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AMENDED AND RESTATED BYLAWS

OF

ST. VINCENT HOSPITAL FOUNDATION, INC.

ARTICLE I

CORPORATION TC "ARTICLE I  CORPORATION" \f C \l "1" 
Section 1.1
Definitions TC "Section 1.1  Definitions" \f C \l "2" .
  As used in the Governing Documents of the Corporation, the following words and phrases shall have the following meanings:

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

1.1-b
"Approve" shall mean and include the authority to review and either adopt, accept, appoint, amend, modify, disapprove or send back for further consideration an action recommended or approved by another entity in the System.  Where the term "approve" is used, that approval is required by all identified entities before the proposed action will be considered the legally valid, authorized action of the proposing entity.
1.1-c
"Ascension Health" shall mean Ascension Health, a Missouri nonprofit corporation.
1.1-d
"Board" or "Board of Directors" shall mean the Board of Directors of the Corporation, unless the context in which it is used would indicate otherwise.

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

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

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

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

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

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

(iii) the authority to appoint, elect or approve at least a majority of the governing body of an organization.
1.1-i
"Corporate Member" shall have the meaning set forth in Section 2.1.

1.1-j
"Corporation" shall have the meaning set forth in Section 1.2.
1.1-k
"Credit Group Member" shall mean all credit group members and designated affiliates as those terms are defined in Ascension Health's Master Trust Indenture dated as of November 1, 1999, as amended, or replaced, from time to time.  
1.1-l
"Governing Documents" shall mean the articles of incorporation or charter, articles of organization, bylaws, partnership agreement, operating agreement or comparable documents as may be applicable depending on the form of the entity's legal organization, and "Bylaws" shall mean these bylaws of the Corporation unless the context in which the word is used would indicate otherwise.

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

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

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

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

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

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

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

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

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

(v)
The Congregation of St. Joseph; and

(vi)
The Congregation of the Sisters of St. Joseph of Carondelet.

The term "Sponsor" or "Sponsors" shall also include such other Sponsors that are added in the future to the System.
1.1-r
"State" shall mean the State of Indiana.

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

1.1-t
"SVH" shall mean St. Vincent Health, Inc., an Indiana nonprofit corporation.

1.1-u
"System" shall mean, collectively, Ascension Health, Health Ministries, Subsidiary Organizations, National Subsidiaries and Affiliate Organizations.



1.1-v
"System Policy" or "System Policies" shall mean all policies, procedures, technical manuals and other written guidance established, adopted, or issued from time to time by Ascension Health, SVH or the Corporate Member that are intended to apply to Health Ministries, Subsidiary Organizations and/or National Subsidiaries, including, without limitation, the System Authority Matrix and the Authority Matrix of SVH.  

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

Section 1.2
Name TC "Section 1.2  Name" \f C \l "2" 
.  The name of the Corporation shall be St. Vincent Hospital Foundation, Inc., an Indiana nonprofit corporation (the "Corporation").
Section 1.3
Philosophy TC "Section 1.3  Philosophy" \f C \l "2" .
  The philosophy of the Corporation is that of the Sponsors as articulated and promoted through statements of mission, vision and values of the Corporation in accordance with the official teachings of the Roman Catholic Church and the Ethical and Religious Directives for Catholic Health Care Services as approved, from time to time, by the United States Conference of Catholic Bishops and as implemented by the local ordinary.


Section 1.4
Statement of Role and Purposes TC "Section 1.4  Statement of Role and Purposes" \f C \l "2" .
  The Corporation is organized exclusively for charitable, religious, educational and scientific purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (or the corresponding provision of any future United States Internal Revenue Law) (the "Code"), including, for such purposes, the making of distributions to organizations that qualify as exempt organizations under 501(c)(3) of the Code.  Further, the Corporation is organized and at all times shall be operated exclusively for the benefit of, to perform the functions of, and to carry out the purposes of the Sponsors; St. Vincent Hospital and Health Care Center, Inc.; St. Vincent Clay Hospital, Inc.; St. Vincent Williamsport Hospital, Inc.; St. Vincent Frankfort Hospital, Inc.; St. Vincent Madison County Health System, Inc. d/b/a Saint John's Health System and St. Vincent Mercy Hospital; St. Vincent Jennings Hospital, Inc.; St. Vincent Seton Specialty Hospital, Inc.; St. Joseph Hospital & Health Center, Inc.; St. Vincent Randolph Hospital, Inc.; St. Vincent Carmel Hospital, Inc.; St. Vincent Salem Hospital, Inc.; St. Vincent Dunn Hospital, Inc.; any other Indiana nonprofit hospital corporation as designated by SVH that becomes a Subsidiary Organization of SVH from time to time (the "Hospitals"), and such other of their Subsidiary Organizations that qualify under Section 501(c)(3) and under Section 509(a)(1) or Section 509(a)(2) of the Code.  The Corporation's purposes shall be consistent with and supportive of the corporate purposes of Ascension Health and the Corporation's purposes shall include the following:

1.4-a
Advance the tax exempt purposes of the organizations described in this Article, including, without limiting the foregoing, the sponsorship of, or assistance to specific Hospitals' buildings and health related facilities, Hospitals' and health care equipment, projects and programs to improve the patient care at said Hospitals and facilities, and in connection with the activities of said Hospitals' and health care facilities, promote the general health of the public and encourage, support and promote said Hospitals' and health care facilities' education, training and research programs.  Such assistance, encouragement and promotion would include financial and material assistance to any appropriate building or physical facility or equipment program and to any research and/or scientific development including, but not limited to, the maintenance and operation of any laboratory for lawful experimentation with animals for scientific research purposes.

1.4-b
Serve as an integral part of the Roman Catholic Church and carry out its mission in support of or in furtherance of the charitable purposes of the organizations described in this Article.
1.4-c
Further the philosophy and mission of Ascension Health of healing and service to the sick and poor, and promote, support and engage in any of the religious, charitable, scientific and educational ministries which are now, or may hereafter be established by Ascension Health, or sponsored by the Sponsors and which are in furtherance of or in support of the charitable purposes of the organizations described in this Article. 

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

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

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

1.4-g
Engage in any lawful activities within the purposes for which a corporation may be organized under the Indiana Nonprofit Corporation Act of 1991 (the "Act"), as it may be amended from time to time, which are in furtherance of or in support of the charitable purposes of the organizations described in this Article.

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

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

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

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

(ii)
No substantial part of the activities of the Corporation shall be the carrying on of propaganda, or otherwise attempting to influence legislation, and the Corporation shall not participate in, or intervene in (including the publishing or distribution of statements) any political campaign on behalf of or in opposition to any candidate for public office. 

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

ARTICLE II

CORPORATE MEMBER TC "ARTICLE II  CORPORATE MEMBER" \f C \l "1" 
Section 2.1
Number and Eligibility TC "Section 2.1  Number and Eligibility" \f C \l "2" .
  There shall be one (1) member of this Corporation which shall be known as the "Corporate Member" and such Corporate Member shall be St. Vincent Hospital and Health Care Center, Inc., an Indiana nonprofit corporation.

Section 2.2
Appointment of an Officer, Director, Etc. to Act on Behalf of Corporate Member TC "Section 2.2  Appointment of an Officer, Director, Etc. to Act on Behalf of Corporate Member" \f C \l "2" .
  The Corporate Member may appoint an Officer(s), Director(s), or anyone else to act on its behalf in the capacity of Corporate Member.



Section 2.3
Corporate Member Meetings TC "Section 2.3 Corporate Member Meetings" \f C \l "2" .
  Meetings of the Corporate Member shall be held at such time, date and place, both within or without the State, as shall be specified by the Corporate Member and shall be conducted in a manner as provided in the Governing Documents of the Corporate Member.
Section 1.2 

Section 1.3 

Section 1.4 

Section 1.5 

Section 1.6 

Section 1.7 

ARTICLE III

BOARD OF DIRECTORS TC "ARTICLE III  BOARD OF DIRECTORS" \f C \l "1" 
Section 3.1
Powers and Responsibilities TC "Section 3.1  Powers and Responsibilities" \f C \l "2" .
  The business, property, affairs and funds of the Corporation shall be managed, supervised and controlled by its Board of Directors who shall exercise all of the powers of the Corporation, not otherwise reserved to the Corporate Member, SVH, Ascension Health or the Sponsors, but subject to the limitations contained in Governing Documents of the Corporation and applicable law.  The powers of the Board, which shall be exercised in accordance with and subject to System Policies, shall include, but not be limited to, the following:

3.1-a
Generally responsible for the overall direction and operation of Corporation in accordance with law and the Governing Documents of the Corporation, subject to powers reserved to the Corporate Member, SVH or Ascension Health.

3.1-b
Implements policy established by the Corporate Member, SVH and Ascension Health.

3.1-c
Develops the local strategic plan, role statement and budgets in a manner consistent with System Policy.

3.1-d
Consults with the President of the Corporate Member on the appointment, review, and removal of Corporation's Executive Director.

3.1-e

Oversees development of the organizational culture and management organization of the Corporation.

3.1-f
Evaluates the performance of the Corporation in relation to established policies, goals and expectations of the Corporation.

Section 3.2
Specific Powers TC "Section 3.2  Specific Powers" \f C \l "2" .
  Except as otherwise limited by the law and by the provisions of these Bylaws, including the limitations set forth in Section 3.3, the Corporation shall have, exercise and enjoy, in furtherance only of the purposes hereinabove set forth, the following rights, privileges and powers to:

3.2-a
Solicit, receive and accept gifts, devises, bequests or grants of all kinds of property including but not limited to, money, bonds, stocks, real estate and personal property, or the income therefrom, with full power of control and disposition of the same consistent with the purposes herein before set forth;

3.2-b
Receive and accept gifts, devises or bequests of money and property of every nature and description, or the income therefrom, upon or in trust for patient health care, educational, research or charitable purposes, and exercise all the powers given or granted by the donor or testator thereof, together with such other express or implied powers as may be vested in it by law;

3.2-c
Administer all property or funds received by this Corporation, together with the income therefrom, with full power of investment, disposition and control thereof, unless otherwise limited by the terms and conditions applicable to specific gifts, devises or bequests made to and accepted by the Corporation;

3.2-d
Appropriate and devote all property, funds and income received by the Corporation for the achievement of its purposes in the manner ordered and directed by resolution of the Board of Directors of the Corporation, except insofar as such discretion may be limited with respect to certain property, funds or income by the terms and conditions imposed on the use thereof by the donor or testator thereof; 

3.2-e
Create trusts and make gifts and grants from unrestricted property or funds at the disposal of the Corporation and fix the terms and conditions thereof; 

3.2-f
Acquire, hold, own, lease, convey and dispose of all kinds of property, including real estate, when and as the Board of Directors of the Corporation shall determine the purposes of the Corporation shall be served thereby, except insofar as the use of such property is restricted by the terms and conditions imposed thereon by the donor or testator thereof; and 

3.2-g
Petition or apply for any monetary or other assistance, in furtherance of the Corporation's purposes, from any donors, organizations or trusts or from the Federal Government or its agencies, or from any of the governments of any of the States of the United States, or their agencies.

Section 3.3
Reserved Powers TC "Section 3.3  Reserved Powers" \f C \l "2" .
  All action of the Corporation shall be by its Board of Directors, subject to the following matters which require the approval of the Corporate Member:

3.3-a
Approve the mission and vision statements for the Corporation.
3.3-b
Approve changes to the Governing Documents of the Corporation.

3.3-c
Appoint, upon the recommendation of the Board of the Corporation, or remove, with or without cause, the members of the Board of Directors of the Corporation.  Removal does not require a recommendation of the Corporation's Board.

3.3-d
Approve the incurrence of debt of the Corporation in accordance with the System Policies.

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

3.3-f
Subject to Canonical Requirements, approve the formation of a Subsidiary Organization of the Corporation, and the sale, transfer or substantial change in use of all or substantially all of the assets of a Subsidiary Organization of the Corporation, or the divestiture, dissolution, closure, merger, consolidation or change in corporate membership or ownership of a Subsidiary Organization that is not a Credit Group Member. 
3.3-g
Approve the transfer or encumbrance of the assets of the Corporation in accordance with the System Policies.

3.3-h
Approve the operating budget and capital plan for the Corporation.

Section 3.4
Number, Eligibility and Qualifications TC "Section 3.4  Number, Eligibility and Qualifications" \f C \l "2" .
  One member of the Sponsors,  the CFO of SVH, or his or her designee, the President of the Corporate Member, and the Executive Director of the Corporation, shall be ex officio members of the Board of Directors with vote.  The Board of Directors shall consist of such members not fewer than twenty-five (25) nor more than thirty-two (32) in number as shall from time to time be fixed by resolution of the Corporate Member.  This number is exclusive of any ex officio Board members.  To be eligible for Board membership, a Director candidate shall satisfy the selection criteria and personal characteristics as may be established by the Corporate Member from time to time.

Section 3.5
Vacancies TC "Section 3.5  Vacancies" \f C \l "2" .
  Vacancies in the Board of Directors shall be filled by the Corporate Member upon recommendation of the Board of Directors of the Corporation.

Section 3.6
Appointment and Term TC "Section 3.6  Appointment and Term" \f C \l "2" .
  Board members, except for ex officio members, shall be appointed, upon the recommendation of the Board of the Corporation, by the Corporate Member.   Board Members shall be appointed for staggered terms.  Unless otherwise specified by the Corporate Member, Board appointments and reappointments shall commence as of July 1 of the fiscal year such appointment or reappointment was made and shall expire on June 30 after a full three (3) year term.  If the Corporate Member specifies a commencement date other than July 1, the first year of such three (3) year term for such Board member shall commence on the date specified by the Corporate Member and shall expire on the next June 30.  No Board member shall serve more than three (3) consecutive three (3) year terms or, in any event, more than nine (9) consecutive years.  After a period of one (1) year of not serving on the Board, such person shall be eligible again to serve on the Board of Directors.  

Section 3.7
Power to Appoint Officers TC "Section 3.7  Power to Appoint Officers" \f C \l "2" .
  The Corporate Member shall appoint the Chair of the Board.  The Board of Directors of the Corporation shall appoint a Vice‑Chair, a Secretary, and a Treasurer.  The Executive Director of the Corporation shall be appointed in accordance with Section 7.1.  One (1) person may serve both as Secretary and Treasurer if the Board so desires.  All such Officers shall be voting members of the Board of Directors.  

Section 3.8
Power to Appoint Other Officers and Agents TC "Section 3.8  Power to Appoint Other Officers and Agents" \f C \l "2" .
  The Board of Directors shall have the power to appoint such other Officers and agents as the Board may deem necessary for transaction of the affairs of the Corporation.

Section 3.9
Removal of Officers and Agents TC "Section 3.9  Removal of Officers and Agents" \f C \l "2" .
  Any Officer or agent, other than the Chair and Executive Director, may be removed by the Board of Directors whenever, in the judgment of the Board, the best interests of the Corporation will be served thereby.  The Chair may be removed with or without cause by the Corporate Member, and the Executive Director may be removed in the manner described in Section 7.3.
Section 3.10
Removal of Directors TC "Section 3.10  Removal of Directors" \f C \l "2" .
  Any Director may be removed, with or without cause, at any regular or special meeting of the Corporate Member.  Notice of the intention to act on such matters shall be given in the notice calling such meeting.  Removal does not require a recommendation of the Corporation's Board.

Section 3.11
Resignation of Directors TC "Section 3.11  Designation of Directors" \f C \l "2" .
  A Director of the Board may resign at any time by filing a written resignation with the Secretary.  A resignation is effective when the notice is filed unless the notice specifies a later effective date.  If a resignation is made effective at a later date, the Corporate Member, upon the recommendation of the Corporation's Board of Directors, may fill the pending vacancy before the effective date if the Corporate Member provides that a successor does not take office until the effective date.

Section 3.12
Power to Require Bonds TC "Section 3.12  Power to Require Bonds" \f C \l "2" .
  The Board of Directors may require any Officer or agent to file with the Corporation a satisfactory bond conditioned for faithful performance of said Officer's or agent's duties.

Section 3.13
Attendance TC "Section 3.13  Attendance" \f C \l "2" .
  All Directors must attend at least one-half (1/2) of the regular meetings of the Board.  Failure to do so may constitute a reason for removal or non-appointment.

Section 3.14
Conflict of Interest TC "Section 3.14  Conflict of Interest" \f C \l "2" .
  Each member of the Board of Directors shall certify that no conflict of interest exists which would impair that member's ability to serve on the Board of Directors and shall comply with the Corporation's conflict of interest policy, which shall be in accordance with System Policies.

Section 3.15
Board and Board Chair Evaluation TC "Section 3.15  Board and Board Chair Evaluation" \f C \l "2" .
  The Board of Directors will complete a periodic evaluation of its performance and the performance of the Board Chair.  These evaluations will assess the performance of the Board and the Board Chair in fulfilling their responsibilities as a governing body and Officer and the goals of the Corporate Member.  The evaluation will be conducted in accordance with System Policies and shall be submitted to the Board of Directors of the Corporate Member for acceptance.
ARTICLE IV

MEETINGS OF BOARD OF DIRECTORS TC "ARTICLE IV  MEETINGS OF BOARD OF DIRECTORS" \f C \l "1" 
Section 4.1
Annual Meeting TC "Section 4.1  Annual Meeting" \f C \l "2" .
  The annual meeting of the Board of Directors shall be held at such time as the Board shall determine.

Section 4.2
Regular Meetings TC "Section 4.2  Regular Meetings" \f C \l "2" .
  Regular meetings of the Board of Directors shall be held at such times and places as the Board of Directors shall from time to time determine, however, it shall meet at least quarterly.  Said meetings may be held within or without the State.

Section 4.3
Meetings by Telecommunications Device TC "Section 4.3  Meetings by Telecommunications Device" \f C \l "2" .
  Members of the Board of Directors or any committee appointed by the Board may participate in a meeting by means of conference telephone, videoconference equipment or similar communications equipment if all persons participating in the meeting can hear each other simultaneously.  Participation in such meeting in such manner shall constitute presence in person.

Section 4.4
Action by Written Consent TC "Section 4.4  Action by Written Consent" \f C \l "2" .
  Any action required or permitted to be taken at any meeting of the Board of Directors may be taken without a meeting, if all members of the Board of Directors, at the time in office, consent thereto in writing and the writing or writings are filed with the minutes of the proceedings of the Board of Directors.  Action taken under this Section is effective when the last Director signs the consent, unless the consent specifies a prior or subsequent effective date.

Section 4.5
Special Meetings of the Board TC "Section 4.5  Special Meetings of the Board" \f C \l "2" .
  Special meetings of the Board of Directors may be called by the Chair, the Executive Director of the Corporation, one‑third (1/3) of the members of the Board, the Corporate Member, or the President of the Corporate Member, at any time by means of such written notice by first class mail, courier service, telephone, telegraph, facsimile, electronic mail, or such other communication reasonably designed to provide prompt notice of the time, place and purpose thereof to each Director at least forty-eight (48) hours before the meeting, as the Chair in his or her discretion shall deem sufficient.  Any action taken at any such meeting shall not be invalidated for want of notice if such notice shall be waived as hereinafter provided.

Section 4.6
Notices and Mailings TC "Section 4.6  Notices and Mailings" \f C \l "2" .
  Written notice of all regular meetings of the Board of Directors shall be given to each Director at least five (5) days before the date of the meeting, which notice may, but need not, state generally the nature of the business to be taken up at the meeting.  All written notices required to be given by any provisions of these Bylaws shall state the authority pursuant to which they are issued (as "by order of the Chair" or "by order of the Board of Directors" as the case may be) and shall bear the written, stamped, typewritten or printed signature of the Secretary or, if so empowered, an Assistant Secretary.  If mailed, such notice shall be considered to be delivered when deposited in the United States mail in a sealed, properly addressed envelope, first class postage prepaid.  If sent by courier, such notice shall be considered to be delivered on the date of confirmed delivery.  If sent by facsimile, such notice shall be considered to be delivered when the sender receives confirmation of successful transmission.  If sent by electronic mail, such notice shall be considered to be delivered when it leaves the primary domain and passes through the gateway.

Section 4.7
Waiver of Notice TC "Section 4.7  Waiver of Notice" \f C \l "2" .
  Notice of the time, place and purpose of any meeting of the Board of Directors, may be waived by telegram, cablegram, facsimile, electronic mail, or other writing, either before or after such meeting has been held.  Attendance at any meeting, except for the sole purpose of objecting to the holding of such meeting, shall constitute a waiver of notice of said meeting.

Section 4.8
Quorum TC "Section 4.8  Quorum" \f C \l "2" .
  A majority of the Board of Directors present in person, including presence as defined in Section 4.3, shall constitute a quorum for the transaction of business.

Section 4.9
Manner of Acting TC "Section 4.9  Manner of Acting" \f C \l "2" .
  The act of the majority of the Directors present in person at a meeting in which a quorum is present shall be the act of the Board of Directors unless the act of a greater number is required by law or the Corporation's Governing Documents.  No Director may act by proxy on any matter.

ARTICLE V

OFFICERS TC "ARTICLE V  OFFICERS" \f C \l "1" 
Section 5.1
Chair TC "Section 5.1  Chair" \f C \l "2" .
  The Chair shall preside over all meetings of the Board of Directors.

Section 5.2
Vice‑Chair TC "Section 5.2  Vice‑Chair" \f C \l "2" .
  The Vice‑Chair shall perform the duties and exercise the powers of the Chair during the absence or disability of the Chair.  He or she shall perform such other duties as may be delegated by the Board of Directors.

Section 5.3
Executive Director TC "Section 5.3  Executive Director" \f C \l "2" .
  The Executive Director shall have all the duties and authorities assigned to that position and will be governed by the provisions of Article VII of these Bylaws.

Section 5.4
Secretary TC "Section 5.4  Secretary" \f C \l "2" .
  The Secretary shall preserve in the books of the Corporation accurate minutes of the proceedings of such meetings.  He or she shall have authority to affix the Corporate Seal of the Corporation to all instruments where its use is required by statute, by law or by resolution.  He or she shall perform such other duties as may be delegated by the Board of Directors.

Section 5.5
Treasurer TC "Section 5.5  Treasurer" \f C \l "2" .
  The Treasurer shall have the powers and duties usually associated with such office subject to limitation or extension by the Board of Directors.

Section 5.6
Term TC "Section 5.6  Term" \f C \l "2" .
  The Officers of the Corporation, except the Executive Director, shall each remain in office for a term which ordinarily shall be for two (2) years.   The Chair is eligible to serve one (1) additional two (2) year term.  A Chair whose term has reached the two (2) consecutive two (2) year limit may not be reconsidered for such position.  Each term shall begin on July 1 following the appointment, unless an alternative date is specified.  The conditions of employment for the Executive Director are governed by Article VII.

ARTICLE VI

COMMITTEES TC "ARTICLE VI  COMMITTEES" \f C \l "1" 
Section 6.1
Committees Generally TC "Section 6.1  Committees Generally" \f C \l "2" . Committees of the Board shall be standing and special.  The creation of committees shall be approved by a majority vote of the Board of Directors.  Except for the Executive Committee, committee members may include non-Board members as voting and non-voting members.  Each committee shall have the power and authority specified by the Board of Directors, but, as is provided by the Act, no committee shall have the authority to:

6.1-a
Authorize distributions;

6.1-b
Approve or recommend to the Corporate Member a plan for dissolution, merger, sale, or pledge or transfer of all or substantially all of the Corporation's or its Subsidiary Organization's assets;

6.1-c
Elect, appoint or remove any Director or fill vacancies on the Board of Directors or on a committee; or

6.1-d
Adopt, amend, or repeal the Governing Documents of the Corporation or its Subsidiary Organizations.
Section 6.2
Standing Committees TC "Section 6.2  Standing Committees" \f C \l "1" .
  The standing committees may include:  (a) Executive Committee; (b) Nominating Committee; (c) Finance Committee; (d) Development Committee; (e) Medical Education Committee; and such other standing committees or subcommittees as the Board of Directors may authorize.

Section 6.3
Appointment TC "Section 6.3  Appointment" \f C \l "2" .
  Unless otherwise specified in the Governing Documents of the Corporation, members of the standing committees and the chairs thereof shall be appointed by the Chair, after conferring with the Executive Director and the President of the Corporate Member, for terms of one (1) year.  Non-Board members shall be encouraged to serve on standing or special committees.  Appointments to all standing or special committees shall be approved by the Board of Directors.

Section 6.4
Attendance TC "Section 6.4  Attendance" \f C \l "2" .
  Failure to attend a minimum of one‑half (1/2) of the regular, assigned committee meetings shall constitute a basis for removal or non‑appointment to the committee.

Section 6.5
Special Committees TC "Section 6.5  Special Committees" \f C \l "2" .
  Special committees may be appointed by the Board of Directors for such purposes as circumstances may warrant.  Every such committee shall limit its activity to the accomplishment of the purpose for which created and shall have no power to act except as is specifically conferred upon it by action of the Board of Directors and subject to any limitations imposed by the Board of Directors or by the Act.  Upon completion of the duties for which any such committee was appointed, such committee shall stand discharged.  The Chair of the Board of Directors shall appoint the members and a chair of each special committee.

Section 6.6
Records TC "Section 6.6  Records" \f C \l "2" .
  Each committee and subcommittee shall maintain a written record of its procedures and activities, including minutes of meetings, and submit a written report of its procedures and activities at least annually to the Board of Directors.

Section 6.7
Manner of Acting TC "Section 6.7  Manner of Acting" \f C \l "2" .
  The act of the majority of the committee members present in person at a meeting at which a quorum is present shall be the act of the committee.  No committee member may act by proxy on any matter.

Section 6.8
Action by Written Consent TC "Section 6.8  Action by Written Consent" \f C \l "2" .
  Any action required or permitted to be taken at a meeting of any committee may be taken without a meeting if all members of such committee, at the time in office, consent thereto in writing and the writing or writings are filed with the minutes of the proceedings of the committee.  Action taken pursuant to this Section is effective when the last committee member signs the consent unless the consent contains a prior or subsequent effective date.

Section 6.9
Quorum TC "Section 6.9  Quorum" \f C \l "2" .
  A quorum of any committee is defined as fifty percent (50%) of its membership.

Section 6.10
Committee Evaluation TC "Section 6.10  Committee Evaluation" \f C \l "2" .
  Each committee will complete a periodic evaluation of its performance.  This evaluation will assess the performance of the committee in fulfilling its roles and expectations as approved by the Board of Directors.

Section 6.11
Executive Committee TC "Section 6.11  Executive Committee" \f C \l "2" .  The Executive Committee shall consist of all Officers of the Board, the Executive Director, and the President of the Corporate Member.  The chair of the committee shall be the Chair of the Board.  The Executive Committee shall meet as needed at such time as shall be determined by the Chair of the Board.  When action is taken by the Executive Committee, it will be reported to the Board of Directors at its next meeting.  The Executive Committee shall have power to transact all regular business of the Corporation during the period between meetings of the Board of Directors, subject to any prior limitation imposed by the Board of Directors and any limitations imposed by the Act.

Section 6.12
Nominating Committee TC "Section 6.12  Nominating Committee" \f C \l "2" .  The chair of the Nominating Committee shall be appointed by the Board Chair.  Upon appointment, the committee chair shall appoint additional committee members, subject to approval of the Board of Directors.  The Nominating Committee shall meet as needed.  The committee shall provide nominations to the Chair prior to the Corporate Member's annual meeting.  The Nominating Committee shall have the responsibility of recommending to the Board Chair, those members to serve as Officers of the Board of Directors and provide nominations for Board membership.  If such nominations are approved by the Board, these recommendations shall be submitted to the Corporate Member for consideration at its annual meeting.

Section 6.13
Finance Committee TC "Section 6.13  Finance Committee" \f C \l "2" .  The chair of the Finance Committee shall be appointed by the Board Chair.  Upon appointment, the committee chair shall appoint additional committee members subject to approval of the Board of Directors.  The Finance Committee shall meet quarterly or at the call of the committee chair.  The Finance Committee shall have the responsibility of reviewing and making recommendations on the annual operating budget and any capital expenditure plan.  The Finance Committee shall review quarterly financial statements, the investment of the Corporation as well as internal and external audits.

Section 6.14
Development Committee TC "Section 6.14  Development Committee" \f C \l "2" .  The chair of the Development Committee shall be appointed by the Board Chair.  Upon appointment, the committee chair shall appoint additional committee members subject to approval of the Board of Directors.   The Development Committee shall meet quarterly or as needed.  The Development Committee shall serve in an advisory capacity to the Directors of Foundation Development, the Executive Director and to the Board in seeking annual and future gifts from individuals, corporations, foundations, organizations and associations.  The committee shall be responsible for assisting in the identification, cultivation, and solicitation of potential donors for identified and approved Corporation priority needs.  The committee shall recommend and review all programs and procedures and shall assist in establishing fund raising guidelines for the Corporation.  The committee shall also be responsible for recommending short and long-range goals and shall review quarterly and annual progress reports.

Section 6.15
Medical Education Committee TC "Section 6.15  Medical Education Committee" \f C \l "2" .  The Medical Education Committee shall consist of at least three (3) members of the Board of Directors.  The Chair of the Board shall appoint the chair of this committee.  Upon appointment, the committee chair shall appoint additional committee members, the majority of whom shall be physicians, subject to approval of the Board of Directors.  The Medical Education Committee shall meet as needed.  The Medical Education Committee shall have the responsibility of reviewing, administering, preserving and recommending to the Board of Directors appropriate disbursements of funds donated or given to the Corporation for research, education and development purposes.  Any funds so donated for a particular or specified research project shall be so used.

ARTICLE VII

ADMINISTRATION TC "ARTICLE VII  ADMINISTRATION" \f C \l "1" 
Section 7.1
Executive Director TC "Section 7.1  Executive Director" \f C \l "2" .
  In consultation with the Boards of the Corporate Member and the Corporation, the President of the Corporate Member shall appoint a qualified Executive Director and shall determine the conditions of his or her employment.  The Executive Director shall be directly responsible for the management of the Corporation and may not serve as the Chair of the Board of Directors.  Performance evaluations of the Executive Director shall be performed by the President of the Corporate Member in consultation with the Board of the Corporation and in accordance with the System Policies of SVH.  

Section 7.2
Authority and Duties TC "Section 7.2  Authority and Duties" \f C \l "2" .
  The Executive Director is accountable to the Board of Directors of the Corporation and to the President of the Corporate Member.  The Executive Director shall serve as the representative of the Board for the purpose of communication between the organizations described in Section 1.3, the Board of Directors and its committees.  The Executive Director, in keeping with sound principles of management and the Corporate Member's position description for the Executive Director, is responsible to: 

7.2-a
Provide leadership in carrying out the philosophy and mission of the Corporation, Ascension Health, SVH and the Corporate Member;

7.2-b
Provide leadership in strategic planning and organization;

7.2-c
Provide leadership in financial planning and budgeting;

7.2-d
Direct the operations of the Corporation in a manner consistent with the Corporate Member’s position description for Executive Director, System Policies, and with the Corporate Member's philosophy, mission and values;

7.2-e
Direct and facilitate organizational communications; and

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

Section 7.3
Discharge, Suspension, Disciplinary Action TC "Section 7.3  Discharge, Suspension, Disciplinary Action" \f C \l "2" .
  Subject to the terms of any applicable contract, the President of the Corporate Member, in consultation with the Boards of the Corporation and the Corporate Member, has authority to effect formal disciplinary action, suspension or discharge of the Executive Director of the Corporation.

ARTICLE VIII

EXECUTION OF INSTRUMENTS TC "ARTICLE VIII  EXECUTION OF INSTRUMENTS" \f C \l "1" 
Section 8.1
Checks, Drafts and Money Orders TC "Section 8.1  Checks, Drafts and Money Orders" \f C \l "2" .
  All checks, drafts and orders for payment of money shall be signed in the name of the Corporation by the President of the Corporate Member, the Corporation's Executive Director and/or Treasurer, or their designee, or such other Officer or agent as selected by the Board of Directors.

Section 8.2
Contracts, Conveyances and Other Legal Documents TC "Section 8.2  Contracts, Conveyances and Other Legal Documents" \f C \l "2" .
  When the execution of any contract, conveyance or other instrument has been authorized without specification of the executing Officers, the Executive Director may execute the same in the name of and on behalf of this Corporation and may affix the corporate seal thereto.  The Board of Directors shall have power to designate the Officers and agents who shall have authority to execute any instrument on behalf of the Corporation.

ARTICLE IX

DISSOLUTION TC "ARTICLE IX  DISSOLUTION" \f C \l "1" 
Section 9.1
Disposition of Assets TC "Section 9.1  Disposition of Assets" \f C \l "2" .
  Upon the dissolution of this Corporation, the disposition of all the assets of the Corporation shall be in a manner as provided by the Board of Directors (subject to the prior approval of the Corporate Member) and in accordance with the following:

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

9.1-b
Subject to compliance with the dissolution principles of the Corporate Member, all assets remaining after the payment of all of the liabilities of the Corporation shall be distributed  to the Corporate Member, to SVH or such other exempt organization(s) under Section 501(c)(3) of the Code that is a Subsidiary Organization of SVH, or to such other exempt organizations(s) under Section 501(c)(3) of the Code as shall be determined by the Members of Ascension Health.

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

ARTICLE X

INDEMNIFICATION TC "ARTICLE X  INDEMNIFICATION" \f C \l "1" 
Section 10.1
Indemnification TC "Section 10.1  Indemnification" \f C \l "2" .
  The Corporation shall indemnify any person who was or is a party, or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative, or investigative (including the imposition of a tax under Section 4958(a)(2) of the Code, but excluding an action by or in the right of the Corporation) which action, suit or proceeding is by reason of the fact that the person is or was (i) a Director of the Corporation, (ii) an Officer of the Corporation, (iii) an employee of the Corporation; (iv) an agent authorized by the Corporation to act on behalf of the Corporation, or (v) each person who serves or has served at the request of the Corporation as a director, officer, employee or committee member of another  corporation, partnership, joint venture, limited liability company, trust or enterprise.  The indemnification shall be against expenses (including attorneys' fees), judgment and fines against her or him in connection with such action, suit or proceeding, provided the Corporation shall not be obliged to provide indemnification which would constitute excess benefit within the meaning of Section 4958 of the Code.  The indemnification shall only apply if she or he acted in good faith and in a manner she or he reasonably believed to be in, or not opposed to the best interest of the Corporation.  With respect to any criminal action or proceeding, there must have been no reasonable cause to believe her or his conduct was unlawful.  It is intended that the scope of this indemnification shall at all times be as extensive as that allowed by the statutes of the State governing nonprofit corporations as they are amended from time to time.  The Corporation may indemnify such other persons as determined by the Board of Directors.

Section 10.2
Insurance TC "Section 10.2  Insurance" \f C \l "2" .
  The Corporation may purchase and maintain insurance on behalf of any person indemnified under this Article and shall further have the power to purchase and maintain insurance on behalf of any person who is or was serving at the request of the Corporation as a director, officer, partner, employee or agent of another corporation, partnership, joint venture, limited liability company, trust or other enterprise insuring against any liability under the conditions described in this Article subject to the power of the Corporation to indemnify such person under applicable law.

ARTICLE XI

MISCELLANEOUS TC "ARTICLE XI  MISCELLANEOUS" \f C \l "1" 
Section 11.1
Books and Records TC "Section 11.1  Books and Records" \f C \l "2" .
  The Corporation shall keep correct and complete books and records of accounts, and other records of the activities of the Corporation as may be appropriate or required by law, and shall also keep minutes of the proceedings of the Board of Directors and committees having authority from the Board of Directors.  All books and records of the Corporation may be inspected by the Corporate Member or its agent or attorney for any proper purpose at any reasonable time.

Section 11.2
Fiscal Year TC "Section 11.2  Fiscal Year" \f C \l "2" .
  The fiscal year of the Corporation shall begin at the beginning of the first day of July and end at the close of the 30th day of June, next succeeding period.

Section 11.3
Fiscal Agency TC "Section 11.3  Fiscal Agency" \f C \l "2" .
  The Board of Directors of the Corporation may appoint or designate a fiscal agent when deemed necessary or appropriate by the Board.  Provided, however, that such fiscal agent shall only act pursuant to the ultimate direction and control of the Board of Directors.

Section 11.4
Bylaws Review TC "Section 11.4  Bylaws Review" \f C \l "2" .
  The Bylaws shall be reviewed periodically, but not less than once every three (3) years, and revised as deemed necessary.
Section 11.5
Operations in Accordance with System Policies TC "Section 11.5  Operations in Accordance with System Policies" \f C \l "2" .  The Corporation and its employees, agents and representatives shall be bound by System Policies and shall conduct all activities and operations in accordance with, and subject to, such System Policies.
ARTICLE XII

CORPORATION SERVING AS CONTROLLING ENTITY OF SUBSIDIARY ORGANIZATIONS TC "ARTICLE XII  CORPORATION SERVING AS CONTROLLING ENTITY OF SUBSIDIARY ORGANIZATIONS" \f C \l "1" 
Section 12.1
Governing Documents of Subsidiary Organizations.  TC "Section 12.1 Governing Documents of Subsidiary Organizations" \f C \l "2"   The Governing Documents of any of the Corporation's Subsidiary Organizations shall contain a section within the documents which provides for certain rights and powers to be reserved to the Corporation as the controlling entity

Section 12.2
Specific Reserved Rights and Powers.  TC "Section 12.2 Specific Reserved Rights and Powers" \f C \l "2"   All action by a Subsidiary Organization shall be by its governing board, subject to the following matters which require the approval of the Corporation, as the Subsidiary Organization's controlling entity, and by the Corporate Member:

12.2-a
Approve the mission and vision statements for the Subsidiary Organization.

12.2-b
Approve changes to the Governing Documents of a Subsidiary Organization.

12.2-c
Appoint, upon the recommendation of the governing board of the Subsidiary Organization, or remove, with or without cause, the members of the governing board of the Subsidiary Organization.  Removal does not require a recommendation of the Subsidiary Organization governing board.

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

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

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

12.2-h
Approve the operating budget and capital plan for the Subsidiary Organization.

ARTICLE XIII
AMENDMENTS TO GOVERNING DOCUMENTS
AND EFFECTIVE DATE TC "ARTICLE XIII  AMENDMENTS TO GOVERNING DOCUMENTS AND EFFECTIVE DATE" \f C \l "1" 
Section 13.1
Amendments TC "Section 13.1  Amendments" \f C \l "2" .
  The power to approve changes to the Governing Documents of the Corporation that are consistent with the System Requirements for Governing Documents shall be vested in the Corporation's Board, subject to approval by the Corporate Member and SVH.  The power to approve changes to the Governing Documents of the Corporation that are inconsistent with the System Requirements for Governing Documents shall be subject to the approval of Ascension Health's Board.  The Governing Documents of the Corporation may contain any provision for the regulation and management of the affairs of the Corporation not inconsistent with the other Governing Documents of the Corporation and/or applicable law of the State.

Section 13.2
Effective Date TC "Section 13.2  Effective Date" \f C \l "2" .
  These Bylaws shall be effective on the ______day of _____________________, 2010.

ST. VINCENT HOSPITAL FOUNDATION, INC.

By:









Sue Anne Gilroy


Executive Director

Approved by St. Vincent Hospital and Health Care Center, Inc., as Corporate Member: 

By:






Kyle DeFur

President

Approved by St. Vincent Health, Inc.: 

By:







Vincent C. Caponi, FACHE

Chief Executive Officer
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NOTES: 





1.	Underlined provisions reflect proposed additions; lined-through provisions reflect proposed deletions. 





2.	A memorandum provided to Kyle DeFur, President of St. Vincent Hospital and Health Care Center, Inc.,  identifies those changes that are required by Ascension Health as well as those changes that are recommended by SVH.  All other changes are non-substantive, clean-up items.
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