected by the Board from the member categories described in Subsections 2.2(a) , (b) , 
132 (c) , (f) , and (g} , who shall serve for a term of one year. The Nominating Committee shall 
133 meet prior to any meeting of the membership at which directors or members are to be 
134 elected , and the Nominating Committee will recommend eligible candidates to the full 
135 membership for election to the Board or membership. The report of the Nominating 
136 Committee shall include the attendance records of current directors and members who 
137 are being nominated for election. The membership may also name one or more alternates 
138 to serve on the Nominating Committee in the event of the inability of a committee member 
139 to continue serving on the committee. 

140 2.16 Bylaws Committee. There shall be a bylaws committee of the membership (the 
141 "Bylaws Committee") consisting of the individuals serving on the Governance Committee 
142 (described in Section 4.2, below} , together with three individuals selected by the Board 
143 from the member categories described in Subsections 2.2(a) , (b) , (c) , (f} , and (g) , who 
144 shall serve for a term of one year. The Bylaws Committee shall meet prior to any meeting 
145 of the membership and review the Corporation 's bylaws and articles of incorporation. This 
146 committee will forward any recommended amendments to these documents to the 
147 membership for its consideration . Amendments will not be effective unless adopted by 
148 the membership. 

149 Article 3 
150 Board of Directors 

151 3.1 Number and Qualification. The Board shall be composed of no more than fifteen 
152 members. Each member shall be more than twenty-one years of age, shall have an 
153 interest in health care matters, and shall support the goals and objectives of the Church 
154 in its health care work and be a member in regular standing in the Church. The Board 
155 shall be composed of the following : 

156 (a) The president of the Pacific Union and the president of the North Pacific 
157 Union. 

158 (b) Two presidents selected from among the local conferences of the Church 
159 in which are located health care institutions affiliated with the Corporation . 

160 

161 

162 
163 

164 
165 
166 

(c) 

(d) 

The CEO of the Corporation. 

The president of the Corporation . 

(e) Two representatives from among the active physician members of the 
medical staffs of hospital corporations affiliated with the Corporation. 

(f) Seven lay representatives with business backgrounds and perspectives 
who do not belong to any of the categories of persons set forth in 
Subsections 3.1 (a) to (d) above. 
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167 3.2 Quorum. A majority of the directors of the Board shall constitute a quorum for the 
168 transaction of business. Except as otherwise required by law, the articles of incorporation, 
169 or these bylaws, the directors present at a duly called or held Board meeting at which a 
170 quorum is present may continue to transact business until adjournment, even if enough 
171 directors have withdrawn to leave less than a quorum, if any action taken (other than 
172 adjournment) is approved by at least a majority of the directors required to constitute a 
173 quorum. 

17 4 3.3 Powers of the Board. The Board shall control and generally manage the 
175 operations of the Corporation and exercise all of the powers, rights , and privileges 
176 permitted to be exercised by directors of Religious Corporations under the Nonprofit Code, 
177 except as limited by the Corporation's articles of incorporation and these bylaws. All 
178 corporate powers of the Corporation shall be exercised by or under the authority of the 
179 Board. 

180 3.4 Nomination, Election, and Term of Office. The Nominating Committee shall 
181 present the names and qualifications of its nominees for the Board to the members. The 
182 members shall consider all nominees and may elect a nominee to serve on the Board 
183 pursuant to a majority vote of the membership. The directors described in 
184 Subsections 3.1 (a) , (c) , and (d) are ex officio directors, with vote, and are not elected. The 
185 term of office of each elected director shall be three years, beginning immediately following 
186 the membership meeting at which that person is elected , and ending following the close 
187 of the third annual membership meeting following such election or until that director's 
188 successor is elected. Successors for directors whose terms of office are expiring shall be 
189 elected at the regular meeting of the members in the year such terms expire. A director 
190 may be reelected to consecutive terms of office. Directors may be elected to terms of less 
191 than three years in order to stagger the terms of directors so that the terms of 
192 approximately one-third of the directors expire each year. 

193 3.5 Vacancies. The Board shall have the power to fill vacancies among the directors 
194 between meetings of the membership of the Corporation by a majority vote of the directors 
195 then in office even though less than a quorum or by the sole remaining director. Successor 
196 directors so elected shall serve until the end of the next regularly scheduled meeting of 
197 the members. 

198 3.6 Place of Meeting. Meetings of the Board shall be held at the principal office of 
199 the Corporation or at any place within or without the state that has been designated by the 
200 chair or CEO or by resolution of the Board. Any Board meeting may be held by conference 
201 telephone, video screen communication, or electronic transmission . Participation in a 
202 meeting under this Section shall constitute presence in person at the meeting if both the 
203 following apply: (a) each director participating in the meeting can communicate 
204 concurrently with all other directors ; and (b) each director is provided the means of 
205 participating in all matters before the Board, including the capacity to propose, or to 
206 interpose an objection to, a specific action to be taken by the Corporation . 

207 3.7 Regular Meetings; Special Meetings. The Board shall hold regular meetings at 
208 least four times each year at such times as the Board may fix by resolution. Regular 
209 meetings of the Board shall consist of those meetings reflected on the Corporation's 
210 annual calendar. Special meetings of the Board for any purpose or purposes may be 
21 1 called at any time by the CEO or chair. 

212 3.8 Meeting Notices; Waiver. Written notice of the time and place of meetings 
213 (regular or special) shall be delivered to each director or sent to each director by mail or 
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214 by other form of written communication , or by electronic transmission by the Corporation 
215 (as defined in Section 9.3) , charges prepaid , addressed to the director at that director's 
216 address as it is shown on the records of the Corporation . The notice shall be sent (a) for 
217 regular Board meetings, at least fifteen days, but not more than forty-five days, before the 
218 time of the holding of the meeting; and (b) for special meetings, at least four days before 
219 the time of the meeting, if notice is sent by mail , and at least forty-eight hours before the 
220 time of the meeting , if notice is delivered personally, telephonically, or by electronic 
221 transmission . Each director must consent in writing to receipt of notice by electronic 
222 transmission , as provided in Section 9.3. The meeting of the Board, however called and 
223 noticed and wherever held , shall be as valid as though the meeting had been held after a 
224 proper call and notice if a quorum is present and if, either before or after the meeting , each 
225 of the directors not present signs a written waiver, or notice of consent to hold the meeting, 
226 or an approval of the minutes. All waivers, consents, or approvals shall be filed with the 
227 corporate records and made a part of the minutes of the meeting. 

228 3.9 Voting; Action without a Meeting. Each director shall have one vote on each 
229 matter presented to the Board for action . No director may vote by proxy. Any action by 
230 the Board may be taken without a meeting if all of the directors, individually or collectively, 
231 consent in writing or by electronic transmission to the action . Such written consent shall 
232 be filed with the minutes of the proceedings of the Board. 

233 3.10 Resignation and Removal. Except as provided below, any director may resign 
234 by giving written notice to the chair or to the CEO. The resignation shall be effective when 
235 the notice is given unless it specifies a later time for the resignation to become effective. 
236 No director may resign when the Corporation would be left without a duly elected director. 
237 A director may resign by giving notice of resignation to the chair of the Board. A director 
238 may be removed from office by a majority vote of the members. 

239 3.11 Compensation. Ordinarily, directors and committee members serve as 
240 volunteers to advance the Corporation 's mission. The Board may, however, elect to 
241 compensate directors and committee members for their services and reimburse them for 
242 their expenses. Any compensation must be just and reasonable and it must be set forth 
243 in a resolution adopted by the Board. 

244 3.12 Conflicts of Interest. Upon election to the Board and annually, each director shall 
245 sign a conflict of interest form , certifying that the director has read, understood, and is in 
246 complete compliance with , and agrees to continue to comply with, the Board's conflict of 
247 interest policy. 

248 Article 4 
249 Committees 

250 4.1 Board Committees. In addition to the Governance Committee described in 
251 Section 4.2, the Board may appoint standing or special Board committees, consisting of 
252 at least two or more directors, to serve at the pleasure of the Board. Committees may 
253 also include one or more nondirectors as members. Each committee shall have any of 
254 the powers and authority of the Board provided in the Board resolution forming that 
255 committee, and memorialized in the Board's charter for that committee, except that no 
256 committee may do the following : 

257 (a) Take any final action on matters that, under the Nonprofit Code or these 
258 bylaws, also require approval of the Board; 
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259 

260 
261 

262 

263 
264 

265 

(b) Fill vacancies on the Board or on any committee of the Board; 

(c) Fix compensation of directors or committee members for serving on the 
Board or any committee; 

(d) Amend or repeal these bylaws or adopt new bylaws; 

(e) Amend or repeal any resolution of the Board that by its express terms is 
not so amendable or repealable ; or 

(f) Appoint committees of the Board or committee members. 

266 A Board committee chair must be a director of the Board. All chairs shall be appointed by 
267 the Board and shall serve until they no longer are qualified to serve as chairs , until they 
268 are removed or resign as chairs , or until their committees are terminated. The Board chair 
269 or vice chair shall preside over the Governance Committee. 

270 4.2 Governance Committee. Without limiting the foregoing, the Board shall appoint 
271 a standing governance committee of the Board (the "Governance Committee") 
272 comprised solely of directors. 

273 4.3 Advisory Committees. The Board may establish one or more advisory 
274 committees, consisting of directors , nondirectors, or both. Advisory committees may not 
275 exercise any authority of the Board, but shall be limited to making recommendations to 
276 the Board and to implementing Board decisions and policies. 

277 4.4 Meetings and Actions. Meetings and actions of committees shall be governed 
278 by, held , and taken under the provisions of these bylaws concerning Board meetings, 
279 except that the time for general meetings and the calling of special meetings may be set 
280 either by Board resolution or, if none, by the committee chair or by resolution of the 
281 committee. No act of a committee shall be valid unless approved by the vote of a majority 
282 of its committee members with a quorum present. Committees shall keep regular minutes 
283 of proceedings and report the same to the Board, and the minutes will be filed with the 
284 Corporation 's records . 

285 4.5 Removal. The Board may remove at any time, with or without cause, a member 
286 or members of any committee. 

287 Article 5 
288 Officers 

289 5.1 Officers. The officers of the Corporation shall be a chair of the Board, a vice chair 
290 of the Board, a chief executive officer (who may also be referred to as CEO}, a president 
291 (who may also be referred to as chief operating officer), a secretary, and a chief financial 
292 officer (who may also be referred to as treasurer) . The Corporation may also have, at the 
293 discretion of the Board, one or more assistant secretaries and one or more assistant chief 
294 financial officers. Any person may hold more than one office, except that none of the 
295 chair, the CEO, or the president may serve concurrently as the secretary or chief financial 
296 officer. In no event shall the title of vice president of the Corporation make a person an 
297 officer within the meaning of the Nonprofit Code or these bylaws, unless designated by 
298 the Board. 
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299 5.2 Election; Removal; Resignation. The Board shall elect all officers of the 
300 Corporation, each of whom shall serve at the pleasure of the Board, subject to the rights 
301 of any officer under an employment contract. A person shall serve as chair or vice chair 
302 only so long as that person satisfies the requirements of Sections 5.4 or 5.5, below. Any 
303 officer may resign at any time by giving written notice to the Board. The resignation shall 
304 take effect on the date the notice is received or at any later time specified in the notice. 

305 5.3 Vacancies. A vacancy in any office because of death, resignation, removal, 
306 disqualification, or otherwise, shall be filled by the Board. 

307 5.4 Chair of the Board. The chair of the Board shall be one of the individuals 
308 described in Section 3.1 (a) of these bylaws, who shall preside at the me~tings of the 
309 membership, the Board, and the executive committee, if any executive committee is 
31 O appointed. The chair shall also exercise and perform such other powers and duties as 
311 the Board may assign from time to time. 

312 5.5 Vice Chair of the Board. The vice chair of the Board shall be the individual 
313 described in Section 3.1(a) of these bylaws who is not elected chair. In the absence or 
314 request of the chair, the vice chair shall preside at the meetings of the membership, the 
315 Board, and the executive committee, if an executive committee is appointed. The vice 
316 chair shall also exercise and perform such other powers and duties as the Board may 
317 assign from time to time. 

318 5.6 CEO. The CEO shall be an experienced health care executive and shall exercise 
319 all of the rights and privileges and perform all of the duties usually pertaining to the office 
320 of a CEO of a health care system , and shall perform additional duties as directed by the 
321 Board. The CEO shall act as the duly authorized representative of the Board in all matters 
322 in which the Board has not formerly designated some other person to act. The authorities 
323 and duties of the CEO shall include the responsibility for: 

324 (a) Carrying out all policies and procedures established by the Board, 
325 consistent with the philosophy, teachings , and practices of the Church ; 

326 (b) Development and submission to the Board for approval of a plan of 
327 organization of the personnel and others concerned with the operation of the 
328 Corporation and its affiliated institutions; 

329 (c) Preparation of an annual operating capital expenditure and cash flow 
330 budget showing the expected receipts and expenditures and such other 
331 information as is required by the Board, and submission of such budgets to the 
332 Board for approval ; 

333 (d) Selection, employment, control , and discharge of all employees and 
334 development and maintenance of personnel policies and practices for the 
335 Corporation and its affiliated institutions; 

336 (e) Maintenance of physical properties in a good state of repair and operating 
337 condition ; 

338 (f) Supervision of operational affairs to ensure that funds are collected and 
339 expended to the best possible advantage and within the provision of the annual 
340 budgets; 
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341 (g) Presentation to the Board or to its authorized committees of periodic 
342 reports reflecting the professional services and financial activities of the 
343 C<;>rporation and its affiliated institutions and preparation and submission of such 
344 special reports as may be required by the Board; 

345 (h) Attendance at all meetings of the Board and committees thereof and 
346 serving as chair of the Board in the absence of both the chair and vice chair; 

347 (i) Serving as the liaison officer and channel of communication for all official 
348 communications between the Board or any of its committees and its affiliated 
349 institutions; 

350 U) Execution of the contracts authorized by the Board, or a Board committee, 
351 except as is otherwise provided by these bylaws and subject further to the 
352 limitations of authority delegated by the Board; 

353 (k) Establishing goals and objectives for the Corporation , which shall include 
354 a long-range strategic plan ; 

355 (I) Together with the management team, operating the Corporation in an 
356 ethical manner, implementing an effective compliance program, and reporting 
357 regularly (directly and together with other corporate officers) to the Board on 
358 compliance matters; and 

359 (m) Performance of other duties that may be necessary in the best interests of 
360 the Corporation and its affiliated institutions. 

361 5.7 President. During the unavailability or incapacity of the CEO, the president will 
362 act in the place and stead of the CEO. The president shall have such other powers and 
363 duties as the Board or the bylaws may require . 

364 5.8 Secretary. The secretary shall keep, or cause to be kept, the records of the 
365 Corporation, including a record of the proceedings of the Corporation , and shall perform 
366 all of the duties usually incident to the office of secretary. The secretary shall have such 
367 other powers and duties as the Board or the bylaws may require . 

368 5.9 Chief Financial Officer. The chief financial officer shall keep, or cause to be kept, 
369 correct books and accounts of the Corporation 's properties and transactions. The chief 
370 financial officer shall perform all the duties pertaining to the office of chief financial officer 
371 and shall have such other powers and duties as the Board or these bylaws may require . 
372 During the unavailability or incapacity of the CEO and the president, the chief financial 
373 officer will act in the place and stead of the CEO. 

37 4 5.10 Assistant Secretaries. The chief financial officer shall be an assistant secretary 
375 and there shall be such other assistant secretaries as may be designated by the Board, 
376 any one of whom shall perform the duties of the secretary in the absence of the secretary. 

377 5.11 Assistant Chief Financial Officers. There shall be such assistant chief financial 
378 officers (who may also be referred to as assistant treasurers) as may be designated by 
379 the Board, any one of whom shall perform the duties of the chief financial officer in the 
380 absence of the chief financial officer. 
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381 Article 6 
382 Affiliated Institutions 

383 6.1 Affiliation Authority. The Corporation may enter into an association with any 
384 hospital or health institution having objectives similar to those outlined in these bylaws, 
385 provided that the best interest of the Corporation and that of the affiliated institution will be 
386 served. An affiliated hospital shall function in harmony with the management guidelines 
387 established by the Corporation. 

388 6.2 Reimbursement for Services. The Corporation may enter into contracts with an 
389 affiliated or unaffiliated institution on a fee basis. 

390 Article 7 
391 Indemnification 

392 7.1 Advancement of Expenses. To the fullest extent permitted by law and except as 
393 otherwise determined by the Board in a specific instance (and in the Board 's sole and 
394 absolute discretion) , expenses incurred by an agent (defined below) seeking 
395 indemnification under this Article of these bylaws in defending any proceeding covered by 
396 this Article shall be advanced by the Corporation before final disposition of the proceeding , 
397 on receipt by the Corporation of an undertaking by or on behalf of that person that the 
398 advance will be repaid unless it is ultimately found that the person is entitled to be 
399 indemnified by the Corporation for those expenses. The Board must approve any advance 
400 made to the CEO under this Section, prior to such advance being paid to the CEO. For 
401 purposes of th is article, an "agent" shall have the meaning established in the Nonprofit 
402 Code applicable to the Corporation . 

403 7.2 Indemnification upon Successful Defense. If an agent of the Corporation is 
404 successful on the merits in defense of any proceeding, claim , or other contested matter 
405 brought against the agent in connection with the agent's actions or omissions in relation 
406 to the Corporation, the Corporation shall indemnify the agent against that agent's actual 
407 and reasonable expenses incurred in the defense against such proceeding or claim. 

408 7.3 

409 
410 
411 
412 
413 
414 
415 
416 
41 7 
418 
419 
420 

421 
422 

Indemnification upon Unsuccessful Defense. 

(a) Mandatory Indemnification. To the maximum extent permitted by law, the 
Corporation shall indemnify each of its present and former (1) directors, 
(2) officers, (3) persons who are or were regularly invited for six consecutive 
months or more to attend and participate at Board meetings or Board committee 
meetings, and (4) persons identified in a duly approved Board resolution as 
qualifying for this mandatory indemnification (each of whom is an "indemnitee") 
against expenses (collectively, "payments") actually and reasonably incurred by 
such indemnitee in connection with defending that indemnitee against an action or 
proceeding. An employee of the Corporation may be an indemnitee if that 
employee meets one or more of the definitions of indemnitee set forth above. 
Notwithstanding the above, mandatory indemnification shall be given to a potential 
indemnitee only if all of the following apply: 

(1) The potential indemnitee was not a director, officer, or other person who 
was removed from one or more of their positions with the Corporation ; 
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423 
424 
425 
426 

427 
428 
429 
430 

431 
432 

433 
434 

435 
436 
437 
438 
439 
440 
441 
442 
443 

444 
445 
446 
447 

448 
449 
450 
451 

452 
453 

454 
455 

456 

457 
458 
459 
460 
461 
462 
463 

8.1 

(2) The action or proceeding against the indemnitee is based on or relates to 
an action or inaction taken by the indemnitee on behalf of the Corporation 
and within the scope of the indemnitee's role or relationship with the 
Corporation; 

(3) The Board (excluding vacancies and directors who have a conflict of 
interest) has made all findings required by the Nonprofit Code (the 
indemnitee shall not be eligible to receive this mandatory indemnification if 
such findings are not made) ; and 

(4) The potential indemnitee has not procured any illegal profit, remuneration, 
or advantage, as determined by the Board in its sole discretion. 

If a person does not qualify for this mandatory indemnification, such person 
might still receive discretionary indemnification as outlined below. 

(b) Discretionary Indemnification. To the maximum extent permitted by law, 
the Board may in its sole discretion, by a majority vote (excluding vacancies and 
directors with a conflict of interest) , indemnify an agent (including former directors 
who were removed by the Board, employees, or agents identified by the Board as 
acting on behalf of the Corporation and not entitled to mandatory indemnification) 
(each of which is a "recipient") against any or all of the expenses, judgments, 
fines, settlements, or other amounts actually and reasonably incurred by such 
recipient in connection with an action or proceeding against the recipient, subject 
to the following : 

(1) The action or proceeding against the recipient must be based on or relate 
to an action or inaction taken by the recipient on behalf of the Corporation 
and within the scope of the recipient's role or relationship with the 
Corporation; 

(2) The Board (excluding vacancies and directors who have a conflict of 
interest) must have made all findings required by the Nonprofit Code (the 
recipient shall not be eligible to receive this discretionary indemnification if 
such findings are not made) ; and 

(3) Indemnification is not available if the recipient is found to have procured 
illegal profit, remuneration , or advantage. 

Article 8 
Legal Instruments 

Execution of Legal Documents. 

(a) The CEO or president, together with the secretary or an assistant secretary 
or chief financial officer or assistant chief financial officer, shall sign any deeds or 
mortgages or other legal documents for real estate transactions under authority 
given them by the Board (either by resolution specific to a transaction or by a 
general resolution authorizing such persons to enter into certain types of real 
estate transactions) . The Board may also authorize other persons or officers to 
execute the documents described in this Subsection. 
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464 (b) The CEO, the president, the chief financial officer, or any other officer or 
465 person designated by the Board are each authorized to vote, represent, and 
466 exercise on behalf of the Corporation all rights incident to any and all voting 
467 securities of any other corporation or corporations standing in the name of the 
468 Corporation. The authority granted by these bylaws to vote or represent the 
469 Corporation arising from any voting securities held by the Corporation of any other 
470 corporation may be exercised in person or by any person authorized to do so by 
471 proxy or power of attorney. 

472 (c) With respect to all contracts, transactions, or arrangements other than 
473 those described in Subsections 8.1 (a) or 8.1 (b) , the CEO, president, or chief 
474 financial officer may execute, and the Board may authorize specific other persons 
475 or officers to execute, the appropriate agreements and other documents related to 
476 such transactions or arrangements. The CEO, president, or chief financial officer 
477 may sign individually. Any Board resolution authorizing other persons or officers 
478 to execute documents shall specify whether one person may sign the appropriate 
479 documents or whether two signatures are required under specified circumstances. 

480 8.2 Seal. The Corporation may have a corporate seal, and the same shall have 
481 inscribed thereon the name of the Corporation , the date of its incorporation, and the word 
482 "California ." 

483 Article 9 
484 General Provisions 

485 9.1 Auditor. The books of the Corporation shall be reviewed annually by an auditor 
486 selected by the Board. 

487 9.2 Amendment of Bylaws. These bylaws may be amended or repealed by the vote 
488 of two-thirds of the members present at any regular meeting or special meeting of the 
489 membership or by two-thirds of the members voting by written ballot, as provided in 
490 Section 2.13. 

491 

492 
493 
494 
495 
496 
497 
498 
499 
500 
501 
502 
503 

504 
505 
506 
507 

9.3 Electronic Transmission. 

(a) "Electronic transmission by the Corporation" means a communication 
(1) delivered by (A) facsimile telecommunication or electronic mail when directed 
to the facsimile number or electronic mail address for that recipient on record with 
the Corporation ; (B) posting on an electronic message board or network that the 
Corporation has designated for those communications, together with a separate 
notice to the recipient, which transmission shall be considered delivered upon the 
later of the posting or delivery of the separate notice thereof; or (C) other means 
of electronic communication; (2) to a recipient who has provided an unrevoked 
consent to the use of those means of transmission for communications pursuant 
to the Nonprofit Code; and (3) that creates a record that is capable of retention, 
retrieval , and review, and that may thereafter be rendered into clearly legible 
tangible form . 

(b) An electronic transmission to an individual member of the Corporation who 
is a natural person, or to a director, must be preceded by or include a clear written 
statement to the recipient as to ( 1) any right of the recipient to have the record 
provided or made available on paper or in nonelectronic form ; (2) whether the 
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521 

522 
523 

consent applies only to that transmission, to specified categories of 
communications, or to all communications from the Corporation ; and (3) the 
procedures the recipient must use to withdraw consent. 

(c) "Electronic transmission to the Corporation" means a communication 
(1) delivered by (A) facsimile telecommunication or electronic mail when directed 
to the facsimile number or electronic mail address that the Corporation has 
provided to members or directors for communications ; (8) posting on an electronic 
message board or network that the Corporation has designated for those 
communications, which transmission shall be considered delivered upon posting; 
or (C) other means of electronic communication ; (2) as to which the Corporation 
has placed in effect reasonable measures to verify that the sender is the member 
or director purporting to send the transmission ; and (3) that creates a record that 
is capable of retention , retrieval , and review, and that may thereafter be rendered 
into clearly legible tangible form . 

(d) "Electronic transmission" means any combination of electronic 
transmission by or to the Corporation . 
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Certificate of Secretary 

Adventist Health System/West 

I, Meredith Jobe, certify that I am the duly elected and acting secretary of Adventist Health 
System/West, a California nonprofit religious corporation ("Adventist Health"); that the 
foregoing bylaws, consisting of thirteen (13) pages, are a true and correct copy of the bylaws 
of Adventist Health as duly adopted by the vote of more than two/thirds of the membership 
at a meeting held on October 18, 2017; and that these bylaws have not been amended or 
modified since that date. 

Date: iO/J lo ( Ir 
I 

Certificate-20171018.docx 



 
 

 
 

Adventist Health 
Clearlake Hospital, Inc. 

dba 
Adventist Health 

Clear Lake



















1 BYLAWS 
2 OF 
3 ADVENTIST HEAL TH CLEARLAKE HOSPITAL, INC.1 

4 (the "Corporation") 

5 Article 1 
6 Principal Office and Purpose 

7 1.1 Office. The principal office for the transaction of the business of the Corporation shall be 
8 fixed from time to time by the Corporation 's board of directors (the "Board"). 

9 1.2 Purpose. The Corporation is a nonprofit religious corporation organized pursuant to the 
10 Nonprofit Religious Corporation Law of the State of California (the "Nonprofit Code") and is 
11 affiliated with Adventist Health System/West, a California nonprofit religious corporation 
12 ("Adventist Health"). The primary purpose of the Corporation is to promote the wholeness of 
13 humanity physically, mentally, and spiritually in a manner that is consistent with the philosophy, 
14 teachings, and practices of the Seventh-day Adventist Church (the "Church"). 

15 Article 2 
16 Membership 

17 2.1 Members. Adventist Health is the sole member of the Corporation , within the meaning of 
18 Section 5056 of the California Corporations Code. 

19 2.2 Transfer of Membership. No membership or right arising from membership may be 
20 assigned, transferred or encumbered in any manner whatsoever, either voluntarily or involuntarily. 
21 Any purported or attempted assignment, transfer or encumbrance of such membership shall be 
22 void and shall be grounds for termination of the membership. 

23 2.3 Exercise of Membership Rights. Adventist Health shall exercise its membership rights 
24 through its board of directors, which may, by resolution , authorize one or more of its officers to 
25 exercise its vote on any matter to come before the membership of the Corporation. 

26 2.4 Action by the Member. The vote , written assent or other action of Adventist Health shall 
27 be evidenced by, and the Corporation shall be entitled to rely upon, a certificate of the secretary 
28 of Adventist Health stating (a) the actions taken by Adventist Health , (b) that such actions were 
29 taken in accordance with the articles of incorporation and bylaws of Adventist Health, and (c) the 
30 authorization of Adventist Health for such certification . Requests for action by Adventist Health 
31 may be made through the chair of Adventist Health 's board of directors or such other person as 
32 Adventist Health 's board of directors shall designate in writing . 

33 2.5 Place of Meetings. Meetings (whether regular or special) of Adventist Health, as member 
34 of the Corporation , shall be held at the principal office of Adventist Health , or at such other place 
35 designated by the Corporation 's Board , which location will be stated in the notice of the meeting. 

1 The Corporation also does business as St. Helena Hospital Clearlake. 
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36 2.6 Regular Meeting. The regular meeting of Adventist Health, as member of the 
37 Corporation, shall be held annually within one-hundred-twenty (120) days after the close of the 
38 fiscal year or at such time as the Board determines. The regular meeting shall be held for the 
39 purpose of transacting business as may come before the meeting. 

40 2.7 Special Meetings. Special meetings of Adventist Health, as member of the Corporation, 
41 for any purpose or purposes, may be called upon request of the chair of the Board or by Adventist 
42 Health. 

43 2.8 Notice of Meeting. Notice of a time and place for a regular or special meeting shall be 
44 delivered not less than fifteen (15) nor more than sixty (60) days before the date of the meeting: 
45 (a) personally to Adventist Health; (b) via electronic transmission; or (c) sent by first-class, 
46 registered or certified mail to the address of Adventist Health, as it appears on the Corporation's 
47 records. Notices of special meetings shall state the general nature of the business to be 
48 transacted . Adventist Health must consent in writing to receipt of notice by electronic 
49 transmission , as provided in Section 9.3. 

50 2.9 Action by Written Ballot. Any action may be taken without a meeting if a written or 
51 electronic ballot is distributed to Adventist Health, setting forth the proposed action , providing an 
52 opportunity for Adventist Health to specify approval or disapproval of any proposal, and providing 
53 a reasonable period of time within which to return the ballot to the Corporation. The written and/or 
54 electronic ballot shall be filed with the secretary of the Corporation and maintained in the corporate 
55 records. Except for the election of directors, any action that may be taken at a membership meeting 
56 may also be taken by written ballot without a meeting. 

57 2.10 Liabilities of Members. There shall be no membership fees , dues or assessments. No 
58 person who is now or later becomes a member of the Corporation shall be personally liable to its 
59 creditors for any indebtedness or liability and any or all creditors of the Corporation shall look only 
60 to the assets of the Corporation for payment. 

61 Article 3 
62 Board of Directors 

63 3.1 Powers. The Board shall control and generally manage the business of the Corporation 
64 and exercise all of the powers, rights and privileges permitted to be exercised by directors of 
65 nonprofit religious corporations under the Nonprofit Code, except as limited by the Corporation's 
66 articles of incorporation and these bylaws. All corporate powers of the Corporation shall be 
67 exercised by or under the authority of the Board. 

68 3.2 Number, Qualifications, and Selection. Each individual who is a director of the board 
69 of Adventist Health shall automatically be a director of the Corporation 's Board, and shall serve 
70 as a director until such time as that person is no longer a director of Adventist Health. 

71 3.3 Quorum. A majority of the directors of the Board shall constitute a quorum for the 
72 transaction of business. Except as otherwise required by law, the articles of incorporation, or 
73 these bylaws, the directors present at a duly called or held Board meeting at which a quorum is 
74 present may continue to transact business until adjournment, even if enough directors have 
75 withdrawn to leave less than a quorum, if any action taken (other than adjournment) is approved 
76 by at least a majority of the directors required to constitute a quorum. If less than a quorum is 
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77 present at a regular meeting, any resulting actions shall be subject to the ratification of the Board 
78 at the next meeting in which a quorum is present. 

79 3.4 Term of Office. The term of office of each director serving on the Board of the Corporation 
80 shall be the same as the term that the director serves on the Adventist Health board. 

81 3.5 Vacancies. If the director resigns or is removed from the Board, such position shall 
82 remain vacant until such time as a new or additional director is appointed to the Adventist Health 
83 board . 

84 3.6 Place of Meeting. Meetings of the Board shall be held at the principal office of the 
85 Corporation or at any place within or without the state that has been designated by the chair or 
86 president or by resolution of the Board. Any Board meeting may be held by conference telephone, 
87 video screen communication , or electronic transmission. Participation in a meeting under this 
88 Section shall constitute presence in person at the meeting if both the following apply: (a) each 
89 director participating in the meeting can communicate concurrently with all other directors; and 
90 (b) each director is provided the means of participating in all matters before the Board, including 
91 the capacity to propose, or to interpose an objection to, a specific action to be taken by the 
92 Corporation. 

93 3.7 Regular Meetings; Special Meetings. A regular meeting of the Board shall be held at 
94 least once each year at such time as the Board may fix by resolution. Regular meetings of the 
95 Board shall consist of those meetings reflected on the Corporation 's annual calendar. Special 
96 meetings of the Board for any purpose or purposes may be called at any time by the president or 
97 chair. 

98 3.8 Meeting Notices; Waiver. Written notice of the time and place of meetings (regular or 
99 special) shall be delivered to each director or sent to each director by mail or by other form of 

100 written communication , or by electronic transmission by the Corporation (as defined in 
101 Section 9.3) , charges prepaid , addressed to the director at that director's address as it is shown 
102 on the records of the Corporation. The notice shall be sent (a) for regular Board meetings, at 
103 least fifteen (15) days, but not more than forty-five (45) days, before the time of the holding of the 
104 meeting; and (b) for special meetings, at least four (4) days before the time of the meeting, if 
105 notice is sent by mail , and at least forty-eight (48) hours before the time of the meeting, if notice 
106 is delivered personally, telephonically or by electronic transmission . Each director must consent 
107 in writing to receipt of notice by electronic transmission , as provided in Section 9.3. The meeting 
108 of the Board, however called and noticed and wherever held, shall be as valid as though the 
109 meeting had been held after a proper call and notice if a quorum is present and if, either before 
110 or after the meeting, each of the directors not present signs a written waiver of notice of consent 
111 to hold the meeting or an approval of the minutes. All waivers, consents or approvals shall be 
112 filed with the corporate records or made a part of the minutes of the meeting. 

113 3.9 Voting; Action without a Meeting. Each director shall have one vote on each matter 
114 presented to the Board for action . No director may vote by proxy. Any action by the Board may 
115 be taken without a meeting if all directors, individually or collectively, consent in writing or by 
116 electronic transmission to the action . Such written consent shall be filed with the minutes of the 
117 proceedings of the Board. 

118 3.10 Resignation and Removal. Except as provided below, any director may resign by giving 
119 written notice to the chair or to the president. The resignation shall be effective when the notice 
120 is given unless it specifies a later time for the resignation to become effective. No director may 
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121 resign when the Corporation would be left without a duly elected director. A director may resign 
122 by giving notice of resignation to the chair of the Board and may be removed from office by 
123 Adventist Health. 

124 3.11 Compensation. Directors shall receive no compensation for their services as directors 
125 although directors may be full-time employees of the Corporation , one of its affiliated corporations 
126 or the Church. 

127 3.12 Conflicts of Interest. Upon election to the Board and annually, each director shall sign 
128 a conflict of interest form , certifying that the director has read , understood and is in complete 
129 compliance with , and agrees to continue to comply with , the Board 's conflict of interest policy. 

130 Article 4 
131 Committees 

132 4.1 Board Committees. The Board may appoint standing or special Board committees 
133 consisting exclusively of directors, to serve at the pleasure of the Board. The Board may delegate 
134 to such committees any of the powers and authority of the Board, except that the Board may not 
135 delegate the following powers: 

136 (a) To take any final action on matters that, under the Nonprofit Code or these bylaws, 
137 also require Adventist Health's approval; 

138 

139 

140 

141 
142 

143 

(b) 

(c) 

(d) 

To fill vacancies on the Board or in any committee; 

To fix any compensation of the directors for serving on the Board or any committee; 

To amend or repeal these bylaws or adopt new bylaws; 

(e) To amend or repeal any resolution of the Board that by its express terms is not so 
amendable or repealable; and 

(f) To appoint committees of the Board or committee members. 

144 4.2 Advisory Committees. The Board may establish one or more advisory committees, 
145 consisting of directors, nondirectors or both. Except to the extent provided in Subsection 9210(b) 
146 of the Nonprofit Code, advisory committees may not exercise any authority of the Board, but shall 
147 be limited to making recommendations to the Board and to implementing Board decisions and 
148 pol icies. 

149 4.3 Committee Chairs. A Board committee chair must be a director of the Board, and an 
150 advisory committee chair must be an officer of Adventist Health or a director of the Board. All 
151 chairs shall be appointed by the Board and shall serve until they no longer are qualified to serve 
152 as chairs, until they are removed or resign as chairs , or until their committees are terminated . 

153 4.4 Meetings and Actions. Meetings and actions of committees shall be governed by, held, 
154 and taken under the provisions of these bylaws concerning Board meetings, except that the time 
155 for general meetings and the calling of special meetings may be set either by Board resolution or, 
156 if none, by the committee chair or by resolution of the committee. No act of a committee shall be 
157 valid unless approved by the vote of a majority of its committee members with a quorum present. 
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158 Committees shall keep regular minutes of proceedings and report the same to the Board, and the 
159 minutes will be filed with the Corporation 's records. 

160 4.5 Removal. The Board may remove at any time, with or without cause, a member or 
161 members of any committee. 

162 4.6 Medical Staff. Any Board committee that deliberates issues of medical staff 
163 responsibilities shall include medical staff members. 

164 Article 5 
165 Officers 

166 5.1 Officers. The officers of the Corporation shall be a chair of the Board, a vice chair of the 
167 Board, a president, a secretary, a chief financial officer (who may also be referred to as treasurer) 
168 and any other person designated as an officer by the Board. Any person may hold more than 
169 one office, except that neither the chair nor president may serve concurrently as the secretary or 
170 chief financial officer. Only directors of the Corporation may serve as chair or vice chair of the 
171 Board. Other than the executive vice president (if any) , in no event shall the title of vice president 
172 of the Corporation make a person an officer within the meaning of the Nonprofit Code or these 
173 bylaws unless designated by the Board. 

17 4 5.2 Election of Officers. Any executive vice presidents shall be appointed by the president. 
175 The secretary and chief financial officer of the Corporation shall be elected by and serve at the 
176 pleasure of the Board, and each shall hold that office until that officer resigns, or is removed , or 
177 is otherwise disqualified to serve , or until that officer's successor is appointed. 

178 5.3 Chair of the Board. The chair of the Board shall be the chief executive officer of Adventist 
179 Health or the chief executive officer's designee, who shall preside at the meetings of the Board. 
180 The chair shall call regular and special meetings of the Board in accordance with these bylaws. 

181 5.4 Vice Chair of the Board. The vice chair of the Board shall be the president of Adventist 
182 Health. In the absence of the chair of the Board, the vice chair or another designee of the chair 
183 shall preside at the meetings of the Board. 

184 5.5 President. The president shall , in order to qualify for office, be and remain an employee 
185 of Adventist Health. The Board chair shall appoint the president. The president may be the chief 
186 executive officer of the Corporation, if designated by the Board chair. Subject to the control of 
187 the Board, the president shall have general supervision of the business of the Corporation and 
188 shall have such other powers and duties usually vested in such an office. The responsibilities of 
189 the president shall include: 

190 (a) Carrying out all policies and procedures established by the Board consistent with 
191 the philosophy, teachings , and practices of the Church; 

192 (b) Development of a plan of organization of the personnel and others concerned with 
193 the operation of the Corporation 's hospital; 

194 (c) Preparation of an annual operating capital expenditure and cash flow budget 
195 showing the expected receipts and expenditures and such other information as is required 
196 by the Board, and submission of such budgets to the Board for approval; 
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197 (d) Selection, employment, control, and discharge of all employees and development 
198 and maintenance of personnel policies and practices for the Corporation 's hospital ; 

199 (e) Maintenance of physical properties in a good state of repair and operating 
200 condition ; 

201 (f) Supervision of business affairs to ensure that funds are collected and expended to 
202 the best possible advantage and within the provision of the annual budgets; 

203 (g) Cooperation with the medical staff and with all those concerned with rendering of 
204 professional service to the end that high quality care may be rendered to the patients 
205 consistent with the policies set forth by the Board; 

206 (h) Presentation to the Board or to its authorized committees of periodic reports 
207 reflecting the professional service and financial activities of the Corporation's hospital as 
208 prescribed by corporate administrative policies, and preparation and submission of such 
209 special reports as may be required by the Board; 

210 (i) Reporting all activities and recommendations of the medical staff to the Governing 
211 Board; 

212 (j) Execution of the contracts authorized by the Board, or a Board committee, except 
213 as is otherwise provided by these bylaws and subject further to the limitations of authority 
214 delegated by the Board; 

215 (k) Performance of other duties assigned by the Board that may be necessary in the 
216 best interest of the Corporation 's hospital; 

217 (I) Designation of a qualified individual who shall be responsible to the president in 
218 matters of administration and shall represent the president during the president's absence; 
219 and 

220 (m) Establishing goals and objectives for the Corporation , which shall include a long-
221 range strategic plan . 

222 The president of the Corporation will be formally reviewed based upon performance criteria 
223 presented to the president. The review will be conducted by the chair of the Governing Board. 

224 5.6 Executive Vice President. Executive vice presidents, if any, shall have such powers and 
225 duties as the Board or the bylaws may provide. During the absence of the president, and in the 
226 absence of a designation under Subsection 5.5(1) , any executive vice president may act in the 
227 place and the stead of the president. 

228 5. 7 Secretary. The secretary shall keep, or cause to be kept, the records of the Corporation, 
229 including a record of the proceedings of the Corporation , and shall perform all of the duties usually 
230 incident to the office of secretary. The secretary shall have such other powers and duties as the 
231 Board or the bylaws may require . 

232 5.8 Chief Financial Officer. The chief financial officer shall keep, or cause to be kept, correct 
233 books and accounts of the Corporation 's properties and transactions. The chief financial officer 
234 shall perform all the duties pertaining to the office of chief financial officer and shall have such 
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235 other powers and duties as the Board or these bylaws may require . During the unavailability or 
236 incapacity of the president and any executive vice president, and in the absence of a designation 
237 under Subsection 5.5(1) , the chief financial officer will act in the place and stead of the president. 

238 5.9 Assistant Secretaries. The chief financial officer shall be an assistant secretary and 
239 there shall be such other assistant secretaries as may be designated by the Board, any one of 
240 whom shall perform the duties of the secretary in the absence of the secretary. 

241 5.1 O Assistant Chief Financial Officers. There shall be such assistant chief financial officers 
242 (who may also be referred to as assistant treasurers) as may be designated by the Board, any of 
243 whom shall perform the duties of the chief financial officer in the absence of the chief financial 
244 officer. 

245 Article 6 
246 Governing Board 

247 6.1 Appointment of Governing Board. The Board shall appoint the members of a 
248 committee called the "Governing Board ," with each appointment for a two-year term, and 
249 approximately one-half of the members of the Governing Board appointed every year. The 
250 Governing Board shall consist of from nine (9) to twenty-one (21) members, depending upon the 
251 size and needs of the Corporation , as determined by the Board . The Board may at any time, in 
252 its sole discretion, remove or replace a Governing Board member or revoke any or all of the 
253 Governing Board 's delegated authority. 

254 6.2 Nominating Committee. The Governing Board shall appoint a nominating committee 
255 pursuant to its bylaws, which shall make nominations to the Board for the Board to consider in 
256 appointing Governing Board members. 

257 6.3 Bylaws. The Governing Board shall have its own bylaws, which shall be adopted and 
258 may be amended by the Board, in its sole discretion, including any amendments necessary to 
259 conform to these bylaws. The Governing Board shall comply with its bylaws and the resolutions 
260 of the Board. 

261 6.4 Qualifications for Members of the Governing Board. Each member of the Governing 
262 Board : 

263 

264 

265 

(a) 

(b) 

(c) 

Shall be more than twenty-one (21) years of age; 

Shall have an interest in health care matters; and 

Must support the goals, objectives, and philosophies of the Church. 

266 6.5 Delegated Powers to the Governing Board. The Governing Board bylaws shall specify 
267 the exact functions of the Governing Board , consistent with these bylaws. Subject to the Board 's 
268 ultimate oversight and authority to take action , the Board delegates the following responsibilities 
269 to the Governing Board: 

270 (a) Providing institutional planning to meet the health care needs for the community 
271 the Corporation 's hospital serves ; 

BY-SHC-CORP 20161018.docx Page 7 of 12 



272 (b) Determining that the Corporation's hospital , its employees and the appointees of 
273 the medical staff will conduct their activities so as to conform with the requirements and 
27 4 principles of all applicable laws and regulations, including the Health Care Quality 
275 Improvement Act; 

276 (c) Overseeing and supervising the medical staff of the Corporation 's hospital , which 
277 includes approving the medical staff bylaws and rules and regulations, and assuring that 
278 the medical staff establishes mechanisms to achieve and maintain high quality medical 
279 practice and patient care; 

280 (d) Establishing and approving policies and procedures for those functions of the 
281 Corporation's hospital that have been delegated to the Governing Board; 

282 (e) Assuring a safe environment within the Corporation 's hospital for employees, 
283 medical staff, patients, and visitors ; and 

284 (f) Organizing itself effectively so that it establishes and follows the policies and 
285 procedures necessary to discharge its responsibilities and adopt rules and regulations in 
286 accordance with legal requirements. 

287 Article 7 
288 Indemnification 

289 7.1 Advancement of Expenses. To the fullest extent permitted by law and except as 
290 otherwise determined by the Board in a specific instance (and in the Board 's sole and absolute 
291 discretion) , expenses incurred by an agent (defined below) seeking indemnification under this 
292 Article of these bylaws in defending any proceeding covered by this Article shall be advanced by 
293 the Corporation before final disposition of the proceeding , on receipt by the Corporation of an 
294 undertaking by or on behalf of that person that the advance will be repaid unless it is ultimately 
295 found that the person is entitled to be indemnified by the Corporation for those expenses. The 
296 Board must approve any advance made to the president under this section, prior to such advance 
297 being paid to the president. For purposes of this article, an "agent" shall have the meaning 
298 established in the Nonprofit Code applicable to the Corporation . 

299 7.2 Indemnification upon Successful Defense. If an agent of the Corporation is successful 
300 on the merits in defense of any proceeding , claim or other contested matter brought against the 
301 agent in connection with the agent's actions or omissions in relation to the Corporation , the 
302 Corporation shall indemnify the agent against that agent's actual and reasonable expenses 
303 incurred in the defense against such proceeding or claim. 

304 7.3 

305 
306 
307 
308 
309 
310 
311 
312 

Indemnification upon Unsuccessful Defense. 

(a) Mandatory Indemnification. To the maximum extent permitted by law, the 
Corporation shall indemnify each of its present and former (1) directors, (2) officers, (3) 
persons who are or were regularly invited for six (6) consecutive months or more to attend 
and participate at Board meetings or Board committee meetings, and (4) persons 
identified in a duly approved Board resolution as qualifying for this mandatory 
indemnification (each of whom is an "indemnitee") against expenses (collectively, 
"payments") actually and reasonably incurred by such indemnitee in connection with 
defending that indemnitee against an action or proceeding. An employee of the 
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313 Corporation may be an indemnitee if that employee meets one or more of the definitions 
314 of indemnitee set forth above. Notwithstanding the above, mandatory indemnification 
315 shall be given to a potential indemnitee only if all of the following apply: 

316 1. The potential indemnitee was not a director, officer or other person who was 
317 removed from one or more of their positions with the Corporation ; 

318 2. The action or proceeding against the indemnitee is based on or relates to an action 
319 or inaction taken by the indemnitee on behalf of the Corporation and within the 
320 scope of the indemnitee's role or relationship with the Corporation ; 

321 3. The Board (excluding vacancies and directors who have a conflict of interest) has 
322 made all findings required by the Nonprofit Code (the indemnitee shall not be 
323 eligible to receive this mandatory indemnification if such findings are not made by 
324 the Board) ; and 

325 4. The potential indemnitee has not procured any illegal profit, remuneration or 
326 advantage, as determined by the Board in its sole discretion. 

327 If a person does not qualify for this mandatory indemnification , such person might still receive 
328 discretionary indemnification as outlined below. 

329 (b) Discretionary Indemnification. To the maximum extent permitted by law, the Board 
330 may in its sole discretion, by a majority vote (excluding vacancies and directors with a 
331 conflict of interest), indemnify an agent (including former directors who were removed by 
332 the Board, employees or agents identified by the Board as acting on behalf of the 
333 Corporation or Adventist Health and not entitled to mandatory indemnification) (each of 
334 which is a "recipient") against any or all of the expenses, judgments, fines , settlements 
335 or other amounts actually and reasonably incurred by such recipient in connection with an 
336 action or proceeding against the recipient, subject to the following : 

337 1. The action or proceeding against the recipient must be based on or relate to an 
338 action or inaction taken by the recipient on behalf of the Corporation and within the 
339 scope of the recipient's role or relationship with the Corporation ; 

340 2. The Board (excluding vacancies and directors who have a conflict of interest) must 
341 have made all findings required by the Nonprofit Code (the recipient shall not be 
342 eligible to receive this discretionary indemnification if such findings are not made); 
343 and 

344 3. Indemnification is not available if the recipient is found to have procured illegal 
345 profit, remuneration or advantage. 
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346 
347 

348 8.1 

Article 8 
Legal Instruments 

Execution of Legal Documents. 

349 (a) The president and any other officer of the Corporation shall sign any deeds or 
350 mortgages or other legal documents for real estate transactions under authority given 
351 them by the Board (either by resolution specific to a transaction or by a general resolution 
352 authorizing such persons to enter into certain types of real estate transactions) . The Board 
353 may also authorize other persons or officers to execute the documents described in this 
354 Subsection. 

355 (b) The president or any executive vice president and the secretary or such other 
356 officers as the Board may select for that purpose are authorized to vote, represent and 
357 exercise on behalf of the Corporation all rights incident to any and all voting securities of 
358 any other corporation or corporations standing on the name of the Corporation . The 
359 authority granted by these bylaws to the officers to vote or represent the Corporation 
360 arising from any voting securities held by the Corporation and any other corporation or 
361 corporations may be exercised by the officers in person or by any person authorized to do 
362 so by proxy or power of attorney duly executed by the officers. 

363 (c) With respect to all contracts, transactions or arrangements other than those 
364 described in Subsections 8.1 (a) or 8.1 (b) , the president or chief financial officer may 
365 execute, and the Board may authorize specific other persons or officers to execute, the 
366 appropriate agreements and other documents related to such transactions or 
367 arrangements. The president or chief financial officer may sign individually. Any Board 
368 resolution authorizing other persons or officers to execute documents shall specify 
369 whether one person may sign the appropriate documents or whether two signatures are 
370 required under specified circumstances. 

371 8.2 Seal. The Corporation may have a corporate seal , and the same shall have inscribed 
372 thereon the name of the Corporation, the date of its incorporation and the state of its incorporation. 

373 Article 9 
37 4 General Provisions 

375 9.1 Auditor. The books of the Corporation shall be reviewed annually by an auditor selected 
376 by Adventist Health. 

377 9.2 Amendment of Bylaws. The bylaws may only be amended or repealed and new bylaws 
378 adopted by Adventist Health. The Board shall review the bylaws of the Corporation annually and 
379 shall recommend any necessary revisions. 

380 9.3 

381 
382 
383 
384 
385 

Electronic Transmission. 

(a) "Electronic transmission by the Corporation" means a communication 
(1) delivered by (A) facsimile telecommunication or electronic mail when directed to the 
facsimile number or electronic mail address for that recipient on record with the 
Corporation; (B) posting on an electronic message board or network that the Corporation 
has designated for those communications , together with a separate notice to the recipient, 
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386 
387 
388 
389 
390 
391 

392 
393 
394 
395 
396 
397 

398 
399 
400 
401 
402 
403 
404 
405 
406 
407 

408 
409 

which transmission shall be considered delivered upon the later of the posting or delivery 
of the separate notice thereof; or (C) other means of electronic communication ; (2) to a 
recipient who has provided an unrevoked consent to the use of those means of 
transmission for communications pursuant to the Nonprofit Code; and (3) that creates a 
record that is capable of retention , retrieval , and review, and that may thereafter be 
rendered into clearly legible tangible form. 

(b) An electronic transmission to an individual member of the Corporation who is a 
natural person, or to a director, must be preceded by or include a clear written statement 
to the recipient as to (1) any right of the recipient to have the record provided or made 
available on paper or in nonelectronic form ; (2) whether the consent applies only to that 
transmission , to specified categories of communications, or to all communications from 
the Corporation ; and (3) the procedures the recipient must use to withdraw consent. 

(c) "Electronic transmission to the Corporation" means a communication 
(1) delivered by (A) facsimile telecommunication or electronic mail when directed to the 
facsimile number or electronic mail address that the Corporation has provided to members 
or directors for communications; (B) posting on an electronic message board or network 
that the Corporation has designated for those communications, which transmission shall 
be considered delivered upon posting ; or (C) other means of electronic communication ; 
(2) as to which the Corporation has placed in effect reasonable measures to verify that the 
sender is the member or director purporting to send the transmission ; and (3) that creates 
a record that is capable of retention, retrieval , and review, and that may thereafter be 
rendered into clearly legible tangible form . 

(d) "Electronic transmission" means any combination of electronic transmission by 
or to the Corporation . 
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Bylaws Certificate 

I, Meredith Jobe, hereby certify that I am the Secretary of Adventist Health Clearlake 
Hospital, Inc., a California nonprofit religious corporation (the "Corporation"), and that the 
foregoing bylaws are a true and correct copy of the bylaws of the Corporation as duly adopted 
on October 18, 2016, by the vote of the Adventist Health System/West board, acting as the sole 
member of the Corporation. 

Date: January 30, 2017 

ADVENTIST HEALTH CLEARLAKE HOSPITAL, INC. 

By:~~' 

Meredith Jobe, Secretary 
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1 BYLAWS 
2 OF 
3 WILLITS HOSPITAL, INC.1 

4 {the "Corporation") 

5 Article 1 
6 Principal Office and Purpose 

7 1.1 Office. The principal office for the transaction of the business of the Corporation shall be 
8 fixed from time to time by the Corporation's board of directors (the "Board"). 

9 1.2 Purpose. The Corporation is a nonprofit religious corporation organized pursuant to the 
10 Nonprofit Religious Corporation Law of the State of California (the "Nonprofit Code") and is 
11 affiliated with Adventist Health System/West, a California nonprofit religious corporation 
12 ("Adventist Health"). The primary purpose of the Corporation is to promote the wholeness of 
13 humanity physically, mentally, and spiritually in a manner that is consistent with the philosophy, 
14 teachings, and practices of the Seventh-day Adventist Church (the "Church"). 

15 Article 2 
16 Membership 

17 2.1 Members. Adventist Health is the sole member of the Corporation, within the meaning of 
18 Section 5056 of the California Corporations Code. 

19 2.2 Transfer of Membership. No membership or right arising from membership may be 
20 assigned, transferred or encumbered in any manner whatsoever, either voluntarily or involuntarily. 
21 Any purported or attempted assignment, transfer or encumbrance of such membership shall be 
22 void and shall be grounds for termination of the membership. 

23 2.3 Exercise of Membership Rights. Adventist Health shall exercise its membership rights 
24 through its board of directors, which may, by resolution, authorize one or more of its officers to 
25 exercise its vote on any matter to come before the membership of the Corporation. 

26 2.4 Action by the Member. The vote, written assent or other action of Adventist Health shall 
27 be evidenced by, and the Corporation shall be entitled to rely upon, a certificate of the secretary 
28 of Adventist Health stating (a) the actions taken by Adventist Health, (b) that such actions were 
29 taken in accordance with the articles of incorporation and bylaws of Adventist Health, and (c) the 
30 authorization of Adventist Health for such certification. Requests for action by Adventist Health 
31 may be made through the chair of Adventist Health's board of directors or such other person as 
32 Adventist Health's board of directors shall designate in writing. 

33 2.5 Place of Meetings. Meetings (whether regular or special) of Adventist Health, as member 
34 of the Corporation, shall be held at the principal office of Adventist Health, or at such other place 
35 designated by the Corporation's Board, which location will be stated in the notice of the meeting. 

1 The Corporation also does business as Frank R. Howard Memorial Hospital. 
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36 2.6 Regular Meeting. The regular meeting of Adventist Health, as member of the 
37 Corporation, shall be held annually within one-hundred-twenty (120) days after the close of the 
38 fiscal year or at such time as the Board determines. The regular meeting shall be held for the 
39 purpose of transacting business as may come before the meeting. 

40 2.7 Special Meetings. Special meetings of Adventist Health, as member of the Corporation, 
41 for any purpose or purposes, may be called upon request of the chair of the Board or by Adventist 
42 Health. 

43 2.8 Notice of Meeting. Notice of a time and place for a regular or special meeting shall be 
44 delivered not less than fifteen (15) nor more than sixty (60) days before the date of the meeting: 
45 (a) personally to Adventist Health; (b) via electronic transmission; or (c) sent by first-class, 
46 registered or certified mail to the address of Adventist Health, as it appears on the Corporation's 
47 records. Notices of special meetings shall state the general nature of the business to be 
48 transacted. Adventist Health must consent in writing to receipt of notice by electronic 
49 transmission, as provided in Section 9.3. 

50 2.9 Action by Written Ballot. Any action may be taken without a meeting if a written or 
51 electronic ballot is distributed to Adventist Health, setting forth the proposed action, providing an 
52 opportunity for Adventist Health to specify approval or disapproval of any proposal, and providing 
53 a reasonable period of time within which to return the ballot to the Corporation. The written and/or 
54 electronic ballot shall be filed with the secretary of the Corporation and maintained in the corporate 
55 records. Except for the election of directors, any action that may be taken at a membership meeting 
56 may also be taken by written ballot without a meeting. 

57 2.1 O Liabilities of Members. There shall be no membership fees, dues or assessments. No 
58 person who is now or later becomes a member of the Corporation shall be personally liable to its 
59 creditors for any indebtedness or liability and any or all creditors of the Corporation shall look only 
60 to the assets of the Corporation for payment. 

61 Article 3 
62 Board of Directors 

63 3.1 Powers. The Board shall control and generally manage the business of the Corporation 
64 and exercise all of the powers, rights and privileges permitted to be exercised by directors of 
65 nonprofit religious corporations under the Nonprofit Code, except as limited by the Corporation's 
66 articles of incorporation and these bylaws. All corporate powers of the Corporation shall be 
67 exercised by or under the authority of the Board. 

68 3.2 Number, Qualifications, and Selection. Each individual who is a director of the board 
69 of Adventist Health shall automatically be a director of the Corporation's Board, and shall serve 
70 as a director until such time as that person is no longer a director of Adventist Health. 

71 3.3 Quorum. A majority of the directors of the Board shall constitute a quorum for the 
72 transaction of business. Except as otherwise required by law, the articles of incorporation, or 
73 these bylaws, the directors present at a duly called or held Board meeting at which a quorum is 
74 present may continue to transact business until adjournment, even if enough directors have 
75 withdrawn to leave· less than a quorum, if any action taken (other than adjournment) is approved 
76 by at least a majority of the directors required to constitute a quorum. If less than a quorum is 

BY-HMH-CORP 20161018.docx Page 2 of 12 



77 present at a regular meeting, any resulting actions shall be subject to the ratification of the Board 
78 at the next meeting in which a quorum is present. 

79 3.4 Term of Office. The term of office of each director serving on the Board of the Corporation 
80 shall be the same as the term that the director serves on the Adventist Health board. 

81 3.5 Vacancies. If the director resigns or is removed from the Board, such position shall 
82 remain vacant until such time as a new or additional director is appointed to the Adventist Health 
83 board. 

84 3.6 Place of Meeting. Meetings of the Board shall be held at the principal office of the 
85 Corporation or at any place within or without the state that has been designated by the chair or 
86 president or by resolution of the Board. Any Board meeting may be held by conference telephone, 
87 video screen communication, or electronic transmission. Participation in a meeting under this 
88 Section shall constitute presence in person at the meeting if both the following apply: (a) each 
89 director participating in the meeting can communicate concurrently with all other directors; and 
90 (b) each director is provided the means of participating in all matters before the Board, including 
91 the capacity to propose, or to interpose an objection to, a specific action to be taken by the 
92 Corporation. 

93 3. 7 Regular Meetings; Special Meetings. A regular meeting of the Board shall be held at 
94 least once each year at such time as the Board may fix by resolution. Regular meetings of the 
95 Board shall consist of those meetings reflected on the Corporation's annual calendar. Special 
96 meetings of the Board for any purpose or purposes may be called at any time by the president or 
97 chair. 

98 3.8 Meeting Notices; Waiver. Written notice of the time and place of meetings (regular or 
99 special) shall be delivered to each director or sent to each director by mail or by other form of 

100 written communication, or by electronic transmission by the Corporation (as defined in 
101 Section 9.3), charges prepaid, addressed to the director at that director's address as it is shown 
102 on the records of the Corporation. The notice shall be sent (a) for regular Board meetings, at 
103 least fifteen (15) days, but not more than forty-five (45) days, before the time of the holding of the 
104 meeting; and (b) for special meetings, at least four (4) days before the time of the meeting, if 
105 notice is sent by mail, and at least forty-eight (48) hours before the time of the meeting, if notice 
106 is delivered personally, telephonically or by electronic transmission. Each director must consent 
107 in writing to receipt of notice by electronic transmission, as provided in Section 9.3. The meeting 
108 of the Board, however called and noticed and wherever held, shall be as valid as though the 
109 meeting had been held after a proper call and notice if a quorum is present and if, either before 
110 or after the meeting, each of the directors not present signs a written waiver of notice of consent 
111 to hold the meeting or an approval of the minutes. All waivers, consents or approvals shall be 
112 filed with the corporate records or made a part of the minutes of the meeting. 

113 3.9 Voting; Action without a Meeting. Each director shall have one vote on each matter 
114 presented to the Board for action. No director may vote by proxy. Any action by the Board may 
115 be taken without a meeting if all directors, individually or collectively, consent in writing or by 
116 electronic transmission to the action. Such written consent shall be filed with the minutes of the 
117 proceedings of the Board. 

118 3.1 O Resignation and Removal. Except as provided below, any director may resign by giving 
119 written notice to the chair or to the president. The resignation shall be effective when the notice 
120 is given unless it specifies a later time for the resignation to become effective. No director may 
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121 resign when the Corporation would be left without a duly elected director. A director may resign 
122 by giving notice of resignation to the chair of the Board and may be removed from office by 
123 Adventist Health. 

124 3.11 Compensation. Directors shall receive no compensation for their services as directors 
125 although directors may be full-time employees of the Corporation, one of its affiliated corporations 
126 or the Church. 

127 3.12 Conflicts of Interest. Upon election to the Board and annually, each director shall sign 
128 a conflict of interest form, certifying that the director has read, understood and is in complete 
129 compliance with, and agrees to continue to comply with, the Board's conflict of interest policy. 

130 Article 4 
131 Committees 

132 4.1 Board Committees. The Board may appoint standing or special Board committees 
133 consisting exclusively of directors, to serve at the pleasure of the Board. The Board may delegate 
134 to such committees any of the powers and authority of the Board, except that the Board may not 
135 delegate the following powers: 

136 (a) To take any final action on matters that, under the Nonprofit Code or these bylaws, 
137 also require Adventist Health's approval; 

138 

139 

140 

(b) 

(c) 

(d) 

To fill vacancies on the Board or in any committee; 

To fix any compensation of the directors for serving on the Board or any committee; 

To amend or repeal these bylaws or adopt new bylaws; 

141 ( e) To amend or repeal any resolution of the Board that by its express terms is not so 
142 amendable or repealable; and 

143 (f) To appoint committees of the Board or committee members. 

144 4.2 Advisory Committees. The Board may establish one or more advisory committees, 
145 consisting of directors, nondirectors or both. Except to the extent provided in Subsection 921 O(b) 
146 of the Nonprofit Code, advisory committees may not exercise any authority of the Board, but shall 
·147 be limited to making recommendations to the Board and to implementing Board decisions and 
148 policies. 

149 4.3 Committee Chairs. A Board committee chair must be a director of the Board, and an 
150 advisory committee chair must be an officer of Adventist Health or a director of the Board. All 
151 chairs shall be appointed by the Board and shall serve until they no longer are qualified to serve 
152 as chairs, until they are removed or resign as chairs, or until their committees are terminated. 

153 4.4 Meetings and Actions. Meetings and actions of committees shall be governed by, held, 
154 and taken under the provisions of these bylaws concerning Board meetings, except that the time 
155 for general meetings and the calling of special meetings may be set either by Board resolution or, 
156 if none, by the committee chair or by resolution of the committee. No act of a committee shall be 
157 valid unless approved by the vote of a majority of its committee members with a quorum present. 
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158 Committees shall keep regular minutes of proceedings and report the same to the Board, and the 
159 minutes will be filed with the Corporation's records. 

160 4.5 Removal. The Board may remove at any time, with or without cause, a member or 
161 members of any committee. 

162 4.6 Medical Staff. Any Board committee that deliberates issues of medical staff 
163 responsibilities shall include medical staff members. 

164 Article 5 
165 Officers 

166 5.1 Officers. The officers of the Corporation shall be a chair of the Board, a vice chair of the 
167 Board, a president, a secretary, a chief financial officer (who may also be referred to as treasurer) 
168 and any other person designated as an officer by the Board. Any person may hold more than 
169 one office, except that neither the chair nor president may serve concurrently as the secretary or 
170 chief financial officer. Only directors of the Corporation may serve as chair or vice chair of the 
171 Board. Other than the executive vice president (if any}, in no event shall the title of vice president 
172 of the Corporation make a person an officer within the meaning of the Nonprofit Code or these 
173 bylaws unless designated by the Board. 

17 4 5.2 Election of Officers. Any executive vice presidents shall be appointed by the president. 
175 The secretary and chief financial officer of the Corporation shall be elected by and serve at the 
176 pleasure of the Board, and each shall hold that office until that officer resigns, or is removed, or 
177 is otherwise disqualified to serve, or until that officer's successor is appointed. 

178 5.3 Chair of the Board. The chair of the Board shall be the chief executive officer of Adventist 
179 Health or the chief executive officer's designee, who shall preside at the meetings of the Board. 
180 The chair shall call regular and special meetings of the Board in accordance with these bylaws. 

181 5.4 Vice Chair of the Board. The vice chair of the Board shall be the president of Adventist 
182 Health. In the absence of the chair of the Board, the vice chair or another designee of the chair 
183 shall preside at the meetings of the Board. 

184 5.5 President. The president shall, in order to qualify for office, be and remain an employee 
185 of Adventist Health. The Board chair shall appoint the president. The president may be the chief 
186 executive officer of the Corporation, if designated by the Board chair. Subject to the control of 
187 the Board, the president shall have general supervision of the business of the Corporation and 
188 shall have such other powers and duties usually vested in such an office. The responsibilities of 
189 the president shall include: 

190 (a) Carrying out all policies and procedures established by the Board consistent with 
191 the philosophy, teachings, and practices of the Church; 

192 (b) Development of a plan of organization of the personnel and others concerned with 
193 the operation of the Corporation's hospital; 

194 (c) Preparation of an annual operating capital expenditure and cash flow budget 
195 showing the expected receipts and expenditures and such other information as is required 
196 by the Board, and submission of such budgets to the Board for approval; 
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197 (d) Selection, employment, control, and discharge of all employees and development 
198 and maintenance of personnel policies and practices for the Corporation's hospital; 

199 (e) Maintenance of physical properties in a good state of repair and operating 
200 · condition; 

201 (f) Supervision of business affairs to ensure that funds are collected and expended to 
202 the best possible advantage and within the provision of the annual budgets; 

203 (g) Cooperation with the medical staff and with all those concerned with rendering of 
204 professional service to the end that high quality care may be rendered to the patients 
205 consistent with the policies set forth by the Board; 

206 (h) Presentation to the Board or to its authorized committees of periodic reports 
207 reflecting the professional service and financial activities of the Corporation's hospital as 
208 prescribed by corporate administrative policies, and preparation and submission of such 
209 special reports as may be required by the. Board; 

210 (i) Reporting all activities and recommendations of the medical staff to the Governing 
211 Board; 

212 (j) Execution of the contracts authorized by the Board, or a Board committee, except 
213 as is otherwise provided by these bylaws and subject further to the limitations of authority 
214 delegated by the Board; 

215 (k) Performance of other duties assigned by the Board that may be necessary in the 
216 best interest of the Corporation's hospital; 

217 (I) Designation of a qualified individual who shall be responsible to the president in 
218 matters of administration and shall represent the president during the president's absence; 
219 and 

220 (m) Establishing goals and objectives for the Corporation, which shall include a long-
221 range strategic plan. 

222 The president of the Corporation will be formally reviewed based upon performance criteria 
223 presented to the president. The review will be conducted by the chair of the Governing Board. 

224 5.6 Executive Vice President. Executive vice presidents, if any, shall have such powers and 
225 duties as the Board or the bylaws may provide. During the absence of the president, and in the 
226 absence of a designation under Subsection 5.5(1), any executive vice president may act in the 
227 place and the stead of the president. 

228 5.7 Secretary. The secretary shall keep, or cause to be kept, the records of the Corporation, 
229 including a record of the proceedings of the Corporation, and shall perform all of the duties usually 
230 incident to the office of secretary. The secretary shall have such other powers and duties as the 
231 Board or the bylaws may require. 

232 5.8 Chief Financial Officer. The chief financial officer shall keep, or cause to be kept, correct 
233 books and accounts of the Corporation's properties and transactions. The chief financial officer 
234 shall perform all the duties pertaining to the office of chief financial officer and shall have such 
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235 other powers and duties as the Board or these bylaws may require. During the unavailability or 
236 incapacity of the president and any executive vice president, and in the absence of a designation 
237 under Subsection 5.5(1), the chief financial officer will act in the place and stead of the president. 

238 5.9 Assistant Secretaries. The chief financial officer shall be an assistant secretary and 
239 there shall be such other assistant secretaries as may be designated by the Board, any one of 
240 whom shall perform the duties of the secretary in the absence of the secretary. 

' 241 5.10 Assistant Chief Financial Officers. There shall be such assistant chief financial officers 
242 (who may also be referred to as assistant treasurers) as may be designated by the Board, any of 
243 whom shall perform the duties of the chief financial offfcer in the absence of the chief financial 
244 officer. 

245 Article 6 
246 Governing Board 

247 6.1 Appointment of Governing Board. The Board shall appoint the members of a 
248 committee called the "Governing Board," with each appointment for a two-year term, and 
249 approximately one-half of the members of the Governing Board appointed every year. The 
250 Governing Board shall consist of from nine (9) to twenty-one (21) members, depending upon the 
251 size and needs of the Corporation, as determined by the Board. The Board may at any time, in 
252 its sole discretion, remove or replace a Governing Board member or revoke any or all of the 
253 Governing Board's delegated authority. 

254 6.2 Nominating Committee. The Governing Board shall appoint a nominating committee 
255 pursuant to its bylaws, which shall make nominations to the Board for the Board to consider in 
256 appointing Governing Board members. 

257 6.3 Bylaws. The Governing Board shall have its own bylaws, which shall be adopted and 
258 may be amended by the Board, in its sole discretion, including any amendments necessary to 
259 conform to these bylaws. The Governing Board shall comply with its bylaws and the resolutions 
260 of the Board. 

261 6.4 Qualifications for Members of the Governing Board. Each member of the Governing 
262 Board: 

263 

264 

265 

(a) 

(b) 

(c) 

Shall be more than twenty-one (21) years of age; 

Shall have an interest in health care matters; and 

Must support the goals, objectives, and philosophies of the Church. 

266 6.5 Delegated Powers to the Governing Board. The Governing Board bylaws shall specify 
267 the exact functions of the Governing Board, consistent with these bylaws. Subject to the Board's 
268 ultimate oversight and authority to take action, the Board delegates the following responsibilities 
269 to the Governing Board: 

270 (a) Providing institutional planning to meet the health care needs for the community 
271 the Corporation's hospital serves; 
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272 (b) Determining that the Corporation's hospital, its employees and the appointees of 
273 the medical staff will conduct their activities so as to conform with the requirements and 
27 4 principles of all applicable laws and regulations, including the Health Care Quality 
275 Improvement Act; ·, 

276 (c) Overseeing and supervising the medical staff of the Corporation's hospital, which 
277 includes approving the medical staff bylaws and rules and regulations, and assuring that 
278 the medical staff establishes mechanisms to achieve and maintain high quality medical 
279 practice and patient care; 

280 (d) Establishing and approving policies and procedures for those functions of the 
281 Corporation's hospital that have been delegated to the Governing Board; 

282 (e) Assuring a safe environment within the Corporation's hospital for employees, 
283 medical staff, patients, and visitors; and 

284 (f) Organizing itself effectively so that it establishes and follows the policies and 
285 procedures necessary to discharge its responsibilities and adopt rules and regulations in 
286 accordance with legal requirements. 

287 Article 7 
288 Indemnification 

289 7.1 Advancement of Expenses. To the fullest extent permitted by law and except as 
290 otherwise determined by the Board in a specific instance (and in the Board's sole and absolute 
291 discretion), expenses incurred by an agent (defined below) seeking indemnification under this 
292 Article of these bylaws in defending any proceeding covered by this Article shall be advanced by 
293 the Corporation before final disposition of the proceeding, on receipt by the Corporation of an 
294 undertaking by or on behalf of that person that the advance will be repaid unless it is ultimately 
295 found that the person is entitled to be indemnified by the Corporation for those expenses. The 
296 Board must approve any advance made to the president under this section, prior to such advance 
297 being paid to the president. For purposes of this article, an "agent" shall have the meaning 
298 established in the Nonprofit Code applicable to the Corporation. 

299 7.2 Indemnification upon Successful Defense. If an agent of the Corporation is successful 
300 on the merits in defense of any proceeding, claim or other contested matter brought against the 
301 agent in connection with the agent's actions or omissions in relation to the Corporation, the 
302 Corporation shall indemnify the agent against that agent's actual and reasonable expenses 
303 incurred in the defense against such proceeding or claim. 

304 7.3 Indemnification upon Unsuccessful Defense. 

305 (a) Mandatory Indemnification. To the maximum extent permitted by law, the 
306 Corporation shall indemnify each of its present and former (1) directors, (2) officers, (3) 
307 persons who are or were regularly invited for six (6) consecutive months or more to attend 
308 and participate at Board meetings or Board committee meetings, and (4) persons 
309 identified in a duly approved Board resolution as qualifying for this mandatory 
310 indemnification (each of whom is an "indemnitee") against expenses (collectively, 
311 "payments") actually and reasonably incurred by such indemnitee in connection with 
312 defending that indemnitee against an action or proceeding. An employee of the 
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313 Corporation may be an indemnitee if that employee meets one or more of the definitions 
314 of indemnitee set forth above. Notwithstanding the above, mandatory indemnification 
315 shall be given to a potential indemnitee only if all of the following apply: 

316 1. The potential indemnitee was not a director, officer or other person who was 
317 removed from one or more of their positions with the Corporation; 

318 2. The action or proceeding against the indemnitee is based on or relates to an action 
319 or inaction taken by the indemnitee on behalf of the Corporation and within the 
320 scope of the indemnitee's role or relationship with the Corporation; 

321 3. The Board (excluding vacancies and directors who have a conflict of interest) has 
322 made all findings required by the Nonprofit Code (the indemnitee shall not be 
323 eligible to receive this mandatory indemnification if such findings are not made by 
324 the Board); and 

325 4. The potential indemnitee has not procured any illegal profit, remuneration or 
326 advantage, as determined by the Board in its sole discretion. 

327 If a person does not qualify for this mandatory indemnification, such person might still receive 
328 discretionary indemnification as outlined below. 

329 (b) Discretionary Indemnification. To the maximum extent permitted by law, the Board 
330 may in its sole discretion, by a majority vote (excluding vacancies and directors with a 
331 conflict of interest), indemnify an agent (including former directors who were removed by 
332 the Board, employees or agents identified by the Board as acting on behalf of the 
333 Corporation or Adventist Health and not entitled to mandatory indemnification) (each of 
334 which is a "recipient") against any or all of the expenses, judgments, fines, settlements 
335 or other amounts actually and reasonably incurred by such recipient in connection with an 
336 action or proceeding against the recipient, subject to the following: 

337 1. The action or proceeding against the recipient must be based on or relate to an 
338 action or inaction taken by the recipient on behalf of the Corporation and within the 
339 scope of the recipient's role or relationship with the Corporation; 

340 2. The Board (excluding vacancies and directors who have a conflict of interest) must 
341 have made all findings required by the Nonprofit Code (the recipient shall not be 
342 eligible to receive this discretionary indemnification if such findings are not made); 
343 and 

344 3. Indemnification is not available if the recipient is found to have procured illegal 
345 profit, remuneration or advantage. 
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346 
347 

348 8.1 

Article 8 
Legal Instruments 

Execution of Legal Documents. 

349 (a) The president and any other officer of the Corporation shall sign any deeds or 
350 mortgages or other legal documents for real estate transactions under authority given 
351 them by the Board (either by resolution specific to a transaction or by a general resolution 
352 authorizing such persons to enter into certain types of real estate transactiqns). The Board 
353 may also authorize other persons or officers to execute the documents described in this 
354 Subsection. 

355 (b) The president or any executive vice president and the secretary or such other 
356 officers as the Board may select for that purpose are authorized to vote, represent and 
357 exercise on behalf of the Corporation all rights incident to any and all voting securities of 
358 any other corporation or corporations standing on the name of the Corporation. The 
359 authority granted by these bylaws to the officers to vote or represent the Corporation 
360 arising from any voting securities held by the Corporation and any other corporation or 
361 corporations may be exercised by the officers in person or by any person authorized to do 
362 so by proxy or power of attorney duly executed by the officers. 

363 (c) With respect to all contracts, transactions or arrangements other than those 
364 described in Subsections 8.1 (a) or 8.1 (b), the president or chief financial officer may 
365 execute, and the Board may authorize specific other persons or officers to execute, the 
366 appropriate agreements and other documents related to such transactions or 
367 arrangements. The president or chief financial officer may sign individually. Any Board 
368 resolution authorizing other persons or officers to execute documents shall specify 
369 whether one person may sign the appropriate documents or whether two signatures are 
370 required under specified circumstances. 

371 8.2 Seal. The Corporation may have a corporate seal, and the same shall have inscribed 
372 thereon the name of the Corporation, the date of its incorporation and the state of its incorporation. 

373 Article 9 
37 4 General Provisions 

375 9.1 Auditor. The books of the Corporation shall be reviewed annually by an auditor selected 
376 by Adventist Health. 

377 9.2 Amendment of Bylaws. The bylaws may only be amended or repealed and new bylaws 
378 adopted by Adventist Health. The Board shall review the bylaws of the Corporation annually and 
379 shall recommend any necessary revisions. 

380 9.3 

381 
382 
383 
384 
385 

Electronic Transmission. 

(a) "Electronic transmission by the Corporation" means a communication 
(1) delivered by (A) facsimile telecommunication or electronic mail when directed to the 
facsimile number or electronic mail address for that recipient on record with the 
Corporation; (8) posting on an electronic message board or network that the Corporation 
has designated for those communications, together with a separate notice to the recipient, 
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386 
387 
388 
389 
390 
391 

392 
393 
394 
395 
396 
397 

398 
399 
400 
401 
402 
403 
404 

. 405 
406 
407 

408 
409 

which transmission shall be considered delivered upon the later of the posting or delivery 
of the separate notice thereof; or (C) other means of electronic communication; (2) to a 
recipient who has provided an unrevoked consent to the use of those means of 
transmission for communications pursuant to the Nonprofit Code; and (3) that creates a 
record that is capable of retention, retrieval, and review, and that may thereafter be 
rendered into clearly legible tangible form. 

(b) An electronic transmission to an individual member of the Corporation who is a 
natural person, or to a director, must be preceded by or include a clear written statement 
to the recipient as to (1) any right of the recipient to have the record provided or made 
available on paper or in nonelectronic form; (2) whether the consent applies only to that 
transmission, to specified categories of communications, or to all communications from 
the Corporation; and (3) the procedures the recipient must use to withdraw consent. 

(c) "Electronic transmission to the Corporation" means a communication 
(1) delivered by (A) facsimile telecommunication or electronic mail when directed to the 
facsimile number or electronic mail address that the Corporation has provided to members 
or directors for communications; (B) posting on an electronic message board or network 
that the Corporation has designated for those communications, which transmission shall 
be considered delivered upon posting; or (C) other means of electronic communication; 
(2) as to which the Corporation has placed in effect reasonable measures to verify that the 
sender is the member or director purporting to send the transmission; and (3) that creates 
a record that is capable of retention, retrieval, and review, and that may thereafter be 
rendered into clearly legible tangible form. 

(d) "Electronic transmission" means any combination of electronic transmission by 
or to the Corporation. 

BY-HMH-CORP 20161018.docx Page 11 of 12 



Bylaws Certificate 

I, Meredith Jobe, hereby certify that I am the Secretary of Willits Hospital, Inc., a 
California nonprofit religious corporation (th~ "Corporation"), and that the foregoing bylaws are 
a true and correct copy of the bylaws of the Corporation as duly adopted on October 18, 2016, 
by the vote of the Adventist Health System/West board, acting as the sole member of the 
Corporation. 

Date: January 30, 2017 

WILLITS HOSPITAL, INC. 

By:\~~ 
Meredith Jobe, Secretary 
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· AME;NDED AND RISSTATED 

ARTICLES OF INCORPORATION OF 
ST. HELENA HOSPITAL 

The undersigned certify that: · 
. ' 

FILED~ 
.In thoot'bd fie Sec,etmyof Sfllll 

tAtheStaleofCa!lfomll 
APR • 1 2004 

1]e:-Jui.. 
KMl-~dltate. 

1. They are the Chairman .of the Board and the Secretary, respectively, of 
ST. HELENA HOSPITAL, a California nonprofit corporation. 

2. The. Articles of Incorporation of this Corporation are hereby amended and 
restated "in their entirety to read as herein set forth in full: · 

ARTICLE I. 

The. name of this Corporation is ST. HELENA HOSPITAL. 

ARTICLE IL 

This Corporation is a_.religicius torporatioh_and is· not org~nized for the private 
gain of any person. lt is organized under the.Nonprofit-R~ligious Corporation Law 
exclusively for religious purposes.: More s~cificaliy, the ·purposes-of this Corporation 
are to promote the wh:olen~ss of humanity, physically, mentally and spiritually, in a 
manner which is consistent -with the philosophy, teachings and _practices of the Seventh-
. day Adventist Church (the "Church") incluc;ling, without limitation,: the following activities: 

· A. To:establish, manage.and maintain an acute care· hospital as an affiliate 
corporation and in harmony_ with the administrative guideli11es and religious -· .. 
objectives of Adventist He_alth System/Wes~,· a. Catifor:nia ·nohprofit corporation .. 

B. . To establi~h and maintain a:n i_nstitution· or _institution~ ~hin or without the state. 
where incorporated.with permanent faciliti$s thaf include in~patient beds .and .· · 
medical-services toprovi~tfdiagri:osis .and treatment for patients (and associated 
servi~s·such as, but-not lirnJted t9, extended care. out-patierit care and home.· 
care). · · 

C. . . To carry on any edu~tional. activities ·telated, to i'&~dering :ca~e. to ttt, Sick and : · 
· injured or .to:the promotipn of hea~th, ·that in. t~e opir:lion of the. Board. of. Directors 
. : rnay be justifJed_ by the facifiti~s, :perso.nnel, fun~s and·:other-requirements that • 
. all!, or ca_n be~. made available. . . . . .. :.- . . . 



D. To establish, manage an.d maintain a Health Maintenance Organization (HMO) or 
similar organizations utilizing· health delivery systems designed and coordinated 
to maximize benefits to the communities served. 

E. To create and manage live-in conditioning ceoters·in resort-type en'lironments 
featuring educational programs in. preventive medicine designed to enhance 
lifestyle quality arid prevent mne$s. · · 

F. To promote and carry on scientific research related to the care of the sick and 
injured. 

G. To participate·, so far as cii'cumst~nces may warrant, in any activity designed and 
carried on to promote the general health of the community. 

ARTICLE Ill. 

The Board of Directors sflall have sole authority to amend or repeal the Articles 
of Incorporation by the vote of two-thirds of the directots, provided that such action shall 
not be valid or enacted unless also approved by the Corporate Member at any regular 
meeting or special meeting· of the me,mbership or by two-thirds of the members vob:,g . 
by mail ballot. · · 

ARTICLE IV.· 
. . . . . 

·A.· The property of_.this Corporation is.irrevocably dedicated to religious.purposes .. 
No part of the· net income. or assets of this organization shall ever inure to the 
benefit of a director, officer or memb_er of the. Corporation, or to the benefit of any 
private individual. . . 

. . . 

· B. · This· Corporation ·is affiliated with and operates subject td· and in· harmony with 
the polieie$~ guidelines and procedures of Adventist Health Sy~tem/West, a · 
'religious corporation: Upon. winding· up and dissolution ·of this ·Corporation. after 
paying or adequately providing for the debts and obligaijons of the Corporation. 
the remaining assets· shall be di~tributed to Adventist Health System/West. which 
is organized and .operated exel~sively for ·religious J>urposes·:ancj which has 
established:its .tax-exempt status·. under Section 501 (c)(3)·of 1986 Internal 
· Revenue Code ("the Code").·.· In the eyent ·that Adventist Heialth ·system/West has 
. either failed to maintain its.'t~x.;exernpt statµsi or beefr'prevtotisly dissolved, or for . 
any o.ther reason is disqµalified from recerying SUQh ·remaining assets~ then all 
such assets shall be distributed .to the successor to· Adventist Health -
System/W~st providing that _the successorJs a·non.profitJund~·f9,tmda.~on or. .. ·. 
corporation Which is organized and operated ~x¢fusivefy for.re.l{gtQI.IS.~1.utposes 

. and has established-its rax~exempt statu~ under the·:Cod~::o'~~- /f:1r,'f,,,,,~:. , . -.. r, a.II . · 
remaining ass~ shall:be d1stnbuted-to-the ~rg~oiz~~~9)){~r~~ "!><,~;:Ml-day 

. . Adventist churches having: jurisdi~ion withinit~, .g~r,p,tiJci,•(I 
'· :'" .,: ; . . :: .. . 

:- . 
. . •' 

• · . HCMC ~ Re!ltated Articles - 080! (i~~$,~f · ~ · ·. 

.. . .· .. . . . .· . • • .>,'1; ;/iit;,fg.);p;,,~;; · .• 
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association organized· and operated exclusively for religious purposes that has 
estabiished its tax-exempt status under. the Code. 

·ARTICLE V; . 

A. · . This Corporation is organized exclusively for religious purposes wHhin the. 
meaning of the Code. · Notwithst~ndirig any other provision of these Articles. the 
Corporation shall not carry on any other activities not permitted to ae carried on: 
(1) by a corporation exempt from federal income tax undertheCode (orlhe · 
corresponding provision of any future United States Internal Revenue Law); or 
(2) by a corporation, contributions to which are deductible under Section 
170(c)(2) of the Co~e (or the· corresponding provision of any future United States 
Internal Revenue l..,aW). 

B. No substantial part of the activities of this Corporation shall consist of the 
carrying on or propaganda·or otherwise attempting to influence legislation. nor 
i;hall this Corporation participate in, or intervene in (including the publishing or 
distributing of statements), any political campaign on behalf of any candidate for 

· political office. · 
ARTICLE VI. 

This Corporation elects to be govem~d. by all of the provisions of the Nonprofit 
'Corporation. Law effective January 1., 1980, not otherwise applicabl~ to it under Parts 4 
and 5 of Division 2 of Title 1 of the Corporation, Code of the State ·of California. 

. ~ . .. . . . . 

. 3. · · The foregoing amendment and restatement ol Articles of Incorporation 
has been .duly approved by the ·ooafd of directors of this Corporation. 

. 4. · ·. · The foregoing· ~mendment and r~statement of Articles of Incorporation 
· has been duly approv~ by the r~quired vote of Aqventist Health System/West, which is 

... the sole .. memberof this Corporation~ · ·- .. . . 

DATE: March 19, 2004 · 

:M,.:·· .. · .. ·.· . 
. . .: . ) .... ·. 

-... .J.·LJ: .. ~~ 
· ·. . -Robert Cl Carmen, Secretary 

:, . 
•, • • I•• 
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RESTATED ARTICLES OF INCORPORATION 

OF ' 
ST. HELENA HOSPITAL 

The undersigned certify that: 

FILED~ 
;11 tho office of bl Sacretaryaf State 

of fl'lt S!ttt of ClllfOrnfl 

OCT 9 - 2003 

J'~.tRA.. 
~~/IN SHE1Ll£i Se«tlfivat &.· 

1. They are the Chairman of the Board and the Secretary, respectively, of 
ST. HELENA HOSPITAL, a California nonprofit corporatipn. 

2. Th~ Articles of Incorporation of this Corporation are amended and restated 
in their entirety to read as follows: 

ARTICLE I. 

The name of this Corporation is ST. HELENA HOSPITAL. 

ARTICLE II. 

This Corporation is a· religious corporation and is not organized for the private 
. gain of any person. It is organized under the Nonprofit Religious Corporation Law 
exclusively for religious purposes. More specifically, the purposes of this Corporation 
are to promote the wholeness of humanity, physically, mentally and spiritually, in a 
manner which is c:1nsistent with the philosophy, teachings and practices of the Seventh
day Adventist Church (the "Church") including, without limitation, the following activities: 

A. To establish, manage and maintain an acute care hospital as an affiliate 
corporation and in harmony with the administrative guidelines and religious 
·objectives of Adventist Health System/West, a California nonprofit corporation. · 

B. To establish and maintain an institution or institutions within or without the state 
where incorporated with permanent facilities that include in-patient beds and 
·medical services to provide diagnosis and treatment for patients (and associated 
services such as, but not limited to, extended care, out-patient care and home 
care). · 

C. To carry on any educational activities related to rendering care to the sick and 
injured or to the promotion of health, that in the opinion of the Board of Directors 
may be justified by the facilities, personnel, funds and other requirements that 
are, or can be, made available. 

SHH - Restated Articles - 0903 1 



D. To establish, manage and maintain a Health Maintenanc,e Organization (HMO) or 
similar organizations utilizing health delivery systems det;igned and coordinated 
to maximize benefits to the communities served. 

E. To create and manage live-in conditioning centers in resort-type ~nvironments 
featuring educational programs in preventive medicine designed ro enhance 
lifestyle quality and prevent illness. 

F. To promote and carry on scientific research related to the care of the sick and 
injured. 

G. To participate, so far as circumstances may warrant, in any activity designed and 
carried on to promote the general health of the community. 

ARTICLE Ill. 

The Corporate Member shall have sole authority to amend or repeal the Articles 
of Incorporation by the vote of two-thirds of the members present at any regular meeting 
or special meeting of the membership or by two-thirds of the members voting by mail 
ballot. 

ARTICLE IV. 

A. The property of this Corporation is irrevocably dedicated to religious purposes. 
No part of the net income or assets of this organization shall ever inure to the 
benefit of a director, officer or member of the Corporation, or to the benefit: of any 
private individual. · 

B. This Corporation is affiliated with and operates subject to and in harmony with 
· · the policies, guidelines and procedures of Adventist Health· System/West, a · 

· religious corporation. Upon winding up and dissolution of this Corporation, after 
paying or adequately providing for the debts and obligations of the Corporation, 
the· remaining assets shall be distnbuted to Adventist Health System/West, which 
is organized and operated exclusively for religious purposes and which has 
established its tax-exempt status under Section 501(c){3) of 1986 lntemal 
Revenue Code ("the Code"). In the event that Adventist Health System/West has 
either failed to maintain its tax-exempt status, or been previously dissolved, or for 
any other reason is disqualified from receiving such remaining assets, then all 
such assets shall be distributed to the successor to Adventist Health 
System/West providing that the successor is a nonprofit fund,.foundation or 
corporation which is organized. and operated exclusively for religious purposes 
and has establishect:its ~·- · · Xef!'pt atatus under the Code; or if no successor, all 
remaining assets/ ~-IJ,.. ' ',f )to the organized conference of Seventh-day 
Adventist:churtt:i' .~ . .within the geographic area in which this 
Corporatfon qu, ::,' :: I conference is a nonprofit religious 

\ 



' i. ,, 

association organized and operated exclusively for religious purposes that has 
established its tax-exempt status under the Code. 

ARTICLEV. 

A. This Corporation is organized exclusively for religious purposes within the 
meaning of the Code. Notwithstanding any other provision of these Articles. the 
Corporation shall not carry on any other activities not permitted to be carried on: 
(1) by a corporation exempt from federal income tax under the Code (orthe 
corresponding provision of any futur,e United States Internal Re11enue Law); or 
(2) by a corporation, contributions to which are deductible under Section 
170(c}(2) of the Code (or the corresponding provision of any future United States 
Internal Revenue Law). 

B. No substantial part of the activities of this Corporation shall consist of thr; 
carrying on or propaganda or otherwise attempting to influence legislation, nor 
shall this Corporation participate in, or intervene in (including the publishing or 
distributing of statements), any political campaign on behalf of any candidate for 
political office. 

ARTICLE VI. 

This- porporation elects to be governed by all of the provisions of the Nonprofit 
Corporation Law effective January 1, 1980, not otherwise applicable to it under Parts 4 
and 5 of Division 2 of Title 1 of the Corporation Code of the State of California. 

3. The foregoing amendment and restatement of Articles of Incorporation 
has been duly approved by the board of directors of this Corporation. · 

4. The foregoing amendment and restatement of Articles of Incorporation 
has been duly approved· by the required vote of Adventist Health System/West, the sole 
member of this Corporation. · 

. We further declare under penalty of perjury under the laws of the State of California that 
the matters set forth in this certificate are true and correct of our own knowledge. 

DATE: 
1 
September 24, 2003 WJ)JR,~ 

D6naldR.Ammbn, Chairman of the Board 

Robert G. Carmen, Secretary 
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CERTIFICATE OF AMENDMENT 

OF 

ARTICLES OF INCORPORATION 

OF 

ST. HELENA HOSPITAL & HEALTH CENTER 

PILEO 

JAN 13 1993 

~•~m~ 
• 

Donald R. Ammon and Dougias E. Rebok certify·tbat: 

1. They are the Chairman of the Board and Assistant 
secretary, respectively, of st. Helena Hospital & Health center, 
a California nonprofit corporation. · 

2. Article i of the Articles of Incorporation of this 
corporation is amended to read as follows: 

"X. The name of the corporation is 
St. Helena Hospital." 

3. The foregoing amendment of Articles of 
Incorporation has been duly approved by the Board of Directors. 

4. The foregoing amendment of Articles of 
Incorporation has been duly approved by the required vote of the 
sole member of the corporation. 

We further declare under penalty of perjury under the 
laws of the State of California that the matters set forth in 
this certificate are true and correct of our own knowledge. 

Date: 

f:\sth\fnc\allllndart.loh 

~~ naldR. Ammon, 
Chairman of the Board 

Oouglas7Rebok, 
Assistant Secretary 
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A:185284 FILED lip 
In the office oi the Sc!acto:y or State 

CERTIFICATE OF AMENOMENT OF 

ARTICLES OF INCORPORATION 

Of 

oi the :ifa of Ccii~mk2 · 

IIAR14 1990 

ST. HELEM HOSPITAL Ii HEALTH CENTER 

' DOMLD R. NlllN AND EDWARD HCOONALD CERTIFY: 

1.. THAT WE ARE THE CHAIRMAN Of THE BOARD AND THE SECRETARY, 

RESPECTIVELY• OF ST. HELENA HOSPITAL It HEALTH CENTER. A CALIFORNIA 

ffl»iPROFIT RELIGIOUS CORPORATIOff. 

2~ THAT ARTICLES II. IV1 V AND VI Of TiiE MTICL£S Of 

INCORPORATION Of ST. HELEM HOSP.ITAL & HEAlffl CEMTER SHALL 8£ 

N4E1DED TO READ AS HEREINAfTfR Sfi fORTff: 

II 

TMIS COIPOMTION IS A R£ll(UOU$ C~TIOJtA!ll 1$ Wff 

ORGMIIZED FOR THE PRIVATE .GAIR OF ANY- ~~... IT IS 

OISA,uWJ uma ffl£ NONPROFIT RELIGIOUS ~TIOff tAlif 

EXCt,USIVELV fOl RELIGJGUS PURPOSES. NORE S.PECIFICAU.Y. TH£ 

PURPOSES Of THIS CORPORATtON·ARE TO-fROMOT£. tfftMHOLEIIESS Of 

HUMMln' ti PHYSICALLY; MEttTALLY AND .. $PIRI1iUAt.LY • IN A MIINER 

tllltH IS CONSISTENT WITH: THE Pf1ILOS08W • TEACHI.«G$. AND . . . . 

PRAC1It£S Of lffE SEVENTH-DAY AIJVENTISt CHURCH 1'HROUGH THE 

FOt.UJllffil ACTIVITIES: 
' 

.,. TO ESTA8LISH" MANAS£· MD ltfAitlTAltt·Att·~l-~ HOSPITAL 

AS AN Aff'IUAi£ COAPSRATIOM AMD IN ~V ~llff THE · ·' . . ' .. -·-.-.··, . . . . ;, ... 

atUflSTM1FIVE GUIDELINES MD REU.Gi0ll$ ... ECTlVES OF 

·. ·, .'• 
. .. 

·. :;:,. ,;.- . ·:· . ,; .• . . ~ . : . 
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ADVENTIST HEALTH SYSTEM/WEST, A CALIFORNIA NONPROFIT 

RELIGIOUS CORPORATION. 

B. TO ESTABLISH AND MAINTAIN AN INSTITUTION OR INSTITUTIONS 

WITHIN OR WITHOUT TME STATE WHERE INCORPORATED WITH PERMANENT 

FACililIES TKAT INCLUDE IN-PATIENT BEDS AND MEDICAL S!~RVICES 

. TO PROVIDE DIAGNOSIS AND TREATMENT FOR PATIENTS (AND 

ASSOCIATED SERVICES. SUCH AS, BUT NOT LIMITED TO. EXTElliDED 

CARE, OUT-PATIENT CARE AND HOME CARE). 

C. TO CARRY ON ANY EDUCATIONAL ACTIVITIES RELATED TC. 

RENDERING CARE TO THE SICK AND INJURED OR TO THE PROMt>TION OF 

HEALTH 1 THAT IN THE OPINION OF THE BOARD OF DIRECTORS MAY BE 

JUSTIFIED BY THE FACILITIES, PERSONNEL, FUNDS AND OTHER 

REQUIREMENTS 'THAT ARE, OR CAM BE, MADE AVAILABLE • 

D. TO ESTABLISH, MANAGE AND MAINTAIN A HEALTH.MAINTENANCE 

ORGANIZATION (HMO)" OR SIMILAR ORGANIZATIOfS."ffltIZING HEALTH 

DELIVERY SYSTEMS DESIGNED AND COORDINATED TO MAXIMIZE 

BENEFITS TO THE COMMUNnIES SERVED. 

E. TO CREATE AND MANAGiE LIVE-IN C-ONDITIONING CENTERS IN 

RESORT, .. TYPE ENVIRONMENTS FEATURING EDUCATIONAL PROGRAMS IN 

PREVENTIV£ MEDICINE DESI1SNED TO ENHANCE LIFESTYLE QUALITY AND 

PREVENT ILLNESS. 

F. TO PROMOTE AND CARRV ON SCIENTIFIC RESEARCH RELATED TO 

THE CARE OF THE SICk AND INJURED. 

G •. TO PARTICIPATE, SO FAR AS CIRCll1STANCES MAY WARRANT 0 IN 

ANY ACTIVITY DESIGNED AND CARRIED OH TO PROMOTE THE GENERAL 

HEALTH OF THE COIIIJNitvo 

,. .. 
. ···--------~.~·· --· 
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IV 

A. THE MINIMUM AND MAXIMUM NUMBER OF DIRECTORS OF THIS 

CORPORATION SHAU. BE PROVIDED IN THE BYLAWS.. THE EXACT 

NUMBER OF DIRECTORS SHALL BE DETERMINED BY THE CORPORATE 

MEMBER. 

B. EX-OFFICIO DIRECTORS OF THIS CORPORATION SHALL BE~ 

1. THE PRESIDENT OF ADVENTIST HEALTH SVSTEM/WESTs OR 

HIS DESIGNEE, WHO SHALL BE THE CHAIRMAN OF THE BOAP.O. 

2e THE PRESIDENT OF THE LOCAL CONFERENCE Of THE 

SEVENTH-DAY ADVENTIS'r CHURCHES rn THE GEOGRAPHIC AREA WHERE 

THIS CORPORATION IS LOCATED, tJHO SHALL BE VICE-CHAIRMAN; AND 

3. THE PRESIDENT OF THIS CORPORATI0M 9 WHO SHALL BE 

AUTHORIZED TO SERVE AS ACTING CHAIRMAN WITH THE WRITTEN 

PERMISSION OF EITHER THE CHAIRMAN OR VICE-CHAIRMAMe 

C. ALL OTHER DIRECTORS OF THIS CORPOMT~•J.ltt BE ELEC1'ED 

BY THE CORPORATE MEMBER FOR A TERM OF TWO YEARSe DIRECTORS 

MAY SUCCEED THEMSELVES IN OFFICE. 

D. THE CORPORATE MEMBER MAY REMOVE ANY OR All DIRECTORS, 

WITH OR WIHiOOT CAUSE, AT ANY TIME AMO SH.A\LL REMOVE ANY 

DIRECTOR ABSENT FROH MORE THAM 50 PERCENT OF THE REGULAR 

MEETINGS Of THE BOARD Of DIRECTORS DURING AMY TWELVE MONTH 

PERIOD5 UNLESS THE ABSENCE IS EXCUSED PRIOR TO THE MEETING IN 

HARMONY WITH THE FOLLOWING PROCEDURE6· 

1~ REASON$ FOR ABSENCES ARE TO BE PRESENTED TO THE 

CHAIRkAM OR PRESIDENT PRIOR TO THE MEtTit.SS; AND& 

2. THE BOARD APPROVES THE ABSENCE AND THE APPROVAL IS 

INCLUDED IH THE BOARD MIHUTE$e 



E. THE BYLAWS SHALL PROVIDE FOR QUALIFICATIONS AND 

RESIGNATION OF DIRECTORS. 

V 

THE AUTHORIZED NUMBER AND QUALIFICATION OF MEMBERS OF THE 

CORPORATION AND THE RIGHTS AND PRIVILEGES OF MEMBERS SHALL BE 

AS SET FORTH IN THE BYLAWS. THE CORPORATE MEMBER SHALL HAVE 

SOLE AUTHORITY TO AMEND THE BYLAWS OF THIS CORPORATION AT ANY 

REGULAR OR SPECIAL ME£TING. 

YI 

A. THE PROPERTY OF THIS CORPORATION IS IRREVOCABLY 

DEDICATED TO RELIGIOUS PURPOSES. NO PART OF THE NET INCOME 

OR ASSETS OF THIS ORGANIZATION SHALL EVER INURE TO THE 

BENEFIT OF A DIRECTOR. OFFICER OR MEMBER Oft~iCORJ>ORATJ.ON, 

OR TO THE BENEFIT OF ANY PRIVATE INDIVIDUAL9 

9$ THIS CORPORATION IS AFFILIATED WITH AND OPERATES SUBJECT 

TO AND IN HARMONY WITH THE POLICIES, GUIDELINES AND 

PROCEDURES OF ADVENTIST HEALTH SYSTEM/WEST, A RELIGIOUS 

CORPORATION. UPON WINDING UP AND DISSOLUTION OF THIS 

CORPORATION, AFTER PAVING OR ADEQUATELY PROVIDING FOR THE 

DEBTS AND OBLIGATIONS OF THE CORPORATIOM 9 TtfE REMAINING 

ASSETS SHALL BE DISTRIBUTED TO ADVENTIST HEALTH SYSTEM/WEST. 

WHICH IS ORGAM!lfD ANO OPERATED EXCLUSIVELY FOR RELIGIOUS 

PURPOSES AND YAUCH HAS ESTABLISHED ITS TAX .. EXEMPT STATUS 

UNDER I1tTERr4AL REVENUE CODE SECTION 501(c)(l}. IN THE EVEMT 

ADVENTIST ffEAlTH SVSTEM/WE:ST HAS EITHER FAILED TO MAINTAIN 



ITS TAX-EXEMPT STATUS; OR BEEN PREVIOUSLY DISSOLVED; OR FOR 

AMY OTHER REASON IS DISQUALIFIED FOR RECEIVING SUCH REMIUNIHG 

ASSETS. THEN ALL SUCH ASSETS SHALL BE DISTRIBUTED TO THE 

SUCC£SS0!t TO ADVENTIST HEAL TH SYSTEM/WEST PROVIDING THAT THE 

SUCCESSOR IS A NONPROFIT FUND, FOUNDATION OR CORPORATION 

WHICH IS ORGANIZED AND OPERATED EXCLUSIVELY FOR RELIGIOUS 

PURPOSES ANO HAS ESTABLISHED ITS TAX-EXEMPT STATUS UNDER 

INTERNAL REVENUE CODE SECTION 50l(c)(3) OR IF NO SUCCESSOR. 

ALL REMAINING ASSETS SHALL BE DISTRIBUTED TO THE ORGANIZED 

CONFERENCE OF SEVENTH-DAY ADVENTIST CHURCHES HAVING 

JURISDICTION WIT':HN THE GEOGRAPHIC AREA IN WHICH THIS 

CORPORI\TIOH IS LOCATED WHERE THAT LOCAL CONFERENCE IS A 

NONPROFIT RELIGIOUS ASSOCIATION ORGANIZED AND OPERATED 

EXCLUSIVELY FOR RELI~IOUS PURPOSES THAT HAS ESTABLISHED ITS 

TAX-EXEMPT STATUS UNDER INTERNAL REVENUE COIJE:;,""SfCJIQlt 

50l(c)(3). 

C~ ANY ASSETS HELD IN TRUST SHALL BE DISPOSED OF IN suat 

MANNER AS MAY BE DIRECTED BY DECREE OF THE SUPERIOR COURT OF 

THE COUNTY IN WHICH THE CORPORATION HAS ITS,PRINCIPAL OFFICE, 

UPON PETITION THEREFORE RY THE ATTORNEY GENERAL OR BY ANY 

PERSON CONCERNED,IN THE LIQUIDATION, IN A PROCEEDINGS TO 

WHICH THE ATTORNEY GENERAL IS A PARTY. A DECREE BY THE 

SUPERIOR COURT SHALL NOT BE NECESSARY IF THE ATTORNEY GENERAL 

MAKES A WRITTEN WAIVER OF OBJECTIONS TO THE DISPOSITION. 

3. THAT THE FOREGOING AMENDMENTS HAVE BEEN APPROVED BY THE BOARD 

Of DIRECTORS. 

Af'tAM--SHHHC-88-5 
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4. nun THE FOREGOING AMENDMENTS WERE APPRO~EC BY THE REQUIRED 

VOTE Of THE MEMBERS. 

' 

I 
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DECU\MTIOI 

EACH OF THE UNDERSIGNED DECLARES UNDER PENALTY Of PERJURl 

THAT THE STATEMENTS CONTAINED !N THE FOREGOING CERTIFICATE Of 

AMENDMENT Of ARTICLES OF INCORPORATION ARE TRUE OF Hb CMH 

KNOWLEDGE AND THAT TH!S DECLARATION WAS EXECUTED OMMarch 12 

1990. AT .ruwe•d ll e. cau f.am..,',,,.,,a..,., ...a91oii1S611,1116;w.] _____ _ 

. ; 
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CERTIFICATE OF AMENDMENt 

A c~rt-ificate of amendment of the ar~icles of inf:orporation~-

Helena Hospital & Health Center, a California nonprofit corporation. is 
WWW;.-.: 15U':ba~-~-~~~4'~~~V.,-~1,r,..-.-p·.,,. .... .,,..._,,_ .. ~ 

herein executed in duplicate by the corporation as follows: 

1. The name of the corporation is St. Helena Hospital & Health 

Center. 

. . . . . 

2. The amendment to the articles .of ;·ncorporation adopted by the . . 

corporation is as follows: _That the articles of 1ncorporation be amended 

to read as set forth in full in the exhibit marked "Exhibit A" attached 

hereto and incorporated herein by reference~ . 

• 
3. A meeting of the members of the corporation having voting 

rights at which said amendment was adopted was held on April 29, 1982; a 
. 

quorum was present at ~aid meeting and the amendment received a majority 

of the votes which members present at ·the meeting were entitled to cast. 



4.· A meeting of the Board of Directors of the ~orporation at which 

said amendment was adopted was held on ~1"-Y .S:- , 1982; a quorum was 

present at said meeting and the amendment received a majr.rity of the 

i.·otes which directors present at said meeting were entitled to cast. 

The St. Helena Hospital &·Health Center 

By. ·~i~·.·~ 
(. · .... 

Kenneth E~ Gibb, Sec~etary 



VERIFICATION 

We are officers of St. Helena Hospital & Health Center and are 

authorized to make this verification for and on its behalf, and we make 

this verification for that reasono The matters stated in it are true and 

correct. 

We dee 1 are under peria lty of p.urjury under the 1 aws of State of 

California that the foregoing is true· and :correct. 

i 

Executed on August 11 . , 1982,. c1,t · · Deer I;-a,ik, c. ___ __,.,~------------- ., ·/· 

Cali'fornia. ' _.: .:~·\·>· 

:- '~-,.: 

;--- . 
t::=:·~~ ;41 tL 

Kenri,eth E. Gibb, Secretary 

.. •. 

·;I),(,:( ~ "'., • 
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ARTICLES OF INCORPORATION 

OF 

ST. HELENA HOSPITAL & HEALTM CENTER 

I. 

EXHIBIT A 

THE NAME OF THIS CORPORATION IS ~T. HELENA HOSPITAL & HEALTH CENTER. 

·II. 

THIS CORPORATION 1s A RELIG10uscoRPORArioN AND is Nor ORGANIZED FOR THE 

PRIVATE GAIN OF ANY PERSON. IT IS 'ORGANlZE'c>· UNDER. THE NONPROFIT 

RELIGIOUS CORPORATION LAW. PRIMARILY· FOR REt.lGIOUS PURPOSES. MORE 
' . ' 

.. : ... ·· 

SPECIFICALLY, THE PURPOSES OF THIS CQRPORATION·ARE TO FURTHER THE MEDICAL . . .. ·.,· .. 

MltHSTRY OF THE SEVENTH,;.DAY .ADVENTISl .C.HlJRCH· AND TO PROMOTE THE WHOLENESS 

OF MAN, PHYSICALLY, MENTALLY A.ND:SPIRlTU~LLY, IN THE FOLLOWING WAYS: 
• • ' ',' •:r·,·: .: • • • 

A. TO ESTAB~ISH, MANAGE AND MAINTAIN AN ACUTE CARE HOSPITAL AS AN 

AFFILIATE CORPORATION AND IN HARMONY WITH.THE ADMINiSTRATIVE GUIDELINES 

AND RELIGIOUS OBJECTIVES OF ADVENTIST HEALTH SYSTEM-WEST, A CALIFORNIA 

NONPROFIT RELIGIOUS CORPORATION.' 

B. TO ESTPBLISH AND MAINTAIN AN INSTITUTION OR INSTITUTIONS WITHIN OR 
' 

WITHOUT THE STATE WHERE INCORPORATED WlTH PERMANENT FACILITIES THAT 

IHCLUOE IN-PATlENT BEDS ANO MEDICAL SERVICERS TO PROVIDE DIAGNOSIS AND 
. ' 

TREATMENT FOR PATIENTS (ANO ASSOCIATED SERVICES SUCH ASt BUT NOT LIMITED 

TO, EXTENOEO CME, OUT-PATIENT CARE AND HOME CAREf~ 

,.-i:: 



C. TO CARRY ON ANY EDUCATIONAL ACTIVITIES RELATED TO RENDERING CARE TO 

THE SICK AND INJURED OR TO THE PROMOTION OF HEALTH, THAT IN THE OPINION 

OF THE BOARD OF DIRECTORS MAY BE JUSTIFIED BY THE FACILITIES, PERSONNEL, 

FUNDS ANO OTHER REQUIREMENTS THAT ARE, OR CAN BE, MADE AVAILABLE. 

D. TO ESTABLISH, MANAGE AND MAINTAIN A HEALTH MAINTENANCE ORGANIZATION 

{HMO)~ UTILIZING HEALTH DELIVERY SYSTEMS DESIGNED AND COORDINATED TO 

MAXIMIZE BENEFITS TO THE COMMUNITIES SERVED. 

E.· TO·CREATE AND MANAGE LIVE-IN CONDITIONING CENTERS IN RESORT-TYPE 

ENVIRONMENTS FEATURING EDUCATIONAL PROGRAMS IN·PREVENTIVE MEDICINE 

DESIGNED TO ENHANCE LIFESTYLE QUALITY AND PREVENT ILLNESS. 
. . . 

F. TO PROMOTE AND CARRY ON SCIENTIFIC RESEARCH RELATED TO.THE CARE OF 

THE SICX AND INJURED, WITH PARTICULAR REFERENCE TO THE PHILOSOPHY AND 

PRACTICE OF THE SEVENTH-DAV ADVENTIST CHURCH·. 

G. TO PARTICIPATE, SO FAR AS CIRCUMSTANCES MAY WARRANT, IN ANY ACTIVITY 
. . 

DESIGNED AND CARRIED ON TO PROMOTE THE GENE~L HEAlTli OF· THE COMMUNITY. 

"I II. 

THE NAME AND ADDRESS OF THIS STATE OF THE CORPORATION'S lNitlAL AGENT FOR 

SERVICE OF PROCESS IS: LEONARD YOST, DEER PARK, CALIFORNIA 94576. 

82-l.· _ 
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IV. 

A. THE MINIMUM AND MAXIMUM NUMBER OF DIRECTORS OF THIS CORPORATION 

SHALL BE PROVIDED IN THE BYLAWS. THE EXACT NUMBER OF DIRECTORS SHALL 

BE DETERMINED BY THE MEMBERS. 

B. EX-OFFICIO DIRECTORS OF THIS CORPORATION SHALL BE: 

l. THE PRESIDENT OF ADVENTIST HEALTH SYSTEM--WEST, OR HIS 

DESIGNEE, WHO SHALL BE THE CHAIRMAN OF THE BOARD; 

2. THE PRESIDENT OF THE LOCAL CONFERENCE OF SEVENTH-DAY 

ADVENTIST CHURCHES IN THE GEOGRAPHIC AREA WHERE THIS 

CORPORATION IS LOCATED, WHO SHALL BE VICE-CHAIRMAN; AND 

3. THE PRESIDENT OF THIS CORPQ~TION, WHO SHALL BE AUTHORIZED 

TO SERVE AS ACTING CHAIRMAN WITH THE WRITTEN PERMISSION OF 

EITHER THE CHAIRMAN OR VICE-CHAlRMAN. 

C.. ALL OTHER DIRECTORS OF THIS CORPORATION. SHALL BE ELECTED BY THE 

MEMBERS FOR A TERM OF TWO YEARS.· DIRECTORS MAY SUCCEED THEMSELVES· IN 

OFFICE. 

D. THE MEMBERS MAY REMOVE ANY OR ALL DIRECTORS, WITH OR WITHOUT 

CAUSE, AT ANY TIME AND SHALL REMOVE ANY DIRECTOR A~SENT FROM MORE THAN 
' 50 PERCENT Of THE REGULAR MEETINGS OF THE BOARD OF DIRECTORS DURING 

ANY TWELVE MONTH PERIOD, UNLESS THE ABSENCE IS EXCUSED PRIOR TO·THE 

MEETING iN HARMONY WITH THE FO!,.LOWING PROCEDURE. 

· 82-3 
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1. ·REASONS FOR ABSENCES ARE TO BE PRESENTED TO THE CHAIRMAN 

OR PRESIDENT PRIOR TO THE MEETING; AND, 

2. THE BOARD APPROVES THE ABSENCE ANO THE APPROVAL IS 

INCLUDED IN THE BOARD MINUTES. 

E. THE BYLAWS SHALL _PROVIDE FOR QUALIFICATIONS AND RESIGNATION OF 

DIRECTORS. 

v. 
THE AUTHORIZED NUMBER AND QUALIFICATION.OF MEMBERS OF THE CORPORATION 

AND THE RIGHTS AND PRJVILEGES OF. MEMB.ERS SH4LL BE As SET FORTH IN THE . 
. . 

BYLAWS .. ALL OF THE MEMBERSHIP'SHALL.BE COMPOSED OF MEMBERS FROM 
. : ·. _,: .. · .· .. _· ., .· '·. •. 

SPECIFIC SEVENTH-DAY ADVErtTIST lNST:I-T(rrtoNs:~ CONS.TITUENCIES. BOJ\RDS OR .. ,. . : . ··. . . . '· . . . 

EXECUTIVE C(JfMITTEEs'· oF ORGANIZATIONS. THAT ARt£1srED IN THE SEVENTH-. . . . .. · .. ·. _,· ;.· .. ':'• .. · . . ....... , .. · .. · 

DAY ADVENTIST YEARBOOK PUBLISHED'.BY inje:',GE'.NERAL>coNFERfNCE OF SEVEMTH~ 
. . . - -. . . ~ . . ·. . ·.. -: . . . . :. 

DAY ADVENTISTS. THE MEMBERS SHALL HAVE.SOLE AUTHORITY TO AMEND THE 
. ··-·. 

BYLAWS OF THIS CORPORATION AT ANY ·REGULAR. OR SPECIAL MEETING. · 

• 
. ( .. 

VI. 
. . 

A. THE PROPERTY OF THIS CORPORATION IS. IRREVOCABLY.DEDICATED TO 

RELIGIOUS PURPOSES. NO PART OF THE NET I,NCOME OR AS~ETS or:: THIS 

·oRGANIZATION SHALL EVER INURE TO THE BENEF'IT OF A O~R~CTOR. OFFiCER OR 

MEMBER OF THE CORPORATION. OR TO THE ·eeNEFIT OF ANY.PRIVATE INDIVIDUAL • 

. ~: .. ·;. ~ ·; 
. ''·,. 
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.-· B. THIS CORPORATION IS A TO'iALLY OWNED AFFILIATED CORPORATE AGENCY 

OPERATING SUBJECT TO ANO IN HARMONY WITH THE POLICIES, GUIDELINES AND 

PROCEDURES REQUIRED BY ADVENTIST HEALTH SYSTEM-WEST, A RELIGIOUS 
. "\ 

CORPORATION OWNED AND OPERATED EXCLUSIVELY BY THE SEVENTH-DAY 

ADVENTIST CHURCH. UPON WINDING UP ANO DISSOLUTION OF "THIS· 

1CORPORATION, AFTER PAYING OR ADEQUATELY PROVIDING FOR THE DEBTS.AND 

OBLIGATIONS OF THE CORPORATION,. THE REMAINING ASSETS SHALL BE 

DISTRIBUTED TO AOVENT-IST HEALTH SYS:TEM-WEST, WHICH HAS ESTABLISHED ITS 

TAX-EXEMPT STATUS UNDER INTERNAL REVENUE CODE SECTION 50l(c)(3). IN 

THE EVENT ADVENTIST HEALTH SYSTEM-WEST HAS El'TtfER ·_ f AILED TO MAINTAIN 
. ' . 

ITS TAX-EXEMPT STATUS;· OR BEEN PREV·lOUSLy" oiSSOLVED; OR FOR ANY OTHER 

REASON IS DISQUALIFIED FOR RECEIVING .sucw::REMAtriING. ASSETS, THEN ALL . . . . .. .. ~ . . .: .- . . . . ·. . . 

SUCH ASSETS SHALL BE DISTRIBUTED rf THE SUCCE'sso{ro ADVENTIST HEALTH . 

SYSTEM-WEST PROVlDING THAT THE SUCCE:SSORHAS.ESTABLISHED ITS 

TAX-EXEMPT STATUS UNDER INTERNAL. RE~E~UE CODf SECTION 501 (d)(J) OR IF 

NO SUCCESSOR, Ai.L REMAINING ASSETS SHALL. BE ·OISTIUBt.iTEO TO THE· - -- .... - . 
. . . . .· 

ORGANIZED CONFERENCE OF SEVENTH-DAV ADVENTIST CHURCHES.HAVING· 

. JURISDICTION WITHIN THE GEOGRAPHI_C AREA· IN WHICH THIS CORPORATION IS 

LOCATED WHERE THAT LOCAL CONFERENCE-HAS ESTABLISHED ITS TAX-EXEMPT 

STATUS "UNDER INTERNAL REVENUE CQOE SECTION 501 (c)(l). 

C. ANY ASSETS HELD IN TRUST SHALL · BE DISPOSED OF _IN-· SUCH MANNER AS 

MAY BE DIRECTED BY DECREE OF THE SUPERIOR COURT OF THE COUNTY IN WHICH 

THE CORPORATION HAS ITS PRINCIPAL OFFICE, UPON PETITIONTHE-REFORE BY 

THE ATTORNEY GENERAL OR BY ANY PERSON CONCERNED IN THE LIQUIDATION. IN 

.. 

' I . 
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A PROCEEDING TO WHICH THE ATTORNEY GENERAL IS A PARTY. A DECREE BY 
( 

THE SUPERIOR COURT SHALL NOT BE NECESSARY If THE ATTORNEY GENERAL 

. MAKES A WRITTEN WAIVER OF OBJECTIONS TO THE DISPOSITION. 

SECTION 501(c)(3) OR IF NO SUCCESSOR, ALL REMAINING ASSETS SHALL BE 

DISTRIBUTED TO THE LOCAL CONFERENCE OF SEVENTH-DAY ADVENTISTS IN WHICH .... 

THE HOSPITAL IS LOCATED. 

VII. 

A. THIS CORPORATION IS ORGANIZED-EXCLUSIVELY FOR RELIGIOUS PURPOSES 

WITHIN THE MEANING OF INTERN~L REVENUE CODE SECTION 501 (c)(3). 

NOTWITHSTANDING ANY OTHER PROVISION OF·THESE ARTICLES, THE CORPORATION 

SHALL NOT CARRY ON ANY OTHER ACTIVITIES NOT PERMITTED TO BE CARRIED 
. . . 

ON: (1) BY A ~ORPORATION EXEMPT .. FROM FEDERAL INCOME iAX UNDER SECTION 

50l(c)(3) OF- THE INTERNAL REVENUE-CODE OF 1954 (OF THE CORRESPONDING 

PROVISION QF ANY FUTURE UNUED STATES ·-INTERNAL REVENUE LAW); OR (2) BY . 

A CORPORATION, CONTRIBUTIONS JO WHlCH .ARE: QEDUCTIBLE" UNDER SECTION 

l70(c) (2) OF THE INTERNAL REi/ENUf. CO.DE OF 1954 (OR THE CORRESPONDING 
. . 

PROVISION OF ANY FUi'URE UNITED STATES INTERNAL REVENUE LAW}. 

B. NO SUBSTANTIAL PART OF THE ACTIVITIES OF THIS CORPORATION SHALL 

CONSIST OF .THE CARRYING ON OF PROPAGANDA OR OTHERWISE ATTEMPTING TO 

INFLUENCE LEGISLATION, NOR SHALL THIS CORPOAATION PARTICIPATE ·IN, OR 

INTERVENE lN (INCLUDING THE PUBLISHING OR DISTRIBUTING OF STATEMENTS), 
. -

ANY POLITICAL CAMPAIGN ON BEHALF OF ANY CANDIDATE FOR POLITICAL OFFICE. 
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VII I. 

THIS CORPORATION ELECTS TO BE GOVERNED BY ALL OF THE PROVISIONS OF THE 

NONPROFIT CORPORATION LAW EFFECTIVE JANUARY 1, 1980," NOT OTHERWISE 

APPLICABLE TO IT UNDER PARTS 4 ANO 5 OF DIVISION· 2 OF TITLE 1 OF THE 

CORPORATION CODE OF THE STATE OF CALIFORNIA. 

DATED: JUNE 16, 1980 

AMENDED: April 29, 1982 

:-.,_ • < •• 
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CERTIFICATE OF AMENDMENT 

ARTICLES OF 

OF 

CALIFORNIA MEDICAL MISSIONARY AND 

BENEVOLENT ASSOCIATION, A CORPORATION 

Leonard Yost and Kenneth E. Gibb certify: 

1
A223770 

FILED ......... ., .. ......,., ..... ., ......... ~ 
OCTS . 1980 

1. They are the President and Secretary, respectively, 

of. CALIFORNIA MEDICAL MISSIONARY AND BENEVOLENT ASSOCIATION, 
- ' - • ,, •.• ··~-....... ,.- _., ... , •• ,_-,,~ -·--- .. ,~ .... ...-_, ............ , ••• -...... ,.-~ •• -;,.,.·, ;,,, . .,,..:,N).-, ..... ,,.._..__, ......... , •••• ,,,.,,.,.,,-.................. .....--,,-~-~-- ,. .•. ,, ... ,--~ .... --·· 

A CORPORATION, a California corporation. 

2. At a meeting of the board of directors of the corpo

ration, held at St. Helena, California, on September 10, 

1980, the following resolution was adopted: 

"RESOLVED: That the Articles of-Incorporation 
are aJllended and restated to read in their entirety . 
in the form marked "Exhibit A" attached hereto and 
incorporated herein by reference." 

( 

3. The members have adopted these amended Articles of 

Incorporation in this restated form by resolution at a 
I 

meeting held at Los Angeles, California, on June 16, 1980. 

The wording of the restated Articles of Incorporation as 

set forth in the members' resolution is the same as that 

set forth in the directors' resolut:f.cn in paragraph two 

above. 



4. The members voted unanimously for the adoption of the 

resolution. The number of members who voted affirmately 

for the adoption of the resolution is~_t_h_i_rt_e_e_n ____ , an.d 

the number of members consituting a quorum is ten -~-------

Kenneth J, Gi hh __ _ 
(type name) 

~~£-M,~e~retary 

7 
VERIFICATION 

We> the undersigned> say that the matters set forth 
in this Certificate of Amendment of the Articles of 
Incorporation are true of our own knowledge. 

We declare under penalty of perjury that the matters 
_set forth _in this Certificate ·are true ·.nd correct. 

Executed on September ·1 O · , 1980, a·t St. Helena 
California 

ent 
'-

~ .. __xi. J:t ~ 
Kenneth E. Gibb 

(Typed name of Secretary) 

-2-

I 



ARTICLES OF INCORPORATION 

OF 

ST. H~LENA HOSPITAL & HEALTH CENTER 

I. 

"EXHIBIT A"· 

THE NAME OF THIS CORPORATION IS ST. HELENA HOSPITAL & HEALTH 

CENTER. 

II. 

THIS CORPORATION IS A RELIGIOUS CORPORATION AND IS NOT 

ORGANIZED FOR THE PRIVATE GAIN OF ANY PERSON. IT IS 

ORGANIZED UNDER THE NONPROFIT RELIGIOUS CORPORATION LAW 

PRIMARILY FOR. RELIGIOUS PURPOSES. MORE SPECIFICALLY, THE 

PURPOSES OF THIS CORPORATION ARE TO FURTHER THE MEDICAL 

MINISTRY OF THE SEVENTH-DAY ADVENTIST CHURCH AND TO PROMOTE 

THE WHOLENESS OF MAN, PHYSICALLY,· MENTALLY AND SPIRZTUALLY, 

IN THE FOLLOWING WAYS: 

A. TO ESTABLISH, MANAGE AND MAINTAIN AN ACUTE CARE HOSPITAI· 

AS AN AFFILIATE CORPORATION AND IN HARMONY WITH -THE ADMINIS- .. 

TRATIVE GUIDELINES AND RELIGIOUS OBJECTIVES OF ADVENTIST 

HEALTH SYSTEMS-WEST, A CALIFORNIA NONPROFIT RELIGIOUS 

CORPORATION. 

B. TO ESTABLISH AND MAINTAIN AN INSTITUTION OR INSTITUTIONS 

WITHIN OR WITHOUT THE STATE WHERE INCORPORATED WITH PERMANENT 

FACILITIES THAT INCLUDE IN-PATIENT BEDS AND MEDICAL SERVICES 
~ 

'1'0 PROVIDE DIAGNOSIS AND TREATMENT FOR PATIENTS (AND 

ASSOCIATED SE·RVICES SUCH AS, BUT NOT LIMITED TO, EXTENDED 

CARE, OUT-PATIENT CARE AND HOME CARE). 

i l 
' ! 
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C. TO CARRY ON ANY EDUCATIONAL ACTIVITIES RELATED TO 

RENDERING CARE TO THE SICK AND INJURED OR TO THE PROMOTION 

OF HEALTH, THAT IN THE OPINION OF THE BOARD OF DIRECTORS 

MAY BE JUSTIFIED BY THE FACILITIES, PERSONNEL, FUNDS AND 

OTHER REQUIREMENTS THAT ARE, OR CAN BE, MADE AVAILABLE. 

D. TO ESTABLISH, MANAGE AND MAINTAIN A HEALTH MAINTENANCE 

ORGANIZATION (HMO), UTILIZING HEALTH DELIVERY SYSTEMS 

DESIGNED AND COORDINATED TO MAXIMIZE BENEFITS TO THE 

COMMUNITIES SERVED. 

E~ TO CREATE AND MANAGE LIVE-IN CONDITIONING CENTERS IN 

RESORT-TYPE ENVIRONMENTS FEATURING EDUCATIONAL PROGRAMS IN 

PREVENTIVE MEDICINE DESIGNED TO ENHANCE LIFESTYLE QUALITY 

AND PREVENT ILLNESS. 

F. TO PROMOTE AND CARRY ON SCIENTIFIC RESEARCH RELATED TO 

THE CARE OF THE SICK AND INJURED, WITH PARTICULAR REFERENCE 

TO THE PHILOSOPHY AND PRACTICE OF THE SEVENTH-DAY ADVENTIST 

CHURCH. 

G. TO PARTICIPATE, SO FAR AS CIRCUMSTANCES MAY WARRANT, 

IN ANY ACTIVITY DESIGNED AND CARRIED ON TO PROMOTE THE 

GENERAL HEALTH OF THE COMMUNITY. 

III. 

THE NAME AND ADDRESS OF THIS STATE OF THE CORPORATION'S 

INITIAL AGENT FOR SERVICE OF PROCESS IS: LEONARD YOST, 

ST. HELENA HOSPITAL, DEER PARK,· CALIFORNIA 94576. 

72, ... 
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IV. 

A. THE NUMBER OF DIRECTORS SHALL BE FIXED BY THE BYLAWS OF 

THIS CORPORATION, AND THE NUMBER OF DIRECTORS MAY BE CHANGED 

FROM TIME TO TIME BY AMENDMENT OF THE BYLAWS ADOPTED BY THE 

VOTE OR WRITTEN ASSENT OF THE MEMBERS OF THE CORPORATION 

ENTITLED TO EXERCISE A MAJORITY OF THE VOTING POWER, OR 

THE VOTE OF A MAJORITY OF A QUORUM OF MEMBERS CALLED PURSUANT 

TO THE.BYLAWS. 

B. THE BYLAWS SHALL PROVIDE FOR TENURE, SELECTION AND 

RESIGNATION OF DIRECTORS. 

v. 
THE AUTHORIZED NUMBER AND QUALIFICATION OF MEMBERS OF THE 

CORPORATION AND THE RIGHTS AND PRIVILEGES OF MEMBERS SHALL 

BE AS SET FORTH IN THE BYLAWS. ALL OF THE MEMBERSHIP SHALL 

BE COMPOSED OF MEMBERS FROM SPECIFIC SEVENTH-DAY ADVENTIST 

INSTITUTIONS, CONSTITUENCIES, BOARDS OR EXECUTIVE 

COMMITTEES OF ORGANIZATIONS THAT ARE LISTED IN THE SEVENTH

DAY ADVENTIST YEARBOOK PUBLISHED BY THE GENERAL CONFERENCE 

OF SEVENTH-DAY ADVENTISTS. 

VI. 

A. THE PROPERT~ OF THIS CORPORATION IS IRREVOCABLY DEDICATED 

TO RELIGIOUS PURPOSES. NO. PART OF THE.NET INCOME OR ASSETS 

_, .~ ·_{' 



OF THIS ORGANIZATION SHALL EVER INURE TO THE BENEFIT OF A 

DIRECTOR, OFFICER OR MEMBER OF THE CORPORATION, OR TO THE 

BENEFIT OF ANY PRIVATE INDIVIDUAL. 

B. THIS CORPORATION IS A TOTALLY OWNED AFFILIATED CORPORATE 

AGENCY OPERATING SUBJECT TO AND IN HARMONY WITH THE POLICIES, 

GUIDELINES AND PROCEDURES REQUIRED BY ADVENTIST HEALTH 

SYSTEM-WEST, A RELIGIOUS CORPORATION OWNED AND OPERATED 

EXCLUSIVELY BY THE SEVENTH-DAY ADVENTIST CHURCH. UPON 

WINDING UP AND DISSOLUTION OF THIS CORPORATION, AFTER 

PAYING OR ADEQUATELY PROVIDING FOR THE DEBTS AND OBLIGATIONS 

OF THE CORPORATION, THE REMAINING ASSETS SHALL BE DISTRIBUTED 

TO THE ORGANIZED CONFERENCE OF SEVENTH-DAY ADVENTIST 

CHURCHES HAVING JURISDICTION WITHIN THE GEOGRAPHIC AREA IN 

WHICH THIS CORPORATION HAS BEEN LOCATED AND WHERE THAT 

LOCAL CONFERENCE OF SEVENTH-DAY ADVENTIST CHURCHES HAS 

ESTABLISHED ITS TAX-EXEMPT STATUS UNDER INTERNAL REVENUE 

CODE SECTION SOI(c)(3). 

VII. 

As THIS CORPORATION IS ORGANIZED EXCLUSIVELY FOR RELIGIOdS 

PURPOSES WITHIN THE MEANING OF INTERNAL REVENUE CODE 

SECTION 501 (c)(3). NOTWITHSTANDING ANY OTHER PROVISION 

OF THESE ARTICLES, THE CORPORATION SHALL NOT CARRY ON ANY 

OTHER ACTIVITIES NOT PERMITTED TO BE 'CARRED ON: (1) BY A 



•· , 
' . 

CORPORATION EXEMPT FROM FEDERAL INCOME TAX UNDER SECTION 

50l(c)(3) OF THE INTERNAL REVENUE CODE OF 1954 (OF THE 

CORRESPONDING PROVISION OF ANY FUTURE UNITED STATES INTERNAL 

REVENUE LAW)7 OR (2) BY A CORPORATION, CONTRIBUTIONS TO 

WHICH ARE DEDUCTIBLE UNDER SECTION 170(c)(2) OF THE INTERNAL 

REVENUE CODE OF 1954 (OR THE CORRESPONDING PROVISION OF 

ANY FUTURE UNITED STATES INTERNAL REVENUE LAW). 

B. NO SUBSTANTIAL PART OF THE ACTIVITIES OF THI3 CORPORATION 

SHALL CONSIST OF THE CARRYING ON OF PROPAGANDA OR OTHERWISE 

ATTEMPTING TO INFLUENCE LEGISLATION, NOR SHALL THIS CORPORATION 

PARTICIPATE IN, OR INTERVENE IN (INCLUDING THE PUBLISHING 

OR DISTRIBUTING OF STATEMENTS), ANY POLITICAL CAMPAIGN ON 

BEHALF OF ANY CANDIDATE FOR POLITICAL OFFICE. 

VIII. 

THIS CORPORATION ELECTS TO BE GOVERNED BY ALL.OF THE 

PROVISIONS OF THE NONPROFIT CORPORATION LAW EFFECTIVE 

JANUARY 1, 1980,· NOT OTHERWISE APPLICABLE TO IT UNDER 

PARTS 4 AND 5 OF DIVISION 2 OF TITLE 1 OF THE CORPORATION 

CODE OF THE STATE OF CALIFORNIA. 

DATED: JUNE 16, 1980. 

-s-
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CLARENCE 

CERTIFICATE OF AMENDMENT 

OF 

ARTICLES OF INCORPORATION 

1. They are the President and Secretary, respec-

tively' of the ~ct_li.!Q!Jl!.,~J!ru!l~ilt..,,li.le!J,S.Ui~tt.,grul,..,,ij~IJ,,E1Y.~.~n,t 
. .>C 

• ..{~ss*o9~1;t;i,QJ1 ..a.l!J.l!i. St. Helena IIel!pii!ai ei!tfts--'lieal:tsa: ~a~iie:.-, a 

.California corporation. 

2. At a meeting of.the.Board·of Trustees of the 

corporation duly held at Deer Park,C!a.liforrt±Ei, on May 3, 

1978, the following resolution t1as ade>pted: 

RESOLVED; that Article E-igh.th. of. the 

Articles of Incorporatidn ·9£. ·tfr.i.s corporEttion is 

amended to read as follows: 

"Ei,ghthi ~he members of this cor

poration, without limitation·as to number, 

shall be such persons, associations, firms 

or corpot·ations as shall be elected to mem

bership as provided·in the Bylaws of this 

corporation. The Bylaws shall determine 

whether there shall be one or mox-e classes 

of membership,· the quali.f:i:oation for member

ship and the different classes of membership, 

,. 
,1; ••.• ' _· '. ··-,, ...... 
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if more than one, the voting and other rights 

of the members and of each class of member

ship, and the liability of members for fees, 

dues and assessments, and the methods of col

lection_thereof.11 

3. The members have adopted the amendment by reso

lution at a meeting held at Westlake, California, on April 28, 

1978. The wording of the amended article as set forth in the 

members' resolution is the same as that set forth in the direc

tors' resolution in Par·agraph 2 above. 

4. The riumber of inembers who voted affirmatively 

for the adoption of the resolution-is 26 and. the number of 

members constituting a quorum is·: 18,. 

C!J\.~CE MILLER, President 

. ~ . ·: .... c; •;r ;!+:: ~ 
KENNETH GIBB, Secretary 

The undersigned declare under penalty of perjury that 

the matters set forth in the foregoing certificate are true of 

their own knowledge. Executed at Deer Park, California, on May 

3ttcl , 1978. 

-~a.~ 
ctAdNc! MILLER 

. ~ 
··~~ 

KENNETHGIBB 
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ARTICLES OF INCORPORATI(JN 

JAMES E. CHASE and CHARLES H. SNYDER, certify: 

1. That they are the President and the Secretary 7 re~pectfully of 

CALIFORNIA H!DICAL MISSIONARY & BENEVOLENT ASSOCIATION, a. California corpora-

tion. 

2. l'bat at a meeting of the boa~d 0£ directors of said co~poration, 

duly held at Sanitarium, California, on March 2, 1967, the following resolution 

was adopted: 

,imsOLVED: lbat Article Ninth of the A~ticles of Incorporation o£ tbis 
corporation be amended to read as follows: 

'Ninth: All property and assets of this corporation of every kind what
soever are irrevocably dedicated to charitable hospital or other c~xitable 
purposes and upon the liquidation, dissolution, winding up, or abandoaaent 
o£ this corporation, none of its property or assets shall inure to the 
benefit of any private person or persons but shall be distributed exclusively 
to and become the property of a f~md, foundatioo 7 or corporation as selected 
and designated by the Board of Di1:ectors of this corporation, lfbich fund, 
foundation, or corporation is organized and operated exclusively for chari:table 
hospital or other charitable purposes; which is ope£ated.by the Seventh-day 
Adve~,tist Church; and which qualifies as an exempt organization undei:- Section 
S01 Cc) (3) of the Internal Revenue Code of 1954, aad Section 214 of the 
Revenue and Taxation Code of the State of California as such sections now 
respective! y exist or may subsequently be ame1Lled. 11

" 

3. 'lhat at a meeting of members of said corporation duly held at Sallitariua* 

California, on March 2, 1967, a resolution was adopted, wbich resolution is identical 

in form to the directors' resolution set forth in paragraph 2 above. 

4. That the number of members who voted affirmatively for the adoption. 
I 

o£ said resolution is 79, and that the nW!lber of members constituting a quorum 

is 35. 

J.li.c.iiiss, Pceaident 



STATE Ur CAUFatNIA 

COUN'J.'Y.OP NAPA 

Each of tb.e uadersigned declares under penalty 0£ per jury that the 11&tter:·s set 

forth in the £orecoing certificate are true and correct., Executed at Sanitariuac,, 

califcmia on Jli,:c.b. 27., 1967. 

CHARLES 'H. SN'll1B;,s rebry 

_J; 



• ,,, ... ,., '" .. ocf \li:~1;:.~:1;• •~~ii::;,:;.:::·~f i'~f ;~::;,.,::,:~~~{f JJ:':~!
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i\ 

,>,;.i :' • • ,,,::·: ,7•. ;;{)J,!~£1/tZf~MJtr)AND ·n:-;11t.)evwr.;1~,~~ JJi~PQ:!'..ICT!O.N. ·.··. ' ·. ?'~:. ' ., ''1 

~:fit~{~ ?:::::r:J'.'.= 'nf :.Tlr;~;i~:, · ~nt w•, tl!• uttd•i,•r~10i, .. • :! 
.) ,' ,'.,.•, 

li&Vl~ \·1.:HJe,C'.itttOd ournel,tiHJ to,g~tl:or . .i'hT. tho 7')'1.l:r.no1oo of: inoo?:t,ioX:-
. ,, ," 

' ' ' 

nti'.)l'. undtir t~he 1.flWll of. .. 'ti.ie Ht.'l:t.O of Cnlil'c:r:r:lit, rmd we (lOy 
.. ! 

'tEliJDJC(,;.f.: t[I~;!~:I C}1J·1.t~·1~· l~lfD, .F:i.BiTi;V·Oi,.::~N.T:- 'ltS~;(1CI.l11.:{ I{~N •. ,_ 
--~.~;:::r.~~'!~~,i,p1~~~it~~'ltt~f-~.r~Y.<i~JJ!)'~.1~.~~.!ii~~f·~i~~s:r.~!c:~.,!:!tl}.~"m:f!~:~f':!l!';._"T?mim~~'\ff2W~Wi!~J\ 

Si.:1C:C•HD,--:'fiw "puri.~_opt~ .f'n1· ~a'/d.nh t.1\1,, oi,:r:r,orr.:t.ior. l .:i . 

i 
. I. 

·. · t•.ht"i 11f'.hlcJ1 tn.ititu~l..,::1t :.('.:\::>.ll dcJ·roto. tb.o J:·ut!rl,:i a,HLt·r?pi:,:rty.; 
.· _:. -~ ,,; 

I. 
0.CQ.\lLt•ea. !\.'1.d r1J>cei7oc h;,: th~z;i., ti-01.~· tirt,,t, t<i th::e fror.~ f1.'1l· 

s6':tt'CO-'!:, ~i'<!liJi~!YtHY to 1~:;l;1tnl~lng thaiitJJ~lV061 l<a~i:ovfi1]?5 . · .. 
'·.• .. : ..... ~~~~-~- ;'. 

t~ltr11e 1,ri·a fr!t':d.li'.f;lo~,. :m;'J 11~0::'tottng' thnir i''\.t'rp;,;al'lt hi' 
r''l C !'.· :,; ~-~ .! t "'.,..,. ~, \, - :.°'··:-4• ,!. '"·* .'! -; 

" ' 

i;Oll\ffl'Ar..c,'1;1 ro :f'o:rnlo ;1end i;f:tort,r, $.<1 :JrO: ;,'iOl'll!-'tn.a r)r auxi l}:ti7: "th};;etq 

r,;11•i,nttc,1, n:i,; · w.~'!.I :,,,::1 · o.r. ::f1M}101.i..c ·ll1,ritoriJ_. :'1.:t::rnGI.i.bn·t.e 'tb:i · .. ~ ., ·. . ,,, . . ·, .. , . . . . ~i 
' ' \::· '·• '.- .• ;.' '·.::,:'l 

t'l"hlri ~P-~ .'). of iil
0

00V-.i :r,n:u::l't-y, , fir.i{.hti:;;ii,1 J:oi' )v\r,, Ol\'l tHl <ih!Xd1:i)n: ' ' - .. ; ';,, '. 1! 

nr,d. '1l"t/6 oib en On d •·o,,,,n, ,n d •..: ·,,:,, the ae,:annt~.t.·,·••~.'..·.:_'.i.'_'._:_~.-.: .. ;_it\ .•. :.i.i .. {,{:_[_i: ___ 1i.1,i_'..:[ift.;,: 
·t+~:1;)1.::-:,iil: i;;;i1-,il' out, 't\fX~l:ti'i,)'.tify '}'ltyitol~ll,i;, pnd l'l l-'·Jir,1111..l.';f;,--~-~~c·'Ji.,>,c";';C' 

\~ i ~ 

.t r..1: . tinW, a,:fC. tn tJ1'.t.1 1\t'Oi:mlf{ :'!.t-:!. on 

·, ... ,.. __ ...:_,_ - :.~. 



;,:11.fi·Q; 
i1?1to~"ri1,tt:e.; -<iegracl.ed. ri11_d mi~ faring, 

· and/to :p:r.:omote the obJoot,. of said: h1stitution,Sby l\tl{I.UiS o:C 

olli!.llSOG; lect.:,:irea,. ]'.'l~lioat:! ona, and tant ~t,'.M:t• $1)1.)l'OI>Z'fato 

r~e,n:mfory i::rof.it o:r (1!.vt<lend, dir:eot n indir00t, to r.n.y JiurBon 

or po:r,ion;i, nnd t,o _ ."1.Q(!U bt~1 imc1 4old by :pm·o.hnao, lelirse,' gltt., 

dovho nnd beq11ost, r,r rJn-'y lawfu,1 1l1o,rtnro, suoh rew.l Gs·tat.1l; 

Wfl.h:t' -ri[ihtB ~tnd .. oth~r J'.l:r.'O'l;JfjX'ty :rir:l.v:tlego s, ~\Ill 1r.e-1y b~ 

1HllHHJSru:y; UP.lOf'lil. O:t' OOnVetd.otit -fn er.tOJ:in,g 'Ur;~, l):t'O.!il.Otirig 

- o.r m1ifnt srtrib:g t:M ,1b jaotcl ~t .~r.ti~ tnoo1-por~tlon·,· rmd to sell 
! 

irwtltwtion htivinft f.or- it;; ·ob-Jocr~ 't.ho t.1•ontr:.,;mt, of f11v:ol.:1di, o:r 

afol~ people., ;.ma -to sou, .nnoumb0.rr o:r: othe:t·;fiso diei10$c of tho 

.Arn,. thh· oorpornti(ni ,<64 not -.for profit.• 

THI.RD, ••The plaho Whc:r0 ths iili:f.t~oipal bua:Lti<'J.Sti c.')f a cd:d 
. -

oor.3,crt\tfon ah{llll. he -l"lr.,.r:t'ie(l. on lLs r.i't CJ.!~~.;£!:I,i;J~~~i 

::n .rro10·11S1, Cou..".l't. of Httpn, St at.e of. cri.1:t·:eornif:1.r 
........._.,,.,_~~~i,w;»»~J,JfflM/,1~llOO'.t1il')}~f,~\1!'1,,, .. 

l10IJTtXHo ---Tho torF~ fOJ: whfoh th:h OOl1?0.tm;tfm1 'ts ·to exist 

_ -1ilf'.firt:r ye.S!i"a, or the gJ:onte~:t' lenstth of ·l.(iri~ vossible und~1r 
· ~~ ·-~ .. Vim·: ..... LU&Oii.&,~~C; 

t1~ otnti~l'~i or t'.:u: Dtato · .of Cn.lif.o:rnin, 
~~~if' . . . ··- .. 

Jr~FJ?.fll/;.. ;;.Tho ':riurr.b 01• ti.f Di.rccl.t.o;rs of thi.s -cj'o'rpo1• t'1t i z.;l, · . ,. .... ,/1{::· , ... '. . .... ' 

,{hv.ll b'ti eight, m'l.<J tlim'i.f(.lt.~8/J and. rau{donoaa of th(l~JO who· 

u:p:po:!.htod-fo1• tho fh~1.1t yow·a.r,,J: u.nt:tl tbefr nc1t1oa.a.ors ~l{"_> 
. ~- ·i...····. l' 

- .. , .:.l! 
•'•,. /·-' 

'i 
... · 1 

. ·• l 
I 

j 
:1 

: . ,, :~. '.· ) .. ') 
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-ao· 0 
·~oddtng m·t l!onld.sburg, C~ltf.'ornt(\. 

(h(r~t.!artln., :.t•edtH.ng n't l'ieiodlimd., c:~1:t.fo:,:da. 

·. \i ,1:·~K.r!ox; · :r@c:i':1.nL~,~ d Oekland, C uHfor:n b. 
. ' . ' 

. J~A:.Bura.a:n. :raddi.r.g nt St .lfal,mn, Cru.ifo.rnh .• 
.. , . . . ' ' 

A,J' ~na.nder1.106, ro1aidt11g !l:~. ~,-1; .n~1lo11m, c aH:t'ora:lth . . . 

'.D:or:-co.s Cooltdgta,_ ios!d.i.ng at ,% ,I·l.<Jlenn, C~lii'ornia. 

Georgo H,lio1,\ld., reoiding A.t St .• HelerH1,. C;:ili.fornin • . .. . . ~£ 
srrm:1 ~-.'.that thor:e :1.s __ no c1:1r•it14,.7~-nd no ab.ares, 

m;vmN:i:'I{,--'.i.'lrnt iio <Hi"itnl st(_)ok Il!HJ been m.wsoribod ti:i:r:. . . ,.,.. / -~~--- . gIGliTH:, .. .;.That no !1<lll'Gon attet:di.ng ahd. votin!~ at tyef .. o]:·-----
i 

tho meet1.ngS! ot tlita co:cpor,1ticn oh.all h,:,ld or voto n6po thrm 
,_ 

or:.(~ p:ro:xy in o.i<Hll:lll of m1y, ntlrni' :r:,e1.•aon ao e.ttendfog o.n;-~_!,_ing~. 

HUTTIT,--ThF.tt a mac.rtfog of tho rrtembai•s of th@ An~ooio.tfon 

b.M 1.100n held ori t::ru~ to.nth d.'J.y 01~ Juwa, · lOOB, tlt lJt .lieH,na, 

Napn. County_.. Ce.lifornin._ in. nooordn.n.oo with. tno rule a· ,;i.nd 

. . I 

irru; 1,'l'l'fHHm"t, lill':t'l vote,l ,at t-1:te ole'o:tfoti he:r.otn n\,.mtion,:ii,J; rind· 
. ~, 

at. 1.i.tOh 1\H?Ot-!.ng Em el<lot,ion oi lii:r:octoif.l 1'lll~l held• nnc1 'tho 
. . . . .,' ' ' 

t1tl,s COJ)rora·tior1, 
, . ~ ' . . . 

'~! . I ,• •. 

' -.iiJ~,··'. 
· ·: · '".tJ.W'.Git .. -'.!.'J·,e inod.tl of eloo-t,ion or rim;iointn11}_nt (J.t' sll<rnei.saorr. 

to t'.ha ftrst 130.P:ri'.l nf Dlr.~otors, iho tht,~ ·:ro2~ ,•il1.:loh tll-<l 

f:t,:r.n.nrH1 t.h'1lroto ar(l 11ll .f.ollo,rn; .. M. 

-··--·-····. 

'.i.".h.tu tm.nu.al ineetil'llf o.r nv.:!.d oo:l:'r,orn:tion .:1h~ll ·ho hold ~ri 't.110 • _··.·. 

~A)~,.,..._.//,~ ll. - ; . ;,,_~ ~·4 
., --.

0 
•• - ••••• ·er·· ..,;--r,-. t I •••••••• •<f•·;r,{~··· - ... ~-- -,!1tO_L\Oh ·yoo.r .. ::_. 

) 
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:. A~ t,h$' tttlnU~ i. i:le~1r:,nQ· 1.aae' .four Dh-et,'t.OH Ghl\ll b O 0 
' / ,,: ~'·,~.':,I ' . • 

· ·:eioc'ti'ocl .to. ~~:i:v~ Q.ne yeiu;,; nnd tour Dh·1coto:irn to Ml!'.'!. 

. t~\to ~-roe_r:1, rm.4 t?,ereat'i;~r t.horo 11hall 1.>o ~n o1 eo.t fon eMJ·,. 

Y,GA:t' (l.t' the ta?inual · meot,ing, ot f_r,1;i:r D1.:t'O(.ltt::':r!.l, to ;,.c,ld 

(1f,:f.foe to:r t,wo j1,1nri.i. .All M.~n ot~:rn J}:nH o.ontiw1.1e in o.f..f.'1.eo 

. ·. . . 

AU Vl'l-o:,fncle:t itt ihe 1:l¢Ard·by 1.o*',:th., :1:0~1.q,.n!':\ti.or::, or otlierw·iso, 

shn:tl · .fi,r ;-.~a: o\\nm,t._::te#l b(l,. ff)led by t:i..e .131:,:,:,.r~. Refltg.n~tiNH 
. . . . - . . . . -

!Jhfltl he mnd~ :to .iinu M6orti:,od by: tho .Bon.rd. 
·1 . . . ' ' • • •• 

M o conditio:n of. ~oMrn.!r.g r.md bo:ir.g n. r,,emlier of the 

c·nHfornh M~dien1 Yht:1J6nmry' $l":.cl !'lGnovr.fl.i:nt A;esr.oii:,,tit:,n, I 

deol!U'o and o_ol'lsont th,mt tb@ t'ili)oo1H'.I .of ti1h k1F.to~intfor. r:r.e · 

end 111llal1 b r,, ·::-

To teu~d llO.ot>italo .Qr oh.:ii''f.t~le .~svlums t~r ·t'.!'Lc c~l!'~ 11nd 

ro:i.fo:e of tr.atgent n.nd o·t.n.e1• afok o:iiAnftr.r.i r.>er£1lons, !\t 

vthJ ol1 i.nGtittrM.ono t1a:y be, reoa1.vci1.~ dso, :i,a't.ientn o.ral :r,otroM 
. . . 

Yi.ho 12ro nblo to r;md (\., ,·iay for :t1::o lHmQfit!l t:narE'! r~ot1!vod, 
· .'\ ·(/r:(.:;~~'itt.1., 

.'\,i~J'~foh tnstttuttc,ns E.V'1A;l,l devoi·e tl:rn funds ,md t,rop,:,rty 
·:·. :\ttf" . ' 

r.i.oqiafra,l nr:,tl r~noJ;v.G,1 by t.h1:1~:1 .frQw U111e t" t!w.e from P.11 EIO\U.'oes, · 

ox'oltt;;ivaly- t.c, main'trd:nir.g th1na1J~lV08~ ·b~pX'llV:lng thdr ttoridi ..... :._':, .. , 

.t:tons and .ritotlit!G3,, o~·~nMng tl,eir benefits, iu1etulnGl'Jfl nnd 

fnoi'l.itioa, nnd P1"01llot1ng tho!r .~o.sc:~'l,by aueh aenit!lry,dl·etetfo 

·- ---·~-~- - -·-- ------------·- ' '_ .. -~- ·-·" 
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,··.-.··.P.· . .,,,,,, 
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~·-
. ' ·_. ' 1~·· • :·, . 

h:rgfento; · r~tinnthro:f.ito, 'tl:t'e,tm ai,d tem.p,~i'MOe refoD:ie nnd 

·Qf.:f':f.l:rl.9 ;'"\ti fll'0 f);(1rtr1Ul".O Cr nu,r,:!J 1(\X'Y, 'tla1r;rt,() I &1'1:'.ld tO 0!''\'.l(')[JQ 

as well nu n:t' .i,loohol:to H<{Uors, dt~amn.int.tt$ the nrfociploa 

o:r. soohl r,u:rh:r, find :tti,fueii for ntim.ole1rn ohil<1l'N1 r.n<J. 

_O. 

· ()'U'tcit;1mt. men un.d wo·mo11, 11.r;d cmxo .ro:r t11e ngc:,d cmd in:l'i:t:~1, train 

and. ~ond. o,:rt -int.swtonti.ry n~:r11es, ·t1-i ongags in t'ha 1,r.om\lli:P'·tion 

of th~, J')I'inclplo,i of hygicfna:; -~~it:lll11l.'On6e reform m'1<1 C!1:dsthir. 
' ' 

phi l nnthrl)'hy # and 1mt (ll~ uf,<m v.,.1:ri:J\lf& :ti no 1; of l't()l"'l!. :foi• tto 

rel1.l'Jf and be·!:t.G'.l~J:Hltit of.· t}:,o i,1n€il"mrtt;. Un.f.,,l'.'t1lrJi/ltfih clag.t'adod 

m1,l l.lU:t'.fo:ttirig, both rich Md :i,oor; 1dtl1ouli. d,htinot!on to 

11001'.!.tar.:-r rirr,duota, · {\l\d. to "),"\ro~otc, th.a ;;b Joots o:r. ,::d.d 1.nBtitu-Uons 

by o:ottr·.11 ,:r clausQs, l(!lot'li..'t'CH:l~ r>uhlioi:i:Ucni. ,md any ot:!.er 

l1u1s~, gUt, d1YVJ.se and 1,e9,11tU1t, or. "'-Y. lo:ttt'ul mocuti, ·ouch 
\V ' ' 

IN'~ ' 
l."Ot.d. Ol3t~tGI,. Y{f\t(h' rlght;& ;,<,\r.:~ 1'.1th\cll' ft;t'l)J)::•l"'l;Y, /'{t"iV! leges_, 

oiq i:it,y h," noceMtiry, -~uHi:t'u.1 ~1' coiw.~nfont in Gnto:ri,ng '.ll'!'Oil, 

:p:romotfrig Ol." tnrd.'n'ti.h:d,r .. g the r)b,jeC.t/11 O!. ,lm1d inoo.rpor~ 

i:ttfon, (tnd to aoll., enownbO~ or otJ\arwiue tHS1\{)S8 o:r 

tii~ ''flW'!la J tmd t 1:> :•.ot, M 'tr.tttliee for o:r,y 'Po:i.·so:n or r,er sor,A in 

ho 1.Hng l n.nan or pJrt1ot1al ·rirovol:tyJ ,1ntl tr.i :~qu1ro rrnd hold. by 

' ' 

Tl\l'r<,:h.n~fil,' glfi. '::3r,,d - boqueat, rrtoo~: o:r. r-,h~ll"eu l:t:-:.1 hocoxue a 

r.1.et..frtll:' o:i.•-.1Jtq&~:l!r.Hdcir1 in< uny -othor .. in ot.Jt\~tJ 6ni.,.;!,!JVfrR" 'l'.'o_f' 1.tif 
, • " • " • '("° 'c ''c"

0 

cb Joot 1,j~e· 't.t"oht'rt.Clnt of i1rrr.w.'ido of: sink. f,@O:i,lo, ond to· CttO\tl:lboi-,, 

iH>ll or otl~omf.lo 1Hr.1:poa~ 6f· 't,ho ll€!.!h0 • 

.Antl thb ~orr,or ,,tion i~ not tor r.u·o.ttt,·~;,, 
. . :. ~·J\:~··· 

I' 
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c~ <ttl,t btme'li"OlG:n\ WGJ:k il'I h:a:R~1ony .itih the God'.l';!el as 

oxpre1atod :f.t1 ti~e 1.riap:l.z,od 'ilol'-1. r.if God,. J orpr<Hrn ir,y syr.ti,r:tt:hy wtth 

all 11:hO l'\l'O onr,n[f0'1 :tn lb:,) ·work.J :m~ <lo1~irc t11~t So f1.1:r !i'lf.l thia 

t.h0 aleVf'.'ti~1r'. rmci ifuJ)rOVCl:lO~t, af r:;Mkilld, 

T :t'ul"thor. .,1;)6r..iat'tf And cor,ment• th~r.t lt ie n eontitt.1.cn o.f 

' l",:r r,oooiiing ii_ i1ot11ber_ o.r i:l;:,id. .as.ioc:ilat.:tcn th!itt, stt any m,ie.rtiug 

~t w}l:_cl'.!. elootlon oi: :pirocitori l~; Ju;ui., ll t·flo-t:l'l:trd1, maJc,1.•ity. 

r/f the tHJ!'!1he::;oo thi.n~o -:p:t'a~ont and YO't-ln/J, .:riey- (h.'Qi' mo 1'rom tho 

.rou-·an<i':x·omove :m_o ·£:ro:n ti::a .A.Moointlon, if in t'ht;b: tuct;:;r,on't 

I r.'l!'. nnt!'tgoniat1.o to ·t.:ht~ i,.rlnoiplea or t.he v,r.irk or tl10 

Atf1rnoi.n.f.ton, 01•, lnB'tlti•.d or dl'OJ'.lid.ng ar.-,d reMo,r:f.ng !!le# 1 r::.tt:Y, 

b7, n lU..e vc,te, l)e ;,,la:r,',)ll(lod tron1 .~11 !'101:'dt, e~il1}1:ilp ;t-ight~ fru.•. 

such :r,orfod ns' Allf(f vot~ oha.U 't~x:~ ;.nd t.h~t froir •. auoh sot ton. 

! t'.lhttll ha-\"8 no f.t.Pfi&nl, nor l:"860.rt- to l~W • 

the :tti:rnl H1-H'!.ltlt Rotr~mt J\.,J(,il,·ofation, ahnll ba conni(l(:lrt11'. a 

m Cl!'l°bO,r- ()f 't.i'1 h, MfH'lOiation/ after the (l:f'g,:mi&l!ltion p:~- tht~ 

oor_r,or,u,i;n ,:ind ,1hGlr htn. Hl1Qll )Hive ab?tHttl t.h£'J dooh.\:rntion 

of r,rinoi:,::iloa, nna. flthe:i."'l!fi oe oot,:vlfod wi:t.h tho 1·~q\1i.1·~1r.o!)nt,e · 

tor m.omborahi;:i; h:tz n11me uho,il. ,bo UU.bl'Jli1,t.EH'.l to th.$ memb 00!'6 of -

the /VJQO(lfo.t'.ton f.lt tllo neltt enou:tn~ -M:ml&'.I. ~e@t.fo.a; md if tw\-
. . ' . . . 

third.a O'.f' th~ ~~ttb l."ll"t'l pl'OSOtl.t :lr:d 1,0-t 1,ng ·qeollU'O if, h'f.R 

i'!i.\m1•; he ahnll then lie oons1.c1ex·-ad _r\ mer~.ber; otho:t:iTbe., it:l.n · 

/;lJ)}'lltO!it i~tl f6:r. J;!Ot!l!)O!'.nl~:f.p .11:imii. htl 0~11aidt:ilr,1ti .. nl'I reJ~ot.od, 

and any .ll\ti:t ;;11 loh ho· J'/i,Oll'' l\!Wtl ).ii-1it1 ~.S -', )~0111h er.itJ,ir, feO 

a'hJi.11 nt Ma I'O(lt.teot be .rot'lttno;t to 'l~i!."-, ~nd the .f:J.l:'o't 

ordGlt of. bUl'JinOtHJ $lt llU<lh mooting Shl'i\.ll bO F,!OtiO;l on 1.'l\10h. t'lpl)li

Of.ltion• nnd. tho oocond o:rtlcr of busir,o s.u oooU he t:tio i,ov1 ai on 

i 
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'·.· ,. ·, ~.., .. ' ... 0 

rmy of :t,he.:rM)etingr. ~:r thh ·corporri.tto\1 nlw.11 Mld mo:r:o thml 

onit ·proay :l.n a;itrit;&l'I of. iimy ptho:r r,oraon M. a-~to:ndtni ancl voting, 

~tr,rlthnt I 111hn.tlnovor·aooept..nor Bttolllpt. to·vots mor.~ than 

any suer. r::.oetitig •. And n6 -J,Ori/!)11 v:hi, i~ not tt inc1,;hGr, lilh!Hl hoHI 0'1 
......... - -. 

t.o ma.1:e arxa.neo1i'l.ents fm:. Hn Q(lUal dhtribution .ot all 

r,roxfos tb be vot?d At auoh meeting. 

in the OV"ont of my fnilure to ~tt.ond nn:r tiootir:g, tither 

in :r,oroon .o3:' by p,roiy .ro~ 11 N:dod of t.:tu:ee y~~,, l ulu~ll 

oe~.ae t.o l•t, ('1. m~~~Lor of. said ooxi.:ioration nnd my r.ar.H1. 

shai l be d.ror,:red from t:he roll· ot me1.lrnrsll~'£> wttn.oi\t 

nrrt if.lo to .:no t,1· 1·i,ght in t"le to a.p-;Hrnl or resort to ltiiW• 

I do ;.:il~o Ag;r:>@e thr:rt thh1 .Aasoai.ottpn $ll.al.l he nnd tn . 
' , 

VU:t".P<>L'lois, to ,mpport, the tJttrii.o ~1noi!) l.eo imd i:.o ()~ate undor 

the af!ll,8 g@nel.!al .. Wltia, o11mt tll.at.' the g .D .A.l~o~icrnl LU.lirnirina.r-/ 

ru;d Benevolon·t:. Al3'1ooint1on IJhal,l be al\d hEJreby 1a rooogrd.za·d as 

a eu:porv&tM)q, ll.i:UJoclatiOi:1 a.61 l.'eg~(la ,ganerd polit.1 

of: org&4i1.1lil.ti()r1 .. a.ml ,0mt>k., and ol.uo 'tha:t. .~hin J,.~aoobti<m 
' ., < ' ' 

'·· 
. lill'mll ·imd _doGa,rocogn1me 'tho wovi1we 11i1d .:r.LtJM,n, terr!• 

te:itial ;;ind ot.l1erw:J.so, o:tt· siate:i.' in1Jt1tution11. o.l;;io 

o:,ga.>i:l.zed imd optrating u,nd.or t.1::.0: ge11ori;u /\lt'IJ]e.rvl41on o:t:' tl1e 

8.D .A~M.Gdioal Yi tlBion:1:rry and Bcmovolont. A~t:1<:>o!ntior.. 



0 
I l'MOgfit~o'ilH~ t,.et. . .t,J:tt"t, it til}Ay· b~·.c,_~t\.~Jdero,1 r,;.r1a held 

b7 c6ut1,!l. t:h~t. U11t1t\l' ~)Hi!,·'(\Cll')Otiti.l'Ul)n (:;n_d h.lrl:J:· o.f CilltfQl'n1.i;t 

:ndd ·oor.!>til"fft_i.~!'I !a ·r1oi::).ill'.tt1:11 ln 1:t,.1 1:ft'Cl .i;o {ii'ty j"9fl.l•s, 

1:mt J:1.q,s ii :i;,1),;:peit,1',.,.1' 01• 'lrii:l.e:Cintto a~d,;tonco, n1~'1'!, howover thn.t 

!nflY ha; 1 ·fi't1.tfulrite;· ,;:rr,ree _r:nd dirtJOt t:hnt vlhenli'l'"9l." 

said ~or,r,cri:rt·i !'.1n c;rrOH to tm · ond, tn? it. by 1hdt r:tt fon of it.i; 

i~gri.l Hfej pr" ~Y .bei l'-fJ wo\lnii \lp by .i:ftt>.tuto:cy or 6thf.1r procooding6 
, ' ,·'',. . 

Ol'. ~tl1erwiB4:1, :tho- 'tb.et:. ))ir.or.tortl. 'by. the ·_m.nJoJ.i1ty· vote (lf nll 

the t'heri Di:reeto1•t1 !Ji1~1lJ:.ir;. d'll,C .:forn-. f!l1Q r!lnnnJU or:mae 
. . ' . . 

. nnd pllilnnt.h:r.or·fo in · it !l objects t!.,.:c!. :r.iurvoa ciG and ·shnl 1 b o non~:pre 

fi~ Arid Mli"'dividuhd•r,o.y,jn:g to ~~1\0f its n'i.mi,l:>arll1 ~ma : . :. 
' ; . ~ 

wh:!.eh rfr1nll :hm.•,c £0:r· ft,i1· riilr,11 D'\lbntAntiallY t.he•1Hml' obJi\~ts 

11.nd PUJ:.".POl'lOlS R~1 t.J10·· Calif.o:rn.:!.n Mt3dior1.l ll.{1rn1cnw . .cy- r,11l'l 
. . .. 

BerHNOlont J.,iJHOO!Htion.J :proyi.dod_, b.OW\Yl!&l', thut suoh Oh!,'ttliJCI 

ove:r,-. ro1.u.~1t j,,...; $@:t'VQ 1).11 'leg nl esae:ntfl:\10 1,1nd riril"it of 'tho 

pur-posei:, of tl'd,i c_orporatio~, n.r.td _VJ,11riil iwJ;:a 'M m~:tortal t1hruigQri. 

ell''. Jt\Olr.lborollip ll.,'l .. lie1·0:lt\·O:ltPl'OBilOd, rmcl--ahnll x•enorv~ to'·;~"ill. 
: 

· (Sigr.a:t;un) . {l'!n:tod) 

~·--------

a:forooidd~ .aign 'tho con(titionn M: r,;emh1:l'Elll!-p { v;:llioh, dgriatuto mily: ·: .. , · 
~ . : ; .. ·:1· .. 

ba 1M1tl.:i l'Htt'G(}t\Gl.lly .or by llt~<int, nuthoJ:'i.1.H,d: i'n ;.a;1t,iUB/·',1h.ich-



< :.-;:' 

.:_:g··-,· __ 
--

- - -

:r~'i:tc\iir.ig 'o+/\~/Jeil, -nm~'· 
All _:por.rmno '11"1.0 US ~Wi1Gl,'8 Of. 0'.!'Hl Ol' mo:r.0 lilhnros dt 

i1t;~lr. '1-a t.110 I\.urrll Ho,n.lth !latrcnt Ji.,QoO'fa:t.fon at St .• J{aleno,, 

:· rin.l:itorntn·, And. ·,t.h.o ut1pi f!i:d.<1 dt;ola.rii'tlnn of I'l"ir:oi-plos tmd ·\!-'ho 

AJJ. ·91.11i·aor.1; ·-"ho t.a.v-ti giver .. iite,ni',y~.fbro Dr., 1.bra or more 

tr.rwi.u•a 'th~ - f'cundi.n.,-:; -fl.J\d .. en.d,owf.r.g of ·t;hil"I .t'I .. O(il(ltlf. f1.t.i.Ol) • 

.All pin.' 'iOl'l(l wh,'l d,0.:ti ;:1vn.Ti'l'Ol~ty-f.ivo -Dolh.ra ·or T:;.()l'G 

:f.'o:r. :l"t s oo rpo::: n:te '1fl l!H . (U~1.t p,1:r:poi.u es• 

. f.ltlOh q.if't • 

. A:rnoo h\t ,.mt) r•ncl a.1<10 fJ1.v9 ti\toh su.m Ml c;ha.i. J be i't!.1)1.\:tn'tud by 

t.i',13- D:\"-1mro: of ;t.M.ti co:r:vciratici?;t~--

.All t:rn:i.boI·ii:fltp-.. J>erro:'a!'lent 1:m<f lsl'\1~-U:11.l--ahttU ho tilt:d ls 

Stl'-1.Qt ly l)Ql:'i'JO!lft.l, ElM'i: 00.1(\hoi. 'be.:tt;.i!,, ill~b .J eot:: o.f t.:t'm,s1'.G:r or.

$UOO O@si,::iil hy :nurnh:1ilo, irttt/~~-it:, {W;tf t);:~ q.e~t,lt . 
. . "" . '. . .. -

oJ:' r.my nembel:'._ I"triti.tmt:mi, rj,: .i~bui'l:,,, .;'J:-v.f.ll :b-ait.a:it:tf,. -

te~ti:n\llta the :e.e!!Jiorahti;)_, 

. Ce:r.tii'io~tos tlf i~0:i-tib~l,'~:h:i}' w.~J:ie .P~v-idcni :to::r: bY' t_no 

B~r.:;._h'twr:1~ lrnt· -~i1y· B'U.13'h ~s:t't,tC·fott't.':il'I: .·i11{?t1 >a- :prir;it~. frv,f:e o~d,o'ritQ, 

. onJ.y, · and l':\fl:'f. t.ll'mj'a b 1'l im.!)tH~<l!'1(' r,l h',ir°- lillO~rlng ·t;11~·t. :f.t H .hditlO.t• · 
- . 

hm:i fo t'tiet n()Y~r q~r,lf.tt<Hi. AS R Mm·1\\111t:t.•; ,;~ t.hm:t tho 11,.M',l)ai~~1'h1i, -, 
. ~: .: . . - . -

.h.tUt hfQr. term.tr.a:t,od by fTI.\Vl}'..l~l\ft'ibn, l'l}1M)Vf\l, d.en'th, <'U' oth<>:r~rJ.ao •. f 
... : .. :·:~:-~I::·:,· .-

~ ·.··._,~ ·. -··-··----··---··---~----· 

) 
·' 
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.. !, ~ 

J .n.A.ntJ,1.mr ( 1.k;.) 

J •Aofl',tt'd.en ( iJ ,V.} 

J,'110:nrn-s Co<>Utl,go (L,El.) 

H. C .McC l'.1.U1e (J:,. 3 •) 
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t1Jf i:f 1f ;'{~::\ . '• .•,,., 
· .. .,,,\,,.,,,,.,, .. ,,, 

··':\\:.;::?.\~~\)(·',' 

· :tt}~\J: C o1 ttomfa: 
---~~-=c. ' C.0.1U~:ii '~t li ;xr,ti .. ·. I 

., ' 
I.:. \1~ ·l".npi: :to:!?'.1.1·~~ Oo~t;? or lfop~ .. Stat,:t·'~;e :CaU.fom:t,:i .. tll'hf ·l'luy 

· 1>~l"(,'!~i1aJly · t11.p'(':(W..:X:1Hl. j .H~Awtho:ny, J t>A.ll~d'ln, J{.J .!>~11.Ieraon, · 
' . 

Tn:omtta CooHilp,e_l'll'\(l: H.C~)!cClurg,_J:ni,-vm 'to :mo to bl) tho 
,. ·,:·:',,\_I f~,' Ji)';, f d ,, ~ 

,i;~~:1!1?1 )cfGc,,a :-v;t:tQ. <!;r.:fJtltttiHl · tho. ~cr_cr;ol!'..i.t fil't:l.oloa of 1.noo.rricr-

f{fit ... ' ·:;:Mto~· I~';\:!.£ 11~l'.:1iowloq1:et1 t.\1a.t ;tJi.oi ·1~tii:ied nnll exta\itod thG. fl_/Ultt 

,;;;::t{tJt :,_: ·\.;.'0\1.u'rtaz.iily. nr.d, to.r :the :i;1\U'I)O~OS -th!ll'.rf):l,n ·me;ntionE:lde 
>\{~tjf. . ····-.:~~-/.l.~ /Y-j;-,-1_A/·a_ ~ 

'· ·--=~ ,, 
,· 
V - \" 

i 
1.·,.-. 

,'; 

-~h\ht~ of C ali:1.'o;,1~ ~. 
' '.'{\ 

j_l .ii 
.u~l.',r 

i. 
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. . ' )~::\/ 
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.. ·- ,_, ' ... ,- -

-. 

tLo.t 

.~ .. tori,.,,.aa,J:.ho .. ,l,l.'e,ai.delnt,. B00,:o:tn1:y, JQ~gc. nnd 
,·.:-i?·""Ttr:r:;~;1~:Ytf~'-t;' t;·?>~\ :·r~, ".)\<:' · ·/ ····.· ·._ · • · 
:!($}1;.o_g':t/$'~:i(\·qfort~ln :)f.ei1tl:0M\t,' nn<.l that . tiiey 1tiw~ 

::1~fg}8;:}r;:J?(f:::' ' '.":T< .. > :··>. 
1·~1:::~tii:i:loa -of :rnQo.rpo·r.~t.:toi). fl.11 d ):now 'the 
.}}/~;'(t??/: :' .· : ,' . / ..... ,. . . •. · .. 
"otot.lf}'i:r,rnd -thnt· tfai SO.tiO lll!O truo_. ~?lo.' .~lHO P..ll 
:1WtLiif;ft:}>>< ··:< : , · · · · · 
·::rj{lf,Ji>Q:;;.,.~tatGd ii'i tiu=agr.r~}?h 8; the'roo.1'1 ,ot-t.htl11\ 
;~1tft}t;-Jff)'-:;;· , .': '.: . . 

~·:·r: .-\i~~\~·.t 
t-r. c: ,1{oc-~iu:;.;•.t 

.. J:j~~lfurd.Dri ·; ' 
' .-,·-·-·. --

.. ·w -.:.k. ifilliomn '; : 
,. -: ' ~- .\/::: .. ·.~ .·;;: . 

. SY9~M yct~~~6~ or ... · 

..N~~-::~;tf~ .• -
fo s;n~·-ior ·t.11a County. of J:ap::i,, 

Sto:t.o of C~iiiforni~i. 

~,,,,,,.,I, flub scribed aiid .sworn· to. before nm this 2~d .a.fu.y of A~ij:11'~-t; ~:. •· .. !ilil· · .. •·.··.· )~· 
• ~.· JuOiu, C::~HS fn 

the City e.na: County of Sa.:n 

~~·1,1 AUG 
._,: __ ;· . 1 ll8u, .............. -~-

~\ ~ ~. ()(\ ' 
d .... \"1 ....... ~···~·~ 
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.f1 

,. ,. 1\~\~q''.\i~1;~i~W'f ~t1\f '}:.\[)f ~:t ~:;f :,:tj;~& 
. i)i·'.''''>,:.E,'._.:-E~f::,](.tRI/H{t,.:0Jfi ~a;1:dqj_:tty~ and· d:ount:y:.,-''b'eJ:I).g ·dull: 

;JJii!J~L~e:ii~:.::-~·fi;~fi {i~~t1~i~:-J~:·:£~1-~ .. i~2;~e~-icy· oi \i1·~·,_~f1i'forni· 

.' .... f ;tit!Jit;Ji!t!f ff f 1t)~;!I~f l~;:t~11:1;iJtEn · .... 
ness-atSan1tarium/Napa_Cotu~ty·,·c~1u;orni~; that said cor-

or~t-iciii is .. -~ member.t3l:li-p_6or:poration, and in A:r.ticle Secondo 

·.I.its .Arttcl~s of.111.c~:t~oiati'cm.expressly cleclaredi to be "with-
' ',' ,. ' . 

out pegunia·:ry_pi;-ofit 9r cliyidend, clirLec.,t or indirect, to any· 

person· .qr p.er.so:ris·0 , and !'this. ~orporation is not for profit"; 

affianf further state; U~at no profits or dividends have ever: 

been paid to any 1nember of said corporation, or to any other 

person, and that tli_e business of said corporation has always 

been,- ·and stiil i :3, conduct eel- on· a non-dividend basis r and 
"' 

withou:t pecuniary profit to any 

Subscri°bed1 and svvarn to before 

me this iot~:1 d,y of)5r~u~,l-90_5:; 
. . . ,f' tr ()?t,v,y; ' _.,_ ______ ;:;: . 

'-~ ....,, 

-. -, -.--,-··-..,--

Notary Public in ancl for said 

City and County of sa·n Francis.:. 

co·/srat e :~f California; - , Gbmuission 
. , '.. . -.- . . . - . ' . . 

i ex1)ir es~::.;>:.:, ,-, _-_:--~-----'--,-' 
_:.~~-:-~~--'-- -~· :c:::~:i;::~~~-::::t~'.':::'::~~-:::~~-c:-:-;>-'---- ' ·· : 
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A R 't l O .L Z 6 0 Ji . ( fa C O R, P O R .b. '£ I O N 

OF 'tlI}1 

CJJ,lFOhNl.kMEPlCA.t/UlSSlON!tl'{ .tJm BBNEVOl'Jbarr A'SSOCLMWJi{ 
. -· . 

'.'.' ~-'~~~·, ·''"1-~•1,r~, ;.~ 1\ • ~~.'~·i::~·~:. · · '1~.~;(~~''.(f/ .. (~1.J' jjt ·HTJ'i.:l;ht ~ --·--~-.... ~---~--
. . 

~JtOW ~t; M.IuN PX'I~3lC .P.i\~~hlN'rS; That w, theiunderfl_isn-
,. • ., -I • •• .'. •• • ' ' 

td, ~ f4c1.J O~~~t 0Q,f W.liO~. ~re_. pJ;t{neri~ and,. i~ si d~nt_s jf ~he, · . . . 

. stn~e;--_~t"~~l·if~.;nJn~ ·_have a~a~e:foted. O~l'SO~WS t~i~th(),;fo.r,i 
the pUl'POae 9f l.:n90~,p.c,1•0.titit1 under tho lawa oi' the ;8:tate o.f 

Oalifoimia, an_d we 4-0, ,. tharefOfo, make t sign· anci ~olpiowl~H.tge 

tho~o Am.io.lsa o.f lnoorporation ahd oerti.f'y~ :. 

, . , 'JHI\~i, •. ,Jhc .11:~~- ~f-.,~~ (i o~·rP.o'r,H~~;;Ja GAL 110f~rJ-iA MED··. 
:, ., . . . . 1. :, •. ·. \ ',; ' ·' ',' ' i; :,:.,, . . . .. 

lCAL MISSWNl~X AND. ·:nENBVOt1rn1 is~l)ClJ\~ li:JN. 
' • •• • ' _,.". l .. ' ', ,.. •• 

.. . - , ' _··. 

S9ool\d.. !J:M .purpose3· fqt Wl\J~h .this qti:rpo·ra.U0:n lt 

fo t'lll~cl a.ro: a.a. Jol l:owsJ 

· To found h9spitala or oharittl"bie a.sylu.1u~ t:~r the( 

on.re and roliof of iru;,tigent arid ·.other ai'ok or infit'lli po:rsQns. 

~tL,whioh institutionn 1:1ey ba ~eoeived, -a.l;.rn. pat-ienta and p,a-
- ... -, - . . .--: ' . 

t l'Ons Whl) ar~. ab.le ~o al,d i.10 Pl:\{ for the benefitri :thlre r(:1-

oei v6d, und \'lhi oh insti tution·n ah all devote tho funda. and 
. . - . 

p. rifparl.y a.a qui reef a.iid. ro<J'eiv1:11:f :1ij 'Gliflm,, fro?i1 . t1ine ·-t~.' :tl~f~"'.-:.<) 

f?O;n al 1 tGOlltOOS» e:itolusfyel_i ·.to !l't~i-n~J.nihg tno:n#el;,j$3:~ ·1m:.. . . ' . . . 

proving their ooni:Ut-ions and t~oilHic;ia. extflnding theh· 

benefi t.!.H.lSat.'UlnGBct. mld. f aoilitiris; and p l"OlilOting theh' pur-. 

poses~ :by suoh a.mt tary, dieto~fo,. lcy'giari.to. p:hH~'th~pj.o, ·, · . · · 

drf>aa fm.d teinpe~a.11M l'!ilforiu1 and effort:; a.a aro Sori.'la.'lle o-r·: ·,· 

au.xiUari the,re'.LC, ®d to OpJ:Hiso the UH Of t.obaooo. tea; 
·~ f-1 -1• !ti.ft, 

i 
··.j 
, I 

.... ~ .. :.' ___ J 



l. 

:,)·· 

I . 0 0 

oo~Mh, ~d otho, ta41t!or,ti.os,. ~a weU M or alMMH~ l!:qi.\Q~s. 
. . , . . . 

dbaemin~te th& prin~tP tes cl' so.old:. pu~ity, !ind h0.1ii6S tor 

e111elene children and ()utcast me11 and '\'1omen,. and. Qa.re fOf 

he aged .nnd inff1!'1n;. tro.i n and l:lond out missionary ph.ys1:

!i"m.i1B, and llli sa1o~acy nurses~ to &l'lgagG. ht the p X'(}m~lg~tiQn Q,f 
. " ' '. . . . . 

tho priMi})les; Of hygien~,· temp~ranclil r.et'orm., and Chrhtil!-l) 

,hilanthropy,., ond en~er. upon vuioua. lina6 of worl~ foi• ·the 
' . ' . ' 

..... ;_. 

ltllief a.nd be1:itei1nent OL th,e ~gnorant, Uri£'0Jrtu11t1tt!l. (l~gcildeti 

.nd imtte~ing. both ,riph and p90.:t; t'fitJ1out ctintin~tjtin to 

aoe or freed •. and to ID·tmUf ao-turi, ·an~ ·sell hygifl'nio go1sde ... · 
. . 

,ncl sani\:a,1•y,produots .and to 1no:.1ote the pbject:: of. said in..., 

rtitutio.ns bY·.mt1Hll11J or cleaaH, leatur-es, publio!!.tioil.8,; a.nd 

nt other appropriate inet,ho<ia, ·~11 or wMo11 work ~d aots: 

1hal'l be done witl~out p~~urit~r.v. J} roftt. o;, dividend, .direo{ 

X' htdi ,eat,· to any per.son or p~r.sons,; and: 1.'u. o.oquite .. ar1d· 

.•• old by purohose, lease., gift. deviu.e, ilnd be-qua.111:t., er :,,ny 
' . ' . . . 

mtfu.l mean$, m.1oh ,or.1 est.nte. wate~ right.a, i.mrf o1;h(n:: pl'OP,•, 

rty privileges; M mey be 11ec:CH9Sncy~ ugofUl <.11' ~qny\l)ti.en:t 

n entari:ng upon, prl)moti~ or iuaintain:ing the opjeo.tii of 
' '•' 

aid. 1noo I'iHlration. 4nd to sell:~ enoumber or othem.viae dfs~· ; 

one of the tHime: and to e.ot a/~· tiu:itee £or any po1•son o~ 

err.ons: tn horning ·l'tu.\da Ot' 'fHH'lJOnr:d ·rropof:ty; ~n.d t1) M(tUiro ,. I• 

nd Mld by puroha.'l'J8, gift and. :bequest~ ~t(Hik O I' sha~es, . QUd · .•.. 

BOO!M> it; taGll1boJ.t Ql' $\OOk:hOl<l(I!:',' b. O,Jlj' other' inrtdtuti:~.n·'hav.;.. 

ng nu.· tt :.i obJaoi the tre~tlti~t ·ar ir1vtiHds or d.ok p~o~le,~·'. 

nd to oell, enoU1Lber;. e>r oth.er,w.he 1Uaposa oft.ht) t.lawi:$ • 

. And this ootpo:r~tiQZ\ lr, ti~t fQr p~fi:t.~ 

ffill\D'1. · The plMO where tho prinolp·al busina~n or said'. 

-i-

I 
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. . eorpoi'&tion rmii.11 b6 oarried on ls at 8;.'l.ni tariUJ'I; •. aau:r at~ · .. 

Helena. ·oounty of N'~pa., .Sta.teo,f Cali1'011nia. 

· J'OUhTll.: ll1e te n1 fo.r v1hi ah. thi,s oo :rporatlon t B to ex• 

tat 1 s Fifty Yea.rs/ or tha. greate:Jt hngth cff tilne posatb1o 

. und.e:r the atlil.t.utas of -~he atata of Cnl ifrirnia. 

:FlF1R. 'fhe· 1'.l.tmbe~ of D!#eotors· <'If thh oo ~QJatfon 

· shnll ·be, eight, im.f the names and srtdra{H:ies oi t~~~:e; w.n·o a.re 
. . ·.,. . '· . ' ·,,,,~:· ,, .. : ' 

app,ointed_ for tlie fir8t.yaat' and until theh SlltHl.0:3303:'B,:fll'& 

elaoted, and q,u&.lifiod are; 

N. c. M0Clu:re1J rosUing at He:a.ld$lhurg., Cal. 

G-. G. Ma.:r:th1, :rr.esiding u.t \IToodl ,1,u,d. Cnl. 

w. 'f. Knox, r,e.aidi:ng at Oakland, Ca.1. 

J .• A. Burden, tedti.ing tit St ... Helenll.Gal. 

A .. J .ifo,nde~aon. t'-e~iiiling· ~t. b't~H6i~1u11 •. -Ot~l. · 

Thomas Coolidge. r.esidi11g a.'t,. St.Hij1ena, ea'l,. 

F~.D.Mora11,. re:atding at >S11n :FranoUoo~ Cal. .. ·· 

· Geprge H.Hee.ld, reaidh1B at st.Ha,i~na. C~l.. 

SlX'rH. . '.Ch1:1,t · th eN ··is :no oa:p ital stook and n.o , ahijNb' •. 

SEVKNTH. That rio oaiJital atook hati beem aubs~rib~d for. 
I 

ElGfffll. That nu per-ao;n_ atitend111~ 1.md voting at aey c,t 

the 1neetings of thlll corpornti<m 11hali-hold ottvoto,1t10l'e tha.t{ 
' . ' . . . ', \,-. ,, . 

voting. 

As a oondltlon o.f 1a01n1borshll1 ·ir1 aatcJ; Aaapoi.1tttiol\~: .. ,. 

i\t. ·~ :M.ec,t.'ing i\\t wh~oh·· a.ri .~le6t~im a£ l)1re(?tOl1'S ia h~~ &' 

. two.-thi'.Vda:majodt,;:of the ll!,~bers thofie l)feoo~tr and v~t1~::·:: 
m~ drop· a:ny. memba:r-f:ro!ll the t6Hl !>f menil)e~$h1it·Q°t' t}1e.\iil;~A\f·. · 

. ·\.· ,,., .,,~l.h': 

~iat.ion, ,if in ti.eir jUdgn'lent au.ch·pe:rson litl nnt:~,ni;(ltf,o.,.\~};t, · 

I 
, I 

! 

. .' .. ~ 
. :1 
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t.he .p:rino1ples ,.w the work of 'Lhe A3sOdl3.tiOnJ <H'• instead 9f 

drop:ph1g snd l'eni.ovii1.t~ hiln such .:Hom.her, m!l.f ~ .bY I.\ Uk.e vote, 'be 

auspond~d fro:n all 1Ji~mb0rship rightR for tu:}h period a~ such. 

v&te ah,.i.11 fix,. r.mii- fro;;. 1:mch aotion ·Lhere :'lh~ll bt:1 no ,}!!•·· 

p e r.il n.o r r.(HJO rt, to . 1 aw. 

_ Before· any parson., except n. r.,emhe1r of tho . .,,µrul 

· He.11th Hetll'.eat . .I\Jfaooiation. al11:1li be oo;'i.Giderad- a mer,ibflr. of· .. . ' . - - . 

th itl Af.lfiOi}ia.thn, his nnine 1:1h all. be. submitted to the u1e1nhers: , . 

Qf ~he ABnooiation iit th!:l naxt. enm.1.:h\g mirnial n1i!letl:n.g, a.11.d 

if two-thirdr! of 'Lhe :r:er,bers prese.n:~ ,.i..11d voting deol~re ir, 

his favor. he. ahal 1,. upon r.:iving his v;ri't·~:;:1·1 aonnen't. ·t_o: "i.ho 

dcol&.ro.tion c>f Ilri11oipJ.1rn of this ili:rn1>oh.tion. be than oon"." 

$idore& .fl iJet1bet> of .this Arrnoo1atl1.u1; other:v1iae, hifl appli;,;.. 

oa.tion f'or :ues:,bershtp Shall tlO. oonaid1H"ef.i a.a rejeo'Led~ and 
a.ny sus1 which he 1,,3Y h,lV·e po.id au n filt)r,!l;G'rflhip feo Bhli\ll l\t 

.ii'$ requeot. he returned. to him. 

No person by virtue of i,embe r11hil). hal?e!f.:n·· ahitH· 

h1No ~,ny p1'oper.t;r z•ights it:· said ooJ:'.poration or .in)my of ill!' 

property Or l'w:uiti:.; 

No par rton at tendirti,l 1:md vot1.r1g at u.rv·: of· the llie~t"'.' · 

iJ1.3r. of thit; corporation nhall. holn.moro t,h.m OJ1'e r,to}cy" in)·: 

e:x;oeiH~--Of tJ.r'if othor person ~o atteri.dihg nnd 11.otin~, and.ttha-p 

never ::taoept :nor /i%e!i:lpt to VO.till inONs! than ona p roty in oJtO~.$s 
. ' 

of ai·iy .other pe~l'!On in tittandun6e on ~\YXY- fjUOh ~1aoting.' Md; 

po _pe~r;io1f ~M tO not ·a. ::ie~1ber sluill ·M1d or vote ~ pro~)<~d( 
i.t al.~lLbe tha du·~y oi -~M ·~e~1retaey ··of adid eorp~Jnt1~t/·{~·:\: . ,;,; 

. ,'..: 

eufi1ioi.1Hlt, lo~{~h of tb1e bo:ft>X'<S .oaoh l!GC:l'l.1ng to maM a~j;,, 
I,, 
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pro:d~s: to be vcitl'/ld ,;.t -auoh i&8{rtiing, _ · 

In the event of the fa,i lu;ie of :iny 1,1eiEi):>er to ak· 

tortd 8.'!J1 J;nOeting, ll!the.r ll'.l pbt'S01t Of b,¥ p!'Ol'cy°" for 3 p-oitof:i · 

o.f th.roe yt.H1ra, aueh permi,n, U}l/>!'i ~ 1.wtt-;..tld,Pda vota o:£ th~ 

member.a .prGsent and voting,: ahr~ll: oea;!le :t-J be a 11.iembe:r nt 

n_li.1 d oorport\thn •.. and hi is .lume shall be dmppei;t 1'roD; tM 

roHt. of ir1<:$1bel'Bhip-·w.;1\hout __ not,i,Qe to hil!ii. o:r right \Q appeal · 

01· :r.eno:rt to law •. · · 

¥/hen.ever nairl corporation ooma,J ·Lo e.n. ond. be H by 

liidtation of lta lettal life~ 0t' b.Y· beilig WOUnd Up l)y ~t.at.~ 
tor1 or oth<n· p rooe.e(Unas cu:- .o:t;.hef.vli so, the then cibeutora: 

by 't>h@ mo.jo.rit;v VOt,H Of all tne· ihfl)1 di 1?@ Ot,o 1'B; shlil.l . .fn dU0 . 

.t'orN and ~1f.lnnar oause to be ·ruo.tl.e· 1.i trrui.sfer of all tM M .. · . . . . . ' - ' . . 
,. 

Gets o:r 1u1icl oQrpo.ration, o:t' 1Svery·klnd .. nume arH1 li~turo .• 

to mtch Qthax· eorpohtion as then ah~ll l,!$ in exirrlie.:noo· to-., 

r:~'}IJ'.eivo ii~,e sooe~ l';t.)lU ·aiHJUt1e. au i:lebtm, du~iaa, and li,ao.11,.. 

Uiea. ·of .sd d <10-rtio~atton·i - :providsd, iHiwev~r; that suoh · re~ 

ooivina cupo:rrn.tfon ,9haU -be ~iu'.l.rit.able e.ii.d p),H~:nthrqp!,Q ·'in . -:. ". . . . ,· ' 
. . . . I . ' . . . . 

. its obja,,ta antl pur.poses·. aJ1~·. sh:lll be _r1on~p~otl't M~_non.•~ 

dividend P<lJ'ing ·to wry o:t· its i1em.bero, e.n~ whiah nht\U .hliN'~ 

1'o r i ti) airns aubst~ntL,llyt)1~. Mime objtrnte ancl. pu_~;oaf,rn cuf 

he C:ilifo;nia Modlo:~T ,biUasio:l'l.ai'y ahd fiert()Volent Asaooiatio~J· 
' . . '' .. ,• .. .··. 

. . '. .. 

-1 

es.aentials Md spirit Qi' th() pUl-p(rsea' Qf thio- oorpore.Uon~' ,. i 

Nlli?EI\ :\'..n&.t e, !it0etf13g -~f :~ha .mamb.e:l'a.•of th~. ;A~ij0,0!~~<.,:, : ... 
. . .·.. ' .. . . . . · ... '. . ''.·'.)(i{. 

tlon haa·~6~n h$ld on the '.t,orith, d~ u:t June~. ltl~-8:, 1.it:i:" ~-n~ji~f>:>o., 
· · · · , · _ · . ·. · ; :, .. -: :~t;.~ ~~·:r;-.. :f 

htu1; N&P,~ County, Qa.lif.orni~/-in ao(JQidtuioo with \ll~ rulea:,; . :;. · '}'; 

&nd rcgul 1;.tion:{ of. thia A,6$001,att.aw. at whieh tha und;et'sign~·:: 
"'. 

·-·-~-----'. 
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. $e_oiahry. ·w.J;..WU li i:l!HS ·WM electo,i jUrlgfl <)f e10,,t3.0_ri8,. 13.t~d 

. '!T.l!~Ani:.htniy and :He:n.ey' Snott ·w~ro elecLed t~llers; ~'.lrd that a't. 
' ' .' . -·, . . 

1•.moh l'te6tiJ1B a ~1;:1j o 1:ity l)f the :ner,be rn .of ·aai d Aaaooi ii.ti.~n 
. ,, '' ··, ,. ' .. 

,1ni, pre$ant n.nrl voted it the olootiori. heroin ment1o:n.t>d; and 
'• ' ' . - . . ~ .. 

at ~11oh ,v1eeting ·ari: .il eotion of D:ireotors w,V! held, e.11il t.he 

~ight pt!,l'S01'iri Jutreh1liofoi'e·(1~mtioned• wa1:'o elec:ted .. ar;; Di't:'eot~-
ors·: or ,th·i :s 0orpo,r~.tion. 

TlHf'flt- The r.ir.lcte Qt elcotion 01• ~P'. oin'tr!1en.i, of 

tho Director11.·sh~.u be alncted. or appointedJ ;1.nd othss.· 

:rw:ttel"'f]_ [;6:ritiani.'.l thereto 11.l"t.,. aa f'oll(rws: 

Tho Arinunl Uer~tin3 ot. s:.i ci. cori,o ration shall b~ 

heli1 o:n 'Lhe seoori:d Wednesday !~ ifo1·oh o:r eac,Ji yei~r. 

;\t th0 ii.:rmuu.l l\1e::'th1g in J899-; tcmr Dir:co'.torn 
. . - - ' 

ahnll bt~ eleotoct to SSl'V(~ for {)X\8 year', tmd 'tour ttiliec:lici~:;L •.. 

to.hold tvio 'Yeara, t'i:ncl ther1ri,i:i't-0r ther-e ohldl be itn eleo .. - -· 

ti on ea.oh year I nt the. 8:nnti(Jl litOVtihg, Qf four dit~otoro, tO:.-; 

hold offlolf: for tv;o yea.l's.·· ill. n1re.c~ors. r.hall ·n9:n1·±nue .. in ·.: :.\ 

o:fflce until their auoc:b's:3brs are chosen,, a:t.'ld the ,;1{~1.rtlpff. tor.< 
·· thir ehotion of di.r.eotora _ahu.ll bt1 h,ill nnn1~iHlY.:'tmcr 3halLbe. 

. • ·, • , __ ._' • ~ •' •• : ., • '. ' • • .' ' .. , :. . · •. - ,, ~ ' _· ' • • ... ., • l ••• , • ' ., :·':· .• · •• :·~.,, •• 

called in such a1.romer as sht1.J,l, be fix-ed Jn .the by~lii.tw$. ; ;4lll ... :. < · · · 
,' '.r O ' ' ,.· • ,• •'' • • ,: ' • .• ' < •' • tJ, '•,, C' '• 

~lC!l.UCitHJ in th(:l.BO~fctby dea.th,_1'ElC1i(jl\~\t1oli. ·ot_·otfon~,fi.se· •. ·.''' ·._,\. 

!!ha11 · tor the. r;urrant t~rn b;: ~ fr1~r1 Pi f.t1e J3~a;~;~ ,>1t~3t;n;:. .:.:;:, ;_ 
tion, !\,,!) be ,>•do ~O !<ld&oM~l,•d Jjy .tho l\O~d, .. ··.·. · •. · · .• · )"'s;if ;;ill 

!llLiilVSNTH~. To be<JQJitC 11 i!H/lllber o;f ~his Aaa~,.ofat.lo,n, ;•\P?r:~';'i)'. {{'.?}1 

son murrti givo hie ~.tttm+: a~n~nt. io th& oondtt.19:n crf i~®b,o~:i;('!\.· 
. ' ~ .,.~ . . ~::·:· -

&hip; •. and also eome ,;,lthin ,fot :¢1>' more o! tho fo.uo,ring 6foe$, '.) /-.. 
. . .· .... tj.. . ·. '.' .·' 



(a) · AU per,-101IB who i'lre ownQl.'B. oi' 1tn~ oi' inot@ .1:111aJ.1oa 

. of stock. in ·the Rural Health Retr.t).a.t. Aeeooiation o:f st Hel.eni. 

~aiii'orni a.· Md who. t.ransfe r ull t;hei r ~took in th@ old oom_;. 

pany to thin Asaool~tion .• 

· (b} All pOl'Mns who have given 't;.vter~ty ... fivo. dollar.a 0~ 

mol'e toward the fetund.ing and ,Gnd~\'fbg 0£ th.i. s Aas~oiatlon:. 
• ' • • • ,, a 

. (c~) · All; Jfers~ns wl19 slnd 1 give iwenty-:f~ve dollar,r.i or 
llOre f.01~ it.'J oorpor,\te uscis and purp_oaem. 

- . I • 

(d) · All! peraon.s who have given· twenty-five dolla.l'l'J 

or inorQ to 8.i.id Rur.~l Health Retrl'3at A1,wo,jillt1on. oi ·tJJ-q 

pht\00 of itrl \VOVk. 

(e) All: p~'ll'SOllS 'Who MW bo~d ,z:.tnnU~i 11\Sll\'l°)G:1:'Ship_s 1-n 

· thin Assooiation. · 

Tho follt.t.wing per:;on:1 sh'.:\lL he e,to.ftiLOi.o 1,wmb~l'a:.. 

of thiri Assoc! ntion; 
. . . 

(1st.) 'l'he pll7:.iirii.m-iri, .gr~dUat'! nUl.'!8013 and dapo.;itmI~nt 

lenders>, e1nploye(.i:: in ar,y brtmG:h o:f the '\'IOl'k @i thh ,AHO.tth.~; 

tion. 

. (M? 
' . - ·. :. 

io Union Conforonoe of the $111varlth ... D1~ Jl.fiv.e~tillt.s. •. . . 

- Mnm.b:iifg' of .the ixMtttivi Oom1nitte:a ,o·t t~~,cd}h;: 
' : · .. ~:.. ,' :·,}·'~ 

(3d) . 

(4th) .Meinl)$1'il. of t:.he llo¢d o! l'ruateea: or ~}io ·c_al.1- :<; . .. 

. to ml• @onftt$M" A<a•otathn •flb• 6o~~th•D~. Ad\llln~J~~~\if .JJj 
(&th) T:he Oonf~rene~ S1Hifet~ey. \.M l!iasb.nttry ~a~•: .::},\}:1 

ratn1.7 •. Sabbath Sohfiol S1!H}:\'0t~y, Ohuvoh S~hoo.Jl SUperlnten;,J. ··: ·:<:\ 

. den\, and ~il 1 or(lainod. Jnlni~tl::Jta., lioGnt.i at.er; . .md otiu.roli .· 
.. , . 

• !{. .. 



. /0'. , .. 

sohooL 't'e-aohGrs, in :t.ho Of.lP-1.i.>\ir or t}\t) c·t,,U.fornJa. Conf~-~~t11:rn 0,'f 

Saventh-Dey Ao.ventists. 

{ 6th) The o!f.'ioe'f a, @cl. aie.naeinc po~\rda or all rezu. ...... 

l arly organized:. ,Saventh ... Day. M.venti at .. denomi nati'on.t'i.1 insti~'" 

tutionrr in the tcu•rtt·ory '.Oi'. tfre3 Paoifbo Union. ·oonteronoe. 

(7·~h) · AU ci~l;v ~oo~edtted, ,1e1.egate,1 to the a.nnu~l 

inootings: o1' the -Cn.1:i_fo1mi a Oonf.orenoe of tho S0ve11tli'"'DW · . 
Advant.htat and 'the elders, de>flOOnF.J~ ole1·k~J tr.ea.surer~ .• U.;... 

. . 

braria:na~ ,anbba:th $(}hool super.·in.tfjndenta and loatl~rn of young: 

peopl:ea sooietioa. iri t..hc looal Sevonth-l)q Adv(rn:tiot. ohurohes 

\'n. thin the territo r:y of -'~ho Oal i.f o mi a Conte1•enoe ot the 

Seventh-DtW Ad.v1fothtri. 
. . 

Membershi~,. ahaU bo a.nd h sti rt otly p,ar.aonah &Jld·,. 

o~mnot be tbe subj eot Of tNmi~~ri: o·r ·su~o:ouion •. and· the 

doo.th of ~ny ine1nbe.r. shnU instant l.Y teridnate the mftri1hetishi~.- . 

Ce1·tlfh ril.O,fj of' lll3il.tbol' :~hip,,ma,y ba p oovidei fQr by 
the by ... bws. but any .inioh cer.ti-°t'ioaton; ffi).,11.ll be pd1n:a te.oia -

e;ividono0 only, A.net may ~~hrnyo 'bo i111pt!la0Mct by show,h:i~ th~t -. · 

it~ holda:r. has in faot nttvel' qUa.lifiod.· as tl/nl:lfil.ber., or that . 

the i1ei1berahip haa hei:!n te~'mirHate.di 1w s:uapeM1io~. li<1r,,1.o·nu,, 
death or otherwise. 

. . 

IN. WI'~~1~S~ :WH15f{filP!·t VJG,· _the trni (i perSontt _h~reby- ~~~; i 

3orii a ting. for tho puppo tie of' gi Y·ini1 ef.f eot to· t,hese i~t'\:.loiel:i- · · 

horottrito sign OU l' nanes, thia th!r,te·e1:M1 do\Y of ,Tuni1,.H!98 •. 

J .•. 11 •. 1~rrno1:1.'f o ... 8., L ..... · 
. . - i" ' . 

. . t.· A.BUhPKN ·(L.&.),. ; .. ·._ 

. /t. t~ lll!iNI)~kiSt.m ( L" S .;) 

.. TUCJM..\S ·coQUll}!m (t.·s.J· 

N~ e. U~CLlS~ (L~ s.r . 
..::s..:.. 
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:Oounti Of Nnpa. •. 

·L •. M. Biirl~l'i, .!ln(l .ls. J:: •. PilJU..lN, oaoh. being duly,· 
tl\11orn, dep013t.i and JHlft lle.oh fOrhhu;elJ .and not ,lJl1; .foi·,tho · 
other, tlu.,t at ti 1t1oqting of t;,.·majo.rtty of the ~1emr1erfi, 1noo~11-. 
pQ:tli\tol.'s.and di1•ector13 -0:f tlw o·u.U.forniN, Bcidioul blissiona.ry. 
ar.i.d Benovolent Asso.oiiition~·1:101'm than au:ffioiont to 9011i'J·U.!'!"·· 
tut.e a ·quo.i'l,ttl baing- pr-esent~ ,1hioh .:.eeting wao duly .oe;ll~d 
and. hel,i:l: at' tho -C1:i.ia1,·-Grothid Of·'tho Severlf:.hJDey Ad:i.rl!!ritlst,J in 
Oflkl and; .. Cnli.fo mi 11,, on the, 24\h d,),Y of J1;1l;y; A0:D • .lfW6, · ,md 
at ~i1loh r.ntrnting said .Howen JH"f.laided· a~ ohe.-i:em·i!lll· ~n:d aald · · · 
.Parlin· a.rJtecJ. av seoretacy»- tho ·r02.•,1go big /ltl1on.ded J~l'ti<des of 
lnoorp_o:ritLfon. o.f a::iid Cali:f"orni11 Meqio;\l Mionion&:rJ' 1.md,m.t ... · 
.tlevol'of.Jt. .Aaa(>Giation, ::1cfre duly. a .... opted 'riy tho tmn:n:iiru:iua 
vote or the tiambora. of $1.dd uorporation·Rrt.HH1n·L t'l.t saicl 11e~t;. · 
ing and. that tho lil&'.Le do ,HOW .oonatltute the .imendQq. .4.rti_olet. 
of fnoorporo.tion. of ~;;id Orili.f.'i:irnii:l. MCdi<rnl Missi.onalfay ·imt1 
13enevi:ihn·~ iuJtsooia.Uon •.. · •.. . . 

· · :4.N Wl'l:N1.!i ss. \'IH£J:UJ:(JF, We lH~ve here,1nt~ ai'i',b:.ed 
the QOrpo~n.te .l'HJt1e n.lid ~.Qi:\.l of €!lllid ,o-0rr,o,a~ 

tio,n t.hbr~ltrt d~· Of. Jul¥. A~J),·190fh. - -. 
· . CJ'.L ll?Oi'.NlJ, MlHH CAL tUl;~lON,fr.lW' · -

;.tt~L·~.-~J\1'10.)t - - - · n; · . · . ;......;J1r9.\1ltde~:t.-· 
CALIFORMlA l.fli.lDIOit!J M.!i!:t!UN.lli,\Y 

AND BI~.~VO!t_iA,tH;.,.-;;1i S,\';i.)?~Al'l?,N '' ' -.. _ 
l3y~~ 1---z:;,+f!z_,,.i,.u .J~eoratary ~. 

Subnot·i.be9_Jmd 8W01'n to, befo.ro ~le ' ,,, 
thin _j..42-- .fil.B.Y of 11.Ugtttrt,1906.,,. 

'.'~i~ P)' 1.~ 2:l:t. ~ ' 
GS~) NOt-li!.1'"/ PubU !), in nn4 f\H f&nid •, . 

County of Napa. Sti:.to of C,tl i:fo7nia,. . 

h,;__cL,ty~Fi-fvd - AUG IO 1906 
S1'.A'.1'E OF CJ\LIFORNJA, - _,1,,.- /IM~--.. -_ -

-'' 
'

--, ----• '_'.,. 'c .. ,, .. · , 0.,/(, l')?p'., -~,._:~c.:...~::.,::-;,_, -,__j 

-· - - - . - - . - - . Cp11ntv ~erV 
, L - . :_q;ur~ty Cl.erk of· the. CountJ of ... 

., 
., 

Napa, State of Cal Hor · • diJ,;h..:,reby .oev.tify the within ,'1 . .nd 
foregoing to be a fµ.11, true,,:i~n;i 11>0111!ect qopy of il!llended .A;r-: · 
ticles of Incorpor·ation .of the Califop,nill Mect,ical Missionar~ 
and Ben~;olent .Asso6iat·iont.c1.s t:tie same r.ema'ili'1t·on ~lle .h;. ._ .· :· \i:l 
thia oi'f.1os. .· ·, --·! 

IN WI1'NlilSS, WHEHlWF. · 1 have hereunt;o. ·se~ my ha.n. '- · :. : .. -·: ·. 
and af f i ~·ad: 'iny o :f 1\l 'ci al se .. a.l , ·tth" .:.LIJ ·d~ · · 

of !)_ugust, A.D.~906.. , r: .- . 
J ' '. ~ .. ' 

County Oler ,N~a Ooun(t, _ . ·ornia. 
'· 

·,;,_;.:...., 



·------11: .. , .. 
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OERTIFIOA~ OJl' INOBEASE OF ?!EMBERS OF 

BOARD OF DilIBO !!DRS OF CALIFORNIA. 

MEDICAL MISSIONAllY AND BB:NEVOl.JUl'T 

ASSOO'IA TION, 

STA TE OF C'ALIF ClR NIA • ~ 

OOUNTY OF .NAJ?A. . ) 
ss. 

Q 

E. E. Alld'roas, PreS1d.0nt Wld L. v. Roberson, B&orotacy of 

the OoX"P()ration hordnafter l18l1l(H1. do hereby aa quoh Preaid.ent 

and Beoretary oer11ifN".8.8 followa: 

!!?hot said E. E& And.rose end L~ v. Roberson are.and at all 

times hlll:rein mentione_d have bean the regulo.r~ eleoted.. qua.lifieil 

and. aoting President a.tlii Seoretary reap0ot1vely of the California. 

Med.ical Mieaiona.;ry and :Benevolent Assooie.Uon. a. cto:rporaUon o:e 

the Stnte of California, and. that E. l~. Andress~ L. M. l3owen; 

o. w. Irwin, c. H. Jones, o. E. Rio~. H~ MoDow,11,. R. Roat 

and. Olaudo aonard. a.re and. at all timaa here1n mentioMd m1r$·\. 

the duly eleotsd., q,mlifiett·~·a.nd. aot1ng Board of Dir~toto~s of,· 
said Oorpora.tion, ruld that at a. r~gular mQe ting o:f tba/.Member~\ 

and Mro•••~ of eal.4 c,orporBjiqn du1,- ""4 l~gally ~~t'l<i\1. "¥.: \ 
held, on tM 26th dn;v of July, 1917 at Ban:ttor:!.um! O:a:iffo;rnie:q! \J 

. . . ·. . . : ·1 
at whiah mae ting thtu•e wei-e :p,:esen t mol.'e than a ma~or:l.tf and :. 

more than a quorum o:t all so.id !.{embers and. mo1-e than n _ma.~ori ti,· 

and. mo1•0 than a quorum of ali saicl Dire~ tora and ove;r wh-J;oh . , \\ 

~et:tng said. l'!. :m. Androes as r;moh Praaid.sn.t presided. and. ea.id \ 
. . t·\ \ 

L, V. Rob8:raon aated. aa Seora ta.r;r of ea.id mae ting, the follo.wi\ng ,\ 

Resolution was presentelt' and. read, to wit; ·.\ 
\ 

'i 
;\,. 
i·· 

, --· :l "R~solved that: tlle number· o:f' D:treoto:rs· o:f 'th,is · !lorpota.ti.ol'I/:\\ 
. \,. 

Onltfo:mia Mea.;(t1a.i ·1.u.aeipxw.ry and Danavolent Asao at.ation 1 \. 
be ohengeii to ?!:I not lees tno.n f.3ight n91.• mor.e than eighte~\ \ 

a.a ma~ bG prov_.1.a.ed by the By!"'.Lam1 of· this Aseo~iat:ton, ; ;) \ · \ · 
A \\ .. 

\ 

i 
V?ho aho.11 be BE)·ileqteii a.11/l ·aha.11 serve a.a Di~oto;os :f'o:1{ 

suoh la~gt~. of time as provided by satd By•Iawe, X:> 



... ~atr of_ -filalifornia, 1 ss. 0 0 
COUNTY OF NAPA f 

as the sa.me appears of record in my office, with the original of ·which said copy has been 

compared by me, and is a true transcript therefrom. ~ ' 
IN9/iTNESS WHEREOF I have hereunto set my hanla.n{~ed the Seal of said 

Court, at mY,; c in the Cit f apa, this··············o····· 0 .......................... ···:·day 

of..... ............ ............ . .. . .............. A. D. 191i . 

. ·Cfllt#fkf.:l~~;;;;····· 
·Bil-(11',_···················J .. V,:-,./~\·Deputy Clerk. 

. - .l____ - - -·-

.<;TATE OF CALIFORNIA,~ 
ss. 

Cotmly of Napa 

On this_ ....................... ~.!E. ........... _, __ day of. ............ M.~!:.~.t ................................... in the year 011e Thou.sand Nine Hundred and. E i.g ht e_en .............. .. 
le/ore me, 111'. iv. Newton, a Notary P11blic, in and for the County of Napa, personally appeared ----··-·-·---·--------·-----.. ------·-

My Ccrr.mlrsion Expires .Tanuary 2S, 1919. 

E. E. Andress President and L. v. Roberson· · _____ ............................................................... , ...... , .. · ................................... ,_ ............................................................................................................. , ................. - .... - ........ .. 

............ S. .. e..c..r. .. ~ .. t .. a..r..y .... _Qf ...... t.b.fL_C_a.11.f.o.rniEL.M.e .. di .. c . .a.l_._M1 . .s .. s..i.onar.y. ___ ... ~--

~D..Q. ...... B .. ene.Y..o.1.e.nt ..... A.s . .s.o.c.ia.tion.___ __ _ 

known to me tu be the person ..... S. .... whosc nameS.. ......................... ?.:.'£ .. '? ...... , ........................... _.mbscribed to the, within 

instrument,-and ...... 't.b.e..Y .. ~ ... -.duly acknowledged to me that_t __ lze:y __ executed tlze same. 

IN WITNESS WHEREOF, I have hereunto set mJ; hand and affixed my Ojffrial Seal, 

at my office in the County of 1Vapa, llze day and year in this certificate first qbove writle1:. 

_L/1 .. r.llb .. ~ ...................... -·---·· 
Notary Public in and for the CQuntr of Napa, State of California. 
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.·\~ •,.,:"~·-·· ........ ~r~:9 .... : ............ th\\ 1,C, i 

·\\u\·t .- ~- ;I 
·. •·/ 
-- . I 

! 

·---·····---··---~1 

l\nd the Preahlnnt. am\ Seorotil.ry of thin Cc>rr-orl.\tio °'' 
Ca.lU'orn!a U~dioal M1oniona.r.y an;.t Btllmtvolt/Jnt A1100-

oia:tlon, tire har<1by. direottid to iFrnua 1;1.n"l tiign a 

utntarnent of m1oh n.otion of tbs mambera of »uoh 

Oorpor~t l()?J (~n,.l atto-Ht the atw1c: by the Qe,.:11 of th4; e 

CCJrpor:1tlon and oau1:1e the oume to b~ 1'1lad in the 

manna:r tmd of tho form o.e by :tnw· 1,rovj,de<.t, 0 

Wheret11x1n t\ftor .d1oou1:101on thereof tho adoption of uuoh 

-Peaolution v11.1.s rGt;ula:r.ly movail, whioll u..otlcin• b1Jinf) duly 

aooon<lett. \~!l.11 put to lit vote ancl thtrrouyion nu{lh mo.tion wi~a 

oar:riod and ouch 1'10Ml11tion a.dorted by the unanimotrn vot·ei 

of t\ll oaid Memboru nnct. naid. Di.r1wtcira, oonati tu tine; morfl 

th~in !.\ JU!,t..jority of all the Heinbora; amt mOT(i tha.n fi ruo.jor

ity of. a.11 th.s D1reot~)I'n cf no.id Corporation a.net no cl1aoont• 

ing vote wan oaot~ 

An:.l WP. do :f1Jrther oer.ttfy thi;it by r~a.oon of ea.i,:i a.ctlori 

c,f uaid m~mberu .iH) tulum [\.Cl .a.bove. \:1\lt f.ort-h thla oertifio.a.ta 

has been inimod: a.nct tlmt. th<1 ne~ number of D!raotora haa been 

prc>lfirlud by nM.(l maraQflrtt to bo ,3,e in an.id Hoaolut.ion net forth. 

tn .1'1.itnot!tl whor1eof and b.y · ci.ir.e.o·ticin of. tho above ne0olution 

we have ht1reunto oot.' our h(l.rtda uo mwh Preuichmt (i.nd SeorH.tary 

and. have atta11tedthe onrne by tlli'1 1:rnal of r.ti:rn Corporu.tlon 

li.u·eurito l\t'fixecl thia __ ... clay of 
------·- 191_ 

ENDORSED 

Prrrnidtmt; of 

Ce.Hfcrnia. Hadlcal Miaoiormry £.·\11d 

Benevolent Aaaooiatlon. 

BaorG-ta:ry of 

·califo:r:nit\ l.ltHUou.l M1oo1ono.ry and 

nanevolflnt Aouoointion, 

Filed, .. ~f..~. "~ ..... 1.~.1 ~ ...... . 

Bv1~1~ 
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0 
J\menltad Ar.tiolea of Inoorpora.t1on 

bf the · 

CALIFORNIA UED!CAL MISBIONAHY AND BENEVbLENT ASSOCIATION. 

KNOW ALL ME?i BY THESE PR!i!SEHTS; That V(G ' the undersi,~neu, 

a. ma.jority of whom a.r.e o:l.ti~i!no and rea1dont_a of the Sta.to of 

California, ha.v,1 a.soociated ouroalvee to-gethor for the purpooe 

of ino.orporo,tine; unclo:r the la.110 of tl1e Btato of. CalJ.fo1'nia., and we 

d.o, therefore, nm,ke, aign; and o.cknowlade;e theoe }\1',tio loo· of. 

!noo:rpo:rat!on tind certify that: 

Firet: The mwie of a.aid oorporat:lon ia .Q_,nlifornia Maslioa.l 

?Hso;ona.lj'l a.nit gona;volent Aanooiation, 

SeoomU The purpoooe. fo:r \vhioh thio corpol'fJ:tion itl !ormed 

are ara fo llowo: 'l'o found hospital.a or obarita.bl@ a.ay luma for tha 

. care and reiio:t' of imiir.;ont and other 1::1:l.ck or infirm poroona, a.t 

which inotitutiono may be :rooeived, alao, pa.tlenta a.nt\.putrona 

who are able to. and do* pa.~r for tlrn bone"fite there rooe1ved, ancl 

wh1oh inoti tutiona/aha.11 devoto the funtl.a a.ncl. property, a.oqu1rod 

and r~oa1ve1 by them from tife to -ti~s from all aouroa~, to main-. 
~~' 

,, 

talning themselvaa, improv:l.ng their oonditiona and faoilitiao, 

extendinB their bonofHo, tnrnt\1lnirno and fa.cilitieaj and promoting . . . . . 
their Pll1.'Poaoa, by. suoh ae.niti:1.ry, dietet10, .hYgienio, philenthrop• 

io 1 tll•aaa a.nd tem}\lara.noe raforrno amt il:ff'orta a.a are gerrim,ne or 

auxi lial'y t~ersto; and to oppooe the UEJe of tobacco, tea., oo:ffee t 

o.nd other na.rootics, o.a yi'all as of ttlooholio l1quoro; diaoem1nate _ 

the prino:\.p'.leu of aooia.l ptli'ity; find. homeo £or homeleao child ... 

ran ~::i.nd outoa.o·t men and WOrJ.10,~:. and care foi• the aged and infirm; 
' •. ··'.: 

train and oond o,1t 1nirH1io1?~ty ·phyaiolfil.no anr'l minaionu.ry nuraea; 

to ane;ago in pr.orntilgat ion of the prino iploa of hygi one, temp!;}ra.nOE3 ~ 

reform, a.mi ChrieUrtn philanthropy; ami onter-upo11.va.rioua lines 

of work for the :relief and betterme1it of t_he igno:rantf uY11'9:r.tunate. 

degra.ded, a.nd auf'fering, both rioh and poor, and with~1,1t~'.\iat1no-.,. 
tion to race or creed;· a.nd to manufacture and ~oll hygie,tiio: ~~od~-' · 

. ~. : ,·, . : -~,,(t··!.. . 
and sanitary produoto; a.nd to promote tho objeutsof ea11.}'flbtitu~ 

l}:··. ·,·: .. -- ·., 
tiono by maane of cJ.a.oofJO, locturcn, publioo.tions e,nd any other · 

. ~. .. 
appropr1at a methods, a.ll of wb1ol1 work and a.ots aha.J-1 be ·done .with ... 

(l) 



0 o· 
out poounia.ry profit or di vidand, direct Br indirect, to any. 

parson or pereona; and to ~oquir~ and hold by purohaee, lea.as, 

gift. devise, and bequeat or any lawful means, euch real eats.ta, 

water rights, and othor p1.•operty privileges, a.a ma.y be neoesae.ry, 

useful, or oonvonient in entering upon, promoting or ma.intaining 

the objeota of said incorporation; and to aell, encumber or other

wise diepoae of the ea.me; a.nd to act aa trustee :t'or e.ri.y person 

o:r pareona in holding lands or peroonal property; and to acquire 

a.nd hold by puroha.ee, gift, and bequeat, stcok\o:t1,'.ohare~, and 

become a. member or stockholder, in any other inati tut ion, ha;ving 

!or ita object the treatment of inv~lide or eiok people, and to 

sell, encumber, or otherwioe d1epoee of. the same; to provide by 

by- laws for the cleta.iled orga.niza. t ion and mana.gemerit of the a.ffa.ir c 

of· thia corporation, and, in genera.1 1 to do a.nd perform any and 

all acts and thinge pertaining to, or that may_ be connected withj 

the purpooea and. objaote a.bove ·epeoified, or that may be neoeu~ry, 

convenient, or useful to oarry out the' purpoaee or conduct the 

b~oint:\as of the corpor~tion, 

And this corporation ia not for profit, 

Third: The plaoa whore the principal buaineee of· eaid cqr• 

poratio.n aha,11 be oa.rriect? on is at Bani tariun1 1 . nea.r St. Helena., 

County of Napa., State of Ca.1:1.fornia. 

Fourth: The term :t;or whioh this oorpora."tion 1B to exietxis 

fifty years. 

Fifth: There ia no oa.pita.l stook and no eha.rea, a.nd no ciap1ta.l 

atook ha.o bean aubeorlbed for. 

Sixth: A mQ~,ing of tho membero of th~ 40aooia.tion haa been 

held on the 10th da.y of June, 18913, at St. Helena, Na.pa Oou.:nty 

California., in a.ooolt'4a.noe with the rulei; and regulations of thh 

1laoooiation1 at whioh the undersigned 11, 0. MoOlur«,,. wa.s eleohd ' ,j 

i 
, .. 

was elected.judge of eleoti.ons, and J, H. Anthony a.nq: Henry 
. :-1 

president, J. A, Burden, wae eJ.eoted. aecretary, w. A. W1111a.lil&.l 

Soott were elected "tellers, and at auob meeting a, '~jqritr of 

the. members of ea.id Aaaooia.tion wa.e present a.nd votecl a.t th~ 

election herein mentioned, and a.t auob meeting an eleotion 

I 
.J 
j 

·! 
·, 
~ 



i. e 
of Directt>l'c wao !,old, itrKl the :following eie;l1t peroone wore 

elected aH Dir~otore af thia Corporation for the firot year, and 

until tlloir suootHrnol'o 1:1e1·e t:Jr:cte,i and r,i\mU.fiecll crnd the nameo 

e:tectoll a.nil qua.1ifie:\J art~: 

N. G. MoC:Lµre, n:eidlng ,it Haal.:\oburg, Ct-i.H1'ornia, 

G, ~. Martin, reoiding ot ~oodlanl• CalifornlB, 

W. 'J'. Rnox, r6oid ing o.t .Oakl,-\n:l, Cfl.liforn:\.a •. 

J. A. Euvjep, reBiding at St, Helena, Cal1f0rnl~. 

-~, J, 8anli'9'rt1on, rouidintr a.t St. Holer.w., t.,i.Ufc.rni;,., 

1'homa.s Cooli:lp.;e, n1l'>idi ng n.t St. Helena, Co.11:fornl a. 

1", 13, Mon\n, r1-H1Lling u.t Sa.n F'r,u1ciscr.i, r:.,-1.lifor.n!.:.1, 

\ 

Sov<rnt.h! '!'he~ nun,Lt:ll' of tl1e Dirootora of thin !\,H0c1r.tt1c,n ahall 

not hr.! leuA tlmn eight, r.o;r ri.or·;i than ,:iif;hto,,m ar-1 m~1y bf1 providoi 

l n th 1: By-: I,a1·;G o.f th l. ,,i 1\1s trnc i f:l.t ion) \<h(; · nhei 1 J_ be ec J oc t, e..t nnd ahall 

rie.nr u £1,f1 Dir ec toi' u le r ,ll.lct. 1 e ngUt of t:::. r-,t! .J.H T rov id wl l n and by 

lW..\ '.1. Fly-Lai:1,_;. 

1nmr.bero in· g·ood amL ree;u:L1.3· a·tnnLLi.nc ,)f the. 8ovP-nth-'.la.y A.dv1mtiat 

ChurO)j a.r; prc,vhted _ fc,z· in tl;i, Dy--Law~, of t.his Aos0ciatl.on. 

Nin1;h: When ~iu.id ccirpcn.;.tJ.nn cr.,H1E; to :;in end, bo it b1• 11mita.tion, 

of ttc lep;al Uf,,1.1 or l,y lrni.nc mrurd u-r, 1)y at3tuter.·y or other pio-: 

ceedingo, or othar·,duo, tho DiraotoJ:;;· by thn majority vote of all 

the then DireotorH shall :l.n d1H1 form Hli!l r..nnnc:r C!ttifrn to be mad.e 

a -t;.l",;tne:fer of r:1.J.l tho ;;urnt;·tn o:f l;h~ r:orpornticrn, of f-ivery kind,· 

name un..l naturo, 1;o :met oJihor co:rpora.tion a.1l then Bhi:ill be 'in 

exiutenui) ·to recei·.re th,~ r1aml'l 1 r.n:L ti:i!,t,\.1JT.e r~11 ,tebtD, Jut:lea and 

liabilitiea of ij<l.i.d C<'JTf'Ol'atiOCli pl'OVU.~d, howe,rer-1 tha.t euqh fG-- ,j 

oeiving oopora.tion s.imll bo Ji.. uh 0.i.ri1a~lilo amt ph1hi.nthiop1:c in 

1,t8 objeotc;_ n.n:.l ·pUr}Hll.HlU, and Hh1.1.Il br;1 non-profj.t .,s.nd .. n.O.l'.l""tf1-_V1·.;. 

dend pa.yinp; tc, ,in71 c..r it n . 'I 
s1;1m0 objeptu a.nd f.\l:tpone,1 0.0 t}H~ Califor.:.: 

nl.a. Medical l.'.ienionary and Benovo1,mt :Ae~;ooj.ation; an·l whooe ,me;~:-• 

bani oha.11 conu'let c:f n,emberri tn r;on1.l ~.nd-rer11/10.r u1;ancling of 

tha Seventh-.:iny. A.;tv1rnt1.13t Ch11rOhJ ~····-------------···----·-·-···. · __ ___; 



0 
prov1clad, howover, t11at cmoh ohang~ ever praueruo a.11 laga_l eaa@n

tia.lo and epirH of tho purr.,oaeu of th:!.n corporation; a.nd provided 

further tha.t if no sitoh corpo:r.ntion oha.11 be in exiotenoo at that. 

time, to :r.ecoiv.e 11uoh tranafer, then sucib t:r.anatar aha.11 be ma.de to 

the Paoifio Union Confer.ence. Aeaooin.tion of JW# Seventh-day Adven

tiota; 

!N WITU~SS WHEFlEOF, Wet ·tha ea.id pe:roona hereby aasooia.ting 

for the purpooe llif r;i"tne; r-,ffoot·to theuo Ar.ti.oleo. hereunto !lign 

ou:r m~mtrn thin thirta~nth day of June, 1~9g, 

J, II. Anthony (I,.s.) 

J • A , Burclen ( L , 8 , 

A. J, Sand.er.aon (L. s.) 

Thoma.a Coo11(lge ( L. S.) 

N, C, McC1ur.a (L·, 8.) 

_It-



e " CER'l'IFICA'l'E-OF CORRECTNESS, 

State of California,'~~ 

·county of Hapa .. · ~ 

aH Eacrtjtt>.·.ry an:l L, }l. Bowan, G. "'.'f, 1:r.'win, 0, H. ,Jc.inel.'I, C. IL. 

Bice ,H. Monowell,, R. TI0130 a.rKl Cl,~1.1l\t1 ConaTd, au Uir,~otore of Cal .. 

ifornia M6diaal MiaHion~ry and Bun~volAnt Auaooiation, aaoh for 

bimoelf and. not on,: for the ot.rH,r, oe:rtiflern th~,t aaid E, E, An

d.rOMo ,~.n·i. L. V. Pl)l,araon ,\Te awt at a1.1 tlme<1 hfrrain muntione,d 

!1airr.:1 b"'en tl"Je cl1,1ly elect'cid., qlJa.lif1.c1,j_ and a.otlng PrP,1,J,ident and Se·c:

rct,J.ry, -resi:ict'i.vely of the Cn.J.iforn1a Hed-.1.•::al 'M:l•.rnionary- and Ben-

c. ·r;.· Ir,nin,c. H. Jo.neic:,r.' :w. Pi0e,H. UoDom'lJJ, fl, 'Poirn and ·01a.ude 

qualified e,ncl. a.ctj.ne: Bciarcl. of Dlrer,toro of ea.id Ae1rnci,1 tion., a.nd 
L 

· c1:1,JJ.ed. an.cl h,1J.1i on the P5th. :i1.iy of ,July, 1917, at, Gani 1;arium, Ca.1-

i fo,·nta,n.t t;hc :rlace where oa:l,."l 'Poar(l ueually maetc,f~t which. meet,,. 

ii. ilf! !flO:rf! ~hl\ll a. m~jol'l ty cf ea.irl Board Trere preaont) th~ foregp,-ng { 

Awen,:lei .A.:r.tioJ.Ae of Incci:rc,1·a.ti.on of 1:11;\id Cal.i.fornia. l!edioa.l Kiei,,,-.: 

~ionary a.nd Benevolent Aar.no1.ation were duly. n.:rrroved a.ml adopted. 

by the vote of a11 sn.ir.l 11rnrr.'boro of aa:\.d Boa,rd tl1on present., be111s 

morn than said major'l ty of s:;iid. :P.qiardJ and no votfl wa.2 caet a.gain. t 

tbe ii.clcrticn the1·eof; and that at a regular. meetinr, oti the memberaJ 

i.ncorrc:r:aton: f.l,nr\ d.i.recto:r.8 of the GaHfo:rnia t&ed.ioal Mifioionary 

r.cnd Bem.ivc J.ent Aa t-JOC ia tion1 J'!1ort1 than a .ma.j orl ty thereof and more 

·th.a.n sufficit,nt to const1.1;11te a. quorum bainp; 11resent, which me~t

ing •,w.s ,1.,;.ly i.'l,nd l~gally oa.J.led and l.eld at. Rani tariun:, Califor:

nt:~,,c,n tlw 25th. day of' .TuJ'y I 1917' (:\.Ili'l 01' which r~eeUnfi ua.id 

Ji:. Ti:. An:lTCi:Jf) wchi the Presi<'lr:mt n.nd preshlinp:: officer and. aaid 

t. V, Tiobereon wao anl a~te~ so the Secretary, the foraroing· 

.Amencled Articles of Inco:r.por.ation of aaid. California. Maclipa:l Mie.e:.. i 

imous vot~ of all thf members of oaid Corporation present ~t ~~ii\ 

rieettnr;, Bai,l men,berH heing ,i m1ijority of n.11 ths ,merr.be:rs of: 

aai.d Corporation,and that the ea.me do now oonetitute the Amend.::: 

- ·-------- .. · 

I 
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• ·• Sitnte uf Q!u lifn.ruiu, } ~ •... 
. : . . cOu'NTY·oF NAPA . 

: .. " . 

. ............................................ . 
as the same appears of record in ~;·~~~~:··~i-~l:··~~-~ .. ~~~~i·~~;·~·;·~~~~~--~~~~--~~~·;··I~~~·~~~~ 

· compared by me, and is a true transcript therefrom. 

. IN ITNE~S WHEREOF I have hereunt~ set t,Sq:nd affixed the Seal of s~id 

. ~!~~'.'.' a cc m the City N-~~ ....... \ ... ~:·~;;j""" """' ............................. day 

. ...N, ... W.r-C- ... LL.IN.S ........ 
t}' Clerk and ex cio erk the Superior Court · 

~ .. ~ .............. (;,Deputy Clerk. · 

.-_. . .. - . . . 1· ·c · ' ''-,-f, ,··.,, · .- ,_ . ,1':\:~:'),; \ { •)----:T ,':·:'_~:; ... ~·:,·',,~·-:-cc''.~;:;)~: 

?:. ,]. 

.\ 

Y.y Ccn:rr.ic.slon Expiree Jnnu11.ry 28, 1919. 

';: .. ' ~~- . . ' . : ·. . . ': : ;· ) ~ ;' ' ~.'' : : :. . '. 

· ti1flt~ .. ~~~:e,~~1d,e~ '.th.e.::.~·-~~·j:~@t~J)~,;n( :.;~n#,.~aji:~~~~:~ajlg~tL.·•·· 
.to me.-t·hat.se.id Gor.~oration:exeoute'd,'·.t,he·-a~pw: ··.;-. :: ,,_.,. .. 
known _to!": to b~ l~e pmon .. ~::."./ ose na~.•ei .. ,L~:, .. ar..e ... : ... , ... ,.,'..,., ..... :.=·?': ... ,:,_,m t,:•bfdJ°'tlie w1thm, 

;,,~,,.;,~,ent, -;;,,it .. ~.J:)?,~1 .... -~d,i6' actmowted~edto me/~ai~,:.tite!:.Yexec~,ted;tk" '.si,111e. 
' ' IN WIT.J{ESS JV;,~RE~F. flt~v~ l,~reu~;i;;et' my h~ndand_a_.ffii;,f:my Offici~·, Seal, _· 

at my office in the County.of Na}(f, the day andyead1t-ih~~ c~ri{fir,i,Fi'jj;s{ a'bo,viiw,'itlci,. 

·. __ ... )vL .. 'w-: .. ~~ ... : ___ · .-:~----
Notary Public In a.nd for the County of Nn)ln, Sta~ of Cllliforn!~· · . 

' - l 
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State of California 1 
County of Santa Clara J ss. 
On this __ . ___ f_ou.rth __ ····--······---·--···--·····----·-····-··-day of. __ .. Mar.ch ....... --····---··········-···-···-··-·-.in the year One Thousand 

i. 

! Nine Hun,dred and_e.ighte.en-_.before me, HERBERT G. CHJL[)S, a NotaTJ) Public in and for the 

said Counf;y of Santa Clara, residing therein, dul'J) co'mmissioned and ;;worn, personall'J) appeared. .... ·---··--·----

·----------- C_. ____ H_. ____ Jones_·-·--'··--··-------·--·---·---·-----------------·-------·---------···--·------·----·--···-·-.-·-··--·---·---··--·-

known to me to be:irtliK .... ___ a, ___ .Dir_e_.c_t_o_r .. ___ ·-·---···--·-·---·--·-·------·---·-·--·-··-·-···--·----·-··-·:--· 
.~.-............. of the Corporation that executed the within instru-

. \m~nt, and ack,~owledged to ine t~at such Corporation executed the same. 

· ereof, I have hereunto set m_y hand and 
,,\' :,-·._,,, .· Seal, at m'J) id nty of Santa 

ab 

Natdry Public in and or the County of Santa Clara, Stale of California . 

. ..,..,,___ _______ ------ - -·----. -. 
\ 

-·~->,=.·& ,,,,,;~ 



re:" t'; -il·:·,~~Ai!r/f;~ 

l------------~. ~ ,..~ --

State of California} 
County of S~'Berriardix;~,. 

I . 
-·\'ss. 

,.:;.7·-· . 

.. ---..__~--,· 
i.~·-' 

On this ....... :f..ir.S.t .. , .. day of; .. JY1~l)~G.b..: .... i ............... : ........... , in the year nine~eenhund~ed and:.e±g:llt.ee_n:., ·~.- D.,. 

before mei ................. :c.:.::;'. .. ~;!!, ... ~:.~.:J{~f:r..'.17.iJJ .... :······'--···'·--·--··--'. .. : ........... '. ........................ ,., ..... '. .. ,, a Not:i'ry 'pubiic in· a~d for 
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ed Articlea of Incorporation of aaid California Medical .Mieeion~-

ary and Benevolent Asoo~iation. 

nr WITNESS WHF."EOF ,. ·1,e :tuwe here1rnto aff1.xed th,~ corporate, 

and seal of said oorforntion this day of 

A, D,,191~, ,1.nd oei; our h,rn(lo as imoh ?resident, Secretary;and 

Direotorn aB aforesaid; 

C UIFnRNIJ\ !l!DIC1 AL 

Dy 

ny 

A f.SOCIA '!'ION, 

se·cretary 

'.-. __ :_,1 .. / .• : 

-----··/ ;' _, 
-~--~/;. -.. 

----.,_ 
· ..... ... -·: 

-·· .. - ,_. 

By 

Dy 

··By 

Director, 

Director', 

Director, 

Director 

DirHotor 

: ... ;f_:J0~d;{}l1ff:(':i;~;tt~·~···:c-.. cc-. --:-:."----~···~ ----------------· --. ·--·-·-- ___ ..,.; 

\ . 

t.,1-.'· 

\ 
\ 

\ 
\, 

ENDORSEll; 
. MAR 6 1918 \ i!UAJd I •~••...,_.,.' •·•• •·••· •·•·• " " • • ·, • 

N. Ttf. Collins, '\ . 

~ :4,~ ... ;~'.'.· 
De.,,ut 

\ 
·\ 

; .. .,. .... , 
(A. .. ' 

" . .I_:,, 

.i_ 
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CERTIFICATE OF AMENDMENT OF ARTICLES 
OF INCORPORATION OF CALIFORNIA 

. MEDICAL MISSIONARY AND BENEVOLENT 
ASS0C~,!!8N! 'A eem.rn1rI0N'··~"'.-

FILED 
In the o//r ce of lh~ S~tieioty of Stafi ~ 

of the Slat~ o/ Califom/4 

F/:8 2 '? 1946 
FRANK r,, JORDAr'' 1 ~, Secretary of Stata 

The undersigned, W. A. NELSON 8J;ld E. L. PLACE, do . 

hereby certify that they are respectively arid have been at all 

of the times herein mentioned the duly elected, qualified and 

acting president and secretary of the CALIFORNIA MEDICAL MISSIONARY 

AND BENEVOLENT ASSOCIATION, a corporation, and further. that: 

1. ,A special meeting of the members of the California 

Medical Missionary and Benevolent Association was duly and re-
. . 

gularly held at the principal office of said California Medical 

Missionary and Benevolent Association, a corporation, located at 

Sanitarium, near st. Helena, Napa County, California, at 11:00 

o'clock A. M. on the 15th day bf February, 19461 at which meeting 

there were at all times present and acting a quorum and all of 

the members of said Caltfornia Medical Missionary and Benevolent 

Association en:t;itled to vote upon questions or business law

fully coming before said meeting. 

2. At said meeting a resolution providing for the 

amendment of the articles of incorporation of said California 

Medical Missionary and Benevolent Association was duly adopted by 

the affirmative vote of Thirty-seven (37) of the members of said 

California Medical Missionary and Benevolent Association; that 

the .total number of members of said association entitled to vote 

upon the adoption of said amendment was·Thirty-seven (37); that a 

copy of saitl resolution so adopted is hereto attached marked 
~;. . 

"Exhibit .A" and made a part hereof'. 

3. All of' the members of said corporation present and·· 

acting at said meeting voted in favor of said resolution, constitu-

·~ ting a vote of all of' the members of said Calii'ornia.Medi~a.l 

Missionary and Benevolent Association entitled to vote thereon. 
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4. That a special meetin~ of the Board of Directors of 

said corporation was duly and regularly held at the principal 

office of said corporation, located at Sanitariwn, Napa County, 

California, at 11:45 o'clock A. M. on the 15th day of February, 

1946, following the membership meeting, at which meeting there 
\ 

were at all times present and acting a quorum and majority of 

said Board of Directors, to-wit Nine (9), the full number of which 

Board of Directors comprises sixteen (16) members. 

5. That a·b said meeting of said Borad of Directors, a 

resolution of the membership of said corporation, prov.iding for 

the amendment of the Articles of Incorporation of said corpora

tion, by removing any provisions limiting the term of the exist

ence of said corporation and irrevocably-dedicating the property 

of said corporation to religious, charitable or hospital purposes 

and clarifying Articles Two and Nine of said Articles of Incorp

oration therefore duly adopted by a majority vote of sal°d member

ship, was duly approved, ratified and adopted by the affirmative 

vote of nine (9) members of said Board of Directors of said corpora

tion; that all of the members of said Board of Directors of said 

corporation present, to-ivit nine (9) directors, voted in favor of 

said resolution.constituting a vote of the majority of the directors 

in favor of said resolution; that a copy of said resolution so adopted, 

ratified and approved is hereto attached marked 11 Exhibit ll, 11 and 

made a part hereofo 

IN WITNESS WHEREOF~ the undersigned have executed this 

certificate and caused the seal of said corporat;l.pn. ~o be affixed 

hereto this 15th day of February, 1946. ·t::) .. 

y 
President of CABIFORNIA MEDICAL MrSSIONARY 
AND BENEVOLENT_. ASS0CIATION, a corporation. 

-2-



STATE OF CALIFORNIA 

COUNTY OF NAPA 

:~·. 

ss: 

W. A. HELSON and E. L. PLACE, beirig first duly sworn, 

each for himself, depose ancl say:· 

That W. A._ HELSON is and was at all of the times herein 

mentioned in the foregoing certificate. of amendment the duly elected 

and acting presiden~ of the CALIFORNIA MEDICi,L MISSIONARY AND 

BENEVOLENT ASSOCIATION, a corporation, therein referred to, and 

E. L. PLACE is and was at all of the times riillentioned in said 

certificate the duly elected. and acting secretary of said corp

oration; that each of affiants has read said certificate and that 

the statements therein made are true of theil1 own knowledge, and 

the signatm'es purporting to be the sie;natures of said president' 

and secretary thereto are the ·genuine signatu1°es of said president 

and secreta1°y. 

Subscri;eu_nd S\"/Orn to be:e,.ore me 
· this '5. day· of February', 1946 

Notary Public in and f'or the County 
of Napa, State of California 

· President 



nEXHIBIT A11. 

RESOLUTION OF THE MElVIBERS OF THE CALIFORNIA 
MEDICAL MISSIONARY AND BENEVOLENT ASSOCIA
TION FURTHER AMEIIDING THE ARTICLES OF IN
CORPORATION BY REMOVING ANY PROVISIONS 
LIMITING THE TEIB,l OF THE EXISTEKCE OF SAID 
CORPORATION; PROVIDING FOR PERPETUAL EXIS
TENCE OF.SAID CORPORATION IRREVOCABLY 
DEDICATING THE PROPERTY OF SAID CORPORA'I' ION 
TO RELIGIOUS, CHARITABLE OR HOSPITAL PURP
OSES; A1TD CLARIFYING ARTICLES TWO AND NINE 

OF SAID"ARTICLES OF rncoRPORATION 

BE IT RESOLVED by tlie members of the CALIFORNIA MEDICAL 

MISSION.ARY AND BI!.l'JEVOLEHT .ASSOCIATION, a corporation, that the 

Second Article o·f the Articles of Incorpo1~ation be and the same 

is hereby amended· to read as follows: 

Second: The purposes fo_r which this corp

oration is formed are as follows: To found 

hospitals or cha1'i table asylums for the care end 

relief of indigent and other sick or infirm per

sons, at vhich institutions may be received, also,· 

patients and patrons who are able to, enci do, pay 

for the benefits there received, and whic'h institu

tions shall devote the funds and property, acquired 

and received by them from time to tim~f.ro~ a1i'A; 

sources, to maintaining themselves, improving their 

conditions and facilities, extending their benefits, 
·-"';· 

usefulness and facilities, and promoting their 

purposes, by such sanitary, dietet_ic, hygienic, 

philanthropic, dress and temperance reforms and. 

efforts as a1•e germane or auxiliary thereto; and to 

oppose the use of tobacco, tea, coffee, end other 

narcotics, as well as of alcoholic liquors; disseminate 

the principles of social purity; find homes for home

less children and outcast men and ~omen, end care· for. 
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the aged and infirm; train and send out missiona1•y 

physicians and missionary nurses; to engage in the 

promulgation of the principles of hygiene, temperance 

reform, and Christian philanthropy; and enter upon .. 

var·ious l·ines of work for the relief and betterment 

of the ignorant, unfortunate, degraded, and suffer

ing, both rich and poor, and without distinction to 

race or creed; .. and to_ manufacture and sell hygienic 

goods and sanitary products; and to promote the objects 

of said institutions by means of classes, lecturs, 

publications and any other appropriate methods, all 

of which work and acts shall be.done without pecuniary 

profit or dividend, direct or indirect, to any _person 

or persons; and to acquire and hold by purchase, lease, 

gift, devise, and bequest or any lawful means, such 

real estate, water rights, and other property pri

vileges, as may be necessary, useful, or convenient 

in entering upon, promoting or maintaining the objects 

of said incorporation; and to sell, encumber of other• 

wise dispose of the same; and to act as trustee for 

any person or persons in holding lands or personal prop

erty; and to acquire and hold by purchase, gift, and 

bequest, stock or shares, and become a member or stock

holder, in any other institution, having for its object· 

the treatment of invalids or sick people; and to sell, 

encumber, or~otherwise dispose of the same; to provide 

by by-laws for .the detailed organization and manage

ment of the affairs of this corporation, and, in general, 

to do and perform any and all acts and things pertain

ing to or that may be connected with, the purposes 

~~objects above specified, or that may be necessary, 
,~·· 
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convenient, or useful to carry out the purposes or. 

conduct the business of the corporation. 

This corporation is not fo~ned for profit and does not 

contemplate pecuniary gain, profit or dividends to members of this 

corporation and no part of the net earnings of this corporation 

shall inure to the benefit of any member o-i' ·individual and no 

part· of the activities of this corporation shall be devoted to 

carrying on propaganda or otherwise attempting to influence 

legislation qualifyine; this corporation for tax or welfare ex-

emptions. 

BE IT FURTH~R RESOLVED by the members of the CN., IFORNIA 

MEDICAL MISSIONARY AND BENEVOLENT ASSOCIATION, a corporation, that 

the Fourth Article of the Articles of Incorporation be .and the same 

is hereby amended to r•ead as follows; 

Fourth: That this corporation shall have 

perpetual existence. 

BE IT FlJRTHER RESOLVED by the members of the CALIFORNIA 

MEDICAL l\'IISSIONARY AND BE1'JEVOLENT ASSOCIATION, a corporation, that 

the Ninth Article of the Articles of Incorporation be and the same 

is hereby amended to read as follows: 

Ninth: The property of this corporation 

is irrevocably dedicated to religious, charitable 

or·. hospital purposes arid upon the liquidation, 

dissolution or abandonment thereof will not inure. 
•'!'.. 

to the· ·benefit of any private person, but shall 

be distributed to a fund, foundation or corpora

tion organized for 1•eligious, hospital or charit-
). 

able purposes as selected and d~signated by the 
·.••. 

Board of Directors of this corporation • 

. ,:~_.,.,. ---- ··-· 
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BE IT FURTRER RESOLVED that the President and Secretary 

of this corporation be and they are hereby authorized and d.irected 

to execute and verify by their oaths and file a, certificat'e in 

the form and mariner provided in Section 362b of the Civil Code of 

the State of California, ·and in general to do any and all things 

necessary to carry said a.mendraent into effect in accordance with 

the provisions of TITLE-I, PART IV of the Civil Code of the State 

of Ga.lifornia. 
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11 EXHIBIT B11 

RESOLUTION OF BOARD OF DIRECTORS 
OF CALIFORNIA MEDICAL MISSIONARY 
AND. BENEVOLEN'l' ASSOCIATION, A CO
RPORATION, APPROVING, RATIFYING 
AND ADOPTING RESOLUTION OF MEMBERS 
OF SAID ASSOCIATION .AMENDING THE 

ARTICLES OF INCORPORATION 

0 

BE IT RESOLVED by the Board of Directors of CALIFORNIA 

MEDICAL MISSIONARY AND BENEVOLENT ASSOCIATION, ·a corporation, that 

the resolution of said members of said association J31!1~ncl~ng the 
¥ j ... -~ 

Articles of Incorporation, duly adopted by said membership on the 
. \. 

15th day of February, 1946, reading as follows: 

BE IT RESOLVED by the members of the CALIFORNIA MEDICAL 

MISSIONARY AND BENEVOLENT ASSOCIATION, a corporation, that the 

Second Article of the Articles of Incorporation be and the same 

is hereby amended to read as follows: 

Second: The purposes for which this corpora

tion is formed are as follows: To found hospitals 

or charitable asylums for the care and relief of 

indigent and other sick or infirm persons, at which 
' institutions may be received, also, patients and 

patrons who are able to, and do, pay for the benefits 

there received, and which institutions shall devote 

the funds and property, acquired and received by them 

from time to time from all sources, to maintaining 

themselves, improving their conditions and faciliti6'i3, 

extending their benefits, usefulness and''facilities, 
{J',., ·, ' 

and promoting their purposes, by such sanitarf;to;tlietetic, 

hygienic, philanthropic, dress and tempElrance reforms 

and efforts as are germane or auxiliary thereto; and 

to oppose· the use of tobacco, tea, coffee, Jmd other 
(. '; . 

narc9tics, as well as of alcoholic liquors; disseminate 

(~~~~t{ 
,' 
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the principles of social purity; find homes for home

less children and outcast men and women, and care for 

the ag~d and infirm; train and send out missionary 

ph~sicians and missionary nurses; to engage in the 

promulgation of the principles of hygiene, temperance 

reform, and Christian philanthropy; and enter upon 

various lines of work for the relief and betterment 

of the ignorant, unfortunate, degraded, and suffer

ing, both rich ·and poor, and without distinction to 

racr or creed; and to manufacture and sell hygienic 

goods and sanitary products; and to promote the objects 

of said institutions by means of classes, lecture, 

publications and any other appropriate methods, all 

of which work and acts shall be done without pecuniary 

profit or dividend, direct or indirect, to any person 

or persons; and to acquire and hold by purchase, lease, 

gift.; devise, and bequest or any lawful means, such 

real estate, water rights, and other property pri

vileges, as may be necessary, useful, or convenient 

in entering upon, promoting or maintaining the objects 

of said incorporation; and to sell, encumber or other

wise dispose of the same; and to act as trustee for 

0 

any person or persons in holding lands or personal prop

erty; and to acquire and hold by purchase, gift, and 

bequest, stock or shares, and become a member or stock

holder, in any other institution, having for its object 

the treatment of invalids or sick people; and to sell, 

encumber, or otherwise dispose of the same; to provide 

by by-laws for the detailed organization and manage

ment of the affairs of this corporation, and, in general, 

to do and perform any and all acts and things pertain

ing to or that may be connected with, the purposes 

-2-



and objects above specified, or that may be necessary, 

convenient, or useful to carry out the purposes or 

conduct the business of the corporation. 

This corpo1•ation is not formed for profit and does not 

contemplate pecuniary gain, profit or dividends to members of this 

corporation and no part of the ne·t earnings of this corporation 

shall inure to the benefit of any member o~ individual and no 

part of the activities of this corporation shall be devoted to 

carrying on propaganda or otherwise attempting to influence 

legislation qualifying this corporation for tax or welfare ex

emptions. 

BE IT FURTHER RESOLVED by the·members of the CALIFORNIA 
. . 

MEDICAL MISSIONARY AND BENEVOLENT ASSOCIATION, a corporation, that 

the Fourth Article of the Articles of Incorporation be and the same 

is hereby amended to read as follows: 

Fourth: That this corporation shall 

have perpetual existence. 

BE IT FURTHER RESOLVED by the members of·the CALIFORNIA 

MEDICAL MISSIONARY AND VElifEVOLENT ASSOCIATION, a corporation, that 

the Ninth Article of the Articles of Incorporation be and the same 

is hereby amended to read as follows: 

Ninth: The property of this corporation 

is irrevocably dedicated to religious, ·charitable 

or hospital purposes and upon the liquidation, 

dissolution or abandonment thereof will not inure 

to the benefit of any private person, but. shall 

be distributed to a fund, foundation or corpora

tion organize1 for religious, hospital or charit

able purposes as selected and designated by the 

Board of Directors of this corporation. 

BE IT FURTHER RESOLVED that the l''resident and Secretary 

of this corporation be and they are hereby authorized and directed 

-3-
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to execute and ve~ify by their oaths and file a. certificate in 

the form and manner provided in Section 362b of the Civil Code of 

the State of California, and in general to do any and all things 

necessary to carry said amendment into effect in accordance with 

the_ provisions of TITLE I, PART IV of the ·civil Code of the State 

of Californiao 

SHALL BE AND THE SAME IS HEREBY ADOPTED, APPROVED AND 

RATIFIED AS THE RESOLUTION OF THIS BOARD OF DIRECTORS. 

-4-
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CERTIFICATE OP ·AMEND
MEI.fT OF ARTICLES OF 
INCORPORATION OF CALIF
ORNI.~ LIBDICAL 1.IISSIOl'.
ARY AND :i3ENEVOLEHT ASS
OCI,ATTOH, A CORPORATIOH 

Dated: Feb~1ary ·15, 1946. 

PALMER & YORK 

ATTORNEYS AT LAW 

SAINT HELENA, CALIFORNIA 
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FILED 
In the office of the Secretary of Stale 

of the Staf.z of California 
CERTIFICATE OF AMENDMENT OF.ARTICLES 

OF INCORPORAnON OB' CALIFORNIA 
MEDICAL MISSIONARY AND BENEVOLENT 

A§..S.2.8lEIP:TI, A CORPORATION 

undersigned, W. A. NELSON and E. L. PLACE, do hereby 

cer.tify that they are respe·ctively and have been at all of the 

times herein mentioned the duly elected, qualified and acting 

president and secre_tary of . the CALIFORNIA MEDICAL MISSIONARY AND 

BENEVOLENT A_SSOCIA:_TION~~ a corporation, and further tha.t: 

1. A. special n,ieeting of the members of the CALIFORNIA 

1VIEDICALMISSIONA11Y AND BENEVOLENT ASSOCIATION was duly and re

gularly held at the principal office of said CALIFORNIA MEDICAL 
I 

MISSIONARY AND BENEVOLENT ASSOCIATION, a _corporation, located at 

Sanitarium, near.St. Helena, Napa County, California, at -~ 

o 1clock J!.. M. on the ~day of January, 1948, at which meeting 

there were at all times present and acting a quorum and all of 

the members of said CALIFORNIA MEDICAL MISSIONARY AND BENEVOLENT 

ASSOCIATION entitled to vote upon questions or business lawfully 

coming before said meeting. 

2. At s_aid meeting· a _resolution providing for the 

amendment of the Articles of Incorporation of said CALIFORNIA 

MEDICAL MISSIONARY AND BENEVOLENT ASSOCIATION was duly adopted by 

the affirmative vote of ~ _ ~ (Sf) of the members 

of said CALIFORNIA MEDICAL~NARY AND BENEVOLENT ASSOCIATION; 

that the total number of members of said association entitled to 

vote upon the adoption of said amendment was 

( !J'/-) ; that a copy of said resolution so adopted is hereunto ~ttached 

marked 11 :Exhibit A" and made a part hereof. 

3. All of the members of said corp.oration present and 

acting at said meeting voted in favor of said resolution, constitu

ing a vote of al 1 of the members of said C.ALIFORiUA MEDICAL 

MISSIONARY AND BENEVOLENT ASSOCIATION.entitled to vote there~n. 

.,, 
•·1 
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4. That a special meeting of the Board of Directors of 

said corporation was duly and regularly,held at.the principal 

office of said corporation, ,located at Sanitarium, Napa County, 

California, at 'l:3D o •c.lock P. lV!. on the //fad. day of. 

January, 1948, following the membership meeting, at which meeting 

there were at all times present and acting a quorum and majority 

of said Board of Directo_!'s, to-wit, (/.:{), the 

full number of ~hich Board of Directors comprises 

( 17 ) members. 

5. That at said meeting of said Board of Directors, a 

resolution of the membership of said corporation, providing for 

the amendment of the Articles of Incorporation of said corporation 

by including among the purposes of said corporation the power to· 

engage in the businessof the transportation of passengers and 

freight for hire and to include among the purposes of said corporation 

the provis_ion that said corporati_on shall have and enjoy all of 

the rights, powers, privileges and franchises which are now or may 

hereafter be conferred upon non-profit corporations organized under 

the-provisions of the laws of the State of California, vhich said 

resolution of said membership of said corporation was heretofore 

duly adopted by a majority vote .of said membership; that said 

resolution was duly approved, ratified and adopted by the 

affirn1ative vote of -~ (/:2.,) members of said Board of 

Directors of said corporation; that all of the members of said 

.Board of Directors of said corporation present, to-wit, ~ 

( J?-.,) directors, voted in favor of said.r~solution constituting 

a vote of the majority of the directors in favor of said 

resolution; that a copy of said resolution so adopted, ratified 

and approved is hereunto attached marked 11 Exhibit B11 and made a 

part hereof, by referance thereto4 
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IN WITNESS WHEREOF, ·the undersigned have executed this 

certificate and caused the seal of said corpar ation to be affixed 

hereto this / SL.;qf. day of Ja:1 uary 1 1948. 

President of CALIF'ORNIA JIIEDICAL MISSIONARY 
AND BENEVOLEN'.P ASSOCIATION, a corporation •. 

-.3 -
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STATE OF CALJFORNIA 

COUNTY Oli1 NAPA 

) 
( ss: 
) 

.Q 

W. A, NELSON and E, L. PLACE, being first duly sworn, 

each for himself, depose and say: 

That W, A, NELSON is and was at all of the times herein 

mentioned in the foregoing ce1°tificate of amendment the duly elected 

and acting president of the CALH10RNIA MEDICAL MISSIONARY AND 

BENEVOLENT ASSOCIAT_ION, ·a corporation, therein referred to, and 

E. L. PLACE is and was at all of the times.mentioned in said 

certificate the duly elected and acting secretary of said corp

oration; that each of affiants has read said certificate and that 

the statements therein made are true of their own knowledge, and 

the signatures purporting to be the signatures of said president 

and secretary thereto are the genuine signatures of said president 

and secretary, 

Subscribed and sworn to before me 
this t'f-,:t:I... day of January, 1948. 

President 

Notary Public in and for the County 
of Napa, State of California, 

My Ccmmission Expires March 24, 1951 
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"EXHIBIT A11 

RESOLUTION OF '.!:HE MEMBERS OP ·I'HE CALIPORNIA 
MEDICAL MISSIONARY AND BENEVOLENT ASSOCIATTON 
F'URTH.1£R AMENDING THE ARTICLES OF INCOIP ORATION 
BY INCLUDING AMONG THE CORPORA.TION POWERS THE 
RIGHT TO ENGAGE IN THE BUSINESS OF THE TRANS
PORTATION OF PASSENGERS AND FREIGHT FOR HIRE 
AND TO PROVIDE TP..AT SAID C OR PO RATION SHALL HA. VE 
ilL L OF THE. RIGHTS, 1,0WEHS, PRIVILEGES AND 

', FRAi'TCHISES CONPERRED UPON NON-PROF'IT COFP ORATIONS 

BE IT RESOLVED by the members- of the C/1.LIFORnIA l.1EDICAL 

MISSIO:r;.JAHY AND BENEVOLENT ASSOCIATION, a corporation, that the 

Second Article of the Articles of Incorporation be and the srune 

is hereby amend·l3d to read as follows: 

Second: The purposes for vh ich this corporation is 

formed are as follows: To found hospitals or charitable 

asylums for the ca1°e and relief of indigent and other 

sick or infirm persons, at which institutions may be re

ceived, also, patients and patrons who are able to, and 

do, pay fo1• the benefits there received, and which in

stitutions shall devote the funds and property, acquired 

and received by them from time to ·time from all som0 ces, 

to maintaining themselves, improving their conditions 

and facilities, extending their benefits, usefulness and 

facilities, and. promoting their pu1°poses, by such sanitary, · 

dietetic, hygienic, philanthropic, dress and temperance 

reforms and efforts as are germane or auxiliary thereto; 

and to oppose the use of tobacco, tea, coff<:e, and other 

narcotics, as well as of alcoholic liquors; disseminate 

the principles of social purity; find homes for homeless 

children and outcast men and women, and care for the aged 

and infirm; train and send out missionary physicians and 

missionary nurses; to engage in the promulgation of''the 

principles ·or hygiene, temperance ref'orm, and Christian 

philanthropy; and enter upon various ·lines of' work f'or th\3,. 
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relief and betterment of the ignorant, unfortunate, 

degraded, and suffering, both rich and poor, and with

out distincti·on to' race or creed; and to manufacture 

and sell hygienic goods and sanitary products; and to 

promote the objects of said institutions by means of 

classes, lectures, publications and any other appropri

ate :methods, all of which vrnrk and acts shall be done 

without pecuniary profit or dividend, direct or indirect, 

to any person or pe~sons; _and to acquire and hold by pur

chase, lease, gift, devise, and bequest or any lawful 

means, such real estate, water rights, and other property 

privileges, as may be necessary, useful, or convenient 

in entering upon, promoting or maintaining the objects of 

said ·incorpor.ation; and to sell, encumber or otherwise 

dispose of the same; and to act as trustee for any person 

or persons in holding lands or personal property; and to 

acquire and hold by purchase, gift, and bequest, stock 

or shares, and become a member or stockholder, in any 

other institution having for its object the treatment of 

invalids or sick people; and to sell, encumber, or other

wise dispose of the same; to operate and maintain bus 

lines and other vehicles and to engage _in the business 

of the transportation of passengers and freight for hire; 

to acquire by purchase or otherwise, franchises, rights 

of way and terminals; to buil~ erect, maintain, repair 

and operate such buildings, stations, plants and equip

ment as may be necessary or convenient for such pui~poses; 

to manufacture~ purchase, 1·ease, sell or otherwise deal 

in all vehicles, equipment, devises, goods, wares and 

merchandise and other kinds of property necessary or con

venient to carry out said purposes; this corpo1'ation shall 

have and enjoy all of the rights, powers, privileges and 

franchises which are now or may hereafter be conferred 
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upon non-profit corporations organized under the provis

ions of the laws of the State·of Californi~; and to pro

vide by By-Laws for the detailed organization and manage

ment of the af:fai..rs of·this corporation, and, in general, 

to do and perform any and all·acts and things pertain

ing to or that may be connected with, the purposes and 

objects above specified, or that may be necessary, con

venient, or useful to carry out the purposes or conduct 

the business of tha corporation, 

This corporation is not formed for profit and does 

not contemplate pecuniary gain, profit or dividends to 

members of this corporation, and no part of the net earn

ings .of this corporation shall inure to the benefit of 

any member o:f" individual, and no part of the activities of 

this corporati.on shall be devoted to carrying on propagan

da or otherwise attempting to ini'luence legislation 

qualifying this corporation for tax or welfare exemptions, 

And this corporation is not for profit, 

BE IT B'URTHER RESOLVED that the President and Secretary 

of this corporation be and they are hereby authorized and directed 

to execute and verify by their oaths and file a certificate'in 

the form and manner provided oy the laws of the State of California, 

and in general to do any and all things necessary to carry said 

amendn1ent into.effect in accordance with the provisions of the laws 

of the State oi' California, 
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11 EXHIBIT Brt 

RESOLUTION OF BOARD OF DIRECTORS OF C.ALIFORNIA 
MEDICAL MISSIONARY AND BENEVOLENT ASSOCIATION, 
A CORPORATION, APPROVING, RATIFYING AND ADOPT
ING RESOLUTION OF MEMBERS OF SAID ASSOCIATION 
AMENDING TH:i: ARTICLES OF INCORPORATION 

BE IT RESOLVED by the Board of Directors of CALIFORNIA 

MEDICAL ivIISSIONARY AND -BENEVOLENT ASSOCIATION, a corporation, that 

the resolution of s-aid members of said associationamending the 

Articles of Incorporation, duly adopted by said membership on the 

l'f-:t:L day of January, 1948, and hereinafter set forth, be and the 

same is hereby adopted, approved and ratified as a resolution of 

the Board of Directors. 

The resolution of said members of said association here-
/ 

inabove referred to provides as follows: 

BE IT RESOLVEp by the members of the CALIFORNIA lVIEDICAL 
- ' . MISSIONARY AND BENEVOLENT ASSOCIA'rION, a. corporation, that the 

Second Article of the Articles of Incorporation be and the same 

is hereby amended to read as follows: 

Second: The purposes for which this corporation is 

formed are asfollows: To found hospitals or charitable 

asylums for the care and relief of indigent and othe~ 

sick or infirm persons, at which institutions may be re

ceiv.ed, also, patie,nts and patrons who are able to, and 

do, pay for the benefits there received, and which in

stitutions shall devote the funds and property, acquired 

and received by them from time to time from all sources, 

to maintaining themselves, improving their conditions 

and facilities, extending their benefits, usefulness and 

facilities, and promoting their purposes, by such sanitary, 

dietetic, hygienic, philanthropic, dress and temperance 

reforms and efforts as are germane or auxiliary thereto; 

and to oppose the use of tobacco, tea, coffee, and othe.r 
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narcotics,·as well as of alcoholic liquors; disseminate 

the principles of social purity; find homes for homeless 

children and outcast men and women, and care for the aged 

and infirm; train and send out missionary physicians and 

missionary nurses; to engage in the promulgation of the 

principles of hygiene, temperance reform, and Christian 

philanthropy; and enter upon va~ious lines of work for the 

relief and betterment of the ignorant, unfortunate, 

degraded, and suff~:ing, both rich and poor, and with-

out distinction to race or creed; and to manufacture 

and sell hygienic goods and sanitary products; and to 

promote the objects of said institutions by means of 

classes, lectures, publications and _any other appropri

ate methods, all of which work and acts shall be done 

without pecuniary profit or dividend, direct or indirect, 

to any person or persons; and to acquire and hold by pur

chase; lease, gift, devise, and bequest or any lawful 

means, such real estate, water rights, and other property 

privileges, as may be necessary, useful, or convenient 

in entering upon, promoting or maintaining the objects of 

said incorporation; and to sell, encumber or otherwise 

dispose of the same; and to act as trustee for any person 

or persons in holding lands or personal property; and to 

acquire and hold by purchase, gift, and bequest, stock 

or shares, and become a member or stockholder, in any 

other institution having for its object the treatment of 

invalids or sick people; and to sell, encumber, or other

wise dispose of the same; to operate and maintain bus 

lines and other vehicles and to engage in the business 

of the transportation of passengers and freight for hire; 

to acquire by purchase or otherwise, franchises, rights 

of way and terminals; to build, erect, maintain, repair 
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and operate such buildings, stations, plants and equip

ment as may be· necessary or convenient for such purposes; 

to manufact.ure, purchase, lease, sell or otherwise deal 

in all vehicles, equipment, devises, goods, wares and 

merchandise and other kinds of property necessary or con

venient to carry out said purposes; this corporation shall 

have and enjoy all of the rights, powers, privileges and 

franchises which are now or may hereafter be conferred 

upon non-profit cor.Eorations organized under the provis

ions of the laws of the State of California·; and to pro

vide by By-Laws for the detailed organization and manage

ment of the affairs of this corporation, and, in general, 

to do and perform any and all acts and things pertain-

ing to, or that may be connected with, the purposes !llld 

objects above specified, or that may be necessary, con

venient, or useful to carry out the })urposes or conduct 

the business of the corporat;ion. 

This corporation is not formed for profit and does 

not contemplate pecuniary gain, profit or d:i.vidends to 

members of this corporation, and no part of the net earn

ings of this corporation shall inure to the benefit of 

any member or individual, and no part of the activities of 

this corporation shall be devoted to carrying on propagan

da or otherwise attempting to influence legislation 

qualifying this corporation for tax or welfare exemptions. 

And this corpora ti.on is not for profit. 

i3E IT PUR'fi-IBH RESOLVED that the President and Secretary 

of this corporation be and they are hereby authorized and directed 

to execute and verii'y by their oaths and file a certificate in 

the form and manner provided by the laws of the State of Calif ornja , 

and in general to do any and al 1 things necessary to carry said 

amendment into effect in acco1°dance with the provisions of the laws 

of the State of Cal if ornia. 
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i' ··. . .... _ ~ 0 · 
Statementby·Corpora~ion of Address of Princip:al Office, Names of 

·.Officers· and Designation of Agent for the Service of Process 

(For filing with the Secretary of State of the State of Califomia 
ponuant to Section 33 01 or Section 9003, Corporation• Code) 

. California Medical }1issionar,.:r §J1Q,.. Benevolent_l\ssocia.tion 'oing bu~i-
. a corporation~ mak:S ;h~-following statements: - ness- as-· St:· Helena--Sani tar:i, um ___ and -Hospi ta1'J 

~ ; 

l. That it is a corporation organized under the laws of the State of_ ___ g_~_!.!.t':'.££1.~~-----------------------------: _____ , 
2. The address and location of its principal office (California) are as follows: 

(a) ________ Sanitarium_,··· Napa County , __ _g_~~ifC?E.~.~-~--·--·-·---·--··--·-··-··-·------·-·····-
(Pou Office or mail addtets) 

(b) -----·--··-··-·---·--·--·-··········---·---·--·-·--------------·-·-·-·······--·-·-·--··-··-·---·····-··-··-·-·-
(Street addrcu or location) 

3. The names of the following officers are: F f L E D 
( a) President, -·-_:_·---·-·····-·-~·-,----··~~.:. __ .. !: ..... ~ e 1 E3.9.!?:. __ .... -··----·-~"!...lh1:.Rffk.1t . .J.tb.,~.Qf-Sta~ 

of the Stnle o/ C.lifomi• 

(b) Secretary, ---··--··-·····---·-··--····-··-·-- E .• ... L • __ P 1 atl e -·-·····--·-----·-··---f-\-P-R-B·-5·-t950·-···-·· . 

(c) 

(d) 

Treasurer, -··-·-----·-····----···----------- E ... _L •... Place ·--·--··-·····--··.!:~AN ~ M, 
By 

Other officers desired to be named are, ·-·-·-·······------·-·--······-·······-··--··-·-·-··-··-··········· 

(No officers other than the president or other head, 
the 1ecreta.ry1 the treasurer, ·if any, need he named) 

4. ·--····---······------··--·-····--···-·-··-····-·······---·····-··--·----····---····-···-·-·---·-······----'.·-·• whose address is 
· (Name of individual) · 

. ·--------------------------------------------------------------------, 
(Give address in California at which agent can be pcnonally contacted) 

is designated as Agent for the purpose of service of process. 

CALIFORNIA MEDICAL MISSIONARY 
AND BENEVOLENT ASSOCIATION,D.B.A.St.He

lena Sa tarium and Hosnital 

·-~ 
ary-Treasurer 

NOTES, (A) Item, I (identity), 2 (addresi and location of principal office) and) (name, of officers) muat be filled in in all case,. Item 4 
(de.sign:ition of agent) is optional and should not be fille_d in unless it is de.sired to designate a person to act as agent for the purpose of receiving process 
against the corporatio'n, Item 4 should not be filled in ~t all by a foreign corporation. 

(B). All domestic (California) corporations, profit and nonprofit, are required to file this statement with the Secretary of State (Section ' 
3301, Corporations Code). After the original filing, unless required by Section 900J, Corporations Code, new JtatementJ need be filed only in the case o! a 
change of address or location of principal office. New 1tatemenu may be filed at any time desired for the purpose of designating an agent, or new agent, for 

purpose of service of process, 

(C) Every domestic and qualified foreign nonprofit corporation expressly exempted from taxation by the provi1ions of the Bank and Corpo
ration Franchise Tax ACt of the State of California mu11t file this statement (items 1, 2, and J) with the Secretary of State sometime dur_ing each and every 
calendar year beginning with the year 19:'jO, Failure to file creates a presumption of abandonment making the corporation name available for we by anotber 
corporation. Such presumption of abandonment may be removed at any time by the filing of this statement, 1ubject to the adoption of a new name if the 
corporation's name hu been appropriated by another cog>oration during the period of presumed abandonment (Section 900J, Corporations Code), The 
statement may also be .filed at any time £or the purpose qf changing address or location 0£ principal office of a domestic corporation or for the purpose of 
designating an agent or new agent, except that it may npt be filed by a foreign corporation for either purpo1c, 

(D) There is no £ee for filing this statement if only items 1, 2, a~d 3 be .filled in. If item 4 is 6.lled in, however. for the purpose o{de,ignating .t{,/ 
an agent for the service of process, a filing fee of. $S will he charged. · A~:··"' 
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SECRETARY OF STATE, ALEX PADILLA 
The Original of This Document is in 

CALIFORNIA STATE ARCHIVES 
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1 BYLAWS 
2 OF 
3 ST. HELENA HOSPITAL 1 

4 (the "Corporation") 

5 Article 1 
6 Principal Office and Purpose 

7 1.1 Office. The principal office for the transaction of the business of the Corporation shall be 
8 fixed from time to time by the Corporation 's board of directors (the "Board"). 

9 1.2 Purpose. The Corporation is a nonprofit religious corporation organized pursuant to the 
1 O Nonprofit Religious Corporation Law of the State of California (the "Nonprofit Code") and is 
11 affiliated with Adventist Health System/West, a California nonprofit religious corporation 
12 ("Adventist Health"). The primary purpose of the Corporation is to promote the wholeness of 
13 humanity physically, mentally, and spiritually in a manner that is consistent with the philosophy, 
14 teachings, and practices of the Seventh-day Adventist Church (the "Church"). 

15 Article 2 
16 Membership 

17 2.1 Members. Adventist Health is the sole member of the Corporation , within the meaning of 
18 Section 5056 of the California Corporations Code. 

19 2.2 Transfer of Membership. No membership or right arising from membership may be 
20 assigned, transferred or encumbered in any manner whatsoever, either voluntarily or involuntarily. 
21 Any purported or attempted assignment, transfer or encumbrance of such membership shall be 
22 void and shall be grounds for termination of the membership. 

23 2.3 Exercise of Membership Rights. Adventist Health shall exercise its membership rights 
24 through its board of directors, which may, by resolution , authorize one or more of its officers to 
25 exercise its vote on any matter to come before the membership of the Corporation . 

26 2.4 Action by the Member. The vote, written assent or other action of Adventist Health shall 
27 be evidenced by, and the Corporation shall be entitled to rely upon, a certificate of the secretary 
28 of Adventist Health stating (a) the actions taken by Adventist Health , (b) that such actions were 
29 taken in accordance with the articles of incorporation and bylaws of Adventist Health, and (c) the 
30 authorization of Adventist Health for such certification . Requests for action by Adventist Health 
31 may be made through the chair of Adventist Health 's board of directors or such other person as 
32 Adventist Health 's board of directors shall designate in writing. 

33 2.5 Place of Meetings. Meetings (whether regular or special) of Adventist Health, as member 
34 of the Corporation , shall be held at the principal office of Adventist Health, or at such other place 
35 designated by the Corporation 's Board, which location will be stated in the notice of the meeting. 

1 The Corporation also does business as St. Helena Hospital Napa Valley and as St. Helena 
Hospital Center for Behavioral Health. 

BY-SHH-CORP 20161018.docx Page 1 of 12 



36 2.6 Regular Meeting. The regular meeting of Adventist Health, as member of the 
37 Corporation , shall be held annually within one-hundred-twenty (120) days after the close of the 
38 fiscal year or at such time as the Board determines. The regular meeting shall be held for the 
39 purpose of transacting business as may come before the meeting. 

40 2.7 Special Meetings. Special meetings of Adventist Health , as member of the Corporation, 
41 for any purpose or purposes, may be called upon request of the chair of the Board or by Adventist 
42 Health. 

43 2.8 Notice of Meeting. Notice of a time and place for a regular or special meeting shall be 
44 delivered not less than fifteen (15) nor more than sixty (60) days before the date of the meeting: 
45 (a) personally to Adventist Health; (b) via electronic transmission ; or (c) sent by first-class, 
46 registered or certified mail to the address of Adventist Health, as it appears on the Corporation's 
47 records. Notices of special meetings shall state the general nature of the business to be 
48 transacted . Adventist Health must consent in writing to receipt of notice by electronic 
49 transmission , as provided in Section 9.3. 

50 2.9 Action by Written Ballot. Any action may be taken without a meeting if a written or 
51 electronic ballot is distributed to Adventist Health , setting forth the proposed action, providing an 
52 opportunity for Adventist Health to specify approval or disapproval of any proposal, and providing 
53 a reasonable period of time within which to return the ballot to the Corporation . The written and/or 
54 electronic ballot shall be filed with the secretary of the Corporation and maintained in the corporate 
55 records. Except for the election of directors, any action that may be taken at a membership meeting 
56 may also be taken by written ballot without a meeting. 

57 2.10 Liabilities of Members. There shall be no membership fees , dues or assessments. No 
58 person who is now or later becomes a member of the Corporation shall be personally liable to its 
59 creditors for any indebtedness or liability and any or all creditors of the Corporation shall look only 
60 to the assets of the Corporation for payment. 

61 Article 3 
62 Board of Directors 

63 3.1 Powers. The Board shall control and generally manage the business of the Corporation 
64 and exercise all of the powers, rights and privileges permitted to be exercised by directors of 
65 nonprofit religious corporations under the Nonprofit Code, except as limited by the Corporation 's 
66 articles of incorporation and these bylaws. All corporate powers of the Corporation shall be 
67 exercised by or under the authority of the Board. 

68 3.2 Number, Qualifications, and Selection. Each individual who is a director of the board 
69 of Adventist Health shall automatically be a director of the Corporation 's Board , and shall serve 
70 as a director until such time as that person is no longer a director of Adventist Health. 

71 3.3 Quorum. A majority of the directors of the Board shall constitute a quorum for the 
72 transaction of business. Except as otherwise required by law, the articles of incorporation, or 
73 these bylaws, the directors present at a duly called or held Board meeting at which a quorum is 
7 4 present may continue to transact business until adjournment, even if enough directors have 
75 withdrawn to leave less than a quorum, if any action taken (other than adjournment) is approved 
76 by at least a majority of the directors required to constitute a quorum. If less than a quorum is 
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77 present at a regular meeting , any resulting actions shall be subject to the ratification of the Board 
78 at the next meeting in which a quorum is present. 

79 3.4 Term of Office. The term of office of each director serving on the Board of the Corporation 
80 shall be the same as the term that the director serves on the Adventist Health board. 

81 3.5 Vacancies. If the director resigns or is removed from the Board, such position shall 
82 remain vacant until such time as a new or additional director is appointed to the Adventist Health 
83 board . 

84 3.6 Place of Meeting. Meetings of the Board shall be held at the principal office of the 
85 Corporation or at any place within or without the state that has been designated by the chair or 
86 president or by resolution of the Board. Any Board meeting may be held by conference telephone, 
87 video screen communication , or electronic transmission . Participation in a meeting under this 
88 Section shall constitute presence in person at the meeting if both the following apply: (a) each 
89 director participating in the meeting can communicate concurrently with all other directors; and 
90 (b) each director is provided the means of participating in all matters before the Board, including 
91 the capacity to propose, or to interpose an objection to, a specific action to be taken by the 
92 Corporation. 

93 3.7 Regular Meetings; Special Meetings. A regular meeting of the Board shall be held at 
94 least once each year at such time as the Board may fix by resolution . Regular meetings of the 
95 Board shall consist of those meetings reflected on the Corporation 's annual calendar. Special 
96 meetings of the Board for any purpose or purposes may be called at any time by the president or 
97 chair. 

98 3.8 Meeting Notices; Waiver. Written notice of the time and place of meetings (regular or 
99 special) shall be delivered to each director or sent to each director by mail or by other form of 

100 written communication , or by electronic transmission by the Corporation (as defined in 
101 Section 9.3) , charges prepaid , addressed to the director at that director's address as it is shown 
102 on the records of the Corporation. The notice shall be sent (a) for regular Board meetings, at 
103 least fifteen ( 15) days, but not more than forty-five ( 45) days, before the time of the holding of the 
104 meeting; and (b) for special meetings, at least four (4) days before the time of the meeting, if 
105 notice is sent by mail , and at least forty-eight (48) hours before the time of the meeting, if notice 
106 is delivered personally, telephonically or by electronic transmission . Each director must consent 
107 in writing to receipt of notice by electronic transmission , as provided in Section 9.3. The meeting 
108 of the Board, however called and noticed and wherever held, shall be as valid as though the 
109 meeting had been held after a proper cal l and notice if a quorum is present and if, either before 
110 or after the meeting, each of the directors not present signs a written waiver of notice of consent 
111 to hold the meeting or an approval of the minutes. All waivers, consents or approvals shall be 
112 filed with the corporate records or made a part of the minutes of the meeting. 

113 3.9 Voting; Action without a Meeting. Each director shall have one vote on each matter 
114 presented to the Board for action . No director may vote by proxy. Any action by the Board may 
115 be taken without a meeting if all directors, individually or collectively, consent in writing or by 
116 electronic transmission to the action . Such written consent shall be filed with the minutes of the 
117 proceedings of the Board. 

118 3.10 Resignation and Removal. Except as provided below, any director may resign by giving 
119 written notice to the chair or to the president. The resignation shall be effective when the notice 
120 is given unless it specifies a later time for the resignation to become effective. No director may 
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121 resign when the Corporation would be left without a duly elected director. A director may resign 
122 by giving notice of resignation to the chair of the Board and may be removed from office by 
123 Adventist Health. 

124 3.11 Compensation. Directors shall receive no compensation for their services as directors 
125 although directors may be full-time employees of the Corporation , one of its affiliated corporations 
126 or the Church. 

127 3.12 Conflicts of Interest. Upon election to the Board and annually, each director shall sign 
128 a conflict of interest form , certifying that the director has read, understood and is in complete 
129 compliance with , and agrees to continue to comply with , the Board 's conflict of interest policy. 

130 Article 4 
131 Committees 

132 4.1 Board Committees. The Board may appoint standing or special Board committees 
133 consisting exclusively of directors, to serve at the pleasure of the Board. The Board may delegate 
134 to such committees any of the powers and authority of the Board, except that the Board may not 
135 delegate the following powers: 

136 (a) To take any final action on matters that, under the Nonprofit Code or these bylaws, 
137 also require Adventist Health's approval ; 

138 

139 

140 

141 
142 

143 

(b) 

(c) 

(d) 

To fill vacancies on the Board or in any committee; 

To fix any compensation of the directors for serving on the Board or any committee; 

To amend or repeal these bylaws or adopt new bylaws; 

(e) To amend or repeal any resolution of the Board that by its express terms is not so 
amendable or repealable ; and 

(f) To appoint committees of the Board or committee members. 

144 4.2 Advisory Committees. The Board may establish one or more advisory committees, 
145 consisting of directors, nondirectors or both . Except to the extent provided in Subsection 9210(b) 
146 of the Nonprofit Code, advisory committees may not exercise any authority of the Board, but shall 
147 be limited to making recommendations to the Board and to implementing Board decisions and 
148 policies. 

149 4.3 Committee Chairs. A Board committee chair must be a director of the Board, and an 
150 advisory committee chair must be an officer of Adventist Health or a director of the Board. All 
151 chairs shall be appointed by the Board and shall serve until they no longer are qualified to serve 
152 as chairs, until they are removed or resign as chairs , or until their committees are terminated . 

153 4.4 Meetings and Actions. Meetings and actions of committees shall be governed by, held , 
154 and taken under the provisions of these bylaws concerning Board meetings, except that the time 
155 for general meetings and the calling of special meetings may be set either by Board resolution or, 
156 if none, by the committee chair or by resolution of the committee. No act of a committee shall be 
157 valid unless approved by the vote of a majority of its committee members with a quorum present. 
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158 Committees shall keep regular minutes of proceedings and report the same to the Board, and the 
159 minutes will be filed with the Corporation 's records . 

160 4.5 Removal. The Board may remove at any time, with or without cause, a member or 
161 members of any committee. 

162 4.6 Medical Staff. Any Board committee that deliberates issues of medical staff 
163 responsibilities shall include medical staff members. 

164 Article 5 
165 Officers 

166 5.1 Officers. The officers of the Corporation shall be a chair of the Board, a vice chair of the 
167 Board, a president, a secretary, a chieffinancial officer (who may also be referred to as treasurer) 
168 and any other person designated as an officer by the Board. Any person may hold more than 
169 one office, except that neither the chair nor president may serve concurrently as the secretary or 
170 chief financial officer. Only directors of the Corporation may serve as chair or vice chair of the 
171 Board. Other than the executive vice president (if any) , in no event shall the title of vice president 
172 of the Corporation make a person an officer within the meaning of the Nonprofit Code or these 
173 bylaws unless designated by the Board. 

17 4 5.2 Election of Officers. Any executive vice presidents shall be appointed by the president. 
175 The secretary and chief financial officer of the Corporation shall be elected by and serve at the 
176 pleasure of the Board, and each shall hold that office until that officer resigns, or is removed, or 
177 is otherwise disqualified to serve , or until that officer's successor is appointed. 

178 5.3 Chair of the Board. The chair of the Board shall be the chief executive officer of Adventist 
179 Health or the chief executive officer's designee, who shall preside at the meetings of the Board. 
180 The chair shall call regular and special meetings of the Board in accordance with these bylaws. 

181 5.4 Vice Chair of the Board. The vice chair of the Board shall be the president of Adventist 
182 Health. In the absence of the chair of the Board, the vice chair or another designee of the chair 
183 shall preside at the meetings of the Board. 

184 5.5 President. The president shall , in order to qualify for office, be and remain an employee 
185 of Adventist Health. The Board chair shall appoint the president. The president may be the chief 
186 executive officer of the Corporation, if designated by the Board chair. Subject to the control of 
187 the Board, the president shall have general supervision of the business of the Corporation and 
188 shall have such other powers and duties usually vested in such an office. The responsibilities of 
189 the president shall include: 

190 (a) Carrying out all policies and procedures established by the Board consistent with 
191 the philosophy, teachings, and practices of the Church ; 

192 (b) Development of a plan of organization of the personnel and others concerned with 
193 the operation of the Corporation 's hospital; 

194 (c) Preparation of an annual operating capital expenditure and cash flow budget 
195 showing the expected receipts and expenditures and such other information as is required 
196 by the Board, and submission of such budgets to the Board for approval ; 
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197 (d) Selection, employment, control , and discharge of all employees and development 
198 and maintenance of personnel policies and practices for the Corporation 's hospital ; 

199 (e) Maintenance of physical properties in a good state of repair and operating 
200 condition ; 

201 (f) Supervision of business affairs to ensure that funds are collected and expended to 
202 the best possible advantage and within the provision of the annual budgets; 

203 (g) Cooperation with the medical staff and with all those concerned with rendering of 
204 professional service to the end that high quality care may be rendered to the patients 
205 consistent with the policies set forth by the Board; 

206 (h) Presentation to the Board or to its authorized committees of periodic reports 
207 reflecting the professional service and financial activities of the Corporation 's hospital as 
208 prescribed by corporate administrative policies, and preparation and submission of such 
209 special reports as may be required by the Board; 

210 (i) Reporting all activities and recommendations of the medical staff to the Governing 
211 Board; 

212 (j) Execution of the contracts authorized by the Board, or a Board committee, except 
213 as is otherwise provided by these bylaws and subject further to the limitations of authority 
214 delegated by the Board; 

215 (k) Performance of other duties assigned by the Board that may be necessary in the 
216 best interest of the Corporation 's hospital; 

217 (I) Designation of a qualified individual who shall be responsible to the president in 
218 matters of administration and shall represent the president during the president's absence; 
219 and 

220 (m) Establishing goals and objectives for the Corporation , which shall include a long-
221 range strategic plan . 

222 The president of the Corporation will be formally reviewed based upon performance criteria 
223 presented to the president. The review will be conducted by the chair of the Governing Board. 

224 5.6 Executive Vice President. Executive vice presidents, if any, shall have such powers and 
225 duties as the Board or the bylaws may provide. During the absence of the president, and in the 
226 absence of a designation under Subsection 5.5(1) , any executive vice president may act in the 
227 place and the stead of the president. 

228 5. 7 Secretary. The secretary shall keep, or cause to be kept, the records of the Corporation , 
229 including a record of the proceedings of the Corporation , and shall perform all of the duties usually 
230 incident to the office of secretary. The secretary shall have such other powers and duties as the 
231 Board or the bylaws may require. 

232 5.8 Chief Financial Officer. The chief financial officer shall keep, or cause to be kept, correct 
233 books and accounts of the Corporation 's properties and transactions. The chief financial officer 
234 shall perform all the duties pertaining to the office of chief financial officer and shall have such 
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235 other powers and duties as the Board or these bylaws may require. During the unavailability or 
236 incapacity of the president and any executive vice president, and in the absence of a designation 
237 under Subsection 5.5(1) , the ch ief financial officer will act in the place and stead of the president. 

238 5.9 Assistant Secretaries. The chief financial officer shall be an assistant secretary and 
239 there shall be such other assistant secretaries as may be designated by the Board , any one of 
240 whom shall perform the duties of the secretary in the absence of the secretary. 

241 5.10 Assistant Chief Financial Officers. There shall be such assistant chief financial officers 
242 (who may also be referred to as assistant treasurers) as may be designated by the Board , any of 
243 whom shall perform the duties of the chief financial officer in the absence of the chief financial 
244 officer. 

245 Article 6 
246 Governing Board 

247 6.1 Appointment of Governing Board. The Board shall appoint the members of a 
248 committee called the "Governing Board ," with each appointment for a two-year term, and 
249 approximately one-half of the members of the Governing Board appointed every year. The 
250 Governing Board shall consist of from nine (9) to twenty-one (21) members, depending upon the 
251 size and needs of the Corporation , as determined by the Board. The Board may at any time, in 
252 its sole discretion, remove or replace a Governing Board member or revoke any or all of the 
253 Governing Board 's delegated authority. 

254 6.2 Nominating Committee. The Governing Board shall appoint a nominating committee 
255 pursuant to its bylaws, which shall make nominations to the Board for the Board to consider in 
256 appointing Governing Board members. 

257 6.3 Bylaws. The Governing Board shall have its own bylaws, which shall be adopted and 
258 may be amended by the Board, in its sole discretion, including any amendments necessary to 
259 conform to these bylaws. The Governing Board shall comply with its bylaws and the resolutions 
260 of the Board . 

261 6.4 Qualifications for Members of the Governing Board. Each member of the Governing 
262 Board : 

263 

264 

265 

(a) 

(b) 

(c) 

Shall be more than twenty-one (21) years of age; 

Shall have an interest in health care matters; and 

Must support the goals, objectives, and philosophies of the Church . 

266 6.5 Delegated Powers to the Governing Board. The Governing Board bylaws shall specify 
267 the exact functions of the Governing Board, consistent with these bylaws. Subject to the Board 's 
268 ultimate oversight and authority to take action, the Board delegates the following responsibilities 
269 to the Governing Board : 

270 (a) Providing institutional planning to meet the health care needs for the community 
271 the Corporation 's hospital serves; 
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272 (b) Determining that the Corporation 's hospital , its employees and the appointees of 
273 the medical staff will conduct their activities so as to conform with the requirements and 
27 4 principles of all applicable laws and regulations, including the Health Care Quality 
275 Improvement Act; 

276 (c) Overseeing and supervising the medical staff of the Corporation 's hospital , which 
277 includes approving the medical staff bylaws and rules and regulations, and assuring that 
278 the medical staff establishes mechanisms to achieve and maintain high quality medical 
279 practice and patient care; 

280 (d) Establishing and approving policies and procedures for those functions of the 
281 Corporation 's hospital that have been delegated to the Governing Board ; 

282 (e) Assuring a safe environment within the Corporation 's hospital for employees, 
283 medical staff, patients, and visitors ; and 

284 (f) Organizing itself effectively so that it establishes and follows the policies and 
285 procedures necessary to discharge its responsibilities and adopt rules and regulations in 
286 accordance with legal requirements. 

287 Article 7 
288 Indemnification 

289 7.1 Advancement of Expenses. To the fullest extent permitted by law and except as 
290 otherwise determined by the Board in a specific instance (and in the Board 's sole and absolute 
291 discretion) , expenses incurred by an agent (defined below) seeking indemnification under this 
292 Article of these bylaws in defending any proceeding covered by this Article shall be advanced by 
293 the Corporation before final disposition of the proceeding , on receipt by the Corporation of an 
294 undertaking by or on behalf of that person that the advance will be repaid unless it is ultimately 
295 found that the person is entitled to be indemnified by the Corporation for those expenses. The 
296 Board must approve any advance made to the president under this section, prior to such advance 
297 being paid to the president. For purposes of this article, an "agent" shall have the meaning 
298 established in the Nonprofit Code applicable to the Corporation. 

299 7.2 Indemnification upon Successful Defense. If an agent of the Corporation is successful 
300 on the merits in defense of any proceeding , claim or other contested matter brought against the 
301 agent in connection with the agent's actions or omissions in relation to the Corporation , the 
302 Corporation shall indemnify the agent against that agent's actual and reasonable expenses 
303 incurred in the defense against such proceeding or claim. 

304 7.3 

305 
306 
307 
308 
309 
310 
311 
312 

Indemnification upon Unsuccessful Defense. 

(a) Mandatory Indemnification. To the maximum extent permitted by law, the 
Corporation shall indemnify each of its present and former ( 1) directors, (2) officers, (3) 
persons who are or were regularly invited for six (6) consecutive months or more to attend 
and participate at Board meetings or Board committee meetings, and (4) persons 
identified in a duly approved Board resolution as qualifying for this mandatory 
indemnification (each of whom is an "indemnitee") against expenses (collectively, 
"payments") actually and reasonably incurred by such indemnitee in connection with 
defending that indemnitee against an action or proceeding. An employee of the 
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313 Corporation may be an indemnitee if that employee meets one or more of the definitions 
314 of indemnitee set forth above. Notwithstanding the above, mandatory indemnification 
315 shall be given to a potential indemnitee only if all of the following apply: 

316 1. The potential indemnitee was not a director, officer or other person who was 
317 removed from one or more of their positions with the Corporation ; 

318 2. The action or proceeding against the indemnitee is based on or relates to an action 
319 or inaction taken by the indemnitee on behalf of the Corporation and within the 
320 scope of the indemnitee's role or relationship with the Corporation ; 

321 3. The Board (excluding vacancies and directors who have a conflict of interest) has 
322 made all findings required by the Nonprofit Code (the indemnitee shall not be 
323 eligible to receive this mandatory indemnification if such findings are not made by 
324 the Board) ; and 

325 4. The potential indemnitee has not procured any illegal profit, remuneration or 
326 advantage, as determined by the Board in its sole discretion. 

327 If a person does not qualify for this mandatory indemnification, such person might still receive 
328 discretionary indemnification as outlined below. 

329 (b) Discretionary Indemnification. To the maximum extent permitted by law, the Board 
330 may in its sole discretion, by a majority vote (excluding vacancies and directors with a 
331 conflict of interest) , indemnify an agent (including former directors who were removed by 
332 the Board, employees or agents identified by the Board as acting on behalf of the 
333 Corporation or Adventist Health and not entitled to mandatory indemnification) (each of 
334 which is a "recipient") against any or all of the expenses, judgments, fines , settlements 
335 or other amounts actually and reasonably incurred by such recipient in connection with an 
336 action or proceeding against the recipient, subject to the following: 

337 1. The action or proceeding against the recipient must be based on or relate to an 
338 action or inaction taken by the recipient on behalf of the Corporation and within the 
339 scope of the recipient's role or relationship with the Corporation ; 

340 2. The Board (excluding vacancies and directors who have a conflict of interest) must 
341 have made all findings required by the Nonprofit Code (the recipient shall not be 
342 eligible to receive this discretionary indemnification if such findings are not made); 
343 and 

344 3. Indemnification is not available if the recipient is found to have procured illegal 
345 profit, remuneration or advantage. 
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346 
347 

348 8.1 

Article 8 
Legal Instruments 

Execution of Legal Documents. 

349 (a) The president and any other officer of the Corporation shall sign any deeds or 
350 mortgages or other legal documents for real estate transactions under authority given 
351 them by the Board (either by resolution specific to a transaction or by a general resolution 
352 authorizing such persons to enter into certain types of real estate transactions). The Board 
353 may also authorize other persons or officers to execute the documents described in this 
354 Subsection . 

355 (b) The president or any executive vice president and the secretary or such other 
356 officers as the Board may select for that purpose are authorized to vote , represent and 
357 exercise on behalf of the Corporation all rights incident to any and all voting securities of 
358 any other corporation or corporations standing on the name of the Corporation. The 
359 authority granted by these bylaws to the officers to vote or represent the Corporation 
360 arising from any voting securities held by the Corporation and any other corporation or 
361 corporations may be exercised by the officers in person or by any person authorized to do 
362 so by proxy or power of attorney duly executed by the officers. 

363 (c) With respect to all contracts , transactions or arrangements other than those 
364 described in Subsections 8.1 (a) or 8.1 (b) , the president or chief financial officer may 
365 execute , and the Board may authorize specific other persons or officers to execute, the 
366 appropriate agreements and other documents related to such transactions or 
367 arrangements. The president or chief financial officer may sign individually. Any Board 
368 resolution authorizing other persons or officers to execute documents shall specify 
369 whether one person may sign the appropriate documents or whether two signatures are 
370 required under specified circumstances. 

371 8.2 Seal. The Corporation may have a corporate seal , and the same shall have inscribed 
372 thereon the name of the Corporation, the date of its incorporation and the state of its incorporation. 

373 Article 9 
37 4 General Provisions 

375 9.1 Auditor. The books of the Corporation shall be reviewed annually by an auditor selected 
376 by Adventist Health. 

377 9.2 Amendment of Bylaws. The bylaws may only be amended or repealed and new bylaws 
378 adopted by Adventist Health. The Board shall review the bylaws of the Corporation annually and 
379 shall recommend any necessary revisions. 

380 9.3 

381 
382 
383 
384 
385 

Electronic Transmission. 

(a) "Electronic transmission by the Corporation" means a communication 
(1) delivered by (A) facsimile telecommunication or electronic mail when directed to the 
facsimile number or electronic mail address for that recipient on record with the 
Corporation ; (8) posting on an electronic message board or network that the Corporation 
has designated for those communications , together with a separate notice to the recipient, 
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386 
387 
388 
389 
390 
391 

392 
393 
394 
395 
396 
397 

398 
399 
400 
401 
402 
403 
404 
405 
406 
407 

408 
409 

which transmission shall be considered delivered upon the later of the posting or delivery 
of the separate notice thereof; or (C) other means of electronic communication ; (2) to a 
recipient who has provided an unrevoked consent to the use of those means of 
transmission for communications pursuant to the Nonprofit Code; and (3) that creates a 
record that is capable of retention , retrieval , and review, and that may thereafter be 
rendered into clearly legible tangible form . 

(b) An electronic transmission to an individual member of the Corporation who is a 
natural person , or to a director, must be preceded by or include a clear written statement 
to the recipient as to (1) any right of the recipient to have the record provided or made 
available on paper or in nonelectronic form ; (2) whether the consent applies only to that 
transmission , to specified categories of communications, or to all communications from 
the Corporation; and (3) the procedures the recipient must use to withdraw consent. 

(c) "Electronic transmission to the Corporation" means a communication 
(1) delivered by (A) facsimile telecommunication or electronic mail when directed to the 
facsimile number or electronic mail address that the Corporation has provided to members 
or directors for communications; (B) posting on an electronic message board or network 
that the Corporation has designated for those communications, which transmission shall 
be considered delivered upon posting ; or (C) other means of electronic communication ; 
(2) as to which the Corporation has placed in effect reasonable measures to verify that the 
sender is the member or director purporting to send the transmission ; and (3) that creates 
a record that is capable of retention , retrieval , and review, and that may thereafter be 
rendered into clearly legible tangible form . 

(d) "Electronic transmission" means any combination of electronic transmission by 
or to the Corporation . 
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Bylaws Certificate 

I, Meredith Jobe, hereby certify that I am the Secretary of St. Helena Hospital, a 
California nonprofit religious corporation (the "Corporation"), and that the foregoing bylaws are 
a true and correct copy of the bylaws of the Corporation as duly adopted on October 18, 2016, 
by the vote of the Adventist Health System/West board, acting as the sole member of the 
Corporation. 

Date: January 30, 2017 

ST. HELENA HOSPITAL 

By: \A. J..h ~ 
Meredith Jobe, Secretary 
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CERTtFICATE OF AMENDMENT OF ARTICLES OF INCORPORATION

That they are the president and secretary
respectively of HILLSIDE COMMUNITY HOSPITAL OF UKIAN California

nonprofit corpdratid

That at meeting of the Board of Djreetos of

said corporation duly held at Uiciah California on the 23th day
of _gjL1975 the following resolution was adoptedC

RESOLVED That Article c4 Section of the
Articles of Incorporation.of this corporation be amended to
read as follows

This corporation shall have the power to and
shall serve to advance the standards of the facilities
and the medical profession and its education by
oooperatinn with all agencies engaged TO insure
this advancement only physicians surgeons dentists
and podiatrists.graduated as doctors of medieineosteopathy
dentistry or podiatry from reputable schools and
licensed by competent authority shall be eligible to

nembership the stafCs of the facilities and
entitled to proactice therein Such membership shall
further be Conditioned upon adherence of said persona
so graduated and licensed to the established ethics
of the profeAions and to the rules arid recjulations
established for the conduct of this corporation

That the members have adopted said amendmeht

by resolution at meeting held at Ukiah California on the Jjfl day
of ril 1975 That the wording of the amended articled as set forth
in mein ers resolution is the same as that set forth in the
directors resolution in Paragraph above

That the number of members who voted affirmatively
for the adoption of said resolution is j. and the watMe of members

constituting quorum is 7L

Each of the unders34ned declares
rnflterssetJo.tb4I the foregoing oei

ceqed ayU1c4/Calitornia on the

155002
.çî i6

MAURICE it SERMAN and SHIRLEY MUNROEI certify

of perjury that the
and correct

.975

...-



-- __
32 1g

mJ FILEEtnzr
FRMX

CERTICATE OF M1ND141SNT

ARTXCLtS OF INCORPORATION

CARL AACAARD M.D and SHIRLEY ANN NUNROR RN4 Certify

That they are the vice-president and the secretary

respectively of HXLLSXPE COMMONIT Q_QZr NI California

corporation

That at meeting of the board of directors of

said corporation duly held at Ukiab cniifoniia on May 1960

the following resolution was adopted

PESOLVDs That Article Second of the Articles of

Thcorporaticn of this corporation be amended to read as follows

4The specific and primary puose of which this
corporation is formed is to estab1sh and oporate

charitable hospital for the sick itfirm at injured
persons and to operate to the extent of its financial

ability for these not able to pay for services rendered
and not exclusively for those who üe able and ex
pected to pay This corporation may engage in any
activities necessary expedient or incidental to this

purpose provided however that any income derived
from its activities shall be applied solaly for the
purpose thereof

That Article Third 11 be amended by deleating the

former and substituting the following

Nothwithstanding any other provision of these
articles all activities in which the corporation
shall engage shall be In furtherander of its
primary purpose

That at meeting of the members of said corporation

duly held at uIciah California On May 1968 resolution was

adopted which resciution is identical in form to the directors

resolution set forth in paragraph above4

--



That the number of members ho voted affirmatively

for the adoption of said resolution is and that the nwnber

of members constituing quorum in

Fiach of the undersigned declares wider penalty of perjuy

that the matters set forth in the foregoing certificate are true and

correct0

mnecuted at Ukiah California on JL 1968









IDMITYUOSPITjL

ALli MEN 13 THESE PRESENTS That we the undersigned

voluntarfly associated ourselves together for

forming nonprofit corporation under and ptrxsuant

the State of California and we do hereby certify

That the name of the corporation shall be

HILLSIDE COHEUNZI UOSPIkPMJ UXaU

SECOND The specific and primary purpose for which this

corporation is formed is to establish and operate hospital or

hospitals for the medical and surgical care of the sick infirm

or injured persons THis corporation may eztgage in any activities

necessary expedient or incidental to this purpose provided

however that any income derived from its activities shall be

applied soley for charitable and eleemosynary purposes

THIRD The general purposes or powers for which this

corporation is formed and shall have are exolusivey oharitablo

and ares

Coistruct buildings purchase lease nscrtgaqe

encumber etc property Pinance own alter improve equip

maintain and operate for the general public benefit any hospital

school nursing school or associated facility rest homes or

sanitaria and to promote the health of the community through

said facilities and through medical surgical nursing research

laboratory radioipgy fadilities clinics education and any and

all other scientific technical or medical services

This corporation shall have the power to charge for

services rendered in amounts necessary to provide continued

operation of the facilities and asob charges nay be reduced or

k4
...vwrustf1

OR

ENOW

have this day

the purpose of

to the laws of

Ft RET

.11

.4



elininated in ordet to provide complete edical attention

to those unable to repay the charges so cvided0

34 This corporation shall have the power to and shall

serve to advance tI standards of the facilities and the medical

profesftion and its education by ceoperatiob With all agencies

so engaged To insure this advancement cely phpaicians

surgeons and dentists graduated as dootrs of medicine or

dentistry trom reputable medical and dental schools andlicensed

by competent authority shalt be eligible to membership on the

staffs of the facilities and entitled to practice therein

Such membeship shall further be conditioned upon adherence of

said persons so graduated and licensed to the established ethics

of the protossiotta and to the rules andregulations established

for the conduct of this corporation

Corporation authorized to receive any gift or bequest

and to devote such receipts to the purposes of this corporation

and to incur any necessary expense in the securing of such recetpts

This corporation shall have the power to own operate

lease or otherwise acquire or manage any facility for the manufac

ture compounding or sale of drugs or medical preparations or the

preparation andsale of prepared foods

To enter into make perform and carry out contracts

of every sort and kind which may be necessary or convenient for

the said purposes of this corporation including contracts of

suretyship and guaranty with any person firm corporation

private public or municipal body politic any state territory

nunicipality of the United States or any foreign government

colony or body politic and

To purchase lease as lessee take in exchange or

ctherwise acquire to receive by gifts devise or bequest and to

own hold develop Operate sell assign transfer convey

exchange lease as lessor mortgage pledge donate or otherwise

dispose of andptutnber real and personal property of every clan



and esctiptiOflp intludirny ahares of stook bonds and seouritiEts

other corporations and rights and privileges therein4

To act as trustee under any trust incidental the

principal obscts of this corporation and to receive hold

admInister and expend funds and property subject to such trust

To borrow or raiSe moneys for any of the purposes of

this corporation without limit as to amount and from time to

time to issue bends debentures notes Or other obligatio5s

secured or unsecured of this corporation for monbys so horrowed

or in payment for property atquirad or for any of the other

objects or purposes of this corporation or in cOnnèdtion with

its purose to secure such bonds debentures motes and other obflt

bions by rortgage or mortgages or deed or deeds of tnst or

pledge or other lien upon any or alt of the property rights

privileges or franchises of this corporation wheresoever

situated acquired or to be acquired and to pledge sell or

otherwise dispose of any or all of such bonds debentures notes

and other obligations of titLe corporation for its corporate

purposes4

104 For such other charitable purposes as this

corporation may see fit and in that rhgard to do all acts nece

ssary or expedient for the administration of the affairs and

attainment of the purposes of this oorporattpn

ii The foregoing enumeration of purposes is not

exclusive and shall in no way limit the powers of this corporation4

The corporation shalt have power to any and all other things

not specifically prohibited by law which are necessary helpful

or convenient to the fulfillment of any of its expressed purposes

OUM1Li This corporation is organized purintant to the

General nonprofit Corporation Law part of oivision of fltle

of the Corporations Code of the State of California1

rtn This corporation is corporation which does not

contemplate nor shall it have the power to make any distribution



of earnings gains profits or dividends to arty private person

or individual or any member or director tj coqoration4

SIXTHs The property of this corporation is irrevocably

dedicated to charitable hospital purposes a.ndupon liquidation

dissolution or abandonment of the oWher after providing for

the debts and obligations thereof the rentaining assets will

not inure to the benefit of any private person but wilt be

distributed to nOnprofit fund foundation or corporation which

is organized and operated exclusively for charitable purposds and

which has established its tax expeupt status under sedtion 501

of the Internal revenue Code

5ETL18flj The county in the State of California where

the principal office for the transaction of the business of this

corporation is to be located is the County of Mendocino

EIGHTh The directors shall be three in nunborq

The names and addresses of the persons who are appointed to aot

as the first directors arc

ADDJUIISS

MEL wooos M.D 175 Park Street
takeport California

SHIRLEY AUM MUHROTd RU 598CochramAvenue
Ukiah Clifornia

CARL M..7 MGAARD 140 1101 Pleat Clay Street
Ukigh California

IN WITNESS WHEREOF for the purpuse cf forming this

nonprofit corporation under thelaws of tho State of California

we the undersigned constituting the inicorporators of this

corporation and ipeluding all of the persons narlied herein as the

first directors have executed these Articles of Incorporatzon
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1 BYLAWS 
2 OF 
3 UKIAH ADVENTIST HOSPITAL 1 

4 (the "Corporation") 

5 Article 1 
6 Principal Office and Purpose 

7 1.1 Office. The principal office for the transaction of the business of the Corporation shall be 
8 fixed from time to time by the Corporation's board of directors (the "Board"). 

9 1.2 Purpose. The Corporation is a nonprofit religious corporation organized pursuant to the 
10 Nonprofit Religious Corporation Law of the State of California (the "Nonprofit Code") and is 
11 affiliated with Adventist Health System/West, a California nonprofit religious corporation 
12 ("Adventist Health"). The primary purpose of the Corporation is to promote the wholeness of 
13 humanity physically, mentally, and spiritually in a manner that is consistent with the philosophy, 
14 teachings, and practices of the Seventh-day Adventist Church (the "Church"). 

15 Article 2 
16 Membership 

17 2.1 Members. Adventist Health is the sole member of the Corporation, within the meaning of 
18 Section 5056 of the California Corporations Code. 

19 2.2 Transfer of Membership. No membership or right arising from membership may be 
20 assigned, transferred or encumbered in any manner whatsoever, either voluntarily or involuntarily. 
21 Any purported or attempted assignment, transfer or encumbrance of such membership shall be 
22 void and shall be grounds for termination of the membership. 

23 2.3 Exercise of Membership Rights. Adventist Health shall exercise its membership rights 
24 through its board of directors, which may, by resolution, authorize one or more of its officers to 
25 exercise its vote on any matter to come before the membership of the Corporation. 

26 2.4 Action by the Member. The vote, written assent or other action of Adventist Health shall 
27 be evidenced by, and the Corporation shall be entitled to rely upon, a certificate of the secretary 
28 of Adventist Health stating (a) the actions taken by Adventist Health, (b) that such actions were 
29 taken in accordance with the articles of incorporation and bylaws of Adventist Health, and (c) the 
30 authorization of Adventist Health for such certification. Requests for action by Adventist Health 
31 may be made through the chair of Adventist Health's board of directors or such other person as 
32 Adventist Health's board of directors shall designate in writing. 

33 2.5 Place' of Meetings. Meetings (whether regular or special) of Adventist Health, as member 
34 of the Corporation, shall be held at the principal office of Adventist Health, or at such other place 
35 designated by the Corporation's Board, which location will be stated in the notice of the meeting. 

1 The Corporation also does business as Ukiah Valley Medical Center. 
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36 2.6 Regular Meeting. The regular meeting of Adventist Health, as member of the 
37 Corporation, shall be held annually within one-hundred-twenty (120) days after the close of the 
38 fiscal year or at such time as the Board determines. The regular meeting shall be held for the 
39 purpose of transacting business as may come before the meeting. 

40 2.7 Special Meetings. Special meetings of Adventist Health, as member of the Corporation, 
41 for any purpose or purposes, may be called upon request of the chair of the Board or by Adventist 
42 Health. 

43 2.8 Notice of Meeting. Notice of a time and place for a regular or special meeting shall be 
44 delivered not less than fifteen (15) nor more than sixty (60) days before the date of the meeting: 
45 (a) personally to Adventist Health; (b) via electronic transmission; or (c) sent by first-class, 
46 registered or certified mail to the address of Adventist Health, as it appears on the Corporation's 
47 records. Notices of special meetings shall state the general nature of the business to be 
48 transacted. Adventist, Health must consent in writing to receipt of notice by electronic 
49 transmission, as provided in Section 9.3. 

50 2.9 Action by Written Ballot. Any action may be taken without a meeting if a written or 
51 electronic ballot is distributed to Adventist Health, setting forth the proposed action, providing an 
52 opportunity for Adventist Health to specify approval or disapproval of any proposal, ar:,d providing 
53 a reasonable period of time within which to return the ballot to the Corporation. The written and/or 
54 electronic ballot shall be filed with the secretary of the Corporation and maintained in the corporate 
55 records. Except for the election of directors, any action that may be taken at a membership meeting 
56 may also be taken by written ballot without a meeting. 

57 2.10 Liabilities of Members. There shall be no membership fees, dues or assessments. No 
58 person who is now or later becomes a member of the Corporation shall be personally liable to its 
59 creditors for any indebtedness or liability and any or all creditors of the Corporation shall look only 
60 to the assets of the Corporation for payment. 

61 Article 3 
62 Board of Directors 

63 3.1 Powers. The Board shall control and generally manage the business of the Corporation 
64 and exercise all of the powers, rights and privileges permitted to be exercised by directors of 
65 nonprofit religious corporations under the Nonprofit Code, except as limited by the Corporation's 
66 articles of incorporation and these bylaws. All corporate powers of the Corporation shall be 
67 exercised by or under the authority of the Board. 

68 3.2 Number, Qualifications, and Selection. Each individual who is a director of the board 
69 of Adventist Health shall automatically be a director of the Corporation's Board, and shall serve 
70 as a director until such time as that person is no longer a director of Adventist Health. 

71 3.3 Quorum. A majority of the directors of the Board shall constitute a quorum for the 
72 transaction of business. Except as otherwise required by law, the articles of incorporation, or 
73 these bylaws, the directors present at a duly called or held Board meeting at which a quorum is 
7 4 present may continue to transact business until adjournment, even if enough directors have 
75 withdrawn to leave less than a quorum, if any action taken (other than adjournment) is approved 
76 by at least a majority of the directors required to constitute a quorum. If less than a quorum is 
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77 present at a regular meeting, any resulting actions shall be subject to the ratification of the Board 
78 at the next meeting in which a quorum is present. 

79 3.4 Term of Office. The term of office of each director serving on the Board of the Corporation 
80 shall be the same as the term that the director serves on the Adventist Health board. 

81 3.5 Vacancies. If the director resigns or is removed from the Board, such position shall 
82 remain vacant until such time as a new or additional director is appointed to the Adventist Health 
83 board. 

84 3.6 Place of Meeting. Meetings of the Board shall be held at the principal office of the 
85 Corporation or at any place within or without the state that has been designated by the chair or 
86 president or by resolution of the Board. Any Board meeting may be held by conference telephone, 
87 video screen communication, or electronic transmission. Participation in a meeting under this 
88 Section shall constitute presence in person at the meeting if both the following apply: (a) each 
89 director participating in the meeting can communicate concurrently with all other directors; and 
90 (b) each director is provided the means of participating in all matters before the Board, including 
91 the capacity to propose, or to interpose an objection to, a specific action to be taken by the 
92 Corporation. 

93 3. 7 Regular Meetings; Special Meetings. A regular meeting of the Board shall be held at 
94 least once each year at such time as the Board may fix by resolution. Regular meetings of the 
95 Board shall consist of those meetings reflected on the Corporation's annual calendar. Special 
96 meetings of the Board for any purpose or purposes may be called at any time by the president or 
97 chair. 

98 3.8 Meeting Notices; Waiver. Written notice of the time and place of meetings (regular or 
99 special) shall be delivered to each director or sent to each director by mail or by other form of 

100 written communication, or by electronic transmission by the Corporation (as defined in 
101 Section 9.3), charges prepaid, addressed to the director at that director's address as it is shown 
102 on the records of the Corporation. The notice shall be sent (a) for regular Board meetings, at 
103 least fifteen (15) days, but not more than forty-five (45) days, before the time of the holding of the 
104 meeting; and (b) for special meetings, at least four (4) days before the time of the meeting, if 
105 notice is sent by mail, and at least forty-eight (48) hours before the time of the meeting, if notice 
106 is delivered personally, telephonically or by electronic transmission. Each director must consent 
107 in writing to receipt of notice by electronic transmission, as provided in Section 9.3. The meeting 
108 of the Board, however called and noticed and wherever held, shall be as valid as though the 
109 meeting had been held after a proper call and notice if a quorum is present and if, either before 
110 or after the meeting, each of the directors not present signs a written waiver of notice of consent 
111 to hold the meeting or an approval of the minutes. All waivers, consents or approvals shall be 
112 filed with the corporate records or made a part of the minutes of the meeting. 

113 3.9 Voting; Action without a Meeting. Each director shall have one vote on each matter 
114 presented to the Board for action. No director may vote by proxy. Any action by the Board may 
115 be taken without a meeting if all directors, individually or collectively, consent in writing or by 
116 electronic transmission to the action. Such written consent shall be filed with the minutes of the 
117 proceedings of the Board. · 

118 3.10 Resignation and Removal. Except as provided below, any director may resign by giving 
119 written notice to the chair or to the president. The resignation shall be effective when the notice 
120 is given unless it specifies a later time for the resignation to become effective. No director may 
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121 resign when the Corporation would be left without a duly elected director. A director may resign 
122 by giving notice of resignation to the chair of the Board and may be removed from office by 
123 Adventist Health. 

124 3.11 Compensation. Directors shall receive no compensation for their services as directors 
125 although directors may be full-time employees of the Corporation, one of its affiliated corporations 
126 or the Church. 

127 3.12 Conflicts of Interest. Upon election to the Board and annually, each director shall sign 
128 a conflict of interest form, certifying that the director has read, understood and is in complete 
129 compliance with, and agrees to continue to comply with, the Board's conflict of interest policy. 

130 Article 4 
131 Committees 

132 4.1 Board Committees. The Board may appoint standing or special Board committees 
133 consisting exclusively of directors, to serve at the pleasure of the Board. The Board may delegate 
134 to such committees any of the powers and authority of the Board, except that the Board may not 
135 delegate the following powers: 

136 {a) To take any final action on matters that, under the Nonprofit Code or these bylaws, 
137 also require Adventist Health's approval; 

138 

139 

140 

{b) 

{c) 

{d) 

To fill vacancies on the Board or in any committee; 

To fix any compensation of the directors for serving on the Board or any committee; 

To amend or repeal these bylaws or adopt new bylaws; 

141 { e) To amend or repeal any resolution of the Board that by its express terms is not so 
142 amendable or repealable; and 

143 {f) To appoint committees of the Board or committee members. 

144 4.2 Advisory Committees. The Board may establish one or more advisory committees, 
145 consisting of directors, nondirectors or both. Except to the extent provided in Subsection 9210(b) 
146 of the Nonprofit Code, advisory committees may not exercise any authority of the Board, but shall 
147 be limited to making recommendations to the Board and to implementing Board decisions and 
148 policies. 

149 4.3 Committee Chairs. A Board committee chair must be a director of the Board, and an 
150 advisory committee chair must be an officer of Adventist Health or a director of the Board. All 
151 chairs shall be appointed by the Board and shall serve until they no longer are qualified to serve 
152 as chairs, until they are removed or resign as chairs, or until their committees are terminated. 

153 4.4 Meetings and Actions. Meetings and actions of committees shall be governed by, held, 
154 and taken under the provisions of these bylaws concerning Board meetings, except that the time 
155 for general meetings and the calling of special meetings may be set either by Board resolution or, 
156 if none, by the committee chair or by resolution of the committee. No act of a committee shall be 
157 valid unless approved by the vote of a majority of its committee members with a quorum present. 
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158 Committees shall keep regular minutes of proceedings and report the same to the Board, and the 
159 minutes will be filed with the Corporation's records. 

160 4.5 Removal. The Board may remove at any time, with or without cause, a member or 
161 members of any committee. 

162 4.6 Medical Staff. Any Board committee that deliberates issues of medical staff 
163 responsibilities shall include medical staff members. 

164 Article 5 
165 Officers 

166 5.1 Officers. The officers of the Corporation shall be a chair of the Board, a vice chair of the 
167 Board, a president, a secretary, a chief financial officer (who may also be referred to as treasurer) 
168 and any other person designated as an officer by the Board. Any person may hold more than 
169 one office, except that neither the chair nor president may serve concurrently as the secretary or 
170 chief financial officer. Only directors of the Corporation may serve as chair or vice chair of the 
171 Board. Other than the executive vice president (if any), in no event shall the title of vice president 
172 of the Corporation make a person an officer within the meaning of the Nonprofit Code or these 
173 bylaws unless designated by the Board. 

17 4 5.2 Election of Officers. Any executive vice presidents shall be appointed by the president. 
175 The secretary and chief financial officer of the Corporation shall be elected by and serve at the 
176 pleasure of the Board, and each shall hold that office until that officer resigns, or is removed, or 
177 is otherwise disqualified to serve, or until that officer's successor is appointed. 

178 5.3 Chair of the Board. The chair of the Board shall be the chief executive officer of Adventist 
179 Health or the chief executive officer's designee, who shall preside at the meetings of the Board. 
180 The chair shall call regular and special meetings of the Board in accordance with these bylaws. 

181 5.4 Vice Chair of the Board. The vice chair of the Board shall be the president of Adventist 
182 Health. In the absence of the chair of the Board, the vice chair or another designee of the chair 
183 shall preside at the meetings of the Board. 

184 5.5 President. The president shall, in order to qualify for office, be and remain an employee 
185 of Adventist Health. The Board chair sh.all appoint the president. The president may be the chief 
186 executive officer of the Corporation, if designated by the Board chair. Subject to the control of 
187 the Board, the president shall have general supervision of the business of the Corporation and 
188 shall have such other powers and duties usually vested in such an office. The responsibilities of 
189 the president shall include: 

190 (a) Carrying out all policies and procedures established by the Board consistent with 
191 the philosophy, teachings, and practices of the Church; 

192 (b) Development of a plan of organization of the personnel and others concerned with 
193 the operation of the Corporation's hospital; 

194 (c) Preparation of an annual operating capital expenditure and cash flow budget 
195 showing the expected receipts and expenditures and such other information as is required 
196 by the Board, and submission of such budgets to the Board for approval; 
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197 {d) Selection, employment, control, and discharge of all employees and development 
198 and maintenance of personnel policies and practices for the Corporation's hospital; 

199 {e) Maintenance of physical properties in a good state of repair and operating 
200 condition; 

201 {f) Supervision of business affairs to ensure that funds are collected and expended to 
202 the best possible advantage and within the provision of the annual budgets; 

203 {g) Cooperation with the medical staff and with· all those concerned with rendering of 
204 professional service to the end that high quality care may be rendered to the patients 
205 consistent with the policies set forth by the Board; 

206 {h) Presentation to the Board or to its authorized committees of periodic reports 
207 reflecting the professional service and financial activities of the Corporation's hospital as 
208 prescribed by corporate administrative policies, and preparation and submission of such 
209 special reports as may be required by the Board; 

210 {i) Reporting all activities and recommendations of the medical staff to the Governing 
211 Board; 

212 {j) Execution of the contracts authorized by the Board, or a Board committee, except 
213 as is otherwise provided by these bylaws and subject further to the limitations of authority 
214 delegated by the Board; 

215 {k) Performance of other duties assigned by the Board that may be necessary in the 
216 best interest of the Corporation's hospital; 

217 {I) Designation of a qualified individual who shall be responsible to the president in 
218 matters of administration and shall represent the president during the president's absence; 
219 and 

220 {m) Establishing goals and objectives for the Corporation, which shall include a long-
221 range strategic plan. 

222 The president of the Corporation will be formally reviewed based upon performance criteria 
223 presented to the president. The review will be conducted by the chair of the Governing Board. 

224 5.6 Executive Vice President. Executive vice presidents, if any, shall have such powers and 
225 duties as the Board or the bylaws may provide. During the absence of the president, and in the 
226 absence of a designation under Subsection 5.5(1), any executive vice president may act in the 
227 place and the stead of the president. 

228 5. 7 Secretary. The secretary shall keep, or cause to be kept, the records of the Corporation, 
229 including a record of the proceedings of the Corporation, and shall perform all of the duties usually 
230 incident to the office of secretary. The secretary shall have such other powers and duties as the 
231 Board or the bylaws may require. 

232 5.8 Chief Financial Officer. The chief financial officer shall keep, or cause to be kept, correct 
233 books and accounts of the Corporation's properties and transactions. The chief financial officer 
234 shall perform all the duties pertaining to the office of chief financial officer and shall have such 
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235 other powers and duties as the Board or these bylaws may require. During the unavailability or 
236 incapacity of the president and any executive vice president, and in the absence of a designation 
237 under Subsection 5.5(1), the chief financial officer will act in the place and stead of the president. 

238 5.9 Assistant Secretaries. The chief financial officer shall be an assistant secretary and 
239 there shall be such other assistant secretaries as may be designated by the Board, any one of 
240 whom shall perform the duties of the secretary in the absence of the secretary. 

241 5.10 Assistant Chief Financial Officers. There shall be such assistant chief financial officers 
242 (who may also be referred to as assistant treasurers) as may be designated by the Board, any of 
243 whom shall perform the duties of the chief financial officer in the absence of the chief financial 
244 officer. 

245 Article 6 
246 Governing Board 

247 6.1 Appointment of Governing Board. The Board shall appoint the members of a 
248 committee called the "Governing Board," with each appointment for a two-year term,· and 
249 approximately one-half of the members of the Governing Board appointed every year. The 
250 Governing Board shall consist of from nine (9) to twenty-one (21) members, depending upon the 
251 size and needs of the Corporation, as determined by the Board. The Board may at any time, in 
252 its sole discretion, remove or replace a Governing Board member or revoke any or all of the 
253 Governing Board's delegated authority. 

254 6.2 Nominating Committee. The Governing Board shall appoint a nominating committee 
255 pursuant to its bylaws, which shall make nominations to the Board for the Board to consider in 
256 appointing Governing Board members. 

257 6.3 Bylaws. The Governing Board shall have its own bylaws, which shall be adopted and 
258 may be amended by the Board, in its sole discretion, including any amendments necessary to 
259 conform to these bylaws. The Governing Board shall comply with its bylaws and the resolutions 
260 of the Board. 

261 6.4 Qualifications for Members of the Governing Board. Each member of the Governing 
262 Board: 

263 

264 

265 

(a) 

(b) 

(c) 

Shall be more than twenty-one (21) years of age; 

Shall have an interest in health care matters; and 

Must support the goals, objectives, and philosophies of the Church. 

266 6.5 Delegated Powers to the Governing Board. The Governing Board bylaws shall specify 
267 the exact functions of the Governing Board, consistent with these bylaws. Subject to the Board's 
268 ultimate oversight and authority to take action, the Board delegates the following responsibilities 
269 to the Governing Board: 

270 (a) Providing institutional planning to meet the health care needs for the community 
271 the Corporation's hospital serves; 
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272 {b) Determining -that the Corporation's hospital, its employees and the appointees of 
273 the medical staff will conduct their activities so as to conform with the requirements and 
27 4 principles of all applicable laws and regulations, including the Health Care Quality 
275 Improvement Act; 

276 {c) Overseeing and supervising the medical staff of the Corporation's hospital, which 
277 includes approving the medical staff bylaws and rules and regulations, and assuring that 
278 the medical staff establishes mechanisms to achieve and maintain high quality medical 
279 practice and patient care; 

280 {d) Establishing and approving policies and procedures for those functions of the 
281 Corporation's hospital that have been delegated to the Governing Board; 

282 {e) Assuring a safe environment within the Corporation's hospital for employees, 
283 medical staff, patients, and visitors; and 

284 {f) Organizing itself effectively so that it establishes and follows the policies and 
285 procedures necessary to discharge its responsibilities and adopt rules and regulations in 
286 accordance with legal requirements. 

287 Article 7 
288 Indemnification 

289 7.1 Advancement of Expenses. To the fullest extent permitted by law and except as 
290 otherwise determined by the Board in a specific instance (and in the Board's sole and absolute 
291 discretion), expenses incurred by an agent (defined below) seeking indemnification under this 
292 Article of these bylaws in defending any proceeding covered by this Article shall be advanced by 
293 the Corporation before final disposition of the proceeding, on receipt by the Corporation of an 
294 undertaking by or on behalf of that person that the advance will be repaid unless it is ultimately 
295 found that the person is entitled to be indemnified by the Corporation for those expenses. The 
296 Board must approve any advance made to the president under this section, prior to such advance 
297 being paid to the president. For purposes of this article, an "agent" shall have the meaning 
298 established in the Nonprofit Code applicable to the Corporation. 

299 7.2 Indemnification upon Successful Defense. If an agent of the Corporation is successful 
300 on the merits in defense of any proceeding, claim or other contested matter brought against the 
301 agent in connection with the agent's actions or omissions in relation to the Corporation, the 
302 Corporation shall indemnify the agent against that agent's actual and reasonable expenses 
303 incurred in the defense against such proceeding or claim. 

304 7.3 Indemnification upon Unsuccessful Defense. 

305 {a) Mandatory Indemnification. To the maximum extent permitted by law, the 
306 Corporation shall indemnify each of its present and former (1) directors, (2) officers, (3) 
307 persons who are or were regularly invited for six (6) consecutive months or more to attend 
308 and participate at Board meetings or Board committee meetings, and (4) persons 
309 identified in a duly approved Board resolution as qualifying for this mandatory 
310 indemnification (each of whom is an "indemnitee") against expenses (collectively, 
311 "payments") actually and reasonably incurred by such indemnitee in connection with 
312 defending that indemnitee against an action or proceeding. An employee of the 
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313 Corporation may be an indemnitee if that employee meets one or more of the definitions 
314 of indemnitee set forth above. Notwithstanding the above, mandatory indemnification 
315 shall be given to a potential indemnitee only if all of the following apply: 

316 1. The potential indemnitee was not a director, officer or other person who was 
317 removed from one or more of their positions with the Corporation; 

318 2. The action or proceeding against the indemnitee is based on or relates to an action 
319 or inaction taken by the indemnitee on behalf of the Corporation and within the 
320 scope of the indemnitee's role or relationship with the Corporation; 

321 3. The Board (excluding vacancies and directors who have a conflict of interest) has 
322 made all findings required by the Nonprofit Code (the indemnitee shall not be 
323 eligible to receive this mandatory indemnification if such findings are not made by 
324 the Board); and 

325 4. The potential indemnitee has not procured any illegal profit, remuneration or 
326 advantage, as determined by the Board in its sole discretion. 

327 If a person does not qualify for this mandatory indemnification, such person might still receive 
328 discretionary indemnification as outlined below. 

329 (b) Discretionary Indemnification. To the maximum extent permitted by law, the Board 
330 may in its sole discretion, by a majority vote (excluding vacancies and directors with a 
331 conflict of interest), indemnify an agent (including former directors who were removed by 
332 the Board, employees or agents identified by the Board as acting on behalf of the 
333 Corporation or Adventist Health and not entitled to mandatory indemnification) (each of 
334 which is a "recipient") against any or all of the expenses, judgments, fines, settlements 
335 or other amounts actually and reasonably incurred by such recipient in connection with an 
336 action or proceeding against the recipient, subject to the following: 

337 1. The action or proceeding against the recipient must be based on or relate to an 
338 action or inaction taken by the recipient on behalf of the Corporation and within the 
339 scope of the recipient's role or relationship with the Corporation; 

340 2. The Board (excluding vacancies and directors who have a conflict of interest) must 
341 have made all findings required by the Nonprofit Code (the recipient shall not be 
342 eligible to receive this discretionary indemnification if such findings are not made); 
343 and 

344 3. Indemnification is not available if the recipient is found to have procured illegal 
345 profit, remuneration or advantage. 
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346 
347 

348 8.1 

Article 8 
Legal Instruments 

Execution of Legal Documents. 

349 {a) The president and any other officer of the Corporation shall sign any deeds or 
350 mortgages or other legal documents for real estate transactions under authority given 
351 them by the Board (either by resolution specific to a transaction or by a general resolution 
352 authorizing such persons to enter into certain types of real estate transactions). The Board 
353 may also authorize other persons or officers to execute the documents described in this 
354 Subsection. 

355 {b) The president or any executive vice president and the secretary or such other 
356 officers as the Board may select for that purpose are authorized to vote, represent and 
357 exercise on behalf of the Corporation all rights incident to any and all voting securities of 
358 any other corporation or corporations standing on the name of the Corporation. The 
359 authority granted by these bylaws to the officers to vote or represent the Corporation 
360 arising from any voting securities held by the Corporation and any other corporation or 
361 corporations may be exercised by the officers in person or by any person authorized to do 
362 so by proxy or power of attorney duly executed by the officers. 

363 {c) With respect to all contracts, transactions or arrangements other than those 
364 described in Subsections 8.1 (a) or 8.1 (b), the president or chief financial officer may 
365 execute, and the Board may authorize specific other persons or officers to execute, the 
366 appropriate agreements and other documents related to such transactions or 
367 arrangements. The president or chief financial officer may sign individually. Any Board 
368 resolution authorizing other persons or officers to execute documents shall specify 
369 whether one person may sign the appropriate documents or whether two signatures are 
370 required under specified circumstances. 

371 8.2 Seal. The Corporation may have a corporate seal, and the same shall have inscribed 
372 thereon the name of the Corporation, the date of its incorporation and the state of its incorporation. 

373 Article 9 
37 4 General Provisions 

375 9.1 Auditor. The books of the Corporation shall be reviewed annually by an auditor selected 
376 by Adventist Health. 

377 9.2 Amendment of Bylaws. The bylaws may only be amended or repealed and new bylaws 
378 adopted by Adventist Health. The Board shall review the bylaws of the Corporation annually and 
379 shall recommend any necessary revisions. 

380 9.3 

381 
382 
383 
384 
385 

Electronic Transmission. 

{a) "Electronic transmission by the Corporation" means a communication 
(1) delivered by (A) facsimile telecommunication or electronic mail when directed to the 
facsimile number or electronic mail address for that recipient on record with the 
Corporation; (B) posting on an electronic message board or network that the Corporation 
has designated for those communications, together with a separate notice to the recipient, 
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386 
387 
388 
389 
390 
391 

392 
393 
394 
395 
396 
397 

398 
399 
400 
401 
402 
403 
404 
405 
406 
407 

408 
409 

which transmission shall be considered delivered upon the later of the posting or delivery 
of the separate notice thereof; or (C) other means of electronic communication; (2) to a 
recipient who has provided an unrevoked consent to the use of those means of 
transmission for communications pursuant to the Nonprofit Code; and (3) that creates a 
record that is capable of retention, retrieval, and review, and that may thereafter be 
rendered into clearly legible tangible form. 

(b) An electronic transmission to an individual member of the Corporation who is a 
natural person, or to a director, must be preceded by or include a clear written statement 
to the recipient as to (1) any right of the recipient to have the record provided or made 
available on paper or in nonelectronic form; (2) whether the consent applies only to that 
transmission, to specified categories of communications, or to all communications from 
the Corporation; and (3) the procedures the recipient must use to withdraw consent. 

(c) "Electronic transmission to the Corporation" means a communication 
(1) delivered by (A) facsimile telecommunication or electronic mail when directed to the 
facsimile number or electronic mail address that the Corporation has provided to members 
or directors for communications; (B) posting on an electronic message board or network 
that the Corporation has designated for those communications, which transmission shall 
be considered delivered upon posting; or (C) other means of electronic communication; 
(2) as to which the Corporation has placed in effect reasonable measures to verify that the 
sender is the member or director purporting to send the transmission; and (3) that creates 
a record that is capable of retention, retrieval, and review, and that may thereafter be 
rendered into clearly legible tangible form. 

(d) "Electronic transmission" means any combination of electronic transmission by 
or to the Corporation. 
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Bylaws Certificate 

I, Meredith Jobe, hereby certify that I am the Secretary of Ukiah Adventist Hospital, a 
California nonprofit religious corporation (the "Corporation"), and that the foregoing bylaws are 
a true and correct copy of the bylaws. of the Corporation as duly adopted on October 18, 2016, 
by the vote of the Adventist Health System/West board, acting as the sole member of the 
Corporation. 

Date: January 30, 2017 

UKIAH ADVENTIST HOSPITAL 

By: 

Meredith Jobe, Secretary 
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Title 11, Cal. Admin. Code, § 999.5(d)(4)(B) 

 
Applicant’s Plan for Use of Net Proceeds 

 
 

The proposed transaction will not involve any sale, transfer, merger or other disposition 
of any of the assets of the Applicant.  Accordingly, there will be no net proceeds as result of the 
proposed transaction. 
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	Overview of the Proposed Transaction
	Summary of the Agreement
	Title 11, Cal. Admin. Code, § 999.5(d)(2)(D)
	Reports, Analysis, Requests for Proposal and Other  Documents Related to the Valuation of the Assets  Involved in the Proposed Transaction
	In Section (1)(B) of this Application, the Applicant has attached a copy of the MFA with SJHS.  Section 4.7 of the MFA provides, in pertinent part:
	“Nothing in this Agreement shall alter or affect the JOC Participants’ status as separate and distinct employers, nor shall it alter or affect relationships with employees or bargaining units within their operations and labor relations within their or...

	1 B 4 Sacred Trust Participating Entity Agreement.pdf
	Article 1.   DEFINITIONS
	Article 2.   Function of joint operating company
	Article 3.   Role of the JOC and the Governing Board
	Section 3.1 JOC Management and Operation of Participating Entity.  Subject to the Participating Entity Reserved Rights (as defined in Section 3.3 below), and subject to those decisions specifically reserved to one or more of the Members and/or the Sp...
	(a) Approve and adopt annual operating budgets of the Participating Entity, and any material modifications or amendments thereto;
	(b) Approve and adopt annual capital budgets of the Participating Entity, and any material modifications or amendments thereto, and any material unbudgeted capital expenditure of the Participating Entity;
	(c) Approve and adopt strategic plans with respect to the Participating Entity, and any material modifications or amendments thereto;
	(d) Determine the services provided by the Participating Entity, including the authority to direct the opening, closing, expansion, reduction and/or consolidation of facilities or ministries, patient care and administrative services or other major cha...
	(e) Approve the sale, transfer or other disposition of any material real property or other material assets of the Participating Entity, or the merger or consolidation of the Participating Entity with or into any other Person;
	(f) Approve the transfer or issuance of any ownership or membership interest in the Participating Entity to any Person;
	(g) Develop and approve the charge master and pricing, the payor contracting strategy and contracting arrangements with third-party payors for the services rendered by the Participating Entity;
	(h) Approve and adopt the charity care and/or patient financial assistance policies and procedures for the Participating Entity;
	(i) Determine and approve the clinical policies, procedures, metrics and standards for the Participating Entity, subject to such approval by the medical staff[s] of the Hospital[s] as may be required under the [applicable] medical staff bylaws;
	(j) Approve the acquisition of any real estate or any material personal property by the Participating Entity, or the investment by the Participating Entity in any Person and/or the terms thereof, or any material change in any investment the Participat...
	(k) Determine and approve the appropriate scope of decision-making authority, power, and discretion to be delegated to the Participating Entity from time to time.

	Section 3.2 JOC Exercise of Delegated Management Authority.  In the exercise of the Delegated Authority, the JOC shall operate and manage the Participating Entity and the Hospital[s] (a) in a manner that is consistent with and in furtherance of the pu...
	Section 3.3 Participating Entity Retention of Authority.  Participating Entity is and shall remain the owner, provider and licensee of the Hospital[s] during the term of this Agreement and shall exercise the powers and discharge the responsibilities a...
	(a) Responsibility for the exercise of those rights and the satisfaction of those obligations of the Participating Entity or its medical staff[s] under the [applicable] medical staff bylaws, rules and regulations of the Hospital[s];
	(b) Responsibility for services furnished by the Hospital[s] as and to the extent required under 42 CFR 482.12(e);
	(c) Responsibility for ensuring that the [Hospital complies][Hospitals comply] with all applicable conditions of participation and standards for hospitals participating in Governmental Programs;
	(d) Professional and administrative responsibility for the Hospital[s] facilities as and to the extent required under California Code of Regulations Title 22, Section 70713;
	(e) Responsibility for ensuring that the Participating Entity complies with any applicable standards for accreditation or certification by The Joint Commission or other hospital accreditation agency;
	(f) Approval of such decisions or actions that cannot lawfully be delegated by the Participating Entity or the medical staff[s] of the Hospital[s] to the JOC under state or federal law (including licensing and certification laws, rules and regulations...
	(g) Responsibility for those decisions as may be delegated to the Participating Entities by the JOC Board from time to time.

	Section 3.4 Limitations on JOC’s Management Authority.  Notwithstanding anything to the contrary contained in this Agreement, JOC shall not:
	(a) take any actions with respect to the Participating Entity that require the prior approval of or are reserved to the Member under the Operating Agreement without first ensuring that such actions have been approved in accordance with the Operating A...
	(b) take any actions with respect to the Participating Entity that require the prior approval of or are reserved to the Member under the articles of incorporation and bylaws of the Participating Entity without first ensuring that such actions have bee...
	(c) govern, manage or finance the provision of already existing activities or procedures at the time of closing that are contrary to the Directives/Catholic Identity Standards at the Participating Entity, as provided by Section 3.5 below; or
	(d) take or approve any action which, at the time the power is exercised or the action taken, would reasonably be expected to cause the Participating Entity to fail to meet the obligations, terms or conditions, or to be otherwise in violation of, any ...

	Section 3.5 Religious Identity and Values.
	(a) Subject to Section 3.5(b), the activities of AH and of the AH Participating Entities are not subject to, and will not become subject to, the Directives, the Statement of Common Values or Catholic teaching.  The AH Participating Entities will conti...
	(i) If SJHS determines, in good faith, that any health care program, service, procedure or other action of the Participating Entity could cause them to violate the Directives or Catholic teaching (each, a “Disputed Action”), SJHS shall request in writ...
	(ii) Similarly, if the Participating Entity intends to implement any health care program, service, procedure or other action (each, a “Proposed Action”) at the Participating Entity that could reasonably be interpreted to cause an SJHS Participating Mi...

	(b) Upon such request (as described in Section 3.5(a)(i)); or notification (as described in as described in Section 3.5(a)(ii)), AH and SJHS shall engage in good faith in a collaborative process to evaluate and resolve the issues relating to the Dis...
	(c) The Collaborative Process shall involve communications and meetings between up to five (5) representatives designated by each of the Members, which representatives shall include the PSJH Senior Vice President of Theology and Ethics, two (2) member...
	(d) Determinations regarding interpretation of the Directives and of  Catholic teaching by SJHS or the Roman Catholic Bishop of Santa Rosa shall be made in good faith but shall not be subject to further analysis, interpretation, or dispute resolution ...
	(e) If at the conclusion of the collaborative period described in Section 3.5(c) the Members are unable to agree upon alternatives to a specific Disputed Action or specific Proposed Action that is determined by the Roman Catholic Bishop of Santa Rosa ...

	Section 3.6 Special Reservation of Authority.  Consistent with Section 3.6 of the Operating Agreement, the AH Participating Entities shall exclusively retain the (i) ownership of the assets related to; (ii) governance responsibility for; (iii) operati...

	Article 4.   Responsibilities of the Participating entity
	Section 4.1 Participation Fee.  The Participating Entity shall pay to JOC a monthly fee (the “Participation Fee”) equal to the Participating Entity’s pro rata percentage of the JOC’s operating expenses, as determined on an accrual basis according to G...
	Section 4.2 Participating Entity Responsibilities.  Subject to the JOC’s Reserved Rights and any reserved rights of the Members and/or Sponsor, the Participating Entity shall, at all times during the term of this Agreement, use commercially reasonable...
	(a) manage its businesses and affairs in a manner consistent with the operating and capital budgets approved and adopted by the JOC Board and/or the Members, as applicable, from time to time in accordance with the Operating Agreement;
	(b) implement and take those actions directed and/or approved by the JOC Board and/or the Members, as applicable, from time to time in accordance with the Operating Agreement;
	(c) ensure that the medical staff bylaws, rules and regulations are not modified or amended in a manner that frustrates the purposes of the JOC or interferes with the exercise or performance by the JOC of any right, power, or obligation arising under ...
	(d) maintain the physical plant and equipment of the Participating Entity in a manner consistent with the standards established by the JOC from time to time; and
	(e) maintain such standards, practices, protocols, policies and/or procedures as may be established by the JOC from time to time.

	Section 4.3 JOC Approval Rights.  Without limiting the generality of the delegation of authority to the JOC under Section 3.1, the Participating Entity shall not, during the term of this Agreement, take or implement any of the following actions withou...
	(a) Any change to the mission, vision, philosophy or values of the Participating Entity;
	(b) Any sale, transfer, or other disposition of any material real property or all or any material portion of the assets of the Participating Entity;
	(c) Any transfer or issuance of any ownership or membership interest in the Participating Entity to any Person;
	(d) Any acquisition of any real estate or any material personal property by the Participating Entity or any material investment by the Participating Entity in any Person, except as otherwise approved in any operating or capital budget approved by the ...
	(e) The closure or surrender of any general acute care hospital license of the Participating Entity;
	(f)  Any Material Debt Obligation of the Participating Entity;
	(g) Any merger, consolidation, dissolution or corporate reorganization involving the Participating Entity;
	(h) Any alteration, amendment, restatement or repeal of any Corporate Document or mission statement of the Participating Entity;
	(i) Any voluntary bankruptcy, liquidation or dissolution of the Participating Entity;
	(j) Any Related Party Transaction or any material modification or amendment thereto; or
	(k) Any change in the naming or branding of the Participating Entity and their respective facilities and ministries, businesses and/or service lines.


	Article 5.   Term and TERMINATION
	Section 5.1 Term.  The term of this Agreement shall commence on the Effective Date, and shall continue for a perpetual term, subject to termination upon the occurrence of a Dissolution Event (as defined in Section 12.3 of the Operating Agreement) and ...
	Section 5.2 JOC Termination Rights.  The JOC may, at its option, elect to terminate this Agreement upon occurrence of any of the following (each, a “JOC Termination Event”):
	(a) Material breach of this Agreement by the Participating Entity that is not cured to the reasonable satisfaction of the JOC within sixty (60) days of notice of breach sent by JOC to the Participating Entity;
	(b) Any Bankruptcy Event with respect to the Participating Entity;
	(c) Any exclusion of the Participating Entity from participation in the Medicare or Medi-Cal programs;
	(d) Any Change of Control of the Participating Entity;
	(e) Any Unresolved Legal Impediment in which the JOC or the Participating Entity is the Legally Impacted Member;
	(f) The Participating Entity ceases to be a Qualifying Organization; or
	(g) Any Unresolved Tax-Exemption Impediment in which the JOC or the Participating Entity is the Tax Impacted Member.

	Section 5.3 Participating Entity Termination Rights.  The Participating Entity may, at its option, subject to approval of AH, elect to terminate this Agreement upon occurrence of any of the following (each, a “Participating Entity Termination Event”):
	(a) Material breach of this Agreement by the JOC that is not cured to the reasonable satisfaction of the Participating Entity within sixty (60) days of notice of such breach sent by the Participating Entity to the JOC;
	(b) Any Bankruptcy Event with respect to the JOC;
	(c) Any Unresolved Legal Impediment in which the Participating Entity is the Legally Impacted Member;
	(d) Any exclusion of the JOC from participation in the Medicare or Medi-Cal programs;
	(e) The JOC ceases to be a Qualified Organization; or
	(f) Any Unresolved Tax-Exemption Impediment in which the Participating Entity is the Tax Impacted Member.

	Section 5.4 Effect of Termination.  Upon the expiration or termination of this Agreement for any reason, all rights and responsibilities of the Parties will cease, except as otherwise specifically set forth in this Agreement.

	Article 6.   dispute resolution
	Section 6.1 Disputed Issue.  For matters other than those described in Section 3.5 of the Operating Agreement, the Parties agree in the event of a dispute under this Agreement, the respective senior executives from the Members with primary responsibil...
	Section 6.2 Arbitration. Should the dispute not be resolved through non-binding mediation, the parties shall pursue binding arbitration conducted by JAMS or AAA.  The selection and number of arbitrator(s) shall be determined by agreement of the Partie...

	Article 7.   MISCELLANEOUS
	Section 7.1 Entire Agreement.  This Agreement, together with the Appendices, constitutes the entire Agreement between the parties hereto and supersedes any prior agreements, understandings and arrangements, oral or written, between the parties hereto ...
	Section 7.2 Construction.  Unless the context otherwise indicates, words importing the singular shall include the plural and vice versa and the use of the neuter, masculine, or feminine gender is for convenience only and shall be deemed to mean and in...
	Section 7.3 Successors and Assigns.  Each and all of the covenants, terms, provisions and agreements herein contained shall be binding upon and inure to the benefit of the parties hereto and, to the extent permitted by this Agreement, their respective...
	Section 7.4 Amendment and Waiver.  Except as otherwise provided in this Agreement, no amendment of any provision of this Agreement shall in any event be effective, unless the same shall be in writing and signed by the Parties.  Amendments to this Agre...
	Section 7.5 Notices.  All notices required or permitted hereunder shall be in writing and shall be served on the Party at the addresses set forth in below.  Any such notices shall be either:  (a) sent by overnight delivery using a nationally recognize...
	Section 7.6 Expenses.  Except as otherwise expressly provided in this Agreement, each Party shall pay its own costs and expenses in connection with the relationship contemplated by this Agreement.  If any action is brought by a Member to enforce any p...
	Section 7.7 Counterparts, Electronic Signature.  This Agreement and any amendment hereto may be signed in any number of counterparts, each of which, including any electronic copies, photocopies or facsimiles thereof, shall be deemed an original, but a...
	Section 7.8 Governing Law.  This Agreement shall be governed by and construed in accordance with the internal laws of the State of California.
	Section 7.9 Headings.  Headings of articles and sections in this Agreement and the table of contents hereof are solely for convenience of reference, do not constitute a part hereof, and shall not affect the meaning, construction, or effect hereof.
	Section 7.10 Sections.  All references to “Sections” in this Agreement are to Sections of this Agreement, unless otherwise specifically provided.
	Section 7.11 Partial Invalidity.  The provisions in this Agreement are consistent with California law, enforceable in law and in equity.  Notwithstanding the foregoing, in case any one or more of the provisions contained herein shall, for any reason, ...
	Section 7.12 Assignment.  Except as otherwise expressly permitted by this Agreement, the rights and obligations of a Party to this Agreement may be assigned only with the prior written consent of the other Party.
	Section 7.13 Third Party Beneficiaries.  No third party may rely upon the terms of this Agreement or have any rights or claims by reason of this Agreement.
	Section 7.14 Confidentiality.  The Parties agree that neither Party will disclose any secrets or confidential information, proprietary information or trade secrets of the other Party, as governed by Section 13.4 of the Operating Agreement.  Without li...


	1 B 3 Sacred Trust Participating Ministry Agreement.pdf
	Article 1.   DEFINITIONS
	Article 2.   Function of joint operating company
	Article 3.   Role of the JOC and the Governing Board
	Section 3.1 JOC Management and Operation of Participating Ministry.  Subject to the Participating Ministry Retained Rights (as defined in Section 3.3 below), and subject to those decisions specifically reserved to one or more of the Members and/or th...
	(a) Approve and adopt annual operating budgets of the Participating Ministry, and any material modifications or amendments thereto;
	(b) Approve and adopt annual capital budgets of the Participating Ministry, and any material modifications or amendments thereto, and any material unbudgeted capital expenditure of the Participating Ministry;
	(c) Approve and adopt strategic plans with respect to the Participating Ministry, and any material modifications or amendments thereto;
	(d) Determine the services provided by the Participating Ministry, including the authority to direct the opening, closing, expansion, reduction and/or consolidation of facilities or ministries, patient care and administrative services or other major c...
	(e) Approve the sale, transfer or other disposition of any material real property or other material assets of the Participating Ministry, or the merger or consolidation of the Participating Ministry with or into any other Person;
	(f) Approve the transfer or issuance of any ownership or membership interest in the Participating Ministry to any Person;
	(g) Develop and approve the charge master and pricing, the payor contracting strategy and contracting arrangements with third-party payors for the services rendered by the Participating Ministry;
	(h) Approve and adopt the charity care and/or patient financial assistance policies and procedures for the Participating Ministry;
	(i) Determine and approve the clinical policies, procedures, metrics and standards for the Participating Ministry, subject to such approval by the medical staffs of the Hospitals as may be required under the applicable medical staff bylaws;
	(j) Approve the acquisition of any real estate or any material personal property by the Participating Ministry, or the investment by the Participating Ministry in any Person and/or the terms thereof, or any material change in any investment the Partic...
	(k) Determine and approve the appropriate scope of decision-making authority, power, and discretion to be delegated to the Participating Ministry from time to time.

	Section 3.2 JOC Exercise of Delegated Management Authority.  In the exercise of the Delegated Authority, the JOC shall operate and manage the Participating Ministry and the Hospitals (a) in a manner that is consistent with and in furtherance of the pu...
	Section 3.3 Participating Ministry Retention of Authority.  Participating Ministry is and shall remain the owner, provider and licensee of the Hospitals during the term of this Agreement and shall exercise the powers and discharge the responsibilities...
	(a) Responsibility for the exercise of those rights and the satisfaction of those obligations of the Participating Ministry or its medical staffs under the applicable medical staff bylaws, rules and regulations of the Hospitals;
	(b) Responsibility for services furnished by the Hospitals as and to the extent required under 42 CFR 482.12(e);
	(c) Responsibility for ensuring that the Hospitals comply with all applicable conditions of participation and standards for hospitals participating in Governmental Programs;
	(d) Professional and administrative responsibility for the Hospitals facilities as and to the extent required under California Code of Regulations Title 22, Section 70713;
	(e) Responsibility for ensuring that the Participating Ministry complies with any applicable standards for accreditation or certification by The Joint Commission or other hospital accreditation agency;
	(f) Approval of such decisions or actions that cannot lawfully be delegated by the Participating Ministry or the medical staffs of the Hospitals to the JOC under state or federal law (including licensing and certification laws, rules and regulations) ...
	(g) Responsibility for those decisions as may be delegated to the Participating Ministry by the JOC Board from time to time.

	Section 3.4 Limitations on JOC’s Management Authority.  Notwithstanding anything to the contrary contained in this Agreement, JOC shall not:
	(a) take any actions with respect to the Participating Ministry that require the prior approval of or are reserved to the Member and/or the Sponsor under the Operating Agreement without first ensuring that such actions have been approved in accordance...
	(b) take any actions with respect to the Participating Ministry that require the prior approval of or are reserved to the Member and/or the Sponsor under the articles of incorporation and bylaws of the Participating Ministry without first ensuring tha...
	(c) take or approve any action which, at the time the power is exercised or the action taken, would reasonably be expected to cause the Participating Ministry to fail to meet the obligations, terms or conditions, or to be otherwise in violation of, an...

	Section 3.5 Religious Identity and Values.
	(a) Activities of SJHS, PSJH and the SJHS Participating Ministries are subject to the Directives and to Catholic teaching.  The SJHS Participating Ministries will continue to be Catholic institutions and Affiliates of SJHS. The SJHS Participating Mini...
	(i) If AH determines, in good faith, that any health care program, service, procedure or other action of the Participating Ministry could cause AH or any AH Participating Entity to violate the core values of AH or of the Seventh-day Adventist Church (...
	(ii) Similarly, if SHJS or the Participating Ministry intends to implement any health care program, service, procedure or other action (each, a “Proposed Action”, at the Participating Ministry that could reasonably be interpreted to cause any AH Parti...

	(b) Upon such request (as described in Section 3.5(a)(i)); or notification (as described in as described in Section 3.5(a)(ii)), AH and SJHS shall engage in good faith in a collaborative process to evaluate and resolve the issues relating to the Dis...
	(c) The Collaborative Process shall involve communications and meetings between up to five (5) representatives designated by each of the Members, which representatives shall include the PSJH Senior Vice President of Theology and Ethics, two (2) member...
	(d) Determinations regarding interpretation of the core values of AH and of the Seventh-day Adventist Church by the AH Conference President shall be made in good faith but shall not be subject to further analysis, interpretation, or dispute resolution...
	(e) If at the conclusion of the collaborative period described in Section 3.5(c) the Members are unable to agree upon alternatives to a specific Disputed Action or specific Proposed Action that is determined by the AH Conference President to be violat...


	Article 4.   Responsibilities of the Participating Ministry
	Section 4.1 Participation Fee.  The Participating Entity shall pay to JOC a monthly fee (the “Participation Fee”) equal to the Participating Entity’s pro rata percentage of the JOC’s operating expenses, as determined on an accrual basis according to G...
	Section 4.2 Participating Ministry Responsibilities.  Subject to the JOC’s Reserved Rights and any reserved rights of the Members and/or Sponsor, the Participating Ministry shall, at all times during the term of this Agreement, use commercially reason...
	(a) manage its businesses and affairs in a manner consistent with the operating and capital budgets approved and adopted by the JOC Board and/or the Members, as applicable, from time to time in accordance with the Operating Agreement;
	(b) implement and take those actions directed and/or approved by the JOC Board and/or the Members, as applicable, from time to time in accordance with the Operating Agreement;
	(c) ensure that the medical staff bylaws, rules and regulations are not modified or amended in a manner that frustrates the purposes of the JOC or interferes with the exercise or performance by the JOC of any right, power, or obligation arising under ...
	(d) maintain the physical plant and equipment of the Participating Ministry in a manner consistent with the standards established by the JOC from time to time; and
	(e) maintain such standards, practices, protocols, policies and/or procedures as may be established by the JOC from time to time.

	Section 4.3 JOC Approval Rights.  Without limiting the generality of the delegation of authority to the JOC under Section 3.1, the Participating Ministry shall not, during the term of this Agreement, take or implement any of the following actions with...
	(a) Any change to the mission, vision, philosophy or values of the Participating Ministry;
	(b) Any sale, transfer, or other disposition of any material real property or all or any material portion of the assets of the Participating Ministry;
	(c) Any transfer or issuance of any ownership or membership interest in the Participating Ministry to any Person;
	(d) Any acquisition of any real estate or any material personal property by the Participating Ministry or any material investment by the Participating Ministry in any Person, except as otherwise approved in any operating or capital budget approved by ...
	(i) The closure or surrender of any general acute care hospital license of the Participating Ministry;

	(e) Any Material Debt Obligation of the Participating Ministry;
	(f) Any merger, consolidation, dissolution or corporate reorganization involving the Participating Ministry;
	(g) Any alteration, amendment, restatement or repeal of any Corporate Document or mission statement of the Participating Ministry;
	(h) Any voluntary bankruptcy, liquidation or dissolution of the Participating Ministry;
	(i) Any Related Party Transaction or any material modification or amendment thereto; or
	(j) Any change in the naming or branding of the Participating Ministry and their respective facilities and ministries, businesses and/or service lines.


	Article 5.   Term and TERMINATION
	Section 5.1 Term.  The term of this Agreement shall commence on the Effective Date, and shall continue for a perpetual term, subject to termination upon the occurrence of a Dissolution Event (as defined in Section 12.3 of the Operating Agreement) and ...
	Section 5.2 JOC Termination Rights.  The JOC may, at its option, elect to terminate this Agreement upon occurrence of any of the following (each, a “JOC Termination Event”):
	(a) Material breach of this Agreement by the Participating Ministry that is not cured to the reasonable satisfaction of the JOC within sixty (60) days of notice of breach sent by JOC to the Participating Ministry;
	(b) Any Bankruptcy Event with respect to the Participating Ministry;
	(c) Any exclusion of the Participating Ministry from participation in the Medicare or Medi-Cal programs;
	(d) Any Change of Control of the Participating Ministry;
	(e) Any Unresolved Legal Impediment in which the JOC or the Participating Ministry is the Legally Impacted Member;
	(f) The Participating Ministry ceases to be a Qualifying Organization; or
	(g) Any Unresolved Tax-Exemption Impediment in which the JOC or the Participating Ministry is the Tax Impacted Member.

	Section 5.3 Participating Ministry Termination Rights.  The Participating Ministry may, at its option, subject to approval of SJHS, elect to terminate this Agreement upon occurrence of any of the following (each, a “Participating Ministry Termination ...
	(a) Material breach of this Agreement by the JOC that is not cured to the reasonable satisfaction of the Participating Ministry within [sixty (60)] days of notice of such breach sent by the Participating Ministry to the JOC;
	(b) Any Bankruptcy Event with respect to the JOC;
	(c) Any Unresolved Legal Impediment in which the Participating Ministry is the Legally Impacted Member;
	(d) Any exclusion of the JOC from participation in the Medicare or Medi-Cal programs;
	(e) The JOC ceases to be a Qualified Organization; or
	(f) Any Unresolved Tax-Exemption Impediment in which the Participating Ministry is the Tax Impacted Member.

	Section 5.4 Effect of Termination.  Upon the expiration or termination of this Agreement for any reason, all rights and responsibilities of the Parties will cease, except as otherwise specifically set forth in this Agreement.

	Article 6.   dispute resolution
	Section 6.1 Disputed Issue.  For matters other than those described in Section 3.5 of the Operating Agreement, the Parties agree in the event of a dispute under this Agreement, the respective senior executives from the Members with primary responsibil...
	Section 6.2 Arbitration.  Should the dispute not be resolved through non-binding mediation, the parties shall pursue binding arbitration conducted by JAMS or AAA.  The selection and number of arbitrator(s) shall be determined by agreement of the Parti...

	Article 7.   MISCELLANEOUS
	Section 7.1 Entire Agreement.  This Agreement, together with the Appendices, constitutes the entire Agreement between the parties hereto and supersedes any prior agreements, understandings and arrangements, oral or written, between the parties hereto ...
	Section 7.2 Construction.  Unless the context otherwise indicates, words importing the singular shall include the plural and vice versa and the use of the neuter, masculine, or feminine gender is for convenience only and shall be deemed to mean and in...
	Section 7.3 Successors and Assigns.  Each and all of the covenants, terms, provisions and agreements herein contained shall be binding upon and inure to the benefit of the parties hereto and, to the extent permitted by this Agreement, their respective...
	Section 7.4 Amendment and Waiver.  Except as otherwise provided in this Agreement, no amendment of any provision of this Agreement shall in any event be effective, unless the same shall be in writing and signed by the Parties.  Amendments to this Agre...
	Section 7.5 Notices.  All notices required or permitted hereunder shall be in writing and shall be served on the Party at the addresses set forth in below.  Any such notices shall be either:  (a) sent by overnight delivery using a nationally recognize...
	Section 7.6 Expenses.  Except as otherwise expressly provided in this Agreement, each Party shall pay its own costs and expenses in connection with the relationship contemplated by this Agreement.  If any action is brought by a Member to enforce any p...
	Section 7.7 Counterparts, Electronic Signature.  This Agreement and any amendment hereto may be signed in any number of counterparts, each of which, including any electronic copies, photocopies or facsimiles thereof, shall be deemed an original, but a...
	Section 7.8 Governing Law.  This Agreement shall be governed by and construed in accordance with the internal laws of the State of California.
	Section 7.9 Headings.  Headings of articles and sections in this Agreement and the table of contents hereof are solely for convenience of reference, do not constitute a part hereof, and shall not affect the meaning, construction, or effect hereof.
	Section 7.10 Sections.  All references to “Sections” in this Agreement are to Sections of this Agreement, unless otherwise specifically provided.
	Section 7.11 Partial Invalidity.  The provisions in this Agreement are consistent with California law, enforceable in law and in equity.  Notwithstanding the foregoing, in case any one or more of the provisions contained herein shall, for any reason, ...
	Section 7.12 Assignment.  Except as otherwise expressly permitted by this Agreement, the rights and obligations of a Party to this Agreement may be assigned only with the prior written consent of the other Party.
	Section 7.13 Third Party Beneficiaries.  No third party may rely upon the terms of this Agreement or have any rights or claims by reason of this Agreement.
	Section 7.14 Confidentiality.  The Parties agree that neither Party will disclose any secrets or confidential information, proprietary information or trade secrets of the other Party, as governed by Section 13.4 of the Operating Agreement.  Without li...


	1 B 2 Project Sacred Trust Operating Agreement.pdf
	1. DEFINITIONS.
	2. NAME.  The formal legal name of the JOC is “ST Network, LLC.”  Subject to the terms of this Agreement and subject to compliance with applicable laws, the business of the JOC may be conducted under any other name that the JOC Board deems appropriate...
	3. PURPOSE AND DESCRIPTION OF THE SACRED TRUST NETWORK.
	3.1 Function of the Joint Operating Company.  Subject to certain reserved powers by the Members and Sponsor, the JOC shall function as a joint operating company, and shall manage and have authority over the JOC Participants pursuant and subject to the...
	3.2 Principal Purpose.
	(a) The JOC is organized and shall be operated exclusively for one or more exempt purposes within the meaning of the Code Section 501(c)(3) and Sections 214 and 23701d of the California Revenue and Taxation Code (the “California Tax Code”).  The JOC w...
	(b) In connection with and furtherance of the exempt purposes of the JOC, the JOC shall operate and manage an integrated healthcare delivery network throughout the counties of Humboldt, Lake, Mendocino, Napa, Solano, and Sonoma (the “Sacred Trust Regi...
	(c) The JOC will achieve its purposes through:
	(i) The management of the day to day affairs of each of the AH Participating Entities and the SJHS Participating Ministries, subject to Section 3.2(d) and pursuant to the terms and conditions of the JOC Participation Agreements;
	(ii) The ownership of health care services, facilities and ministries, or assets contributed by the Members or acquired by the JOC after the Effective Date, subject to such JOC Board, Member and/or Sponsor approvals as may be required by this Agreemen...
	(iii) Membership or other ownership of investment interests in other Persons contributed by the Members or acquired by or formed by the JOC after the Effective Date, subject to such JOC Board, Member and/or Sponsor approvals as may be required by this...
	(iv) Entering into the arrangements described in Section 2.4(d) of the Master Formation Agreement.

	(d) The JOC shall not govern, manage or finance the provision of activities and procedures that are contrary to the Directives at AH Participating Entities.  Such activities and procedures shall be governed, managed and financed exclusively by AH subj...

	3.3 Agreement Regarding Furtherance of Charitable Purpose.  The Members are exempt from taxation pursuant to Section 501(c)(3) of the Code.  The JOC and the Members hereby agree as follows:
	(a) The business of the JOC shall at all times be operated and managed in compliance with the mission and charitable purposes of the Members within the meaning of the Code Section 501(c)(3);
	(b) The charitable purposes of the Members shall override any duty to maximize profits and shall serve as a guiding principle for the Members and the JOC Board in their decisions and voting on all matters;
	(c) In carrying out its Members’ charitable purposes of promoting health and subject to the principle that community benefit overrides any duty to maximize profits, the JOC will:
	(i) Further the accomplishment of the tax-exempt purposes of the Members by enhancing the quality, availability, convenience, and access of health care services provided within the Sacred Trust Region, and by otherwise promoting the general health and...
	(ii) Participate in Medicare and Medicaid programs to the extent permitted by applicable law;
	(iii) Cause each of the JOC Participants to provide quality health care and health services to all persons needing care without regard to race, creed, color, religion, national origin, citizenship, sex, disability, age, insurance coverage, or ability ...
	(iv) Act consistently with the charity care policies of the JOC and the JOC Participants to ensure that quality care services are available and provided to all members of the community and that no individual is denied care based on the individual’s fi...
	(v) Adopt a conflicts of interest policy to be applied to all Directors (the “Conflicts of Interest Policy”).  The Conflicts of Interest Policy shall provide mechanisms for ensuring the disclosure of relevant financial interests and the manner in whic...


	3.4 Additional Exemption Provisions.
	(a) Political and Lobbying Activities.  In no event may the JOC, or any other Person on behalf of the JOC, make any direct or indirect financial contribution to, or otherwise directly or indirectly endorse or oppose, any candidate for public office, c...
	(b) Inurement and Private Benefit.  No part of the net income or assets of the JOC shall ever inure the benefit of any officer of the JOC or any other private person, except that the JOC is authorized and empowered to pay reasonable compensation for s...
	(c) Reasonable Compensation.  The JOC shall follow policies and procedures reasonably calculated to ensure that all transactions involving payment for services are within the range of Reasonable Compensation for the services involved and that all tran...
	(d) Requirements for and Limitations on Membership.  Each Member of the JOC must be a Qualifying Organization.  Any direct or indirect transfer of any Membership Interest in the JOC to any person other than a Qualifying Organization is prohibited.
	(e) Dedication of Assets.  All property and assets of the JOC (if any) is irrevocably dedicated to exempt purposes within the meaning of the Code Section 501(c)(3) and California Tax Code Section 214.  Upon dissolution, any assets remaining after the ...
	(f) Limitations on Amendments.  Any amendment to the Articles of Organization and this Agreement must be consistent with the Code Section 501(c)(3) and California Tax Code Section 214.
	(g) Limitations on Mergers and Conversions.  The JOC is prohibited from merging with, or converting into, a for-profit entity.
	(h) Compliance with State Law.  The Articles of Organization of the JOC are consistent with the Act, and are enforceable at law and in equity.

	3.5 Religious Identity and Values.
	(a) Activities of SJHS, PSJH and the SJHS Participating Ministries are subject to the Directives and to Catholic teaching.  The SJHS Participating Ministries will continue to be Catholic institutions and Affiliates of SJHS. The SJHS Participating Mini...
	(i) If SJHS determines, in good faith, that any health care program, service, procedure or other action of AH or any of the AH Participating Entities could cause any SJHS Participating Ministry to violate the Directives or Catholic teaching (each, a “...
	(ii) Similarly, if AH or any AH Participating Entity intends to implement any health care program, service, procedure or other action (each, an “AH Proposed Action”) at any AH Participating Entity that could reasonably be interpreted to cause any SJHS...

	(b) Subject to Section 3.5(a) and Section 3.5(c), the activities of AH and of the AH Participating Entities are not subject to, and will not become subject to, the Directives, the Statement of Common Values or Catholic teaching.  The AH Participating ...
	(i) If AH determines, in good faith, that any health care program, service, procedure or other action of the Sacred Trust Network, SJHS or any of the SJHS Participating Ministries could cause AH or any AH Participating Entity to violate the core value...
	(ii) Similarly, if SJHS or any SJHS Participating Ministry intends to implement any health care program, service, procedure or other action (each, a “SJHS Proposed Action”, and, together with a AH Proposed Action, a “Proposed Action”) at any SJHS Part...

	(c) Upon such request (as described in Section 3.5(a)(i) or Section 3.5(b)(i)); or notification (as described in as described in Section 3.5(a)(ii) or Section 3.5(b)(ii)), AH and SJHS shall engage in good faith in a collaborative process to evalua...
	(d) The Collaborative Process shall involve communications and meetings between up to five (5) representatives designated by each of the Members, which representatives shall include the PSJH Senior Vice President of Theology and Ethics, two (2) member...
	(e) Determinations regarding interpretation of the Directives and of  Catholic teaching by SJHS or the Roman Catholic Bishop of Santa Rosa shall be made in good faith but shall not be subject to further analysis, interpretation, or dispute resolution ...
	(f) Determinations regarding interpretation of the core values of AH and of the Seventh-day Adventist Church by the AH Conference President shall be made in good faith but shall not be subject to further analysis, interpretation, or dispute resolution...
	(g) If at the conclusion of the collaborative period described in Section 3.5(d) the Members are unable to agree upon alternatives to a specific Disputed Action or specific Proposed Action that is determined (1) by the Roman Catholic Bishop of Santa R...

	3.6 Specific Reservation of Authority.  The JOC recognizes that the individual AH Participating Entities (and not the JOC or the JOC Board) exclusively retain the (i) ownership of the assets related to; (ii) governance responsibility for; (iii) operat...
	3.7 Compliance with Health Care Laws.  The JOC’s operations are subject to the Health Care Laws, including the Anti-Kickback Statute.  It is the intention of the JOC and its Members that the JOC be organized and operated in a manner that complies with...
	3.8 Compliance Matters.  The Members recognize the need to conduct the operations of the JOC in accordance with the highest standards of business ethics and integrity and in compliance with all applicable laws and regulations and governmental guidelin...
	3.9 Tax-Exemption Impediment.  The Members shall meet and confer in good faith as soon as reasonably practicable after an actual or potential Tax-Exemption Impediment is identified in order to discuss the reasonable alternatives and solutions to resol...
	3.10 Legal Impediment.  The Members shall meet and confer in good faith as soon as reasonably practicable after an actual or potential Legal Impediment is identified in order to discuss the reasonable alternatives and solutions to resolve such Legal I...

	4. TERM.  The JOC shall have a perpetual term, subject to termination in accordance with this Agreement.
	5. PRINCIPAL PLACE OF BUSINESS.  The principal place of business of the JOC shall be in Santa Rosa, California.  The JOC Board may relocate the principal place of business or establish additional offices from time to time.
	6. REGISTERED OFFICE AND REGISTERED AGENT.  The name of the JOC’s initial registered agent and the address of its initial registered office are set forth in the Articles of Organization on file with the California Secretary of State.  The registered o...
	7. MEMBERS.
	7.1 Percentage Interests.  Each Member has the Percentage Interest set forth opposite its name on Appendix A, as such Appendix A may be updated pursuant to this Agreement.
	7.2 Action by the Members.  The Members shall act by vote of their governing boards subject only to limitations or requirements imposed by the Corporate Documents of the Member or applicable law.  Unless and until a Member designates another individua...
	7.3 Meetings of the Members.
	(a) Regular Meetings.  Regular meetings of the Members shall be held at least once annually at such dates, times and places as the Board shall from time to time determine. Whenever Members are required or permitted to take any action at a meeting, a w...
	(b) Special Meetings.  Special meetings of the Members shall be held whenever called by or at the request of either Member or the JOC Board.  Special meetings of the Members shall be held not less than ten (10) days after written notice is delivered t...
	(c) Telephonic Meetings Permitted.  Meetings of the Members may be conducted by conference telephone, electronic video screen communication or similar communications equipment, as long as all Members participating in the meeting can speak to and be he...
	(d) Action in Lieu of a Meeting.  Any action required or permitted to be taken at any meeting of the Members may be taken without a meeting, if the Members unanimously consent thereto in writing, and the writing or writings are filed with the JOC’s re...
	(e) Quorum; Vote Required for Action.  All Members must be present to constitute a quorum for the transaction of business.  An action of the Members requires a vote of each Member.

	7.4 Member Approval Rights.
	(a) Member Approval Rights.  Notwithstanding any other provision of this Agreement, the JOC shall not be permitted to take and the JOC Board will not have the authority to approve, any of the following unless approved by the Members, and by the Sponso...
	(i) Any change to the mission, vision, philosophy or values of the JOC, the JOC-Owned Entities or the JOC Participants;
	(ii) Any annual capital budgets of the JOC Participants, and any material modifications or amendments thereto that would require a Member to make capital contributions to the JOC Participants in order to provide funding for the capital expenditures se...
	(iii) Any Additional Non-Mandatory Contributions to the JOC by any Member;
	(iv) Any sale, transfer, or other disposition of any material real property or all or any material portion of the assets of the JOC, any JOC-Owned Entity or any JOC Participant;
	(v) Any merger, consolidation, dissolution or corporate reorganization involving the JOC, any JOC-Owned Entity or any JOC Participant;
	(vi) Any transfer or issuance of any ownership or membership interest in the JOC, any JOC-Owned Entity or any JOC Participant to any person or entity, including the admission of any new Member of the JOC;
	(vii) The closure or surrender of any general acute care hospital license of any general acute care hospital owned by the JOC, any JOC-Owned Entity or any JOC Participant;
	(viii) Any change in the naming or branding of the JOC or any JOC-Owned Entity or any JOC Participant, or their respective facilities and ministries, businesses and/or service lines;
	(ix) Any Material Debt Obligation of the JOC, any JOC-Owned Entity or any JOC Participant;
	(x) Any alteration, amendment, restatement or repeal of any Corporate Document or mission statement of the JOC, any JOC-Owned Entity or any JOC Participant;
	(xi) Any voluntary bankruptcy, liquidation or dissolution of the JOC, any JOC-Owned Entity or any JOC Participant;
	(xii) Any Related Party Transaction or any material modification or amendment thereto; or
	(xiii) Termination by mutual agreement of any Related Party Transaction prior to the expiration date of such Related Party Transaction.

	(b) AH Reserved Rights.  Notwithstanding any other provision of this Agreement, AH and/or the AH Participating Entities, as applicable, shall retain authority and remain responsible for, and neither the JOC Board nor the JOC shall have any authority w...
	(i) The nomination and election of members of the boards of directors of the AH Participating Entities;
	(ii) The appointment and removal of board officers of the AH Participating Entities;
	(iii) All matters relating to the religious mission, vision or values of AH and/or the AH Participating Entities;
	(iv) All matters relating to the offering, availability or provision by any AH Participating Entity of items, services, training, education or information with respect to reproduction or reproductive health, subject to Section 3.5;
	(v) All matters relating to the offering, availability or provision by any AH Participating Entity of items, services, training, education or information with respect to end of life issues, subject to Section 3.5; or
	(vi) The negotiation of collective bargaining agreements and/or determinations of dealings with organized labor for the AH Participating Entities.

	(c) SJHS Reserved Rights.  Notwithstanding any other provision of this Agreement, SJHS and/or the SJHS Participating Ministries, as applicable, shall retain authority and remain responsible for, and neither the JOC Board nor the JOC has authority with...
	(i) The nomination and election of members of the boards of trustees of the SJHS Participating Ministries;
	(ii) The appointment and removal of board officers of the SJHS Participating Ministries;
	(iii) All matters relating to the religious mission, vision or values of SJHS and/or the SJHS Participating Ministries;
	(iv) All matters relating to the offering, availability or provision by any SJHS Participating Ministry of items, services, training, education or information with respect to reproduction or reproductive health, subject to Section 3.5;
	(v) All matters relating to the offering, availability or provision by any SJHS Participating Ministry of items, services, training, education or information with respect to end of life issues, subject to Section 3.5;
	(vi) The negotiation of collective bargaining agreements and/or determinations of dealings with organized labor for the SJHS Participating Ministries; or
	(vii) Diversity standards and goals with respect to the SJHS Participating Ministries.

	(d) SJHS Sponsor Approval/Reserved Rights.  Notwithstanding any other provision of this Agreement, the Sponsor of each SJHS Participating Ministry shall retain authority and remain responsible for the following, as each relates to the SJHS Participati...
	(i) Approval of revisions to any statement of mission, vision and values of the JOC, the JOC-Owned Entities and/or the SJHS Participating Ministries;
	(ii) Provision of input regarding and approval of any transaction with the Directives and/or Catholic identity implications;
	(iii) Approval of criteria for delegated approval of, and, for those dispositions that do not meet such criteria, approval of, the sale or disposition of a SJHS Participating Ministry;
	(iv) Approval of the sale or disposition of an entire SJHS Participating Ministry or recommendation of such disposition to the Holy See;
	(v) Approval of changes to ministry portfolio and, as necessary, recommendation of approval of alienations to the Holy See;
	(vi) Approval of diversity standards and/or goals for SJHS Participating Ministry boards, SJHS Participating Ministry board selection/nomination process and changes to such standards and/or processes;
	(vii) Approval of nominations for SJHS Participating Ministry trustees nominated outside the St. Joseph Health Ministry approved process;
	(viii) Approval of Sponsor’s trustees to SJHS Participating Ministry boards;
	(ix) Approval of criteria for delegated approval of amendments to the Corporate Documents of a SJHS Participating Ministry;
	(x) Approval of long term or short term financing for any SJHS Participating Ministry, including capital leases, changes to the SJHS obligated group and master indenture, and any SJHS or SJHS Participating Ministry bond issuance;
	(xi) Provision of input regarding philanthropy with the Directives and/or Catholic identity implications;
	(xii) Approval of advocacy statements and/or positions made or taken by the JOC affecting Catholic identity;
	(xiii) Naming of a building in honor of a Sister;
	(xiv) Approval of any new SJHS Participating Ministry service line proposals, creation of a majority investment in an Affiliate of SJHS, creation of a SJHS Participating Ministry joint venture or SJHS Participating Ministry management contract, in any...
	(xv) Resolution, in collaboration with the SJHS Participating Ministry and SJHS management and/or the SJHS governing board, of any Directive issues that should be reported to Church officials;
	(xvi) Amendment to and oversight of approvals that are Canonically required and reserved to the Sponsor; and
	(xvii) Any transfer or issuance of any ownership or membership interest in the JOC including the admission of any new Member of the JOC.

	(e) Member Covenants.  Each Member shall, and shall cause its respective JOC Participants to take any necessary action, including the removal and replacement of members of the JOC Participant’s governing board members, as may be necessary and appropri...
	(i) use commercially reasonable efforts to manage their businesses and affairs in a manner consistent with the operating and capital budgets approved and adopted by the JOC Board and/or the Members, as applicable, in accordance with this Agreement;
	(ii) implement and take those actions directed and/or approved by the JOC Board and/or the Members, as applicable, in accordance with this Agreement;
	(iii) maintain the physical plant and equipment of the JOC Participants in a manner consistent with the standards established by the JOC from time to time; and
	(iv) maintain such standards, practices, protocols, policies and/or procedures as may be established by the JOC from time to time.


	7.5 Related Party Transactions.  In the event of any arbitration, litigation or other legal proceeding between the JOC and any Member or any Affiliate of any Member relating to any Related Party Transaction (each, a “Related Party Dispute”), such Memb...
	7.6 Withdrawal.  A Member may withdraw or resign as a Member from the JOC only with the approval of the other Member.  If a Member does withdraw or resign without such required approval, the withdrawing Member shall not be entitled to receive any cons...

	8. MANAGEMENT OF THE JOC.
	8.1 Management by the JOC Board.  Subject to those decisions specifically reserved to one or more of the Members, the Sponsor or the JOC Participants pursuant to the Articles of Organization, this Agreement, the Governance Matrix or JOC Participation ...
	(a) Approve any change to the mission, vision, philosophy or values of the JOC, the JOC-Owned Entities and the JOC Participants;
	(b) Appoint and remove (hire and fire) the President and Chief Executive Officer of the JOC (the “JOC CEO”);
	(c) Approve and adopt annual operating budgets of the JOC, the JOC-Owned Entities and the JOC Participants, and any material modifications or amendments thereto;
	(d) Approve and adopt annual capital budgets of the JOC, the JOC-Owned Entities and the JOC Participants, and any material modifications or amendments thereto, and any material unbudgeted capital expenditure of the JOC, any JOC-Owned Entity or any JOC...
	(e) Approve and adopt strategic plans with respect to the JOC, any JOC-Owned Entity and the JOC Participants and any material modifications or amendments thereto;
	(f) Determine the services provided by the JOC, any JOC-Owned Entity and the JOC Participants, including the authority to direct the opening, closing, expansion, reduction and/or consolidation of facilities or ministries, patient care and administrati...
	(g) Approve the sale, transfer or other disposition of any real property or other material assets of the JOC, any JOC-Owned Entity or any JOC Participant, or the merger or consolidation of the JOC, any JOC-Owned Entity or any JOC Participant with or i...
	(h) Approve the acquisition of any real estate or any material personal property by the JOC, any JOC-Owned Entity or any JOC Participant or the investment by the JOC, and JOC-Owned Entity or JOC Participant in any Person and/or the terms thereof, or a...
	(i) Develop and approve the charge master and pricing, the Payor contracting strategy and contracting arrangements with Payors for the services rendered by the JOC, the JOC-Owned Entities and the JOC Participants;
	(j) Approve and adopt the charity care and/or patient financial assistance policies and procedures for the JOC, any JOC-Owned Entity and the JOC Participants;
	(k) Determine and approve the clinical policies, procedures, metrics and standards for the JOC, the JOC-Owned Entities and the JOC Participants, subject to such approval by the applicable medical staffs as may be required under applicable medical staf...
	(l) Approve any change in the naming or branding of the JOC, any JOC-Owned Entity, any JOC Participant or their respective facilities and ministries, businesses and/or service lines;
	(i) Determine and approve the appropriate scope of decision-making authority, power and discretion to be delegated to the JOC CEO, the JOC Participants and/or management of the JOC from time to time; and

	(m) Any material change with respect to the CBO Services provided to the JOC and/or the JOC Participants.

	8.2 Board Composition.  The JOC Board will consist of ten (10) voting members (the “Directors”).  So long as AH continues to be a Member in the JOC, AH shall have the right to appoint five (5) Directors (the “AH Directors”), and so long as SJHS contin...
	8.3 Director Terms.  The initial Directors (other than the President/Operations of each of AH and PSJH or their respective senior executive level designees) shall be appointed for initial terms of one, two and three-years, respectively, to establish s...
	8.4 Director Fiduciary Duties.  Directors shall owe fiduciary duties of loyalty and care to the JOC and shall act in the best interest of the JOC, the Sacred Trust Network and the communities served by the Sacred Trust Network, without regard to impac...
	8.5 Director Removal and Replacement.  An AH Director may be removed at any time, without cause or reason, by AH or by Supermajority Board Approval, and an SJHS Director may be removed at any time, without cause or reason, by SJHS or by Supermajority ...
	8.6 Meetings of the JOC Board.
	(a) Regular Meetings.  Regular meetings of the JOC Board shall be held on such dates and at such times and places (not less than once each calendar quarter) as the JOC Board shall from time to time determine.  Regular meetings may be held without notice.
	(b) Special Meetings.  Special meetings of the JOC Board shall be held whenever called by or at the request of at least twenty-five percent (25%) of the Directors.  Special meetings of the JOC Board shall be held not less than ten (10) days after writ...
	(c) Waiver.  Whenever any notice is required to be given to any Director under this Agreement, a waiver thereof in writing signed by such individual, whether before or after the time stated therein, shall be equivalent to the giving of such notice. Al...
	(d) Quorum and Voting.  The presence of a majority of the Directors, including at least three (3) AH Directors and at least three (3) SJHS Directors, shall be required to establish a quorum for any meeting of the JOC Board, and the affirmative vote of...
	(e) Action by Written Consent.  Action required or permitted to be taken at a meeting of the JOC Board may be taken without a meeting if the action is evidenced by one or more written consents describing the action taken, executed by all Directors, an...
	(f) Meeting Held by Telephone or Similar Communications Equipment.  Meetings of the JOC Board may be conducted by conference telephone, electronic video screen communication or similar communications equipment, as long as all Directors participating i...

	8.7 JOC Board Officers.
	(a) The JOC Board shall have a Chair and a Vice Chair. The initial JOC Board officers shall be those individuals specified in the Master Formation Agreement. Thereafter, the JOC Board officers shall be elected annually by the JOC Board.
	(b) The Chair shall preside over meetings of the JOC Board and have such other duties and responsibilities, if any, as may be determined by the JOC Board.  The Chair shall serve a term of one (1) year and the position shall alternate between an AH Dir...
	(c) The Vice Chair shall assist the Chair in his or her duties and, in the absence of the Chair, shall preside over meetings of the JOC Board. The Vice Chair shall have such other duties and responsibilities, if any, as may be determined by the JOC Bo...
	(d) The JOC Board may establish such other board officer positions, and define the duties and responsibilities of such positions, as may be determined by the JOC Board from time to time to be necessary or appropriate for the operation of the JOC.

	8.8 Resolution of JOC Board Deadlocks.
	(a) A “Material Deadlock” means the failure of the JOC Board, because of deadlock, to approve or disapprove:
	(i) The annual operating or capital budget with respect to the JOC, the JOC Participants and the JOC-Owned Entities within six (6) months after the beginning of any Fiscal Year;
	(ii) Appointment of the JOC CEO within six (6) months after the death, disability or other departure of the previous JOC CEO; or
	(iii) Any other proposed action requiring approval of the JOC Board that, as a result of the Material Deadlock with respect to such proposed action, has had or could reasonably be expected to have a Material Adverse Effect on the assets, liabilities, ...

	(b) Notwithstanding the foregoing, a Material Deadlock shall be deemed to exist only if the failure to approve or disapprove the proposed action occurs after good faith efforts by the JOC Board to approve or disapprove such action or resolve the deadl...
	(c) In the event of any Material Deadlock, the respective senior executives from the Members with primary responsibility for their respective Northern California operations (the “Regional Senior Executives”) shall meet and confer in good faith to reso...
	(d) The third-party costs of any mediation with respect to resolution of a Material Deadlock, including fees and expenses of the mediator, as applicable, shall be borne equally by the Members. Each Member is responsible for its own costs related to an...

	8.9 Committees of the JOC Board.  The JOC Board shall establish a standing Finance and Audit Committee and a Quality/Clinical Committee, and may from time to time establish committees and task forces as it deems necessary or appropriate and may by res...
	8.10 JOC Executive Leaders.  The initial JOC CEO will be Kevin Klockenga.  Following such initial appointment, the JOC Board will have the power and authority to appoint and remove (hire and fire) the JOC CEO. The JOC CEO will have the power and autho...
	8.11 No Compensation.  Directors shall not be compensated for their services; however, the JOC may reimburse the Directors for reasonable travel and other expenses incurred.
	8.12 Agents.  The JOC Board may authorize one or more agents to enter into any contract or to otherwise act on behalf of the JOC. Such authority may be general or defined to specific instances, but shall not exceed the authority of the JOC Board under...

	9. FINANCIAL MATTERS.
	9.1 Sharing of JOC EBIDA.  The Members will share in the aggregate operating EBIDA generated by the JOC Participants (the “JOC EBIDA”) on a pro rata basis in accordance with the Presumptive Split, as determined and with payments made upon the terms an...
	9.2 Capital Contributions, Additional Contributions.
	(a) Initial JOC Cash Contributions.  On the Effective Date, the Members will contribute initial cash to the JOC, in the amount set forth on Appendix A to fund the initial operating and capital expenses of the JOC (“Initial Capital Contribution”).
	(b) Additional Mandatory JOC Cash Contributions.  Upon request by the JOC Board, the Members will contribute additional cash, not to exceed Five Hundred Thousand Dollars ($500,000.00) in the aggregate and pro-rata in accordance with the Members’ then-...
	(c) Additional Non-Mandatory JOC Cash Contributions.  Upon request by the JOC Board and subject to the approval of the Members, the Members will contribute such additional cash, in excess of the Additional Mandatory Contributions and pro-rata in accor...

	9.3 Form of Contributions; Remedies.  All Capital Contributions shall be paid in U.S. Dollars, payable by wire transfer in immediately available funds or cashier’s check no later than the date specified in the notice thereof (the “Due Date”); provided...
	(a) the Contributing Member may elect to demand and receive the return of the Additional Capital Contribution actually made by such Contributing Member, and such Contributing Member may elect to pursue such other rights and remedies as may be availabl...
	(b) the Contributing Member may elect to treat the Additional Capital Contributions, and any contributions made by the Contributing Member on behalf of the Non-Contributing Member, as a loan to the JOC bearing interest at the then-current prime rate p...

	9.4 No Priorities of Members.  Except as set forth in this Agreement, no Member has the right to withdraw such Member’s Capital Contributions, and no Member has the right to demand or to receive JOC property other than cash in return for such Member’s...
	9.5 Interest on Capital Contributions.  No Member shall receive interest on such Member’s Capital Contribution.
	9.6 Capital Account.
	(a) Each Member shall have a capital account (each a “Capital Account”) on the books of the JOC that shall be increased by:
	(i) The amount or value of the Member’s Initial Capital Contribution and any Additional Capital Contributions; and
	(ii) Allocations to the Member of profit (or items thereof).

	(b) And shall be decreased by:
	(i) The amount of money and the fair market value of JOC Property (net of liabilities secured by the distribution property that it assumes or takes subject to), distributed to such Member by the JOC, and
	(ii) Allocations to such Member of loss (or items thereof).

	(c) In the event all or any part of a Member’s Membership Interest is Transferred, the transferee shall succeed to the Capital Account of the Transferring Member to the extent it relates to the Transferred Membership Interest.  If a Member Transfers l...

	9.7 Capital Funding Principles.  The Members will fund the capital expenses associated with the operation of the JOC and the JOC Participants in a manner consistent with mutually agreed upon funding principles attached hereto as Appendix D.
	9.8 Distributions.  Within forty-five (45) days following the end of each calendar quarter, or at such more frequent intervals as the JOC Board may in its discretion from time to time determine to be appropriate, the JOC shall distribute any Cash Avai...
	9.9 Rights of Creditors.  This Agreement is entered into between the JOC and the Members for the exclusive benefit of the JOC, the Members, and their respective successors and assigns.  This Agreement is expressly not intended for the benefit of any c...
	9.10 Fiscal Year.  The accounting year of the JOC shall end on the last day of December of each year.
	9.11 Bond Compliance.  Neither the JOC nor the JOC Board will exercise any power or take or approve any action which, at the time the power is exercised or the action taken, would reasonably be expected to cause either Member or any JOC Participant to...
	9.12 Corporate Services.  Each Member will initially continue to provide corporate and other shared services to its respective JOC Participants post-transaction on the same terms as provided as of the Effective Date upon the terms and subject to the c...

	10. ACCOUNTING AND RECORDS.
	10.1 Accounting and Records.  The books and records of the JOC, showing the assets and liabilities, revenues and expenditures, and all other aspects of the operations, transactions and financial condition of the JOC shall be kept, and the financial po...

	11. TRANSFER OF JOC MEMBERSHIP INTERESTS.
	11.1 Restriction on Transfers.  Except as otherwise permitted by this Section 11, no Member shall Transfer all or any portion of such Member’s interest in the JOC.  Any purported Transfer not permitted under this Section 11 shall be null and void an...
	11.2 Permitted Transfers.  A Member may only Transfer all or any portion of such Member’s Membership Interest in the JOC only with the prior written consent of the other Member.
	11.3 Conditions to Transfer to Assignee.  Subject to any other applicable provisions of this Section 11, a Transfer shall not be permitted under Section 11.2 to an assignee unless and until the following conditions are satisfied:
	(a) The assignee is a Qualifying Organization;
	(b) Any assignee that is not already a Member shall become a party to this Agreement as a Member by executing a counterpart signature page to this Agreement.  In addition, each assignee shall execute such documents and instruments of conveyance as may...
	(c) The assignor and assignee have reimbursed the JOC for all costs and expenses that the JOC reasonably incurs in connection with the Transfer; and
	(d) The assignee provides the JOC with evidence, reasonably satisfactory to counsel for the JOC, of the authority of the assignee to become a Member and to be bound by the terms and conditions of this Agreement.

	11.4 Effect of Admission of Assignee as Member.  An assignee admitted as a Member shall have, to the extent of a Transfer of the Membership Interests, the rights and powers, and be subject to the restrictions and liabilities, of a Member and shall be ...

	12. TERMINATION AND DISSOLUTION.
	12.1 SJHS Termination Events.  SJHS may, at its option, elect to terminate the JOC Participation Agreements and cause the JOC to be dissolved and terminated upon occurrence of any of the following (each, a “SJHS Termination Event”):
	(a) Material breach of this Agreement by AH that is not cured to the reasonable satisfaction of SJHS within sixty (60) days of notice of such breach sent by SJHS to AH;
	(b) Any Bankruptcy Event with respect to AH or any AH Participating Entity representing thirty percent (30%) or more of the aggregate 12-months’ trailing JOC EBIDA attributable to the JOC Participating Entities taken as a whole;
	(c) Any exclusion of AH or any AH Participating Entity from participation in the Medicare or Medi-Cal programs representing thirty percent (30%) or more of the aggregate 12-months’ trailing JOC EBIDA attributable to the JOC Participating Entities take...
	(d) Any Change of Control of AH;
	(e) Any Unresolved Legal Impediment in which SJHS or any SJHS Participating Ministry is the Legally Impacted Member;
	(f) AH ceases to be a Qualifying Organization;
	(g) Any Unresolved Tax-Exemption Impediment in which SJHS or any SJHS Participating Ministry is the Tax Impacted Member;
	(h) The termination of a JOC Participation Agreement with any AH Participating Entity representing thirty percent (30%) or more of the aggregate 12-months’ trailing JOC EBIDA attributable to the JOC Participating Entities, taken as a whole;
	(i) SJHS reasonably determines that SJHS is unable to continue its religious identity, mission, philosophy, or values through JOC participation as a result of any Disputed AH Action or AH Proposed Action that is not resolved to the satisfaction of The...
	(j) Any Material Deadlock that is not resolved by non-binding mediation in accordance with Section 8.8(c).

	12.2 AH Termination Events.  AH may, at its option, elect to terminate the JOC Participation Agreements and cause the JOC to be dissolved and terminated upon occurrence of any of the following (each, a “AH Termination Event”):
	(a) Material breach of this Agreement by SJHS that is not cured to the reasonable satisfaction of AH within sixty (60) days of notice of such breach sent by AH to SJHS;
	(b) Any Bankruptcy Event with respect to SJHS or any SJHS Participating Ministry representing thirty percent (30%) or more of the aggregate 12-months’ trailing JOC EBIDA attributable to the JOC Participating Entities taken as a whole;
	(c) Any exclusion of SJHS or any SJHS Participating Ministry from participation in the Medicare or Medi-Cal programs representing thirty percent (30%) or more of the aggregate 12-months’ trailing JOC EBIDA attributable to the JOC Participating Entitie...
	(d) Any Change of Control of SJHS;
	(e) Any Unresolved Legal Impediment in which AH or any AH Participating Entity is the Legally Impacted Member;
	(f) SJHS ceases to be a Qualifying Organization;
	(g)  Any Unresolved Tax-Exemption Impediment in which AH or any AH Participating Entity is the Tax Impacted Member;
	(h) The termination of the JOC Participation Agreement with any SJHS Participating Ministry representing thirty percent (30%) or more of the aggregate 12-months’ trailing JOC EBIDA attributable to the JOC Participating Entities, taken as a whole;
	(i) AH reasonably determines that AH is unable to continue its religious identity, mission, philosophy, or values through JOC participation as a result of any Disputed SJHS Action or SJHS Proposed Action that is not resolved to the satisfaction of the...
	(j) Any Material Deadlock that is not resolved by non-binding mediation in accordance with Section 8.8(c).

	12.3 Dissolution Events.  Subject to Section 12.4 below, the JOC shall be dissolved and terminated on the earlier of the following (each, a “Dissolution Event”):
	(a) Election of SJHS in accordance with Section 12.1 upon the occurrence of any SJHS Termination Event;
	(b) Election of AH in accordance with Section 12.2 upon the occurrence of any AH Termination Event; or
	(c) The entry of a decree of judicial dissolution under the Act.

	12.4 Dispute Regarding Termination.  In the event of any dispute regarding any SJHS Termination Event or AH Termination Event, the Members shall maintain the status quo pending resolution of such dispute by arbitration proceedings in accordance with S...
	12.5 Certificate of Dissolution.  Subject to Section 12.4, as soon as possible following the occurrence of any Dissolution Event, the Members shall execute a Certificate of Dissolution in the form prescribed by the California Secretary of State and fi...
	12.6 Winding up/Unwind.  Subject to Section 12.4, following the occurrence of a Dissolution Event, the JOC Participation Agreements shall immediately terminate and the JOC shall thereafter have no authority and/or control with respect to the business ...
	12.7 Dissolution Distributions.  Upon any dissolution of the JOC, any assets remaining after the payment of liabilities shall be distributed to the Members pro-rata in accordance with the Presumptive Split based upon the Fair Market Value of such asse...
	(a) Where appropriate, the JOC will distribute JOC-Owned Assets and/or JOC-Owned Entities based on geographic and/or historical affinity;
	(b) Where not geographically and/or historically appropriate, each Member shall have the right to submit an offer to purchase or acquire JOC-Owned Assets and/or JOC-Owned Entities not located on the premises of or functionally related primarily to eit...
	(c) In all other cases, the Members shall use good faith efforts to agree upon a fair disposition, sale, monetization or other mutually acceptable result for any remaining assets, intangible assets or unrealized investments of the JOC;
	(d) To the extent that the percentage of total net assets distributed to a Member pursuant to this Section 12.7 is different from the Presumptive Split, the Members will calculate a true-up pursuant to Appendix E and the Member will distribute/receiv...
	(e) The JOC will not distribute assets to Members who cease to be Qualifying Organizations; and
	(f) Upon dissolution, if the Members are no longer in existence, the remaining assets of the JOC will be distributed exclusively to Qualifying Organizations.

	12.8 Determination of Fair Market Value.  Upon any dissolution of the JOC, the Members of the JOC shall select a single Independent Appraiser to determine the Fair Market Value of JOC-Owned Assets and/or JOC-Owned Entities. In the event the Members ar...
	(a) Each Member shall select one Independent Appraiser to determine the Fair Market Value of JOC-Owned Assets and/or JOC-Owned Entities and shall send written notice of the identity of its selected Independent Appraiser to the other Member within thir...
	(b) If the Fair Market Value of JOC-Owned Assets and/or JOC-Owned Entities set forth in each of the Initial Appraisals are within ten percent (10%) of one another (as measured against the higher of the two numbers), then the Fair Market Value of JOC-O...
	(c) At any time during the appraisal process, and before final determination of the Fair Market Value of JOC-Owned Assets and/or JOC-Owned Entities, the Members may negotiate a mutually agreeable Fair Market Value of JOC-Owned Assets and/or JOC-Owned ...
	(d) Each of the Members shall pay the fees of its own Independent Appraiser.  The fees of any third Independent Appraiser or any mutually agreed single Independent Appraiser shall be shared equally between the Members.  The Members shall provide each ...

	12.9 Certificate of Cancellation.  The JOC Board shall cause to be filed in the office of, and on a form prescribed by, the California Secretary of State, a certificate of cancellation of the Articles of Organization upon the completion of the winding...

	13. RESTRICTIVE COVENANTS.
	13.1 New, Expanded or Renewed Affiliations by JOC Participants.  The Members shall not permit the JOC Participants to renew, expand or modify an existing Affiliation, or enter into a new Affiliation, without the approval of the JOC Board.  Consistent ...
	13.2 Restrictions on Competitive Activities.  During the term of this Agreement, the Members shall not, and shall ensure that their respective Affiliates do not, for itself or on behalf of or in conjunction with any other Person, other than through th...
	13.3 Non-Solicitation.  Except to the extent prohibited by law, for so long as a Member is a Member of the JOC, such Member shall not, and shall cause its Affiliates not to, without the prior written consent of the other Member: (i) solicit independen...
	13.4 Proprietary Information.
	(a) Each of the Members, the JOC Participants, and the JOC have certain Proprietary Information that is valuable and confidential, which provides a competitive advantage and which is not possessed by other entities.  Each of the Members desires for ea...
	(b) During the term of this Agreement, and for a period of four years thereafter, no Member will use, copy, reveal, report, publish or otherwise disclose or make available to any person, either directly or indirectly, any Proprietary Information, exce...
	(c) Violation of the provisions of this Section 13.4 would cause each of the other Members irreparable harm, and, without limiting the remedies for such breach, each Member may be enjoined at the insistence of the Member whose Proprietary Information...
	(d) Medical records are not Proprietary Information, but shall remain confidential information at all times in accordance with the provisions of applicable law.  Members will receive certain reports and other financial and operating information as a M...

	13.5 Injunctive Relief; Enforceability; Survival.  If the provisions of this Section 13 are violated, in whole or in part, the JOC and its Members shall be entitled, upon application to any court of proper jurisdiction, to a temporary restraining ord...

	14. LIMITATION OF LIABILITY.  No Member or Director shall have liability to the JOC or its Members for monetary damages for conduct as a Member or a Director, except for acts or omissions that involve a breach of this Agreement, gross negligence or re...
	15. DISPUTE RESOLUTION.
	15.1 For matters other than those described in Section 3.5, the Parties agree in the event of a dispute under this Agreement, the respective senior executives from the Members with primary responsibility for their respective Northern California operat...
	15.2 Should the dispute not be resolved through non-binding mediation, the parties shall pursue binding arbitration conducted by JAMS or AAA.  The selection and number of arbitrator(s) shall be determined by agreement of the Parties.  The prevailing P...

	16. MISCELLANEOUS.
	16.1 Entire Agreement.  This Agreement, together with the Appendices,  constitutes the entire Agreement between the parties hereto and supersedes any prior agreements, understandings and arrangements, oral or written, between the parties hereto with r...
	16.2 Construction.  Unless the context otherwise indicates, words importing the singular shall include the plural and vice versa and the use of the neuter, masculine, or feminine gender is for convenience only and shall be deemed to mean and include t...
	16.3 Successors and Assigns.  Each and all of the covenants, terms, provisions and agreements herein contained shall be binding upon and inure to the benefit of the parties hereto and, to the extent permitted by this Agreement, their respective legal ...
	16.4 Amendment and Waiver.  Except as otherwise provided in this Agreement, no amendment of any provision of this Agreement shall in any event be effective, unless the same shall be in writing and signed by the Members.  Amendments to this Agreement o...
	16.5 Notices.  All notices required or permitted hereunder shall be in writing and shall be served on the Member at the addresses set forth in below.  Any such notices shall be either: (a) sent by overnight delivery using a nationally recognized overn...
	16.6 Expenses.  Except as otherwise expressly provided in this Agreement, each Member shall pay its own costs and expenses in connection with the relationship contemplated by this Agreement.  If any action is brought by a Member to enforce any provisi...
	16.7 Counterparts, Electronic Signature.  This Agreement and any amendment hereto may be signed in any number of counterparts, each of which, including any electronic copies, photocopies or facsimiles thereof, shall be deemed an original, but all of w...
	16.8 Governing Law.  This Agreement shall be governed by and construed in accordance with the internal laws of the State of California.
	16.9 Headings.  Headings of articles and sections in this Agreement and the table of contents hereof are solely for convenience of reference, do not constitute a part hereof, and shall not affect the meaning, construction, or effect hereof.
	16.10 Sections.  All references to “Sections” in this Agreement are to Sections of this Agreement, unless otherwise specifically provided.
	16.11 Partial Invalidity.  The provisions in this Agreement are consistent with California law, enforceable in law and in equity.  Notwithstanding the foregoing, in case any one or more of the provisions contained herein shall, for any reason, be held...
	16.12 Assignment.  Except as otherwise expressly permitted by this Agreement, the rights and obligations of a Member to this Agreement may be assigned only with the prior written consent of the other Members.
	16.13 Third Party Beneficiaries.  No third party may rely upon the terms of this Agreement or have any rights or claims by reason of this Agreement.





