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ARTICLES OF AMENDMENT 
Chapter 24.03 ROW 

SECTION 1 
NAME OF CORPORATION: (oa ourrent/y roaor<led WHh the Off/co or th~ Socretary of $1~1•) 

southwast Washlng!Oll He~lth System 

' 

SECTION 2 

. 

ARTICLES OF AMENDMENT WERE ADOPTED 6Y: (please ohack and oomplote tll1J! of the fo/lrJW/ng) 

0 The amendmenl was adopted by a meeting of members held: (Date) 
A quorum was present at the me.e~ng and the amendment reoelved alleast two-third• of the votes 
which m~mbara present or represented by proxy were entitled to ca9t. 

IJ The ~mendment was ~tlop!ed by a consent in writing and signed by all meml:>ers antltlad to vote. 

Ill' Thera ~re no membere Jhat have voting rights. Th11 amendment received a majority vote of the directors 
at a board meetlng held: (Date) Jsn~ary 24, 2014 

SI:!CTION~ 
AMENDMENTS TO ARTJC~ES ON FILE: (lfnaoassory, allaah oddlllonallnformallon) 
Baa !lllaohad 

SECTION4 
E:FFECTIVE DATE OP ARTICl-ES 01' AMENDMENT: (please oi>eok !100 of lila lo/towlng) 

0 Upon filing bY the Secretary of StatE> 

0 Spec/I/o Date: (Spaolllad offectlva date must ba wHhln so days AFTER the Arlfolos or 
Amendmenl nave boon toed b~ the 0/fiDB of tho Soorotary of Stale) . . 

SECTION 6 
SIGNATURe: (se•j••;;;; spoge) 

Tlll~l7JJ~;: oxo•uto(l Ultdor pon~fll•• of perjury, •nd Is, le tho boot of my knowlsdge, truo and corroot, 

x ,/ • " /6/J"""'-144' ~!'t.~.[trJY"t;'~"'~6t!::l.-.. .~ jy ~,;,.ott:. ..1€Q-rl,J.'l_v/t_I7..S-
·--stgnotur.V / Prlnto~ Namo and Tltlo _-:-' · 1 '.bate Phono . 

Nonprofl! Coqmr·ntloo·- Amondm !h( WAshington Saorota ofStltfo Revl•ed B7/10 
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ARTICLES OF AMENDMENT TO THE ARTICLES OF INCORPORATION 
OF 

SOUTHWEST WASHINGTON HEALTH SYSTEM 

1, Article lis amen dec! In ItS entirety to read as follows! "The name of the 
Corporation is PeaceHe.alth Networks and Its duration shall be perpetual." 

2. All r!:lferenoes to "Southwest Washington He~:~lth System" in the Articles of 
lncotporatlon are changed to "PeaceHealth Networks''. 
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DEC 19 2013 
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D Standard Filing Fee $20.00 

tll Filing Fee with Expedited Service $70.00 I UBI Nu~bar: 600521489 

ARTICLES OF AMENDMENT 
Chapter 24.03 RCW 

SECTION 1 
NAME OF CORPORATION: (as currently recorded with tha Ofllofl of the Secretary of Sisto) 

~~--:--::-: -· · ··i?eaaii88anii~~-::.:: ... :::~ .... = ..... :: .. ,. ·~ ··· ··:-:: .. ::""~·~ -:-· ... '" .. :o.c· · : .... ·~ ··~ ····==~~·=--· :--:-- ::::::-~~~:_'::~~-=~~--~.::.·: .. : , 

SECi10N2 
ARTICLES OF AMENDMENT WERE ADOPTED BY: (please check and oomplet11 Simi. of the following) 

tJ The amendment was adopted by a meeting of members held: (Date)-.--:-~~--:~--':---­
A quorum was present at !he meeting and the amendment received at least twc-thlrds of the votes 
which members present or represented by proxy were entitled to cast. 

0 The amendment was adopted by a consent In wrlilng and sl(jned by all members enfltled 1o vote. 

"llZI Thare are no members that have voting rights. The amendment received a majority vote of the directors 
at a board meeting held: (Date} No~mber22, 2013 

SECTION 3 
AMENDMENTS TO ARTICLES ON FILE: (If necessary, attaoh addlt/onallnformellan) 

See allaohed 

--- ·-----------------------------------------~ 
SECTION4 

EFFECTIVe DATE OF ARTICLES OF AMISNDMENT: (please cheok1liJ§.·of tha following) 

D Upon filing by the Secretary of State 

1!1 Specific Date: 12/31/13 . (8pe0/f/&d effective date must ba within 30 days AFTER the ArtltJ/es of 
Amendment have bean flied by.lhll Of/lc~ pf.I/J!!I!ecretary of State) . . . . -' 

_,,,..,, . .,~· ""~"~ ,, SECTION 5 
·:·'·' !:!!"'"'' : ·:crw-•• ""!'"~under penalties of peljury, and Is, to the be8t of my /mow/edge, true and correct • 

.xA ~fLL_ , Stuart P. Hennessey, Asst. Secretary 

llilh~ / ·l'rlnto!INarno . • ""' • Ddte Phone 
Nonproflt · · • WasblnJllon Secretory of~tato .. ,, •••··- 07110 
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ARTICLES OF AMENDMENT 
TO THE 

ARTICLES OF INCORPORATION 
OF 

PEACEHEALTH 

1. The address in Article 2 is .revised to read as follows: 1115 SE 1641h Ave., 
Vancouver, WA 98683 

2. Article 3, Sect!on 3.3 is amended and restated in Its entirety to read as follows: 

"To establish, maintain and operate hospitals or related health care facilities, 
including physician clinics, and to establish and enter into contracts of any nature· 
with insurance companies or otherS, Including any agency of the government, for 
the purpose of financing the delivery of health care services, and as necessary or 
ancillary to carrying out the objects and purposes of this corporation." 

3. Article 4 is amended and restated in Its entirety as follows: 

"This corporation is organized and shall be operated exclusively for the charitable, 
religious, scientific, and educational purposes herein stated and is a nonprofit; 
corporation pursuant to tfie Washington Nonprofit Corporation Act. No part of its 
net Income shall Inure to the benefit of any private Individual or shareholder or be 
distributed .tQ any director, officer, or Individual, except for the payment of 
reasonable compensation for services rendered· to the corporation. The 
corporation shall not participate In, or intervene In (including the publishing or 
distributing of statements), any political campaign and on behalf of (or in opposition 
to) any candidate for public office. No substantial part of the activities of this 
corporation shall consist of the carrying out of propaganda or otherwise attempting 
to Influence legislation." 

4. Article 6 Is deleted and therefore all subsequent Articles are ·renumbered 
accordingly. 

5. A new'paragraph added to Article 7 as follows:. 

"No member of the Board of Directors shall be personally liable to the 
Corporation for monetary damages for his or her conduct as a director; 
provided, however, that such elimination of liability shall not apply to acts or 
omissions of a director for which such elimination of liability is not permitted 
under the Washington Nonprofit Corporation Act; provided further no 
amendment to the Articles that further limits the acts or omissions for which 
elimination of liability is permitted shall affe~t the liability qf a director for any act 
or omission which occurs prior to the effective date of such amendment." 
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ARTICL.ES OF INCORPORATION 
. Qf WA SECRETARY OF STATE 

PEACEHEALTH 

. .Pursu.ant to RCW 24.03.Hi3, Pea®Health, a \Nashingtlm. ndrlJ.Jtoflt cor;porntio.n 
(the "Corporation"), submits the following Sixth Restated Artil'lles :of Incorporation, wbich 
correctly set forth, without change, the provisions .of the Articles of lncorpm:at!on as 
heretofore amended .and restated. The Sixth Rest~ited Artittles of l'noorporatioi'l were 
approved bY .a re$01uti<m adopted l:!y tne ·soarij '9f Dire¢tor$ of the Corporation and 
supersed~:~ the original Articles of lncorpotatlort fJ.f\.d all l!lmen~el'its t!Ie~fP ~nd 
restatements thereof. 

1. NAME 

The name of th~:~ corporation i!i Pel!lceHeii!fth. 

2. OFFICE AND REGISTERED AGENT. 

The principal office of said cof'POratiPn shalf be Wf6 sa t.M}t! AVt!i;, Vancouver, 
WA 98683 or such other place as designated by the E\oard of blr.etrtors. fhe .initial 
registered office of said corporatiMwas 1655 Killarney Way; Post Office Box248, 
Bellevue, Washington 98009 atJd ihe name ef its. initiitl regist«?red agent at said 
address, was th~ Sisters of St. Joseph of Peace, a Washfng!qh t\QnpJPfit 
corporatlo.n. 

3. PURPOSE 

The purpose!'i for which this ecrporatiM IS: foi1Tied and ilhali b.e !lPetateo 
exclusively af'S charitable, religious, SGiemtJflc and educational wl.!hln the meaning 
o.f Sectiorr 501(c)(3) of the lntemai Revenue :Code of Hl86 a.s amended (ot the 
com;1sponding section of any future Unltad St:;!tes lntetrtal Ravenue LaW). 
InclUding: 

3.1 To carry on the healthcare ministry ofthe Sisters of$t Joseph or Pea.c\1!, a 
Washington nonprofit corporation; 

3.2 To. establish, maintain, anct opera!e iil long-tarm cars facility or flitdlltles, 
either Jndepenclent from or In conne.ctiM With a f,)eneral hospital and 1:\lf 
related or necessary endeavor~> or appurtenances thereto; 

3.3 To establish, maintain and operate hospitals onelated health care faeflities, 
including phYl:liolan clinics; to establish and enter ilitP contracts of f)ny 
nature with Insurance companies or others, lnoludliig .any agency Pf the 
government, for the purpose of financing the delivery of health care 
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· services, <1nct necessr:~ry or McUJa:ry ~o c~rryipg ol!lt the Qqj$PW aM 
pwrpofiei> ofth!s corporation; · ·· 

3.4· To own; acquire, holct, manage; di;ect, or v.oti::l' th:e entire, majo.tlty, or 
controllihg interest In, dornestiq and fotel(in . corporations which are 
orgal'ilted for th~;i purpose of oper<;~ting ot®tldilc~it\1;1 hospitals, tiis!')atchpr 
teaching faoilities, or other health-related facUt\'le1>. or prgani;<:Oitions 
furnishing hospital· and health services, medic.a! .ancl surgical treatment of 
every kind and character, whether .such interest' may be repres.entad by 
ownerShip or caj'Jital stock, rights of mertibershlfil, rights of directors or 
trustees, o~ otherwise: · · · 

3.;5 To buy, sell. mnt, dev(llop, improve, mortsage, inve$t or deal in, or o.p~.rate _ _ 
any and every kind and character of property or any ihteres.tthereih1re<lt:or ·- · -

~~~~~~~~~~,personal~tangiblacor-Jntanglble;: 

8.6 1'o receive and accept gifts, beW.test§ ~n~ deviee$'; aflq to hPld and 
acUninister property of 1;1fly kind, teg<'!r:PIE!l3~>• of MWrl;!y.elVM. 111 trust fl:>rtbe 
support and m;;Jin~nance of acy of' the work and actiltltiEts of the 

------------ ----corporation;-------------------- -------- ----------~ ----------- ---------

$.7 To enter Into., makE!, perform and ca.n;y Pllt ·~»ntracts of eVE!iY kmd and 
character wnlch m!l!Y b.e necess;;o:y or colivelii~nt ·for tbe bU$in'e.ss. ~i'lf this 
corporation wl.th any person 'OF' pe(SQns, partnE~rshi_p, buslnes.s corporation,. 
private, public or municipal, or any b.ody po.litic~ 

a;e Tq aoq~Jiro by purcha'se, excttange, l>ubs~npt!9n, t:lt otberwist;l; anti to. 
receive, mort()age, pledge, sell, assi(in,. tral'lete:r, exchal!ge Qf othl')!'Wise 
dispo$e of, shares of sto.ck of, or voting trust certlflcates for· shares .of stock 
of, or any bonds, membership. certificates .or other sec~;~rftl.e.s., evidences of 
indebtedness. or obliQations, created .l)y . any other . corporation or 
corporatic>n!?. organized utider the laws qf the $.tat.e ·of Washimgwn otQf anY 
other ststa, ot of .any ooi.lntry, nation ot governmf'!nt, ~nd to p<~y·tMrefQre, lf1 
whole or in part, with cash or other property or with bonds or othet 
obligations of thls corporation; and while the owner or holder of ·any .such 
shares, or voting trust certificates for shares, or l:mnds or other seouritie.s or 
evfd\3hces of .h'ldebt\3dness or obligations Qf !llr\Y l1Yoh othfilr !!orporatkm gr 
corporations. to possess <l.Rd exerCise In res.pr;r!\\t' lh$t.~f ~11 thlil rights, 
power$, and privileges. of ownership, including tha mght to vote ttrereon an~ 
to consent In raspecttheraoffer any ancl all purposl'!s; 

3.9 To borrow or taise monies fOt any of thi;i P'lJtpose$ elf this corporation 
without limit as to ~!~mount and. from 'til'h~ tG time, to issU.I:} bond's. 
debenture$, notes, or other obllgatfo11s, s.ecured or. uns(lCured, of this 
corporation for monies so borrqwe~. or :jn payment for property acquired, or 
for any of the other objects or purposes .of this ct'ltpo.t:ation, or in conne.o!ion 
with tts business; to seour~;~ such bonds, debetlturei>, !'ldtt;JS and o!her 
obUgatlons by mortgage or ·mortQages, Qr deed C!r deeds of trust. ~r pladgl;l 
or other lien upon any or ·all of the property, rights, privil~?ges or franchise:s 

~~~~~·--~-~--~~----~"'---'-~-:-~:··.-·.·· ... :·}';;.._- ~--· __ ,_, ___ '·i 
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of thts corpore~tioh, wheresoev~r Situated, acqulr$d tlr to bl31ilcquired; and to 
pledge, sell or otherwise disPose Of any .or &II of such l;>ond\'1, d:flbf:inture~·. 
notes and other obligations of this corporation for l.ts co~pomtion purposesj 
and 

3.10 To carry on any laWful business or ;db E!rtythii'i€1 Wh~jitsoevet whi<Jh the 
corporation may deem proper or convenient or papable of be in~ c.atrled on 
In connection with the foregoing, or whillih may bl3 calculated, directly or 
Indirectly, to promote the Interests of the corporotlon; or :to enhance the 
value of Its property; and to have, enjoy and .exerc.lse all the lights, powe~s 
and prlvilego1is Which ere now or Which may hereafter .be oohferted upon 
nonprofit corporation~> by the laws of Washington, ;:~nd to (;lo <ilnY .?nd <~II of 
the things hereinbefOre set forth, as pril'lt:ipal and .<Js Misnt,. to the ·M.Ii1e 
extent as natural persons might or c.ould do, and in any parf.oftbe world, 

The forE!golng clauses :shall each be construed as purposes; obJects ,and powers, 
and the matters expressed In each Clause shall, ,e;xQept as otherwise expressly 
proVIded, be .in no wa,y Umitad by anY other clause, but shall b$ regarded <l!;! 
independent purposes, objects and ppwers; and tl\e !;ln.um(',m~fion .of specific 
purposes; object and powers shall not be construed to limit or restrict in any 
manner the meaning .of the general ·powers of the :GorporatiDn, nor shall the 
expression of one thing be deemed to exclude another, although it be bf like 
nature, not expressed; ·provided, that the foregoing PU!PPses, busiMss ob)¢cts, 
powers and .matters sel forth in tnese Articles shall be limited to fhos:e Which db not 
jaopardize the corporation's tax.,exampt s.tatus. under Se:ct!on 5.Qt( o)(S) of the 
Internal Revenue Code of 1986, as amended, or under the laws of the State of 
Washington. 

4. NONPROfiT CORPORATION,. 

This corporatiQn is bf9iiinlz$\1 ;;~.nd shall be op(lratact ex¢1usivaly fodhe charitable, 
religious, scientific, and education&l purposes h,er~in !?\ate!:! <arid il'i a nqnproflt, 
corpor;:~tion pursuant to the Washington NMprofit Comoratlon ACt.. No Part of its 
net Income shall Inure to the benefit of any private fndlvitlual or shareholder or be 
distributed to any direoto~. officer, or individual, except for the· payment of 
reasonable compensation for servic,es rendered to the corp.oration., The 
oorporatkm shall not participate in, or Intervene in OnoiUtfinS the pul\ills.htng or 
distributing of statements), any politiCal campaign Md 'oh h$'ha!f of(br in oPPollltlon 
to) any candidate for public offic.e.. No substantial part ,o,f the acfi.vities of this 
corporation sh.all consist of'the carrying out .of propaganda or otherwise attempting 
to lnfluenoe legislation. 

5. DISSOLUTION 

Upon liquidation, dls~olution ot abandonment of the corporation, if any such 
C()ndition should occur, its property; o~sn ahd prpc€Jed$ l;lf ptOp!i!rty !!i!'ld dlvicJ\'lpds 
on liquidation, distribution or abahdonment of fhe oorpotl;l1ion Shiiri go to the 
Sisters of St. Joseph of Peace, a Washington nonprofit .corporation organized 
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. ---- ------·-· ··--···-·· ..... ~+-r~· . 

under the laws of the. State of Washington and desc~ibed 'in Section 501{o)(~) of 
the Internal Revenue Oot;le of H.u~a t~nd, if s~id qorpl:lrl!ltitm be l:!ot thll.h in 
ex1stence or not descrlb~d in Si;!Qtioi'i Sbi(c)(3) qf'thl':llhtEirn~l R~Nenue Cod§ (ol' 
the correspondihg t>ectian of t:~nY future Jntern:aJ, Rev~mue law), to any: nonprofit 
charitable corporation organized under any ofthe laws :of any state of the United 
States and sponsored by Sisters of St Joseph of' PE!ace and whieh is described in 
section 501(n)(~} pf the lnternill ~evenue Cad~ of t!fl88. (~r th.e c?rre!!Pt:in~lng 
section of any fu\Wt\l Intern~! Ftevenue law}' In 'lluc:ih .fivenllt l~> this aorporatlot# 
request that the. entity rer::eMng the assets· give.consideration to:eadh oarnrounity~: 
contribution to .its .. local healthcare faciliW and utilize the: assets to continue health 
services, for each dOn'lmunity. 

~~~~~~~~'fha~nurnber~ot;Elirectors~constitu!ing1heinitiai~Be~ard"oH3irectrJrs~shail"be~lgntc(8j'~· ~~~~~~ 
directors. The names and addressesofthe persons who are. to serve as,the.·ini!ial 
directors of .the corpol13.tiort and as the incorpor~torn of this ciJrpQratlofJ l;lre Iii$ 
follows; 

---Sister-loovise-BuMentd.''rovinciaiSuperior----SI$ter-JoarlMolnrre~;----------
166:l Killarney Way 1£63 KillarneyWay 
Elallev!le, Wl:lshington aellavua, Wilflfjjt1Qton 

Sister MillY Patterson 
166!l Killarney Way 
Bellevue, Washln(Jt9n 

Sister Monic~;~ Hearan 
1200 Alder Street 
Eugene, Oregon 

Sister Catherine Mclnne$ 
3201 Ellis Street 
B.eJJinghEJm, W;1.shJngton 

7. BOAROOF' OIREOIORS 

Sister Rita Mary L~ons 
tess Kil!<1mey Wr;ry, 
B~llev!.le, Wa$1iin!iJ!PI1 

Sil>ter Maw .Keough 
15th and K!i!ssler 
Long\ilew, Washington 

S.lster ll:llen Cstdwell 
:noo Ttlti!91!$.$ Avenue 
Ketch!~n. Al.!!sk<~ 

7.1 The corporate affairs ofthe corporation and fbii ,property shall be managed 
by .;;~ Boar<:! of Ptreotora. Thwe snilll ba a mrnrmt..Hn .qfthfrteen (1$) anti a 
maximum of sixteen (16) Dir~oto:r potiitio:ns with tne exactnwmber'fixetfby 
resolution of the Soard o.f Pi.rectors1 p.rovided that a m!niroum of five {5). 
such Director positions shall b~:~ reservati for PI1Dfe.ssed Sisters· of st. 
Joseph of Peace. The person holding the· office b.f Congtegatlo.n Leader 
of the Sisters of St •. Joseph of !Pe'ate ("Co!lgfegat!C!'n Liladef? !:lb<~II 
autorriatic?IIY be e member of such Boat<! of OJreotors dl.lrih9 her t~tm o.f 
offfQe a.s Congreg.ation Leader, provided that at her sole: discretJon the 
Congregation Le.ader may appo'int a designee to serve in her place and 
may ohange such de&lgnee at any tlme(s) throu,gMl,lt .bet term as 
Congregation Leader. The Congregation Leader sh<i,ll aotomati!<:I:IIIY 
succeed the former Congregation Leader on s:uch 13oard of Directors,. 
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Including succession to the riQht to. appoint a c;leSiQnee. The election :and 
self?ctlon oriti';lria. for the members ofthe SPar<:! of Dlreot()t$ sh<llf be (<ls s~t 
forth. in the ·aylaws. The mm;¢n elet#el'f !¢ !S.erve .l!l$ Pt$si<!ient of thli! 
corporation shall :;;ucceed the retiring Pre!3Jdent ·afthe corp.omtion.. Sxcept 
as otherwise provided he.rein or Ill the Bylaws, .a quorum for th.e 
transaction of business ofthe Boa'rd .or Direett:lra shall be ~·majority ofthe 
mernbt\lrs: provided, however, at feast .Ph!i dlreetor Wh(). Is <1. pr<Jfeil!led 
$1ster of St. .Joseph of Peace must be ampflg the quorum. The 1'3yl!'l'llll1. !:Jf 
the corporation shall be those adopted. by. the f3oard of Directors: and may 
contain any provision for the regulation and management of the 
co:rporation not inconsi~tent with the law or these Articles of lncor:pt~ratiori. 

7,2 No member of the Board or Directors shall fue personally liable to the 
Corporation for monetarY damages for his at 'her conduct as. a director;; 
provided, however, that su.ch elimination of lit;~!Jility shall n¢:it apply to •!JQts 
or omissions of a d.irector for which st:loh elimii'latfM of liability lli not 
permitted under the WashinQton Nonprofit Qorp()natloll Ml; PrOVided 
further no amendment to. th.e Articles that further :limits the acts or 
omissions for which elimination of liability is permitted shall affect the 
liability nf a director for any act or omlssJ(m which occurs prior to .the 
effectiVe date of suc;h amendmt;~nt, 

TERMS1 VACANCiES, AND DELEGATION 
,___ . -- - ' '- _.. . ' .. '' '- .... ··- ··--~( .. ''' ' --- --. '-, '·-·-·:-- ' -.- ' 

The ~erm of office of all of the :ctJrecto$ Sh<J!l .be t;ls fixed ln the aylaW$ pf ihe 
Qorporatlon. The Soar<i pf Oirecrors shall 1111 any v1:n::ancy fn the ra,nkl> tl!f ltii 
directors in the manner provided for in its Bylaws. The Board bfDirectors may by 
re.solution delegate to subordinate indiVIdual~ such functions. and ~owers as they 
deem necessary to carrY out the purposes and ol;ljeotlves ofthe qq~pt;Jti:Jtkm. 

9. OFFICERS 

The officers of this corporation shall consist of a Presldt;mt, on\'! or more Vlpe 
Presipents, .a Secretary, a 'l"ret~Slllfer li!nd s1.1ch addltipl1fal off(eers and EH>sistant 
officers as may be deemed necessary. 

The term and function ofeach officer olthis corp.oration shall be as set forth In the 
Bylaws. 

10. DURATION QF EXISTENCE 

The term of this corporation shall be perpetual unless ~ooner dissolved by s PJ3 
vpte of the Bo~;~rd of Direntors ;at a meeting at Whioh all th\'li>e ctirE!ctors who are 
members of the Sisters of St. Joseph .of Peace partlciPete, 
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11. AMENDOO~N:{ ()f A~TIOL~~ 

These articles: may only be amended by a 213. vote ofall directors Jn offioe provided 
the amendment ~hall h(:iVe eith!;'lr i;;Mn read at a previoQ$ mee~ll:ig or subrni!WiiJ In 
writing to the Board of Pirer<tol'$ at lea$! twenty (20) l:!~¥s: prior to ~he meeting :and 
fvrther proVidc;~d that Article 10 may only b.e amend!ld. at a rnaatb;g· in which :aU 
those diraeto~s who are membe11> ofthe Slst~rs of St, Joseph of Peace p.artiolpate .. 

12.. ,INDEMNII1lCAl'ltlN 
->, -·- • ·'·· 

I 

The corporation may, to th.e full extent permitted' by law, indemnifY eaell of ·its 
directors and officers; and 1;1ny P!lrsonwho.!lefiles atttn;l l'eqi:le~t pf'the ®r,eoration 

~~~~~~~~~a~s~a~flauciarymol any otner cor,poJ:<~ti9n;-p1:1ftli&f1iffilp, ]51nT venture; tru~~; ~otn~er~· ~~~~~~ 
enterprise or any employee benefit plan or trut'lt o.f th~ oorporation of any otl'\ll.r 

o such entity, l.'lgainst llabilitit?s and expensesincurr.ed t;ythe.rn asa:result'ofaclions 
in their official capacity, 

------ - - -rhess-S.Ixlh.-R.-lls.tatl!ld-Artioles'o. t.ln.-·.co -or- tion -e e'a"'s. ~tibl'*"e'B'Oa.rn.·.efDlM.«~r". :-t-· -- ---~~-. .. . . ...... rp. a_. w. r .... p,. , '"· ........... _,,, .. a . 
. its meeting on November 22, '2013. at which a ·qUoru.ro w!!is pre~er'lf, an Sister ~;ureclors• 
were ?r~>s!lnt and votln@, and' the directors. voted un!lnimous!Y in favl'.lr or the restated 
Articles of Incorporation. 

· IN WITNSSS WH!:=R!;OF. the undersiS~neo 9ffiPers ~Df tl:ie ¢QfPorcJiion h<Jve 
ex!lcuted these Si){th Resfuted Articles of lncotporntiorr. 

PH Fimtl DocslPH ArtiGias oflnc-Bth Amrf:fln~l.(f()c 
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TENTH AMENDED AND RESTATED BYLAWS 
of 

PEACEHEALTH 
(A Washington Nonprofit Corporation) 

1. GENERAL PROVISIONS 

1.1 Name 

1.2 

The name of the corporation shall be PeaceHealth. 

Principal Offic.e 

The principal office of PeaceHealth shall be in Clark County, Washington. 
PeaceHealth may have such other offices as may from time to time be 
designated by its Board of Directors. 

_____________________ t.3 __ i='urpo§§.. ___ _ 

The purposes for which this corporation is formed and shall be operated 
exclusively are charitable, religious, scientific and educational within the 
meaning of Section 501(c)(3) of the Internal Revenue Code of 1986 as 
amended (or the corresponding section of any future United States 
Internal Revenue Law) including: 

To carry on the healthcare ministry of the Sisters of St. Joseph of Peace, a 
Washington nonprofit corporation; 

To establish, maintain, and operate a long-term care facility or facilities, 
either independent from or in connection with a general hospital and all 
related or necessary endeavors or appurtenances thereto; 

To establish, maintain and operate hospitals or related health care 
facilities, including physician clinics; to establish and enter into contracts of 
any nature with insurance companies or others, including any agency of 
the government, for the purpose of financing the delivery of health care 
services, and necessary or ancillary to carrying out the objects and 
purposes of this corporation; 

To own, acquire, hold, manage, direct, or vote the entire, majority, or 
controlling interest in, domestic and foreign corporations which are 
organized for the purpose of operating or conducting hospitals, research 
or teaching facilities, or other health-related facilities, or organizations 
furnishing hospital and health services, medical and surgical treatment of 
every kind and character, whether such interest may be represented by 

TENTH AMENDED & RESTATED BYLAWS OF PEACENEALTN 
LEGAUPH FINAL DOCS/PN BYLAWS- 10TH AMENDED AND RESTATED 

Page 1 



ownership or capital stock, rights of membership, rights of directors or 
trustees, or otherwise; 

To buy, sell, rent, develop, improve, mortgage, invest or deal in, or 
operate any and every kind and character of property or any interest 
therein, real or personal, tangible or intangible; 

To receive and accept gifts, bequests and devices; and to hold and 
administer property of any kind, regardless of how received, in trust for the 
support and maintenance of any of the work and activities of the 
corporation; 

To enter into, make, perform and carry out contracts of every kind and 
character which may be necessary or convenient for the business of this 
corporation with any person or persons, partnership, business corporation, 
private, public or municipal, or any body politic; 

To acquire by purchase, exchange, subscription, or otherwise, and to 
receive, mortgage, pledge, sell, assign, transfer, exchange or otherwise 
dispose of, shares of stock of, or voting trust certificates for shares of 
stock of, or any bonds, membership certificates or other securities, 
evidences of indebtedness or obligations, created by any other 
corporation or corporations organized under the laws of the State of 
Washington or of any other state, or of any country, nation or government, 
and to pay therefore, in whole or in part, with cash or other property or 
with bonds or other obligations of this corporation; and while the owner or 
holder of any such shares, or voting trust certificates for shares, or bonds 
or other securities or evidences of indebtedness or obligations of any such 
other corporation or corporations, to possess and exercise in respect 
thereof all the rights, powers, and privileges of ownership, including the 
right to vote thereon and to consent in respect thereof for any and all 
purposes; 

To borrow or raise monies for any of the purposes of this corporation 
without limit as to amount, and, from time to time, to issue bonds, 
debentures, notes, or other obligations, secured or unsecured, of this 
corporation for monies so borrowed, or in payment for property acquired, 
or for any of the other objects or purposes of this corporation or in 
connection with its business; to secure such bonds, debentures, notes and 
other obligations by mortgage or mortgages, or deed or deeds of trust, or 
pledge or other lien upon any or all 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 this corporation for its 
corporation purposes; and 
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To carry on any lawful business or do anything whatsoever which the 
corporation may deem proper or convenient or capable of being carried on 
in connection with the foregoing, or which may be calculated, directly or 
indirectly, to promote the interests of the corporation, or to enhance the 
value of its property; and to have, enjoy and exercise all the rights, powers 
and privileges which are now or which may hereafter be conferred upon 
nonprofit corporations by the laws of Washington, and to do any and all of 
the things hereinbefore set forth, as principal and as agent, to the same 
extent as natural persons might or could do, and in any part of the world. 

The foregoing clauses shall each be construed as purposes, objects and 
powers, and the matters expressed in each clause shall, except as 
otherwise expressly provided, be in no way limited by any other clause, 
but shall be regarded as independent purposes, objects and powers;-and 
the enumeration of specific purposes, object and powers shall nof be 

~~~~~~~~~~~~~co"'n""'sitr"'u"'ea to limit or restriCt in any manner tt1e meaning ant1e general'~~~~~~ 

1.4 

powers of the corporation, nor shall the expression of one thing be 
deemed to exclude another, although it be of like nature, not expressed; 
provided, that the foregoing purposes, business objects, powers and 
matters set forth in these Articles shall be limited to those which do not 
jeopardize the corporation's tax-exempfsfatusiin-cfersecli0n~501 (c}(3Jof--
the Internal Revenue Code of 1986, as amended, or under the laws of the 
State of Washington. 

Relation to the Roman Catholic Church 

PeaceHealth is a Pontifical Private Juridic Person under the canon law of 
the Roman Catholic Church ("Church") and is, therefore, recognized by 
the Church as doing apostolic work. 

1.5 Member 

1.5.1 Southwest Washington Health System, a Washington nonprofit 
corporation (referred to herein in as the "Member") Is the sole 
member of PeaceHealth, as the term "member" is defined in section 
24.03.005(6) of the Revised Code. of Washington. The Member 
shall serve an indefinite term until it ceases to hold the membership 
interest In PeaceHealth. 

1.5.2 The annual meeting of the Member shall be held on a date during 
the last three (3) months of each fiscal year. 

1.5.3 Special meetings of the Member may be called from time to time by 
the Member consistent with RCW 24.03 ("the Act"). 

1.5.4 Actions may be taken by the Member in any manner authorized by 
the Member's articles of incorporation or bylaws or by the Act. 
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1.6 Bylaw Amendments 

These Bylaws may be amended by a three quarters (3/4) vote of all 
Directors in office, provided the amendment shall have either been read at 
a previous meeting or submitted In writing to the members of the Board of 
Directors at least twenty (20) days prior to the vote. 

1. 7 Regular Bylaw Review 

The Board of Directors shall review these Bylaws on or before the fourth 
anniversary of their adoption and at least every fourth year thereafter to 
consider revisions necessary to meet current needs. 

1 .8 Parliamentary Procedure 

The Board and Committee Chairs shall determine all questions of Board 
and Committee procedure and parliamentary procedure not specified in 
these Bylaws. 

1.9 Corporate Seal 

The corporate seal of PeaceHealth shall consist of a circular seal, the 
design of which shall conform to the image that appears upon this page 
immediately below this section. Its use shall be discretionary with the 
Secretary or Assistant Secretary. 

1.10 Records of Corporate Meetings 

Peace Health shall keep in the State of Washington, at its corporate office, 
its registered office or such other place permitted by law as the Board of 
Directors may designate, a copy of its current Articles of Incorporation and 
Bylaws, a record of the names and addresses of its Officers and Directors, 
and complete records and minutes of all of the proceedings of the Board 
of Directors and the Committees thereof. 

1.11 Copies of Resolutions 

Any person dealing with PeaceHealth may rely upon a copy of any of the 
records of the proceedings, resolutions or votes of the Board of Directors 
or its committees when certified by the President, the First Vice President, 
the Secretary, or the Assistant Secretary. 
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1.12 Records of Financial and Business Affairs 

PeaceHealth shall keep at its principal place of business, its registered 
office, or such other places permitted by law as the Board of Directors 
may designate, such necessary books and records of the business and 
financial transactions and affairs of PeaceHealth as may be required by 
law. 

1.13 Use of Email 

References in these bylaws to providing notices, consents and other 
communications in writing may be alternatively accomplished by email as 
allowed by applicable law. 

2. BOARD OF DIRECTORS 

2.1 Number 

The business and affairs of PeaceHealth shall be managed under the 
direction of a Board of Directors. There shall be aminimum of thirteen (13) 

--an<J-a-maxirritiT!Otslxteen(16)Director positio-ns.- -- - -- -- ---- ---- ---

2.2 Qualifications and Selection Criteria 

To the extent that the number of director positions authorized pursuant to 
Section 2.1, above, exceeds the 12 positions cumulatively set forth in 
Sections 2.2.1 through 2.2.3, below, the excess positions may be filled 
through the election of individuals who solely meet the criteria set forth in 
Sections 2.2.4 and 2.2.5, without regard to the qualifications set forth in 
Sections 2.2.1 through 2.2.3; provided, that the board shall endeavor to 
include physicians and other heallhcare providers among its members but 
shall do so in compliance with all applicable laws and regulations, 
particularly those of the Internal Revenue Service applying to tax-exempt 
entities. 

2.2.1 A minimum of five (5) such Director positions shall be held ex officio 
for professed Sisters of St. Joseph of Peace, one of whom shall be 
the person holding the office of Congregation Leader of the Sisters 
of St. Joseph of Peace ("Congregation Leader"); provided, that at 
her sole discretion the Congregation Leader may appoint a designee 
to serve in her place and may change such designee at any time(s) 
throughout her term as Congregation Leader. The Congregation 
Leader or her designee shall automatically be a member of such 
Board of Directors during the Congregation Leader's term of office 
and shall automatically succeed the former Congregation Leader on 
such Board of Directors, including succession to the right to appoint 
a designee. When the Congregational Leader appoints a designee, 
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that appointment shall be made in writing to the President and the 
Board Chair and shall continue until such time that a new designee 
or Congregational Leader is selected and appointed in writing. 

2.2.2 Three (3) such Director positions shall be held ex officio by persons 
who have been appointed as the Chairs of the Sponsored Network 
Committees of the PeaceHealth Board of Directors or who have 
been appointed as designees of those Chairs. 

2.2.3 Four (4) such Director positions shall be reserved for persons who 
do not serve on any PeaceHealth board committee or sub­
committee and have no compensation or contractual arrangement 
with PeaceHealth. 

2.2.4 No person who is an employee of PeaceHealth shall be eligible to 
serve on the Board of Directors. 

2.2.5 Prior to the nomination of an individual for election to the Board, a 
thorough review shall be done according to the following criteria: 

(a) Acceptance and support of PeaceHealth's Mission, Values 
and Statement of Common Values; 

(b) High ethical and moral standards consistent with those of 
PeaceHealth, a Pontifical Private Juridic Person of the 
Roman Catholic Church; 

(c) Respected in her or his sphere of influence, with a history of 
demonstrated competence in his or her field of endeavor; 

(d) Commitment to dedicate the time necessary for education, 
preparation for meetings, including system-sponsored 
orientation for all new members of PeaceHealth boards, and 
board service; 

(e) Commitment to abide by PeaceHealth's conflict of interest 
policy, which requires that directors disclose potential, as 
well as actual, conflicts of interest and refrain from using 
PeaceHealth proprietary information for their personal gain; 

(f) Commitment to abide by Peace Health's confidentiality policy, 
which requires directors to maintain the confidentiality of 
information obtained while functioning in the capacity of 
Board Member; 
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(g) Ability to think critically, participate actively in Board 
deliberations, and demonstrate the necessary interpersonal 
skills to interact effectively with other Directors and officers 
of the corporation; 

(h) Ability to withstand the political pressure from groups within 
and outside the organization; and 

(i) Willingness and ability to actively promote and enhance the 
health care of the community. 

In addition, it is beneficial if candidates for service on the Board of 
Directors also meet the following criteria: 

~~~~~~~~~~~~~(a) General,broad understanding of the Health Care Field; 

(b) The ability to serve as thought partners, visionaries, and 
system thinkers; 

------ -(C)--F'rior_experience onotberboards. __ 

2.3 Elections 

2.3.1 Regular elections of the Directors shall be held at the annual 
meeting of the Board according to the procedures set forth in these 
bylaws. All candidates for the Board of Directors, except the 
Congregation leader, or her designee, and the three chairs of the 
sponsored Network Committees or their designees, who 
automatically joins the Board by as ex officio voting members, must 
be nominated according to procedures determined by resolution of 
the Board of Directors. 

2.3.2 A Board Chair shall be elected from among the Directors. The Vice 
Chair shall be the Congregation Leader, or her designee, who shall 
serve by virtue of the Congregation Leader's office unless she has 
been elected to serve as Chair, in which case a Vice Chair shall also 
be elected from among the Directors. Except for the first term of 
office, which may be three and one half years, the Chair shall hold 
office for a term of three (3) years or until he or she is no longer 
serving on the Board, whichever is shorter. The Chair shall preside 
at all meetings of the Board at which he or she is present, and may 
attend all Board committee meetings. 
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2.4 Vacancies 

The Board of Directors shall, as soon as practicable, elect a successor to 
fill any vacancy on the Board (except those held by ex officio members) or 
any vacancy for the Chair or Vice Chair of the Board. A Director thus 
elected to fill a vacancy shall be elected for the unexpired term of his or 
her predecessor. 

2.5 Term of Office 

2.5.1 Except for the ex officio Director positions whose terms shall be 
coextensive with service in that position and shall not be counted for 
limitation purposes under Section 2.5.2, below, the members of the 
Board shall be divided into three (3) groups: Group I members, 
Group II members, and Group Ill members. Each such group shall 
be as nearly equal in number of members as possible. 

Board members shall serve as follows: Members first appointed 
Group I members shall serve terms ending June 30, 1992, and 
subsequent terms for such Group shall be each three year period 
following June 30, 1992; members first appointed Group II members 
shall serve a term ending June 30, 1993, and subsequent terms for 
such Group shall be each three year period following June 30, 1993; 
members first appointed Group Ill members shall serve a term 
ending June 30, 1994, and subsequent terms for such Group shall 
be each three year period following June 30, 1994. 

2.5.2 Members of the PeaceHealth Board of Directors shall be limited to a 
total of twelve (12) consecutive years, provided that an individual 
shall thereafter be eligible for reelection to the Board after one (1) 
year off the Board. 

2.6 Removal 

Except for the Congregation Leader, or her designee, any Director may be 
removed at any time, with or without cause, by the Board at a meeting 
held in accordance with the provisions of these Bylaws. 

2.7 Annual Meetings 

The last regular meeting of each fiscal year shall be the annual meeting of 
the Board of Directors unless the Board of Directors shall determine a 
different date pursuant to a resolution. 
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2.8 Regular Meetings 

Regular meetings of the Board of Directors shall be held at least quarterly. 

2.9 Special Meetings 

Special meetings of the Board of Directors may be held at any time 
whenever called by the Chair or by the Secretary at the request of any two 
(2) or more Directors. Notwithstanding any provision of Section 2.11 
below, notice of the time and place of a special meeting shall be adequate 
if given in writing or by personal communication, which may be 
accomplished by telephone, at least forty-eight ( 48) hours prior to the 
meeting. 

2.10 Place of Meetings 

Meetings of the Board of Directors may be held at any location within the 
United States or at any other location specified in a resolution adopted by 
the Board of Directors. 

-------------------------------- ----------------------- -------------

2.11 Notice of Meetings 

Notice of the time and place of the annual or any regular meeting of the 
Board of Directors shall be given to each Board member and to the 
President, by or at the direction of the Chair or the Secretary, in writing or 
. by personal communication, which may be accomplished by telephone, 
mailed, transmitted or communicated at least ten (10) calendar days prior 
to the day upon which the meeting is to be held. No additional notice 
need be given if notice of the time and place of the meeting shall have 
been mailed or transmitted in writing such as email to every Director and 
the President at least ten (1 0) calendar days before the first of any 
meeting or meetings held pursuant thereto. 

2.12 Waiver of Notice 

Notice of any meeting of the Board of Directors need not be given to any 
Director or the President if he or she waives such notice in writing or by 
personal communication, which may be accomplished by telephone, that 
is later confirmed in writing (or by email), whether before or after such 
meeting is held. Notice of any meeting shall be deemed waived by the 
presence of a Director or the President at the meeting unless such 
Director or the President (a) shall have made his or her written objection to 
the transaction of business at such meeting for the reason that it is not 
lawfully called or convened, and (b) at or prior to the commencement of 
such meeting shall have delivered such written objection to the person 
chairing the meeting. Any meeting of the Board of Directors shall be a 
lawfully called and convened meeting without any notice thereof having 
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been given if all of the Directors and the President are either present, 
other than for the sole purpose of objecting thereto, or waive notice 
thereof. 

2.13 Electronic Oral and Aural Participation 

Members of the Board of Directors and the President or members of any 
committee designated by the Board of Directors may participate In a 
meeting of such Board or committee by means of a conference telephone, 
video conference or similar communications equipment by which all 
persons participating in the meeting can hear each other at the same time. 
Participation by such means shall constitute presence in person at a 
meeting. 

2.14 Participation by the President 

The President shall receive notice of all Board and Board committee 
meetings and may attend all such meetings, unless specifically excluded 
from the meeting by action of the Board or the committee. 

2.15 Action Without a Meeting 

Any action that may be taken at a meeting of the Board of Directors or at a 
meeting of a committee of the Board having Board delegated powers may 
be taken without a meeting if a consent (including consents submitted in 
counterparts) in writing, setting forth the action so taken, shall be signed, 
or in the case of email electronically transmitted, by all of the Directors in 
office for board action or by all the committee members for committee 
action. 

2.16 Quorum of Directors 

2.16.1 A majority of all Directors in office shall constitute a quorum for 
the transaction of business at Board meetings provided, however, 
that at least one director who is a professed Sister of St. Joseph 
of Peace must be among the quorum and further provided that, 
except as otherwise provided herein (see Section 1.5) or in the 
Articles of Incorporation, an affirmative vote of a majority of all 
Directors in office and qualified to vote shall be required for any 
action by the Board. 

2.16.2 Except as provided in Section 2.18.1 regarding the Executive 
Committee, a majority of committee members shall constitute a 
quorum of the committee and an affirmative vote by a majority of 
the committee members shall be required for any action by the 
committee. 
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2.16.3 A Board or committee member who participates but abstains from 
voting shall continue to qualify as participating for the purpose of 
establishing a quorum. 

2.17 Remuneration 

Directors shall receive no compensation for their service as Directors but 
may receive reimbursement for reasonable expenses incurred on 
corporate business. PeaceHealth shall not make any loan to any officer or 
Director. 

2.18 Committees 

2.18.1 Executive Committee- The Board Chair, who shall also serve as_ 
chair of the Executive Committee, the Vice Chair, the Secretary, 

~~~~~~~~~~~~~~-tile Treasurer, tile Cl'lainJrtlle Organlzatrona:l-lntegrity-eommitte.,.e~~~~~~ 
and one other Board member elected by a majority vote of the 
board shall constitute the Executive Committee of the Board of 
Directors. The Chair or, in the Chair's absence, the Vice Chair 
shall have sole discretion to call meetings of the Executive 

-~-corrimittee.--Tne -Executive~ Committee--snall~naveautnority t"'o~-­

approve the compensation of senior management, approve the 
compensation plan for, and the compensation of, physician 
employees and to conduct such urgent business of the 
corporation as may be necessary between regular meetings of 
the Board of Directors; provided, that it shall keep regular minutes 
of all meetings and cause them to be included in the corporate 
records; further provided, that any action taken by the Executive 
Committee shall be reported to the Board at its next meeting. 
Notwithstanding the foregoing, the Executive Committee shall not 
have the authority to: 

(a) Accept the annual independent auditor's report; 

(b) Elect or remove any Director or officer; 

(c) Amend the Articles of Incorporation or Bylaws; 

(d) Appoint other committees of the Board of Directors or the 
members thereof; 

(e) Meet in place of the quarterly Board meeting; or 

(f) Take any action prohibited by 
successor provision of the 
Corporation Act. 
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A quorum of the Executive Committee shall be sixty-six and Two 
Thirds percent (66 2/3%) of the committee members. 

2.18.2 Other Committees- In addition to the Executive Committee, there 
shall be the following Standing Committees of the Board: Quality; 
Stewardship; Succession and Development; Benefits; 
Organizational Integrity and Audit; and the Network Committees. 
Any additional Committees of the Board shall be created by the 
Board of Directors through resolutions. Except for the Executive 
Committee, the members of each standing committee shall be 
appointed by the Board, after nomination pursuant to a process 
established by Board resolution, and every such committee shall 
include two (2) or more Directors. The Chair of the Board shall 
serve, ex officio, as the Chair of the Executive Committee; the 
Secretary shall serve, ex officio, as the Chair of the Succession 
and Development Committee; and the Treasurer shall serve, ex 
officio, as the Chair of the Stewardship Committee. The Chairs of 
all other Board committees shall be appointed by the Chair of the 
Board. The Committee Chair or, in the Chair's absence, the Chair 
of the Board shall have sole discretion to call meetings of each 
Board Committee. Except for the Executive Committee and the 
Network Committees, all such committees shall be advisory in 
nature. The designation of any committee by the Board of 
Directors and the delegation of authority to the Executive 
Committee and the Network Committees shall not operate to 
relieve the Board of Directors, nor any of its members, of any 
responsibility imposed by law. 

2.19 Delegation 

The Board of Directors may, subject to its ultimate authority and 
responsibility, delegate to subordinate individuals or groups, such as the 
Executive and Network Committees and their sub-committees, the 
functions and powers it deems desirable in order to expeditiously carry out 
the purposes and objectives of PeaceHealth. Any such delegation shall be 
by resolution recorded in the corporate minutes (a copy of which is 
attached hereto as Exhibit 1) and such resolution may set forth the 
delegation in the form of a committee charter. 
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2.20 Limitation of Liability 

No Director shall be liable to the Corporation for monetary damages for his 
or her conduct as a director; provided, however, that such elimination of 
liability shall not apply to acts or omissions of a director that involve 
intentional misconduct by him or her, or a knowing violation of law by him 
or her, or that arise out of a transaction from Which the director will 
personally receive a benefit in money, property, or services to which the 
director is not legally entitled. 

3. OFFICERS 

3.1 Statutory Officers Enumerated . 
--

The statutory officers of PeaceHealth shall be the President, FirsfVice 
-~~~~~~~~~~-~-, Presiaenf, -secrefary; an<rTreasufer. -lfnRiaitiUrr,tiTe~Bo-ard~ot~Elire-ctors--~~~~~ 

may elect such other statutory officers and assistant statutory officers as it 
determines necessary or useful. 

_____ Furthermore, the President may designate employees to hold the title of 
~---vJCeP'resiaent-or SenioYVic'EfPresidenc Employees· sadesignate\:1-shall-~--- ------­

be treated as responsible for a designated business unit or area of 
operation on behalf of PeaceHealth, with power to enter into binding 
obligations with third parties only with respect to such business unit or 
area of operation. Such employees shall not be deemed statutory officers 
of PeaceHealth and shall serve at the pleasure of the President. 

3.2 Election 

The Board of Directors shall elect all statutory officers and statutory 
assistant officers of PeaceHealth, except the First Vice President. The 
Secretary and Treasurer shall be elected from among the Directors at the 
Board's annual meeting or whenever such office shall become vacant. 
They shall hold office for the term of three (3} years or until they are no 
longer serving on the Board, whichever is shorter. The President need not 
be elected from among the Directors, shall not serve a set term of years 
but rather shall serve at the pleasure of the Board and shall be formally 
evaluated annually by the Board In writing. The office of First Vice 
President shall be held by the Congregation Leader, or her designee, and 
is therefore not subject to election. 

3.3 Qualifications 

The same person may hold any two (2} or more statutory offices, except 
the offices of President and Secretary. The President must be an 
employee of the corporation. 
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3.4 President 

The President shall be the Chief Executive Officer and Chief Mission 
Officer of PeaceHealth. Subject to the direction and authority of the Board 
of Directors, the President shall have general charge, supervision, and 
control over the business and affairs of PeaceHealth and shall be 
responsible for the management thereof. The President shall perform such 
other duties as may from time to time be assigned to her or him by the 
Board of Directors. 

3.5 First Vice President 

The Congregation Leader, or her designee, shall hold the office of First 
Vice President. The First Vice President shall perform such duties as the 
President may from time to time designate. Except in the event she has 
been elected as Chair, the First Vice President shall also act as Vice Chair 
of the Board and shall preside at Board meetings and Executive 
Committee meetings in the event the Chair is absent. 

3.6 Secretarv 

The Secretary shall have general oversight of Board and Committee 
meeting minutes. The Secretary shall have discretion to affix the seal of 
Peacel-lealth to documents and shall perform such other duties as the 
Board of Directors or President may from time to time designate. The 
Secretary may delegate all or part of these tasks to the Assistant 
Secretary, who shall be elected by the Board and be an employee of 
PeaceHealth. The Secretary shall Chair the Succession and Development 
Committee of the Board. 

3.7 Treasurer 

The Treasurer shall have general oversight of the financial affairs of 
PeaceHealth, arrange for regular financial reports to the Board of 
Directors and perform such other duties as may from time to time be 
assigned to him/her by the Board of Directors or President. The Treasurer 
may, subject to his or her ultimate authority and responsibility, delegate all 
or part of these tasks to the Assistant Treasurer, who shall be elected by 
the Board and be an employee of PeaceHealth. The Treasurer shall serve 
as Chair of the Stewardship Committee. 
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3.8 Vacancies 

Vacancies in any statutory office, except that of First Vice President, 
arising from any cause or the creation of a new office, may be filled by the 
Board of Directors at any regular or special meeting. 

3.9 Removal of Officers 

Except for the Congregational Leader, or her designee, in her role as First 
Vice President, any officer or assistant officer may be removed at any 
time, with or without cause, by action of the Board accomplished in 
accordance with the provisions of these Bylaws. Such removal of itself 
shall not prejudice contract rights, if any, of the person so removed. 
Neither shall election nor appointment of an officer or assistant officer, of 
itself, create contract rights. · --

4. BUSINESS OF THE CORPORATION 

4.1 Management 

The President, as the Chief Executive Officer, shall have the responsibility 
and authority to manage the business affairs of PeaceHealth, subject to 
ultimate Board direction and authority as provided in the Articles of 
Incorporation and in Section 3.4 hereof. 

4.2 Designation of Interim CEO 

Upon election, and from time to time thereafter, the President shall 
designate in writing that individual who shall assume her or his 
management responsibilities on an interim basis in the event of the 
President's sudden disability or unexpected absence, provided that such 
individual must be approved by a resolution o'f the Board at the time of 
designation and shall serve at the pleasure of the Board of Directors, who 
at any time following such disability or absence may deem the office of 
President to be vacant and elect a successor. 

4.3 Contracts with Related Persons 

PeaceHealth may enter into contracts and otherwise transact business as 
vendor, purchaser, lessee, lessor, or otherwise with corporations, 
associations, firms and entities in which Directors, officers and employees 
are or may become interested as Directors, officers, shareholders, 
members or otherwise, to the extent and under the conditions permitted by 
PeaceHealth's conflict of interest policy and all applicable laws and 
regulations governing nonprofit corporations. In the absence of fraud, 
violation of PeaceHealth's conflict of interest policy or an applicable law or 
regulation, no such contract or transaction shall be avoided, and no such 
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Director or officer shall be held liable to account to PeaceHealth by reason 
of such adverse interest or by reason of any fiduciary relationship to 
PeaceHealth arising out of such office for any profit or benefit realized by 
him or her through any such contract or transaction. Any contract, 
transaction or act of this Corporation, or of any Director or officer thereof, 
shall be valid and binding only insofar as consistent with this subsection, 
the Articles of Incorporation, and as otherwise permitted by law. 

4.4 Indemnification of Directors and Officers 

Directors and Officers of PeaceHealth shall be indemnified pursuant to the 
Indemnification Policy, which has been adopted as a resolution of the 
Board (a copy of which is attached hereto as Exhibit 2) and shall not be 
altered except by resolution of the Board. 

4.5 Standard of Care 

Each Board member shall perform his/her duties, including the duties as a 
member of any committee of the Board upon which the member may 
serve (hereinafter jointly referred to as "duties of a Board member"), in 
good faith, in a manner such member believes to be in the best interests 
of PeaceHealth and with such care, including reasonable inquiry, as an 
ordinarily prudent person in a like position would use under similar 
circumstances. 

In performing the duties of a Board member, a member shall be entitled to 
rely on information, opinions, reports, or statements, including financial 
statements and other financial data, in each case prepared or presented 
by: 

(a) One or more officers or employees of PeaceHealth, whom the 
member believes to be reliable and competent in the matter presented; 

(b) Legal counsel, public accountants, or other persons concerning 
matters which the member believes to be within such person's 
professional or expert competence; or 

(c) A committee of the Board upon which the member does not serve, 
duly designated in accordance with a provision in the Articles of 
Incorporation or Bylaws, as to matters within its designated authority, 
which committee the member believes to merit competence; so long as, in 
such case, the member acts in good faith, after reasonable inquiry when 
the need therefore is indicated by the circumstances and without 
knowledge that would cause such reliance to be unwarranted. 
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CERTIFICATE OF ADOPTION 

The undersigned, being the Board Chair and Assistant Secretary of Peace Health, 
hereby certify that the foregoing are the Bylaws adopted by a resolution of the Board, 
which resolution was passed at a regular meeting of the Board on November 22, 2013 by 
a unanimous vote of more than three quarters (3/4) of all Directors then in office following 
a prior reading of said Bylaws at the prior Board meeting on September 27, 2013, all in 
full accord with the requirements set forth in section 1.5 of the bylaws in effect at the 
time, to be effective December gu_, 2013 in full and complete substitution for any and all 
prior Bylaws which are revoked and withdrawn effective the same date. 

By: 
stuart p. Ei nessey 
Assistant Secretary 

n- ----------Date:;:::/;;;.eG.tmber-J."t,cQQ/,3 --- -Date:- ~~amhf3r-d.71r7{D/~---- -- ____ L_ 
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ARTICLES OF AMENDMENT 
TO THE 

ARTICLES OF INCORPORATION 
OF 

SOUTHWEST WASHINGTON HEALTH SYSTEM 

. .•.. ·-· ........ . 

1. Article II is amended and restated in its entirety to read as follows: 

"Notwithstanding anything to the contrary In these articles, the Corporation Is 
organized and shall be operated exclusively for charitable, religious, 
educational and scientific purposes within the meaning of section 501(c)(3) of 
the Internal Revenue Code of 1986, as amended (the "Code"). Moreover, the 
Corporation Is organized and at all times shall be operated eXclusively for the 
benefit of, to perform the functions of, or to carry out the purposes of 
(1) PeaceHealth, a Washil)gton nonprofit corporation ("PeaceHealth"), so long 
as Peace Health Is a public charity under Section 609(a)(1) or 509(a)(2) of the 
Code, and (2) such related organizations of PeaceHealth as are public 
charities under Section 509(a)(1) or 509(a)(2) of the Code. Solely for the 
above purposes, the Corporation is. empowered to exercise all rights and 
powers conferred by the laws of the state of Washington upon nonprofit 
corporations. 

No part of the net earnings of the Corporation shall inure to the benefit of any 
member, director, officer or other person unless allowed by Section 501(c)(3) 
of the Code; provided, however, that the Corporation shall be· authorized and 
empowefed to pay reasonable compensation for services rendered. and tO 
make payments and distributions ·in furtherance of the purposes set forth In 
Article II.'' 

2, Article Ill has been made part of Article II and all subsequent Articles are 
renumbered accordingly. · 

3, Article VI (previously Article· VII}, Is amended and restated in its entirety to: 
read as follows: 

"These articles of Incorporation, or any. part hereof, ma~lbe amended or 
repealed, and new articles of Incorporation may be adopted, .only upon the 
affirmative vote of.a majority of the directors of the Corporation in·offlce.''· 





4.. Article VIII (previously Article IX) Is amended and restated In Its entirety to 
read as follows: 

''No member of the Corporation's Board of Directors shall be personally liable 
to the Corporation or Its member for monetary damages for conduct as a 
director; provided that this Article VIII shall not eliminate the liability of a 
director for any act or omission for which such elimination of a liability Is not 
permitted under the Washington Nonprofit Corporation Act (the "Acf'); 
provided further that no amendment to this Article or the Act that further limits 
the acts or omissions for which elimination of liability Is permitted shall affect 
the liability of a director for any act or omission which occurs prior to the 
effective date of such amendment." 

----------------····--·-····-··-··-···-···-··-·········--
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ImSl'A'l'Ell ARTlCLJ!iS· OF l'NGOt~PO~',fJQ)S' 
OF 

sOVTRW1!JSTWASii:INGT0:NllEAL'I:ll S~STEM: 

f:ILE:D 

DEC 20 2013 

WA SECRETARY OF STATE 

Pursuant to RCW rm:o3.18~ •. Sol<thcw~s~ WMmng\9ll Hh~l!h ·~y~te~,,. !l 'Washin~oil 
nonprofit . porporation (the "Corporation''),, subl11its• the fbllOMii'!l' .. 1\est\\t~q Arll.9~.e~; · o-1:' 
Jrtoo:rporatfon, whiCh ~;orrecl;ly set forth without chiingfl: the rp~oiisipris o£ thtl• ~~~~ qj' 
ItlCQrporatio11 as hCll'etofor.~· amencl~;~!l- !Ul~ r~$t!\te~: The Re$tated M!ililes. o:f·Ji.ttbfil!ltatton Wiire 
approved by a resolution adopted bytl\e'Boljf~ ofDi!:ect<!~~ of·~ ,(il!p:rporation::<lllid supel'S!l.de the 
original Articles Qfincorporation and all ameAilme!lt$.tlJ.w:ew ·and·t'!~st!\fF!Tients thereofi 

the name of ihe Cl?tppratiop..(s Southwest Wa~hingtcm ~il~lth. System, and Its dlit!tmbrt 
shall be perpetual. 

Article II 

Notwifustandirlg. anything to the 'llbnt!iill)' in the~!il llfil:e)lls, the Got;ppfatlonJ~ !Organized 
and .. shall be. op~rated exc1usivaly :fur charitfiblil; ~Hl?;~Q,\:1~! ed'flfll!,tli'IWI1· 1\!ili ~,ci~ptji!J,~·p\J;tl)\'lBes 
witllin the me~g of s\lction 5Ql~c)(~) flfthe liitemal Revertue'Co'di'l.cif 198'6, as {ttlillA~\lq (ihe 
"Code"). Moreover, th~ Cm:pot!ltion js or,ga$ed.and at a11 times'shall.,fi~ op~at¢d ~~iu~~y\lly 
for fue benefit of, to petfonn t;he fi)n!)tions of, or lo c;u:cy ol,\t f)Je p,,grposes of(l) PeaiieHe!llfh, a 
W~h!ngton nonprofit corporation (''PeaceHell!th''),.so long, as P~!i-QeHejt(t\1 ~S. ~· publitl charity 
under Se~tiou 509(a)(1.) or 509(a)(Z} of the Code, and (2\} ~c)l Jlllatoo org~niz;afton~ of 
PaaceHealt;h as are public cl:)ar;\ties under Section SO!li.(ll(Kl) or 509(l't)(Z) of tlfe.<llllde. Solely for 
tile above p\'lrjloses, t11e Corporation is empowered to exercise allllights. and powers .CQnfelited by 
the laws oft'he state,ofWasllln!it<m upo!i:n<!npnifit!lol'Jw>a~im~s. 

No,part of j:he net aarrtlngs of t;he Corporation shllll ir!ure to fue b,~nefit of atlf mern~e>, 
director, Qfficer or othe;r peDjon unless allow~:d b~ Section 501(i\~'(S) of t'he Cd41i1' pr(!VllJ.~d'. 
however, 'fuat '(he CorporatlPn sb!lll be aqt)J,orlzed and· empoWt:llled to pay reasmrtallliJ 
cotiipertsatiortfor se1vices vertdered aud to lil.!\l<e.p!i,yniCJ:l1;s M,tl'4istrl1mtions ln. furtherance· 6l'the 
purposes set forth in Article !I; 

Alticle.III 

Ntl substimtial plilt df j:he. activmes of the :i'J<:lrPot!l,t\r:~lt ~1\llt! j:je fue Cilrrying on 'llf 
propaganq11,, or ofuerwiile attempting to influence legisl~tid11, 'i¢l~ t)J,e. Obr,por!)tion sh~ll not 
pru.ticipate in, or int~ene in (Including ihe publication or: distribution lii:f sfatwnc:oP.t~) any 
polit\cal can1p!\ign 011. beJ:11JlJ of or i11 oppgsitionto any candidate f61"'j\Ublic office. 

Notwifustandlng any othCll' provisi011s of these l;i11:icles, the Gorptlral,J.Qn s;ha11 not ClllTY on 
any other activities not permitted to be carried o11 (ii}hy a c6rporation elf;empt n11m: ~ct~?l 
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income tax Ul'!~r Section 501(c}(3) 0:f:the Code, or~) l;ly a corporatilln, conitil;Jntiilns l:o Wlli~h 
ar~ deductible Ul'\dClt Sedim1s 170(~)(2}, 20$$(!!){2.), aiid!or 2/i~(p.),~@ o:f;the (i)q~f\\ 

At!:icleW 

Meirihers of fhe Gb:rpot~i!Jti'S" So!U'il 9f t!m:>.~!l-~~> ~!!tl l:>'l ('jfu~t<l!l !!!ld r~tmWtW as 
de~~mi'bedin the Corjmnititiiils B:Ylaws 

Areii:li< v 

__ Upon the winding up and _ dissdlutioll df the CotetlraM)\ \\iter ;pf!-,!il):B· 9r ·~d~gu~te)t 
:prgvidin,g for the Corporation's. debts ~!liid obli~atiohs, the Co~poration's ~e~mnuing 11~s.e~~ $!'\\1ll 
be di~trlbuted in accordan(;lt;l w\th a plan of distribu1!ion aC!qptea by ~lie Board ofDirectotS:f.O 

~~~~~~Bea!leHealth,c-IHilall!lHe~1th~does~-nc!t~qua,li4ly"Bs-M~mgaui'li8Jion~desGtiibeiMh'-llecntln-ii01'(~J(~~~---~~~~~~ 
of the. Code when the plap. -of distrll;r~ttkm 1~ fmp~tml\\\nX!;<l, U:lelt t]¥:•1cvm!Jininj?,, assets sh.all b:li· 
distributed to a flonptofiteotporation or ()th;(m higal tm#ty whic'his en,l;r<lg~l)n, health care.: 
activities sul:istap.tially similar to thosl;l of PeaceHeallli 'ruld W:hi~ i~ ·Qi&!Ulli~;4,, am4 ,pp,~tatPd. 
exclusively for charitable, educational and scientlfid ptitposell ana ·which •lfas li:S1libl!~\i.ed its t~x 

- -- ----~- ~exempt-status 'UI'!der s~ctlon S'Ol(c)(3}of.lhe•Qo·de. - - - - ~- ---- --

These articleS· of-inc.ow<)raJipn1 9r any part hereof, may he;amendec:l;pi' repea1¢d{'ilnd.pew 
anicles of incorporatloa. may b.e 1!dopt\l4; only l!Pon the .. ~tiYP vgte of a majorlty dlf'.'the 
directors of the COtporation h1 office. 

Arti~le•Vll 

Any reference in thesiJ atticl~s t!:l a ~eotion.,\'lftbe·~p/1'11} slllll~·he.i.!\W!P!'¢\e41o include also 
a reference to the provisions of any applicable i:UJ;ute. Unit¢<! 'St~J,tes 'lnte1n~t.~ve!ll).e'Jaw whigh 
con·e~jponds to the provisions in such Seotion.ofthe·Qode. · · 

Articli:VlH 

No member of the Corporation's Board of·Pifec!ots ·~hill! 'be per$onany li.alile ~!! thfil· 
Corpor11-tion or its memb!\lr wr Ull.illletacydf~P.lages fof·cofiauct.as a. dil'ectott i)rti'\lid¢~ that this 
Article. vrn shall !IQt elhnin;lt¢ the liability o.f a4lrector for ap.~ act 01' oniissien for wm'eh: sul.ih 
~limination of a liability is not pe!illl.ittei!l under the W~§l\.il}gt!m Nm~~fi.t··'C9worat!:on Act (tlie 
''Act"); proVided further that no.antendment to this 4J,ticle otthe A'ct .fh.~t.fllt\h~r li~ts·~Je aQts 
or omissions for which elimination ofliabiHty is permit~d shill! a#~¢t the li~\Jility cif a dlt~JIJ~'W 
for any act or omission which occurs prior to the effebt.lve ·drtte of stuilh llri1endinelit . 
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Notwi-thstanding all,y other provisions ofthese article~, the Cldl]llii'atibti shall not catty on 
any other actiVities not permitted to be qarrlel!l on (a) by !I •corpo!alion exempt fi;om federal 
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income tax under Seetibn 501(c)(3) ofthe Code, O( (B)by a corporation, 1:6nti'lbufibns to wp.ipjt 
are deductible ;under Seetions l70(c)(2), 2055(a)(2), and/Qr25~2(~)(2) of the Code. 

Artlc1eX 

Notwithstanding any other proVision of thes~ w;iicl!ls, i:f for ~Y taxable ye!ir the 
Corporation is deemed a "private foundatfon" deseribed in seetion 50!/~aj of the C'lode, tlie 
Corporation will: 

(a) cause its lneome for each taxable yeru; tP l:>e distributed at such time and in 
such m!lll1),er so as not to subject the Corporation to tax under section 4942 of the Code; 

(b) Engage in no act of self-dealing as defined ih section 494I of !;he CpdC'l; 

(c) Not obtain or retain excess business holdings as defined in section 4943 of the 
Code; 

(d) Make no investment in such mannef so as to subj'ee~t fl:le Corp0~a1:i9A tP t\1!{ 
under section 4944 of the <Jade; and 

(e) Make no taxable expenditure .• as :deMed in seetion 494$ {~fthe Code. 

N:Jgl:Finnl Doos:SWHS ResU,ted Artloles 

SOUTHWEST W ASJIIlNGTON' ii:EALTH 
SYSTEM: 
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AMENDED AND RESTATED BYLAWS 
of 

SOUTHWEST WASHINGTON HEALTH SYSTEM 
(A Washington Nonprofit Corporation) 

1. GENERAL PROVISIONS 

1.1 Name 

The name of the corporation is Southwest Washington Health System 
(the "Corporation"). 

1.2 Principal Office 

The principal office of the Corporation shall be in Clark County, 
Washington. The Corporation may have such other offices as may 

_______ . from timE) to timE)be_desi_911<:Iled b_}' it~_B_oard of_[lire(;tO!S.·_ _ __ _ __ _ 

1.3 Purpose and Compliance with Statement of Common Values 

The Corporation is organized and shall be operated exclusively for 
charitable, religious, educational and scientific purposes within the 
meaning of section 501(c)(3) of the Internal Revenue Code of 1986, 
as amended (the "Code"). Moreover, the Corporation is organized 
and at all times shall be operated exclusively for the benefit of, to 
perform the functions of, or to carry out the purposes of 
(1) PeaceHealth, a Washington nonprofit corporation 
("PeaceHealth"}, so long as PeaceHealth is a public charity under 
Section 509(a)(1) or 509(a)(2) of the Code, and (2) such related 
organizations of PeaceHealth as are public charities under Section 
509(a)(1) or 509(a)(2) of the Code or (a)(3). Solely for the above 
purposes, the Corporation is empowered to exercise all rights and 
powers conferred by the laws of the state of Washington upon 
nonprofit corporations. 

No part of the net earnings of the Corporation shall inure to the 
benefit of any member, director, officer or other person unless 
allowed by Section 501(c)(3) of the Code; provided, however, that the 
Corporation shall be authorized and empowered to pay reasonable 
compensation for services rendered and to make payments and 
distributions in furtherance of the purposes set forth above and in 
Article II of the Articles of Incorporation. 

The Corporation shall at all times operate in compliance with the 
PeaceHealth Statement of Common Values. PeaceHealth shall have 
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the right to provide education and to perform review procedures 
designed to assure that the employees of the Corporation and the 
employees of any future related organizations it may have 
understand and abide by the PeaceHealth Statement of Common 
Values. 

1.4 No Members 

The Corporation shall have no members and solely its Board of 
Directors, and their successors, shall manage its property and affairs. 

1.5 Bylaw Amendments 

These Bylaws may be amended by two thirds (2/3) vote of all 
Directors in office, provided the amendment shall have either been 
read at a previous meeting or submitted in writing to the members of 
the Board of Directors at least twenty (20) days prior to the vote. 

1.6 Regular Bylaw Review 

The Board of Directors shall review these Bylaws on or before the 
fourth anniversary of their adoption and at least every fourth year 
thereafter to consider revisions necessary to meet current needs. 

1. 7 Parliamentary Procedure 

The Board and Committee Chairs shall determine all questions of 
Board and Committee procedure and parliamentary procedure not 
specified in these Bylaws. 

1.8 Corporate Seal 

The corporate seal of the Corporation shall consist of a circular seal, 
the design of which shall conform to the image that appears upon this 
page immediately below this section. Its use shall be discretionary 
with the Secretary or Assistant Secretary. 

1.9 Records of Corporate Meetings 

The Corporation shall keep in the State of Washington, at its 
corporate office, its registered office or such other place permitted by 
law as the Board of Directors may designate, a copy of its current 
Articles of Incorporation and Bylaws, a record of the names and 
addresses of its Officers and Directors, and complete records and 
minutes of all of the proceedings of the Board of Directors and the 
Committees thereof. 
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1.10 Copies of Resolutions 

Any person dealing with the Corporation may rely upon a copy of any 
of the records of the proceedings, resolutions or votes of the Board of 
Directors or its committees when certified by the President, the First 
Vice President, the Secretary, or the Assistant Secretary. 

1.11 Records of Financial and .Business Affairs 

The Corporation shall keep at its principal place of business, its 
registered office, or such other places permitted by law as the Board 
of Directors may designate, such necessary books and records of the 
business and financial transactions and affairs of the Corporation as 

~~~~~~~~~~~~may~be~required~by-law-~~~~ ~~~ 

1,12 Use of Email 

References in these bylaws to providing notices, consents and other 
communications in -writing- may be. -alternatively accomplished--by 
email as allowed by applicable law. 

2. BOARD OF DIRECTORS 

2.1 Business 

The business and affairs of the Corporation shall be managed under 
the direction of a Board of Directors. There shall be a minimum of 
thirteen (13) Director positions. 

2.2 Qualifications and Selection Criteria 

The Board of Directors of the Corporation shall consist of: (1) those 
individuals who are members of the Board of Directors of 
PeaceHealth, a Washington non-profit corporation qualified as tax­
exempt under section 509(a) of the Internal Revenue Code of 1986, 
as amended; and (2) such additional individuals as may be elected 
by the Board of Directors of _the Corporation, provided that the total 
number of such elected board positions shall never exceed one-third 
(33 and 1/3%) of the total positions on the Corporation's Board of 
Directors. 

2.2.1 No person who is an employee of the Corporation shall be 
eligible to serve on the Board of Directors. 
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2.2.2 Prior to the nomination of an individual to fill an elected 
position on the Board, a thorough review shall be done 
according to the following criteria: 

(a) Acceptance and support of the Corporation's Mission, 
Values and PeaceHealth's Statement of Common 
Values; 

(b) High ethical and moral standards; 

(c) Respected in her or his sphere of influence, with a history 
of demonstrated competence in his or her field of 
endeavor; 

(d) Commitment to dedicate the time necessary for 
education, preparation for meetings, including system­
sponsored orientation for all new members of the 
Corporation's boards, and board service; 

(e) Commitment to abide by the Corporation's conflict of 
interest policy, which requires that directors disclose 
potential, as well as actual, conflicts of interest and refrain 
from using the Corporation's proprietary information for 
their personal gain; 

(f) Commitment to abide by the Corporation's confidentiality 
policy, which requires directors to maintain the 
confidentiality of information obtained while functioning in 
the capacity of Board Member; 

(g) Ability to think critically, participate actively in Board 
deliberations, and demonstrate the necessary 
interpersonal skills to interact effectively with other 
Directors and officers of the corporation; 

(h) Ability to withstand the political pressure from groups 
within and outside the organization; and 

(i) Willingness and ability to actively promote and enhance 
the health care of the community. 

In addition, it is beneficial if candidates for service on the 
Board of Directors also meet the following criteria: 

(a) General, broad understanding of the health care field; 
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(b) The ability to serve as thought partners, visionaries, and 
system thinkers; 

(c) Prior experience on other boards. 

2.3 .Elections 

2.3.1 Regular elections for those positions on the Board of Directors 
that are filled by election shall be held at the annual meeting of 
the Board according to the procedures set forth in these 
bylaws. All candidates for an elected position on the Board of 
Directors must be nominated according to procedures 
determined by resolution of the Board of Directors. 

2.3.2 The persons who serve as the Board Chair and Vice Board 
Chair for PeaceHealth shall serve as the Board Chair and Vice 
Board Chair for the Corporation. The Chair shall preside at all 

___________ ··--·· __________ _111El_eting_§_of!he 13o.?rd_CI~hic;h__hE) Qr _she is !Jres~l"lt and mC!y _______ .. 
attend all Board committee meetings. In the Chair's absence, 
the Vice Board Chair shall preside at Board meetings and may 
attend Board committee meetings. 

2.4 Vacancies 

The Board of Directors shall, as soon as practicable, elect a 
successor to fill any vacancy in an elected position on the Board. A 
Director thus elected to fill such a vacancy shall be elected for the 
unexpired term of his or her predecessor. 

2.5 Term of Office 

2.5.1 The term of office for members of this Board who are members 
of the PeaceHealth Board of Directors shall be coextensive 
with their service on the PeaceHealth Board of Directors. The 
term of office for elected members of this Board shall be three 
years, provided that initial terms may be for such shorter 
period as may be provided in the resolution electing the 
individual in order to stagger terms so that all elected positions 
do not expire within a single year. 

2.5.2 Elected Members of the Corporation's Board of Directors shall 
be limited to a total of twelve (12) consecutive years of service, 
provided that an individual shall thereafter be eligible for 
reelection to the Board after one ( 1 ) year off the Board. 
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2.6 Removal 

Any elected member of the Board of Directors may be removed at 
any time, with or without cause, by the Board at a meeting held in 
accordance with the provisions of these Bylaws. 

Any elected member of the Board of Directors may be removed at 
any time by the Board if it finds that the member's public statements 
or actions have been inconsistent with the Statement of Common 
Values. 

2.7 Annual Meetings 

The last regular meeting of each fiscal year shall be the annual 
meeting of the Board of Directors unless the Board of Directors shall 
determine a different date pursuant to a resolution. 

2.8 Regular Meetings 

Regular meetings of the Board of Directors shall be held at least 
quarterly. 

2.9 Special Meetings 

Special meetings of the Board of Directors may be held at any time 
whenever called by the Chair or by the Secretary at the request of 
any two (2) or more Directors. Notwithstanding any provision of 
Section 2.11 below, notice of the time and place of a special meeting 
shall be adequate if given in writing or by personal communication, 
which may be accomplished by telephone, at least forty-eight (48) 
hours prior to the meeting. 

2.10 Place of Meetings 

Meetings of the Board of Directors may be held at any location within 
the United States or at any other location specified in a resolution 
adopted by the Board of Directors. 

2.11 Notice of Meetings 

Notice of the time and place of the annual or any regular meeting of 
the Board of Directors shall be given to each Board member and to 
the President, by or at the direction of the Chair or the Secretary, in 
writing or by personal communication, which may be accomplished 
by telephone, mail, or email transmitted or communicated at least ten 
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(1 0) calendar days prior to the day upon which the meeting is to be 
held. No additional notice need be given if notice of the time and 
place of the meeting shall have been mailed or emailed to every 
Director and the President at least ten (1 0) calendar days before the 
first of any meeting or meetings held pursuant thereto. 

2.12 Waiver of Notice 

Notice of any meeting of the Board of Directors need not be given to 
any Director or the President if he or she waives such notice in writing 
or by personal communication, which may be accomplished by 
telephone, that is later confirmed in writing (or by email), whE:Jther 
before or after such me~ting Is held. Notice of any meeting shall be 
deemed waived by the presence of a Director or the President at the 
meeting unless such Director or the President (a) shall have made 
his or her written objection to the transaction of business at such 
meeting for the reason that it is not lawfully called or convened, and 

_____________________ (b) aLor_p.rim_to_tb.e....commencement.oLsuch. meeting_shall_have _______ _ 
delivered such written objection to the person chairing the meeting. 
Any meeting of the Board of Directors shall be a lawfully called and 
convened meeting without any notice thereof having been given if all 
of the Directors and the President are either present, other than for 
the sole purpose of objecting thereto, or waive notice thereof. 

2.13 Electronic Oral and Aural Participation 

Members of the Board of Directors and the President or members of 
any committee designated by the Board of Directors may participate 
in a meeting of such Board or committee by means of a conference 
telephone, video conference or similar communications equipment by 
which all persons participating in the meeting can hear each other at 
the same time. Participation by such means shall constitute presence 
in person at a meeting. 

2.14 Participation by the President 

The President shall receive notice of all Board and Board committee 
meetings and may attend all such meetings, unless specifically 
excluded from the meeting by action of the Board or the committee. 

2.15 Action Without a Meeting 

Any action that may be taken at a meeting of the Board of Directors 
or at a meeting of a committee of the Board having Board delegated 
powers may be taken without a meeting if a consent (including 
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consents submitted in counterparts) in writing, setting forth the action 
so taken, shall be signed, or in the case of email electronically 
transmitted, by all of the Directors in office for board action or by all 
the committee members for committee action. 

2.16 Quorum of Directors 

2.16.1 A majority of all Directors drawn from the PeaceHealth Board 
of Directors shall constitute a quorum for the transaction of 
business at Board meetings provided, however, that except 
as otherwise provided herein (see Section 1.5) or in the 
Articles of Incorporation, an affirmative vote of a majority of 
all Directors in office and qualified to vote shall be required 
for any action by the Board. 

2.16.2 Except as provided in Section 2.18.1 regarding the Executive 
Committee, a majority of committee members shall constitute 
a quorum of the committee and an affirmative vote by a 
majority of the committee members shall be required for any 
action by the committee. 

2.16.3 A Board or committee member who participates in a meeting 
but abstains from voting shall continue to qualify as 
participating for the purpose of establishing a quorum. 

2.17 Remuneration 

Directors shall receive no compensation for their service as Directors 
but may receive reimbursement for reasonable expenses incurred on 
corporate business. The Corporation shall not make any loan to any 
officer or Director. 

2.18 Committees 

2.18.1 Executive Committee - The Board Chair, who shall also 
serve as chair of the Executive Committee, the Vice Chair, 
the Secretary, the Treasurer, the Chair of the Organizational 
Integrity and Audit Committee and one other Board member 
elected by a majority vote of the board shall constitute the 
Executive Committee of the Board of Directors. The Chair 
or, in the Chair's absence, the Vice Chair shall have sole 
discretion to call meetings of the Executive Committee. The 
Executive Committee shall have authority to approve the 
compensation of senior management, approve the 
compensation plan for, and the compensation of, physician 
employees and to conduct such urgent business of the 
corporation as may be necessary between regular meetings 
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of the Board of Directors; provided, that it shall keep regular 
minutes of all meetings and cause them to be included in the 
corporate records; further provided, that any action taken by 
the Executive Committee shall be reported to the Board at its 
next meeting. Notwithstanding the foregoing, the Executive 
Committee shall not have the authority to: 

(a) Accept the annual independent auditor's report; 

(b) Elect or remove any Director or officer; 

(c) Amend the Articles of Incorporation or Bylaws; 

~~~~~~~~~~~~~~~{•d,~A:ppoint~other~committees~or-the~Board~or-Sirectors~or·~···~~~~~~~ 

the members thereof; 

(e) Meet in place of the quarterly Board meeting; or 

--~--- ~-~-~-~-----~ (f) -Take any a:ction prohibited by RCW 24:03.115 or-any-~-~--~~--~ .. 
successor provision of the Washington Nonprofit 
Corporation Act. 

A quorum of the Executive Committee shall be sixty-six and 
two-thirds t percent (66 2/3%) of the committee members. 

2.18.2 Other Committees - Any additional Committees of the Board 
shall be created by the Board of Directors through 
resolutions. Except for the Executive Committee, the 
members of each standing committee shall be appointed by 
the Board, after nomination pursuant to a process 
established by Board resolution, and every such committee 
shall include two (2) or more Directors. The Chair of the 
Board shall serve, ex officio, as the Chair of the Executive 
Committee; the Secretary shall serve, ex officio, as the Chair 
of the Succession and Development Committee; and the 
Treasurer shall serve, ex officio, as the Chair of the 
Stewardship Committee. The Chairs of all other Board 
committees shall be appointed by the Chair of the Board. 
The Committee Chair or, in the Chair's absence, the Chair of 
the Board shall have sole discretion to call meetings of each 
Board Committee. Except for the Executive Committee, all 
such committees shall be advisory in nature. The 
designation of any committee by the Board of Directors and 
the delegation of authority to the Executive Committee shall 
not operate to relieve the Board of Directors, nor any of its 
members, of any responsibility imposed by law. 
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2.19 Delegation 

The Board of Directors may, subject to its ultimate authority and 
responsibility, delegate to subordinate individuals or groups, such as 
the Executive and Network Committees and their sub-committees, 
the functions and powers it deems desirable in order to expeditiously 
carry out the purposes and objectives of the Corporation. Any such 
delegation shall be by resolution recorded in the corporate minutes (a 
copy of which is attached hereto as Exhibit 1) and such resolution 
may set forth the delegation in the form of a committee charter. 

3. STATUTORY OFFICERS 

3.1 Statutory Officers Enumerated 

The statutory officers of the Corporation shall be the President, First 
Vice President, Secretary, and Treasurer. In addition, the Board of 
Directors may elect such other statutory officers and assistant 
statutory officers as it determines necessary or useful. 

Furthermore, the President may designate employees to hold the title 
of Vice President or Senior Vice President. Employees so 
designated shall be treated as responsible for a designated business 
unit or area of operation on behalf of the Corporation, with power to 
enter into binding obligations with third parties only with respect to 
such business unit or area of operation. Such employees shall not be 
deemed statutory officers of the Corporation and shall serve at the 
pleasure of the President. 

3.2 Election 

The statutory officers and statutory assistant officers of PeaceHealth 
shall automatically serve as the statutory officers for the Corporation. 

3.3 Qualifications 

The same person may hold any two (2) or more statutory offices, 
except the offices of President and Secretary. The President must be 
an employee of the corporation. 
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3.4 President 

The President shall be the Chief Executive Officer of the Corporation. 
Subject to the direction and authority of the Board of Directors, the 
President shall have general charge, supervision, and control over 
the business and affairs of the Corporation and shall be responsible 
for the maoagement thereof. The President shall perform such other 
duties as may from time to time be assigned to her or him by the 
Board of Directors. 

3.5 First Vice President 

- The First Vice President shall perform such duties as the Pn3sident 
~~~~~~~~~~~~may~fmm~time-to~time-designate~~xcept-in~tl-ie~evel'lt~sl"ie-l"ias~beel'\,~~~~~~~ 

elected as Chair, the First Vice President shall also act as Vice Chair 
of the Board and shall preside at Board meetings and Executive 
Committee meetings in the event the Chair is absent. 

~----~--- ~----3:6-secretary----

The Secretary shall have general oversight of Board and Committee 
meeting minutes. The Secretary shall have discretion to affix the seal 
of the Corporation to documents and shall perform such other duties 
as the Board of Directors or President may from time to time 
designate. The Secretary may delegate all or part of these tasks to 
the Assistant Secretary, who shall be elected by the Board. The 
Secretary shall chair the Succession and Development Committee of 
the Board. 

3. 7 Treasurer 

The Treasurer shall have general oversight of the financial affairs of 
the Corporation, arrange for regular financial reports to the Board of 
Directors and perform such other duties as may from time to time be 
assigned to him/her by the Board of Directors or President. The 
Treasurer may, subject to his or her ultimate authority and 
responsibility, delegate all or part of these tasks to the Assistant 
Treasurer, who shall be elected by the Board. The Treasurer shall 
serve as Chair of the Stewardship Committee. 

3.8 Removal of Officers 

Except for the First Vice President, any officer or assistant officer 
may be removed at any time, with or without cause, by action of the 
Board accomplished in accordance with the provisions of these 
Bylaws. Such removal of itself shall not prejudice contract rights, if 
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any, of the person so removed. Neither shall election nor 
appointment of an officer or assistant officer, of itself, create contract 
rights. 

4. BUSINESS OF THE CORPORATION 

4.1 Management 

The President, as the Chief Executive Officer, shall have the 
responsibility and authority to manage the business affairs of the 
Corporation, subject to ultimate Board direction and authority as 
provided in the Articles of Incorporation and in Section 3.4 hereof. 

4.2 Designation of Interim CEO 

Upon election, and from time to time thereafter, the President shall 
designate in writing that individual who shall assume her or his 
management responsibilities on an interim basis in the event of the 
President's sudden disability or unexpected absence, provided that 
such individual must be approved by a resolution of the Board at the 
time of designation and shall serve at the pleasure of the Board of 
Directors, who at any time following such disability or absence may 
deem the office of President to be vacant and elect a successor. 

4.3 Contracts with Related Persons 

The Corporation may enter into contracts and otherwise transact 
business as vendor, purchaser, lessee, lessor, or otherwise with 
corporations, associations, firms and entities in which Directors, 
officers and employees are or may become interested as Directors, 
officers, shareholders, members or otherwise, to the extent and under 
the conditions permitted by the Corporation's conflict of interest policy 
and all applicable laws and regulations governing nonprofit 
corporations. In the absence of fraud, violation of the Corporation's 
conflict of interest policy or an applicable law or regulation, no such 
contract or transaction shall be avoided, and no such Director or 
officer shall be held liable to account to the Corporation by reason of 
such adverse interest or by reason of any fiduciary relationship to the 
Corporation arising out of such office for any profit or benefit realized 
by hirn or her through any such contract or transaction. Any contract, 
transaction or act of this Corporation, or of any Director or officer 
thereof, shall be valid and binding only insofar as consistent with this 
subsection, the Articles of Incorporation, and as otherwise permitted 
by law. 
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4.4 Indemnification of Directors and Officers 

4.5 

Directors and Officers of the Corporation shall be indemnified 
pursuant to such Indemnification Policy as has been adopted as a 
resolution of the Board (a copy of which shall be attached hereto as 
Exhibit 2) and shall not be altered except by resolution of the Board. 

Standard of Care 

Each Board member shall perform his/her duties, including the duties 
as a member of any committee of the Board upon which the member 
may serve (hereinafter jointly referred to as "duties of a Board 

~~~~~~~~~~~~lmember~)rin~ood~faitl:lrin-a~manner~suci:J-member~belielles~to~bejo~~~~~~~ 

the best interests of the Corporation and with such care, including 
reasonable inquiry, as an ordinarily prudent person in a like position 
would use under similar circumstances. 

~-------~~--- ~-- ~-- -- -- ln~perfo~miRg-the-duties-of~a- Board memberr a member shall-~be--- -~ - -
entitled to rely on information, opinions, reports, or statements, 
including financial statements and other financial data, in each case 
prepared or presented by: 

(a) One or more officers or employees of the Corporation, whom the 
member believes to be reliable and competent in the matter 
presented; 

(b) Legal counsel, public accountants, or other persons concerning 
matters which the member believes to be within such person's 
professional or expert competence; or 

(c) A committee of the Board upon which the member does not serve, 
duly designated in accordance with a provision in the Articles of 
Incorporation or Bylaws, as to matters within its designated 
authority, which committee the member believes to merit 
competence; so long as, in such case, the member acts in good 
faith, after reasonable inquiry when the need therefore is indicated 
by the circumstances and without knowledge that would cause 
such reliance to be unwarranted. 
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Name (Note: all held directly) 
1 Fisher, Jerry (M.D.) 

2 Crews, Stanley L. (M.D.) 

3 Emergency Medicine Associates, P.C. 

4 Evergreen Pediatric Clinic, P.S. 

5 Foltz, Lawrence E. 

6 Gordon, Janet I. (M.D.) 

7 Leas, Joseph H. 

8 Northwest Surgical Specialist 

9 Hughes, Susan z. (M.D.) 

10 Southwest Washington Health System 

11 The estate of Dixon, David L (M.D.) 

12 The estate of Thompson, Douglas A. 

13 The Vancouver Clinic, Inc., P.S. 

14 Urology Clinic of SW Washington, P.S. 

15 Vancouver Eye Care, P.S. 

16 Vancouver Radiologists, P .C. 

Columbia United Providers 
Shareholders' List 

Common Stock 

Address 
4421 NESt Johns Rd Ste D, Vancouver, WA 98661-2573 

8614 East Mill Plain Blvd., #100, Vancouver, WA 98664 

400 NE Mother Joseph Place, Vancouver, WA 98664 

505 NE 87th Avenue, #120, Vancouver, WA 98664 

11504 SE Mill Plain Blvd., #G, Vancouver, WA 98664 

7017 NE Highway 99, #202, Vancouver, WA 98665 

416 NE 87th Avenue, Vancouver, WA 98664 

200 NE Mother Joseph Place, #210, Vancouver, WA 98664 

1000 SE Tech Center Dr, #120, Vancouver, WA 98683-5548 

400 NE Mother Joseph Place, Vancouver, WA 98664 

6108 NE Highway 99, Suite 108, Vancouver, WA 98665 

3400 Main Street, Vancouver, WA 98663 

700 NE 87th Avenue, Vancouver, WA 98664 

505 NE 87th Avenue, #200, Vancouver, WA 98664 

3200 Main Street, Vancouver, WA 98663 

4201 NE 66th Avenue, #104, Vancouver WA 98661 

%Total 

Shares Shares 
1 0.0% 

48 0.2% 

10 0.0% 

220 0.8% 

34 0.1% 

31 0.1% 

51 0.2% 

2 0.0% 

1 0.0% 

26,584 91.7% 

88 0.3% 

10 0.0% 

1,898 6.5% 

3 0.0% 

2 0.0% 

2 0.0% 

28,985 100.0% 
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