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AMENDED AND RESTATED ARTICLES OF INCORPORATION

OF

ST. VINCENT HOSPITAL FOUNDATION, INC.

St. Vincent Hospital Foundation, Inc., an Indiana nonprofit corporation, as certified by the undersigned officer, hereby amends and restates its Articles of Incorporation in their entirety pursuant to the provisions of the Indiana Nonprofit Corporation Act of 1991, as amended from time to time (hereinafter referred to as the "Act").

ARTICLE I
CORPORATION
1.1
Name.  The name of the Corporation is St. Vincent Hospital Foundation, Inc., an Indiana nonprofit corporation (the "Corporation").

1.2
Classification.  This Corporation is a public benefit corporation pursuant to the Act.

1.3
Definitions.  Words and phrases not otherwise defined in these Amended and Restated Articles of Incorporation shall have the meanings set forth in the Bylaws of the Corporation.

1.4
Philosophy.  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.

ARTICLE II

PURPOSES
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 Section 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 St. Vincent Health, Inc. 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:

2.1
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.

2.2
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.

2.3
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. 

2.4
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.

2.5
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.

2.6
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.

2.7
Engage in any lawful activities within the purposes for which a corporation may be organized under 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.

2.8
Support institutions sponsored by the Sponsors, both within and without the state Indiana, and cooperate with other Ascension Health institutions.

2.9
Promote cooperation and exchange of knowledge and experience among the various apostolates of the Sponsors within the health care mission.

2.10
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 III
PERIOD OF EXISTENCE
3.1
The period during which the Corporation shall continue is perpetual.

ARTICLE IV

REGISTERED AGENT AND REGISTERED OFFICE
4.1
Registered Agent.  The name and address of the Corporation's registered agent for service of process is:

Sue Anne Gilroy

Vice President, Development, St. Vincent Hospital and Health Care Center, Inc.

Executive Director, St. Vincent Hospital Foundation, Inc.

8402 Harcourt Road, Suite 200

Indianapolis, Indiana 46260

4.2
Registered Office.  The mailing address of the registered office of the Corporation is: 8402 Harcourt Road, Suite 200, Indianapolis, Indiana 46260.

ARTICLE V

MEMBERSHIP

5.1
Number and Eligibility.  There shall be one (1) member of this Corporation who 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.

5.2
Meetings.  Meetings of the Corporate Member of the Corporation shall be held at such time, date and place, both within or outside the State of Indiana, 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.

ARTICLE VI

BOARD OF DIRECTORS

6.1
Number, Eligibility and Qualifications of Directors.  The Board of Directors shall consist of such number of 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, as specified in the Bylaws.  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.
6.2
Powers and Responsibilities.  The business, property, affairs and funds of the Corporation shall be managed, supervised and controlled by its Board of Directors who shall exercise all of the powers of the Corporation not 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::

6.2-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.

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

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

6.2-d
Consults with the President of the Corporate Member on the appointment, review, and removal of Corporation’s Executive Director. 
6.2-e
Oversees development of the organizational culture and management organization of the Corporation.

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

6.3
Specific Powers.  Except as otherwise limited by the law and by the provisions of the Bylaws, the Corporation shall have, exercise and enjoy, in furtherance only of the purposes hereinabove set forth, the following rights, privileges and powers to:

6.3-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 hereinbefore set forth;

6.3-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;

6.3-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;

6.3-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; 

6.3-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; 

6.3-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 

6.3-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.

6.4
Reserved Powers.  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:

6.4-a
Approve the mission and vision statements for the Corporation.

6.4-b
Approve changes to the Governing Documents of the Corporation.

6.4-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.

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

6.4-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.
6.4-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.

6.4-g
Approve the transfer or encumbrance of the assets of the Corporation in accordance with the System Policies.

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

ARTICLE VII

PROVISIONS FOR REGULATION AND CONDUCT

OF THE AFFAIRS OF CORPORATION

7.1
Amendments.  The power to approve changes to the Governing Documents of the Corporation that are consistent with the System Requirements for Governing Documents shall be vested in the Corporation's Board, 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 of Indiana.

7.2
Meetings by Telecommunications Device.  Members of the Board of Directors or any committee appointed by the Board may participate in a meeting by means of a 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 matter shall constitute the presence in person.

7.3
Regular Meetings.  Regular meetings of the Board of Directors shall be held at such times and places as the Board of Directors shall from time to time determine.  Said meetings may be held within or without the State of Indiana.

7.4
Dissolution.  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:

7.4-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 outstanding loan agreements, credit agreements, master indentures, and other similar documents.

7.4-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 organizations(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.

7.4-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.

7.5
Operations in Accordance with System Policies.  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.


IN WITNESS WHEREOF, I, the undersigned officer, do hereby execute these Amended and Restated Articles of Incorporation in duplicate and verify and affirm under the penalties of perjury that the facts stated herein are true  to the best of my knowledge and belief this ________ day of ___________________________, 2010.

ST. VINCENT HOSPITAL FOUNDATION, INC.





By:








 Sue Anne Gilroy, Executive Director

This instrument prepared by Calvin R. Chamber, Attorney-at-Law, Hall Render Killian Heath & Lyman, P.C., 8402 Harcourt Road, Suite 820, Indianapolis, Indiana 46260; Phone:  (317) 871-6222.
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