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SECTION 1

NANE DF CORPORATION: (as etrmontly recorded wih the Offive of the Socrelary of Slale)
Southwas| Washington Heallh System

1

SECTION 2
ARTICLES OF AMENDMENT WERE ADQPTED BY: (ieass ohack and uompfare pne of the fofawing)

O The amendmenl was adopled by a meeling of members held: (Dale)
A guorum was present at the mesting and the amendment repelved at leas! iwo-fhirds of the votes
which membars prasent of represented by proxy were entitled to cast,

1 . The amendment was sdopted by a sansert in witting and signad by all members entitlad 1o vate.

W ° There are no membera that have voting rights. The amendment recelved B majorily vote of the directors
at a board meeﬂng held: (Date) _danuary 24, 2014

SECTION 3
-AMENDMENTS TO ARTICLES ON FILE: (if necessary, atiach sdditionat informaiton)

Beea gitachad

SECTION 4
EFFECTIVE DATE OF ARTICLES DF AMENDMENT: {plsass ofeck pna of e following)

Upon filing by the Secretary of Siale

3 Spaeaiflc Date; . (Spealfiad affactive dalo must be within 30 deys AFTER the Art WBB of
. Amendipen! have béen fod by the Offfoe ol the Seorelary of State)
' "SECTION 5

SIGNATURE: (504 as!n f spag&) )
Tirly ddomment &0 axacuted updoy panaﬂ'{ea of porjury, and is, fo the bes{ of my knowlsde, irue and correct,
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ARTICLES OF AMENDMENT TO THE ARTICLES OF INCORPORATIO
L OF . .
- SOUTHWEST WASHINGTON HEALTH SYSTEM

1, Aticle | Is amended in its entlrety to read as follows! "The name of the
Corporation is PeaceHeaith Networks and Its duration shall be perpetual.”

2. All references to “Southwest Washlhglon Health System” in the Arlicles of
Incotporation are changed to "PeaceHealth Networks",







S o e ey i 4

Page 1 of 1 ?

v, % g

om[fqu'gflipe Secretary of Blate E Fl L E D '
Corporations & Chairties Bivision F:
Washington Nonprofit Corporation 2 DEC 102013 §
Soe affached detailed insiructions :

_ WA SECRETARY OF STATE
(0 standard Filing Fee $20.00 T -
[ Filing Fee with Expeditad Servico $70.00 UBl Number; 600521489
ARTICLES OF AMENDMENT
Chapter 24.03 RCW
SEcTION 1

NAME OF CORPORATION: (as ourranﬂy racordad with !ha Oﬂk:e of the Secretary of Stato)

we e wermn cmes e M RTER WML INU_ RSN E W e DL - Lt =y = TS TR ATE I WISl PSR TR Mt rerrymrmme y mme e HR NPT GO PSHVE I, 8 EX R

PsaueHeaIth_T_...._..‘..._._. U U N I Y

SECTION 2

| ARTICLES OF AMENDMENT WERE ADOPFTED BY: (please check and compiele gne of thie following)
T3 The amendment was adopted by a meeting of members heid: (Date),

A quorum was present at the mesting and the amendment receivad at least two-thirds of the VOtea
which members present or rapresented by proxy were entitled to cast.

[ The amendment was adopted by a consent In writing and signed by all members enitied to vots.

™ There are no members that have voting righte. The amendment received a majotity vote of the directors

at & board meeting held: {Date) _Novembar 22, 2013

4o

SECTION 3
AMENDMENTS TO ARTICLES ON FILE: (if necessary, attach additional information)
See altached
SECTION 4

.| EFFECTIVE DATE OF ARTICLES OF AMENDMENT: (p!ease chack-gre’ of the following)
1o Upon filing by the Secretary of Stete

Ml Speclic Date; 128113 {Speciiiod affective date must be within 30 days AETER the Ariiclos of
Amendmant bave haen flied by fhe Qfffce of the Secrelary of teta) - .
SECTION 5

SIGNATURE: (s instuictians pago)
Thu‘ do::uma te Bepaby-executed under penaliies of perjury, and Is, to 1he best of my imowledge, true and comeat,

L C o ansit , Stuart P, Hannessey, Asst. Sacrefary
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2,

ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION
OF
PEACEHEALTH

The address in Article 2 is revised to read as foilows: 1115 SE 164" Ava.,
Vancouver, WA 08683
Atticle 3, Section 3.3 is amended and restatad in Its entiraty fo read as follows:

“To establish, malintain and operate hospitals or related health care facllities,

including physician cfinics, 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.”

Article 4 js amended and restated in its entirety as follows:

“This corporation is organized and shall be operated excluslvely for the charitable,
religious, scientific, and educationat purposes herein stated and is a nonprofit,
corporation pursuant to the- Washington Nonprofit Corparation-Act. No part of its
nef Income shalil inure to the benefit of any private individual or shareholder or be
distributed fo any director, officer, or individual, except for the payment of
reasonable compensation for services rendersd to the corporation, The
corporation shall not participate In, or intervene in (including the publishlng or
distributing of statements), any political campalgn and on behalf of (or in opposition
to) any candidate for public office. No substantial part of the activities of this
corporation shalt consist of the camying out of propaganda or otherwise attempiing
to influence legislation.”

Adicle 6 Is deleted and thersfore all subsequent Articles are renumbered
accordingly.

A new paragraph added to Arficle 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 ellmination of liabillty shall not apply 1o acts or
omissions of a director for which such elimination of liability s not parmittad
under the Washington Nonprofit Corporation Act; provided further no
amendment to the Articles that further limits the acts or omissione for which

-alimination of liability s permitted shall affect the liablfity of a director for any. act

or omission which oocurs prior {o the effective date of such amendment.”

- e













FILED

SIXTH RESTATED DEC 202013
ARTICLES OF INCORPORATION
ARTH LES OF IE]: RPORATION WA SEGRETARY OF STATE
PEACEHEALTH

Pursuant to RCW 24.03.183, PegaceMealth, a Washingtan nenpiafit corportion
(the "Corporation™), submits the following Bixth Restated: Articles of Tncorporation, which
correctly set forth, without change, the provisions of the Aricles of Incorporation as
Heretofore amended and réstafed. The Bixth Restated Aricles of Iheorparation wers
approved by a resolution addpted by the Board uf Divectors of the Gorporation and.
supersede the original Articles of Incorporationr and all amendmastis. thersts and
restaterments thereof.

1. NAME
T_he name of the corporation: is Peacabisalth,

2,  OFFICE AND REGISTERED AGENT.

The principal office of said corpbratisn shall be 1915 8B 164" Ave, Vaneouer,
WA 98883 or such other place as designated bythe Board of: Drrectﬂrs. The inftial
registered office of sald corparation wzis 1685 Killarmey Way, Post Cffice Box:248,
Bellevue, Washington 98000 and the name of its. initial ragistered agerit at said
address, was the Sisters of St Joséeph of Peace, a Washingfori nonprofit
carpaoration.

PURPOSE

The purposes for which this corporation Is forned and shall be opsrated
exclusively are charitable, religlous, scientific and edueational withir the meaning
of Section 501(3)(3) of the Intemal Revenue Ct}de 0f 1986 i amended {ar the

Encludlng

3.1 To carry on the healthcare ministry of the Sisters of 8t. Joseph of Peacs, a
Washington nonprefit corporation;

3.2 To establish, maintain, and operale a long-term cae facility or facillties,
elther independent from or in connection with a géneral hospital and 4ll
related or necessary endeavors or appurtenances thereto;

3.3  To establish, maintain and upersgte hospitals orralated health eare facilities,
including physiclan clinics; to establish dnd enter inte cantiacts of any
nature with msurance companies ar others, ingludirig any agency of the
government, for the purpose of financing the delivery of heaith care
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358

- services, and negessary or anclllaty 1o carrying out the abjests and
purposes of this corparation;

‘To own, acquire, hold, manage, direct, or vote fie entire, majority, oF

controlling interest In, domestic and forelgn corporations which are
argarilzed for the gurpose of operating of gonducting hospitals, regaarch e
teaching facilities, or. other heaith-relafed facilities, or organizations
furnishing hospital @nd health services, medigal and surgical freatment of
every kind and gharacier, whether such interest may be represanted by
ownership or capital stock, rights of membership, rights of directars or
trustees, orotherwise;

To buy, sell, rent, davelop, improve, mortgags, nvest or deal in, oropéfate .~
any ang every ktncl -and charagcter of prapel‘ty Ul’ any mterest therelm realtar T

3.6

3.7

8.8

3.9

—personal, tangible-arintanglble;——— —_—

Te reesive and sccept giffs, baguests and devicey; and to hold and
adivinister properly of any Kind, regsrdless: of how recelved, in frust forthe
support and malntenance of any of the wmrk and acttvities af the

~—— —comeration; T ‘ T T T T T T T

To enter infg, make, perfarm apd camy puf eoniracts: of every kind anid
character which may be necassary or oriveriant for- the business of this
corporation with any person-or persans, partnership, business corporafion,

private, public ar municipal, or any body politic; .

To acquire by purchese, exchange, subseripfion, o otheniise, and 1o
recéive, mottgage, pledge, s&ll, assign, iransfer, éxbhahge of olherwise
dispose of, shares of stock of, or vofing trust cerﬁﬁcates for shares of stoek
of, or any bonds, membership certificates or other securities, evidences. of
indebtedness or obligations, crested by any other corporation or
corporationg organized under the laws of tha State of Washington o of ghy
other state, or of any countty, hation of goveriment, and to pay therefore, In
whole or in pait, with cash er pther properly or with bends or other
obligations of this ‘corporation; and while the owner ar holder of any such:
shares, or voling trust cerificates for shares, or bonds or ather securifies ot
evidences of indebtedness or obligations oF any such other corporstion gr -
corporations, o possess and exercise In respeat thereof all the: rghts,
powers, and privileges-of ownership, ingluding the rght to vote fhereon and
to consert in respect thereof for any and all purposes;

To borrow or raise mories for any of the purposes. of this corporation
without limit as to ameunt, and, from tihe to time, to issug bonds,
debentures, notes, pr other gbligafions, secured or unsecured, of thig
corporation for manies se borrowed, or in payment for property acquired, er
for any of the other objects or purpeses of this corpafation. or in-connegtion
with Its business; to secure such bongs, debanhiures, fotes and other
obfigafions by mortgage ot motijages, or dead or déads of trust, or pladge
or ather lien upen any or aif of the pmperty, rights pnvsleges orfranchises
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5.

of this corporation, wherespever situated, aoguired or to b acquired; and to

pledgs, sell or-vtherwise dispose &f any o &ll of such bohds, debienturss,
notes and ether obligations. of this cerpbration for its corporation purpoges;
and

310 To cdrry on any lawfu) buginess or 4o anything whatsoever which the
corporation may deeti proper or eohvenieht of capable of being caiied: on
in connection with the. foregoing, or whith may be calculated, directly 6r

indirectly, to promote the interesis of the corporation, or ito enhance the

value of its praperty; and to have, enjoy and exertise: all the rights, pewers
and privileges which #@re now ér which may heresfter be corifetred upon
honprofit ¢orporafions by the: laws of Washington, and to da ariy.and all of

the things hereinbefore set forth, as printipal ard as agent, 1o the saffie

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 pawers;
and the matters expressed in each clause shall, except as otherwise expressly
provided, be in no way limited by any other clauss, but shall by regarded ps
independent purposes, objects and powers; and the enumerafion of specific
purposes; object and powers shall not be: construed to limit or vestrict in any
manner the meaning of the geheral powers of thie gorporation, nar shall the
expressich of ohe thing bé desmsd to exclude aristher, although it be of like
riature, not éxpréssed; pmwﬂed that the foregoing purposes, business obiects,
powers and matters sel forth in these Arficles shall be fimited 10 tHose which do pot
jeopardize the. corporation's tex-exernpt status under Section 501{(c)3) of the
Intemal Revenue Code of 1986, as amended, -or under the laws of the State of
Washington.

NONPROFIT CORPORATION

This corporation is organized drid shall be. operated sxclusively for fhe chatitable,
religious, scientific, and educational furposses hersin stated and is a nonprofit,
corporation pursuant o the Washington Nonprofit Corporation Act. No part of its
net income shall inure to the bepefit of any private-individual or shareholder or be
distributed to any diractor, officer, or individual, except for the: payment of
reasonable tompénsation for services rendsred to the corporation. The
cotporation shall not participate in, or intervene in (including the publishing or
distributing of statements), any polmcal carnpaign arid oh behalf of (oF in upposifien
te) any candidate for public office. No. substantial part of the activities of this
cotporation shall consist of the: carrying out of prepaganda or oftherwise attempting
to Influnde legislation.

DISSOLUTION

Upon liquidation, dissolution or abandonment of the corporation, if any such
condition should coor, its property, aash and proceeds of property and dividends
on liquidation, d|stributaon or abandenment of the carporation shall go to the
Sisters of St. Joseph of Peace, a Washington nonpicfit corporation organized
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under the Taws of the State of Washington: and descrlbed in Section 501(s)(3) of
the Internal Revenus Code of 1886 and, if said corperation be: not then in
existence or not described in Set:;tloﬁ 501(e)(3) of the Infernal Revenue Code far
the comesponding section of apy future Intemnal Revenue lawy; to any nonprofit
charitable corporation erganized under any of the laws of any state of the Unifed
States and sponispred by Sisters of 8t. Joseph of Paace and which {s described i
Section 501(c)(3) of the Infernal Revenue Code of 1986 (or the coresponding
seaflon of any future Intekng) Revenye law). |nsych gvent It is this corparafion's
request that the entity receiving the assets. give consideration to:each cammunity’s
centribution to its logal healthcare facility and wtiliza the assets lo cantinue healiy
services. for each community.

The-numbet-of Directors-constitufing the-initial Baard of Directors-shall e eight (8)
directors. The names and addressés.of the persons who are to serve as thie irijtial
directors of the corporation and as the insorporaters of this cotporation gie as.
follows:

Sister-Louise-DuMent-Provincial-Superior —— -Sister-Jpan-Mclnnes -

1663 Killamey VWay
Bellevue, Washingtan

Sigter Mary Patterson
1668 Killarney Way
Bellsvus, Washington

Sister Monica Hesran
1200 Alder Street
Eugens, Oregon

1663 Killbrney Way
Bellevug, Wastington

Sister Rita Mary Lyons
1683 Killamey Way:
Bélievue, Washingtor

Sister Mary Keough
15th and Kessler
Langylew, Washingfon

Sister Catherine Mclnnes Sister Ellan Catdwell
3201 Ellis Strest 3100 Tongass Avenue:
Bellingham, Washington Ketehikan, Alasls

BOARD: OF DIREGTORS

7.1 Tha corporate affairs of the corporation and ftg groperty shali be managed
by & Boand of Dirgctors, There shall be & minimun of thirteen {13) and &
maximum of sixteen (16) Director positions with the exéet number fixed by
resolution of tha Board of Dirsclors; provided that a minimurn of five {6)
such Director positions shall be reserved for professed Sisters of St
Joseph of Peace. The. persun holding the office of Congregation Leader

-of fhe Sisters of 8t Joseph of Peace (‘Conpregation Leader”) shall
aytomatically be a member of stich Board of Bitestors during her term. of
office as Congregation Leader, provided that at her sole: discretion the
Congregation Leader may appoint a designee 1o serve In her place and
may change such designee at any fime(s) throughout her ferm as
Congregation Leader. The Congregation Leader shall automatically
succeed the former Congregatien Leader on such anrd of Dlrecfars,
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10,

including suecessien to the right io appaint a designee. The eléction and
selsction oriteria for the members of the Board of Directors shall be as set
forth in the Bylaws. The person elested 1o serve 48 prasident of the
corporation shall succeed the retiring president of the somporation. Exvept
as otherwise provided herein or in the Bylaws, & quprum for the
transaction of business of the Board of Directors shiall be & majority of the
members; provided, however, at fsast orie ditector whe: is g professsd
Sistar of St. Joseph of Peaos iust be among the-quorum. The Bylaws of
the corporation shall be those adopied. by the Board of Directors and may
contain any provision for the regulation and management of the
carporation not Inconsistent with the taw or these Articles of Incorpbration.

7.2  No member of the Board of Directors shall be: personally liable to the
Garporation for monefary damages for his or het conduct as a direstor;
provided, howevst, that such elimination of fiability shall hot apply to ants

or omissions of & director for whish &uch elimination of liability ls not
permitted under the Washingten Nonprefit Corporation Act; provided
further rp amendment to. the Aricles that furfher limits the acls or
omissions for which elimination of lability Is permittad shall affect the
~liability of a director for ary act or omission which oeturs prior to the
effective date of such armendmant,

TERMS, VACANCIES, AND DELEGATION

The term of office of all of the difectors shall be as fixed in ttie Bylaws: of the
corporation. The Board of Dirgctors shalt fill any vacédncy in the ranks of ifs
directors in the manner pravided for in its Bylaws. The Board of Directors may by
rasolution delegate to subdrdinate individuals such fungtioris. and powers as they
deem necessary fo ¢arty out the purpases and objectives of fhe corporation, '

OFFICERS
The officers of this corporation shall consigt of a President, -ong or maré Vise
Presidents, & Secratary, a Treasurer and such additiomal officers and assistant
officers as may be degmed necessany.

The term and funetion of each offiger of this corporation shall be as set forth nthe
Bylaws.

DURATION QF EXISTENCE

The term of this corporation shall be perpetual unless sooner dissolved by & 213
vote of the Board of Directors at a meeting at which all those dirgétors who are
members of the Sisters of 5t. Joseph.of Peace paricipate,
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These articlos: may only be amended by a 2/3 vote of all direetars in office provided
the amendmenit shall have efthisr bean read at & previons meating or submitted in
writing to the Board of Directors at least fwanty (20) deys: prior to the meeting and
further provided that Article 10 maay enly be amended at a meeting in whiéh -all
those directors:who are members of the Sisters:of Et‘, Joseph.of Peacy partisipate.,

INDEMNIFICATION

The corporation may, to the full extent parmitted by law, indemnpify eack of its -

directors and officers, dnd any personwho sofves at the request-of the: aerporafmn:

11

as g fiduclary of any other torporation, parthérshilp, joint veniure, trust, othar
enterprige or any employee benefit plan or trust of the sarporation of any otfer

- sych entity, against liabilities ard expenses incurred by them as a result of aclions

in their official capacity.

- These Sixtihy Restated Artiolss ot Incorporatian wire atiopte by ths Buard of Dirsgtors at

its meeling on Noverber 22, 2013, at which & guoruin was présent, &l Sister direciors
were present and yofing, and the directors voted unanimously fh favar of the restated
Articles of Incorporation.

- IN WITNESS WHEREOQF,. the undersigned officers of the corpuranen have:

executed these Sixth Rastated Articles of Incorporation:. 7

i i \ ay
Ass ista it Secretaty
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TENTH AMENDED AND RESTATED BYLAWS
of

PEACEHEALTH
(A Washington Nonprofit Corporation)

1. GENERAL PROVISIONS

1.1 Name

The name of the corporation shall be PeaceHealth.

1.2 - Principal Office. - - ' s

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.

1.3____Purpose B} .

The purposes for which this corporation is formed and shali 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 heaith 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 heatlth services, medical and surgical treatment of
every kind and character, whether such interest may be represented by
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ownership or capital stock, rights of membership, rights of directors or
trustees, or otherwise;

To buy, sell, rent, develop, improve, mortigage, 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 acfivities 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 not be

construed to limit or restrict in any manner the meaning of the general
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-exempt status under Section 501(c}(3) of
the Internal Revenue Code of 1986, as amended, or under the laws of the
State of Washington.

1.4  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 heid 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 Membet in any manner authorized by
the Member's articles of incorporation or bylaws or by the Act.
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1.6

1.7

1.8

1.9

1.10

1.11

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.

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.

Parliamentary Procedure

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

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.

Records of Corporate Meetings

PeaceHealth 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.

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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2.

1.12 Records of Financial and Business Affairs

PeaceHealth shall keep at its principai 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, consénts and other
communications in writing may be alternatively accomplished by email as
allowed by applicable law.

'BOARD OF DIRECTORS

2.1 Number

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

and a maximum of sixteen (16) Director positions.

2.2 Qualifications and 'Se.lecti,o_n 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 healthcare providers among its members but
shall do so in compliance with all applicable laws and reguiations,
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 lL.eader 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
Commitiees 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 commiitee 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;

() Commitment to abide by PeaceHealth'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 pramote 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) Général.___br,oa@nde_tstan_dinq of the Health Q_ar,Q,EiéiEimﬂ

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

(c) —Priorexperience.on otherboards. . _

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 afl Board committee meetings.
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25

2.6

2.7

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.

Term of Office

2.5.1 Except for the ex officio Director positions whose terms shall be
coextaensive 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 | members,
Group I members, and Group Il 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 | 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 Il 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 Ilf 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 fimited 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.

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.

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

2.9

210

Regular Meetings

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

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. _

Plaée of Me'etim;LS.

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

2.12

Notice of Meetin;qg

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 (10) calendar days before the first of any
meeting or meetings held pursuant thereto.

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 [ater 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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214

215

2.16

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.

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.

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.

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.

Quorum_of Directors

2.16.1 A majority of all Directors in office shall constitule 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 quaiify as participating for the purpose of
establishing a quorum.

217 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,

the Treasurer, thé Chair of the Organizational integrity Comrmittee
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

Commiftee. 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 of
the Board of Directors; provided, that it shall keep regular minutes
of all meetings and cause thent 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) Meetin place of the quarterly Board meeting; or

(ff Take any action prohibited by RCW 24.03.115 or any
successor provision of the Washington Nonprofit
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 Commitiees 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 resclution 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 faw by him

or her, or that arise out of & 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 s't'étl.:-fdrymc-);‘ﬁcéis': of F’eéceHéaith shall be the President, First"Vice  — =

~ President, Secretary, and Treastrer. —Ir addition, the Board of Directors-

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

Furthermore, the F’resident may designate employees to hold the title of

3.2

3.3

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 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.

Election

The Board of Directors shall elect all statutory officers and statutory
assistant officers of PeaceHeaith, 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.

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 shalt have general charge, supervision, and
contro! 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.

3.6  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 Secretary

The Secretary shall have general oversight of Board and Committee
meeting minutes. The Secretary shall have discretion to affix the seal of
Peacetlealth 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

3.9

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.

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
shali 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 contractrights.

4.

BUSINESS OF THE CORPORATION

4.1

Management

4.2

4.3

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.

Designation of Interim CEQO

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.

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 goveming 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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4.4

4.5

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.

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.

Standard of Care

Each Board member shalil 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 PeaceHealth,
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 quariers (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 %, 2013 in full and complete substitution for any and all
prior Bylaws which are revoked and withdrawn effective the same date.

Ass:star{t Secrétary

Date—dcember ALR013 - -Dater —bceamber—m,ﬂaozs —
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ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION
_ OF
SOUTHWEST WASHINGTON HEALTH SYSTEM

Article Il is amended and restated in Its entirety to read as follows:

“Notwithstarding anything to the contrary in these articles, the Corporation is
organized and shall be operated exclusively for charitable, religious,
educational and sclentific purposes within the meaning of section 501{c)(3) of
the Iniernal Revenue Code of 1988, as amended {the “Code"). Moreover, the
Corporatlon Is organized and at all times shall be operated exclugively for the
banefit of, to perform the functions of, or to cammy out the purposes of
(1) PeaceHealth,-a Washington nonprofit corporation (“PeaceHealth"}, so long
as PeaceHealth is a public charlly under Section 508(a)(1) or 509(a)(2) of the
Cade, and (2) such related organizations of PeaceHealth as are public
charities under Section 509(a){1) or 509(a)(2) of the Code. Salely for the
above purposes, the Corporation is empowered to exercise all rights and
powers conferred by the laws of the state of Washington upon nonprotit
corporations.

No part of tha net earnings of the Corporation shalf inure to the benefit of any
member, director, officer or other person unless allowed by Section 501(c)(3)
of the Coda; 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 sst forth In
Adicle 1.

Adticle il has been made part of Article Il and alt subsequent Articles are
renumbered accordingly.

Articla VI (previously Article VII), is amended and restated in ita entirety to:
read as follows:

*These articles of incorporation, or any. part hereof, may be amended or

repealed, and new arficies of incorporation may be adoptad, only upon the
affirmative vote of a majotity of the directors of the Corporation in-office.”
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Article VIII (previously Article [X) is amended and restated in its entirety to
read as follows;

“No member of the Corporation's Board of Directors shall be personally liable
o the Corporation or its member for monetary damages for conduct as a
director; provided that this Article VIil shall not eliminate the labllity of a
director for any act or omission for which such elimination of a [tability is not
permitted under the Washington Nonprofit Corporation Act (the “Act’);
provided further that no amendment to this Article or the Act that further limits
the acts or omissions for which alimination of liability Is permitted shall affect
the liabilily of a director for any act or omission which occurs prior to the
effective date of such amendment.”
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FILED

RESTATED ARTICLES OF INGURPORATION DEC 20 2013
OF ‘ '
SOUTHWEST WASHINGTON HEALTH SYSTEM SECRETARY oF gy

Pursuant to REW 24.03.183, Southwedt Waskington Healfh Systen,. g 'Washmgton
nonprofit corporation (the “Corporatxon”), yubfpits the follewiny Restated of
Incorporation, which eorrectly set forth withont chinge the provisigiis of the; . e
Incotporation as heretofere amended and restated. The Restated Attitles. of Intorporation ‘werg:
approved by a-tesolution adopted by the Bpgrd of Directors ofithe @orporationarid superscde the
original Aiticles of Theorporation and all amendments thereto: angd restatements thereofi

Arttele ]

The name of the Corporation is Seuthwest Washington Hedlth System, and ity dutdhion
ghall be perpetual.

Article IT

Notwithstanding, anything to the conttery in-these artelbs, the: Gorporation 1 nrganized
and. shall ke. operated exclusively for chatitable; eliglobis; edneafiondl and smmtjfi@ “utposes
within the meaning of section. 501(0)(3) of the Litermal ReveniieiCodt 86, a ded (the
“Code”). Moreovet, the Corporation 5 orgarized.and at all times-shall.be opf.:rated exglustyely
for the benefit-of, fo perform the fiinetions of, er to-carry out-the purposes of (1) PédteHedlth, a
‘Washington nonprofit corperdtion (“PGEIBGHCBlﬂ'l"), 80 lang 4s PepceHealth fy o public charity
under Section 509(a)(i) or 509(2)(2) of the Code, and () guch reldted organizafions of
PeaceHealth as are public- chatities under Section S09(E){1) or S09¢N2) of hie-Code. Solely for
the above purposes, the Corporation is empowered o exercise all dghts. ahd powers.confetred by
the laws of the state of Washington upon nenprofit corporations,

No:part of the net earmings of the Corporiifioi shall infire to the benefit of any meber,
director, officer or other person unless allowed by Section SULLE)3) ef the Eadey prmnded,
however, that the Corporatmn shall be authorized and empowWersd 46 pay réds ;
compensation for services rendered and to-make payments and: H1smbut10ns in. furtherance &7 ihe
purposes set forthiin Article Ik

Article TIT

No substantial part of the astivities of. the Corporation shall bie the carying on of
pmpaganda, or otherwise attemp’cmg to influence: legislation, and the. Corporation shiall pot
participate in, or intervene in (mcludmg the pitblieatioh. of distribution of stafements) any
political campaign on behalf of or in opposition to any candidats forpublm office,

Notwithstanding any other provisions of these articles, the Corporation shiall not carzy on
any other activities not permitted to be carrfed on (4) by a corporation exerpt from: federad

Nrlgl:Fingl Dogs:SWHSt ArticlesBylaws;Restated Artlcles
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income tax under Section 501(c)(3) of the Code, or () by & corporation, conttibutions to which
are deduotibie under Sections 170(e)(2), 2055(2)(2), and/or 2522[&)(3) of the Gode

Atficle TV

Meinbers of the Cérporation’s Board of Bmcfm‘a shall be elgoted’ and removed as
descn'bed in the Corporatitii’s Bylaws:

Atticle ¥

Upon the winding up and dissolution of the Corpﬂratlon, after paymg ar adcquataly".
pr cwdmg for the Corporation’s debts aiid obligatiohs, the Cﬁm;pcratmﬁ"s remaining assets sk
be distributed in acoordance with a plan of distribution adapted by the Boird of Dire

PeaeeH ealth—If-PeaceHealth-does-not- quahfwm an-organization-deseribed- ih-sectitn-S0(6)(3)--

4

of the Clode when. the plan of distribution 1s Implem tied, ﬂ;geq the semaining assets shall ‘Eém
distributed to 4. fonprofit cofporation or othen fegal exlity which i engaged in health. care;
activities substantially siriilar to those of PéaceHealth and ‘Which s - organized, and operated
exclusively for ¢haritable, educational and sejenfific. purpbses and “which Has -establighed its fax.

exeniptstatus-under sevtion-501(Q)(3)-of the Code.— — - - -~ — - S

ARitlE VI

These articles of incorporation, or any part hereof, migy beamended or repealgd, and new
arficles of ineorporation. tuay be adopted, only ypon the:affinmative vole of & ma;ority of:thé
directors: of the Corporetion 1 effice,

Artiele ¥l

Any reference in these articles to a gection.of the: f}p&& shell be. interpreted to include also
a reference to the prowsmns of eny applicable fiitars Unitéd States: ‘intumal teverne: law whlqh
corresponds to the provisions in such Section.of theQade.

Aticle VI

No member of the Corporation®s: Board of Direetorsstiall 'be personally lisble to the
Corporatign or its member for monetary damages for-cosifluct-ug a dJréutor; pravided tiat this
Article. VIII shall not eliminate the Hability of a.director for any act or ondission for wihich: such
éliminiation of a liability is not permitted under the Waghingten: NonprofitCorporation Act {the
"‘Act”) provided further that no amehdment to this Article of-the Aot that further lhmits the acts
or emissions for which elimination of 1iab1hty is permitited shall affect the lability of a direcfor
for any aet or omission which occurs prior to the éfféctiveddte of sudh Emendinerit.

Artigle IX

Notwithstanding any other provigions ofthese asticles, the Catpotation hall not carey on
any other activities not permitted to be eamied on {a) by 4 vorperation exempt fiom federal
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are deduc’uble under Sectmns 170(0.)(2), 2055(9.)(2)3 and/or: 252Q(a)(2) of thc Code.

Article X

Notwithstanding any other provision of these arficles, if for any taxéble Yetr tHe
Carporation. is deemed a “private foundatitn® deseribed in section 509@;&5 of the Code, fhe
Corporation will:

(8)  Cuuse its ineome for each taxable year to be distributed at $uch time and in
such manner so as not to subjéect the: Corporation te tax under section 4942 of the'Code;

(v)  Bngage in no act of self-dealing as defined in section 4941 of the Code;

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

(@  Make no: investment in such manner so as to subjeet. the Corporation to tgx
under section 4944 of the Code; and

(&)  Make no texeble ckpénditure:as defined in section 4945 of the Code.

Dated: Wt\@!m e

SOUTHWEST WASHINGTON HEALTH
SYSTEM:

N:lggiiFial Doce:SWHS Resiated Articles

SEADOCSHA280881
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1.

AMENDED AND RESTATED BYLAWS
of

SOUTHWEST WASHINGTON HEALTH SYSTEM
(A Washington Nonprofit Corporation)

GENERAL PROVISIONS

1.1

Name

The name of the corporation is Southwest Washington Health System

(the “Corporation™).

. from time to time be designated by its Board of Directors. _

Principal Office

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

13

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 eamings 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 Il of the Articles of Incorporation.

The Corporation shali at all times operate in compliance with the
PeaceHealth Statement of Common Values. PeaceHealth shall have

AMENDED & RESTATED BYLAWS OF SWHS Page 1
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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.

14 No Members

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

1.6  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.

AMENDED- & RESTATED BYLAWS OF SWHS Page 2
LEGAL\PH Final Docs\SWHS Bylaws FINAL doc




1.10

1.11

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.

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

112

Use of Email |

References in these bylaws to providing notices, consents and other

email as allowed by applicable law.

2. BOARD OF DIRECTORS

2.1

2.2

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.

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 50%a) of the Irternal 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.

AMENDED & RESTATED BYLAWS OF SWHS Page 3
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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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2.3

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

(c} Prior experience on other boards.

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.

El

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

meetings of the Board at which he or she is present, and may

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.

24  Vacancies

The Board of Directors shall, as soon as practicable, elect a

25

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.

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

2.7

2.8

2.8

2.10

2.1

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.

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.

Regular Meetings

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

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.

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.

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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(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 emailed to every
Director and the President at least ten (10) calendar days before the
first of any meeting or meetings held pursuant thereto.

2.12 Waiver of Notfce

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 fawfully 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 lawfuily 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 aill 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 wvoting 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 {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
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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)—Appoint-other-committees—of the-Board-of Directors—or—
the members thereof;

(e) Meetin place of the quarterly Board meeting; or

"—' —— —(f)y —Take any action prohibited by RCW 24:03.115 orany
successor provision of the Washington Nonprofit
Corporation Act.

A guorum 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 toc 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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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

3.2

33

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 empioyees 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.

Election

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

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

3.5

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 management thereof. The President shali perform such other

duties as may from time to time be assigned to her or him by the
Board of Directors.

First Vice President

—~The-First Vice President shall perform such duties as the President -

may-from-time te-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

3.7

3.8

Secretary S T Ty -

The Secretary shall have general oversight of Board and Committee
meeting minutes. The Secretary shail 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. '

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.

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 CED

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 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.
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4.4 Indemnification of Directors and Officers

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.

45  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
~ oo miay - gerve - (hereinafter-jointly referred -to -as "duties of a Board :
- —member"),-in-good-faith~in-a-manner-such.member.-believes tohein__ . =

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.

— — In-performing—-the - duties - of-a-Board--member, .a member shall be
entitted to rely on information, opinions, reports, or statements,
including financial statements and other financia! 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.

AMENDED & RESTATED BYLAWS OF SWHS Page 13
LEGAL\PH Final Docs\SWHS Bylaws FINAL.doc



{1) BHMS 45 pafjenuss Agug

(z} Hd 45 Petionuag seg I

(o} seamueA Juior

suoRedcy requsyy -

HeyD B0 A0Ug feBa pLOZEUEUD BID Hasasopeis

Wey) Aiu3 [edat

WHRrsd § D30 KRIOA UBy

¥HOZ Amrumr
o3¢ dnlnays






Columbia United Providers

Shareholders' List

Common Stock

% Total

Name (Note: all held directly) Address Shares | Shares
1 Fisher, Jerry {M.D.) 4421 NE St Johns Rd Ste D, Vancouver, WA 98661-2573 1 0.0%
2 Crews, Stanley L. (M.D.) 8614 East Mill Plain Blvd., #100, Vancouver, WA 98664 48 0.2%
3 Emergency Medicine Associates, P.C. 400 NE Mother Joseph Place, Vancouver, WA 98664 10 0.0%
4 Evergreen Pediatric Clinic, P.S. 505 NE 87th Avenue, #120, Vancouver, WA 98664 220 0.8%
5 Foltz, Lawrence E. 11504 5E Mill Plzin Blvd., #G, Vancouver, WA 98664 34 0.1%
6 Gordon, Janet L. (M.D.) 7017 NE Highway 99, #202, Vancouver, WA 98665 31 0.1%
7 Leas, loseph H. 416 NE 87th Avenue, Vancouver, WA 98664 51 0.2%
8 Northwest Surgical Specialist 200 NE Mother Joseph Place, #210, Vancouver, WA 98664 2 0.0%
9 Hughes, Susan Z. (M.D.) 1000 SE Tech Center Dr, #120, Vancouver, WA 98683-5548 1 0.0%
10 Southwest Washington Health System 400 NE Mother Jloseph Place, Vancouver, WA 98664 26,584 91.7%
11 The estate of Dixon, David L (M.D.) 6108 NE Highway 99, Suite 108, Vancouver, WA 98665 88 0.3%
12 The estate of Thompson, Douglas A. 3400 Main Street, Vancouver, WA 98663 10 0.0%
13 The Vancouver Clinic, Inc., P.S. 700 NE 87th Avenue, Vancouver, WA 98664 1,898 6.5%
14 Urology Clinic of SW Washington, P.S. 505 NE 87th Avenue, #200, Vancouver, WA 98664 3 0.0%
15 Vancouver Eye Care, P.S. 3200 Main Street, Vancouver, WA 98663 2 0.0%
16 Vancouver Radiologists, P.C. 4201 NE 66th Avenue, #104, Vancouver WA 98661 2 0.0%
28,985 100.0%
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