Donna Wang, Certification and Surveillance - Hospital

Created By: Services on 10/30/2013
Correspondence Type: Request for Additional Information
Recipient: Applicant

Correspondence Visible To: All

Message:

Please read and respond to the following questions: 1) Dr. Aiello (and others) noted on Schedule 2A, Section 6, that Faxton-St. Lukes Healthcare
has been named as a defendant in various professional liability actions. Are there currently any open/pending suits/actions? If so, please provide
the date they were initiated and a brief summary of the case; 2) Similarly, Ms. Cominsky (and others) noted on Schedule 2A (Section 6) that St.
Elizabeth Medical Center has been named in numerous lawsuits over the years. Are there currently any open/pending suits/actions? If so, please
provide the date they were initiated and a brief summary of the case; 3) Dr. Sperling disclosed one settled malpractice suit on his Schedule 2A.
Please provide the year that the case was settled. Thank you. Donna Wang 518-408-5867.

Attachments:
Applicant on 11/04/2013
Created By:
Correspondence Type: Additional Information
Recipient: Certification and Surveillance - Hospital Services
Correspondence Visible To: All
Message:

As requested in your 10/30/13 transmittal, attached please find open claims summary for Faxton St. Luke's Healthcare and St. Elizabeth Medical
Center. Also, please note that Dr. Sperling's malpractice suit as noted on Schedule 2A was settled in 2002.

Attachments:

*%

FSLH_Open_Claims_Suits.pdf

*%

SEMC_Open_Claims_Suits.pdf



Joseph Mosseau , Financial Analysis and

Created By: Review on 10/11/2013
Correspondence Type: Request for Additional Information
Recipient: Applicant

Correspondence Visible To: All

Message:

In reviewing your application several items needs to be clarified for the Department. (1) Please explain if this is an obligated group. (2) Please
provide a detailed description for all of the entities related to this project. This will include information on when the facilities were started, what the
bed size is, what the bed configuration, the physical location of all the facilites, as well as what counties the faclities serve. (3) please provide a
detailed operating budget, broken out between both inpatient and outpatient specific revenues and costs. (4) Please provide all of the certified
financial statements for all of the facilities that are related to this project. Explain any losses and what is being done to correct them. We need at
least 3 years of the most recent financial statements for facilities that have been in operation since 2008. Please also provide the most current
internal financial statements as well if available. (5) Please revise your post transaction organization, chart, it shows the old name for the parent
entity, as well as not showing all of the related or affiliated facilites as mentioned in the agreement. Please provide this data by 10/21/2013. If you
have any questions please contact Joe Mosseau at 518-402-0953.

Attachments:
Created By: Applicant on 10/21/2013
Correspondence Type: Additional Information
Recipient: Financial Analysis and Review
Correspondence Visible To: All
Message:

This is in response to the 10/11/13 request for additional information.
Attachments:

Operating Certificate - St. Luke's Only 8-21-2013.pdf w*

Operating Certificate - Faxton Only - 2-19-2013.pdf o

MVHS_IP_and_OP_Budget_Forecast.pdf o

MVN Consolidated Audited FS 2010 and 2009.pdf o

MVN Consolidated Audited FS 2012 and 2011.pdf o

MVN Consolidated FS 2013 YTD.pdf o

FSLH Consolidated Audited FS 2010 and 2009.pdf w*
*%*

FSLH Consolidated Audited FS 2012 and 2011.pdf
FSLH Consolidated FS 2013 YTD.pdf o

MVHC FS 2013 YTD.pdf w*



VNA FS 2013 YTD.pdf **

VNA Audited FS 2012 and 2011.pdf **
VNA Audited FS 2010 and 2009.pdf **
SLH Audited FS 2010 and 2009.pdf **
SLH Audited FS 2012 and 2011.pdf **
SLH FS 2013 YTD.pdf **

*%

Post_Transaction_Organization.pdf

*%

SEMC FS 2013 YTD.pdf

*%

SEMC_Site_List.pdf

Response_to CON_Request_for_Information_10.21.13.pdf o

Joseph Mosseau , Financial Analysis and

Created By: Review on 11/04/2013
Correspondence Type: Request for Additional Information
Recipient: Applicant

Correspondence Visible To: All

Message:

Please provide by start of Business tomorrow november 5th, 2013, the requested pro forma balance sheet, certified financials and explaination
documentation discussed in our phone conversation today. Thank You

Attachments:

Created By: Applicant on 11/05/2013
Correspondence Type: Additional Information
Recipient: Financial Analysis and Review
Correspondence Visible To: All

Message:



This is in reply to the 11/4/13 request for additional information. Please see attached MVHS pro forma balance sheet, and other revenue and non
operating revenue.

Attachments:

Attach_7A_MVHS_Pro_Forma_Balance_Sheet.pdf **

*%

Other_Rev_and_Non_Operating_Rev.pdf



Created By: Keith McCarthy , Office of Mental Health on 11/01/2013 Waiting for Information

Correspondence Type: Request for Additional Information

Recipient: Applicant,Central New York Health Systems Agency
Correspondence Visible To: All

Message:

As OMH has yet to receive a corresponding Comprehensive PAR application relative to this transaction, it is unable to offer a recommendation on
the submitted CON application. Please contact your respective OMH Field Office to initiate the PAR submission process. Thank you.

Attachments:



Created By: PHHPC Unit on 11/12/2013

Correspondence Type: PHHPC Notification
Recipient: Applicant,Central New York Health Systems Agency,Office of Mental Health
Correspondence Visible To: All
Message:
11-21-13 PHHPC Notification Letter
Attachments:
*%

132204 .pdf



Created By: Project Management on 10/07/2013

Correspondence Type: Inquiry
Recipient: Applicant
Correspondence Visible To: All
Message:

Hello - Trying to get clarification on your project appliocation. Is Mohawk Valley Health System intended to be the active parent over Visiting Nurse
Association of Utica nad Oneida County, Inc, Mohawk Valley Home Care, LLC and St. Luke's Home Residential Health Care Facility, Inc. Also, is
St. Elizabeth Certified Home Care also going to have MVHS as an active parent? Please advise so we can move your application forward. Thank
you. Michele Cefferillo Bureau of Project Management

Attachments:

Created By: Applicant on 10/08/2013
Correspondence Type: Additional Information
Recipient: Project Management
Correspondence Visible To: All

Message:

MVHS will be the active parent of Visiting Nurse Association of Utica and Oneida County, Inc. Mohawk Valley Home Care, LLC and St. Lukes
Home Residential Healthcare Facility, Inc. St. Elizabeth Certified Home Care is not separately incorporated, but rather is a division of St. Elizabeth
Medical Center. By virtue of MVHS becoming the active parent of St. Elizabeth Medical Center it will necessarily be the active parent of St.
Elizabeth Certified Home Care.

Attachments:

Created By: Project Management on 10/09/2013
Correspondence Type: Inquiry

Recipient: Applicant

Correspondence Visible To: All

Message:

| would just like to confirm that this application does NOT include Heritage Health Care Center under the active parent. Michele Cefferillo Bureau of
Project Management 518-402-0911

Attachments:

Created By: Applicant on 10/10/2013
Correspondence Type: Additional Information
Recipient: Project Management
Correspondence Visible To: All

Message:

This is in response to your 10/9/13 inquiry regarding Heritage Health Care Center. Please be aware that we have no corporate affiliation with the
Heritage Health Care Center and they are not included in this application.

Attachments:



Created By:
Correspondence Type:
Recipient:

Correspondence Visible To:
Message:

Acknowledgement Letter
Attachments:

132204 .pdf **

Created By:
Correspondence Type:
Recipient:

Correspondence Visible To:
Message:

Project Management on 10/10/2013
Acknowledgement Letter

Applicant

All

Project Management on 12/30/2013
Approval Letter

Applicant

All

PHHPC contingent approval letter dated December 30, 2013.

Attachments:

132204 12.30.13.pdf

Created By:
Correspondence Type:
Recipient:

Correspondence Visible To:
Message:

*%

Project Management on 01/08/2014

Other

Applicant,Central New York Health Systems Agency,Office of Mental Health
All

PHHPC Exhibit from the December 12, 2013 meeting.

Attachments:

132204 E -- Mohawk Valley Health System.doc

*%



Created By: Project Management on 02/28/2014

Correspondence Type: PHHPC Final Approval
Recipient: Applicant
Correspondence Visible To: All

Message:

PHHPC final approval letter dated February 28, 2014.
Attachments:

132204 final.pdf **

Created By: Project Management on 03/05/2014
Correspondence Type: PHHPC Notification
Recipient: Applicant
Correspondence Visible To: All

Message:

PHHPC consent to file letter dated March 5, 2014.
Attachments:

132204 Consent to File COl.pdf o



Project Site Information

Project Site Name: Mohawk Valley Health System
Physical 1656 Champlin Avenue
Address: Utica, NY 13502 County: ONEIDA

Impact on Operating Certificate
Bed/Service Action Count



NEW YORK

state department of

Nirav R. Shah, M.D., M.P.H. H EALTH Sue Kelly

Commissioner Executive Deputy Commissioner

November 12, 2013

Sharon Palmer

Director, Facilities Planning and Support Services
Faxton St. Luke's Health Care

1656 Champlin Avenue

Utica, New York 13502

RE: 132204-E
Mohawk Valley Health System
(Oneida County)
Establish Mohawk Valley Health System as the active
parent/co-operator of Faxton-St. Luke's Healthcare, St.
Elizabeth Medical Center, St. Lukes Home RHCF, VNA of
Utica and Oneida County, and Mohawk Valley Home Care.

Dear Ms. Palmer:

Please be advised that the above captioned application has been scheduled for review by the
Establishment/Project Review Committee of the Public Health and Health Planning Council on Thursday,
November 21, 2013, Committee meetings begin at 10:15 a.m. (Please check meeting schedule on website) at
The Century House, 997 New Loudon Road (Route 9) Main Ball Room, Latham. A copy of the
exhibit, to be reviewed at the meeting, and the meeting schedule, can be found at
www.health.state.ny.us/facilities/public_health_and_health_planning_council/.

Subsequently, the application will be considered by the Public Health and Health Planning Council on
Thursday, December 12, 2013, at 10:15 a.m., located at the Century House, 997 New Loudon Road (Route 9),
Main Ball Room, Latham.

The above stated meetings can be accessed via webcast through the following internet address:
www.health.state.ny.us/events/webcasts

Sincerely,

LDpllin . 0%

Colleen M. Frost
Executive Secretary
Public Health and Health Planning Council

HEALTH.NY.GOV

facebook.com/NYSDOH
twitter.com/HealthNYGov






NEW YORK

state department of

Nirav R, Shah, M.D,, M.P.H. H EALTH Sue Kelly

Cammissioner Executive Deputy Commissianer

December 30, 2013

Sharon Palmer

Director, Facilities Planning and Support Services
Faxton St. Luke's Health Care

1656 Champlin Avenue

Utica, New York 13502

RE: 132204-E
Mohawk Valley Health System
(Onerda County)
Establish Mohawk Valley Health System as the
active parent/co-operator of Faxton-St. Luke's
Healthcare, St. Elizabeth Medical Center, St. Lukes
Home RHCF, VNA of Utica and Oneida County,
and Mohawk Valley Home Care.

Dear Ms. Palmer:

I am pleased to inform you that, based on action taken at its meeting on
December 12, 2013, the Public Health and Health Planning Council proposes to approve the
above application providing the contingencies set forth in the enclosed resolution are first
satisfied. Pursuant to 10 NYCRR section 600.4, documentation to satisfy the contingencies
imposed by the Council shall be submitted to the Division of Health Facility Planning within
sixty (60) days of receipt of this letter, to:

Barbara DelCogliano, Director

Bureau of Project Management
Division of Health Facility Planning
Office of Health Systems Management
NYS Department of Health

Empire State Plaza

Corning Tower, Room 1842

Albany, New York 12237

In addition to the contingencies, the proposed approval included the enclosed conditions.
You are expected to comply with the conditions throughout the operation of this project,
including any and all conditions pertaining to specified timeframes.

HEALTH.NY.GOV

facebook.com/NYSDOH
twlitter.com/HealthNYGov

Mohawk Valley Health System Project 132204



Before beginning any aspect of this project, you must submit written materials to satisfy the
enclosed contingencies and receive written approval from the Public Health and Health Planning
Council indicating the satisfaction of all contingencies.

This letter should not be construed as approval to file, with the Secretary of State, a
certificate of incorporation, a certificate of amendment to a certificate of incorporation, a restated
certificate of incorporation, an application for authority, articles of organization or any
amendments thereto, or any other legal documents. A separate Public Health and Health
Planning Council approval letter will be issued, as necessary, for the filing of documents with the
Secretary of State after all contingencies are satisfied.

Also, this letter should not be construed as approval of property or lease costs submitted
in support of this application, nor is this letter an assurance or recommendation that property
costs or lease amounts as specified in the application will be reimbursable.

If you have any questions concerning this letter, please contact the Bureau of Project

Management at 518-402-0911.
{ A‘/“‘Vx\
VA

Karen Westervelt

Deputy Commissioner

Offices of Primary Care and Health Systems
Management

Singerely,

Enclosure

Mohawk Valley Health System Project 132204



RESOLUTION

RESOLVED, that the Public Health and Health Planning Council, pursuant to the
provisions of Section 2801-a of the Public Health Law, on this 12th day of December, 2013,
having considered any advice offered by the Regional Health Systems Agency, the staff of the
New York State Department of Health, and the Establishment and Project Review Committee of
this Council and after due deliberation, hereby proposes to approve the following application to
establish Mohawk Valley Health system as the active parent/co-operator of Faxton-St. Luke’s
Healthceare, St. Elizabeth Medical Center, St. Luke’s Home RHCF, VNA of Utica and Oneida
County and Mohawk Valley Home Care, and with the contingencies, if any, as set forth below
and providing that each applicant fulfills the contingencies and conditions, if any, specified with
reference to the application, and be it further

RESOLVED, that upon fulfillment by the applicant of the conditions and
contingencies specified for the application in a manner satisfactory to the Public Health and
Health Planning Council and the New York State Department of Health, the Secretary of the
Council is hereby authorized to issue the approval of the Council of the application, and be it

further

RESOLVED, that any approval of this application is not to be construed as in any
manner releasing or relieving any transferor (of any interest in the facility that is the subject of
the application) of responsibility and liability for any Medicaid (Medicaid Assistance Program --
Title XIX of the Social Security Act) or other State fund overpayments made to the facility
covering the period during which any such transferor was an operator of the facility, regardless
of whether the applicant or any other entity or individual is also responsible and liable for such
overpayments, and the State of New York shall continue to hold any such transferor responsible
and lable for any such overpayments, and be it further

RESOLVED, that upon the failure, neglect or refusal of the applicant to submit
documentation or information in order to satisfy a contingency specified with reference to the
application, within the stated time frame, the application will be deemed abandoned or
withdrawn by the applicant without the need for further action by the Council, and be it further

RESOLVED, that upon submission of documentation or information to satisfy a
contingency specified with reference to the application, within the stated time frame, which
documentation or information is not deemed sufficient by Department of Health staff, to satisty
the contingency, the application shall be returned to the Council for whatever action the Council

deems appropriate.

NUMBER: | FACILITY/APPLICANT:

132204 E Mohawk Valley Health System

Mohawk Valley Health System Project 132204



APPROVAL CONTINGENT UPON:

s

10.

Submission of Approval from the Office of Mental Health. [PMU]

Submission of a photocopy of the fully executed Restated Certificate of Incorporation of
Mohawk Valley Network, Inc., acceptable to the Department. [CSL]

Submission of a photocopy of the amended bylaws of Mohawk Valley Network, Inc. t/b/k/a
Mohawk Valley Health System, acceptable to the Department. [CSL]

Submission of a photocopy of the fully executed Restated Certificate of Incorporation of St.
Elizabeth Medical Center, acceptable to the Department. [CSL]

Submission of a photocopy of the amended bylaws of St. Elizabeth Medical Center,
acceptable to the Department. [CSL]

Submission of a photocopy of the fully executed Restated Certificate of Consolidation of
Faxton-St. Luke’s Healthcare, acceptable to the Department. [CSL]

Submission of a photocopy of the amended bylaws of Faxton-St. Luke’s Healthcare,
acceptable to the Department. [CSL]

Submission of a photocopy of the fully executed Restated Certificate of Incorporation of St.
Luke’s Home Residential Health Care Facility, Inc., acceptable to the Department. [CSL]
Submission of a photocopy of the amended bylaws of St. Luke’s Home Residential Health
Care Facility, Inc., acceptable to the Department. [CSL]

Submission of a photocopy of the fully executed Restated Certificate of Incorporation of
Visiting Nurse Association of Utica and Oneida County, Inc., acceptable to the Department.

© [CSL]

1.

12.

13.

Submission of a photocopy of the amended bylaws of Visiting Nurse Association of Utica
and Oneida County, Inc., acceptable to the Department. {CSL]

Submission of a photocopy of the executed Articles of Organization of Mohawk Valley
Home Care, LLC, and any amendments thereto, acceptable to the Department. [CSL]
Submission of a photocopy of the amended and executed operating agreement of Mohawk
Valley Home Care, LLC, acceptable to the Department. [CSL]

APPROVAL CONDITIONAL UPON:

1.

The project must be completed within two years from the Public Health and Health Planning
Council recommendation letter. Failure to complete the project within the prescribed time
shall constitute an abandonment of the application by the applicant and an expiration of the
approval. [PMU]

Documentation submitted to satisfy the above-referenced contingencies

(4 copies) should be submitted within sixty (60) days to:

Barbara DelCogliano

Director

Bureau of Project Management
NYS Department of Health
Empire State Plaza

Corning Tower, Room 1842
Albany, New York 12237

Mohawk Valiey Health System Project 132204



PHHPC

PUBLIC HEALTH AND HEALTH PLANNING COUNCIL

Empire State Plaza, Corning Tower, Room 1805 (518) 402-0964
Albany, New York 12180 PHHPC@health.state.ny.us

March 5, 2014

Sharon Palmer

Director, Facilities Planning and Support Services
Faxton St. Luke's Health Care

1656 Champlin Avenue

Utica, New York 13502

Re:  Restated Certificate of Incorporation of St. Elizabeth Medical Center
Dear Ms. Palmer:

AFTER INQUIRY and INVESTIGATION and in accordance with action taken at a
meeting of the Public Health and Health Planning Council held on the 12" day of December,
2013, | hereby certify that the Public Health and Health Planning Council consents to the filing
of the Restated Certificate of Incorporation of St. Elizabeth Medical Center, dated
January 21, 2014.

Sincerely,

7 , A
Colleen M. Leonard
Executive Secretary

fcl



NEW YORK

state department of

Public Health and Health

HEALTH Planning Council

Project # 132204-E
Mohawk Valley Health System

County: Oneida
Purpose: Establishment

Executive Summary

Program: Hospital
Acknowledged: October 10, 2013

Description

Faxton-St. Luke’s Healthcare (FSL), St. Elizabeth
Medical Center (SEMC), and St. Lukes Home, through
this application, are requesting approval for Mohawk
Valley Network Inc. (MVN), which is currently the
passive parent of FSL, to become the active parent of
the facilities. Upon approval, Mohawk Valley Network,
Inc. will change its name to Mohawk Valley Health
System (MVHS). In addition to the above listed
facilities, MVHS will also serve as the active parent of
Visiting Nurse Association of Utica and Oneida County,
Inc. (VNA), Mohawk Valley Home Care, LLC (MVHC)
and Senior Network Health, LLC (SNH). MVN is
currently the sole member of each of these entities.

FSL is a not-for-profit hospital with 370 licensed acute
care beds and is a designated Stroke Center . FSL
also operates 16 extension clinics throughout the
region and operates a dental residency program.

SEMC is a not-for-profit community hospital located in
Utica, New York. The facility is certified to operate 201
beds. SEMC is the only New York State designated
Level 2 trauma center in the community. SEMC also
provides community based services at 14 certified
hospital extension clinics.

SEMC also provides educational programs, including:
SEMC’s College of Nursing, Family Medicine
Residency program, fellowship in Minimally Invasive
Gynecologic Surgery, and fellowship in Hospital
Medical programs.

SEMC is sponsored by Partners in Franciscan
Ministries, Inc. (PFM), which is a not-for-profit
charitable tax-exempt corporation sponsored by the
Congregation of the Sisters of St. Francis of the
Neumann Communities in Syracuse (SOSF). PFM

and SOSF are affiliated with the Roman Catholic
Church.

The main reason put forth for this proposed affiliation is
to address the increasingly challenging financial
conditions the facilities are encountering, and the
associated threat to the on-going provision of quality
care at the facilities. The proposed active parent
model is intended to reduce these concerns through
the combined improvement efforts of FSL and SEMC.
Overall, the active parent is intended to strengthen the
facilities’ quality improvement and performance
initiatives and programs in a way that is not possible
without this arrangement.

Some of the current financial issues that are being
faced by FSL and SEMC include:

e SEMC has suffered unsustainable operating
losses of almost $2 million through June,
2013.

e FSL has lost approximately $3.5 million from
operation through June 2013.

e The shift in the payer mix away from
commercially insured patients towards
Medicaid and uninsured patients, which
negatively impacts the hospitals’ revenue.

e Changes in Medicare and Medicaid
reimbursement have also reduced revenue.

e Declining inpatient and outpatient patient base.

e Sequestration.

Without the active parent the applicant indicates that
SEMC’s expected survival time is limited to only a few
months. The main goal of this active parent is to keep
these needed facilities operating.

|
Project # 132204-E Exhibit Page 1



BFA Attachment A shows the organizational chart for
VHS providers under the active parent structure.

DOH Recommendation
Contingent Approval

Need Summary

This CON seeks to transition Mohawk Valley Network,
Inc. (MVN) from the passive parent of Faxton-St Luke’s
Healthcare (FSL) to the active parent and co-operator
of FSL, St. Elizabeth Medical Center, and St. Lukes
Home. The joining of these entities under a common
active parent will create a health system that will be
able to respond to the evolving needs of the
community.

Program Summary

Based on the information reviewed, staff found nothing
that would reflect adversely upon the applicant’s
character and competence or standing in the
community.

Financial Summary
There are no project costs associated with this project.

Incremental Budget

Revenues: $11,096,232
Expenses ($875,083)
Gain/ (Loss) $11,971,315

The applicant has demonstrated the capability to
proceed in a financially feasible manner.

|
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| Recommendations

Health Systems Agency
The HSA recommends approval of this application.

Office of Health Systems Management

Approval contingent upon:

1. Submission of Approval from the Office of Mental Health. [PMU]

2. Submission of a photocopy of the fully executed Restated Certificate of Incorporation of Mohawk
Valley Network, Inc., acceptable to the Department. [CSL]

3. Submission of a photocopy of the amended bylaws of Mohawk Valley Network, Inc. t/b/k/a Mohawk
Valley Health System, acceptable to the Department. [CSL]

4. Submission of a photocopy of the fully executed Restated Certificate of Incorporation of St. Elizabeth
Medical Center, acceptable to the Department. [CSL]

5. Submission of a photocopy of the amended bylaws of St. Elizabeth Medical Center, acceptable to the
Department. [CSL]

6. Submission of a photocopy of the fully executed Restated Certificate of Consolidation of Faxton-St.
Luke’s Healthcare, acceptable to the Department. [CSL]

7. Submission of a photocopy of the amended bylaws of Faxton-St. Luke’s Healthcare, acceptable to
the Department. [CSL]

8. Submission of a photocopy of the fully executed Restated Certificate of Incorporation of St. Lukes
Home Residential Health Care Facility, Inc., acceptable to the Department. [CSL]

9. Submission of a photocopy of the amended bylaws of St. Lukes Home Residential Health Care
Facility, Inc., acceptable to the Department. [CSL]

10. Submission of a photocopy of the fully executed Restated Certificate of Incorporation of Visiting
Nurse Association of Utica and Oneida County, Inc., acceptable to the Department. [CSL]

11. Submission of a photocopy of the amended bylaws of Visiting Nurse Association of Utica and Oneida
County, Inc., acceptable to the Department. [CSL]

12. Submission of a photocopy of the executed Articles of Organization of Mohawk Valley Home Care,
LLC, and any amendments thereto, acceptable to the Department. [CSL]

13. Submission of a photocopy of the amended and executed operating agreement of Mohawk Valley
Home Care, LLC, acceptable to the Department. [CSL]

Approval conditional upon:

1. The project must be completed within two years from the Public Health and Health Planning Council
recommendation letter. Failure to complete the project within the prescribed time shall constitute an
abandonment of the application by the applicant and an expiration of the approval. [PMU]

Council Action Date
December 12, 2013.

|
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| Need Analysis

Project Description

Mohawk Valley Health System seeks approval to become the active parent and co-operator of Faxton-St.
Luke’s Healthcare, St. Elizabeth Medical Center, St. Lukes Home Residential Health Care Facility,
Visiting Nursing Associating of Utica and Oneida County, and Mohawk Valley Home Care.

Background/Analysis

Faxton-St Luke’s Healthcare is a 370-bed acute care hospital located at 1656 Champlain Avenue Utica,
13502, in Oneida County, and St Elizabeth Medical Center is a 201-bed acute care hospital located at
2209 Genesee Street Utica, 13501, in Oneida County.

The facilities have the following certified beds and services:

Table 1: Certified Beds: Faxton-St Luke’s Healthcare St Luke’s Division and St.
Elizabeth Medical Center. Source: HFIS, October 2013.
Faxton-St. Luke’s

Bed Category I-’|eallthlcgre St'. Elizabeth

St. Luke’s Division Medical Center
Coronary Care 8 0
Intensive Care 22 20
Maternity 26 0
Medical / Surgical 238 149
Neonatal Continuing Care 4 0
Neonatal Intermediate Care 8 0
Pediatric 14 8
Physical Medicine and Rehabilitation 24 0
Psychiatric 26 24
Total 370 201

Source: HFIS, October 2013.

Table 2: Certified Services: Faxton-St Luke’s Healthcare St Luke’s Division and St. Elizabeth Medical Center.

Faxton-St Luke’s St Elizabeth

Service Healthcare St Luke’s | Medical Center
Ambulatory Surgery - Multi Specialty \ \
Cardiac Catheterization - Adult Diagnostic \ \
Cardiac Catheterization - Electrophysiology (EP) \
Cardiac Catheterization - Percutaneous Coronary Intervention (PCI) \ \
Cardiac Surgery - Adult \
Clinic Part Time Services \ \
Clinical Laboratory Service \ \
Coronary Care \ \
Dental O/P V

Emergency Department \ \/
Health Fairs O/P V V
Intensive Care \ \
Maternity \

Project # 132204-E Exhibit Page 4




Table 2: Certified Services: Faxton-St Luke’s Healthcare St Luke’s Division and St. Elizabeth Medical Center.
Source: HFIS, October 2013.

Faxton-St Luke’s St Elizabeth
Service Healthcare St Luke’s | Medical Center

Medical Social Services v v

Medical/Surgical v

Neonatal Continuing Care

Neonatal Intermediate Care

< |2 | 2|2

Nuclear Medicine - Diagnostic

Nuclear Medicine - Therapeutic \

Pediatric

Pediatric O/P

Pharmaceutical Service

Physical Medical Rehabilitation

Podiatry O/P

Prenatal O/P

Primary Medical Care O/P

Psychiatric

Psychology O/P

Radiology - Diagnostic

Renal Dialysis - Acute

Therapy - Occupational O/P

2|2 ||| ||| ||

Therapy - Physical O/P

P P ) - ) P P .

Therapy - Speech Language Pathology O/P

Transfusion Services - Limited v

Faxton-St Luke’s Healthcare is authorized to operate 16 hospital extension clinics in Herkimer and
Oneida Counties. These facilities provide outpatient services such as primary medical care, psychology,
radiology — diagnostic, renal dialysis - chronic, linear accelerator and pediatric.

St Elizabeth Medical Center is authorized to operate one certified Home Health Agency, one school
based hospital extension clinic, and 13 hospital extension clinics in Herkimer and Oneida Counties. These
facilities provide outpatient services such as home health aide, medical social services, medical supplies
equipment and appliances, nursing, nutritional, occupational therapy, physical therapy, speech language
pathology, primary medical care, diagnostic radiology, and clinical laboratory service.

The facilities have the following New York State Designations:
Faxton-St Luke’s Healthcare St Luke’s Division:

e Level 2 Perinatal Center; and

e Stroke Center;
St Elizabeth Medical Center:

e Area Trauma Center.

The primary service area of the two facilities is Herkimer and Oneida Counties. In 2000, the combined
population of these counties was 299,896 residents; by the 2010 census, it declined slightly 299,397 and
is projected to reach 294,268 residents by 2020. The 2012 population estimates for the two counties was
298,064 residents.

|
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Displayed in Table 3 below are the total inpatient discharges and emergency department visits for the two
facilities.

Table 3: Inpatient Discharges and Emergency Department Visits: St Luke’s Memorial

Hospital Center and St Elizabeth Medical Center Utilization.

Source: SPARCS 2011 and 2012.

Hospital 2011 2012

Total Discharges

St Luke’s Memorial Hospital Center 16,775 17,354

St Elizabeth Medical Center 11,879 11,503

Total 28,654 28,857
Total Emergency Department

St Elizabeth Medical Center 40,273 40,110

St Luke’s Memorial Hospital Center 34,494 36,598

Total 74,767 76,708

Abortion services and patient care patterns in the service area are well established. Planned Parenthood
Mohawk Hudson (PPMH) is located in the service area and is authorized to provide abortion services.
The majority of abortions in the service area are performed by PPMH-Utica. Late term abortions up to 19
weeks 6 days are referred to PPMH-Schenectady. If there is a need for an in-hospital abortion, the
patient is referred to Albany Medical Center. Over the last two years, Faxton-St. Luke’s performed fewer
than 10 in-hospital abortions allocated to APR-DRG Abortion w/o D&C, Aspiration Curettage or
Hysterectomy.

Approval of the proposed active parent will bring operational collaboration and clinical integration between
the two hospitals. The system is expected to achieve the following benefits:
e elimination of administrative redundancy in support and clinical functions;
e coordination of service and clinical programs in order to enhance operational efficiencies and
programmatic development;
e improvement in the capacity of the local health system to respond to evolving community needs
in a more efficient manner;
e streamlining of services as needed;
o strengthening of the facilities’ quality improvement and performance initiatives, staff and
programs;

Upon approval of the active parent, the two hospital systems plan a comprehensive review of their clinical
practices in order to determine the areas with superior or best practices that could be transferred between
the two hospitals.

Conclusion

As the active parent, MCHS will continue to offer the range of services in the community where MVN and
SEMC already provide services. The combined resources of the two organizations will allow MVHS to
develop more effective programs than the facilities could achieve alone, thereby improving health care in
the community.

Recommendation
From a need perspective, approval is recommended.
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| Programmatic Analysis

Program Proposal

Mohawk Valley Network (MVN) seeks approval to become the active parent and co-operator of Faxton-St.
Luke’s Healthcare (FSL), St. Elizabeth Medical Center (SEMC), St. Luke’s Home (SLH), Visiting Nursing
Association of Utica and Oneida County (VNA), and Mohawk Valley Home Care (MVHC). Upon approval,
MVN will be renamed the Mohawk Valley Health System (MVHS). The active parent will allow SEMC and
FSL to eliminate redundancy in support and clinical functions and streamline services. The applicant
does not anticipate any change in the overall complement of services offered.

Character and Competence
The proposed board members for MVHS are as follows:

Name

Domenic Aiello, M.D.
Catherine Cominsky

Joan Compson

Thomas Dennison, PhD
Gregory Evans

Maria Gesualdo, D.O.
Harrison Hummel, IlI
Todd Hutton, PhD
Andrew Kowalczyk, IIl, JD
Gregory McLean

Physician

Manager, Higher Education

Retired CPA/Chief Financial Officer

Professor and former nursing home administrator
President/CEO of Manufacturing Company
Physician

President/CEO of Office Supply Company
President/CEO of Utica College

Attorney

President, Investment Company

President/CEO of Faxton-St. Luke’s

Judge, Oneida County

Physician

Owner, Distribution Company

Vice President of Communications & Development at
Hamilton College

Owner, Symeon’s Restaurant

Scott Perra
Norman Siegel, JD
John Sperling, MD
Stephen Sweet
Richard Tantillo

Symeon Tsoupelis

Mark Warfel, D.O. Physician
Bonnie Woods Trust Executive at Bank of America
Eric Yoss, MD Physician

Richard Zweifel Partner, CPA Firm

Staff from the Division of Certification & Surveillance reviewed the disclosure information submitted
regarding licenses held, formal education, training in pertinent health and/or related areas, employment
history, a record of legal actions, and a disclosure of the applicant’'s ownership interest in other health
care facilities. Licensed individuals were checked against the Office of Medicaid Management, the Office
of Professional Medical Conduct, and the Education Department databases as well as the US
Department of Health and Human Services Office of the Inspector General Medicare exclusion database.

Ms. Cominsky, Drs. Warfel and Yoss, and Messrs. Evans, Hummel, Kowalczyk, Tsoupelis, Siegel and
Zweifel each disclosed the following actions which occurred during their affiliation with the entities noted
below:

Around December 2007, St. Elizabeth Medical Center (SEMC) was included in a nationwide investigation
conducted by the U.S. Attorney General’'s Office into billing for kyphoplasty procedures. It was determined
that certain procedures billed as inpatient should have been billed as outpatient, therefore, SEMC entered
into an agreement to pay back $195,976 plus interest.

In March 2013, St. Elizabeth Medical Center received a citation for alleged violations relating to an
employee allegation of overexposure to carbon monoxide. The citation and $8,500 penalty are currently
being contested.
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Additionally, the staff from the Division of Certification & Surveillance reviewed the ten-year surveillance
history of all associated facilities. Sources of information included the files, records, and reports found in
the Department of Health. Included in the review were the results of any incident and/or complaint
investigations, independent professional reviews, and/or comprehensive/focused inspections. The review
found that any citations were properly corrected with appropriate remedial action.

In June 2007, during a recertification survey of St. Elizabeth Medical Center's Home Care, deficiencies
were noted. In 2008, St. Elizabeth settled with the Department of Health (DOH). As part of the settlement,
St. Elizabeth admitted to the existence of substantial evidence of violations in the following areas: policies
and procedures of service delivery, patient assessment and plan of care and governing authority. A
$10,000 civil penalty was assessed of which $5,000 was paid and the remaining $5,000 was suspended
providing St. Elizabeth did not violate certain terms and regulations within 3 years.

In January 2005, St. Elizabeth Medical Center was fined $4,000 based on an investigation of a patient
admitted to the hospital for a coronary artery bypass graft. An incision was made in the left leg to harvest
a vein for bypass when it was discovered that the vein was not present due to a previous harvest.

In November 2005, Presbyterian Home was fined $1,000 based on deficient practices relating to quality
of care (specifically, pressure sores) noted during an inspection conducted in February 2005.

In January 2010, Presbyterian Home was fined $10,000 based on deficient practices relating to quality of
care (specifically, accidents) noted during an inspection conducted in October 2008.

In November 2011, Sitrin Health Care Center was fined $6,000 based on deficient practices relating to
quality of care (specifically, accidents and supervision, menus not meeting resident need, and
administration) noted during an inspection conducted in August 2010.

During recent recertification inspections conducted in 2013, Presbyterian Home was issued a harm level
deficiency and St. Luke’s Home was issued an Immediate Jeopardy level deficiency for deficient practices
relating to Advanced Directives/CPR/DNR and failure to provide continuous oxygen. The DOH will review
both matters for a potential future enforcement action.

Recommendation
From a programmatic perspective, approval is recommended.

| Financial Analysis

Business Plan of Efficiencies
In order to effect the change, a Business Plan of Efficiencies (BPOE) has been developed in order to
define and develop the opportunities that come with the affiliation of Faxton-St. Luke’s Healthcare (FSL)
and St. Elizabeth Medical Center (SEMC) to create Mohawk Valley Health System (MVHS).
These opportunities can be grouped into two categories: Confirmed and Validated Opportunities
(opportunities that have been identified and validated as opportunities which can be achieved as part of
the affiliation) and Non-Validated Opportunities (Although identified, these opportunities will require
additional discussion and validation post-transaction). In order to determine these opportunities, several
distinct steps were undertaken:
o Assessment of the MVHS administrative of organization to identify functions that will become
corporate or remain at the hospital level
o Development of individual departmental integration plans with the guidance and assistance of
hospital senior leadership
e Development of detailed departmental assessments
¢ Quantitative assessment of hospital departments utilizing databases to identify opportunities for
operational efficiency
¢ Qualitative interviews to identify opportunities to achieve potential integrative synergies
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Once the report was developed the main areas that were determined to be impacted are as shown:
o Administrative functions: The geographic proximity of the two facilities will allow for consolidation of

administrative functions.
e Support Services Functions:

e The ability to centralize management in select support departments affords MVHS the
ability to standardize policies and procedures system-wide while reducing unnecessary
redundant functions and expense

¢ Joint contracting for select support services provides MVHS the ability to renegotiate
contracts and standardize functions between the two hospitals

e Clinical Service/Function Integration:

¢ Clinical coordination, program alignment and the maximization of existing organizational

resources

o Redistribution of services among the existing Faxton, St. Luke’s and St. Elizabeth

campuses

Upon implementing the BPOE, it is expected that each of the three areas will have significant savings

over the course of the first five to six years under the active parent.

Each year is shown to have a

confirmed savings, with an additional amount of possible savings. The total confirmed savings for the first

five to six years, by function, is shown below:

e Administrative Functions: $5.628 million confirmed savings / $18.352 million possible savings.
e Support Functions: $428,740 confirmed savings / $4.339 million possible savings
e Clinical Functions: no confirmed savings / $27.477 million possible savings

Operating Budget

The applicant has submitted the Inpatient and Outpatient operating budget, in 2013 dollars:

Current Year First Year Cumulative Third Year Cumulative
FSL & SEMC Incremental Year 1 | Incremental Year 3
Revenues:
Inpatient $260,288,215 $1,559,789 | $261,848,004 | $12,526,551 | $272,814,766
Outpatient 231,735,205 1,388,684 | 233,123,889 11,152,419 | 242,887,624
Other Operating 15,074,046 7,074,079 | 22,148,125 | 7,646,224 | 22,720,270
Revenue (A)
Non-Operating 7,226,228 1,073,680 8,299,908 | 1,260,845 8,487,073
Revenue (B)
Total Revenue $514,323,694 $11,096,232 | $525,419,926 | $32,586,039 | $546,909,733
Expenses:
Operating $483,704,492 ($2,510,710) | $481,193,782 $5,166,945 | $488,871,437
Capital 32,028,220 1,635,627 33,663,847 791,944 32,820,164
Total Expenses $515,732,712 ($875,083) | $514,857,629 | $5,958,889 | $521,691,601
Excess Revenue
over Expenses 1,409,018 $11,971,315 | $10,562,297 | 26,627,150 | $25,218,132
Other Operating and Non-Operating Revenues:
(A) Other Operating Year 1 Cumulative Year 3 Cumulative
. Current Year
Revenues: - Incremental Year 1 | Incremental Year 3
Tuition Revenue $2,439,641 1,144,896 $3,584,537 1,237,494 $3,677,135
Managed Care 530,544 248,978 779,522 269,116 799,660
Incentive Revenue
Cafeteria Sales 1,113,892 522,737 1,636,629 565,015 1,678,907
Parking Garage fees 127,438 59,805 187,243 64,642 192,080
Grant Revenue 2,788,409 1,308,569 4,096,978 1,414,405 4,202,814
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Electronic Health

Information 3,089,004 1,449,635 4,538,639 | 1,566,880 4,655,884

Revenue

msgg'éa”eous 1,768,339 829,861 2,598,200 896,980 | 2,665,319

Rents 1,327,942 623,188 1,951,130 673,591 2,001,533

Assets Released 817,979 383,868 1,201,847 414,915 1,232,894

From Restriction

‘F’{"'”t Venture 438,531 205,798 644,329 222,442 660,973
evenue

Sold Services 360,887 169,360 530,247 183,058 543,945

Foundation Events 271,440 127.384 398,824 137.686 409,126

Total Other

Operating Revenue $15,074,046 $7.074,079 | $22.148,125 | $7,646.224 | $22,720.270

(B) Non-Operating Current Year Year 1 Cumulative Year 3 | Cumulative

Revenue: —_— Incremental Year 1 Incremental Year 3

Investment Income $3.377.312 $2,948,820 $6,326,132 | $3,075,976 | 6,453,288

Contributions 3.848.916 (1.875.140) 1,973,776 | (1.815.131) | 2,033,785

Lfg:nNeo“'Operat'”g $7,226,228 1073680 |  $8.299.908 | $1,260,845 | $8,487,073

Inpatient and outpatient utilization by payor source as of the current year and the first and third year is
shown below. The applicant assumes utilization at the current levels:

Payor Inpatient  Outpatient
Medicaid Fee-for-Service 17.98% 21.13%
Medicaid Managed Care 5.91% 4.55%
Medicare Fee-for-Service 43.50% 24.16%
Medicare Managed Care 5.83% 11.02%
Commercial Fee-for-Service 22.03% 34.36%
Commercial Managed Care A7% 1.25%
Private 1.43% 1.56%
Other 3.15% 1.97%

Capability and Feasibility
There are no project costs associated with this application.

With respect to feasibility, it is noted that the applicant indicates they cannot sustain present structural
inefficiencies or the resulting operating deficits, over the long-term.

The applicant indicates that by implementing the proposed active parent structure under MVHS, and
obtaining the described economies of scale, as well as eliminating some duplicative areas within their
operations, they will be able to return their operations to a sustainable performance level within the next
several years. Their budget appears reasonable.

Working capital for the merged entities (MVN) and (SEMC) will be derived from the net assets of the
combined operation. MVHS shall have a budget and sufficient operating funds to function independently
in order to accomplish its corporate purposes, mission, vision, and values. The hospitals intend that
MVHS will receive funds for ongoing operations from any one or a combination of sources, consistent
with the requirements of the Code applicable to tax exempt organizations, including, without limitation:
(a) MVHS’s operations; (b) contributions from FSL, SEMC, any FSL Affiliate, or any SEMC Affiliate; and
(c) assessment of reasonable corporate fees for the value of services rendered to FSL, SEMC, the FSL
Affiliates, and the SEMC Affiliates. MVHS shall determine and assess contributions from FSL, SEMC, the
FSL Affiliates, and the SEMC Affiliates in a fair and equitable manner at all times.
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BFA Attachment M is MVHS’ pro-forma balance sheet that shows operations will start off with
$177,964,498 in positive equity.

BFA Attachment B is the 2009-2012 certified financial statements for Mohawk Valley Network, Inc. and
Subsidiaries. The statement shows that MVN was operating with a positive average working capital and
a positive average net asset position and generated an average net operating loss of $1,347,711 and an
average net income of $7,435,471, for the period 2009-2012. MVN, however, experienced a loss in 2010.
The explanation for the loss is detailed below. The average net income that is shown is due to MVN
selling off its wholly owned for-profit subsidiary, Faxchil Realty, Inc., and its wholly owned for-profit
subsidiary, Centrex Clinical Laboratories, Inc. The overall gain in connection with the sale was
approximately $30,762,000 in 2009 and $792,000 in 2010. If this sale did not happen MVN would have
recorded a loss of $1,619,050 in 2009 and $3,044,883 in 2010.

BFA Attachment C is the internal financial statement through 8/31/2013 for Mohawk Valley Network, Inc.
and Subsidiaries. The statement shows MVN was operating with a positive working capital and a positive
net asset position and generated a net operating loss of $5,441,401 for the period 1/1/2013-8/31/2013
and a net income of $499,461. The explanation for the loss is detailed below.

BFA Attachment D is the 2009-2012 certified financial statements for Faxton-St. Luke’s Healthcare and
Consolidated Subsidiaries. The statement shows that the facility was operating with an average positive
working capital and an average positive net asset position and generated an average net operating
income of $369,111 and an average net income of $9,213,989 for the period 2009-2012. The facility
however, experienced a loss in 2010. The explanation for the loss is detailed below.

The sale referenced in BFA Attachment B is also shown in the financials for Faxton-St. Luke’s Health
Care as FSL is a subsidiary of MVN. The facility would have also have had a net loss in 2009 of
$906,398 and in 2010 of $2,625,101 without the sale. The average net operating income for the period
2009-2012, without the sale, is $369,111.

BFA Attachment E is the internal financial statement through 8/31/2013 for Faxton-St. Luke’s Healthcare
and Consolidated Subsidiaries. The statement shows that the facility was operating with a positive
working capital and a positive net asset position and generated a net operating loss of $3,031,870 for the
period 1/1/2013-8/31/2013. The explanation for the loss is detailed below.

BFA Attachment F is the 2009-2012 certified financial statements for St. Elizabeth Medical Center. The
statement shows that the facility was operating with an average positive working capital and an average
positive net asset position and generated average net operating income of $11,436 for the period 2009-
2012. The facility, however, experienced a loss in both 2010 and 2012. The explanation for the losses
are detailed below.

BFA Attachment G is the internal financial statement through 8/31/2013 for St. Elizabeth Medical Center.
The statement shows that the facility was operating with a positive working capital and a negative net
asset position and generated a net operating loss of $4,484,263 for the period 1/1/2013-8/31/2013. The
explanation for the loss is detailed below.

BFA Attachment H is the 2009-2012 certified financial statements for St. Luke’s Home Residential Health
Care Facility, Inc. The statement shows that the facility was operating with an average positive working
capital and an average positive net asset position and generated an average net operating loss of
$1,216,320 for the period 2009-2012. The explanation for the loss is detailed below.

BFA Attachment | is the internal financial statement through 8/31/2013 for St. Luke’s Home Residential
Health Care Facility, Inc. The statement shows that the facility was operating with a positive working
capital and a positive net asset position and generated a net operating loss of $1,039,411 for the period
1/1/2013-8/31/2013. The explanation for the loss is detailed below.
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BFA Attachment J is the 2009-2012 certified financial statements for Visiting Nurse Association of Utica
and Oneida County, Inc. The statement shows that the facility was operating with an average positive
working capital and an average positive net asset position and generated an average net operating loss
of $302,537 for the period 2009-2012. The explanation for the loss is detailed below.

BFA Attachment K is the internal financial statement through 8/31/2013 for Visiting Nurse Association of
Utica and Oneida County, Inc. The statement shows that the facility was operating with a negative
working capital and a positive net asset position and generated a net operating loss of $750,862 for the
period 1/1/2013-8/31/2013. The explanation for the loss is detailed below.

BFA Attachment L is the internal financial statement through 8/31/2013 for Mohawk Valley Home Care.
The statement shows that the facility was operating with a positive working capital and a positive net
asset position and generated a net operating income of $22,551 for the period 1/1/2013-8/31/2013. The
previous years financial statements are included in the overall financial position of MVN, no separate
financial statements were created for Mohawk Valley Home Care.

A primary cause of the deterioration in the hospital finances is revenue stagnation. The combined net
patient revenue for FSL and SEMC rose from about $454 million to $457 million from 2010 to 2012. This
is an increase of less than one percent over two years. There are numerous causes of this stagnation.

e Both hospitals have experienced a shift in their payor mix away from commercially insured
patients towards Medicaid and uninsured patients.

e SEMC experienced a 13% decrease in acute care commercial discharges from 2010 to 2012,
compared to a 2.7% decline in acute care Medicaid discharges. During this same period, acute
care charity discharges at SEMC almost doubled.

o Similarly, FSL experienced a 17% decline in acute care commercial discharges and a 6%
increase in acute care Medicaid discharges from 2010 to 2012.

o FSL estimates that reductions in payments for Medicare and Medicaid dual eligibles reduced
revenues to FSL by $1 million between 2010 and 2012.

e Medicaid reimbursement reductions further reduced revenues to FSL by $600 thousand between
2010 and 2012, and Sequestration has resulted in approximately 3.5 million in additional
reductions in Medicare reimbursements in 2013.

e At SEMC, Medicaid reductions resulted in reduced revenues of $1 million, and Sequestration has
resulted in an additional reduction in Medicare reimbursements of $1 million.

According to the applicant, increased outpatient facility competition is also having an impact on the
hospitals. Recent outpatient facility entry in the region includes a gastrointestinal ambulatory surgery
center (ASC), a urology clinic in Utica specializing in radiation oncology services, and an eye care ASC in
Rome. FSL estimates these facilities led to revenue declines of nearly $6 million from 2011 to 2012.
While SEMC does not provide radiation oncology services, it estimates that its revenue decline from
these facilities was $3.2 million from 2011 to 2012.

Sequestration has added additional strain to the financial situation in 2013. Overall, FSL has lost $3.5
million from operations through June, which is an annualized loss of $7 million. SEMC expects losses
similar to 2012. SEMC lost more than $2 million through June 2013, which is an annualized loss of over
$4 million.

St. Luke’s Home (SLH) has experienced losses primarily due to less than optimal occupancy rates, and a
higher Medicaid payer mix than years past. SLH, as a result of the HEAL 20 Grant for $8,008,000 (to
decertify 82 skilled nursing beds: 40 beds at St. Luke’s Home and 42 beds at Allen Calder Skilled
Nursing, adding 10 ADHCP slots, and renovations to convert space and expand the staff cafeteria and
dining area), is debt free. As a result of this, SLH can expect positive cash flow even with an annual
$800,000 operating loss.
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FSL and SEMC have taken action over the past four years in an attempt to make the facilities profitable,
or at least break. These include the following:

St. Elizabeth Medical Center
2011:
e Eliminated 24 FTE positions, including layoffs
e Froze the defined benefit Pension Plan for Non-Union employees
e Additional supply chain savings: $470,000

2012:
e Eliminated 53 FTE positions, including layoffs

e Froze the defined benefit Pension Plan for UFCW Union employees
e Additional supply chain savings: $825,000
e Capital Purchases frozen
e Confirmed plan to close School of Radiography in 2014
2013:

e Eliminated 67 FTE positions, including layoffs
e Froze the defined benefit Pension Plan for NYSNA Union employees

Faxton-St. Luke’s Healthcare
2010 to 2012:
e Achieved total annual savings of $15.7 million
o Eliminated 256 FTE positions
¢ Implemented weekly review process for all staffing requests

2013:
e January to June: achieved $5.5 million in annualized savings
Additional staffing reductions and benefit changes
Supply pricing and utilization improvements
July to December: Initiated plan to save additional $10.2 million in annualized savings
91.3 FTE reductions
Non-salary expenses improvements

It appears the applicant has demonstrated the capability to proceed in a financially feasible manner, and
approval is recommended.

Recommendation
From a financial perspective, approval is recommended.
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| Attachments

BFA Attachment A Organization Chart, Mohawk Valley Health System.

BFA Attachment B 2009-2012 Financial Summary for Mohawk Valley Network, Inc. and
Subsidiaries

BFA Attachment C  1/1/2013-8/31-2013 Internal Financial Summary for Mohawk Valley Network, Inc.
and Subsidiaries

BFA Attachment D  2009-2012 Financial Summary for Faxton-St. Luke’s Healthcare

BFA Attachment E  1/1/2013-8/31/2013 Internal Financial Summary Faxton St. Luke’s Healthcare
and Subsidiaries

BFA-Attachment F 2009-2012 Financial Summary for St. Elizabeth Medical Center

BFA-Attachment G 1/1/2013-8/31/2013 Internal Financial Summary for St. Elizabeth Medical Center

BFA-Attachment H  2009-2012 Financial Summary for St. Luke’s Home Residential Healthcare
Facility, Inc.

BFA-Attachment | 8/31/2013 Internal Financial Summary for St. Luke’s Home Residential
Healthcare Facility, Inc.

BFA-AttachmentJ  2009-2012 Financial Summary for Visiting Nurse Association of Utica and
Oneida County, Inc.

BFA-Attachment K 8/31/2013 Internal financial summary for Visiting Nurse Association of Utica and
Oneida County, Inc.

BFA-Attachment L 8/31/2013 Internal Financial Summary for Mohawk Valley Home Care

BFA-Attachment M Pro-forma Balance Sheet for Mohawk Valley Health Systems.
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PUBLIC HEALTH AND HEALTH PLANNING COUNCIL

Empire State Plaza, Corning Tower, Room 1805 (518) 402-0964
Albany, New York 12237 PHHPC@health.state.ny.us

February 28, 2014

Sharon Palmer

Director, Facilities Planning and Support Services
Faxton St. Luke's Health Care

1656 Champlin Avenue

Utica, New York 13502

Re:  Application No. 132204-E Mohawk Valley Health System (Oneida County)

Dear Ms. Palmer:

I HEREBY CERTIFY THAT AFTER INQUIRY and investigation, the application of
Mohawk Valley Health System is APPROVED, the contingencies having now been fulfilled
satisfactorily. The Public Health and Health Planning Council considered this apphication and
imposed the contingencies at its meeting of December 12, 2013. You are expected to comply
with the conditions listed on the December 30, 2013 letter from Karen Westervelt.

Public Health and Health Planning Council approval is not to be construed as approval of
property costs or the lease submitted in support of the application. Such approval is not to be
construed as an assurance or recommendation that property costs or lease amounts as specified in
the application will be reimbursable under third party payor reimbursement guidelines.

To complete the requirements for certification approval, please contact the Central New
York Regional Office of the New York State Office of Health Systems Management, 217 South
Salina Street, Syracuse, New York 13202 or (315) 477-8555, within 30 days of receipt of this

letter.

Sincerely,

Colleen M. Leonard
Executive Secretary

/el



PUBLIC HEALTH AND HEALTH PLANNING COUNCIL

Empire State Plaza, Corning Tower, Room 1805 (518) 402-0964
Albany, New York 12180 PHHPC@health.state.ny.us

February 28, 2014

Sharon Palmer

Director, Facilities Planning and Support Services
Faxton St. Luke's Health Care

1656 Champlin Avenue

Utica, New York 13502

Re: Restated Certificate of Incorporation of Mohawk Valley Network, Inc.

Dear Ms. Palmer:

AFTER INQUIRY and INVESTIGATION and in accordance with action taken at a
meeting of the Public Health and Health Planning Council held on the 12™ day of December,
2013, 1 hereby certify that the Public Health and Health Planning Council consents to the filing
of the Restated Certificate of Incorporation of Mohawk Valley Network, Inc., dated
January 20, 2014.

Sincerely,

no. .
w 7 aﬁ,mw»w(;

Colleen M. Leonard

Executive Secretary

/el



PUBLIC HEALTH AND HEALTH PLANNING COUNCIL

Empire State Plaza, Corning Tower, Room 1805 (518) 402-0964
Albany, New York 12180 PHHPC@health.state.ny.us

February 28, 2014

Sharon Palmer

Director, Facilities Planning and Support Services
Faxton St. Luke's Health Care

1656 Champlin Avenue

Utica, New York 13502

Re:  Restated Certificate of Consolidation of Faxton-St. Luke’s Healthcare

Dear Ms. Palmer:

AFTER INQUIRY and INVESTIGATION and in accordance with action taken at a
meeting of the Public Health and Health Planning Council held on the 12" day of December,
2013, I hereby certify that the Public Health and Health Planning Council consents to the filing
of the Restated Certificate of Consolidation of Faxton-St. Luke’s Healthcare, dated
January 20, 2014. '

Sincerely,

/i .
Colleen M. Leonard
Executive Secretary

/el



PUBLIC HEALTH AND HEALTH PLANNING COUNCIL

Empire State Plaza, Corning Tower, Room 1805 (518) 402-0964
Albany, New York 12180 PHHPC{@health.state.ny.us

February 28, 2014

Sharon Palmer

Director, Facilities Planning and Support Services
Faxton St. Luke's Health Care

1656 Champlin Avenue

Utica, New York 13502

Re:  Restated Certificate of Incorporation of St. Luke’s Home Residential Health Care
Facility, Inc.

Dear Ms. Palmer:

AFTER INQUIRY and INVESTIGATION and in accordance with action taken at a
meeting of the Public Health and Health Planning Council held on the 12" day of December,
2013, I hereby certify that the Public Health and Health Planning Council consents to the filing
of the Restated Certificate of Incorporation of St. Luke’s Home Residential Health Care Facility,
Inc., dated January 20, 2014.

Sincerely,

/i . A
Colleen M. Leonard
Executive Secretary

/el



RESTATED CERTIFICATE OF INCORPORATION
OF
MOHAWK VALLEY NETWORK, INC.

Pursuant to Section 805 of the Not-for-Profit Corporation Law

The undersigned, being the President of Mohawk Valley Network, Inc., hereby certifies:
1, The name of the corporation is;. MOHAWK VALLEY NETWORK, INC.

2. The Corporation’s Certificate of Incorporation was filed by the Department of
State on the 12% day of April, 1991, pursuant to the Not-for-Profit Corporation Law. A Restated
Certificate of Incorporation of the Corporation was thereafter filed by the Department of State on
March 8, 2005. :

3. The Corporation's Certificate of Incorporation, as previously filed and restated, is
hereby amended 1o effect the following:

A.  To change the name of the Corporation td Mohawk Valley Health System,
as provided in Paragraph 1 of this Restated Certificate of Incorporation.

B. To add St. Elizabeth Medical Center (“SEMC™), 8t. Lukes Home
Residentis! Health Care Facility, Inc. (“SLH"), Senior Network Health, LLC (“SNH™)
and Mohawk Valley Home Care, LLC (*“MVHC") a5 named affiliates of the Corporation,
as provided in Paragraph 3 of this Restated Certificate of Incorporation.

C. To add SEMC and SLH as named distributees of the Corporation’s assets
upon dissolution of the Corporation, as provided in Paragraph 9 of this Restated
Certificate of Incorporation.

D. To restate the purposes and powers of the Corporation, as provided in
Paragraph 3 of this Restated Certificate of Incorporation.

4, The text of the Certificate of Incorporation, as amended, is hereby restated to read
as herein set forth in full:

L The name of the Corporation iss MOHAWK VALLEY HEALTH
SYSTEM.

2. The Corporation is a corporation as defined in subparagraph (a}(5) of
Section 102 of the Not-for-Profit Corporation Law in that it is not formed for pecuniary
profit or financial gain, and no part of the assets, income or profit of the corporation shall
be distributed to, or inure to the benefit of, its members, directors, officers or any private
person.



3. The Corporation is organized and shall be operated exclusively for the
benefit of Faxton-St. Luke's Healthcare (“FSLH™), St. Elizabeth Medical Center
(“SEMC"), St. Lukes Home Residential Health Care Facility, Inc. (“SLH"), Visiting
Nurse Association of Utica and Oneida County, Inc. (*VNA”), which are New York State
Not-for-Profit Corporations, and Senior Network Health, LLC (“SNH") and Mohawk
Valley Home Care, LLC (“"MVHC”) (each individually referred to as an “Affiliate” and
collectively referred to as the “Affiliates™), To this end, the Corporation shall, in
addition to all other rights and powers of membership prescribed by New York law, the
certificates of incorporation and/or bylaws, or the articles of organization or operating
agreements of the Affiliates, have the following governance and management powers as
have been delegated to the Corporation to the extent permitted by the New York Not-for-
Profit Corporation Law and the New York Limited Liability Company Law:

=R Except as otherwise set forth herein, to approve and interpret the

- staternent of mission and philosophy adopted by the Affilistes, to require
that each Affiliste operate in conformance with its mission and philosophy
and to coordinate the missions, visions, activities and resources of the
Affiliates in order to promote high quality, efficient and effective health
care services in Oneida County, New York, and surrounding areas.
Notwithstanding the foregoing, the Corporation shall not have the power
to approve or interpret those elements of SEMC’s mission and philosophy
that relate specifically to its status as a Catholic organizetion or the pursuit
of SEMC's Catholic mission and philosophy;

b, To elect or appoint, fix the number of, and remove, with or without
cause, the directors or trustees (referred to hereinafter as “directors” or
“director”) or managers of the Affiliates, and to appoint and remove, with
or without cause, the President/Chief Executive Officer of the Affiliates,
Notwithstanding the foregoing, Partners in Franciscan Ministries, Inc,
("PFM™), as the co-member of SEMC, shall be entitled to appoint and
remove, with or without cause, one additional director designated by PFM
to the SEMC board of directors who does not currently serve on the
Corporation’s Board, and the FSLH Board shall be entitled 10 appoint and
remove, with or without cause, one additional director to the FSLH Board
who does not currently serve on the Corporation’s Board;

c. To amend or repeal the Certificate of Incorporation and Bylaws or
the Articles of Organization or Operating Agreements, and to adopt any
new or restated Certificate of Incorporation, Bylaws, Articles of
Organization, or Operating Agreements, of the Affiliates, unless such
emendment would terminate SEMC’s status as a Catholic organization or
diminish its commitment or ability to operate in 2 manner consistent with
the Ethical and Religious Directives for Catholic Healthcare Services
(hersinafter, “ERDs™),



d. To approve any plan of merger, consolidation, dissolution or
liquidation of the Affiliates;

e To approve the debt of the Affiliates in excess of an amount to be
fixed from time to time by the Corporation;

£ To epprove the sale, acquisition, lease, transfer, mortgage,
guarantee or pledge of real or personal property of the Affiliate(s) in
excess of an amount to be fixed from time to time by the Corporation.
Notwithstanding the foregoing, the approval of PFM shall be required for
the sale, transfer, mortgage, guarantee, pledge or other alienation of real or
personal property of SEMC in excess of an amount to be fixed from time
to time by PFM, to meet the requirements of the United States Conference
of Catholic Bishops;

g To approve the capital and operating budgets of the Affiliates;

h. To approve settiements of litigation when such settlements exceed
apphcable insurance coverage or the amount of any applicable self-
insurance fund available to such Affiliate;

i To approve any corporate reorganization of the Affiliates and the
establishment, merger, consolidation, reorganization or dissolution of any
organizational relationship of the Affiliates, including but not limited to
subsidiary corporations, partnerships, or joint ventures of the Affiliates;

i To approve and coordinate the strategic plans of the Affiliates;

k. To the extent applicable, to approve all contracts of reimbursement
for the Affiliates from governmental or private third party insurers;

L To the extent applicable, to epprove all applications of the
Affiliate(s) to federal or state governmental agencies for establishment or
operating licensure, including but not limited to Certificate of Need
applications to the New York State Department of Health as required;

m.  To the extent applicable, to approve management contracts for the
Affiliate(s) subject to approval and/or regulation under the laws and
regulations of the State of New York;

n, To approve any material change in the services offered by an
Affiliate;

0. To require an Affiliate to participate in any and all programs and
services, as determined by the Corporation in its discretion, provided,
however, that the Corporation may not require an Affiliate to participate in
any program or service or take any action that would constitute a default
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or event of default under any mortgage, indenture or other material
agreement or instrument to which such Affiliate is r party and by which it
is bound, and with respect to SEMC, may not require participation in any
program or service which would be contrary to jts stetus as a Catholic
organization or the pursuit of its Catholic mission or philosophy, as
determined by PFM,; and

p. To eccept delegations of suthority on behalf of each Affiliate
pursuant to Section 701 of the Not-for Profit Corporation Law and
exercise on behalf of the Affiliates, the authority to accept, utilize, transfer
end share in the assets, revenues and income of the Affiliates and to
maintain a single consolidated set of books and financial records, as may
be necessary or desirable to carry out the obligations of such Affiliates
pursuant to any master trust indenture or similar instrument and, provided,
however, that no such authority shall be accepted or exercised except
pursuant io the Not-for-Profit Corporation Law and until all approvals
required by law have first been obtained, including, without limitation, the
prior approval of the Department of Health as may be required for
obligated group financings. Notwithstanding the foregoing, any and all
proceeds from services performed at FSLH which are proscribed by the
ERDs shall not be transferred to or used for the benefit of the Corporation,
SEMC or any subsidiary of SEMC, and neither the Corporation nor SEMC
shall provide or support such services maintained by FSLH or any
Affiliate or any subsidiary of FSLH.

For the purposes of the foregoing, the Corporation shall have: (i) the
power to initiate and direct action by Affilintes without a prior recommendation of
the Affiliate’s board of directors; and (ii) the power to eccept, reject or modify the
recommendation of the Affiliate’s board of directors and to direct action by the
Affiliate or to return the matter to the board of directors of the Affiliate for
reconsideration, with reasons for rejection and/or suggested change.
Notwithstanding the foregoing, in the case of SEMC, the Corporation shall not
direct any action with respect to SEMC that requires the approval of PFM without
prior approval of such action by PFM. The board of directors and officers of an
Affiliate shall not implement any action requiring the approval of the Corporation
until the Corporation shall have exercised its reserve powers and communicated
its determinations in writing to the Affiliate’s board of directors and, in the case
of any powers over SEMC that are also reserved to PFM, to PFM.

4. ADDITIONAL PURPOSES AND POWERS. The Corporation shall
have the following additional purposes and powers:

a. To establish, support and maintain such other health care facilities
and systems at one or more sites, whose purposes may include, but not be
limited to, the provision of a full range of health and/or wellness related
services, but whose services shall not include direct abortions or physician
assisted suicide.
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Each such service or facility shall be established and operated in
accordance with all approvals required by the Public Health Law or other
law of the State, and all approvals required from any other body having
jurisdiction over such activities.

b. To carry on educational activities, scientific research and other
health related activities or programs incident to the purposes set forth
above either directly or through an Affiliate or subsidiary.

c. To solicit funds for the above purposes.

d To pursue, enbance, and support the above purposes through the
formation of, or participation in, subsidiary or affiliated corporations or
other entities as may be established, operated and maintained in
accordance with ell approvals required by applicable law,

5. The Corporation is & Type B corporation under Section 201 of the Not-for-
Profit Corporation Law.

6. Notwithstanding any other provision of this Certificate, the Corporation is
organized and shall be operated exclusively for the charitable, religious, scientific and
educational purposes as specified in Section 501(c)(3) of the Internal Revenue Code of
1986, as amended, and shall not carry on any activities not permitted to be carried on by
an organization exempt from federal income tax under Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended, or by an organization, contributions to which are
deductible under Section 170(c)}2) of such Code.

7. No part of the assets, income, profits or earnings of the Corporation shall
inure to the benefit of any member, trustee, director or officer of the Corporation, or any
private individual, except that reasonable compensation may be paid for services
rendered to or for the Corporation affecting one or more of its purposes, and no member,
trustee, director or officer of the Corporation or any private individual shall be entitled to
share in the distribution of any of the corporate assets on dissolution of the Corporation.

8. No substantial part of the activities of the Corporation shall be carrying on
propaganda, or otherwise attempting to influence legislation, except as otherwise
provided by Section 501(h) of Internal Revenue Code of 1986, as amended, and the
Corporation shall not participate in, or intervene in, including the publication or
distribution of statements, any political campaign on behalf of any candidate for public
office.

EA In the event of dissclution, sll the remaining assets and property of the
Corporation shall, after necessary expenses thereof, be distributed to FSLH, SEMC, SLH
and/or VNA, provided that they shall then qualify under Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended, subject to an order of a Justice of the Supreme Court
of the State of New York; if none of said not-for-profit corporations shall so qualify at the
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time of dissolution, then distribution shall be made to such other organization or
orgenizations that are organized and operated exclusively for religious, charitable,
educational or scientific purposes as shall at the time qualify as an exempt organization or
organizations under Section 501(c)(3) of the Internal Revenue Code of 1986, s amended,
subject to an order of a Justice of the Supreme Court of the State of New York.

10.  In any taxable year in which the Corporation is & private foundation
defined by Section 509 of the Intemal Revenue Code of 1986, as amended, the
Corporation shall:

(8)  notengage in any act of self-dealing that is subject to tax under
Section 4941 of the Code;

(b)  not distribute its income for each taxable year at such time and in
such manner as to subject the Corporation to tax on undistributed income under
Section 4942 of the Code;

{c)  notretain any excess business holdings in such manner as to
subject the Corporation to tax under Section 4943 of the Code;

(@  notmake any investments in such manner as to subject the
Corporation to tax under Section 4944 of the Code; and

(&)  notmake any taxable expenditures that are subject to tax under
Section 4945 of the Code,

11.  The number of directors constituting the entire Board of Directors of the
Corporation shall not be less than three (3). Subject to such limitation, the number shall
be fixed by the bylaws pursuant to Section 702 of the Not-for-Profit Corporation Law.

12.  The office of the Corporation is to be located in the County of Oneida,
New York.

13.  The Secretary of State is hereby designated as the agent of the Corporation
upon whorn process against it may be served, and the post office address to which the
Secretary of State shall mail a copy of any process against the Corporation that may be
served upon him is P.O. Box 4308, Utica, New York 13504-4308.

5. This Restated Certificate of Incorporation, and the foregoing amendments of the

Certificate of Incorporation, were authorized by a unanimous vote of the entire Board of
Directors, szid affirmative vote being at least equal to a quorum. The Corporation has no
members.



IN WITNESS WHEREUF, the undersipned has subscribed this Restated Certificate of
Incorporation this 20® day of January, 2014, and hersby affirms that the statements contained
herein are true under the penalties of perjury,

MOHAWK fALLEY ,INC.
et A A

Scott H. Perra, FACHE, President




RESTATED CERTIFICATE OF INCORPORATION
: OF
ST. ELIZABETH MEDICAL CENTER

Pursuant to Section _8_0_5 of the Not-for-Profit Corporation Law

The undersigned, President/CEOQ of St. Elizabeth Medical Center, certifies:

. The name of the corporation is St. Elizabeth Medical Center (the “Corporation”).
The Corporation was originally formed under the name of The Saint Elizabeth’s Hospital and
Home.

2. The Certificate of Incorporation of the Corporation was filed by the Department
of State on February 8, 1870. The Corporation was formed under C, 319 of the Laws of 1848.

3. The Certificate of Incuxpomuon of the Corporation is amended to affect the
following amendments authorized by the Not-For-Profit Corpamhnn Law:

8. Paragraph (6) of the Ccrhficatc af Incmporanon reads as follows

(6) The member of St. Elizabeth Medical Center shali be ?armcrs in
Franciscan Ministries, Inc.

b. Paragraph (6) of the Certificate of Incorporanon is deleted in its entirety and is
replaced with the following:

(6) Partners in I-‘ranciscan Ministries, Inc., and Mohawk Valley Health
System shall serve as co-members of the Corporation.

¢. Paragraph (7) of the Certificate of Incorporation reads a3 follows:

(7} The follcwiﬁg powers shall bereserved to the Corporate Member to
exercise and shall be referred 1o as Reserved Powers:

(a) To change the philosophy, mission, and purpose of the
Corporation.

(b) To appoint and remove the Presideat/CEO of the Corporation.
{c) To appoint and remove the Board of Trustees of the Corporation.

(d) To epprove the Certificate of Incorporation and Bylaws of the
Corporation.
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(e) Toreceive the annual report of the Cofpnmtion.

(f) To approve the formation of subsidiaries, affiliates or divisions of
the Corporation.

(g) To approve a change in the name of the Corporation.

(k) To receive, review and monitor the budget of the ’Ccrpuratiun as
deemed necessary by the Corporate Member.

(i) To receive the annual audit of the Corporation.

() To receive, review and monitor stratsgic, long range plans of the
Corporation as deemed necessary by the Corporate Member,

(k) To approve the financial transactions of the Corporation according
to the gonual United States Conference of Catholic Bishops
alienation guidelines.

d. Paragraph (7) is deleted in its entirety and replaced with the following: -

() (8) The following powers shall be reserved to c'n-membcr, Partners in
Franciscan Ministries, Inc, to exercise and shall be referred to as the
" Reserved Powers of the Panncm in Franciscan Ministries, Inc.:

(i)  To approve and interpret those elements of the Corporation’s
statement of mission and philosophy adopted by the
Corporation that relate to the Corporation’s status as &
Catholic organization or the pursuit of the Corporation’s
Catholic mission and philosophy, and any amendments
thereof, and to requirc the Corporation 1o operate in
conformance with its Catholic mission and philosophy.

(i) To approve any amendment of the Corporation’s purposes or
powers in its Certificate of Incorporation that would
terminate the Corporation’s status as a Catholic organization
or diminish its commitment or ability to operate in a manner
consistent with the Ethical and Religious Directives for
Catholic Healthcare Services,

({ii) To approve the sule, transfer, mortgage, guaranty, pledge or
other alicnation of real or personal property of the
Corporation in cxcess of an amount to be fixed from time to
time by the Partners in Franciscan Ministries, Inc., to meet
the requirements of the United States Conference of Catholic
Bishops,
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(iv) To approve and reject appointments to the pension
committes for the defined benefit pension plan sponsored by
the Corporation, which qualifies as a church plan under
Section 3(33) of the Employee’ Retirement Income Security
Actof 1974, _

(v) To spprove any amendments or modifications to, or the
termination of, the St. Elizabeth Medical Center Church
Plan.

(vi) To elect or appoint and remove, with or without cause, one
director of the Corporation who does not currently serve on
the board of Mohawk Valley Health System.

For the purposes of this subsection (a) of section (7), the power of the
Partners of Franciscan Ministries, Inc., to “approve” means the power
to accept or reject a recommendation of the Board of Directors of the
Corporation or an action by Mohawk Valley Health System or any
future Members of the Corporation with respect to the powers reserved
to the Partners of Franciscan Ministries, Inc. The Corporation’s Board
of Directors and officers or Mohawk Valley Health System. or any
future Members of the Corporation shall not implement any action
requiring the approval of Partuers of Franciscan Ministries, Inc., until
Partners of Franciscan Ministries, Inc,, shall have exercised its -
reserved powers and communicated its determination in writing to the
Corpomtion's other Members and Board of Direciors,

(D ® Subjcct to the powers reserved to the Partners in Franeciscan
Ministries, Inc., the following powers shall be reserved to co-member
Mohawk Valley Health System to exercise and shall be referred to s the
Reserved Powers of Mohawk Valley Health System:

() To approve and intcrprct the statement of mission and
philosophy adopted by the Corporation, to require that the
Corporation operate in conformance with its mission and
philosophy and to coordinate the missions, visions, activities
and resources of the Corporation and other affiliates of
Mohawk Valley Health System in order to promote high
quality, efficient and effective health care services in Oneida
County, New York, and surrounding areas. Notwithstanding
the foregoing, Mohawk Valley Health System shall not have
the power to approve or interpret those elements of
Corporation’s mission and philosophy that relate specifically
to its status as a Catholic organization or the pursuit of the
Corporation’s Catholic mission and philosophy.
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(1)

(iif)

(iv)

™

(vi)

{vi)

To elect or appoint, fix the number of, and remove, with or
without canse, the directors of the Corporation, and to
appoint and remove, with or without cause, the
President/Chief Executive Officer of the Corporation.
Notwithstanding the foregoing, the Partners in Franciscan
Ministries, Inc., shall be entitled to appoint and remove, with
or without cause, one additional director designated by the
Partners in Franciscan Ministries, Inc., to the Carporation’s
Board of Directors, : ' :

To amend or repeal the Certificate of Incorporation and
Bylaws, and to adopt any new or restated Certificate of
Incorporation or Bylaws of the Corporation, unless such
amendment would terminate the Corporation’s status as a
Catholic organization or diminish its commitment or ability
to operate in a manner consistent with the Ethical and
Religious Directives for Catholic Healthears Services.

To approve any plan of merger, consolidation, dissolution or
liquidation of the Corporation.

To approve the debt of the Corporation in excess of an
amount to be fixed from time to time by Mohawk Valley
Health System.

To approve the sale, acquisiﬁoﬁ, lease, transfer, mortgage,
guarantee or pledge of real or personal property of the
Corporation in excess of an amount to be fixed from tiree to
time by Mohawk Valley Health System. Notwithstanding
the foregoing, the epproval of the Partners in Franciscan
Ministries, Inc., shall be required for the sale, transfer,
morigage, guarantee, pledge or other alienation of real or

- personal property of Corporation in excess of an amount to

be fixed from time to time by the Partners in Franciscan
Ministries, Inc.,, to mest the requirements of the United
States Conference of Catholic Bishops.

To approve the capital and operating budgets of the
Corporation.

(viii) To approve settlements of litigation when such settlements

(i)

exceed applicable insurance coverage or the amount of any
applicable self-insurance fund available to the Corporation.

To approve any corporate reorganization of the Corporation
and the establishment, merger, consolidation, reorganization
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x)

(xi)

(xi)

(xii)

or dissolution of any organizational relationship of the
Corporation, including but not limited to subsidiary
corporations, parinerships, or joint ventures of the
Corporstion. )

To approve and coordinate the strategic plan of the
Corporation,

To approve all contracts of reimbursement for the
Corporation from governmental or private third party
insurers.

To approve all applications of the Corporation to federal or
state governmenta! agencies for establishment or operating
licensure, including but not limited to certificate of need
applications to the New York State Department of Health,

To approve management contracts for the Corporation
subject to approval end/or regulation under the laws and
regulations of the State of New York.

(xiii) To approve any material change in the services offered by

the Corporation.

(xiv) To require the Corporanon to participate in any and all

(xv)

programs and services, as determined by Mohawk Valley
Health System in ity discretion, provided, however, that
Mohawk Valley Health System may not requm the
Corporation to participate in any program or service or take
any action that would constitute a default or event of default
under any mortgage, indenture or other material agreement
or instrument to which the Corporation is a party and by
which it is bound, and may not require the Corporation’s
participation in any program or service which would be
contrary to its status as a Catholic organization or the pursuit
of its Catliolic mission or philosophy, as determined by the
Partners in Franciscan Ministries, Inc.

To accept delegations of authority on behalf of the
Corporation pursuant to Section 701 of the Not-for Profit
Corporation Law and exercise on behalf of the Corporation,
the authority to accept, utilize, transfer and shere in the
assets, revenues and income of the Corporation and to
maintain a single consolidated set of books and financial
records, as may be necessary or desirable to carry out the
obligations of the Corporation pursuant to any master trust
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indenture or similar instrument and, provided, however, that
no such authority shall be accepted or exercised except
pursuant to the Not-for-Profit Corporation Law and until all
approvals required by law have first been obtained,
including, without limitation, the prior approval of the
Department of Health as may be required for obligated
group financings. Notwithstanding the foregoing, any end
all proceeds from services performed st affiliate Faxton St-
Luke's Healthcare which are proscribed by the Ethical and
Religious Directives for Catholic Healthcare Services shall
not be transferred to or used for the benefit of Mohawk
Velley Health System, the Corporation or any subsidiary of
. the Corporation, and neither Mchawk Valley Health System
nor the Corporation shall provide or support such services
maintained by Faxton-St. Luke’s Healthcare or ANy
subsidiery of Faxton-St. Luke's Healtheare or any affiliste of
Mohawk Valley Health System, - o S ‘

For the purposes of this subsection (b) of section (7), Mohawk Valley
Health System shall have: (a) the power to initiate and direct action by
the Corporation without a prior recommendation of Corporation’s Board
of Directors; and (b) the power to accept, reject or modify the
recommendetion of the Corporation’s Board of Directors and to direct
action by the Corporation or to return the matter 1o the Corporation’s
Board of Directors for reconsideration, with reasons for rejection and/or
suggested change. Notwithstanding the foregoing, Mohawk Valley
Health System shall not direct any action with respect 1o the
Corporation that requires the approval of the Partners in Franciscan
Ministries, Inc,, without prior written approval of such action by the
Partners in Franciscan Ministries, Inc. . The Board of Directors and
officers of the Corporation shall not implement any action requiring the
approval of Mohawk Valley Health System until Mohawk Valley
Health System shall have exercised its reserve powers and
communicated its determinations in writing to the Corporation’s Board
of Directors and, in the case of any powers over the Corporation that are
also reserved to the Partners in Franciscan Ministries, Inc., to the
Partners in Franciscan Ministries, Inc,

With respect to any entity that is controlled by Mohawk Valley Health
System, such entity’s charter and governing documents shall contain &
section that provides for the foregoing rights and powers to be reserved
to Mohawk Valley Health System. All the policies, property, affairs
and businesses of the controlled entities shall be under the charge,
centrol and direction of their respective governing bodies, subject to the
powers that are or shall be reserved to Mohawk Valley Health System
as described in this paragraph.
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e. Paragraph (8) of the Certificate of Incoxporation reads as follows:

(8) The business of St. Elizabeth Medical Center shall be managed by &
Board of Trustees consisting of not fewer than nine nor more than fifteen
persons, _

f. Paragraph (8) of the Certificate of Incorporation is dcicted in its entirety and is
replaced with the following;

(8) The business of the Corporation shall be managed by a Board of
Directors cansisting of not fewer than nine persons.

g. Paragraphs (11), (12), (13), (14) and (15) shall be added to address: (1) that the
Corporation is arganized exclusively for purposes specified in Sectlon 501(c)(3)
of the Internal Revenue Code of 1986 or corresponding provision of any
subsequent federal tax law (the “Code"); (2) that no part of the Corporation’s
net earnings.nor any distribution of assets on the dissolution of the Corporation
shall inure to the benefit of any private person; (3) that no substantial part of the
activities of the Corporation shall be carrymg on propagmda. otherwise
influencing legislation or participating in any political campaign; (4) the
distribution of the Corporation’s sssets in the event of the Corpomtmn s
lxqmdanaa, and (5) the distribution of the Carporation’s income in any taxable
year in which the Corporation is a private foundation as described in Code
Section 50%(a), Paragmphs (1, (12), (13), (14) and (15) are addcd to read as
follows: - -

(11) Notwithstanding any uthcr _provision of this Certificate of Incmparancn,
the Coxporatzan is organized exclusively for charitable purposes, as
specified in Section 501(c)(3) of the Internal Revenue Code of 1986 or
corresponding provisions of any subsequent federal tax law (the “Code”)
and shall not carry on any other activities not permitted to be carried on by
(8) a corporation exempt from Federal Income Tax under Code Section
501(e)(3) or {b) by a corporation, contributions to which are deductible
under Code Section 170(c)(2).

(12) No part of the net earnings of the Corporation shall inuye to the benefit of,
or be distributable to its directors, officers or any other private persons,
except that the Corporation shall be suthorized to pay reasonsble
compensation for services rendered and to make payments and
distributions in firtherance of its purposes as set forth in this Certificate of
Incorporation.

(13) No substantial part of the activities of the Corporation shall be the carrying

on of propaganda, or otherwise attempting to influence legislation (except
as otherwise provided by Code Section 501(h)), and the Corporation shall
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not participate in, or intervene (’mcludmg the pubhcanon or distribution of
statéments), any political campa:gn on behalf of or in opposition to any
candidate, or participating in, or intervening in (including the publication
or distribution of statements), any political campaign on’ behalf of any
candidate for public office.

(14) In the event of dissolution or final liquidation of the Corporation, the
Board of Directors shall, after paying or making provisions for the
payment of all the lawful debts and lisbilities of the Corporation, distritnrte
all the assets of the Corporation to Partners in Franciscan Ministries, Inc
(“PFM™ and/or the Congregation of the Sisters of St. Francis of the
Neumann Communities (*Sisters™), provided that they shall then qualify
under Code Section 501(c)3) (or the corresponding provision of any
future United States Internal Revenue Law), If neither PFM nor the
Sisters shall so qualify at the time of dissolution, then distribution shall
be to such organization(s) organized and operated exclusively for
charitable, education, religious or scientific purposes as shall at the time
qualify as an exempt organization under Code Section 501(c)(3) (or the
corresponding provision of any future United States Internal Revenue
Law), as SEMC shall determine.

(15) In any taxable year in which the Corporation is a private foundation as
described in Code Section 509(e), the Corporation shall distribute its
income for said period at such time and in such manner as not to subject it
to tax under Code Section 4942; and the Carporation shall not (g) engage
in any act of self dealing as defined in Code Section 4941(d); (b) retain
any excess business holdmgs a5 defined in Code’ Section 4943(c); (c)
make any investments in such meuner as the subject corporation detects
under Code Section 4944; or (d) mnke -any taxable expenditures as defined
in Code Section 4945(d).

h, Paragraph (16) shall be added to state the following;

(16) All references to “Trustees” shall be changed to *Directors” throughout
the Certificate of Incorporation and Amendments or Restatements thereto
and any reference to “Trustee” or “Trustees” shall be deemed a reference
to “Director” or “Directors”

4, The text of the Certificate of Amendment is hereby restated, as amended, to read
as herein set forth in full:

(1) The name of the corporation is St Elizabeth Medical Center (the

“Corporation”™). The Corporation was originelly formed under the name of The Saint
Elizabeth’s Hospital and Home.
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(2} The Corporation is a corporation as defined in subparagraph (a)(S) of Section
102 (Definitions) of the Not-For-Profit Corporation Law. The Corporation is & Type B
corporation under Section 201 (purposes) of the Not-For-Profit Carporation Law.

(3) The Secretary of State is designated as the agent upon whom process may be
served, and the post office address within the State to which the Secretary of State shall
mail a copy of any process is: 2209 Genesee Street, Utica, NY 13501,

(4) The business and objects of the Corporation hereby formed shall be;

() to maintain a haspztal for poor, sick, agcd, mﬁrm and disabled persons;
and

(b) 1o operate & centified home health agency and to otherwise provide
home care services,

(5) Pursuant to the establishment of the Mohawk Valley Heart Institute, Inc,
pursuant 1o Article 28 of the Public Health Law, the Corporation hereby delegates to the
Mohawk Valley Heart Institute, Inc.:

(a) Joint operational decision makmg authority and responsxbxhty with the
- Corporation over such sérvices for which a joint operating certificate
will be jssued by the New York State Department of Health to Mohawk
Valley Heart Institute, Inc. end the Corporation.

(b} Notwithstanding the foregoing, the Corporation retams contro] over and
_does not delegate to Mohawk Valicy Heart Institute, Inc., suthority and
responsibility for all other services, operations, and chmca} programs,
for which no authority has been delegated to Mohawk Valley Heart
Institute, Inc, and for which no joint operating certificate will be issued

by the New York State Department of Health,

(6) Partners in Franczscan Ministries, Inc., and Mohawk Valley Heslth System
shall serve as co-members of the Corporation.

(7) (8) The following powers shall be reserved to co-member, Partners in
Franciscan Ministries, Inc., to exercise and shall be referred to as the Reserved Powers of
the Partners in Franciscan thstncs, Inc.:

(i) To approve and intcrpret those elements of the Corporation’s
statement of mission and philosophy adopted by the Corporation
that relate to the Corporation’s status as a Catholic urgamzauon
or the pursuit of the Corporation's Catholic mission and
philosophy, and eny amendments thereof, and to require the
Corporation to operate in conformance with its Catholic mission
and philosophy.
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(i) To approve any amendment of the Corporation’s purposes or
powers in its Certificate of Incorporation that would terminate the
Corporation’s status as a Catholic organization or diminish its
commitment or ability to operate in 8 manner consistent with the
Ethical and Religious Directives for Catholic Hesltheare Services.

(iii) To approve the sale, transfer, mortgage, guaranty, pledge or other
alienation of real or persanal property of the Corporation in
excess of an amount to be fixed from time to time by the Partners
in Franciscan Ministries, Inc., to meet the requirements of the
United States Conference of Catholic Bishaps,

(iv) To approve and reject appointments to the pension commities for
the defined benefit pension plan sponsored by the Corporation,
which qualifies as & church plan under Section 3(33) of the
Employee Retirement Income Security Act of 1974.

() To approve any smendments or modifications to, or the
termination of, the St. Elizabeth Medical Center Church Plan.

(vi) To elect or appoint and remove, with or without cause, one director
: of the Corporation who does not currently serve on the board of
Mohawk Valley Health System,

For the puposes of this subsection (8) of section (7), the power of the
Partners of Franciscan Ministries, Inc., to “approve” means the power to
accept or reject 2 recommendsation of the Board of Directors of the
Corporation or an action by Mohawk Valley Health System or any future
Members of the Corporation with respect to the powers reserved to the
Partners of Franciscan Ministries, Inc. The Corporation's Board of
Directors and officers or Mohawk Valley Health Systermn or any future
Members of the Corporation shall not implement any action requiring the
approval of Partners of Franciscan Ministries, Inc., until Partners of
Franciscan Ministries, Inc., shall have exercised its reserved powers and
communicated its determination in writing to the Corporation’s other
Members and Board of Directors.

(7) (b) Subject to the powers reserved to the Partners in Franciscan Ministries,
Inc,, the following powers shall be reserved to co-member Mohawk Valley Health System
to exercise and shall be referred to as the Reserved Powers of Mohawk Valley Health
Syster:

{)  To approve and interpret the statement of mission and philosophy
adopted by the Corporation, to require that the Corporation
operate in conformance with its mission and philosophy and to
coordinate the missions, visions, activities and resources of the
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(i)

(i)

(iv)
W)

(vi)

Corporation and other affiliates of Mohawk Valley Health System
in order to promote high quality, efficient and effactive health
care services in Oneida County, New York, and swrounding
areas. Notwithstanding the foregoing, Mohawk Valley Health
System shall not have the power {0 approve or interpret those
clements of the Corporation’s mission and phﬂosophy that relate
specifically to its status as a Catholic organization or the pursuit
of Corporation’s Catholic mission and philosophy.

To clect or eppoint, fix the number of, and remove, with or
without cause, the directors of the Corporation, and to appoint
and remove, with or without cause, the President/Chief Executive
Officer of the Corporation. Notwithstanding the foregoing, the
Partners in Franciscan Ministries, Inc., shall be entitled to appoint
and remove, with or without cause, one additional director
designated by the Partners in Franciscan Ministries, Inc., to the
Corporation’s Board of Directors. _

To amend or repeal the Certificate of Incorporation and Bylaws,
and to adopt any new or restated Certificate of Incorporation or
Bylaws of the Corporation, unless such amendment would

terininaté the Corporation’s status as a Catholic ofganization or

diminish its commitment or ability to operate in & menner
consistent with the Ethical and Religious Directives for Catholic
Healthcare Services.

To approve any plan of merger, consolidation, dissolution or
liquidation of the Corporation.

To approve the debt of the Corporation in excess of an amount to
be fixed from time to time by Mohawk Valley Heelth System.

To spprove the sale, acquisition, lease, transfer, mortgage,
guarantee or pledge of real or personal property of the
Corporation in excess of an amount to be fixed from time to time
by Mohawk Valley Health System. Notwithstanding the
foregoing, the approval of the Partners in Franciscan Ministres,
Inc., shall be required for the sale, transfer, mortgage, guarantee,
pledge or other alienation of real or persona! property of the

- Corporation in excess of an amount to be fixed from time to time

by the Partners in Franciscan Ministries, Inc., to meet the
requirements of the United States Conference of Catholic
Bishops.

(vii) To approve the capital and operating budgets of the Corporation.
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(viii}) To approve settlements of litigation when such settlements

(ix)

(x)
(xD)

(xi)

(xii)

exceed applicable insurance coverage or the amount of any -
applicable self-insurance find available to the Corporation.

To apprové any corporate reorganization of the Corporation and

-the establishment, merger, consolidation, reorganization or

dissolution’of any organizational relationship of the Corporation,
including but not limited to subsidiary corporations, partnerships,
or joint ventures of the Corporation, "

To approve and coordinate the strategic plan of the Corporation,

To approve all contracts of reimbursement for the Curporﬁtian
from governmentsl or private third party insurers.

To approve all applications of the Corporation to federal or state
governmental agencies for establishment or operating licensure,
including but not limited to certificate of need applications to the
New York State Department of Health,

To approve management contracts for the Corporation subject to
approval and/or regulation under the laws and regulations of the
State of New York.

(xiif) To apprbvc ‘any material change in _thc‘se'wiccs offered by the

Corporation.

(xiv) To require the Corporation to participate in any and all programs

(xv)

and services, as determined by Mohawk Valley Health System in
its discretion, provided, however, that Mohawk Valley. Health
System may not require the Corporation to participate in any
program or service or take any action that would constitute a
default or event of default under any mortgage, indenture or other
material agreement or instrument to which the Corporation is &
party and by which it is bound, and may not require Corporation’s
participation in any program or service which would be contrary
to its status as a Catholic organization or the pursuit of its
Catholic mission or philosophy, &s determined by the Partmers in
Franciscan Ministries, Inc.

To accept delegations of authority on behalf of Corporation
pursuant to Section 701 of the Not-for Profit Corporation Law
and exercise on behalf of the Corporation, the authority to accept,
utilize, transfer and share in the assets, revenues and income of
the Corporation and to maintain a single consolidated set of books
and financial records, as may be necessary or desimble to carry
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out the obligations of the Corporation pursuant to any master trust
indenture or similar instrument and, provided, however, that no
such authority shall be accepted or exeicised except pursuant 1o
the Not-for-Profit Corporation Law and until all approvals
required -by law have first been obtained, including, without
limitation, the prior approval of the Department of Health as may
be required for obligated group financings. Notwithstanding the
foregoing, any and all proceeds from .services performed at
affiliate Faxton St-Luke’s Healthcare which are proscribed by the
Ethical and Religious Directives for Catholic Healthcare Services
shall not be transferred to or used for the benefit of Mohawk
Valley Health System, or the Corporation or any subsidiary of the
Corporation, end neither Mohawk Valley Health System nor the
Corporation shall provide or support such services maintained by
Faxton-St. Luke’s Healthcare or any subsidiery of Faxton-St.
Luke's Healthcare or any affiliate of Mohawk Valley Health
System.

For the purposes of this subsection (b) of section (7), Mohawk Valley
Health System shall have: (a) the power to initiate and direct action by the
Corporation without 2 prior recommendation of Corporation’s Board of
‘Directors; and (b) the power to accept, reject or modify the recommendation
of the Corporation's Board of Directors and to direct action by the
Corporation or to return the matter to the Corporation's Board of Directors
for reconsideration, with reasons for rejection and/or suggested change.
Notwithstanding the foregoing, Mohawk Valley Health System shall not
direct any action with respect to the Carporation that requires the approval
of the Partners in Franciscan Ministries, Inc., without prior written approval
of such action by the Partners in Franciscan Ministries, Inc. The Board of
Directors and officers of the Corporation shall not implement any action
requiring the approvel of Mohawk Valley Health System until Mohawk
Valley Health System shall have exercised its reserve powers end
communicated its determinations in writing to the Corporation’s Board of
Director and, in the case of any powers over the Corporation that are also
reserved to the Parmers in Franciscan Ministries, Inc., to the Parmers in
Franciscan Ministries, [nc.

With respect to any entity that is controlled by Mohawk Valley Health
System, such entity’s charter and governing documents shall contain a
section that provides for the foregoing rights and powers to be reserved to
Mohawk Valley Health System. All the policies, property, affairs and
businesses of the controiled entities shall be under the charge, control and
direction of their respective governing bodies, subject to the powers that are
or shall be reserved to Mohawk Valley Health System as described in this
paragraph.
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(8)  The business of the Corporation shall be managed by a Board of Directors
consisting of not fewer than nine persons,

(9)  Any action required or permitted to be taken by the Board of Trustees of the
Corperation, or by eny committee thereof, may be taken without a meeting if all members
of the Board of Directors or the committes consent in writing to the adoption of a
resolution authorizing the action. The resolution and the written consents thereto by the
members of the Board of Directors or commitiee shall be filad with the minutes of the
proceedings of the Board of Directors or commitize, '

(10)  Any onc or more members of the Board of Directors or any committee
thereof may participate in the meeting of such board or committee by means of a
conference telephone or similar communications equipmemt allowing all persons
participating in the meeting to hear each other at the same time,

(11}  Notwithstanding any other provision of this Certificate of Incorporation, the -
Corporation is orgenized exclusively for charitable purposes, as specified in Section
301(c)(3) of the Internal Revenue Code of 1986 or corresponding provisions of any
subsequent federal tax law (the “Code™) and shall not carry on any other activities not
permitied to be carried on by (a) a corporation exempt from Federal Income Tax under
. Code Section 501(c)(3) or (b) by a corporation, contributions to which are deductible under
" Code Section 170(c)(@). .. - - e e

(12)  No part of the net sarnings of the Corporation shall inure to the benefit of,
or be distributable to its directors, officers or any other private persons, except.that the
Corporation shell be authorized to pay rezsonable compensation for services rendered and
to make payments and distributions in furtherance of its purposes as set forth in this
Certificate of Incorporation. _ Ny . . . : S

(13) No substantial part of the activities of the Corporation shall be the carrying
on of propagands, or otherwise attempting to influence legislation (except as otherwise
provided by Code Section 501(h)), and the Corporation shall not participate in, or intervene
(including the publication or distribution of statements), any polifical carpaign on behalf
of or in opposition to any candidate, or participating in, or intervening in (including the
publication or distribution of statements), any political campaign on behalf of any
candidate for public office,

(14)  In the event of dissolution or final liquidation of the Corporation, the Board
of Directors shall, afier paying or making provisions for the payment of all the lawful debs
and lisbilities of the Corporation, distribute all the assets of the Corporation to Partmers in
Franciscan Ministries, Inc (“PFM™) and/or the Congregation of the Sisters of St. Francis
of the Neumann Communities (“Sisters”), provided that they shall then qualify under
Code Section 501(c)(3) (or the corresponding provision of any future United States
Internal Revenue Law). If neither PFM nor the Sisters shall so qualify at the time of
dissolution, then distribution shall be to such orgenization(s) organized and operated
exclusively for charitable, education, religious or scientific purposes as shall at the time
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qualify as an exempt organization under Code Section 501(c)3) (or the corresponding
provision of any future United States Internal Revenue Law), as SEMC shall determine.

(15) In any taxable year in which the Corporation is & pnvate foundation as
described in Code Section 509(a), the Corporation shall distribute its income for said period
at such time and in such manner as not to subject it to tax under Code Section 4942; and the
Corporation shall not (8) engage in any act of self dealing as defined in Code Section
4941(d); (b) retain any excess business holdings as defined in Code Section 4943(c); (c)
make any investments in such manner as the subject corporation detects under Code
Section 4944; or (d) make any taxable expenditures as defined in Code Section 4945(d).

(16) All references to “Trustess” shall be changed to “Directors” tiuougheut the
Certificate of Incorporation and Amendments or Restatements thersto and any reference
to “Trustee” or “Trustees” shall be deemed & reference 1o “Director” or “Directors”,

5. This restatement of the certificate of mcorpumtmn of St Ehmheth ‘Medical
Center was authorized by unanimous vote of the Corporate Member at a meeting of the
Cozporate Member held on the 30th day of Septemher, 2013 at which & quorum was present and
acting throughout and authorized by unanimous vote of the Board of Trustees of the Corporation

&t 8 meeting of the Board of Trustces he]d on the 3rd day af October 2013 at whxeh a quorum

~was present and scting throughout,

_IN WITNESS WHEREOF, the unders:gﬁed has executed this Restated Certificate this
_ 81" day of Jenuary, 2014, The Lmdersxgncd effirms that statements made herein are true

under the penalties of perjury. ; 7 M’

_Rachard Ketcham

Sworn to befere me this A/ day of
January, 2014

ﬂmim

Notary Public
KAREN A. BuRTON
NOTARY PUBLIC-S1ATE OF New YORK qu /

No. DYBUS2E1 4582 : Cath
erine Cominsky”
Quallfied In Onaiag County Secretary
My Cominizsian Expliog Novemuer 21, 2015
Sworn to before me this ,QO% day of
, 2014
- -
Notary Public
7. . - Tomg
Notary Puiv ¢ Now Yok
Ny D "1
Quatiwti th e ox - 7RN 2212438, 1 10/032013
Commusnion Exp 4: Joud,






RESTATED CERTIFICATE OF CONSOLIDATION
OF
FAXTON-ST. LUKE’S HEALTHCARE

Pursuant to Section 805 of the Not-for-Profit Corporation Law

The undersigned, being the President of Faxton-St. Luke’s Healtheare, certifies:
1. The name of the corporation is: Faxton-St. Luke’s Healtheare.

2. The corporation’s Certificate of Consolidation was filed by the Department of
State on the 23™ day of December, 1999, pursuant to the New York Not-for-Profit Corporation
Law.

3. The corporation’s Certificate of Consolidation is hereby amended to effectuate the
following:

A, To delegate and reserve to the Corporation’s sole corporate member,
Mohawk Valley Health System (“MVHS™) cerfain nghts and powcrs as set forth in
.- Paragraph 4 of this Restated Cenificate of Consolidation. - -

4, The text of the Certificate of Consolidation, as amended, is hereby restated to read
as herein set forth in fall:

1. The name of the consolidated corporation is: FAXTON-ST. LUKE'S
HEALTHCARE (herein, the “Corporation” or the *“Hospital™).

2. The Corporation is a corporation as defined in subparagraph (a)(3) of -
Section 102 of the Not-for-Profit Corporation Law.

3. The purpases aﬁd objects of the Corporation shall be es follows:

a. to establish, operate and maintain a general hospital and
comprehensive health care facilities and systems whose purposes may include, but not be
limited to, a full range of inpatient services, outpatient services, emergency department
services, medical and dental services, residentia] health care facility services, end stage
renal dialysis services, and such other services, facilities and equipment as shall be
desirable in meeting the health care needs of the community, to be located at one or more
sites,

b. to carty on educationsl activities, scientific research and other
health related activities and programs incident to the purposes set forth above.

c. to solicit funds for the above purposes.



d. to pursue, enhance and support the above purposes through the
formation of, or participation in, subsidiary or affiliated corporations as may be
established, operated and maintained in accordance with all approvals required by
applicable law.

e. this Corporation is organized exclusively for charitable, scientific
and educational purposes as a not-for-profit corporation. Upon dissolution of the
Corporation, and after payment of all just debts and liabilities, all remaining assets shail
be distributed to MVHS and/or the not-for-profit corporate affiliates of MVHS, provided
that they shall then qualify under Code Section 501(c)(3) or corresponding provisions of
any future United States Internal Revenue law. If neither MVHS nor any of its not-for-
profit corporate affiliates shall so qualify at the time of dissolution, the distribution shall
be made to such other organizations enjoying exempt status under Section 501 (e)(3) of
the Internal Revenue Code, of 1986, as amended, or successor provisions, pursuant to a
plan of dissolution authorized in accordance with the laws of the State of New York.
The Corporation shall not devote more than an insubstantial part of its activities to
attempting to influence legislation by propaganda or otherwise.

f pursuant to the establishment of the Mohawk Valley Heart
Institute, Inc. under Article 28 of the Public Health Law, the Corporation hereby
_delegates to Mohawk Valley Heart Institute, Inc.: ... .

i Joint operational decision meking authority and
responsibility with Faxton-St, Luke's Healtheare aver such
services for which a joint operating certificate will be

“issued by the New York State Department of Health to
Mohawk Valley Heart Institute, Inc. and Faxton-St. Luke's

ii. Notwithstanding the foregoing, Faxton-St. Luke’s-
Healthcare retains control over and does not delegate to
Mohawk Valley Heart Institute, Inc. authority and
responsibility for all other services, operations and clirical
programs for which no authority has been delegated to
Mohawk Valley Heart Institute, Inc. and for which no joint
operating certificate will be issued by the New York State
Department of Health,

4, The Corporation does delegate and reserve to Mohawk Valley Health
System (“MVHS") certain powers. Without limiting the foregoing, the following
powers are reserved and delegated to the Board of Directors of MVHS:

a. To approve and interpret the statement of mission and philosophy
adopted by the Hospital, to require that the Hospital operate in
conformance with its mission and philosophy and that the Hospital
coordinate its mission, vision, activities and resources with the other
Affiliates of MVHS in order to promote high quality, efficient and
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effective health care services in Oneida County, New York, and
surrounding areas.

b. To elect or appoint, fix the number of, and remove, with or without
cause, the directors of the Hospital, and to appoint and remove, with or
without cause, the President/Chief Executive Officer of the Hospital.
Notwithstanding the foregoing, the Board of the Corporation shall be
entitled to appoimt and remove, with or without cause, one (1) additional
director to the Board of the Corporation who does not currently serve on
the MVHS Board. .

c. To amend or repeal the Certificate of Consolidation and Bylaws,
and to adopt any new or restated Certificate of Consolidation, and Bylaws
of the Hospital;

d. To approve any plan of merger, consolidation, dissolution or
hquldatmn of the Hospital; :

e.  Toapprove the debt of the Hospital in excess of an amount to be
fixed from time to time by MVHS;

£ To'approve the sale, acquisition, lease, transfer, mortgage,

guarantes or pledge of real or personal property of the Hospital in excess
of an amount to be fixed fom time to time by MVHS.

g. - To.approve thé capital and operating budgets of the Hospital;

h. To approve settlements of litigation when such settlements exceed
appliceble insurance coverage or the amount of any applicable self-
insurance fund availeble to the Hospital;

i To approve any corporate reorganization of the Hospital and the
establishment, merger, consolidation, reorganization or dissolution of any
organizational relationship of the Hospital with the other MVHS
Affiliates, including but not limited to subsidiary corporations,
partnerships, or joint ventures of the Affiliates;

Je To approve and coordinate the strategic plan of the Hospital;

k. To approve all contracts of reimbursement for the Hospital from
governmental or private third party insurers;

L To approve all applications of the Hospital to federal or state
governmental agencies for establishment or operating licensure, including
but not limited to Certificate of Need applications to the New York State
Department of Health, as required;



 similar instrument and, provided, however, that no such authority shallbe

5.
and no part of

m. To épymvc management contracts for the Hospital subject to
approval and/or regulation under the laws and regulations of the State of
New York; _

n. . To approve any material change in the services offered by the
Hospital;

o. To require the Hospital to participate in any and all programs and
services, as determined by MVHS in its discretion, provided, however,
that MVHS may not require the Hospital to participate in any program or
service or take any action that would constitute s defanlt or event of
default under any mortgage, indenture or other material agreement or
instrument to which the Hospital is a party and by which it is bound; and

p. To accept firther delegations of authority on behalf of the Hospital
pursuant to Section 701 of the Not-for Profit Corporation Law and
exercise on behaif of the Hospital and other MVHS affiliates, the authority -
to accept, utilize, transfer and share in the assets, reveres and income of
the affiliates and to maintain a single consolidated set of books and
financial records, as may be necessary or desirable to carry out the
obligations of such affiliate(s) pursuant to any master trust indenture or

accepted or exercised except pursuant to the Not-for-Profit Corporation
Law and until all approvals required by law have first been obtained,
including, without limitation, the prior approval of the Department of
Health as may be required for obligated group financings. -~
Notwithstanding the foregoing, any and &ll proceeds from services
performed at the Hospital which are proscribed by the Ethical and
Religious Directives for Catholic Healthcare Services (herein, the
“ERDs") shall not be transferred to or used for the benefit of MVHS, St.
Elizabeth Medical Center (“SEMC") or any affiliate of SEMC and neither
MVHS nor SEMC shall provide or support such services maintained by
the Hospital or any Affiliate or subsidiary of the Hospital o

For the purposes of the foregoing, MVHS shall have: (i) the power
to initiate and direct action by the Hospital without a prior
recommendation of the Hospital’s board of directors; and (ii) the power 1o
accept, reject or modify the recommendation of the Hospital's board of
directors and to direct action by the Hospital or to return the matter to the
board of directors of the Hospital for reconsideration, with reasons for
rejection and/or suggested change. The board of directors and officers of
the Hospital shall not implement any action requiring the approval of
MVHS until MVHS shall have exercised its reserve powers and
communicated its determinations in writing to the Hospital’s board of
directors.

The Corporation is not organized for pecuniary profit or financial gain,
its assets, income or profit shall be distributahle to, or inure to the benefit
4



of its members, directors or officers, except to the extent permitted under the Not-for-
Profit Corporation Law,

6, The Corporation shall be a Type B corporation under Section 201 of the
Not-for-Profit Corporation Law,

7. The office of the Corporation is to be in the County of Oneids, State of
New York,

8, The duration of the Corporation is to be perpetual.

9, The Secretary of State of the State of New York is hereby designated the
" agent of the Corporation upon whom process against it may be served. The post office
address to which the Secretary of State shall mail a copy of any process against the
corporation served upon him is: PO, Box 479, Utica, NY 13503-0479,

5, This Restated Certificate of Consolidation was authorized by a vote of the sole
member of the Corporation,

IN WITNESS WHEREOF, the undersigned has subscribed this Restated Certificate of
wo Consolidation this 20 day of January, 2014; and hereby affirms thet the statements contained -
herein are true under the penalties of perjury. '







RESTATED CERTIFICATE OF INCORPORATION
OF
ST. LUKES HOME RESIDENTIAL HEALTH CARE FACILITY, INC.

Pursuant to Section 805 of the Not-for-Profit Cnrporatinn Law

The undersigned, President of S1. Lukes Home Residential Health Care Facility, Inc.,
hereby certifies:

I. The name of the corporation is: St. Lukes Home Residential Health Care
Facility, Inc,

2, The corporation’s Certificate of Incorporation was filed by the Department of
State on the 27™ day of February 1995. A Certificate of Amendment of the Certificate of
Incorporation was filed by the Department of State on the 1% day of August, 1995.

i The corporation’s Certificate of _Inca‘_fporaﬁon is hereby amended to effectuate the
following: _

A. Ta delegate and reserve to the Corporation’s sale corporate member,
" ‘Mohawk Valley Health System (“MVHS"), certain rights and powers by adding a new
Paragraph 4 as set forth in Paragraph 4 of this Restated Certificate of Incorporation and
renumbering the remaining paragraphs accordingly.

~To change the address for service af pmccss as set forth in Paragraph 8 of
this Restmr:d Ceruﬁcaie of Incorporation.

| C. To revoke the dcs:gnanon of thc Reglstzrcd Agem.

D. To change the distributee of the remmmng assets of thé Corporation in the
event of its dissolution as set forth in Paragraph 11 of this Restated Certificate of
Incorporation,

4. The text of the Certificate of Incorporation, as amended, is hereby restated to read
as herein set forth in full:

1. The name of the Corporation is: St. Lukes Home Residential Health Care
Facility, Inc. (herein, the “*Corporation” or the “Home”).

2 The Corporanon is not organized for pecuniary profit or financial gain,
and no part of its assets, income or profit shall be distributable to, or inure to the benefit
of its members, directors or officers except to the extent permitted under the Not-for-
Profit Corporation Law.

3. The purposes for which the Corporation is organized are:



to establish and maintain within the State of New York a
residential health care facility to provide care to the frail elderly
and other individuals requiring skilled nursing care and/or
restorative rehabilitation; to carry on educational activities and
programs incident to the purposes st forth above; to do any other
act or thing incidental to or connected with the above purposes or
advancement thereof, but not for the pecuniary profit or financial
gain of its members, Directors or Officers, except as permitted
under the Not-for-Profit Corporation Law, .

4, The Corporation does delegate and reserve 16 Mohawk Valley Health
System (*“MVHS"), the sole corporate Member of the Corporation, certain powers,
Without limiting the foregoing, the following powers are reserved and delegated to the
Board of Directors of MVHS:

a

To approve and interpret the statement of mission and philosophy
adopted by the Corporation, to require that the Corporation operate
in conformance with its mission and philosophy and that the
Corporation coordinate its mission, vision, activities and resources
with the other Affiliates of MVHS in order 10 promote high
quality, efficient and effective health care services in Oncida

 County, New York, and surrounding areas.

To 'Elpbt .of'éppdi'nt; fix the number of, and remove, with or without
cause, the directors of the Corporation, and to appoint and remove,

- with or without cause, the President/Chief Executive Officer of the

Corporation.

To amend or rcpcalthc Certificate of Incorporation and Bylaws,

- and to adopt any new or restated Certificate of Incorporation, and

Bylaws of the Corporation;
To approve any plan of merger, consolidation, dissolution or-
liquidation of the Corporation;

To approve the debt of the Corporation in excess of an amount to
be fixed from time to ime by MVHS;

To approve the sale, acquisition, lease, transfer, mortgage,
guarantee or pledge of real or personal property of the Corporation
in excess of an amount to be fixed from time to time by MVHS,

To approve the capital and operating budgets of the Corporation;
To approve settlements of litigation when such settlements exceed

applicable insurance coverage or the amount of any applicable
self~insurance fund available to the Corporation;



To approve any corporate reorganization of the Corporation and
the establishment, merger; consolidstion, reorganization or
dissolution of any organizational relationship of the Corporation
with the other MVHS Affiliates, including but not limited to
subsidiary corparations, partnerships, or joint ventures of the
Affiliates;

To approve and coordinate the strategic plan of the Corporation;

To the extent applicable, to approve all contracts of reimbursement
for the Corporation from governmental or private third party
insurers;

To the extent applicable, to approve all applications of the
Corporation to federal or state governmental agencies for
establishment or operating licensure, including but not limited to
Certificate of Need applications to the New York State
Department of Health as reqmrcd

To the extent applicable, to approve management contracts for the
“Corporation subject to approval and/or regulancn under the Iaws
~-and- rcgulnnnns of the State of New York; - B

To approve any material chanpe in the services offered by the
Corpomt:on,

To reqmre the Corporauan to parnclpaie in any andall pmgrams
and services, as determined by MVHS in its discretion, provided,
however, that MVHS may not requn'e the Corporation to
participate in any program or service or take any action that would
" constitute a défault or event of default under any mortgage,
indenture or other material agreement or instrument to which the
Corporation is a party and by which it is bound; and

To accept further delegations of authority on behalf of the
Corporation pursuant to Section 701 of the Not-for Profit
Corporation Law and exercise on behalf of the Corporation and
other MVHS Affiliates, the authority to accept, utilize, transfer and
share in the assets, revenues and income of the Affiliates and to
maintain a single consolidated set of books and financial records,
as may be necessary or desirable to carry out the obligations of
such Affiliate(s) pursuant o any master trust indenture or similar
instrument and, provided, however, that no such authority shall be
accepted or exercised except pursuant to the Not-for-Profit
Corporation Law and until all approvals required by law have first
been obtained, including, without limitation, the prior approval of
the Department of Health as may be required for obligated group
financings.



For the purposes of the foregoing, MVHS shall have: (i)
the power to initiate and direct action by the Corporation without a
prior recommendation of the Corporation’s board of directors; and
(ii) the power to accept, reject or modify the recommendation of
the Corporation’s board of directors and to direct action by the
Corporation or to return the matter to the board of directors of the
Corporation for reconsideration, with reasons for rejection and/or
suggested change. The board of directors and officers of the
Corporation shall not implement any action requiring the approval
of MVHS until MVHS shall have exercised its reserve powers and
communicated its determinations in writing to the Corporation’s
board of directors.

5. The Corporation is & corporation as defined in subparagraph (a)(5) of
Section 102 of the Not-for-Profit Corporation Law and is a Typc B corporation under
Section 201 of the Not-for-Profit Corporation Law.

6. The office of the Corporation is to be in the County of Oneida, State of
New York.
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8. The Sccrctary of State of the State of Ncw York is hcrcby dcs:gnatcd the
agent of the Corporation upon whom process against it may be served. The post office
. -address to which the Secretary of State shall mail a copy of any process against the -
corporation served upon him is: St Lukes Home Residential Health Care Fac:!ny,

Inc., 1650 Champlin Avenue, Utica, NY - 13502, .

9, Notwithstanding any other provisions of this Certificate, the Corporation
is organized exclusively for one or more of the purposes as specified in Section 501(c)(3)
of the Internal Revenue Code of 1954, and shall not carry on any activities not permitted
to be carried on by a Corporation exempt from Federal income tax under IRC 501(c)(3)
ar corresponding provisions of any subsequent Federal tax laws.

10.  No substantial part of the activities of the Corporation shall be carrying on
propaganda, or otherwise atiempting to influence legislation (except as otherwise
provided by IRC 301(h)), and the Corporation shall not participate in, or intervene in,
including the publication or distribution of statements, any political campaign on behalf
of, or in opposition to, any candidates for public office.

11, Inthe event of dissolution, all of the remaining assets and property of the
Corporation shall, after payment of necessary expenses thereof, be distributed 1o MVHS
or such other Corporations as shall qualify under Section 501(c)(3) of the Internal
Revenue Code of 1585, subject to an Order of a Justice of the Supreme Court of the State
of New York.



. 12. Inany taxable year in which the Corporation is a private foundation as
described in IRC 509(a), the Corporation shall distribute its income for said period at
such time and manner a3 not to subject it to tax under IRC 4942, and the Corporation
shall not: (a) engage in any act of self-dealing as defined in IRC 4941(g), retein any
exeess business holdings as defined in IRC 4943(c); (b) make any investments in such
menner as to subject the Corporation to tax under IRC 4944; or (c) meke any taxable
expenditures as defined in IRC 4945(d) or corresponding provisions of any subscquent
Federal tax laws, i

3 This Restated Certificate of Incorparation was authorized byavoteofthe
Members of the Corporation in accordance with the provisions of the New York Not-for-Profit
Corporztion Law.

IN WITNESS WHEREOF, the undersigned has subscribed this Restated Certificate of
Incorporation this 20" day of January 2014, and hereby affirms that the statements contained
herein are rue under the penalties of perjury. ' ' '




Faxton St. Luke’s:

Seott 1. Perra, FACHE, President/iCECQ HEALTHCARE

www. favionstiukes.com

February 18, 2014

Barbara DelCogliano

Director, Bureau of Project Management
Division of Health Facility Planning

Office of Health Systems Management R EC E EV ED
NYS Department of Health

Empire State Plaza FEB 20 2014
Corning Tower, Room 1842

Albany, New York 12237

Bureau of
Project Management

RE: CON #132204-E (Mohawk Valley Health System)
Dear Ms. DelCogliano:

Enclosed please find the Office of Mental Health’s approval letter, which addresses the final
contingency as listed in your December 30, 2013 transmittal. Also enclosed are updated
Restated Articles of Incorporation documents as listed below. The service company that is
filing our Restated Articles of Incorporation with the Department of State suggested some form
modifications. Please note that these changes are not substantive changes.

<77, Copy of Restated Certificate of [ncorporation of Mohawk Valley Network, Inec.
<z 2. Copy of Restated Certificate of Consolidation of Faxton-St. Luke’s Healthcare.
5% 3. Copy of Restated Certificate of Incorporation of St. Luke’s Home Residential Health
Care Facility, Inc.
o Copy of Restated Certificate of Incorporation of Visiting Nurse Association of Utica
and Oneida County, Inc.

Should you have any questions or concerns regarding these documents, please contact our
attorney, Mr. Justin Runke at Harris Beach, PLLC, 585-419-8734. If there is anything further
you need to expedite your acceptance of the contingencies, please contact me at 315-624-6298 or
spalmer{@mvnhealth.com.

Sincerely,

&mm& .@JW

Sharon A. Palmer
Director, Facility Planning & Support Services

Enclosures
Corporaie Address St Luke's Campus Faxten Campus
PO Boxaty 1856 Champlin Avenue 1676 Sunset Avenue
Htlea, NY 13503-0478 Utiva, NY 13542 ‘ Utica, NY 13502

{3151624-6000 {351624-6000 (31516246005
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o
&, B Office of Mental Health
52 State of New York 44 Holland Avenus
] H  Andrew Cuomo Albany, New York 12228
i o1 Governor www.omh.ny.gov
% o
February 14, 2014
Scott H, Perra
President and CEO
Mohawk Valley Health System

1656 Champlin Avenue, PO Box 479
Utica, NY 13503-0479

Re:  Prior Approval Review (PAR) Application
Project #: HD-132204
St. Luke's Memorial Hospital Center Psychiatric IP Unit
OC #: 8533020
St. Elizabeth Hospital Psychiatric Inpatient Unit
OC #; 6418020
Application to: Change of Sponsor

Dear Mr. Perra:

The New York State Office of Mental Health is issuing final approval of the above referenced
PAR application to establish Mohawk Valley Health System as the “active parent” and sponsor
of Faxton-S8t. Luke’s Healthcare (FSL) and St. Elizabeth Medical Center (SEMC).

The PAR application was reviewed in accordance with Sections 31.22 and 31.23 of the Mental
Hyvgiene Law and Parts 551 and 580 of Title 14 of the Codes, Rules and Regulations of the State
of New York (NYCRR).

Operating Certificates in the Hospitals for the Mentally Ill Class are issued to Mohawk Valley Health
System/Faxton - St. Luke's Healthcare and Mohawk Valley Health System/St. Elizabeth Medical
Center in accordance with Article 31 of the Mental Hygiene Law and Title 14, Part 580 of the Codes
Rules and Regulations of the State of New York (NYCRR). These certifications, effective on
February 14, 2014, authorize the operation of psychiatric inpatient units of a general hospital program

as follows:
Program: St. Luke's Memorial Hospital Center Psychiatric IP Unit
Address: 1656 Champlin Avenue, PO Box 479
Utica, NY 13503
Certificate #: 8533020
Capacity: Twenty-six (26) beds
Renewal Date: March 26, 2016
Program: St. Elizabeth Hospital Psychiatric Inpatient Unit
Address: 2209 Genesee Street

Utica, NY 13501

AN EQUAL OPPORTUNITY/AFFIRMATIVE ACTION EMPLOYER
L
t; OMH 2801 141}
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Certificate #: 6418020
Capacity: Twenty-four (24) beds
Renewal Date: September 30, 2014

In accordance with 14 NYCRR 580.4(d) the operating certificate shall be framed and displayed
in & conspicuous place, readily accessible to the public. In accordance with 14 NYCRR 580.4(c),
your acknowledgment of the receipt of the enclosed certificate and return of the previously
issued operating certificates to the Central New York Field Office at 545 Cedar Street, Syracuse,
NY 13210-2319 are requested.

All admissions must be in accordance with Article 9 of the Mental Hygiene Law. Detailed
requirements of this Article relating to admission notification, retention, and release should be
discussed with your Mental Hygiene Legal Service representative.

It is our understanding that ECT is not a service provided by either program. If in the future the
hospital(s) plans to add this service, prior approval by OMH of the ECT policies and procedures
is required and the Field Office should be contacted for assistance with the request.

It is the expectation of the Office of Mental Health that program performance, as required by the
regulations and, as reflected by outcomes identified in the program’s policies and procedures,
will be continually monitored. The results of this monitoring should be utilized to revise program
practices and procedures to better serve consumers and should incorporate evidence-based
practices over time. The Office of Mental Health is committed to providing technical assistance
to you in these efforts. Central New York Field Office Staff is available to assist in these efforts
at (315) 426-3930.

Sincerely,

Il v,

Michael W. Holley, Director
Bureau of Inspection and Certification

MWH:KJM
Enclosures

cc:  Debra Whiteford
Edgar Scudder
Mary Hart, DOH
Emmett J. Creahan, MHLS
Lawrence Austin
Keith McCarthy
Susan Knapik/File

ec: Sabina Ondoa, OITS
Linda Nelson
Richard King
Mark Simone

Concert\8533020







New York State
Office of Mental Health

Operating Certificate
Hospitals for the Mentally Ill Class

I do hereby certify that pursuant to authority conferred by law this operating
certificate has been issued on February 14, 2014

to: Mohawk Valley Health System/Faxton - St. Luke's Healthcare
to operate a: Inpatient Psychiatric Unit of a General Hospital
to be known as:  St. Luke's Memorial Hospital Center Psychiatric IP Unit

located at: 1656 Champlin Avenue, PO Box 479
Utica, NY 13503

in accordance with the rules and regulations made and established by the
Commissioner as the statute provides.

Authorized by this operating certificate:
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Inpatient Treatment Program for Adults with a Certified Capacity of
Twenty-six (26) Beds
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In witness whereof, I have hereunto set my hand on February 14, 2014

M lIetls,

Michael W. Holley, Diréctor
Bureau of Inspection and Certification

Renewal Date: March 26, 2016
Operating Certificate Number: 8533020
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New York State
Office of Mental Health

Operating Certificate
Hospitals for the Mentally 11l Class

I do hereby certify that pursuant to authority conferred by law this operating
certificate has been issued on February 14, 2014

to: Mohawk Valley Health System/St. Elizabeth Medical Center
to operate a: Inpatient Psychiatric Unit of a General Hospital
to be known as:  St. Elizabeth Hospital Psychiatric Inpatient Unit

located at: 2209 Genesee Street
Utica, NY 13501

in accordance with the rules and regulations made and established by the
Commissioner as the statute provides.

Authorized by this operating certificate:
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Inpatient Treatment Program for Adults with a Certified Capacity of
Twenty-four (24) Beds
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In witness whereof, I have hereunto set my hand on February 14, 2014

e

Michael W. Holley, Diry!ctor
Bureau of Inspection and Certification

Renewal Date: September 30, 2014
Operating Certificate Number: 6418020
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RESTATED CERTIFICATE OF INCORPORATION
OF
MOHAWK VALLEY NETWORK, INC.

Pursuant to Section 805 of the Not-for-Profit Corporation Law

The undersigned, being the President of Mohawk Valley Network, Inc., hereby certifies:
1. The name of the corporation is: MOHAWK VALLEY NETWORK, INC.

2. The Corporation’s Certificate of Incorporation was filed by the Department of
State on the 12™ day of April, 1991, pursuant to the Not-for-Profit Corporation Law. A Restated
Certificate of Incorporation of the Corporation was thereafter filed by the Department of State on

March 8, 2005.

3. The Corporation’s Certificate of Incorporation, as previously filed and restated, is
hereby amended to effect the following:

A.  To change the name of the Corporation to Mohawk Valley Health System,
- as provided in Paragraph 1 of this Restated Certificate of Incorporation.

B. To add St. Elizabeth Medical Center (“SEMC™), St. Lukes Home
Residential Health Care Facility, Inc. (“SLH"), Senior Network Health, LLC (“SNH”)
and Mohawk Valley Home Care, LLC (“MVHC") as named affiliates of the Corporation,
as provided in Paragraph 3 of this Restated Certificate of Incorporation.

C. To add SEMC and SLH as named distributees of the Corporation’s assets
upon dissolution of the Corporation, as provided in Paragraph 9 of this Restated
Certificate of Incorporation.

D. To restate the purposes and powers of the Corporation, as provided in
Paragraph 3 of this Restated Certificate of Incorporation.

4, The text of the Certificate of Incorporation, as amended, is hereby restated to read
as herein set forth in full:

1, The name of the Corporation is: MOHAWXK VALLEY HEALTH
SYSTEM.

2. The Corporation is a corporation as defined in subparagraph (a)(5) of
Section 102 of the Not-for-Profit Corporation Law in that it is not formed for pecuniary
profit or financial gain, and no part of the assets, income or profit of the corporation shall
be distributed to, or inure to the benefit of, its members, directors, officers or any private
person.






3. The Corporation is organized and shall be operated exclusively for the
benefit of Faxton-St. Luke’s Healthcare (“F SLH™), St. Elizabeth Medical Center
("SEMC?”), St. Lukes Home Residential Health Care Facility, Inc. (“SLH"), Visiting
Nurse Association of Utica and Oneida County, Inc. (“VNA™), which are New York State
Not-for-Profit Corporations, and Senior Network Health, LLC (“SNH") and Mohawk
Valley Home Care, LLC (*MVHC”) (each individually referred to as an “Affiliate” and
collectively referred to as the “Affiliates”). To this end, the Corporation shall, in
addition to all other rights and powers of membership prescribed by New York law, the
certificates of incorporation and/or bylaws, or the articles of organization or operating
agreements of the Affiliates, have the following governance and management powers as
have been delegated to the Corporation to the extent permitted by the New York Not-for-
Profit Corporation Law and the New York Limited Liability Company Law:

a. Except as otherwise set forth herein, to approve and interpret the
statement of mission and philosophy adopted by the Affiliates, to require
that each Affiliate operate in conformance with its mission and philosophy
and to coordinate the missions, visions, activities and resources of the
Affiliates in order to promote high quality, efficient and effective health
care services in Oneida County, New York, and surrounding areas.
Notwithstanding the foregoing, the Corporation shall not have the power
to approve or interpret those elements of SEMC’s mission and philosophy
that relate specifically to its status as a Catholic organization or the pursuit
of SEMC’s Catholic mission and philosophy;

b, To elect or appoint, fix the number of, and remove, with or without
cause, the directors or trustees (referred to hereinafter as “directors” or
“director”) or managers of the Affiliates, and to appoint and remove, with
or without cause, the President/Chief Executive Officer of the Affiliates.
Notwithstanding the foregoing, Partners in Franciscan Ministries, Inc.
(*PFM"), as the co-member of SEMC, shall be entitled to appoint and
remove, with or without cause, one additional director designated by PFM
to the SEMC board of directors who does not currently serve on the
Corporation’s Board, and the FSLH Board shall be entitled to appoint and
remove, with or without cause, one additional director to the FSLH Board
who does not currently serve on the Corporation’s Board:

c. To amend or repeal the Certificate of Incorporation and Bylaws or
the Articles of Organization or Operating Agreements, and to adopt any
new or restated Certificate of Incorporation, Bylaws, Articles of
Organization, or Operating Agreements, of the Affiliates, unless such
amendment would terminate SEMC’s status as a Catholic organization or
diminish its commitment or ability to operate in a manner consistent with
the Ethical and Religious Directives for Catholic Healthcare Services
{(hereinafter, “ERDs™);






d. To approve any plan of merger, consolidation, dissolution or
liquidation of the Affiliates;

e. To approve the debt of the Affiliates in excess of an amount to be
fixed from time to time by the Corporation;

f. To approve the sale, acquisition, lease, transfer, mortgage,
guarantee or pledge of real or personal property of the Affiliate(s) in
excess of an amount to be fixed from time to time by the Corporation.
Notwithstanding the foregoing, the approval of PFM shall be required for
the sale, transfer, mortgage, guarantee, pledge or other alienation of real or
personal property of SEMC in excess of an amount to be fixed from time
to time by PFM, to meet the requirements of the United States Conference
of Catholic Bishops;

g To approve the capital and operating budgets of the Affiliates;

h. To approve settlements of litigation when such settlements exceed
applicable insurance coverage or the amount of any applicable self-
insurance fund available to such Affiliate;

i To approve any corporate reorganization of the Affiliates and the
establishment, merger, consolidation, reorganization or dissolution of any
organizational relationship of the Affiliates, including but not limited to
subsidiary corporations, partnerships, or joint ventures of the Affiliates;

Je To approve and coordinate the strategic plans of the Affiliates;

k. To the extent applicable, to approve all contracts of reimbursement
for the Affiliates from governmental or private third party insurers;

L To the extent applicable, to approve all applications of the
Affiliate(s) to federal or state governmental agencies for establishment or
operating licensure, including but not limited to Certificate of Need
applications to the New York State Department of Health as required;

m. To the extent applicable, to approve management contracts for the
Affiliate(s) subject to approval and/or regulation under the laws and
regulations of the State of New York;

n To approve any material change in the services offered by an
Affiliate;
0. To require an Affiliate to participate in any and all programs and

services, as determined by the Corporation in its discretion, provided,
however, that the Corporation may not require an Affiliate to participate in
any program or service or take any action that would constitute a default
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or event of default under any mortgage, indenture or other material
agreement or instrument to which such Affiliate is a party and by which it
is bound, and with respect to SEMC, may not require participation in any
program or service which would be contrary to its status as a Catholic
organization or the pursuit of its Catholic mission or philosophy, as
determined by PFM; and

p. To accept delegations of authority on behalf of each Affiliate
pursuant to Section 701 of the Not-for Profit Corporation Law and
exercise on behalf of the Affiliates, the authority to accept, utilize, transfer
and share in the assets, revenues and income of the Affiliates and to
maintain a single consolidated set of books and financial records, as may
be necessary or desirable to carry out the obligations of such Affiliates
pursuant to any master trust indenture or similar instrument and, provided,
however, that no such authority shall be accepted or exercised except
pursuant to the Not-for-Profit Corporation Law and until all approvals
required by law have first been obtained, including, without limitation, the
prior approval of the Department of Health as may be required for
obligated group financings. Notwithstanding the foregoing, any and all
proceeds from services performed at FSLH which are proscribed by the
ERDs shall not be transferred to or used for the benefit of the Corporation,
SEMC or any subsidiary of SEMC, and neither the Corporation nor SEMC
shall provide or support such services maintained by FSLH or any
Affiliate or any subsidiary of FSLH.

For the purposes of the foregoing, the Corporation shall have: (i) the
power to initiate and direct action by Affiliates without a prior recommendation of
the Affiliate’s board of directors; and (ii) the power to accept, reject or modify the
recommendation of the Affiliate’s board of directors and to direct action by the
Affiliate or to return the matter to the board of directors of the Affiliate for
reconsideration, with reasons for rejection and/or suggested change.
Notwithstanding the foregoing, in the case of SEMC, the Corporation shall not
direct any action with respect to SEMC that requires the approval of PFM without
prior approval of such action by PFM. The board of directors and officers of an
Affiliate shall not implement any action requiring the approval of the Corporation
until the Corporation shall have exercised its reserve powers and communicated
its determinations in writing to the Affiliate’s board of directors and, in the case
of any powers over SEMC that are also reserved to PFM, to PFM.

4. ADDITIONAL PURPOSES AND POWERS. The Corporation shall
have the following additional purposes and powers:

a. To establish, support and maintain such other health care facilities
and systems at one or more sites, whose purposes may include, but not be
limited to, the provision of a full range of health and/or wellness related
services, but whose services shall not include direct abortions or physician
assisted suicide.
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Each such service or facility shall be established and operated in
accordance with all approvals required by the Public Health Law or other
law of the State, and all approvals required from any other body having
jurisdiction over such activities.

b. To carry on educational activities, scientific research and other
health related activities or programs incident to the purposes set forth
above either directly or through an Affiliate or subsidiary.

c. To solicit funds for the above purposes.

d. To pursue, enhance, and support the above purposes through the
formation of, or participation in, subsidiary or affiliated corporations or
other entities as may be established, operated and maintained in
accordance with all approvals required by applicable law.

3. The Corporation is a Type B corporation under Section 201 of the Not-for-
Profit Corporation Law.

6. Notwithstanding any other provision of this Certificate, the Corporation is
organized and shall be operated exclusively for the charitable, religious, scientific and
educational purposes as specified in Section 501(c)(3) of the Intemal Revenue Code of
1986, as amended, and shall not carry on any activities not permitted to be carried on by
an organization exempt from federal income tax under Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended, or by an organization, contributions to which are
deductible under Section 170(c)(2) of such Code.

7. No part of the assets, income, profits or eamnings of the Corporation shall
inure to the benefit of any member, trustee, director or officer of the Corporation, or any
private individual, except that reasonable compensation may be paid for services
rendered to or for the Corporation affecting one or more of its purposes, and no member,
trustee, director or officer of the Corporation or any private individual shall be entitled to
share in the distribution of any of the corporate assets on dissolution of the Corporation.

8. No substantial part of the activities of the Corporation shall be carrying on
propaganda, or otherwise attempting to influence legislation, except as otherwise
provided by Section 501(h) of Internal Revenue Code of 1986, as amended, and the
Corporation shall not participate in, or intervene in, including the publication or
distribution of statements, any political campaign on behalf of any candidate for public
office.

0. In the event of dissolution, all the remaining assets and property of the
Corporation shall, after necessary expenses thereof, be distributed to FSLH, SEMC, SLH
and/or VNA, provided that they shall then qualify under Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended, subject to an order of a Justice of the Supreme Court
of the State of New York; if none of said not-for-profit corporations shall so qualify at the
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time of dissolution, then distribution shall be made to such other organization or
organizations that are organized and operated exclusively for religious, charitable,
educational or scientific purposes as shall at the time qualify as an exempt organization or
organizations under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended,
subject to an order of a Justice of the Supreme Court of the State of New York.

10.  In any taxable year in which the Corporation is a private foundation
defined by Section 509 of the Internal Revenue Code of 1986, as amended, the
Corporation shall:

(a)  not engage in any act of self-dealing that is subject to tax under
Section 4941 of the Code;

(b)  not distribute its income for each taxable year at such time and in
such manner as to subject the Corporation to tax on undistributed income under
Section 4942 of the Code;

(c) not retain any excess business holdings in such manner as to
subject the Corporation to tax under Section 4943 of the Code;

(d)  not make any investments in such manner as to subject the
Corporation to tax under Section 4944 of the Code; and

()  not make any taxable expenditures that are subject to tax under
Section 4945 of the Code.

11. The number of directors constituting the entire Board of Directors of the
Corporation shall not be less than three (3). Subject to such limitation, the number shall
be fixed by the bylaws pursuant to Section 702 of the Not-for-Profit Corporation Law.

12. The office of the Corporation is to be located in the County of Oneida,
New York.

13.  The Secretary of State is hereby designated as the agent of the Corporation
upon whom process against it may be served, and the post office address to which the
Secretary of State shall mail a copy of any process against the Corporation that may be
served upon him is P.O. Box 4308, Utica, New York 13504-4308.

5. This Restated Certificate of Incorporation, and the foregoing amendments of the
Certificate of Incorporation, were authorized by a unanimous vote of the entire Board of
Directors, said affirmative vote being at least equal to a quorum. The Corporation has no
members.






IN WITNESS WHEREOY, the undersigned has subscribed this Restated Certificate of

Incorporation this 20" day of January, 2014, and hereby affirms that the statements contained
herein are true under the penalties of perjury.

MOHAWK YALLEY, RK, INC.

. Ve ids /i PR
Scaott H. Perra, FACHE, President







RESTATED CERTIFICATE OF CONSOLIDATION
OF
FAXTON-ST. LUKE’S HEALTHCARE

Pursuant to Section 805 of the Not-for-Profit Corporation Law

The undersigned, being the President of Faxton-St. Luke’s Healthcare, certifies:
1. The name of the corporation is: Faxton-St. Luke’s Healthcare.

2. The corporation's Certificate of Consolidation was filed by the Department of

State on the 23 day of December, 1999, pursuant to the New York Not-for-Profit Corporation
Law.

3. The corporation’s Certificate of Consolidation is hereby amended to effectuate the
following:

A. To delegate and reserve to the Corporation’s sole corporate member,
‘Mohawk Valley Health System (“MVHS”) certain rights and powers as set forth in
Paragraph 4 of this Restated Certificate of Consolidation.

4, The text of the Certificate of Consolidation, as amended, is hereby restated to read
as herein set forth in fisll:

1. The name of the consolidated corporation is: FAXTON-ST. LUKE’S
HEALTHCARE (herein, the “Corporation” or the “Hospital”).

2, The Corporation is a corporation as defined in subparagraph (a)(5) of
Section 102 of the Not-for-Profit Corporation Law.

3. The purposes and objects of the Corporation shall be as follows:

a. to establish, operate and maintain a general hospital and
comprehensive health care facilities and systems whose purposes may include, but not be
limited to, a full range of inpatient services, outpatient services, emergency department
services, medical and dental services, residential health care facility services, end stage
renal dialysis services, and such other services, facilities and equipment as shall be
desirable in meeting the health care needs of the community, to be located at one or more
sites,

b. to carry on educational activities, scientific research and other
health related activities and programs incident to the purposes set forth above.

c. to solicit funds for the above purposes.
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d. to pursue, enhance and support the above purposes through the
formation of, or participation in, subsidiary or affiliated corporations as may be
established, operated and maintained in accordance with all approvals required by
applicable law.

e. this Corporation is organized exclusively for charitable, scientific
and educational purposes as & not-for-profit corporation. Upon dissolution of the
Corporation, and after payment of all just debts and liabilities, all remaining assets shall
be distributed to MVHS and/or the not-for-profit corporate affiliates of MVHS, provided
that they shall then qualify under Code Section 501(c)(3) or corresponding provisions of
any future United States Internal Revenue law. Ifneither MVHS nor any of its not-for-
profit corporate affiliates shall so qualify at the time of disso lution, the distribution shall
be made to such other organizations enjoying exempt status under Section 501 (c)(3) of
the Internal Revenue Code, of 1986, as amended, or successor provisions, pursuant to a
plan of dissolution authorized in accordance with the laws of the State of New York.
The Corporation shall not devote more than an insubstantial part of its activities to
attempting to influence legislation by propaganda or otherwise.

fl pursuant to the establishment of the Mohawk Valley Heart
Institute, Inc. under Article 28 of the Public Health Law, the Corporation hereby
delegates to Mohawk Valley Heart Institute, Inc.:

i Joint operational decision making authority and
responsibility with Faxton-St. Luke’s Healthcare over such
services for which a joint operating certificate will be
issued by the New York State Department of Health to
Mohawk Valley Heart Institute, Inc. and Faxton-St. Luke’s
Healtheare.

il Notwithstanding the foregoing, Faxton-St. Luke’s
Healthcare retains control over and does not delegate to
Mohawk Valley Heart Institute, Inc. authority and
responsibility for all other services, operations and clinical
programs for which no authority has been delegated to
Mohawk Valley Heart Institute, Inc. and for which no joint
operating certificate will be issued by the New York State
Department of Health.

4, The Corporation does delegate and reserve to Mohawk Valley Health
System (“MVHS"”) certain powers. Without limiting the foregoing, the following
powers are reserved and delegated to the Board of Directors of MVHS:

a. To approve and interpret the statement of mission and philosophy
adopted by the Hospital, to require that the Hospital operate in
conformance with its mission and philosophy and that the Hospital
coordinate its mission, vision, activities and resources with the other
Affiliates of MVHS in order to promote high quality, efficient and

2



&

effective health care services in Oneida County, New York, and
surrounding areas.

b, To elect or appoint, fix the number of, and remove, with or without
cause, the directors of the Hospital, and to appoint and remove, with or
without cause, the President/Chief Executive Officer of the Hospital.
Notwithstanding the foregoing, the Board of the Corporation shall be
entitled to appoint and remove, with or without cause, one (1) additional
director to the Board of the Corporation who does not currently serve on
the MVHS Board.

c. To amend or repeal the Certificate of Consolidation and Bylaws,
and to adopt any new or restated Certificate of Consolidation, and Bylaws
of the Hospital;

d. To approve any plan of merger, consolidation, dissolution or
liquidation of the Hospital;

e. To approve the debt of the Hospital in excess of an amount to be
fixed from time to time by MVHS;
f To approve the sale, acquisition, lease, transfer, mortgage,

guarantee or pledge of real or personal property of the Hospital in excess
of an amount to be fixed from time to time by MVHS.

. To approve the capital and operating budgets of the Hospital;

h. To approve settlements of litigation when such settlements exceed
applicable insurance coverage or the amount of any applicable self-
insurance fund available to the Hospital;

L To approve any corporate reorganization of the Hospital and the
establishment, merger, consolidation, reorganization or dissolution of any
organizational relationship of the Hospital with the other MVHS
Affiliates, including but not limited to subsidiary corporations,
partnerships, or joint ventures of the Affiliates;

I To approve and coordinate the strategic plan of the Hospital;

k. To approve all contracts of reimbursement for the Hospital from
governmental or private third party insurers;

1 To approve all applications of the Hospital to federal or state
governmental agencies for establishment or operating licensure, including
but not limited to Certificate of Need applications to the New York State
Department of Health, as required;
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. To approve management contracts for the Hospital subject to
approval and/or regulation under the laws and regulations of the State of
New York;

n. To approve any material change in the services offered by the
Hospital;

0. To require the Hospital to participate in any and all programs and
services, as determined by MVHS in its discretion, provided, however,
that MVHS may not require the Hospital to participate in any program or
service or take any action that would constitute a default or event of
default under any mortgage, indenture or other material agreement or
instrument to which the Hospital is a party and by which it is bound; and

p. To accept further delegations of authority on behalf of the Hospital
pursuant to Section 701 of the Not-for Profit Corporation Law and
exercise on behalf of the Hospital and other MVHS affiliates, the authority
to accept, utilize, transfer and share in the assets, revenues and income of
the affiliates and to maintain a single consolidated set of books and
financial records, as may be necessary or desirable to carry out the
obligations of such affiliate(s) pursuant to any master trust indenture or
similar instrument and, provided, however, that no such authority shall be
accepted or exercised except pursuant to the Not-for-Profit Corporation
Law and until all approvals required by law have first been obtained,
including, without limitation, the prior approval of the Department of
Health as may be required for obligated group financings.
Notwithstanding the foregoing, any and all proceeds from services
performed at the Hospital which are proscribed by the Ethical and
Religious Directives for Catholic Healthcare Services (herein, the
“ERDs") shall not be transferred to or used for the benefit of MVHS, St.
Elizabeth Medical Center (“SEMC™) or any affiliate of SEMC and neither
MVHS nor SEMC shall provide or support such services maintained by
the Hospital or any Affiliate or subsidiary of the Hospital.

For the purposes of the foregoing, MVHS shall have: (i) the power
to Initiate and direct action by the Hospital without a prior
recommendation of the Hospital's board of directors; and (ii) the power to
accept, reject or modify the recommendation of the Hospital’s board of
directors and to direct action by the Hospital or to return the matter to the
board of directors of the Hospital for reconsideration, with reasons for
rejection and/or suggested change. The board of directors and officers of
the Hospital shall not implement any action requiring the approval of
MVHS until MVHS shall have exercised its reserve powers and
communicated its determinations in writing to the Hospital’s board of
directors.

5. The Corporation is not organized for pecuniary profit or financial gain,
and no part of its assets, income or profit shall be distributable to, or inure to the benefit
4



of its members, directors or officers, except to the extent permitted under the Not-for-
Profit Corporation Law.

6. The Corporation shall be a Type B corporation under Section 201 of the
Not-for-Profit Corporation Law.

7. The office of the Corporation is to be in the County of Oneida, State of
New York.

8. The duration of the Corporation is to be perpetual.

9. The Secretary of State of the State of New York is hereby designated the
agent of the Corporation upon whom process against it may be served. The post office
address to which the Secretary of State shall mail a copy of any process against the
corporation served upon him is: P.O. Box 479, Utica, NY 13503-0479.

3. This Restated Certificate of Consolidation was authorized by a vote of the sole

member of the Corporation.

IN WITNESS WHEREOFY, the undersigned has subscribed this Restated Certificate of

Consolidation this 20" day of J anuary, 2014, and hereby affirms that the statements contained
herein are true under the penalties of perjury,

FAXT?WTHCARE
12 :

SCOTT H. PERRA, FACHE, President







RESTATED CERTIFICATE OF INCORPORATION
OF
ST. LUKES HOME RESIDENTIAL HEALTH CARE FACILITY, INC.

Pursuant to Section 805 of the Not-for-Profit Corporation Law

The undersigned, President of St. Lukes Home Residential Health Care Facility, Inc.,
hereby certifies:

1. The name of the corporation is: St. Lukes Home Residential Health Care
Facility, Inc.

2. The corporation’s Certificate of Incorporation was filed by the Department of
State on the 27" day of February 1995. A Certificate of Amendment of the Certificate of
Incorporation was filed by the Department of State on the 17 day of August, 1995,

3. The corporation’s Certificate of Incorporation is hereby amended to effectuate the
following:

A To delegate and reserve to the Corporation’s sole corporate member,
Mohawk Valley Health System (“MVHS"), certain rights and powers by adding a new
Paragraph 4 as set forth in Paragraph 4 of this Restated Certificate of Incorporation and
renumbering the remaining paragraphs accordingly.

B. To change the address for service of process as set forth in Paragraph 8 of

this Restated Certificate of Incorporation.

C. To revoke the designation of the Registered Agent.

D. To change the distributee of the remaining assets of the Corporation in the

event of its dissolution as set forth in Paragraph 11 of this Restated Certificate of
Incorporation.

4, The text of the Certificate of Incorporation, as amended, is hereby restated to read
as herein set forth in full:

1. The name of the Corporation is: St. Lukes Home Residential Health Care
Facility, Inc. (herein, the “Corporation” or the “Home”),

2. The Corporation is not organized for pecuniary profit or financial gain,
and no part of its assets, income or profit shall be distributable to, or inure to the benefit
of its members, directors or officers except to the extent permitted under the Not-for-
Profit Corporation Law.

3. The purposes for which the Corporation is organized are;
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to establish and maintain within the State of New York a
residential health care facility to provide care to the frail elderly
and other individuals requiring skilled nursing care and/or
restorative rehabilitation; to carry on educational activities and
programs incident to the purposes set forth above; to do any other
act or thing incidental o or connected with the above purposes or
advancement thereof, but not for the pecuniary profit or financial
gain of its members, Directors or Officers, except as permitted
under the Not-for-Profit Corporation Law.

4, The Corporation does delegate and reserve to Mohawk Valley Health
System (“MVHS™), the sole corporate Member of the Corporation, certain powers.
Without limiting the foregoing, the following powers are reserved and delegated to the
Board of Directors of MVHS:

a,

To approve and interpret the statement of mission and philosophy
adopted by the Corporation, to require that the Corporation operate
in conformance with its mission and philosophy and that the
Corporation coordinate its mission, vision, activities and resources
with the other Affiliates of MVHS in order to promote high
quality, efficient and effective health care services in Oneida
County, New York, and surrounding areas.

To elect or appoint, fix the number of, and remove, with or without
cause, the directors of the Corporation, and to appoint and remove,
with or without cause, the President/Chief Executive Officer of the
Corporation.

To amend or repeal the Certificate of Incorporation and Bylaws,
and to adopt any new or restated Certificate of Incorporation, and
Bylaws of the Corporation;

To approve any plan of merger, consolidation, dissolution or
liquidation of the Corporation;

To approve the debt of the Corporation in excess of an amount to
be fixed from time to time by MVHS;

To approve the sale, acquisition, lease, transfer, mortgage,
guarantee or pledge of real or personal property of the Corparation
in excess of an amount to be fixed from time to time by MVHS,

To approve the capital and operating budgets of the Corporation;

To approve settlements of litigation when such settlements exceed
applicable insurance coverage or the amount of any applicable
self-insurance fund available to the Corporation;
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To approve any corporate reorganization of the Corporation and
the establishment, merger, consolidation, reorganization or
dissolution of any organizational relationship of the Corporation
with the other MVHS Affiliates, including but not limited to
subsidiary corporations, partnerships, or joint ventures of the
Affiliates;

To approve and coordinate the strategic plan of the Corporation;

To the extent applicable, to approve all contracts of reimbursement
for the Corporation from governmental or private third party
insurers;

To the extent applicable, to approve all applications of the
Corporation to federal or state governmental agencies for
establishment or operating licensure, including but not limited to
Certificate of Need applications to the New York State
Department of Health as required;

To the extent applicable, to approve management contracts for the
Corporation subject to approval and/or regulation under the laws
and regulations of the State of New York;

To approve any material change in the services offered by the
Corporation;

To require the Corporation to participate in any and all programs
and services, as determined by MVHS in its discretion, provided,
however, that MVHS may not require the Corporation to
participate in any program or service or take any action that would
constitute a default or event of default under any mortgage,
indenture or other material agreement or instrument to which the
Corporation is a party and by which it is bound; and

To accept further delegations of authority on behalf of the
Corporation pursuant to Section 701 of the Not-for Profit
Corporation Law and exercise on behalf of the Corporation and
other MVHS Affiliates, the authority to accept, utilize, transfer and
share in the assets, revenues and income of the Affiliates and to
maintain a single consolidated set of books and financial records,
as may be necessary or desirable to carry out the obligations of
such Affiliate(s) pursuant to any master trust indenture or similar
instrument and, provided, however, that no such authority shall be
accepted or exercised except pursuant to the Not-for-Profit
Corporation Law and until all approvals required by law have first
been obtained, including, without limitation, the prior approval of
the Department of Health as may be required for obligated group
financings.
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For the purposes of the foregoing, MVHS shall have: (i)
the power to initiate and direct action by the Corporation without a
prior recommendation of the Corporation’s board of directors; and
(i1) the power to accept, reject or modify the recommendation of
the Corporation’s board of directors and to direct action by the
Corporation or to return the matter to the board of directors of the
Corporation for reconsideration, with reasons for rejection and/or
suggested change. The board of directors and officers of the
Corporation shall not implement any action requiring the approval
of MVHS until MVHS shall have exercised its reserve powers and
communicated its determinations in writing to the Corporation’s
board of directors.

5. The Corporation is a corporation as defined in subparagraph (a)(5) of
Section 102 of the Not-for-Profit Corporation Law and is a Type B corporation under
Section 201 of the Not-for-Profit Corporation Law.

6. The office of the Corporation is to be in the County of Oneida, State of
New York.

7. The duration of the Corporation is to be perpetual.

8. The Secretary of State of the State of New York is hereby designated the
agent of the Corporation upon whom process against it may be served. The post office
address to which the Secretary of State shall mail a copy of any process against the
corporation served upon him is: St Lukes Home Residential Health Care F. acility,
Inc., 1650 Champlin Avenue, Utica, NY 13502.

9. Notwithstanding any other provisions of this Certificate, the Corporation
is organized exclusively for one or more of the purposes as specified in Section 501(c)(3)
of the Internal Revenue Code of 1934, and shall not carry on any activities not permitted
to be carried on by a Corporation exempt from Federal income tax under IRC 501 {e)(3)
or corresponding provisions of any subsequent Federal tax laws.

10.  No substantial part of the activities of the Corporation shall be carrying on
propaganda, or otherwise attempting to influence legislation (except as otherwise
provided by IRC 501(h)), and the Corporation shall not participate in, or intervene in,
including the publication or distribution of statements, any political campaign on behalf
of, or in opposition to, any candidates for public office.

11.  Inthe event of dissolution, all of the remaining assets and property of the
Corporation shall, after payment of necessary expenses thereof, be distributed to MVHS
or such other Corporations as shall qualify under Section 501{c)(3) of the Internal

Revenue Code of 1985, subject to an Order of a Justice of the Supreme Court of the State
of New York.

4]
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12, Inany taxable year in which the Corporation is a private foundation as
described in IRC 509(z), the Corporation shall distribute its income for said period at
such time and manner as not to subject it to tax under IRC 4942, and the Corporation
shall not: (a) engage in any act of self-dealing as defined in IRC 4941(d), retain any
excess business holdings as defined in IRC 4943(c); (b) make any investments in such
manner as to subject the Corporation to tax under IRC 4944; or () make any taxable
expenditures as defined in IRC 4945(d) or corresponding provisions of any subsequent
Federal tax laws,

5. This Restated Certificate of Incorporation was authorized by a vote of the
Members of the Corporation in accordance with the provisions of the New York Not-for-Profit
Corporation Law.

IN WITNESS WHEREOF, the undersigned has subscribed this Restated Certificate of

Incorporation this 20® day of J anuary 2014, and hereby affirms that the statements contained
herein are true under the penalties of perjury.

ST. LUKES HY)ME RESIDENTIAL
HEALTHC w&
¥
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SCOTT H. PERRA, FACHE, President
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RESTATED CERTIFICATE OF INCORPORATION
OoFr
VISITING NURSE ASSOCIATION OF UTICA
AND ONEIDA COUNTY, INC.

Pursuant to Section 805 of the Not-for-Profit Corporation Law

The undersigned, President of Visiting Nurse Association of Utica and Oneida County,
Inc., hereby certifies:

L. The name of the corporation is: Visiting Nurse Association of Utica and
Oneida County, Inc. The Corporation was originally formed under the name of “Baby Welfare

Committe, Inc., Utica, N.Y.” pursuant to the Membership Corporations Law of the State of New
York.

2. The corporation’s Certificate of Incorporation was filed by the Department of
State on June 15™, 1915, The Corporation’s Restated Certificate of Incorporation was filed with
the Department of State on July 27%, 2000.

3. The cofporation’s Certificate of Incorporation is hereby amended to effectuate the
following;:

A, To change the address for service of process for the Corporation as set
forth in Paragraph 10 of this Restated Certificate of Incorporation.

B. To delegate and reserve to the Corporation’s sole corporate member,
Mohawk Valley Health System (“MVHS”), certain rights and powers as set forth in
Paragraph 4 of this Restated Certificate of Incorporation,

4, The text of the Certificate of Incorporation, as amended, is hereby restated to read
as herein set forth in full:
1. The name of the Corporation is: Visiting Nurse Association of Utica and

Oneida County, Inc. (herein, the “Corporation™).

2. The Corporation is a corporation as defined in subparagraph (1)(5) of
Section 102 of the Not-for-Profit Corporation Law and is a Type B corporation under
Section 201 of said Law.

3. The purposes of the Corporation shall be to coordinate nursing activities in
Utica and Oneida County, to more efficiently provide nursing care in the home, to reduce
infant mortality, to increase the health and vitality of children, and to promote health
education.
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4. Mohawk Valley Health System (“MVHS™), as the sole corporate Member
of the Corporation, shall have and exercise all the rights and powers of corporate
membership created by the laws of the State of New York or the Certificate of
Incorporation or By-laws of the Corporation. Certain additional powers have been
delegated and reserved to MVHS in the MVHS organizational documents. Without

limiting the foregoing, the following powers are reserved and delegated to the Board of
Directors of MVHS:

a. To approve and interpret the statement of mission and philosophy
adopted by the Corporation, to require that the Corporation operate
in conformance with its mission and philosophy and that the
Corporation coordinate its mission, vision, activities and resources
with the other Affiliates of MVHS in order to promote high
quality, efficient and effective health care services in Oneida
County, New York, and surrounding areas.

b. To elect or appoint, fix the number of, and remove, with or without
cause, the directors of the Corporation, and to appoint and remove,
with or without cause, the President/Chief Executive Officer of the

Corporation.

c. To amend or repeal the Certificate of Incorporation and Bylaws,
and to adopt any new or restated Certificate of Incorporation, and
Bylaws of the Corporation;

d. To approve any plan of merger, consolidation, dissolution or

liquidation of the Corporation;

€. To approve the debt of the Corporation in excess of an amount to
be fixed from time to time by MVHS;

1. To approve the sale, acquisition, lease, transfer, mortgage,
guarantee or pledge of real or personal property of the Corporation
in excess of an amount to be fixed from time to time by MVHS.

g To approve the capital and operating budgets of the Corporation;

h, To approve settlements of litigation when such settlements exceed
applicable insurance coverage or the amount of any applicable
self-insurance fund available to the Corporation;

i. To approve any corporate reorganization of the Corporation and
the establishment, merger, consolidation, reorganization or
dissolution of any organizational relationship of the Corporation
with the other MVHS Affiliates, including but not limited to



subsidiary corporations, partnerships, or joint ventures of the
Affiliates;

To approve and coordinate the strategic plan of the Corporation;

To the extent applicable, to approve all contracts of reimbursement
for the Corporation from governmental or private third party
insurers;

To the extent applicable, to approve all applications of the
Corporation to federal or state governmental agencies for
establishment or operating licensure, including but not limited to
applications to the New York State Department of Health as
required;

To the extent applicable, to approve management contracts for the
Corporation subject to approval and/or regulation under the laws
and regulations of the State of New York;

To approve any material change in the services offered by the
Corporation; - '

To require the Corporation to participate in any and all programs
and services, as determined by MVHS in its discretion, provided,
however, that MVHS may not require the Corporation to
participate in any program or service or take any action that would
constitute a default or event of default under any mortgage,
indenture or other material agreement or instrument to which the
Corporation is a party and by which it is bound; and

To accept further delegations of authority on behalf of the
Corporation pursuant to Section 701 of the Not-for Profit
Corporation Law and exercise on behalf of the Corporation and
other MVHS Affiliates, the authority to accept, utilize, transfer and
share in the assets, revenues and income of the Affiliates and to
maintain a single consolidated set of books and financial records,
as may be necessary or desirable to carry out the obligations of
such Affiliate(s) pursuant to any master trust indenture or similar
instrument and, provided, however, that no such authority shall be
accepted or exercised except pursuant to the Not-for-Profit
Corporation Law and until all approvals required by law have first
been obtained, including, without limitation, the prior approval of
the Department of Health as may be required for obligated group
financings.
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For the purposes of the foregoing, MVHS shall have: (i) the power to initiate and
direct action by the Corporation without a prior recommendation of the Corporation’s
board of directors; and (ii) the power to accept, reject or modify the recommendation of
the Corporation’s board of directors and to direct action by the Corporation or to return
the matter to the board of directors of the Corporation for reconsideration, with reasons
for rejection and/or suggested change. The board of directors and officers of the
Corporation shall not implement any action requiring the approval of MVHS until MVHS
shall have exercised its reserve powers and communicated its determinations in writing to
the Corporation’s board of directors,

5. Notwithstanding any other provisions of this Certificate, the Corporation
is organized exclusively for one or more of the purposes as specified in Section 501(c)(3)
of the Internal Revenue Code of 1954, and shall not carry on any activities not permitted
to be carried on by a Corporation exempt from Federal income tax under IRC 501(c)(3)
or corresponding provisions of any subsequent Federal tax laws.

6. No substantial part of the activities of the Corporation shall be carrying on
propaganda, or otherwise attempting to influence legislation (except as otherwise
provided by IRC 501(h)), and the Corporation shall not participate in, or intervene in,
including the publication or distribution of statements, any political campaign on behalf
of, or in opposition to, any candidates for public office.

7. In the event of dissolution, all of the remaining assets and property of the
Corporation shall, after payment of necessary expenses thereof, be distributed to MVHS
or such other Corporations as shall qualify under Section 501(c)(3) of the Internal

Revenue Code of 1985, subject to an Order of a Justice of the Supreme Court of the State
of New York.

8. In any taxable year in which the Corporation is a private foundation as
described in IRC 509(a), the Corporation shall distribute its income for said period at
such time and manner as not to subject it to tax under IRC 4942, and the Corporation
shall not: () engage in any act of self-dealing as defined in IRC 4941(d), retain any
excess business holdings as defined in IRC 4943(c); (b) make any investments in such
manner as to subject the Corporation to tax under IRC 4944; or (c) make any taxable
expenditures as defined in IRC 4945(d) or corresponding provisions of any subsequent
Federal tax laws.

9. The office of the Corporation shall be located in the County of Oneida,
State of New York.

10.  The Secretary of State of the State of New York is hereby designated the
agent of the Corporation upon whom process against it may be served. The post office
address to which the Secretary of State shall mail a copy of any process against the
corporation served upon him is:  Visiting Nurse Association of Utica and Oneida
County, Inc., 1650 Champlin Avenue, Utica, NY 13502.
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5. This Restated Certificate of Incorparation was authorized by a vote of the
Carporation’s sole Member, Mohawk Valley Network, Inc.

IN WITNESS WHEREOF, the undersigned has subscribed this Restated Certificate of

Incorporation this 20™ day of January 2014, and hereby affirms that the statements contained
herein are true under the penalties of perjury.

VISITING NJRSE ASSQCJATION OF UTICA

AND ONE co.

SCOTT H. PERRA, FACHE, President
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Faxton St. Luke’s

Scott . Perra, FACHE, Prestdent/CEQ HEALTHCARE

www. haxronstiukes.com

January 23, 2014 5
RECEIVED

JAN 2 4 2014
Barbara DelCogliano Bureau of
Director, Bureau of Project Management Project Management

Division of Health Facility Planning
Office of Health Systems Management
NYS Department of Health

Empire State Plaza

Corning Tower, Room 1842

Albany, New York 12237 JAN 92 2&1“/*

RE: CON #132204-E (Mohawk Valley Health System) Suragy of
Project Manageinent

Dear Ms. DelCogliano:;
This is in response to the December 30, 2013 contingency approval letter. Please note that the
response to Contingency #1 will be forwarded under separate cover once approval is received
from the Office of Mental Health.

Enclosed please find four (4) copies of the following documentation.

2. Copy of fully executed Restated Certificate of Incorporation of Mohawk Valley
Network, Inc.
3. Copy of the amended bylaws of Mohawk Valley Network Inc., t/b/k/a Mohawk

Valley Health System.

4. Copy of the fully executed Restated Certificate of Incorporation of St. Elizabeth

Medical Center.

Copy of the amended bylaws of St. Elizabeth Medical Center,

6. Copy of the fully executed Restated Certificate of Consolidation of Faxton-St. Luke’s
Healthcare.

7. Copy of the amended bylaws of Faxton-St. Luke’s Healthcare.

8. Copy of fully executed Restated Certificate of Incorporation of St. Luke’s Home
Residential Health Care Facility, Inc.

9. Copy of the amended bylaws of St. Luke’s Home Residential Health Care Facility,
Inc.

10. Copy of the fully executed Restated Certificate of Incorporation of Visiting Nurse
Association of Utica and Oneida County, Inc.

Lh

Carporate Address St Luke's Campus Faxtan Cantpus
PO Box 479 1656 Champlin Avenue 1676 Sunset Avenue
Uticn, NY 13503-0474 : Utica, NY 13562 ' Utica, NY 135042

(31516246000 {315)624-6000 {3151624-6000

.‘?"’-”//".qu
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11. Copy of the amended bylaws of Visiting Nurse Association of Utica and Oneida
County, Inc

12. Copy of the executed Articles of Organization of Mohawk Valley Home Care, LLC,
and any amendments

13. Copy of the amended and executed operating agreement of Mohawk Valley Home
Care, LLC

Should you have any questions or concerns regarding this response, please contact me at
(315)624-6298 or spalmer@mvnhealth.com.

Sincerely,

) ,
J?j@w o & JQDJJ}NM

Sharon A. Palmer
Director, Facility Planning & Support Services

Enclosures
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RESTATED CERTIFICATE OF INCORPORATION
OF
MOHAWK VALLEY NETWORK, INC.

Pursuant to Section 805 of the Not-for-Profit Corporation Law

We, the undersigned, being the President and Secretary of Mohawk Valley Network, Inc.,
hereby certify:

1. The name of the corporation is: MOHAWK VALLEY NETWORK, INC.

2. The Corporation’s Certificate of Incorporation was filed by the Department of
State on the 12™ day of April, 1991, pursuant to the Not-for-Profit Corporation Law. A Restated
Certificate of Incorporation of the Corporation was thereafter filed by the Department of State on
February 15, 2005.

3. The Corporation’s Certificate of Incorporation, as previously filed and restated, is
hereby amended to effect the following:

~A. . To change the name of the Corporation to Mohawk Valley Health System,
as provided in Paragraph 1 of this Restated Certificate of Incorporation.

B. To add St. Elizabeth Medical Center (“SEMC™), St. Lukes Home
Residential Health Care Facility, Inc. (“SLH”), Senior Network Health, LLC (“SNH™)
and Mohawk Valley Home Care, LLC (“MVHC") as named affiliates of the Corporation,
as provided in Paragraph 3 of this Restated Certificate of Incorporation.

C. To add SEMC and SLH as named distributees of the Corporation’s assets
upon dissolution of the Corporation, as provided in Paragraph 9 of this Restated
Certificate of Incorporation.

D. To restate the purposes and powers of the Corporation, as provided in
Paragraph 3 of this Restated Certificate of Incorporation.

4, The text of the Certificate of Incorporation, as amended, is hereby restated to read
as herein set forth in full:

L. The name of the Corporation is; MOHAWK VALLEY HEALTH
SYSTEM.

2. The Corporation is a corporation as defined in subparagraph (a)(5) of
Section 102 of the Not-for-Profit Corporation Law in that it is not formed for pecuniary
profit or financial gain, and no part of the assets, income or profit of the corporation shall
be distributed to, or inure to the benefit of, its members, directars, officers or any private
person.



3. The Corporation is organized and shall be operated exclusively for the
benefit of Faxton-St. Luke’s Healthcare (“FSLH™), St. Elizabeth Medical Center
(“SEMC™), St. Lukes Home Residential Health Care Facility, Inc. (“SLH"), Visiting
Nurse Association of Utica and Oneida County, Inc. (*“VNA™), which are New York State
Not-for-Profit Corporations, and Senior Network Health, LLC (“SNH™) and Mohawk
Valley Home Care, LLC (*"MVHC") (each individually referred to as an “Affiliate” and
collectively referred to as the “Affiliates™). To this end, the Corporation shall, in
addition to all other rights and powers of membership prescribed by New York law, the
certificates of incorporation and/or bylaws, or the articles of organization or operating
agreements of the Affiliates, have the following governance and management powers as
have been delegated to the Corporation to the extent permitted by the New York Not-for-
Profit Corporation Law and the New York Limited Liability Company Law:

a. Except as otherwise set forth herein, to approve and interpret the
statement of mission and philosophy adopted by the Affiliates, to require
that each Affiliate operate in conformance with its mission and philosophy
and to coordinate the missions, visions, activities and resources of the
Affiliates in order to promote high quality, efficient and effective health
care services in Oneida County, New York, and surrounding areas.
Notwithstanding the foregoing, the Corporation shall not have the power
to approve or interpret those elements of SEMC’s mission and philosophy
that relate specifically to its status as a Catholic organization or the pursuit
of SEMC’s Catholic mission and philosophy;

b. To elect or appoint, fix the number of, and remove, with or without
cause, the directors or trustees (referred to hereinafter as “directors” or
“director”) or managers of the Affiliates, and to appoint and remove, with
or without cause, the President/Chief Executive Officer of the Affiliates.
Notwithstanding the foregoing, Partners in Franciscan Ministries, Inc.
{“PFM™), as the co-member of SEMC, shall be entitled to appoint and
remove, with or without cause, one additional director designated by PFM
to the SEMC board of directors who does not currently serve on the
Corporation’s Board, and the FSLH Board shall be entitled to appoint and
remove, with or without cause, one additional director to the FSLH Board
who does not currently serve on the Corporation’s Board;

C. To amend or repeal the Certificate of Incorporation and Bylaws or
the Articles of Organization or Operating Agreements, and to adopt any
new or restated Certificate of Incorporation, Bylaws, Articles of
Organization, or Operating Agreements, of the Affiliates, unless such
amendment would terminate SEMC’s status as a Catholic organization or
diminish its commitment or ability to operate in 2 manner consistent with
the Ethical and Religious Directives for Catholic Healthcare Services
(hereinafter, “ERDs™);

i3



d. To approve any plan of merger, consolidation, dissolution or
liquidation of the Affiliates;

e. To approve the debt of the Affiliates in excess of an amount to be
fixed from time to time by the Corporation;

f. To approve the sale, acquisition, lease, transfer, mortgage,
guarantee or pledge of real or personal property of the Affiliate(s) in
excess of an amount to be fixed from time to time by the Corporation.
Notwithstanding the foregoing, the approval of PFM shall be required for
the sale, transfer, mortgage, guarantee, pledge or other alienation of real or
personal property of SEMC in excess of an amount to be fixed from time
to time by PFM, to meet the requirements of the United States Conference
of Catholic Bishops;

g. To approve the capital and operating budgets of the Affiliates;

h. To approve settlements of litigation when such settlements exceed
applicable insurance coverage or the amount of any applicable self-
insurance fund available to such Affiliate;

i To approve any corporate reorganization of the Affiliates and the -
establishment, merger, consolidation, reorganization or dissolution of any
organizational relationship of the Affiliates, including but not limited to
subsidiary corporations, partnerships, or joint ventures of the Affiliates;

j- To approve and coordinate the strategic plans of the Affiliates;

k. To the extent applicable, to approve all contracts of reimbursement
for the Affiliates from governmental or private third party insurers;

1. To the extent applicable, to approve all applications of the
Affiliate(s) to federal or state governmental agencies for establishment or
operating licensure, including but not limited to Certificate of Need
applications to the New York State Department of Health as required,;

m. To the extent applicable, to approve management contracts for the
Affiliate(s) subject to approval and/or regulation under the laws and
regulations of the State of New York;

n. To approve any material change in the services offered by an
Affiliate;

0. To require an Affiliate to participate in any and all programs and
services, as determined by the Corporation in its discretion, provided,
however, that the Corporation may not require an Affiliate to participate in
any program or service or take any action that would constitute a default
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or event of default under any mortgage, indenture or other material
agreement or instrument to which such Affiliate is a party and by which it
is bound, and with respect to SEMC, may not require participation in any
program or service which would be contrary to its status as a Catholic
organization or the pursuit of its Catholic mission or philosophy, as
determined by PFM; and

p. To accept delegations of authority on behalf of each Affiliate
pursuant to Section 701 of the Not-for Profit Corporation Law and
exercise on behalf of the Affiliates, the authority to accept, utilize, transfer
and share in the assets, revenues and income of the Affiliates and to
maintain a single consolidated set of books and financial records, as may
be necessary or desirable to carry out the obligations of such Affiliates
pursuant to any master trust indenture or similar instrument and, provided,
however, that no such authority shall be accepted or exercised except
pursuant to the Not-for-Profit Corporation Law and until al! approvals
required by law have first been obtained, including, without limitation, the
prior approval of the Department of Health as may be required for
obligated group financings. Notwithstanding the foregoing, any and all
proceeds from services performed at FSLH which are proscribed by the
ERDs shall not be transferred to or used for the benefit of the Corporation,
SEMC or any subsidiary of SEMC, and neither the Corporation nor SEMC
shall provide or support such services maintained by FSLH or any
Affiliate or any subsidiary of FSLH.

For the purposes of the foregoing, the Corporation shall have: (i) the
power to initiate and direct action by Affiliates without a prior recommendation of
the Affiliate’s board of directors; and (ii) the power to accept, reject or modify the
recommendation of the Affiliate’s board of directors and to direct action by the
Affiliate or to return the matter to the board of directors of the Affiliate for
reconsideration, with reasons for rejection and/or suggested change.
Notwithstanding the foregoing, in the case of SEMC, the Corporation shall not
direct any action with respect to SEMC that requires the approval of PFM without
prior approval of such action by PFM. The board of directors and officers of an
Affiliate shall not implement any action requiring the approval of the Corporation
until the Corporation shall have exercised its reserve powers and communicated
its determinations in writing to the Affiliate’s board of directors and, in the case
of any powers over SEMC that are also reserved to PFM, to PFM.

4, ADDITIONAL PURPOSES AND POWERS. The Corporation shall

have the following additional purposes and powers:

a. To establish, support and maintain such other health care facilities
and systems at one or more sites, whose purposes may include, but not be
limited to, the provision of a full range of health and/or wellness related
services, but whose services shall not include direct abortions or physician
assisted suicide.
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Each such service or facility shall be established and operated in
accordance with al] approvals required by the Public Health Law or other
law of the State, and all approvals required from any other body having
Jjurisdiction over such activities.

b. To carry on educational activities, scientific research and other
health related activities or programs incident to the purposes set forth
above either directly or through an Affiliate or subsidiary.

c. To solicit funds for the above purposes.

d. To pursue, enhance, and support the above purposes through the
formation of, or participation in, subsidiary or affiliated corporations or
other entities as may be established, operated and maintained in
accordance with all approvals required by applicable law.

5. The Corporation is a Type B corporation under Section 201 of the Not-for-
Profit Corporation Law.

6. Notwithstanding any other provision of this Certificate, the Corporation is
organized and shall be operated exclusively for the charitable, religious, scientific and
educational purposes as specified in Section 501(c)(3) of the Internal Revenue Code of
1986, as amended, and shall not carry on any activities not permitted to be carried on by
an organization exempt from federal income tax under Section 501 (€)(3) of the Internal
Revenue Code of 1986, as amended, or by an organization, contributions to which are
deductible under Section 170(c)(2) of such Code.

7. No part of the assets, income, profits or earnings of the Corporation shall
inure 1o the benefit of any member, trustee, director or officer of the Corporation, or any
private individual, except that reasonable compensation may be paid for services
rendered to or for the Corporation affecting one or more of its purposes, and no member,
trustes, director or officer of the Corporation or any private individual shall be entitled to
share in the distribution of any of the corporate assets on dissolution of the Corporation.

8. No substantial part of the activities of the Corporation shall be carrying on
propaganda, or otherwise attempting to influence legislation, except as otherwise
provided by Section 501(h) of Internal Revenue Code of 1986, as amended, and the
Corporation shall not participate in, or intervene in, including the publication or

distribution of statements, any political campaign on behalf of any candidate for public
office.

9, In the event of dissolution, all the remaining assets and property of the
Corporation shall, after necessary expenses thereof, be distributed to FSLH, SEMC, SLH
and/or VNA, provided that they shall then qualify under Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended, subject to an order of a Justice of the Supreme Court
of the State of New York; if none of said not-for-profit corporations shall so qualify at the
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time of dissolution, then distribution shall be made to such other organization or
organizations that are organized and operated exclusively for religious, charitable,
educational or scientific purposes as shall at the time qualify as an exempt organization or
organizations under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended,
subject to an order of a Justice of the Supreme Court of the State of New York.

10.  Inany taxable year in which the Corporation is a private foundation
defined by Section 509 of the Internal Revenue Code of 1986, as amended, the
Corporation shall:

(a) not engage in any act of self-dealing that is subject to tax under
Section 4941 of the Code;

(b)  notdistribute its income for each taxable year at such time and in
such manner as to subject the Corporation to tax on undistributed income under
Section 4942 of the Code;

(©) not retain any cxcess business holdings in such manner as to
subject the Corporation to tax under Section 4943 of the Code;

(d) not make any investments in such manner as to subject the
Corporation to tax under Section 4944 of the Code; and

(e)  notmake any taxable expenditures that are subject to tax under
Section 4945 of the Code.

11.  The number of directors constituting the entire Board of Directors of the
Corporation shall not be less than three (3). Subject to such limitation, the number shall
be fixed by the bylaws pursuant to Section 702 of the Not-for-Profit Corporation Law,

12. The office of the Corporation is to be located in the County of Oneida,
New York.

13, The Secretary of State is hereby designated as the agent of the Corporation
upon whom process against it may be served, and the post office address to which the
Secretary of State shall mail a copy of any process against the Corporation that may be
served upon him is P.O. Box 4308, Utica, New York 13504-4308.

5. This Restated Certificate of Incorporation, and the foregoing amendments of the
Certificate of Incorporation, were authorized by a unanimous vote of the entire Board of
Directors, said affirmative vote being at least equal to a quorum.



IN WITNESS W)HEREOF, the undersigned have subscribed this Restated Certificate of
Incorporation thiscy( ) _day of January, 2014, and hereby affirm that the statements contained

herein are true under the penalties of perjury. /
£ /

Scott H. Perra, ;&ZZ?, President
4 1/ W(A‘/

Tod7kutton‘; PMD.,LS‘%rém%y




VERIFICATION

STATE OF NEW YORK )
COUNTY OF ONEIDA )ss:

Scott H. Perra, FACHE, being duly sworr, deposes and says, that he is the President of
MOHAWK VALLEY NETWORK, INC, the Corporation described in the foregoing Certificate;
that a meeting of the Board of Directors of the Corporation was held on September 26", 2013,
upon notice pursuant to Section 711 of the Not-for-Profit Corporation Law of the State of New
York; that a majority of the directors constituting a quorum were present in person at said
meeting; and that at said meeting the directors authorized your deponent to execute and file the

foregoing Certificate by unanimous vote.
jﬂ%

Scott H. Perra, FACHE

Sworn to before me this
70 Mday of January, 2014

\‘/7 Zdi Wf U Ww
NOTARY PUBLIC — State of New York

Appointed in Ml da County
My commission expires: § / 9 / 20+7

MARGARET A KEBLISH
Notary Public, State of New York
No. 01KEBO28261

Qualitied in Oneida County |
Commission Expires 08/09/20./



VERIFICATION

STATE OF NEW YORK )
COUNTY OF ONEIDA ) ss:

Todd Hutton, Ph.D., being duly sworn, deposes and says, that he is the Secretary of
MOHAWK VALLEY NETWORK, INC., the Corporation described in the foregoing Certificate;
that a meeting of the Board of Directors of the Corporation was held on September 26™, 2013,
upon notice pursuant to Section 711 of the Not-for-Profit Corporation Law of the State of New
York; that a majority of the directors constituting a quorum were present in person at said
meeting; and that at said meeting the directors authorized your deponent to execute and file the

foregoing Certificate by unanimous vote.
J2) / ’% m%&\/
Todd H7don, Ph.D 0\( o

Sworn to before me this
20 "dhy of January, 2014

7’/’44@@7‘/2 Eebéiai_

NOTARY PUBgég: Statg of New York
Appointed in et d County
My commission expires: Y / @ /4477

NMARGANET A b Lo
Notary Puliig, State of Woaw York
MNo. O1KE6eO28261
Quziifird in Oneida County
Cammussion Expires 08/03/20.4
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BY-LAWS
of
MOHAWK VALLEY HEALTH SYSTEM

ARTICLE ONE
NAME
1. NAME

The name of the Corporation is Mohawk Valley Health System (herein the
“Corporation” or “MVHS™),

ARTICLE TWO
RECITALS
2.1.  MVHS is a Type B not-for-profit corporation pursuant to Section 201(b), of
the New York Not-for-Profit Corporation Law, and as such has no members.
22. St Elizabeth Medical Center (herein “SEMC”) is a New York Not-for-

Profit tax-exempt corporation, having a principal place of business at 2209 Genesee Street,
Utica, NY 13501.

2.3.  Faxton-St. Luke’s Healthcare (herein “FSLH™) is a New York Not-for-Profit
tax-exempt corporation, having a principal place of business at 1656 Champlin Avenue,
Utica, NY 13501.

24.  5t. Lukes Home Residential Health Care Facility, Inc. (herein the “Home™)
is a New York Not-for-Profit, tax-exempt corporation, having a principal place of business
at 1650 Champlin Avenue, Utica, NY 13502,

2.5.  Visiting Nurse Association of Utica and Oneida County, Inc. (herein
“VNA”) is a New York Not for Profit tax-exempt corporation, having a principal place of
business at 1650 Champlin Avenue, Utica, NY 13502.

2.6.  Mohawk Valley Home Care, LLC (herein “MVHC") is a New York limited
liability company having a principal place of business at 1650 Champlin Avenue, Utica,
NY 13502.



2.7, Senior Network Heaith, LLC (herein “SNH”) is a New York limited
liability company having a principal place of business at 1650 Champlin Avenue, Utica,
NY 13502.

2.8, Partners in Franciscan Ministries, Inc. (herein “PFM™) is a New York not-
for-profit, tax exempt corporation having a principal place of business at 2500 Grant Blvd,,
Suite 302, Syracuse, New York 13208-1262. PFM (which is sponsored by the
Congregation of the Sisters of St. Francis of the Neumann Communities) shall be the co-
member of SEMC, and as such shall have the following powers:

2.8(a) to approve and interpret those elements of SEMC’s statement of
mission and philosophy adopted by SEMC that relate to SEMC’s status as a Catholic
organization or the pursuit of SEMC’s Catholic mission and philosophy, and any
amendments thereof, and to require SEMC to operate in conformance with its Catholic
mission and philosophy;

2.8(b) to approve any amendment of SEMC’s purposes or powers in its
Certificate of Incorporation that would terminate SEMC’s status as a Catholic organization
or diminish its commitment or ability to operate in a manner consistent with the Ethical
and Religious Directives for Catholic Healthcare Services;

2.8(c) to approve the sale, transfer, mortgage, guaranty, pledge or other
alienation of real or personal property of SEMC in excess of an amount to be fixed from
time to time by PFM to meet the requirements of the United States Conference of Catholic
Bishops; and

2.8(d) to approve and reject appointments to the Pension Committee for the
defined benefit plan sponsored by SEMC which qualifies as a Church Plan under Section
3(33) of ERISA.

2.8(e) to elect or appoint and remove, with or without cause, one director of
SEMC who does not currently serve on the Board of MVHS.

For the purposes of the foregoing, the power of PFM to “approve” means
the power to accept or reject a recommendation of the SEMC Board or an action by MVHS
or any future Members of SEMC with respect to the powers reserved to PFM. The SEMC
Board and officers of SEMC or MVHS or any future Members of SEMC shall not
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implement any action requiring the approval of PFM until PFM shall have exercised its
reserved powers and communicated its determination in writing to SEMC, MVHS or any
future Member of SEMC and the SEMC Board.

2.9. “Affiliates” or “MVHS Affiliates” shall mean SEMC, FSLH, VNA,
MVHC, SNH and the Home, unless otherwise specifically set forth herein.

ARTICLE THREE
OFFICES
3.1 OFFICES
The principal office of the Corporation shall be located in Oneida County, in the
State of New York. The Corporation shall have and continuously maintain in New York
State a registered office and a registered agent whose office shall be identical with the

registered office, and may have such other offices as the Board may determine from time to

time.

ARTICLE FOUR
PURPOSES AND POWERS

The Corporation shall have the following purposes and powers:

4.1. CORPORATE MEMBERSHIP. MVHS shall serve as the sole corporate
member of FSLH, VNA and the Home, as the owner of all of the Membership interests in
MVHC and SNH, and as a co-member of SEMC, subject to the powers reserved to PFM,
as set forth in Section 2.8 herein, the other co-member of SEMC. In addition to all other
rights and powers of membership prescribed by New York Law, the Certificate of
Incorporation and/or the Bylaws or the Articles of Organization and/or Operating
Agreements of the Affiliates, the following governance and management powers shall be
delegated to MVHS to the extent permitted by the New York Not-for-Profit Corporation
Law:

a. Except as otherwise set forth herein, to approve and interpret the
statement of mission and philosophy adopted by the Affiliates, to

require that each Affiliate operate in conformance with its mission



and philosophy and to coordinate the missions, visions, activities
and resources of the Affiliates in order to promote high quality,
efficient and effective health care services in Oneida County, New
York, and surrounding areas. Notwithstanding the foregoing,
MVHS shall not have the power to approve or interpret those
elements of SEMC’s mission and philosophy that relate specifically
to its status as a Catholic organization or the pursuit of SEMC’s
Catholic mission and philosophy;

To elect or appoint, fix the number of, and remove, with or without
cause, the directors of the Affiliates, and to appoint and remove,
with or without cause, the President/Chief Executive Officer of the
Affiliates. Notwithstanding the foregoing, PFM shall be entitled to
appoint and remove, with or without cause, the one additional
director designated by PFM to the SEMC Board of Directors, and
the FSLH Board shall be entitled to appoint and remove, with or
without cause, one additional director to the FSLH Board who does
not currently serve on the MVHS Board;

To amend or repeal the Certificate and Bylaws, and to adopt any
new or restated Certificate of Incorporation, Bylaws, Articles of
Organization, or Operating Agreements, of the Affiliate(s);

To approve any plan of merger, consolidation, dissolution or
liquidation of the Affiliate(s);

To approve the debt of the Affiliate(s) in excess of an amount to be
fixed from time to time by MVHS;

To approve the sale, acquisition, lease, transfer, mortgage, guarantee
or pledge of real or personal property of the Affiliate(s) in excess of
an amount to be fixed from time to time by MVHS,
Notwithstanding the foregoing, the approval of PFM shall be
required for the sale, transfer, mortgage, guarantee, pledge or other

alienation of real or personal property of SEMC in excess of an
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amount to be fixed from time to time by PFM, to meet the
requirements of the United States Conference of Catholic Bishops;

g To approve the capital and operating budgets of the Affiliates;

k. To approve settlements of litigation when such settlements exceed
applicable insurance coverage or the amount of any applicable self-
insurance fund available to such Affiliate;

i To approve any corporate reorganization of the Affiliate(s) and the
establishment, merger, consolidation, reorganization or dissolution
of any organizational relationship of the Affiliate(s), including but

not limited to subsidiary corporations, partnerships, or joint ventures

of the Affiliates;
J- To approve and coordinate the strategic plans of the Affiliates;
k. To the extent applicable, to approve all contracts of reimbursement

for the Affiliates from governmental or private third party insurers;

L To the extent applicable, to approve all applications of the
Affiliate(s) to federal or state governmental agencies for
establishment or operating licensure, including but not limited to
Certificate of Need applications to the New York State Department
of Health, as required;

m. To the extent applicable, to approve management contracts for the
Affiliate(s) subject to approval and/or regulation under the laws and
regulations of the State of New York;

n. To approve any material change in the services offered by an
Affiliate;
0. To require an Affiliate to participate in any and all programs and

services, as determined by MVHS in its discretion, provided,
however, that MVHS may not require an Affiliate to participate in
any program or service or take any action that would constitute a
default or event of default under any mortgage, indenture or other

material agreement or instrument to which such Affiliate is a party



and by which it is bound, and with respect to SEMC, may not
require participation in any program or service which would be
contrary to its status as a Catholic organization or the pursuit of its
Catholic mission or philosophy; and

p. To accept delegations of authority on behalf of each Affiliate
pursuant to Section 701 of the Not-for Profit Corporation Law and
exercise on behalf of the Affiliates, the authority to accept, utilize,
transfer and share in the assets, revenues and income of the
Affiliates and to maintain a single consalidated set of books and
financial records, as may be necessary or desirable to carry out the
obligations of such Affiliate(s) pursuant to any master trust
indenture or similar instrument and, provided, however, that no such
authority shall be accepted or exercised except pursuant to the Not-
for-Profit Corporation Law and until all approvals required by law
have first been obtained, including, without limitation, the prior
approval of the Department of Health as may be required for
obligated group financings. Notwithstanding the foregoing, any and
all proceeds from services performed at FSLH which are proscribed
by the Ethical and Religious Directives for Catholic Healthcare
Services (herein, the “ERDs”) shall not be transferred to or used for
the benefit of MVHS, SEMC or any affiliate of SEMC and neither
MVHS nor SEMC shall provide or support such services maintained
by FSLH or any Affiliate or subsidiary of FSLH.

For the purposes of the foregoing, MVHS shall have: (i) the power to initiate and
direct action by the Affiliate(s) without a prior recommendation of the Affiliate’s board of
directors; and (ii) the power to accept, reject or modify the recommendation of the
Affiliate’s board of directors and to direct action by the Affiliate or to return the matter to
the board of the Affiliate for reconsideration, with reasons for rejection and/or suggested
change. Notwithstanding the foregoing, in the case of SEMC, MVHS shall not direct any
action with respect to SEMC that requires the approval of PFM without prior approval of
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such action by PFM. The board(s) of directors, trustees or managers and officers of the

Affiliate(s) shall not implement any action requiring the approval of MVHS until MVHS

shall have exercised its reserve powers and communicated its determinations in writing to

the Affiliate(s)’ board and, in the case of any powers over SEMC that are also reserved to

PFM, to PFM.

4.2. ADDITIONAL PURPOSES AND POWERS. MVHS shall have the
following additional purposes and powers:

a.

To establish, support and maintain such other health care facilities
and systems at one or more sites, whose purposes may include, but
not be limited to, the provision of a full range of health and/or
wellness related services, but whose services shall not include direct
abortions or physician assisted suicide.

Each such service or facility shall be established and operated in
accordance with all approvals required by the Public Health Law or
other law of the State, and all approvals required from any other
body having jurisdiction over such activities.

To carry on educational activities, scientific research and other
health related activities or programs incident to the purposes set
forth above either directly or through an Affiliate or subsidiary.

To solicit funds for the above purposes.

To pursue, enhance, and support the above purposes through the
formation of, or participation in, subsidiary or affiliated corporations
or other entities as may be established, operated and maintained in
accordance with all approvals required by applicable law.

ARTICLE FIVE
BOARD OF DIRECTORS

5.1 NUMBER

The Board of Directors shall consist of not less than nine (9) members.

5.2 QUALIFICATION
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Directors shall be selected for their experience, expertise and skills; their ability and
willingness to devote time and effort to fulfilling the Board’s responsibilities; their
commitment to the community and the health care needs of its residents; and their personal

and professional ethics and values.

53  ELECTION AND TENURE
(a) Composition of Initial Board of Directors. Commencing with the

meeting to be held on or about March 4, 2014, the initial board shall be comprised of

eighteen (18) Voting Directors. SEMC and FSLH shall each appoint eight (8) voting
directors (the “Elected Directors™). The remaining two (2) Directors shall be the
presidents of the medical staffs of SEMC and FSLH who shall serve ex-officio as Voting
Directors.

(b)  Terms of Office. The initial Elected Directors shall be divided into

four classes of approximately equal size. The four classes shall serve initial terms of one,

two, three and four years, or until their successors are elected and seated. Each class shall
have an equal number of Directors selected by SEMC and FSLH.

{c) Subsequent Election. Commencing with the 2015 annual meeting
of MVHS, one-fourth of the Board shall be elected to full four year terms to replace the
Directors whose terms are expiring. An Elected Director shall serve for a term of four (4)
years or until his or her successor shall have been elected. No Elected Director may serve
more than three (3) consecutive, full, four year terms. Notwithstanding the foregoing, the
Chairperson, Vice-Chairperson and Chairperson Emeritus may remain on the Board for so
long as needed to fulfill his or her obligations as set forth in these Bylaws. Commencing
with the 2015 annual meeting, members of the Board shall be nominated by the
Governance Affairs and Ethics Committee and shall be elected by a simple majority of the

Board. The Board shall not be bound or limited to such nominees.

(d)  Reappointment. Director reappointment is neither automatic nor
guaranteed. The decision will be made on a case by case basis after a thorough assessment
of the Director’s performance and contribution, his or her commitment to correct any

deficiencies, and Board and organizational need.
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(¢)  Non-Elected Directors. The President of the Medical Staffs of
SEMC and FSLH shall serve as Directors of the Corporation, coterminous with holding

their respective positions.

54  VACANCIES

Vacancies on the Board due to the expiration of term, removal, resignation, death,
or incapacity of a Director, or due to an increase in the number of Board seats, or any other
cause, shall be filled by a simple majority vote of the Board. Nominees shall be presented
by the Governance Affairs and Ethics Committee, but the Board shall not be bound or
limited to such nominees. Directors selected to fill vacancies shall serve the remainder of
the term of the Director whose seat has been vacated or until a successor has been elected.

3.5 REMOVAL

Each member of the Board of Directors shall be required to attend at least 75% of
all meetings of the Board, any Committees on which he or she serves, and Board
Continuing Education Programs. Any Director who fails to maintain sufficient attendance,
without good cause acceptable to the Board, may be dismissed from the Board of Directors
by a vote of two-thirds of the remaining Directors. In addition, the Board of MVHS may
remove any Director, with or without cause, upon a two-thirds {2/3) vote of the Board.

5.6  RESIGNATION/LEAVE OF ABSENCE.

(@)  Resignation. Any Director may resign at any time by giving written
notice to the Chairperson or to the Secretary of the Corporation. Such resignation shall
take effect on the date of receipt thereof or at such later time as may be specified therein.

) Leave of Absence. Any Director may request a Leave of Absence
of up to three (3) months for medical reasons relating to the Director, or a member of the
Director’s immediate family (“Leave™). The request shall be made in writing to the
Chairperson who may grant the Leave on such terms as determined by the Chairperson
after consultation with the Director. If the Chairperson requests a Leave, the request shall
be made to the Vice Chairperson who shall, for the duration of the Leave, exercise all
powers of the Chairperson as set forth herein.

While on Leave, the Director shall be excused from any attendance

requirements and all other obligations of a Director as set forth in these Bylaws. The
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Director’s Board position shall remain vacant during the term of the Leave, and the
Director’s position shall not be counted in determining the presence of a quorum.
If the Director on Leave is a Board Officer other than the
Chairperson, the Office shall be temporarily filled, for the duration of the Leave, by a
majority vote of the remaining Directors at the next regular meeting of the Board, or at a
special meeting called for such purpose. Any committee positions held by the Director
may be temporarily filled for the duration of the Leave, at the discretion of the Chairperson.
As circumstances warrant, the Director may request an extension of
the initial Leave for an additional period not to exceed three (3) months. Such request may
be granted or denied by the Chairperson as set forth above.
3.7  ADDITIONAL ADVISORS
The Board or the Chairperson of the Board may invite additional individuals with
expertise in a pertinent area to meet with and assist the Board. Such advisors shall not vote
or be counted in determining the existence of a quorum and may be excluded from any
session of the Board by majority vote of the Directors present.
5.8 MEETINGS OF DIRECTORS
(a) Annual Meeting  The Board of Directors shall hold an annual

meeting each year in the month of April or May for the purposes of organizing itself,

clecting directors and officers and members of the Board Committees when appropriate,
and conducting such other business as may come before the meeting. At each annual
meeting, the Board shall assess its own performance and take such action or make such

recornmendations as are warranted.

(b}  Regular Meetings The Board of Directors shall hold at least seven

(7) regular meetings annually.

() Special Meetings  Special meetings of the Board may be called by
the Chairperson, the Chief Executive Officer or upon the written request of three (3)
Directors. No business shall be conducted at a special meeting other than that stated in the

notice of the meeting,
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(d)  Place All meetings of the Board shall be held at the principal
office of the Corporation or at such cother place within this State as the Notice of Meeting
shall provide.

()  Notice Written notice of the time and place of the annual and
regular meetings of the Board shall be given to each Director personally by first class mail,
by facsimile or, by e-mail or other communications device, not less than ten (10) days
before such meeting. Notice of the time, place and purposes of special meetings of the
Board shall be served as set forth herein at least two (2) days before the date of such special
meeting. In the case of a special meeting or when required by law or these Bylaws, the
notice shall also state the purpose for which the meeting is called. Oral or written notice of
the postponement of any scheduled regular meeting shall be given to each Director not less
than one (1) day before the scheduled date of such mesting.

£) Adjournment When a meeting is adjourned, it is not necessary to
give any notice of the adjourned meeting or the business to be transacted at any adjourned
meeting other than by motion adopted at the meeting at which such adjournment is taken
and included in the minutes,

() Quorum Unless a greater or lesser number is required by law, the
Certificate of Incorporation or these By-laws, a majority of the Directors entitled to vote
constifutes a quorum for the transaction of business at any meeting of the Board. Ifa
quorum is not present at any meeting, a majority of the Directors present may adjourn the
meeting to a new date. Notice of such date shall be provided to Board members as
required in Section 5.9(e).

(h)  Voting Subject to the Conflict of Interest provisions of these By-
laws, and the Board’s Conflict of Interest policies, each voting Director present is entitled
to vote on any matter before the Board.

i) Manner of Acting Unless otherwise required by law, the
Certificate of Incorporation or these By-laws, the act of a majority of the Directors present
at a meeting at which a quorum is present shall be the act of the Board. Any action

required or permitted to be taken by the Board may be taken without a meeting by the
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consent in writing of all Directors entitled to vote. Such written consent(s) shall be filed

with the minutes of the Board.

4] Meeting by Conference Telephone or Similar Device Personal
attendance at meetings is encouraged. Nevertheless, in appropriate circumstances any one
or more members of the Board may participate in a meeting of the Board by means of a
conference telephone or similar equipment that allows all persons participating in the
meeting to hear each other at the same time. Participation by such means shall constitute

presence in person at such a meeting.

5.9  POWERS AND FIDUCIARY OBLIGATIONS

(a) Powers The administrative powers of the Corporation shall be

vested in the Board of Directors, which shall have: charge, contro}, and oversight of the
property, funds, and affairs of the Corporation; the power to elect and remove, with or
without cause, officers and to fill vacancies among the officers for unexpired terms; the
power to establish policies for the management and operation of the Corporation; and such
other power and authority to do and perform all acts and functions for the benefit of the
Corporation, not inconsistent with these By-laws or the Certificate of Incorporation. The
Board of Directors shall further have the power to appoint standing committees as
hereinafter set forth and such other committees as from time to time shall be deemed
advisable.

M) Fiduciary Oblications The members of the Board of Directors shall
at all times conduct the affairs of the Corporation in strict conformance with all applicable
fiduciary and ethical standards. Each Director shall act in a manner consistent with the
duty of undivided loyalty to the interests of the Corporation, the duty to maintain in
confidence information concerning the affairs of the Corporation, the duty to avoid actual
or apparent conflicts of interest, and the duty to maintain and advance the charitable
purposes of the Corporation. The Board shall adopt such mechanisms as it deems
appropriate to assist the Directors in fulfilling these obligations. Without limiting the
foregoing, the Board shall adopt, review and amend as appropriate: the mission and vision

of the Corporation; a Board Conflicts of Interest Policy to provide a formal mechanism for
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identifying and treating actual and apparent conflicts; and mechanisms 10 ensure corporate

compliance with laws, rules and regulations relating to the business of the Corporation.

ARTICLE SIX
OFFICERS

6.1  OFFICERS

The Corporation shall have a Chairperson and Vice-Chairperson of the Board, a
Secretary, and a Treasurer, and such other officers as the Board of Directors may authorize.
The Corporation shall also have a President/Chief Executive Officer, who shall be a non-
voting member of the Board. The Chairperson selected at the March 2014 meeting of the
Board shall serve until the annnal meeting of the Corporation in 2015. The Chairperson
selected at the 2015 and 2016 annual meetings shall serve a one year term, or until his/her
successor has been elected. The initial Chairperson and the Chairperson seated at the 2015
and 2016 annual meetings shall be selected by the initial Directors appointed by SEMC, as
may be on the Board at that time. Commencing with the 2017 annual meeting the
Chairperson and Vice-Chairperson shall be elected by the Board of Directors for two-year
terms, or until their successors have been duly elected and qualified. All other officers
shall be elected at the annual meeting and shall hold office until the corresponding meeting
in the next year or until a successor shall have been duly elected and qualified. Any
vacancy in any of the above offices shall be filled for the unexpired portion of the term by
the Board of Directors at any regular meeting or any special meeting called for such

purpose.

6.2 CHAIRPERSON

The Chairperson shall preside at all meetings of the Board of Directors, shall
appoint the members and Chairperson of each Committee in accordance with these By-
laws and with the approval of the Board, and shall, except as otherwise stated herein, be an
ex officio member of all Committees. The Chairperson elected at the 2016 annual meeting
shall be eligible to be elected by the full Board to serve one additional term of two (2)

years, commencing in 2017. Thereafter the Chairperson may serve no more than two
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consecutive terms in that office, regardless of the length of such terms. The Chairperson

shall be eligible for additional terms as Chairperson following his or her absence from such

office for a period of at least one year.

6.3  VICE-CHAIRPERSON

In the absence or inability to act of the Chairperson, or if the office of Chairperson
is vacant, the Vice-Chairperson may exercise all the powers of the Chairperson. The Vice-
Chairperson shall have such further power and shall perform such other duties on behalf of

the Corporation as may be authorized by order of the Board of Directors.

64  CHAIR EMERITUS,

Upon completion of her or his term as Chairperson of the Board, the Chairperson
shall hold the office of Chair Emeritus. The Chair Emeritus shall serve as an advisor to
the Chairperson and perform such other duties as set forth in these Bylaws. The office of
Chair Emeritus shall remain vacant until completion of the term of office of the
Chairperson seated at the March 2014 annual meeting. Thereafter, the Chair Emeritus
shall serve in that office until the succeeding Chairperson leaves office and assumes the

role of Chair Emertitus.

6.5 SECRETARY

The Secretary shall act as Secretary of both the Corporation and the Board of
Directors and shall be responsible for maintaining, or causing to be maintained, copies of
the Resolutions of the Corporation and keeping the minutes of the meetings of the Board of
Directors. The Minutes shall reflect all business conducted, including the Board’s
findings, conclusions, and recommendations. The Secretary shall be responsible for the

giving and serving of all notices of meetings of the Board and shall be the custodian of the

Corporate records.

6.6  TREASURER
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The Treasurer shall have general supervision over the care and custody of all funds
and securities of the Corporation except as expressly provided otherwise, and shall deposit
the same or cause the same to be deposited in the name of the Corporation in such bank or
banks, trust company or trust companies, and in such safe deposit company or safe deposit
companies as the Board of Directors, or any committee designated and vested with such
power by the Board of Directors, may designate; shall keep or cause to be kept full and
accurate accounts of all receipts and disbursements of the Corporation and, whenever
required by the Board of Directors shall render, or cause to be rendered, financial
statements of the Corporation. The Treasurer shall prepare, execute and file, or cause to be

prepared, executed and filed, any annual report or statement which may be required by law.

6.7  PRESIDENT

The Board shall appoint a qualified hospital administrator to serve as its President
and as the Chief Executive Officer of the Corporation. The President/CEO shall be the
Board’s direct executive representative in the management of the Corporation. The
President/CEQ shall have the necessary authority and shall be responsible for management
of the Corporation, subject only to the policies and directives of the Board and any of its
committees to which the Board has delegated power for such action. The President/CEO
shall be a non-voting member of the Board and, except as otherwise expressly provided, a
non-voting member of all Board committees. The President/CEO shall act as the duly
authorized representative of the Board of Directors in all matters except those for which the

Board has designated some other individual to act.

ARTICLE SEVEN
COMMITTEES OF THE BOARD OF DIRECTORS

7.1 STRUCTURE

There shall be seven (7) Standing Committees of the Board: Executive Committee,
Finance Committee, Quality and Patient Safety Committee, Governance Affairs and Ethics
Committee, Executive Compensation Committee, Investment Committee and Audit and

Compliance Committee. The Board may, by resolution, create such other standing or ad
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hoc committees as it shall, from time to time, deem appropriate. Any ad hoc committees
appointed by the Board shall be charged with such specific duties as determined by the

Board and shall be disbanded upon completion of such duties.

7.2 PROCEDURE
The Standing Committees of the Board shall conduct their activities in accordance
with the following general principles and procedures unless alternative principles or

procedures are adopted for any individual committee in these By-Laws or in a Resolution

of the Board of Directors.

7.3  POWERS

Each Board Committee shall have and exercise only such Board delegated powers
and authority as are granted to it in these By-Laws, or in a Resolution adopted by the
Board. Each Committee shall keep minutes of its proceedings and report its activities,
conclusions and recommendations to the Board. Except as otherwise set forth herein,
actions and recommendations of a Committee shall be subject to Board approval. Each
Committee shall prepare a meeting calendar and an annual work plan setting forth its goals
and objectives, which shall be submitted to the Board for its approval at its first meeting of
each fiscal year. The performance of each Commitiee shall be reviewed annually at the last

meeting of the Board prior to its annual meeting.

7.4  COMMITTEE MEMBERS

(a) Appointment. Except to the extent that membership on a Committee
is determined herein, the Chairperson of the Board shall recommend,
for Board approval at its annual meeting, the appointment of all
Committee mermnbers and Comrnittee Chairpersons after consulting
with the Governance Affairs and Ethics Committee. To the extent
practicable, and except for those Committee assignments which are
coterminous by position, Committee appointments shall be rotated at

least every three (3) years among the members of the Board so as to
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promote experience and knowledge in all aspects of the operation of
the Corporation.

{b)  Tenure. Each member of a Board Committee shall hold office until
the next annual election of Directors and until his or her successor is
elected, unless he or she sooner ceases to be a Director or resigns or
is removed from the Committee.

(¢)  Resignation. Any member of a Board Committee may resign at any
time by giving written notice to the Chairperson of the Committee,
Such resignation takes effect on the date of receipt, or at such later
time as may be specified therein.

(d)  Removal. Any member of a Board Committes may be removed at
any time, with or without cause, by a resolution adopted by a
majority of the Board of Directors. Any member of a Board
Commitiee who is a member by virtue of holding a designated
position or office shall cease to be a Committee member if he or she
ceases to hold the designated position or office which is the basis of
Committee membership.

(e) Vacancies. Any vacancy on any Board Committee resulting from
resignation, removal or increase in the membership of a Committes,
may be filled for the unexpired portion of the term by the
Chairperson of the Board, subject to the approval of the Board.

7.5  ADVISORS TO BOARD COMMITTEES

The Chairperson of the Board, after consultation with the Chairperson of any Board
Committee, may invite additional individuals with expertise in a pertinent area to meet
with and assist the Board Committee as advisors to the Committee. Such advisors shall not
vote or be counted in determining the existence of a quorum and may be excluded from any
executive session of the Committee by a majority vote of the Committee members present.

Advisors need not be Directors.
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As deemed appropriate by the Committee Chair, members of the Corporation’s
administrative staff shall be required to attend Committee meetings to provide information
and support to the members of the comrmittee. Such administrative staff shall not vote or
be counted in determining the existence of a quorum and may be excluded from any

session of the Committee by the Chairperson of the Committee.

7.6  MANNER OF ACTION

{a)  Meetings. Each Committee shall meet as provided for in these By-
Laws and at such additional times as may be necessary to perform its duties. Meetings ofa
Board Committee shall be called by the Chairperson of the Board, the Chairperson of the
Committee, or any two of the Committee’s voting members. Oral or written notice of the
time and place of any meeting of a Board Committee shall be given, except in an
emergency, at least 72 hours prior to the meeting.

(b)  Apenda/Minutes. There shall be an agenda prepared for Commitiee
meetings and Minutes of the meeting shall be recorded and shall include the Committee’s
findings, conclusions and recommendations. The Minutes of Committee meetings shall be
available to the Board of Directors when requested or as required.

() Quorum. A majority of the voting members of a Board Committee
shall constitute a quorum for the transaction of business at any meeting of such Committee.

{d}  Action. The act of a majority of the members of a Board
Committee present at a meeting, at which a quorum is present, shall be the act of the
Committee. No act taken at a meeting at which less than a quorum is present is valid
unless approved in writing by the absent members. Any action required or permitted to be
taken by a Committee may be taken without a meeting if all Committee members file
written consents to a resolution authorizing the action.

{¢&)  Meeting by Conference Telephone or Similar Device. Personal

attendance at meetings is encouraged. Nevertheless, in appropriate circumstances, any one
or more members of any Committee may participate in any meeting of the Committee by

conference telephone or similar communications equipment allowing all participants in the
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meeting to hear each other. Participation by this means shall constitute actual presence at

the meeting.

7.7 ~ CONFLICT OF INTEREST
Any Committee exercising Board delegated power or authority shall comply
with the Conflict of Interest policies and procedures established by the Board of Directors.

7.8  EXECUTIVE COMMITTEE

(a) Composition

The Executive Committee shall be composed of the Chaitperson of the
Board, the Vice Chairperson, Secretary, Treasurer, Presidents of the Medical Staffs of
SEMC and FSLH, and the Chairperson Emeritus.

(b} Functions

When the Board is not in session, the Executive Committee shall have and
exercise the powers and authority of the Board to transact all regular business of the
Corporation, subject to any prior limitations imposed by the Board, these By-Laws, or
statute. In addition, the Executive Committee shali:

(1) Oversee the development of labor relations and negotiation
strategy and recommend to the Board approval of collective
bargaining agreements.

(2)  Review and recommend to the Board, with the assistance of
counsel, policies and guidelines for financial transactions
with physicians, including physician recruitment,
employment or other agreements with the Corporation.

3) Review and recommend to the Board, legislative and
regulatory affairs initiatives.

(4)  Review and make recommendations to the Board as to the
Corporation’s completion and filing of IRS Form 990 and
such other reports or filings as may be required by the

Internal Revenue Service.
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{c) Meetings
The Executive Comrmittee shall meet as necessary to conduct the business

of the Corporation while the full Board is not in session.

79  FINANCE

(a) Composition

The Finance Committee shall consist of the Treasurer of the Corporation, as
Committee Chairperson, and at least 6 voting Directors, at least one of whom shall have
substantial accounting or financial management expertise.

(b)  Functions

The Finance Committee shall have general oversight responsibility for the
fiscal affairs of the Corporation and shall develop and recommend for Board approval,
policies and procedures which will enable the Board to provide appropriate direction and
oversight of the financial affairs of the Corporation and its subsidiaries. Its functions shall
include:

(1) Overseeing the President’s development of a budget for the
Corporation showing the expected receipts, income and expense for
the ensuing year;

(2) Recommending for adoption by the Board a budget developed by the
President for the ensuing year;

(3) Reviewing financial reports that report on the financial condition of the
Corporation;

(4) Reviewing and making recommendations to the Board on any request
by the President for the Corporation to enter into any substantial
transaction or incur a significant increase in debt according to
standards established by the Board;

{5) Retaining the Corporation’s independent Certified Public Accountants
to provide external financial auditing to the Corporation. This shall
include, but not be limited io;

a. having unfettered communication with the firm, receiving
reports directly from the firm regarding the audit, receiving

observations from the firm regarding management and the
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per year,

7.10

(6)

Q)

(c) Meetings

d.

firm’s assessment of management’s internal financial
coatrol system.

resolving any disputes between the firm and management
and reviewing and responding to any major changes to
critical accounting policies and practices.

reviewing all of the services provided by the firm, including
reviewing who is principally leading the audit; what the
character of the relationship is between the Corporation and
the firm so that changes can be made if necessary; and
assuring the firm’s independence.

reviewing financial statements audited by the firm.

Review and develop palicies concerning insurance and

managed care contracting for the Corporation and its

subsidiaries,

Provide oversight and develop policies to insure the

sufficiency of the liability insurance programs of the

Corporations and its subsidiaries.

The Finance Committee shall meet as needed, but not less than six (6) times

QUALITY AND PATIENT SAFETY COMMITTEE

(a) Composition.

The Quality and Patient Safety Committee shall consist of not less than five

(5) voting Directors, at least one of whom shall be a physician.

(b)  Functions.

The Quality and Patient Safety Committee shall have general oversight

responsibility for ensuring the maintenance of a coordinated program which integrates the

review activities of all of the Affiliates’ medical and subsidiary services for the purpose of

enhancing the quality of patient and resident care and identifying and implementing
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improvement programs as may be required by governmental, licensing or regulatory

authorities. The Committee shall specifically:

(b

2

€)

(4)

Develop and recommend to the Board a policy framework to
enable the Board to provide direction and exercise oversight
of all quality and service performance for all corporate
Affiliates, including:

(i) Establish the process and format by which quality and
service are measured, reported and monitored by the
Board and the Committee, including establishing
specific indicators of clinical quality and service
performance;

(i)  Develop and recommend policies which define the
scope of management authority without specific
determination by, or direction from, the Board;

(i)  Assess the role and establish mechanisms for the
reporting and monitoring of the quality of service
provided by the Corporation’s subsidiaries and/or
third parties providing services to the subsidiaries by
contract, and coordinating the provision of services
by the Corporation, its subsidiaries and third parties,

Recommend policies and provide direction for the system’s

quality improvement plan, including establishing

performance improvement priorities based on the mission,
vision and strategic goals of the system and its subsidiaries.

Oversee regulatory compliance, safety, infection control

and such other programs as shall be required to insure
continuous accreditation of the Affiliates.

Review and report to the Board on Department of Health,

Office of Mental Health, and other regulatory surveys and

findings and any required plans of correction.
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(5)  Review reports or information obtained from Customer
Satisfaction Surveys, Performance Improvement Teams,
Risk, Safety, Utilization and Case Management Programs,
and other executive level data impacting organizational
quality performance.

(6)  Receive and review quality improvement plans and reports
and recommendations from the Corporation’s subsidiaries
concerning quality and performance improvement activities,
including reports from any required quality or advisory
committees of the subsidiary boards.

(7)  Assistin the development of Board educational processes
regarding quality and service improvement with the
assistance and participation of the medical staff and hospital
management.

(c) Meetings
The Quality and Patient Safety Committee shall meet at least six (6) times
annually, and at such other times as shall be necessary to discharge the obligations and

duties of the Committee,

7.11 GOVERNANCE AFFAIRS AND ETHICS COMMITTEE

{a) Composition

The Governance Affairs and Ethics Committee shall consist of not less than
five (5) voting Directors, at least one of whom shall be a Board Officer.

(b)  Functions

The Governance Affairs and Ethics Committee shall have general
responsibility for developing and recommending policies concerning the organization,
functioning and performance of the Boards of the Corporation and its subsidiaries:
developing and monitoring a Board education plan; review and amendment of corporate
and subsidiary Bylaws; and nomination of directors and officers of the Corporation and

members of the Boards of the Corporation’s subsidiaries. Its functions shall include:

23



4y

@)

(*)

&)

©

7

2

Recommend new and/or changes to existing policies

regarding Board organization, functioning and performance,

including:

't} Conflict of Interest;

(i)  Policy based governance;

(iil)  Fiduciary obligation;

(iv)  Committee structure and philosophy;

(v) Governance operations; and

(vi}  Officer and committee chairperson position
descriptions.

Review of potential and actual Board discipline issues,

including adherence to attendance policy, conflicts of interest

policy, and information disclosure policy and, where

appropriate, make recommendations to the Board on

disciplinary action.

Design, initiate and oversee the Board Evaluation Process on

an annual and long-term basis.

Make recommendations to the Board concerning the

establishment of criteria and qualifications for service on the

Board and Committees of the Corporation and its

subsidiaries.

Nominate directors and officers of the Board and members of

the Corporation’s subsidiary boards.

Develop an orientation process for new Board and

Committee members for the Corporation and its subsidiaries,

with the assistance of the Chief Executive Officer.

Develop an annual Board Education Plan, including internal

and external educational opportunities, and identify key

healthcare issues to be included in the annual plan.
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(8)  Periodically review, and recommend changes to the Bylaws
of the Corporation and its subsidiaries to insure compliance
with the mission, vision, purpose and structure of the
Corporation and its subsidiaries.

(c) Meetings

The Governance Affairs and Ethics Committee shall meet at least two (2)
times per year, and at such other times as shall be necessary to discharge the obligations
and duties of the Committee.

7.12  EXECUTIVE COMPENSATION COMMITTEE.

(a) Composition

The Executive Compensation Committee shall be composed of the
Chairperson and at least four (4) additional Directors recommended by the Chairperson and
approved by the Board. All members of the Executive Compensation Committee shall be
“Independent Directors” as that term is defined in Section 4958 of the Internal Revenue
Code and supporting regulations. In the event that the Chairperson is not an “Independent
Director”, the Board shall appoint another Independent Director to serve in the place of the
Chairperson. The President/CEQ may serve as an advisor to the Committee as long as he
or she is excused when the Committee is reviewing the CEO’s compensation package.

(b)  Functions.

The Executive Compensation Committee is appointed to discharge the duty
of the Board to fulfill its oversight responsibility in determining the adequacy and
reasonableness of the compensation paid to the President’CEQ and other employees or
individuals that the Committee believes are in a position to exercise substantial influence
over the affairs of the Corporation, or its Affiliates or subsidiaries, all as outlined in
Section 4558 of the Internal Revenue Code and supporting Regulations (“Disqualified
Persons”), Without limiting the foregoing, the Committee shall;

nm Establish, monitor, review and revise, at least annually,
performance guidelines for the CEQ;
(2). Assist the board in assessing and evaluating the CEO's

performance;
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(3). Review and recommend to the full Board the CEO's
compensation, including salary, incentives, benefits and other
perquisites;

{4 Regularly establish, review and monitor succession plans
(including emergency succession plans) for all key management
personnel;

{3 At least annually, review executive compensation to ensure that it
is appropriate in view of Corporation’s tax-exempt status and take
the required steps to establish a “rebuttable presumption of
reasonableness” [under LR.C. Section 4958] of the executive
compensation, which may include evaluating;

a. the compensation paid by similar organizations, both
exempt and taxable, for equivalent positions in the same
or similar community or geographic area;

b. the uniqueness of the person’s background, education,
training, experience, and responsibilities;

c. the size and complexity of the Corporation’s income and
assets and the number of Corporations employees;

d. CEO’s job performance;

€. relationship of the CE(O’s compensation to the

compensation paid to Corporation’s other employees; and

f. the number of hours the CEQ spends performing his or

her job.

(6) Review and approve the compensation package of the Chief
Operating, Medical, Nursing and Financial Officers, as
recommended by the CEQ.

c. Resources of the Committee.

The Committee shall have such resources and authority as it deems
appropriate to discharge its duties and responsibilities, including the authority to directly
select, engage and supervise any consultant, accountant, legal counsel or other advisor

hired by the Corporation to advise the Commitiee on executive compensation and related



W
matters. In carrying out its responsibilities, the Committee may rely upon reasoned,
written opinions of consultants and/or legal counsel.

d. Meetings.

The Committee shall convene at least two (2) times per year or as shall be

necessary to discharge its responsibilities,

7.13  INVESTMENT COMMITTEE.

{(a) Composition

The Investment Committee shall consist of at least at least three (3)
Directors, at least one of whom shall have significant experience in financial and/or
investment matters.

(b)  Functions.

The function of the Investment Committee shall be to establish investment
standards and expectations and review and monitor investment performance of the
managers of the investments, endowments and other funds of the Corporation, and its
subsidiaries. Without limiting the foregoing, the Committee shall:

1. Review and recommend to the Board, the investment policy
of the Corporation and its subsidiaries;

2. Review the performance of the investment managers and, as
required, recommend changes to the Board;

3. At least semi-annually report to the Board on the investment
activities and performance of the investments of the
Corporation and its subsidiaries.

c. Meetings.

The Committee shall convene at least two (2) times per year or as shall be
necessary to discharge its responsibilities.

7.14  AUDIT AND COMPLIANCE COMMITTEE.

(a) Composition
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The Audit and Compliance Committee shall be composed of at least three
(3) directors. At least a majority of the directors so appointed shall be “Independent
Directors™ as defined in Section 7.12(2), above.

(b) Functions.

The function of the Audit and Compliance Committee is to provide
oversight and to assist the Board of Directors in its oversight responsibilities by overseeing
management’s systems of internal auditing and internal controls, and in overseeing the

Corporate Compliance activities of the Corporation. Without limiting the foregoing, the
Comumittee shall:

¢) Select and retain non-financial independent external auditors, as
needed.
3] Provide imput into the Finance Committee’s retention of

independent external financial auditors.

3 Oversight of internal controls through evaluation of regular

management reports.

€ Corporate Compliance matters:
a. Review the Corporate Compliance Plan on a periodic
basis, to consider changes to the plan. Make

recommendations to the Board on changes to the plan,

b. Review the minutes of each Corporate Compliance
Committee meeting, and monitor the results of the
Compliance Program,

c. Serve as a resource to the Compliance Officer and
management on compliance issues.

d, Review and approve the audit schedule proposed by the
Compliance Officer.

e, Report to the Board at least semi-annually, regarding the

status of the Compliance Plan.

c. Meetings.
The Committee shall convene at least four (4) times per year or as shall be

necessary to discharge its responsibilities.
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ARTICLE EIGHT
INDEMNIFICATION AND INSURANCE

8.1 INDEMNIFICATION AND INSURANCE:

It is expressly provided that any and every person, or his or her estate, that is made
or is threatened to be made a party to any action, suit or proceeding, whether civil or
criminal, by reason of the fact that he or she is or was a director or officer of this
Corporation, or served such other corporation in any capacity at the request of this
Corporation, will be completely indemnified by the Corporation to the full extent permitted
by law. If permitted by law, this indemnification shali include, but not be limited to, the
payment of one or more of the following: judgments, fines, amounts paid in settlement,
and reasonable expenses, including attorney’s fees actually and necessarily incurred as a

result of such action, suit or proceeding, or any appeal therein.

8.2  INSURANCE.

It is the policy of the Corporation that any and every person, or his or her estate,
that is made or is threatened to be made a party to any action, suit or proceeding, whether
civil or criminal by reason of the fact that he or she is or was a director or officer of this
Corporation, or served such other corporation in any capacity at the request of the
Corporation, will be completely and fully indemnified by this Corporation to the full extent
permitted by the law. The Corporation may purchase and maintain insurance to completely
and fully indemnify any and every such person, whether or not this Corporation has the
power to indemnify him or her against such liability under the laws of this or any other

state.

ARTICLE NINE
CONFLICT OF INTEREST

9.1 POLICY
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Any Director, officer, key employee, or commitiee member having an existing or
potential interest in a contract or other transaction presented to the Board of Directors or a
committee thereof for deliberation, authorization, approval, or ratification, or any such
person who reasonably believes such an interest exists in another such person, shall make a
prompt, full and frank disclosure of the interest to the Board or committee prior to its
acting on such contract or transaction which might reasonably be construed to be adverse to
the Corporation's interest.

92  EFFECT

The body to which such disclosure is made shall determine, by majority vote,
whether the disclosure shows that the non-voting and non-participation provisions
contained in the Board approved Conflicts of Interest Policy must be observed, If so, such
person shall not vote on, nor use his or her personal influence on, nor participate (other
than to present factual information or to respond to questions) in the discussions or
deliberations with respect to such contract or transaction. Such person may not be counted
in determining the existence of a quorum at any meeting where the contract or transaction
is under discussion or is being voted upon. The minutes of the meeting shall reflect the
disclosure made, the vote thereon and, where applicable, the abstention from voting and
participation, and whether a quorum was present.

9.3 FORMAL POLICY AND PROCEDURE

The Board shall adopt a formal Conflict of Interest Policy requiring annual
disclosure of existing and potential conflicts of interest, mechanisms for addressing actual
and potential conflicts of interest and corrective and disciplinary action with respect to

transgressions of such policies.

ARTICLE TEN
VOLUNTEER ORGANIZATIONS

10.1  The Board may organize a volunteer organization, or such other associated
organizations as it deems appropriate, consisting of individuals who are interested in
rendering services as volunteers to the Corporation or its subsidiaries and in assisting in the

fulfillment of the mission of the Corporation. There shall be By-laws, rules and regulations
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for such organizations, setting forth their organization and governance. Proposed By-laws

may be recommended, but only those approved by the Board of Directors shall become
effective.

ARTICLE ELEVEN
AMENDMENT TO BY-LAWS

11.1  PROCEDURE

These Bylaws may be amended or repealed, or new Bylaws may be adopted, by a
two thirds (2/3) vote of the Board of Directors of the Corporation of any regular or special
meeting. At least ten (10) days written notice shall be given of the intention to take such
action. The Govemance Affairs and Ethics Committee shall conduct an annual review of
these Bylaws and make recommendations for such amendments as may be necessary to

assure compliance with all applicable laws, rules and regulations.

ARTICLE TWELVE
GENERAL

12.1 PROCEDURE

The Board and any Board Committee may adopt rules or procedures which shall be
consistent with these By-laws.

122 EQUAL OPPORTUNITY

The Board shall, in all matters, act without regard to discrimination as to sex, race,
ape, creed, handicap, sexual preference, marital status or national origin.

123 CONSTRUCTION OF TERMS AND HEADINGS

Words used in these By-laws shall be read as the masculine or feminine gender and
as the singular or plural, as the context requires. The captions or headings in these By-laws

are for convenience only and are not intended to limit or define the scope or effect of any

provision of these By-laws,
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RESTATED CERTIFICATE OF INCORPORATION
OF
ST. ELIZABETH MEDICAL CENTER

Pursuant to Section 805 of the Not-for-Profit Corporation Law

The undersigned, President/CEQ of St. Elizabeth Medical Center, certifies:
1. The name of the corporation is St. Elizabeth Medical Center (the “Corporation™).

The Corporation was originally formed under the name of The Saint Elizabeth’s Hospital and
Home.

2. The Certificate of Incorporation of the Corporation was filed by the Department
of State on February 8, 1870. The Corporation was formed under C. 319 of the Laws of 1848.

3. The Certificate of Incorporation of the Corporation is amended to affect the
following amendments authorized by the Not-For-Profit Corporation Law:

a. Paragraph (6) of the Certificate of Incorporation reads as follows:

(6) The member of St. Elizabeth Medical Center shall be Partners in
Franciscan Ministries, Inc,

b. Paragraph (6) of the Certificate of Incorporation is deleted in its entirety and is
replaced with the following:

(6) Partners in Franciscan Ministries, Inc., and Mohawk Valley Health
System shall serve as co-members of the Corporation.

c. Paragraph (7) of the Certificate of Incorporation reads as follows:

(7)  The following powers shall be reserved to the Corporate Member to
exercise and shall be referred to as Reserved Powers:

(@ To change the philosophy, mission, and purpose of the
Corporation.

{(b) To appoint and remove the President/CEO of the Corporation.
(c) To appoint and remove the Board of Trustees of the Corporation.

(d) To approve the Certificate of Incorporation and Bylaws of the
Corporation.
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(&) To receive the annual report of the Corporation,

(f) To approve the formation of subsidiaries, affiliates or divisions of
the Corporation.

{(g) To approve a change in the name of the Corporation.

(h) To receive, review and monitor the budget of the Corporation as
deemed necessary by the Corporate Member.

(1) To receive the annual audit of the Corporation.

(i To receive, review and monitor strategic, long range plans of the
Corporation as deemed necessary by the Corporate Member.

(k) To approve the financial transactions of the Corporation according
to the annual United States Conference of Catholic Bishops
alienation guidelines.

d. Paragraph (7) is deleted in its entirety and replaced with the following:

(7) (@) The following powers shall be reserved to co-member, Partners in
Franciscan Ministries, Inc., to exercise and shall be referred to as the
Reserved Powers of the Partners in Franciscan Ministries, Inc.:

(i)  To approve and interpret those elements of the Corporation’s
statement of mission and philosophy adopted by the
Corporation that relate to the Corporation’s status as a
Catholic organization or the pursuit of the Corporation’s
Catholic mission and philosophy, and any amendments
thereof, and to require the Corporation to operate in
conformance with its Catholic mission and philosophy.

(i) To approve any amendment of the Corporation’s purposes or
powers in its Certificate of Incorporation that would
terminate the Corporation’s status as a Catholic organization
or diminish its commitment or ability to operate in a manner
consistent with the Ethical and Religious Directives for
Catholic Healthcare Services.

(iii) To approve the sale, transfer, mortgage, guaranty, pledge or
other aliepation of real or personal property of the
Corporation in excess of an amount to be fixed from time to
time by the Partners in Franciscan Ministries, Inc., to meet
the requirerments of the United States Conference of Catholic
Bishops.
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(iv) To approve and reject appointments to the pension
committee for the defined benefit pension plan sponsored by
the Corporation, which qualifies as a church plan under
Section 3(33) of the Employee Retirement Income Security
Act of 1974,

(v} To approve any amendments or modifications to, or the
termination of, the St. Elizabeth Medical Center Church
Plan.

(vi) To elect or appoint and remove, with or without cause, one
director of the Corporation who does not currently serve on
the board of Mohawk Valley Health System.

For the purposes of this subsection (a) of section (7), the power of the
Partners of Franciscan Ministries, Inc., to “approve” means the power
1o accept or reject a recommendation of the Board of Directors of the
Corporation or an action by Mohawk Valley Health System or any
future Members of the Corporation with respect to the powers reserved
to the Partners of Franciscan Ministries, Inc. The Corporation’s Board
of Directors and officers or Mohawk Valley Health System. or any
future Members of the Corporation shall not implement any action
requiring the approval of Partners of Franciscan Ministries, Inc., uatil
Partners of Franciscan Ministries, Inc., shall have exercised its
reserved powers and communicated its determination in writing to the
Corporation’s other Members and Board of Directors.

(b) Subject to the powers reserved to the Partners in Franciscan
Ministries, Inc., the following powers shall be reserved to co-member
Mohawk Valley Health System to exercise and shall be referred to as the
Reserved Powers of Mohawk Valley Health System:

(i) To approve and interpret the statement of mission and
philosophy adopted by the Corporation, to require that the
Corporation operate in conformance with its mission and
philosophy and to coordinate the missions, visions, activities
and resources of the Corporation and other affiliates of
Mohawk Valley Health System in order to promote high
quality, efficient and effective health care services in Oneida
County, New York, and surrounding areas. Notwithstanding
the foregoing, Mohawk Valley Health System shall not have
the power to approve or interpret those elements of
Corporation’s mission and philosophy that relate specifically
to its status as a Catholic organization or the pursuit of the
Corporation’s Catholic mission and philosophy.
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(i)

(iii)

(iv)

v)

(vi)

{vii}

To elect or appoint, fix the number of, and remove, with or
without cause, the directors of the Corporation, and to
appoint and remove, with or without cause, the
President/Chief Executive Officer of the Corporation.
Notwithstanding the foregoing, the Partners in Franciscan
Ministries, Inc., shall be entitled to appoint and remove, with
or without cause, one additional director designated by the
Partners in Franciscan Ministries, Inc., to the Corporation’s
Board of Directors,

To amend or repeal the Certificate of Incorporation and
Bylaws, and to adopt any mew or restated Certificate of
Incorporation or Bylaws of the Corporation, unless such
amendment would terminate the Corporation’s status as a
Catholic organization or diminish its commitment or ability
to operate in a manner consistent with the Ethical and
Religious Directives for Catholic Healthcare Services.

To approve any plan of merger, consolidation, dissolution or
liquidation of the Corporation.

To approve the debt of the Corporation in excess of an
amount to be fixed from time to time by Mohawk Valley
Health System.

To approve the sale, acquisition, lease, transfer, mortgage,
guarantee or pledge of real or personal property of the
Corporation in excess of an amount to be fixed from time to
time by Mohawk Valley Health System. Notwithstanding
the foregoing, the approval of the Partners in Franciscan
Ministries, Inc., shall be required for the sale, transfer,
mortgage, guarantee, pledge or other alienation of real or
personal property of Corporation in excess of an amount to
be fixed from time to time by the Partners in Franciscan
Ministries, Inc., to meet the requirements of the United
States Conference of Catholic Bishops.

To approve the capital and operating budgets of the
Corporation.

(viii) To approve settlements of litigation when such settlements

(ix)

exceed applicable insurance coverage or the amount of any
applicable self-insurance fund available to the Corporation.

To approve any corporate reorganization of the Corporation
and the establishment, merger, consolidation, reorganization
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(xi)

(xi)

(xi1)

or dissolution of any organizational relationship of the
Corporation, including but not limited to subsidiary
corporations, partnerships, or joint ventures of the
Corporation.

To approve and coordinate the strategic plan of the
Corporation,

To approve all contracts of reimbursement for the
Corporation from governmental or private third party
insurers.

To approve all applications of the Corporation to federal or
state governmental agencies for establishment or operating
licensure, including but not limited to certificate of need
applications to the New York State Department of Health,

To approve management contracts for the Corporation
subject to approval and/or regulation under the laws and
regulations of the State of New York.

(xiii) To approve any material change in the services offered by

the Corporation.

(xiv) To require the Corporation to participate in any and all

(xv)

programs and services, as determined by Mohawk Valley
Health System in its discretion, provided, however, that
Mohawk Valley Health System may not require the
Corporation to participate in any program or service or take
any action that would constitute a default or event of default
under any mortgage, indenture or other material agreement
or instrument to which the Corporation is a party and by
which it is bound, and may not require the Corporation’s
participation in any program or service which would be
contrary to its status as a Catholic organization or the pursuit
of its Catholic mission or philosophy, as determined by the
Partners in Franciscan Ministries, Inc.

To accept delegations of authority on behalf of the
Corporation pursuant to Section 701 of the Not-for Profit
Corporation Law and exercise on behalf of the Corporation,
the authority to accept, utilize, transfer and share in the
assets, revenues and income of the Corporation and to
maintain a single consolidated set of books and financial
records, as may be necessary or desirable to carry out the
obligations of the Corporation pursuant to any master trust
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indenture or similar instrument and, provided, however, that
no such authority shall be accepted or exercised except
pursuant to the Not-for-Profit Corporation Law and until all
approvals required by law have first been obtained,
including, without limitation, the prior approval of the
Department of Health as may be required for obligated
group financings. Notwithstanding the foregoing, any and
all proceeds from services performed at affiliate Faxton St-
Luke’s Healthcare which are proscribed by the Ethical and
Religious Directives for Catholic Healthcare Services shall
not be transferred to or used for the benefit of Mohawk
Valley Health System, the Corporation or any subsidiary of
the Corporation, and neither Mohawk Valley Health System
nor the Corporation shall provide or support such services
maintained by Faxton-St. Luke’s Healthcare or any
subsidiary of Faxton-St. Luke’s Healthcare or any affiliate of
Mohawk Valley Health System.

For the purposes of this subsection (b) of section (7), Mohawk Valley
Health System shall have: (a) the power to initiate and direct action by
the Corporation without a prior recommendation of Corporation’s Board
of Directors; and (b) the power to accept, reject or modify the
recommendation of the Corporation’s Board of Directors and to direct
action by the Corporation or to return the matter to the Corporation’s
Board of Directors for reconsideration, with reasons for rejection and/or
suggested change. Notwithstanding the foregoing, Mohawk Valley
Health System shall not direct any action with respect to the
Corporation that requires the approval of the Partners in Franciscan
Ministries, Inc., without prior written approval of such action by the
Partmers in Franciscan Ministries, Inc. The Board of Directors and
officers of the Corporation shall not implement any action requiring the
approval of Mohawk Valley Health System until Mohawk Valley
Health System shall have exercised its reserve powers and
communicated its determinations in writing to the Corporation’s Board
of Directors and, in the case of any powers over the Corporation that are
also reserved to the Partners in Franciscan Ministries, Inc., to the
Partners in Franciscan Ministries, Inc.

With respect to any entity that is controlled by Mohawk Valley Health
System, such entity’s charter and governing documents shall contain a
section that provides for the foregoing rights and powers to be reserved
to Mohawk Valley Health System. All the policies, property, affairs
and businesses of the controlled entities shall be under the charge,
control and direction of their respective governing bodies, subject to the
powers that are or shall be reserved to Mohawk Valley Health System
as described in this paragraph.
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e. Paragraph (8) of the Certificate of Incorporation reads as follows:

(8) The business of St. Elizabeth Medical Center shall be managed by a
Board of Trustees consisting of not fewer than nine nor more than fifteen
persons,

f. Paragraph (8) of the Certificate of Incorporation is deleted in its entirety and is
replaced with the following:

(8) The business of the Corporation shall be managed by a Board of
Directors consisting of not fewer than nine persons.

g. Paragraphs (11), (12), (13), (14) and (15) shall be added to address: (1) that the
Corporation is organized exclusively for purposes specified in Section 501(c)(3)
of the Internal Revenue Code of 1986 or corresponding provision of any
subsequent federal tax law (the “Code™); (2) that no part of the Corporation’s
net earnings nor any distribution of assets on the dissolution of the Corporation
shall inure to the benefit of any private person; (3) that no substantial part of the
activities of the Corporation shall be carrying on propaganda, otherwise
influencing legislation or participating in any political campaign; (4) the
distribution of the Corporation’s assets in the event of the Corporation’s
liquidation; and (5) the distribution of the Corporation’s income in any taxable
year in which the Corporation is a private foundation as described in Code
Section 509(a). Paragraphs ((11), (12), (13), (14) and (15) are added to read as
follows:

(11) Notwithstanding any other provision of this Certificate of Incorporation,
the Corporation is organized exclusively for charitable purposes, as
specified in Section 501(c)(3) of the Internal Revenue Code of 1986 or
corresponding provisions of any subsequent federal tax law (the “Code”)
and shall not carry on any other activities not permitted to be carried on by
(a) a corporation exempt from Federal Income Tax under Code Section
501(c)(3) or (b) by a corporation, contributions to which are deductible
under Code Section 170(c)(2).

(12) No part of the net earnings of the Corporation shall inure to the benefit of,
or be distributable to its directors, officers or any other private persons,
except that the Corporation shall be authorized to pay reasonable
compensation for services rendered and to make payments and
distributions in furtherance of its purposes as set forth in this Certificate of
Incorporation.

(13) No substantial part of the activities of the Corporation shall be the carrying

on of propaganda, or otherwise attempting to influence legislation (except
as otherwise provided by Code Section 501(h)), and the Corporation shall
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not participate in, or intervene (including the publication or distribution of
statements), any political campaign on behalf of or in opposition to any
candidate, or participating in, or intervening in (including the publication
or distribution of statements), any political campaign on behalf of any
candidate for public office.

(14) In the event of dissolution or final liquidation of the Corporation, the
Board of Directors shall, after paying or making provisions for the
payment of all the lawfui debts and liabilities of the Corporation, distribute
all the assets of the Corporation to Partners in Franciscan Ministries, Inc
(“PFM”) and/or the Congregation of the Sisters of St. Francis of the
Neumann Communities (“Sisters”), provided that they shall then qualify
under Code Section 501(c)(3) (or the corresponding provision of any
future United States Internal Revenue Law). If neither PFM nor the
Sisters shall so qualify at the time of dissolution, then distribution shall
be to such organization(s) organized and operated exclusively for
charitable, education, religious or scientific purposes as shall at the time
qualify as an exempt organization under Code Section 501(c)(3) (or the
corresponding provision of any future United States Internal Revenue
Law), as SEMC shall determine.

{(15) In any taxable year in which the Corporation is a private foundation as
described in Code Section 509(a), the Corporation shall distribute its
income for said period at such time and in such manner as not to subject it
to tax under Code Section 4942; and the Corporation shall not (a) engage
in any act of self dealing as defined in Code Section 4941(d); (b) retain
any excess business holdings as defined in Code Section 4943(c); {c)
make any investments in such manner as the subject corporation detects
under Code Section 4944; or (d) make any taxable expenditures as defined
in Code Section 4945(d).

h. Paragraph (16) shall be added to state the following:

(16) All references to “Trustees” shall be changed to “Directors” throughout
the Certificate of Incorporation and Amendments or Restatements thereto
and any reference to “Trustee” or “Trustees” shall be deemed a reference
to “Director” or “Directors”.

4, The text of the Certificate of Amendment is hereby restated, as amended, to read
as herein set forth in full:

{1) The name of the corporation is St Elizabeth Medical Center (the

“Corporation”). The Corporation was originally formed under the name of The Saint
Elizabeth’s Hospital and Home.

2242439,1 1040372013



(2) The Corporation is a corporation as defined in subparagraph (a)(5) of Section
102 (Definitions) of the Noi-For-Profit Corporation Law. The Corporation is a Type B
corporation under Section 201 (purposes) of the Not-For-Profit Corporation Law,

(3) The Secretary of State is designated as the agent upon whom process may be
served, and the post office address within the State to which the Secretary of State shall
mail a copy of any process is: 2209 Genesee Street, Utica, NY 13501.

(4) The business and objects of the Corporation hereby formed shall be:

(@) to maintain a hospital for poor, sick, aged, infirm and disabled persons;
and

(b) to operate a certified home health agency and to otherwise provide
home care services.

(5} Pursuant to the establishment of the Mohawk Valley Heart Institute, Inc.
pursuant to Article 28 of the Public Health Law, the Corporation hereby delegates to the
Mohawk Valley Heart Institute, Inc.:

(a) Joint operational decision making authority and responsibility with the
Corporation over such services for which a joint operating certificate
will be issued by the New York State Department of Health to Mohawk
Valley Heart Institute, Inc. and the Corporation.

(b) Notwithstanding the foregoing, the Corporation retains control over and
does not delegate to Mohawk Valley Heart Institute, Inc., authority and
responsibility for all other services, operations, and clinical programs,
for which no authority has been delegated to Mohawk Valley Heart
Institute, Inc. and for which no joint operating certificate will be issued
by the New York State Department of Health.

(6) Partners in Franciscan Ministries, Inc., and Mohawk Valley Health System
shall serve as co-members of the Corporation.

(7) (2) The following powers shall be reserved to co-member, Partners in
Franciscan Ministries, Inc., to exercise and shall be referred to as the Reserved Powers of
the Partners in Franciscan Ministries, Inc.:

(1) To approve and interpret those elements of the Corporation’s
statement of mission and philosophy adopted by the Corporation
that relate to the Corporation’s status as a Catholic organization
or the pursuit of the Corporation’s Catholic mission and
philosophy, and any amendments thereof, and to require the
Corporation to operate in conformance with its Catholic mission
and philosophy.
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(i) To approve any amendment of the Corporation’s purposes or
powers in its Certificate of Incorporation that would terminate the
Corporation’s status as a Catholic organization or diminish its
commitment or ability to operate in a manner consistent with the
Ethical and Religious Directives for Catholic Healthcare Services.

(ili) To approve the sale, transfer, mortgage, guaranty, pledge or other
alienation of real or personal property of the Corporation in
excess of an amount to be fixed from time to time by the Partners
in Franciscan Ministries, Inc., to meet the requirements of the
United States Conference of Catholic Bishops.

{tv) To approve and reject appointments to the pension committee for
the defined benefit pension plan sponsored by the Corporation,
which qualifies as a church plan under Section 3(33) of the
Employee Retirement Income Security Act of 1974,

(vy To approve any amendments or modifications to, or the
termination of, the St. Elizabeth Medical Center Church Plan.

(vi) To elect or appoint and remove, with or without cause, one director
of the Corporation who does not currently serve on the board of
Mohawk Valley Health System.

For the purposes of this subsection (a) of section (7), the power of the
Partners of Franciscan Ministries, Inc., to “approve” means the power to
accept or reject a recommendation of the Board of Directors of the
Corporation or an action by Mohawk Valley Health System or any future
Members of the Corporation with respect to the powers reserved to the
Partners of Franciscan Ministries, Inc. The Corporation’s Board of
Directors and officers or Mohawk Valley Heaith System or any future
Members of the Corporation shall not implement any action requiring the
approval of Partners of Franciscan Ministries, Inc., until Partners of
Franciscan Ministries, Inc., shall have exercised its reserved powers and
communicated its determination in writing to the Corporation’s other
Members and Board of Directors.

{73 (b} Subject to the powers reserved to the Partners in Franciscan Ministries,
Inc., the following powers shall be reserved to co-member Mohawk Valley Health System
to exercise and shall be referred to as the Reserved Powers of Mohawk Valley Health
System:

(i)  To approve and interpret the statement of mission and philosophy
adopted by the Corporation, to require that the Corporation
operate in conformance with its mission and philosophy and to
coordinate the missions, visions, activities and resources of the
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(iii)
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(vi)

Corporation and other affiliates of Mohawk Valley Health System
in order to promote high quality, efficient and effective health
care services in Oneida County, New York, and surrounding
areas. Notwithstanding the foregoing, Mohawk Valley Health
System shall not have the power to approve or interpret those
elements of the Corporation’s mission and philosophy that relate
specifically to its status as a Catholic organization or the pursuit
of Corporation’s Catholic mission and philosophy.

To elect or appoint, fix the number of, and remove, with or
without cause, the directors of the Corporation, and to appoint
and remove, with or without cause, the President/Chief Executive
Officer of the Corporation. Notwithstanding the foregoing, the
Partners in Franciscan Ministries, Inc., shall be entitled to appoint
and remove, with or without cause, one additional director
designated by the Partners in Franciscan Ministries, Inc., to the
Corporation’s Board of Directors.

To amend or repeal the Certificate of Incorporation and Bylaws,
and to adopt any new or restated Certificate of Incorporation or
Bylaws of the Corporation, unless such amendment would
terminate the Corporation’s status as a Catholic organization or
diminish its commitment or ability to operate in a manner
consistent with the Ethical and Religious Directives for Catholic
Healthcare Services.

To approve any plan of merger, consolidation, dissolution or
liquidation of the Corporation.

To approve the debt of the Corporation in excess of an amount to
be fixed from time to time by Mohawk Valley Health System.

To approve the sale, acquisition, lease, transfer, mortgage,
guarantee or pledge of real or personal property of the
Corporation in excess of an amount to be fixed from time to time
by Mohawk Valley Health System. Notwithstanding the
foregoing, the approval of the Partners in Franciscan Ministries,
Inc., shall be required for the sale, transfer, morigage, guarantee,
pledge or other alienation of real or personal property of the
Corporation in excess of an amount to be fixed from time to time
by the Partners in Franciscan Ministries, Inc., to meet the
requirements of the United States Conference of Catholic
Bishops.

(vii) To approve the capital and operating budgets of the Corporation.
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(viii) To approve seftlements of litigation when such settlements

(ix)

(x)
(xi)

(xi)

(xii)

exceed applicable insurance coverage or the amount of any
applicable self-insurance fund available to the Corporation.

To approve any corporate reorganization of the Corporation and
the establishment, merger, consolidation, reorganization or
dissolution of any organizational relationship of the Corporation,
including but not limited to subsidiary corporations, partnerships,
or joint ventures of the Corporation.

To approve and coordinate the strategic plan of the Corporation.

To approve all contracts of reimbursement for the Corporation
from governmental or private third party insurers.

To approve all applications of the Corporation to federal or state
governmental agencies for establishment or operating licensure,
including but not limited to certificate of need applications to the
New York State Department of Health.

To approve management contracts for the Corporation subject to
approval and/or regulation under the laws and regulations of the
State of New York.

(xiii) To approve any material change in the services offered by the

{xiv)

(xv)

Corporation.

To require the Corporation to participate in any and all programs
and services, as determined by Mohawk Valley Health System in
its discretion, provided, however, that Mohawk Valley Health
System may not require the Corporation to participate in any
program or service or take any action that would constitute a
default or event of default under any mortgage, indenture or other
material agreement or instrument to which the Corporation is a
party and by which it is bound, and may not require Corporation’s
participation in any program or service which would be contrary
to its status as a Catholic organization or the pursuit of iis
Catholic mission or philosophy, as determined by the Partners in
Franciscan Ministries, Inc.

To accept delegations of authority on behalf of Corporation
pursuant to Section 701 of the Not-for Profit Corporation Law
and exercise on behalf of the Corporation, the authority to accept,
utilize, transfer and share in the assets, revenues and income of
the Corporation and to maintain a single consolidated set of books
and financial records, as may be necessary or desirable to carry
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out the obligations of the Corporation pursuant to any master trust
indenture or similar instrument and, provided, however, that no
such authority shall be accepted or exercised except pursuant to
the Not-for-Profit Corporation Law and until all approvals
required by law have first been obtained, including, without
limitation, the prior approval of the Department of Health as may
be required for obligated group financings. Notwithstanding the
foregoing, any and all proceeds from services performed at
affiliate Faxton St-Luke’s Healthcare which are proscribed by the
Ethical and Religious Directives for Catholic Healthcare Services
shall not be transferred to or used for the benefit of Mohawk
Valley Health System, or the Corporation or any subsidiary of the
Corporation, and neither Mohawk Valley Health System nor the
Corporation shall provide or support such services maintained by
Faxton-St. Luke’s Healthcare or any subsidiary of Faxton-St.
Luke’s Healthcare or any affiliate of Mohawk Valley Health
System.

For the purposes of this subsection (b) of section (7), Mohawk Valley
Health System shall have: (a) the power to initiate and direct action by the
Corporation without a prior recommendation of Corporation’s Board of
Directors; and (b) the power to accept, reject or modify the recommendation
of the Corporation’s Board of Directors and to direct action by the
Corporation or to return the matter to the Corporation’s Board of Directors
for reconsideration, with reasons for rejection and/or suggested change.
Notwithstanding the foregoing, Mohawk Valley Health System shall not
direct any action with respect to the Corporation that requires the approval
of the Partners in Franciscan Ministries, Inc., without prior written approval
of such action by the Partners in Franciscan Ministries, Inc. The Board of
Directors and officers of the Corporation shall not implement any action
requiring the approval of Mohawk Valley Health System until Mohawk
Valley Health System shall have exercised its reserve powers and
communicated its determinations in writing to the Corporation’s Board of
Director and, in the case of any powers over the Corporation that are also
reserved to the Partners in Franciscan Ministries, Inc., to the Partners in
Franciscan Ministries, Inc.

With respect to any entity that is controlled by Mohawk Valley Health
System, such entity’s charter and governing documents shall contain a
section that provides for the foregoing rights and powers to be reserved to
Mohawk Valley Health System. All the policies, property, affairs and
businesses of the controlled entities shall be under the charge, control and
direction of their respective governing bodies, subject to the powers that are
or shall be reserved to Mohawk Valley Health System as described in this
paragraph.
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(8)  The business of the Corporation shall be managed by a Board of Directors
consisting of not fewer than nine persons.

(9)  Any action required or permitted to be taken by the Board of Trustees of the
Corporation, or by any committee thereof, may be taken without a meeting if all members
of the Board of Directors or the committee consent in writing to the adoption of a
resolution authorizing the action. The resolution and the written consents thereto by the
members of the Board of Directors or committee shall be filed with the minutes of the
proceedings of the Board of Directors or committee,

(10)  Any one or more members of the Board of Directors or any cominittee
thereof may participate in the meeting of such board or committee by means of a
conference telephone or similar communications equipment allowing all persons
participating in the meeting to hear each other at the same time.

(11}  Notwithstanding any other provision of this Certificate of Incorporation, the
Corporation is organized exclusively for charitable purposes, as specified in Section
501(c)(3) of the Internal Revenue Code of 1986 or corresponding provisions of any
subsequent federal tax law (the “Code™) and shall not carry on any other activities not
permitted to be carried on by (a) a corporation exempt from Federal Income Tax under
Code Section 501(c)(3) or (b) by a corporation, contributions to which are deductible under
Code Section 170(c)(2).

(12)  No part of the net earnings of the Corporation shall inure to the benefit of,
or be distributable to its directors, officers or any other private persons, except that the
Corporation shall be authorized to pay reasonable compensation for services rendered and
to make payments and distributions in furtherance of its purposes as set forth in this
Certificate of Incorporation.

(13)  No substantial part of the activities of the Corporation shall be the carrying
on of propaganda, or otherwise attempting to influence legislation (except as otherwise
provided by Code Section 501(h)), and the Corporation shall not participate in, or intervene
(including the publication or distribution of statements), any political campaign on behalf
of or in opposition to any candidate, or participating in, or intervening in (including the
publication or distribution of statements), any political campaign on behalf of any
candidate for public office.

(14)  In the event of dissolution or final liquidation of the Corporation, the Board
of Directors shall, after paying or making provisions for the payment of all the lawful debts
and liabilities of the Corporation, distribute all the assets of the Corporation to Partners in
Franciscan Ministries, Inc (“PFM™) and/or the Congregation of the Sisters of St. Francis
of the Neumann Communities (“Sisters™), provided that they shall then qualify under
Code Section 501(c)(3) (or the corresponding provision of any future United States
Internal Revenue Law). If neither PFM nor the Sisters shall so qualify at the time of
dissolution, then distribution shall be to such organization(s) organized and operated
exclusively for charitable, education, religious or scientific purposes as shall at the time
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qualify as an exempt organization under Code Section 501(c)(3) (or the corresponding
provision of any future United States Internal Revenue Law), as SEMC shall determine.

(15) In any taxable year in which the Corporation is a private foundation as
described in Code Section 509(a), the Corporation shall distribute its income for said period
at such time and in such manner as not to subject it to tax under Code Section 4942; and the
Corporation shall not (a) engage in any act of self dealing as defined in Code Section
4941(d); (b) retain any excess business holdings as defined in Code Section 4943(c); (c)
make any investments in such manner as the subject corporation detects under Code
Section 4944; or (d) make any taxable expenditures as defined in Code Section 4945(d).

(16) All references to “Trustees™ shall be changed to “Directors” throughout the
Certificate of Incorporation and Amendments or Restatements thereto and any reference
to “Trustee” or “Trustees” shall be deemed a reference to “Director” or “Directors”.

5. This restatement of the certificate of incorporation of St. Elizabeth Medical

Center was authorized by unanimous vote of the Corporate Member at a meeting of the
Corporate Member held on the 30th day of September, 2013 at which a quorum was present and
acting throughout and authorized by unanimous vote of the Board of Trustees of the Corporation
at a meeting of the Board of Trustees held on the 3rd day of October 2013 at which a quorum
was present and acting throughout,

IN WITNESS WHEREOF, the undersigned has executed this Restated Certificate this

21" day of January, 2014. The undersigned affirms that statements made herein are true

under the penalties of perjury. W M

/]
Richard Ketcham
President/CEQ
Sworn to before me this _‘ﬂff day of
January, 2014
Kaaws L bttt
Notary Public
KAREN A. BURTON ‘,‘
NOTARY PUBLIC-STATE OF NEW YORK W
No. 018U6251 6590 Catherine Cominsky”
Qualitied in Onejag County Secretary
My Commissian Expites November 21, 2015 -

Sworn to before me this 201" day of

L(jj:w, 2014

Notary Public
T - TDRIg
Notary Puie < New York
N Q0 B

Quatlied e - Csunly
Commussion Exp a: JO.Li
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1.1
1.2

1.3

2.1

2.2

3.1

BYLAWS
of
ST. ELIZABETH MEDICAL CENTER

ARTICLE ONE
ORGANIZATION
The name of the corporation is St. Elizabeth Medical Center (“Corporation” or “SEMC™),
St. Elizabeth Medical Center, a Roman Catholic institution, was incorporated under the name
of St, Elizabeth's Hospital and Home on February 8, 1870, as a membership corporation
under the laws of the State of New York.

The post office address of the Corporation’s principal office is: 2209 Genesee Street, Utica,
NY 13501.

ARTICLE TWO
MISSION AND VISION

MISSION OF THE CORPORATION
St. Elizabeth Medical Center Community, inspired by St. Francis of Assisi and faithful to
the teachings of the Roman Catholic Church, is committed to excellence in healthcare and
education. We pledge to do this with compassion and respect for the dignity of all.
VISION OF THE CORPORATION
The Vision of St. Elizabeth Medical Center:
* Offer the highest quality comprehensive health care services to the greater Utica
area as a Catholic Community Hospital.
* Provide access to primary and ambulatory care services through a network of
community health care centers.
* Service the region as a referral center of excellence in selected specialties and as
a major provider of education in health care professions.
* Respond to the needs of our patients, staff, physicians and community, and meet
their expectations by continuously improving the quality of our services.

* Achieve these goals in a cost-effective manner.

ARTICLE THREE
OFFICES, PURPOSES AND POWERS

OFFICES
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The principal office of the Corporation shall be located in New York State (“the State™),
The Corporation shall have and continuously maintain in the State a registered office and a
registered agent whose office shall be identical with the registered office, and may have such ather
offices as the Board may determine from time to time.
32 PURPOSES AND POWERS

The Corporation shall have the following purposes and powers:

A. To establish, operate and maintain a general hospital and comprehensive health
care facilities and systems at one or more sites, whose purposes may include, but
not be limited to, the provision of a full range of inpatient and outpatient services,

and cther health related services and facilities. Each such service or facility shall

be established and operated in accordance with all approvals required by the

Public Health Law or other law of the State, and ali approvals required from any

ather body having jurisdiction over the Corporation’s activities.

B. To carry on educational activities, scientific research and other health related
activities or programs incident to the purposes set forth above,

C. To solicit funds for the above purposes.

D. To pursue, enhance, and support the above purposes through the formation of, or
participation in, subsidiary or affiliated corporations as may be established,

operated and maintained in accordance with all approvals required by applicable

law.

ARTICLE FOUR
MEMBERSHIP

The Corporation shall have the following purposes and powers:
4.1.  COMPOSITION

Mohawk Valley Health System (“MVHS") and Partners in Franciscan Ministries, Inc.
{("PEFM?), which is sponsored by the Sisters of St. Francis of the Neumann Communities, shall be
co-mmembers of the Corporation.
4.2 RIGHTS OF MEMBERS

Al MVHS - In addition to ali other rights and powers of membership prescribed by
New York Law, the Certificate of Incorporation and/or the Bylaws of the Corporation, the
following governance and management powers shall be delegated to MVHS to the extent

permitted by the New York Not-for-Profit Corporation Law:
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Except as otherwise set forth herein, to approve and interpret the
statement of mission and philosophy adopted by the Corporation, to
require that the Corporation operate in conformance with its mission and
philosophy and to coordinate the missions, visions, activities and
resources of the Corporation in order to promote high quality, efficient
and effective health care services in Oneida County, New York, and
surrounding areas. Notwithstanding the foregoing, MVHS shall not have
the power to approve or interpret those elements of the Corporation’s
mission and philosophy that relate specifically to its status as a Catholic
organization or the pursuit of the Corporation’s Catholic mission and
philosophy;

To elect or appoint, fix the number of, and remove, with or without cause,
the directors of the Corporation, and to appaint and remove, with or
without cause, the President/Chief Executive Officer of the Corporation,
Notwithstanding the foregoing, PFM shall be entitled to appoint and
remove, with or without cause, the one additional director designated by
PFM to the Corporation’s Board of Directors;

To amend or repeal the Certificate and Bylaws, and to adopt any new or
restated Certificate of Incorporation or Bylaws, of the Corporation;

To approve any plan of merger, consolidation, dissolution or liquidation
of the Corporation;

To approve the debt of the Corporation in excess of an amount to be fixed
from time to time by MVHS;

'To approve the sale, acquisition, lease, transfer, mortgage, guarantee or
pledge of real or personal property of the Corporation in excess of an
amount to be fixed from time to time by MVHS. Notwithstanding the
foregoing, the approval of PFM shall be required for the sale, transfer,
mortgage, guarantee, pledge or other alienation of real or personal
property of the Corporation in excess of an amount to be fixed from time
to time by PFM, to meet the requirements of the United States Conference
of Catholic Bishops;

To approve the capital and operating budgets of the Corporation;
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To approve settlements of litigation when such settlements exceed
applicable insurance coverage or the amount of any applicable self-
insurance fund available to such Corporation;

To approve any corporate reorganization of the Corporation and the
establishment, merger, consolidation, reorganization or dissolution of any
organizational relationship of the Corporation, including but not limited to
subsidiary corporations, partnerships, or joint ventures of the Corporation;
To approve and coordinate the strategic plans of the Corporation;

To the extent applicable, to approve all contracts of reimbursement for the
Corporation from governmental or private third party insurers;

To the extent applicable, to approve all applications of the Corporation to
federal or state governmental agencies for establishment or operating
licensure, including but not limited to Certificate of Need applications to
the New York State Department of Health as required;

To the extent applicable, to approve management contracts for the
Corporation subject to approval and/or regulation under the laws and
regulations of the State of New York;

To approve any material change in the services offered by the
Corporation;

To require the Corporation to participate in any and all programs and
services, as determined by MVHS in its discretion, provided, however,
that MVHS may not require Corporation to participate in any program or
service or take any action that would constitute a default or event of
default under any mortgage, indenture or other material agreement or
instrument to which the Corporation is a party and by which it is bound,
and may not require the Corporation’s participation in any program or
service which would be contrary to its status as a Catholic organization or
the pursuit of its Catholic mission or philosophy; and

To accept delegations of authority on behalf of the Corporation pursuant
to Section 701 of the Not-for Profit Corporation Law and exercise on
behalf of the Corporation, the autherity to accept, utilize, transfer and
share in the assets, revenues and income of the Corporation and to

maintain a single consolidated set of books and financial records, as may



be necessary or desirable to carry out the obligations of the Carporation
pursuant to any master trust indenture or similar instrument and, provided,
however, that no such authority shall be accepted or exercised except
pursuant to the Not-for-Profit Corporation Law and until all approvals
required by law have first been obtained, including, without limitation, the
prior approval of the Department of Health as may be required for
obligated group financings.

For the purposes of the foregoing, MVHS shall have: (i) the power to initiate and direct

action by the Corporation without a prior recommendation of the Corporation’s board of directors;

and (1i) the power to accept, reject or modify the recommendation of the Corporation’s board of

directors and to direct action by the Corporation or to return the matter to the board of directors of

the Corporation for reconsideration, with reasons for rejection and/or suggested change.

Notwithstanding the foregoing, in the case of the Corporation, MVHS shall not direct any action

with respect to the Corporation that requires the approval of PFM without prior approval of such

action by PFM, The board of directors and officers of the Corporation shall not implement any

action requiring the approval of MVHS until MVHS shall have exercised its reserve powers and

communicated its determinations in writing to the Corporation’s Board of Directors and, in the

case of any powers over the Corporation that are also reserved to PFM, to PFM.

B. PFM - The following powers shall be reserved exclusively to PFM:

0y

@

to approve and interpret those elements of the Corporation’s statement of
mission and philosophy adopted by the Corporation that relate to the
Corporation’s status as a Catholic organization or the pursuit of the
Carporation’s Catholic mission and philosophy, and any amendments
thereof, and to require the Corporation to operate in conformance with its
Catholic mission and philosophy; this power shall include approval of the
individual who will serve in a position to oversee Mission, which position
will report directly to the President/CEQ and shall not be eliminated
without the prior approval of PFM.

to approve any amendment of the Corporation’s purpeses or powers in its
Certificate of Incorporation that would terminate the Corporation’s status
as a Catholic organization or diminish its commitment or ability to operate
in a manner consistent with the Ethica! and Religious Directives for

Catholic Healthcare Services; and



(3) to approve the sale, transfer, mortgage, guaranty, pledge or other
alienation of real or personal property of the Corporation in excess of an
amount to be fixed from time to time by the PFM to meet the requirements
of the United States Conference of Catholic Bishops,

G to approve and reject appointments to the Pension Committee for the
SEMC Church Plan.

{5) to approve any amendments or modifications to, or the termination of, the
SEMC Church Plan; and

(6) to elect or appoint and remove, with or without cause, one director of the
Corporation who does not currently serve on the Board of MVHS.

4.3 ANNUAL MEETING

MVHS shall, in its capacity as the active member of the Corporation, hold its annual
meeting each year at a time and place determined by MVHS. At the annual meeting, MVHS shall
elect Directors of the Corporation, receive the annual report of the Directors of the corporation,
and transact such other business as may properly come before the meeting.
4.4 ANNUAL REPORT TO MEMBER

At the annual meeting of the member, the Chairperson or President, and the Treasurer of
the Corporation shall present an Annual Report showing in appropriate detail the following
information:

(a) a complete verified financial statement of the Corporation for the fiscal year
immediately preceding the date of the report showing the assets and liabilities,
principal changes in assets and liabilities, revenue, receipts, expenses and
disbursements of the Corporation;

(b) a summary of the activities of the Corporation during the preceding year.

The Annual Report shail be filed with the minutes of the annual meeting.

ARTICLE FIVE
BOARD OF DIRECTORS

5.1 NUMBER
The Board of Directors shall consist of not less than nine (9) members.
5.2 QUALIFICATION

Directors shall be selected for their experience, expertise and skills; their ability and

willingness to devote time and effort to fulfilling the Board’s responsibilities; their commitment to



the community and the health care needs of its residents; and their personal and professional ethics
and values.
53 ELECTION AND TENURE

A. Composition of Initial Board of Directors, Commencing with the meeting to be
held on or about March 4, 2014, the initial board shall be comprised of nineteen (19) voting
Directors. SEMC and Faxton-St. Luke’s Healthcare (“FSLH") shall each appoint eight (8)
directors (the “Elected Directors”). Two (2) of the remaining Directors shall be the presidents of
the medical staffs of SEMC and FSLH, who shall serve ex-officio as voting members, and the third
(3™) and final Director shall be appointed by PFM to serve as a voting Director. In addition, the
Chief Executive Officer of MVHS shall serve as an ex-officio non-voting Director

B. Terms of Office. The initial Elected Directors shall be divided into four classes
of approximately equal size. The four classes shall serve initial terms of one, two, three and four
years, or until their successors are elected and seated. Each class shall have an equal number of
Directors selected by SEMC and FSLH, with the exception of the PFM-appointed director who
shall serve an initial term of four (4) years,

C. Subsequent Election. Commencing with the 2015 annual meeting of MVHS, one-
fourth of the Board shall be elected to full four year terms to replace the Directors whose terms are
expiring. An Elected Director shall serve for a term of four (4) years or until his or her successor
shall have been elected. No Elected Director may serve more than three (3) consecutive, full, four
year terms. Notwithstanding the foregoing, the Chairperson, Vice-Chairperson and Chairperson
Emeritus may remain on the Board for so long as needed to fulfill his or her obligations as set forth
in these Bylaws and the PFM-appointed Director shall serve at the pleasure of PFM.

Commencing with the 2015 annual meeting, members of the Board shall be nominated by the
Govemance Affairs and Ethics Committee of MVHS and shall be elected by a simple majority of
the Board of MVHS. The Board shall not be bound or limited to such nominees.

D. Reappointment. Director reappointment is neither automatic nor guaranteed. The
decision will be made on a case by case basis after a thorough assessment of the Director’s
performance and contribution, his or her commitment to correct any deficiencies, and Board and
organizational need.

E. Non-Elected Directors. The President of the Medical Staffs of the Corporation
and FSLH shall serve as Directors of the Corporation, coterminous with holding their respective
positions. Additionally, the Chief Executive Officer of MVHS shall serve ex-officio as a non-

voting Director.



5.4 VACANCIES

Vacancies on the Board due to the expiration of term, removal, resignation, death, or
incapacity of a Director, or due to an increase in the number of Board seats, or any other cause,
shall be filled by a simple majority vote of the Board of MVHS. Nominees shall be presented by
the Governance Affairs and Ethics Committee of MVHS, but the MVHS Board shall not be bound
or limited to such nominees. Directors selected to fill vacancies shall serve the remainder of the
term of the Director whose seat has been vacated or until a successor has been elected.

5.5 REMOVAL

Each member of the Board of Directors shall be required to attend at least 75% of all
meetings of the Board, any Committees on which he or she serves, and Board Continuing
Education Programs. Any Director who fails to maintain sufficient attendance, without good
cause acceptable to the Board, may be dismissed from the Board of Directors by a vote of two-
thirds of the MVHS Directors. In addition, the Board of MVHS may remove any Director, with
or without cause, upon a two-thirds (2/3) vote of the MVHS Board, Natwithstanding the
foregoing, the PFM-appointed Director shall serve at the pleasure of PFM.

5.6 RESIGNATION/LEAVE OF ABSENCE,

A, Resignation. Any Director may resign at any time by giving written notice to the
Chairperson or to the Secretary of the Corporation. Such resignation shall take effect on the date
of receipt thereof or at such later time as may be specified therein.

B. Leave of Absence. Any Director may request a Leave of Absence of up to three
(3} months for medical reasons relating to the Director, or a member of the Director’s immediate
family ("Leave”™}. The request shail be made in writing to the Chairperson who may grant the
Leave on such terms as determined by the Chairperson after consultation with the Director.  [fthe
Chairperson requests a Leave, the request shall be made to the Vice Chairperson whao shall, for the
duration of the Leave, exercise all powers of the Chairperson as set forth herein.

While on Leave, the Director shall be excused from any attendance requirements
and all other obligations of a Director as set forth in these Bylaws. The Director’s Board position
shall remain vacant during the term of the Leave, and the Director’s position shali not be counted
in determining the presence of a quorum,

If the Director on Leave is a Board Officer other than the Chairperson, the Office
shall be temporarily filled, for the duration of the Leave, by a majority vote of the MVHS

Directors at the next regular meeting of the MVHS Board, or at a special meeting called for such



purpose. Any committee positions held by the Director may be temporarily filled for the duration
of the Leave, at the discretion of the Chairperson.
As circumstances warrant, the Director may request an extension of the initial

Leave for an additional period not to exceed three (3) months. Such request may be granted or
denied by the Chairperson as set forth above,
5.7 ADDITIONAL ADVISORS

The Board or the Chairperson of the Board may invite additional individuals with
expertise in a pertinent area to meet with and assist the Board, Such advisors shall not vote or be
counted in determining the existence of a quorum and may be excluded from any session of the
Board by majority vote of the Directors present.
5.8 MEETINGS OF DIRECTORS

A, Annual Meeting The Board of Directors shall hold an annual meeting each year
in the month of April or May for the purposes of organizing itself, selecting members of the Board
Committees when appropriate, and conducting such other business as may come before the
meeting. At each annual meeting, the Board shall assess its own performance and take such action
or make such recommendations as are warranted.

B. Regular Meetings The Board of Directors shall hold at least seven (7) regular
meetings annually.

C. Special Meetings  Special meetings of the Board may be called by the

Chairperson, the Chief Executive Officer or upon the written request of three (3) Directors. No

business shall be conducted at a special meeting other than that stated in the notice of the meeting.
D. Place All meetings of the Board shall be held at the principal office of the

Corporation or at such other place within this State as the Notice of Meeting shall provide.

E. Notice Written notice of the time and place of the annual and regular meetings

of the Board shall be given to each Director personally by first class mail, by facsimile or, by e-
mail or other communications device, not less than ten (10) days before such meeting. Notice of
the time, place and purposes of special meetings of the Board shall be served as set forth herein at
least two (2) days before the date of such special meeting. In the case of a special meeting or
when required by law or these Bylaws, the notice shall also state the purpase for which the
meeting is called. Oral or written notice of the postponement of any scheduled regular meeting

shall be given to each Director not less than one (1) day before the scheduled date of such meeting.



F. Adjournment 'When a meeting is adjourned, it is not necessary to give any notice
of the adjourned meeting or the business to be transacted at any adjourned meeting other than by
motion adopted at the meeting at which such adjournment is taken and included in the minutes.

G. Quorum  Unless a greater or lesser number is required by law, the Certificate of
Incorporation or these Bylaws, a majority of the Directars entitled to vote constitutes a quorum for
the transaction of business at any meeting of the Board. If a quorum is not present at any meeting,
a majority of the Directors present may adjourn the meeting to a new date. Notice of such date
shall be provided to Board members as required in Section 5.8(e).

b, Voting  Subject to the Conflict of Interest provisions of these Bylaws, and the
Board’s Conflict of Interest policies, each voting Director present is entitled to vote on any matter
before the Board.

L Manner of Acting Unless otherwise required by law, the Certificate of
Incorporation or these Bylaws, the act of a majority of the Directors present at a meeting at which
a quorum is present shall be the act of the Board. Any action required or permitted to be taken by
the Board may be taken without a meeting by the consent in writing of all Directors entitled to
vote. Such written consent(s) shall be filed with the minutes of the Board,

J. Meeting by Conference Telephone or Similar Device Personal attendance at
meetings is encouraged. Nevertheless, in appropriate circumstances any one or more members of
the Board may participate in a meeting of the Board by means of a conference telephone or similar
equipment that allows all persons participating in the meeting to hear each other at the same time.
Participation by such means shall constitute presence in person at such a meeting.

59 POWERS AND FIDUCIARY OBLIGATIONS

A, Powers The administrative powers of the Corporation shail be vested in the
Board of Directors, which shall have: charge, control, and oversight of the property, funds, and
affairs of the Corporation; the power to elect and remove, with or without cause, officers and to
fill vacancies among the officers for unexpired terms; the power to establish policies for the
management and operation of the Corporation; and such other power and authority to do and
perform ail acts and functions for the benefit of the Corporation, not inconsistent with these
Bylaws or the Certificate of Incorporation. The Board of Directors shall further have the power to
appoint standing committees as hereinafter set forth and such other committees as from time to
time shall be deemed advisable.

B. Fiduciary Obligations The members of the Board of Directors shall at all times

conduct the affairs of the Carporation in strict conformance with ali applicable fiduciary and
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ethical standards. Each Director shall act in a manner consistent with the duty of undivided loyalty
to the interests of the Corporation, the duty to maintain in confidence information concerning the
affairs of the Corporation, the duty to avoid actual or apparent conflicts of interest, and the duty to
maintain and advance the charitable purposes of the Corporation. The Board shall adopt such
mechanisms as it deems appropriate to assist the Directors in fulfilling these obligations. Without
limiting the foregoing, the Board shall adopt, review and amend as appropriate: the mission and
vision of the Corporation; a Board Conflicts of Interest Policy to provide a formal mechanism for
identifying and treating actual and apparent conflicts; and mechanisms to ensure corporate

compliance with laws, rules and regulations relating to the business of the Corporation.

ARTICLE SIX
OFFICERS

6.1 OFFICERS

The Corporation shall have a Chairperson and Vice-Chairperson of the Board, a Secretary,
and a Treasurer, and such other officers as the Board of Directors may authorize. The Corporation
shall also have a President/Chief Executive Officer, who shall be a non-voting member of the
Board. The Chairperson selected at the March 2014 meeting of the Board shall serve until the
annual meeting of the Corporation in 2015. The Chairperson selected at the 2015 and 2016 annual
meetings shall serve a one year term, or until his/her successor has been elected. The initial
Chairperson and the Chairperson seated at the 2015 and 2016 annual meetings shall be selected by
the initial Directors appointed by the Corporation, as may be on the Board at that time.
Commencing with the 2017 annual meeting the Chairperson and Vice-Chairperson shall be elected
by the MVHS Board for two-year terms, or unti! their successors have been duly elected and
qualified. All other officers shall be elected by MVHS at the annual meeting of MVHS and shall
hold office until the corresponding meeting in the next year or until a successor shall have been
duly elected and qualified. Any vacancy in any of the above offices shall be filled for the
unexpired portion of the term by the Board of Directors of MVHS at any regular meeting of the
MVHS Board or any special meeting called for such purpose.
6.2 CHAIRPERSON

The Chairperson shall preside at all meetings of the Board of Directors, shall appoint the
members and Chairperson of each Committee in accordance with these Bylaws and with the
approval of the Board, and shall, except as otherwise stated herein, be an ex officio member of all
Committees. The Chairperson elected at the 2016 annual meeting shall be eligible to be elected by

the full Board to serve one additional term of two (2) years, commencing in 2017, Thereafter the
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Chairperson may serve no more than two consecutive terms in that office, regardless of the length
of such terms.  The Chairperson shall be eligible for additional terms as Chairperson following his
or her absence from such office for a period of at least one year,

6.3 VICE-CHAIRPERSON

In the absence or inability to act of the Chairperson, or if the office of Chairperson is
vacant, the Vice-Chairperson may exercise all the powers of the Chairperson. The Vice-
Chairperson shall have such further power and shall perform such other duties on behalf of the
Corporation as may be authorized by order of the Board of Directors.

6.4 CHAIR EMERITUS.

Upon completion of her or his term as Chairperson of the Board, the Chairperson shall
hold the office of Chair Emeritus. The Chair Emeritus shall serve as an advisor to the
Chairperson and perform such other duties as set forth in these Bylaws. The office of Chair
Emeritus shall remain vacant until completion of the term of office of the Chairperson seated at the
20XX annual meeting. Thereafter, the Chair Emeritus shall serve in that office until the
succeeding Chairpersen leaves office and assumes the role of Chair Emeritus.

6.5 SECRETARY

The Secretary shall act as Secretary of both the Corporation and the Board of Directors
and shall be responsible for maintaining, or causing to be maintained, copies of the Resolutions of
the Corporation and keeping the minutes of the meetings of the Board of Directors. The Minutes
shall reflect all business conducted, including the Board’s findings, conclusions, and
recommendations. The Secretary shall be responsible for the giving and serving of all notices of
meetings of the Board and shall be the custodian of the Corporate records.

6.6 TREASURER

The Treasurer shall have general supervision over the care and custody of ali funds and
securities of the Corporation except as expressly provided otherwise, and shall deposit the same or
cause the same to be deposited in the name of the Corporation in such bank or banks, trust
company or trust companies, and in such safe deposit company or safe deposit companies as the
Board of Directors, or any committee designated and vested with such power by the Board of
Directors, may designate; shall keep or cause te be kept full and accurate accounts of all receipts
and disbursements of the Corporation and, whenever required by the Board of Directors shail
render, or cause to be rendered, financial statements of the Corporation. The Treasurer shall
prepare, execute and file, or cause to be prepared, executed and filed, any annual report or

statement which may be required by law.

12



6.7 PRESIDENT

MVHS shall appoint a qualified hospital administrator to serve as its President and as the
Chief Executive Officer of the Corporation. The President/CEO shall be the Board’s direct
executive representative in the management of the Corporation. The President/CEO shall have
the necessary authority and shall be responsible for management of the Corporation, subject only
to the policies and directives of the Board and any of its committees to which the Board has
delegated power for such action. The President/CEOQ shall be a non-voting member of the Board
and, except as otherwise expressly provided, a non-voting member of all Board committees. The
President/CEO shall act as the duly authorized representative of the Board of Directors in all

matters except those for which the Board has designated some other individual to act.

ARTICLE SEVEN
COMMITTEES OF THE BOARD OF DIRECTORS

7.1 STRUCTURE

There shall be nine (9) Standing Committees of the Board: Executive Committee, Finance
Committee, Quality and Patient Safery Committee, Governance Affairs and Ethics Committee,
Executive Compensation Committee, Investment Commitiee, Audit and Compliance Committee,
Joint Conference Commiittee and Pension Committee, The Board may, by resolution, create such
other standing or ad hoc committees as it shall, from time to time, deem appropriate. Any ad hoc
committees appointed by the Board shall be charged with such specific duties as determined by the
Board and shall be disbanded upon completion of such duties.
7.2 PRCCEDURE

The Standing Committees of the Board shall conduct their activities in accordance with
the following general principles and procedures unless alternative principles or procedures are
adopted for any individual committee in these Bylaws or in a Resolution of the Board of Directors.
7.3 POWERS

Each Board Committee shall have and exercise only such Board delegated powers and
authority as are granted to it in these Bylaws, or in a Resolution adopted by the Board. Each
Committee shall keep minutes of its proceedings and report its activities, conclusions and
recommendations to the Board. Except as otherwise set forth herein, actions and
recommendations of a Committee shall be subject to Board approval, Each Committee shall
prepare a meeting calendar and an annual work plan setting forth its goals and objectives, which

shall be submitted to the Board for its approval at its first meeting of each fiscal year. The
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performance of each Committee shall be reviewed annually at the last meeting of the Board prior
to its annual meeting.
7.4 COMMITTEE MEMBERS

A, Appointment. Except to the extent that membership on a Committee is determined
herein, the Chairperson of the Board shall recommend, for Board approval at its annual meeting,
the appointment of all Committee members and Committee Chairpersons after consulting with the
Governance Affairs and Ethics Committee. To the extent practicable, and except for those
Committee assignments which are coterminous by position, Committee appointments shall be
rotated at least every three (3) years among the members of the Board so as to promote experience
and knowledge in all aspects of the operation of the Corporation.

B. Tenure. Each member of a Board Committee shall hold office until the next
annual election of Directors and until his or her successor is elected, unless he or she sooner ceases
to be a Director or resigns or is removed from the Committee.

C Resignation. Any member of a Board Committee may resign at any time by
giving written notice to the Chairperson of the Committee. Such resignation takes effect on the
date of receipt, or at such later time as may be specified therein.

D, Removal. Any member of a Board Committee may be removed at any time, with
or without cause, by a resolution adopted by a majority of the Board of Directors, Any member of
a Board Committee who is a member by virtue of holding a designated position or office shall
cease to be a Committee member if he or she ceases to hold the designated position or office which
is the basis of Committee membership.

E. Vacancies. Any vacancy on any Board Committee resulting from resignation,
removal or increase in the membership of 2 Committee, may be filled for the unexpired portion of
the term by the Chairperson of the Board, subject to the approva! of the Board.

7.5 ADVISORS TO BOARD COMMITTEES

The Chairperson of the Board, afier consultation with the Chairperson of any Board
Committee, may invite additional individuals with expertise in a pertinent area to meet with and
assist the Board Committee as advisors to the Committee. Such advisors shall not vote or be
counted in determining the existence of a quorum and may be excluded from any executive session
of the Committee by a majority vote of the Committee members present. Advisors need not be
Directors.

As deemed appropriate by the Committee Chair, members of the Corporation’s

administrative staff shall be required to attend Committee meetings to provide information and
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support to the members of the committee. Such administrative staff shall not vote or be counted
in determining the existence of a quorum and may be excluded from any session of the Committee
by the Chairperson of the Committee.

7.6 MANNER OF ACTION

A, Meetings. Each Committee shall meet as provided for in these Bylaws and at
such additional times as may be necessary to perform its duties. Meetings of a Board Committee
shall be called by the Chairperson of the Board, the Chairperson of the Committee, or any two of
the Committee’s voting members. Oral or written notice of the time and place of any meeting of a
Board Committee shall be given, except in an emergency, at least 72 hours prior to the meeting.

B. Agenda/Minutes. There shall be an agenda prepared for Commiittee meetings and
Minutes of the meeting shall be recorded and shall include the Committee’s findings, conclusions
and recommendations. The Minutes of Committee meetings shall be available to the Board of
Directors when requested or as required.

C. uorum. A majority of the voting members of a Board Committee shall
constitute a quorum for the transaction of business at any meeting of such Committee.

D. Action. The act of a majority of the members of a Board Committee present ata
meeting, at which a quorum is present, shall be the act of the Committee. No act taken at a
meeting at which less than a quorum is present is valid unless approved in writing by the absent
members. Any action required or permitted to be taken by a Committee may be taken without a
meeting if all Committee members file written consents to a resolution authorizing the action.

E. Meeting by Conference Telephone or Similar Device. Personal attendance at

meetings is encouraged. Nevertheless, in appropriate circumstances, any one or more members of
any Committee may participate in any meeting of the Committee by conference telephone or
similar communications equipment allowing all participants in the meeting to hear each other.
Participation by this means shall constitute actual presence at the meeting.
1.7 CONFLICT OF INTEREST

Any Committee exercising Board delegated power or authority shall comply with the
Conflict of Interest policies and procedures established by the Board of Directors.
7.8 EXECUTIVE COMMITTEE

A Composition

The Executive Committee shall be composed of the Chairperson of the Board, the

Vice Chairperson, Secretary, Treasurer, Presidents of the Medical Staffs of SEMC and FSLH, and

the Chairperson Emeritus,
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B. Eunctions
When the Board is not in session, the Executive Committee shall have and
exercise the powers and authority of the Board to transact all regular business of the Corporation,
subject to any prior limitations imposed by the Board, these Bylaws, or statute. In addition, the
Executive Committee shall;

(H Oversee the development of labor relations and negotiation strategy and
recommend to the Board approval of collective bargaining agreements.

) Review and recommend to the Board, with the assistance of counsel,
policies and guidelines for financial transactions with physicians,
including physician recruitment, employment or other agreements with the
Corporation.

3) Review and recommend to the Board, legislative and regulatory affairs
initiatives.

{4) Review and make recommendations to the Board as to the Corporation’s
completion and filing of IRS Form 990 and such other reports or filings as
may be required by the Internal Revenue Service.

(5 Meetings

The Executive Commitiee shall meet as necessary to conduct the business of the

Corporation while the full Board is not in session.
7.9 FINANCE
A, Composition
The Finance Committee shall consist of the Treasurer of the Corporation, as
Committee Chairperson, and at least 6 voting Directors, at least one of whom shall have
substantial accounting or financial management expertise.
B. Functions
The Finance Committee shall have general oversight responsibility for the fiscal
affairs of the Corporation and shall develop and recommend for Board approval, policies and
procedures which will enable the Board to provide appropriate direction and oversight of the
financial affairs of the Corporation and its subsidiaries. Its functions shall include:

(1 Overseeing the President’s development of a budget for the Corporation
showing the expected receipts, income and expense for the ensuing year;

{23 Recommending for adoption by the Board a budget developed by the

President for the ensuing year;
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year,

7.10

3)

4)

(5)
a
b.
c.
d.

(6)

N

Meetings

Reviewing financial reports that report on the financial condition of the

Corporation;

Reviewing and making recommendations to the Board on any request by

the President for the Corporation to enter into any substantial transaction

or incur a significant increase in debt according to standards established
by the Board;

Retaining the Corporation’s independent Certified Public Accountants to

provide external financial auditing to the Corporation. This shall include,

but not be limited to:

having unfettered communication with the firm, receiving reports
directly from the firm regarding the audit, receiving observations
from the firm regarding management and the firm’s assessment of
management’s internal financial control system.

resolving any disputes between the firm and management and
reviewing and responding to any major changes to critical
accounting policies and practices.

reviewing all of the services provided by the firm, including
reviewing who is principally leading the audit; what the character of
the relationship is between the Corporation and the firm so that
changes can be made if necessary; and assuring the firm's
independence,

reviewing financial statements audited by the firm.

Review and develop policies concerning insurance and managed care

contracting for the Corporation and its subsidiaries.

Provide oversight and develop policies to insure the sufficiency of the

liability insurance programs of the Corporations and its subsidiaries.

The Finance Committee shall meet as needed, but not less than six (6) times per

QUALITY AND PATIENT SAFETY COMMITTEE

The Quality and Patient Safety Committee shall consist of not less than five (5)

voting Directors, at least one of whom shall be a physician.
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B. Functions.

The Quality and Patient Safety Committee shall have general oversight

responsibility for ensuring the maintenance of a coordinated program which integrates the review

activities of all of the Corporation’ medical and subsidiary services for the purpose of enhancing

the quality of patient and resident care and identifying and implementing improvement programs

as may be required by governmental, licensing or regulatory authorities. The Committee shall

specifically:
(H

2)

()

4

Develop and recommend to the Board a policy framework to enable the
Board to provide direction and exercise oversight of all quality and service
performance for all corporate Corporation, including:

a, Establish the process and format by which quality and service are
measured, reported and monitored by the Board and the
Committee, including establishing specific indicators of clinical
quality and service performance;

b. Develop and recommend policies which define the scope of
management authority without specific determination by, or
direction from, the Board;

c. Assess the role and establish mechanisms for the reporting and
monitoring of the quality of service provided by the Corporation’s
subsidiaries and/or third parties providing services to the
subsidiaries by contract, and coordinating the provision of
services by the Corporation, its subsidiaries and third parties.

Recommend policies and provide direction for the system’s quality

improvement plan, including establishing performance improvement

priorities based on the mission, vision and strategic goals of the system
and its subsidiaries.

Oversee regulatory compliance, safety, infection control and such other

programs as shall be required to insure continuous accreditation of the

Affiliates.

Review and report to the Board on Department of Health, Office of

Mental Health, and other regulatory surveys and findings and any required

plans of correction,
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{5) Review reports or information obtained from Customer Satisfaction
Surveys, Performance Improvement Teams, Risk, Safety, Utilization and
Case Management Programs, and other executive level data impacting
organizational quality performance,

(6) Receive and review quality improvement plans and reports and
recommendations from the Corporation’s subsidiaries concerning quality
and performance improvement activities, including reports from any
required quality or advisory committees of the subsidiary boards.

N Assist in the development of Board educational processes regarding
quality and service improvement with the assistance and participation of
the medical staff and hospital management.

C. Meetings
The Quality and Patient Safety Committee shall meet at least six (6) times
annually, and at such other times as shall be necessary to discharge the obligations and duties of
the Committee,
7.11  GOVERNANCE AFFAIRS AND ETHICS COMMITTEE
A, Composition
The Governance Affairs and Ethics Committee shall consist of not less than five
(5) voting Directors, at least one of whom shall be a Board Officer.
B. Functions
The Governance Affairs and Ethics Committee shall have general responsibility
for developing and recommending policies concerning the organization, functioning and
performance of the Boards of the Corporation and its subsidiaries; developing and monitoring a
Board education plan; review and amendment of corporate and subsidiary Bylaws; and nomination
of directors and officers of the Corporation and members of the Boards of the Corporation’s
subsidiaries. lts functions shall include:
(O Recommend new and/or changes to existing policies regarding Board

organization, functioning and performance, including:

a Conflict of Interest;

b. Policy based governance;

c. Fiduciary obligation;

d. Commmittee structure and philosophy;
e Governance operations; and
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f. Officer and committee chairperson position descriptions.

2) Review of potential and actual Board discipline issues, inciuding
adherence to attendance policy, conflicts of interest policy, and
information disclosure policy and, where appropriate, make
recommendations to the Board on disciplinary action.

3 Design, initiate and oversee the Board Evaluation Process on an annual
and long-term basis,

(4) Make recommendations to the Board concerning the establishment of
criteria and qualifications for service on the Board and Committees of the
Corporation and its subsidiaries.

&) Nominate directors and officers of the Corporation’s subsidiary boards.

(6) Develop an orientation process for new Board and Committee members
for the Corporation and its subsidiaries, with the assistance of the Chief
Executive Officer.

(7) Develop an annual Board Education Plan, including internal and external
educational opportunities, and identify key healthcare issues to be
included in the annual plan.

8 Periedically review, and recommend changes to the Bylaws of the
Corporation and its subsidiaries to insure compliance with the mission,
vision, purpose and structure of the Corporation and its subsidiaries.

C. Meetings
The Governance Affairs and Ethics Committee shall meet at least two (2) times
per year, and at such other times as shall be necessary to discharge the obligations and duties of the
Committee.
7.12  EXECUTIVE COMPENSATION COMMITTEE.
A, Composition
The Executive Compensation Committee shall be composed of the Chairperson
and at least four (4) additional Directors recommended by the Chairperson and approved by the
Board, All members of the Executive Compensation Committee shall be “Independent Directors”
as that term is defined in Section 4958 of the Internal Revenue Code and supporting regulations.
in the event that the Chairperson is not an “Independent Director”, the Board shall appoint another

Independent Director to serve in the place of the Chairperson. The President/CEQ may serve as an



advisor to the Committee as long as he or she is excused when the Committee is reviewing the

CEOQ’s compensation package.

B. Functions.

The Executive Compensation Committee is appointed to discharge the duty of the

Board to fulfill its oversight responsibility in determining the adequacy and reasonableness of the

compensation paid to the President/CEO and other employees or individuals that the Committee

believes are in a position to exercise substantial influence over the affairs of the Carporation, or its

Affiliates or subsidiaries, all as outlined in Section 4958 of the Internal Revenue Code and

supporting Regulations (“Disqualified Persons™). Without limiting the foregoing, the Committee

shall:
(H

ey
3)

@

&)

Establish, monitor, review and revise, at least annually, performance

guidelines for the CEQ;

Assist the board in assessing and evaluating the CEO's performance;

Review and recommend to the full Board the CEQ's compensation,

including salary, incentives, benefits and other perquisites;

Regularly establish, review and monitor succession plans (including

emergency succession plans) for all key management personnel;

At least annually, review executive compensation to ensure that it is

appropriate in view of Corporation’s tax-exempt status and take the

required steps to establish a “rebuttable presumption of reasonableness”

[under LR.C. Section 4958] of the executive compensation, which may

include evaluating:

a, the compensation paid by similar organizations, both exempt and
taxable, for equivalent positions in the same or similar community
or geographic area;

b. the uniqueness of the person’s background, education, training,
experience, and responsibilities;

c. the size and complexity of the Corporation’s income and assets
and the number of Corporations employees;

d. CEQ’s job performance;

e. relationship of the CEQ's compensation to the compensation paid
to Corporation’s other employees; and

f. the number of hours the CEO spends performing his or her job.



(6) Review and approve the compensation package of the Chief Operating,
Medical, Nursing and Financial Officers, as recommended by the CEO,
C. Resources of the Committee,

The Committee shall have such resources and authority as it deems appropriate to
discharge its duties and responsibilities, including the authority to directly select, engage and
supervise any consultant, accountant, legal counsel or other advisor hired by the Corporation to
advise the Committee on executive compensation and related matters. [n carrying out its
responsibilities, the Committee may rely upon reasoned, written opinions of consultants and/or
legal counsel.

D. Meetings,

The Committee shall convene at least two (2) times per year or as shall be
necessary to discharge its responsibilities.
7.13  INVESTMENT COMMITTEE.

A Composition

The Investment Committee shall consist of at least at least three (3) Directors, at

least one of whom shall have significant experience in financial and/or investment matters.
B Functions.

The function of the Investment Committee shall be to establish investment
standards and expectations and review and monitor investment performance of the managers of the
investments, endowments and other funds of the Corporation, and its subsidiaries. Without
limiting the foregoing, the Committee shall:

(1 Review and recommend to the Board, the investment policy of the

Corporation and its subsidiaries;

{2) Review the performance of the investment managers and, as required,

recommend changes to the Board;

3 At least semi-annually report to the Board on the investment activities and

performance of the investments of the Corporation and its subsidiaries.
C. Meetings.

The Committee shall convene at least two (2) times per year or as shall be
necessary to discharge its responsibilities.

7.14  AUDIT AND COMPLIANCE COMMITTEE.
A, Composition



The Audit and Compliance Committee shall be composed of at least three (3)
directors. At least a majority of the directors so appointed shall be “Independent Directors” as
defined in Section 7.12(a), above,

B. Functions.

The function of the Audit and Compliance Committee is to provide oversight and
to assist the Board of Directors in its oversight responsibilities by overseeing management’s
systems of internal auditing and internal controls, and in overseeing the Corporate Compliance
activities of the Corporation. Without limiting the foregoing, the Committee shall:

1) Select and retain non-financial independent external auditors, as needed.

2 Provide input into the Finance Committee’s retention of independent

external financial auditors.

3) Oversight of internal controls through evaluation of regular management

reports,

4 Corporate Compliance matters:

a. Review the Corporate Compliance Plan on a periodic basis, to
consider changes to the plan. Make recommendations to the
Board on changes to the plan.

b. Review the minutes of each Corporate Compliance Committee
meeting, and monitor the results of the Compliance Program.

¢ Serve as a resource to the Compliance Officer and management on
compliance issues.

d. Review and approve the audit schedule proposed by the
Compliance Officer,

e, Report to the Board at least semi-annually, regarding the status of
the Compliance Plan.

C. Meetings,

The Committee shall convene at least four (4) times per year or as shall be
necessary to discharge its responsibilities.
7.15  PENSION COMMITTEE

Al Composition

The Pension Committee shall consist of at least five (5) members: one (1)

member shall be the PFM-appointed Director, who shall serve as the Chairperson of the

Committee. The four (4) remaining members shall be appointed by the PFM-appointed Director.
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The Pension Committee’s membership shall share common religious bonds and convictions with

the Congregation of the Sisters of St. Francis of the Neumann Communities.

B. Functions

The Pension Committee shall perform the following functions:

(M

#)

(5)

(6)

(73

{8)

Provide the Board of Directors level oversight and administration of the
Corporation’s employee pension and retirement plans.

Serve as the Administrator of the St. Elizabeth Medical Center
Employees’ Retirement Plans.

Make recommendations to PFM and to the Board of Directors to approve
changes to the St. Elizabeth Medical Center Employees’ Retirement Plans
Documents and operational systems.

Review quarterly the financial results of investment manager actions of
the St. Elizabeth Medical Center Employees’ Retirement Plans. Mest at
least annually to review the valuation of the Plans.

Make recommendations to PFM and to the Board of Directors after
receiving recommendations from management of the Corporation relative
to continuation or changes in

a. investment managers,

b. Plan Trustee, and

c. investment policy for investments.

Review investment policy of St. Elizabeth Medical Center Employees’
Retirement Plans to be followed by the Plan Trustee and investment
managers for the investments of St. Elizabeth Medical Center Employees’
Retirement Plan.

Take all steps that are reasonably possible to advise management and the
Board of Directors whenever the St. Elizabeth Medical Center Employees’
Retirement Plans fail to meet minimum funding and regulatory
requirements as those requirements are applicable to a going concern.

Perform such other duties as designated by the Board of Directors.

C. Meetings,

The Committee shall convene at least four (4) times per year or as shall be

necessary to discharge its responsibilities.

ARTICLE EIGHT
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ADMINISTRATION

8.1 PRESIDENT/CEO

A. The Board of Directors of MVHS shall select and appoint a competent hospital
administrator who shall act as President of the Board and Chief Executive Officer of the
Corporation. The President/CEO shall have such qualifications as are prescribed by the New York
State Hospital Code, as may be amended from time to time. The President/CEQ shall be given the
necessary authority and responsibility to operate the hospital in all its activities and departments,
subject only to such policies as may be issued by the Board of Directors or by any of its
Committees to which it has delegated power for such action. The President/CEQ’s performance
shall be monitored in an ongoing manner by the Board of Directors and its Committees. The
President/CEO shall act as the duly authorized representative of the Board in all matters in which
the Board has not formally designated some other person to act.

B. The daily management and operational affairs of the hospital shall be the
responsibility of the President/Chief Executive Officer. Without limiting the foregoing, the
authority and responsibility of the President/Chief Executive Officer shall include:

(1) Aid the Board in the formulation of policies and procedures and carrying
out alf policies established by the Board.

(2) Development of a plan of organization of hospital personnel and other
persons concerned with the conduct of the hospital’s operation and
submission of the plan to the Board for approval.

3) Preparation of an annual budget showing the expected receipts and
expenditures of the hospital as required by the Board.

(4) Development, submission and implementation, in a timely manner, of all
plans to correct operational deficiencies identified by regulatory agencies,
and reporting to the Board progress and carrying out plans of correction.

&) Assisting the Board in communication and cooperation with the hospital’s
Medical Staff,

()] Assisting the hospital’s Medical Staff with its organizational and medical
administrative responsibilities.

N Responsibility for all management and operational affairs of the hospital
as required under the New York State Hospital Code, the requirements of
the Hospital's accrediting organization and the responsibilities and duties

established by all other regulatory bodies having jurisdiction.



(8) Performance of such other duties as may be necessary in the best interests
of the hospital.

8.2 MEDICAL DIRECTOR

A, The Board of Directors shall, after consultation with the Medical Staff, select and
appoint a competent Medical Director who shall have administrative responsibility for the
hospital’s clinical departments and medical education programs. Responsibility for the
organization and conduct of the Medical Staff shall be developed and defined in writing, in
consultation with the Medical Staff, and assigned to the Medical Director. The Medical Director
shall have such qualifications as may be required by the New York State Hospital Code, as
amended from time to time.

B, The Medical Director shali have such authority and responsibility as required to
perform his or her duties, including:

{H Coordinating the appointment and re-appointment process of the members
of the Medical Staff, including investigation and assurance of
qualifications for membership, as provided in the Medical Staff Bylaws.

) Oversee the granting of clinical privileges consistent with the
practitioner’s fraining, experience and demonstrated competence.

1 Monitor and ensure Medical Staff compliance with the hospital’s Bylaws,
the Medical Staff Byiaws, the rules and regulations and Policies of the
Medical Staff, hospital policies and procedures, and all applicable laws,
rules, regulations, and accrediting standards.

4 Oversee the activities, findings and recommendations of all medical staff
quality improvement programs and promptly initiate or recommend
appropriate corrective measures, consistent with the Medical Staff
Bylaws,

(5) Monitor the activities and performance of the hospital’s clinical
departments and Department Chairpersons and make such reports and
recommendations to the Board as shall be appropriate.

(6) Perform such other duties as may be required under the New York State
Hospital Code, as may be assigned by the Board and CEQ, or as shall be

appropriate and necessary in the best interests of the Hospital.

ARTICLE NINE
QUALITY ASSURANCE
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9.1 BOARD RESPONSIBILITY

The Board shall establish, maintain, support and exercise oversight of an ongoing
quality assurance program that includes specific and effective review, evaluation and
monitoring mechanisms to assist, preserve and improve the overall quality and efficiency of
patient care in the hospital, and to insure that each patient’s rights are protected and

promoted.

9.2 DELEGATION TO ADMINISTRATION AND TO MEDICAL STAFF
(a) TO ADMINISTRATION

Except as may be set forth in any policy adopted by the Board from time to
time, the Board delegates to the administration and holds it accountable for
providing the administrative assistance reasonably necessary to support and
facilitate the implementation of an on-going operation of the hospital's
quality assurance program, for implementing the quality assurance program
as it concerns non-medical professional personnel and technical staffs and
patient care units, for establishing and maintaining a policy and process to
protect and promote patient’s rights and promptly resolve patient
grievances, and for analyzing information and acting upon problems
involving technical, administrative and support services and hospital policy.
Without limiting the foregoing, the Board of Directors specifically delegates
the obligation to review and resolve patient grievances to the individual
responsible for quality management or such other person as designated by
the President/CEOQ. The process for reviewing and resolving patient
grievances shall be monitored by the Quality and Patient Safety Committee
which shall provide periodic reports to the full Board.
(b)  TOMEDICAL STAFF

The Board delegates to the Medical Staff and holds it accountable
for conducting specific activities that contribute to the preservation and
improvement of the quality and efficiency of patient care provided in the
hospital. These activities include:

(1) Systematic evaluation of practitioner performance against

explicit, predetermined objective criteria.
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(2)  On-going monitoring of critical aspects of care including, but
not limited to, antibiotic and drug usage, transfusion practices,
infections, mortalities, monitoring of unexpected clinical
oceurrences, and such other aspects of clinical care as shall be
determined by the Board.

(3) Review utilization of the hospital's resources to provide for their
proper and timely allocation to patients in need of them.

4 Provision of continuing professional education, fashioned in
part on the needs identified through the review, evaluation and
monitoring activities and on new state-of the art developments.

(5) Definition of the clinical privileges which may be
appropriately granted within the hospital and within each
department, delineation of clinical privileges for members of the
Medical Staff commensurate with individual credentials and
demonstrated ability and judgment, and participation in assigning
patient care responsibilities to other health care professionals
consistent with individual qualifications and demonstrated ability,
(6)  Management of clinical affairs, including enforcement of
clinical policies and consultation requirements, initiation of
disciplinary actions, surveillance over requirements for performance
monitoring and for the exercise of newly-acquired clinical
privileges, and other clinically-oriented activities,

N Such other measures as the Board may, after considering the
advice of the Medical Staff, the other professional services and the
hospital management, deem necessary for the preservation and

improvement of the quality and efficiency of patient care.

ARTICLE TEN
MEDICAL STAFF

ORGANIZATION
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The Board of Directors has caused to be created a Medical Staff organization, known as
the Medical Swaff of St. Elizabeth Medical Center, whose membership is comprised of all
practitioners who are privileged to attend patients of the Corporation. Membership in this Medical
Staff organization shall be a prerequisite to the exercise of clinical privileges in the Corporation,
except as otherwise specifically provided in the Medical Staff Bylaws.

102 MEDICAL STAFF BYLAWS, RULES AND REGULATIONS
A.  Purpose
The Medical Staff organization shall propose and adopt by vote bylaws, rules and
regulations for its internal governance, which shall be effective when approved by the Board of
Directors. These bylaws shall create an effective administrative unit to discharge the functions and
responsibilities assigned to the Medica! Staff by the Board of Directors. The Medical Staff bylaws,
rules and regulations shall state the purpose, functions and organization of the Medical Staff and shall
set forth the policies by which the Medical Staff exercises and accounts for its delegated authority
and responsibilities,
B. Procedure
The Medical Staff shall have the initial responsibility to formulate, adopt, and
recommend to the Board of Directors, Medical Staff bylaws and amendments thereto, which shall be
effective when approved by the Board of Directors. If the Medical Staff fails to exercise this
responsibility in good faith and in 2 reasonable timely and responsible manner, the Board of Directors
may formulate or amend Medical Staff bylaws, at its own initiative. In such event, recommendations
and views of the Medical Staff shall be carefully considered by the Board of Directors during its
deliberations and in its actions.
103 MEDICAL STAFF MEMBERSHIP AND CLINICAL PRIVILEGES
A. Duties of the Medical Staff
(1 The Medical Staff shall have the responsibility and authority to investigate

and evaluate all matters relating to initial staff appointments,
reappointments, the assignment or curtailment of clinical privileges and
corrective action. The Board of Directors shall require the Medical Staff to
adopt and forward to it specific written recommendations concerning staff
appointments, reappointments, the assignment or curtailment of clinical
privileges and corrective action, with appropriate supporting documentation

that will allow the Board of Directors to take informed action.
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(2) The Medical Staff shall have the responsibility and authority to investigate
and evaluate each allied health professional’s application for specified
services, department affiliation, and modification in the services such allied
health professional may perform, and shall require that the Medical Staff
make recommendations to the Board of Directors on such applications.

3 The Board of Directors has overall responsibility for making available high
quality patient care. Therefore, the Medical Staff shall conduct an ongoing
review and appraisal of the quality of professional care rendered in the
Medical Center and shall report such activities and their results to the Board
of Directors,

B. Action by the Board of Directors
Final action on all matters relating to Medical Staff membership status, clinical
privileges and comective action shall be taken by the Board of Directors after considering the
recommendations of the Medical Staff, provided that the Board of Directors shall act in any event if
the Medical Staff fails to adopt and submit any such recommendation within a reasonable time. Such
Board of Directors action without a Medical Staff recommendation shall be based on the same kind
of documented investigation and evaluation as is required for Medical Staff recommendations.

C. Criteria for Board of Directors’ Action

In acting on matters of Medical Staff membership status, the Board of Directors shall
consider the Medical Staff's recommendations, the Corporation's and the community’s needs, and
such additional criteria as are set forth in the Medical Staff bylaws. In granting and defining the
scope of clinical privileges to be exercised by each practitioner, the Board of Directars shall consider
the Medical Staff’s recommendations, the supporting information on which they are based, and such
criteria as are set forth in the Medical Staff bylaws. No aspect of membership status or specific
clinical privileges shall be limited or denied to a practitioner on the basis of sex, race, age, creed,
color or national origin, or on the basis of any other non-professional qualifications, to the
Corporation's purposes, needs and capabilities, or to community needs.

D. Conflict Resplution

In accordance with the Medical Staff's policies and procedures as set out in the
Medical Staff Bylaws, the Board of Directors will resolve any differences in recommendations
concerning Medical Staff appointments, reappointments, terminations of appointments and the

granting or revision of clinical privileges within a reasonable time.
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104 TERMS AND CONDITIONS OF MEDICAL STAFF MEMBERSHIP AND CLINICAL

PRIVILEGES

A, The Board of Directors shall require that the Medical Staff establish controls that are
designed to ensure the achievement and maintenance of high standards of professional and ethical
practice according to the Directives,

B. The Board of Directors may determine the total numbers and types of practitioners
on the medical or affiliate staffs, based on the physical capabilities of the Corporation, utilization of
the Corporation by its staff members, and requirements for efficient use of Corporation facilities and
personnel.

C. Practitioners applying for Medical Staff membership, or for clinical privileges, must
sign an agreement to abide by these Bylaws and by the Medical Staff bylaws, rules and regulations.
10.5  DUE PROCESS

A. Practitioners

In helding the Medical Staff responsible for making recommendations to it, the
Board of Directors shall require that the Medical Staff bylaws shall provide for review of any adverse
recommendation made to the Board of Directors with respect to a practitioner's Medical Staff
appointment, reappointment, department affiliation, staff category, admitting prerogatives, clinical
privileges or corrective action. The review shall be conducted in accordance with the Board of
Directors approved Medical Staff Fair Hearing Plan then in effect. Such plan shall provide
procedures to assure fair treatment of all practitioners and to afford opportunity for the presentation
of all pertinent information, including the right to be heard, when requested by the practitioner.

B. Medical Staff-Administrative Staff

Any physician who is also an administrative officer shall be entitled to procedural
due process under the Board of Directors approved Fair Hearing Plan then in effect. The Medical
Staff-administrative officer shall be entitled to hearings by review committees of both the Medical
Staff and the Board of Directors.

C. Medical Staff

If the Board of Directors declines to follow any Medical Staff recommendation
concerning Medical Staff appointments, reappointments, the assignment or curtailment of clinical
privileges, or corrective action, then the Medical Staff shall be entitled to have the adverse decision
of the Board of Directors reviewed by the Board of Directors in accordance with the Board of
Directors approved Fair Hearing Plan then in effect.

10.6 METHODS FOR MEDICAL ADMINISTRATIVE LIAISON
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The Board of Directors shall establish medical-administrative liaison by the following

methods:
Al Appointment of Directors to attend Executive Committes meetings of the Medical
Staff.
B. Appointment of members of the Medical Staff to Committees of the Board of
Directors,
C, Appointment of the President of the Medical Staff as an ex-officio member of the

Board of Directors.
10.7  OFFICERS AND CHAIRPERSONS
All elections and appointments of Medical Staff officers or chairpersons of Medical Staff
committees shall be approved by the Board of Directors after consideration of the recommendation of
the President of the Medical Staff. The duties and responsibilities of such officers and committee

chairpersons shall be set forth in the Medical Staff bylaws.

ARTICLE ELEVEN
INDEMNIFICATION AND INSURANCE

11.1  INDEMNIFICATION AND INSURANCE

It is expressly provided that any and every person, or his or her estate, that is made or is
threatened to be made a party to any action, suit or proceeding, whether civil or criminal, by reason
of the fact that he or she is or was a director or officer of this Corporation, or served such other
corporation in any capacity at the request of this Corporation, will be completely indemnified by
the Corporation to the full extent permitted by Jaw. If permitted by law, this indemnification shall
include, but not be limited to, the payment of one or more of the following: judgments, fines,
amounts paid in settlement, and reasonable expenses, including attorney’s fees actually and
necessarily incurred as a result of such action, suit or proceeding, or any appeal therein.
1.2 INSURANCE

It is the policy of the Corporation that any and every person, or his or her estate, that is
made or is threatened to be made a party to any action, suit or proceeding, whether civil or
criminal by reason of the fact that he or she is or was a director or officer of this Corporation, or
served such other corporation in any capacity at the request of the Corporation, will be completely
and fully indemnified by this Corporation to the full extent permitted by the law. The Corporation

may purchase and maintain insurance to completely and fully indemnify any and every such



person, whether or not this Corporation has the power to indemnify him or her against such

liability under the laws of this or any other state.

ARTICLE TWELVE
CONFLICT OF INTEREST

121 POLICY

Any Director, officer, key employee, or committee member having an existing or potential
interest in a contract or other transaction presented to the Board of Directors or a committee
thereof for deliberation, authorization, approval, or ratification, or any such person who reasonably
believes such an interest exists in another such person, shall make a prompt, full and frank
disclosure of the interest to the Board or committee prior to its acting on such contract or
transaction which might reasonably be construed to be adverse to the Corporation’s interest,
122 EFFECT

The body to which such disclosure is made shall determine, by majority vote, whether the
disclosure shows that the non-voting and non-participation provisions contained in the Board
approved Conlflicts of Interest Policy must be observed. If so, such person shall not vote on, nor
use his or her personal influence on, nor participate (other than to present factual information or to
respond to questions) in the discussions or deliberations with respect to such contract or
transaction. Such person may not be counted in determining the existence of a quorum at any
meeting where the contract or transaction is under discussion or is being voted upon. The minutes
of the meeting shall reflect the disclosure made, the vote thereon and, where applicable, the
abstention from voting and participation, and whether a quorum was present.
123 FORMAL POLICY AND PROCEDURE

The Board shall adopt a formal Conflict of Interest Policy requiring annual disclosure of
existing and potential conflicts of interest, mechanisms for addressing actual and potential
conflicts of interest and corrective and disciplinary action with respect to transgressions of such

policies.

ARTICLE THIRTEEN
YOLUNTEER ORGANIZATIONS

13.1  The Board may organize a volunteer organization, or such other associated organizations
as it deems appropriate, consisting of individuals who are interested in rendering services as
volunteers to the Corporation or its subsidiaries and in assisting in the fulfillment of the mission of

the Corporation. There shall be Bylaws, rules and regulations for such organizations, setting forth
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their organization and governance. Proposed Bylaws may be recommended, but only those

approved by the Board of Directors shall become effective,

ARTICLE FOURTEEN
AMENDMENT TO BYLAWS

141 PROCEDURE

These Bylaws may be amended or repealed, or new Bylaws may be adopted, by a two-
thirds (2/3) vote of the Board of Directors of MVHS of any regular or special meeting. At least
ten (10) days written notice shall be given of the intention to take such action. The Governance
Affairs and Ethics Committee shall conduct an annual review of these Bylaws and make
recommendations for such amendments as may be necessary to assure compliance with all
applicable laws, rules and regulations. Notwithstanding the foregoing, any Amendment to these
Bylaws which affects the mission and philosophy of the Corporation as a Catholic organization or
the pursuit of the Corporation’s Catholic mission and philosophy or any amendment impacting the
requirement of the Corporation to operate in conformance with its Catholic mission and

philosophy or any amendment impacting the Pension Committee or relating to any of PFM’s

reserved powers, will require approval by PFM.

ARTICLE FIFTEEN
GENERAL

15.1 PROCEDURE

The Board and any Board Committee may adopt rules or procedures which shall be
consistent with these Bylaws.
152 EQUAL OPPORTUNITY

The Board shall, in al! matters, act without regard to discrimination as o sex, race, age,
creed, handicap, sexual preference, marital status or national origin.
153 CONSTRUCTION OF TERMS AND HEADINGS

Words used in these Bylaws shall be read as the masculine or feminine gender and as the
singular or plural, as the context requires. The captions or headings in these Bylaws are for
convenience only and are not intended to limit or define the scope or effect of any provision of

these Bylaws.
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RESTATED CERTIFICATE OF CONSOLIDATION
OF
FAXTON-ST. LUKE’S HEALTHCARE

Pursuant to Section 805 of the Not-for-Profit Corporation Law

We, the undersigned, being respectively the President and Secretary of Faxton-St. Luke’s
Healthcare, certify:

1. The name of the corporation is: Faxton-St. Luke’s Healthcare,

2. The corporation’s Certificate of Consolidation was filed by the Department of
State on the 23" day of December, 1999, pursuant to the New York Not-for-Profit Corporation
Law.

3. The corporation’s Certificate of Consolidation is hereby amended to effectuate the
following:

A To delegate and reserve to the Corporation’s sole corporate member,
Mohawk Valley Health System (“MVHS™) certain rights and powers as set forth in
Paragraph 4 of this Restated Certificate of Consolidation.

4. The text of the Certificate of Consolidation, as amended, is hereby restated to read
as herein set forth in full:

1. The name of the consolidated corporation is;: FAXTON-ST. LUKE®S
HEALTHCARE (herein, the “Corporation” or the “Hospital”).

2. The Corporation is a corporation as defined in subparagraph (a)(5) of
Section 102 of the Not-for-Profit Corporation Law.

3. The purposes and objects of the Corporation shall be as follows:

a. to establish, operate and maintain a general hospital and
comprehensive health care facilities and systems whose purposes may include, but not be
limited to, a full range of inpatient services, outpatient services, emergency department
services, medical and dental services, residential health care facility services, end stage
renal dialysis services, and such other services, facilities and equipment as shall be
desirable in meeting the health care needs of the community, to be located at one or more
sites.

b. to carry on educational activities, scientific research and other
health related activities and programs incident to the purposes set forth above.

c. to solicit funds for the above purposes.



d. to pursue, enhance and support the above purposes through the
formation of, or participation in, subsidiary or affiliated corporations as may be
established, operated and maintained in accordance with all approvals required by
applicable law.

e. this Corporation is organized exclusively for charitable, scientific
and educational purposes as a not-for-profit corporation. Upon dissolution of the
Corporation, and after payment of all just debts and liabilities, all remaining assets shall
be distributed to MVHS and/or the not-for-profit corporate affiliates of MVHS, provided
that they shall then qualify under Code Section 501{c)(3) or corresponding provisions of
any future United States Intemal Revenue law. If neither MVHS nor any of its not-for-
profit corporate affiliates shall so qualify at the time of dissolution, the distribution shall
be made to such other organizations enjoying exempt status under Section 501(c)(3) of
the Internal Revenue Code, of 1986, as amended, or successor provisions, pursuant to a
plan of dissolution authorized in accordance with the laws of the State of New York.
The Corporation shall not devote more than an insubstantial part of its activities to
attempting to influence legislation by propaganda or otherwise.

f. pursuant to the establishment of the Mohawk Valley Heart
Institute, Inc. under Article 28 of the Public Health Law, the Corporation hereby
delegates to Mohawk Valley Heart Institute, Inc.:

i Joint operational decision making authority and
responsibility with Faxton-St. Luke’s Healthcare over such
services for which a joint operating certificate will be
issued by the New York State Department of Health to
Mohawk Valley Heart Institute, Inc. and Faxton-St. Luke’s
Healthcare.

il Notwithstanding the foregoing, Faxton-St. Luke's
Healthcare retains control over and does not delegate to
Mohawk Valley Heart Institute, Inc. authority and
responsibility for all other services, operations and clinical
programs for which no authority has been delegated to
Mohawk Valley Heart Institute, Inc. and for which no joint
operating certificate will be issued by the New York State
Department of Health,

4, The Corporation does delegate and reserve to Mohawk Valley Health
System (“MVHS”) certain powers. Without limiting the foregoing, the following
powers are reserved and delegated to the Board of Directors of MVHS:

a. To approve and interpret the statement of mission and philosophy
adopted by the Hospital, to require that the Hospital operate in
conformance with its mission and philosophy and that the Hospital
coordinate its mission, vision, activities and resources with the other
Affiliates of MVHS in order to promote high quality, efficient and

2



effective health care services in Oneida County, New York, and
surrounding areas.

b. To elect or appoint, fix the number of, and remove, with or without
cause, the directors of the Hospital, and to appoint and remove, with or
without cause, the President/Chief Executive Officer of the Hospital.
Notwithstanding the foregoing, the Board of the Corporation shall be
entitled to appoint and remove, with or without cause, one (1) additional
director to the Board of the Corporation who does not currently serve on
the MVHS Board.

c. To amend or repeal the Certificate of Consolidation and Bylaws,
and to adopt any new or restated Certificate of Consolidation, and Bylaws
of the Hospital;

d. To approve any plan of merger, consolidation, dissolution or
liquidation of the Hospital;

e. To approve the debt of the Hospital in excess of an amount to be
fixed from time to time by MVHS;

f. To approve the sale, acquisition, lease, transfer, mortgage,
guarantee or pledge of real or personal property of the Hospital in excess
of an amount to be fixed from time to time by MVHS.

g To approve the capital and operating budgets of the Hospital;

h. To approve settlements of litigation when such settlements exceed
applicable insurance coverage or the amount of any applicable self-
insurance fund available to the Hospital;

L. To approve any corporate reorganization of the Hospital and the
establishment, merger, consolidation, reorganization or dissolution of any
organizational relationship of the Hospital with the other MVHS
Affiliates, including but not limited to subsidiary corporations,
partnerships, or joint ventures of the Affiliates;

je To approve and coordinate the strategic plan of the Hospital;

k. To approve all contracts of reimbursement for the Hospital from
governmental or private third party insurers;

L To approve all applications of the Hospital to federal or state
governmental agencies for establishment or operating licensure, including
but not limited to Certificate of Need applications to the New York State
Department of Health, as required;



n. To approve management contracts for the Hospital subject to
approval and/or regulation under the laws and regulations of the State of
New York;

n. To approve any material change in the services offered by the
Hospital;

0. To require the Hospital to participate in any and all programs and
services, as determined by MVHS in its discretion, provided, however,
that MVHS may not require the Hospital to participate in any program or
service or take any action that would constitute a default or event of
default under any morigage, indenture or other material agreement or
instrument to which the Hospital is a party and by which it is bound; and

p. To accept further delegations of authority on behalf of the Hospital
pursuant to Section 701 of the Not-for Profit Corporation Law and
exercise on behalf of the Hospital and other MVHS affiliates, the authority
to accept, utilize, transfer and share in the assets, revenues and income of
the affiliates and to maintain a single consolidated set of books and
financial records, as may be necessary or desirable to carry out the
obligations of such affiliate(s) pursuant to any master trust indenture or
similar instrument and, provided, however, that no such authority shall be
accepted or exercised except pursuant to the Not-for-Profit Corporation
Law and until all approvals required by law have first been obtained,
including, without limitation, the prior approval of the Department of
Health as may be required for obligated group financings.
Notwithstanding the foregoing, any and all proceeds from services
performed at the Hospital which are proscribed by the Ethical and
Religious Directives for Catholic Healthcare Services (herein, the
*ERDs") shall not be transferred to or used for the benefit of MVHS, St.
Elizabeth Medical Center (“SEMC”) or any affiliate of SEMC and neither
MVHS nor SEMC shall provide or support such services maintained by
the Hospital or any Affiliate or subsidiary of the Hospital.

For the purposes of the foregoing, MVHS shall have: (i) the power
to initiate and direct action by the Hospital without a prior
recommendation of the Hospital’s board of directors; and (ii) the power to
accept, reject or modify the recommendation of the Hospital’s board of
directors and to direct action by the Hospital or to return the matter to the
board of directors of the Hospital for reconsideration, with reasons for
rejection and/or suggested change. The board of directors and officers of
the Hospital shall not implement any action requiring the approval of
MVHS until MVHS shall have exercised its reserve powers and
communicated its determinations in writing to the Hospital’s board of
directors.

5. The Corporation is not organized for pecuniary profit or financial gain,
and no part of its assets, income or profit shall be distributable to, or inure to the benefit
4



of its members, directors or officers, except to the extent permitted under the Not-for-
Profit Corporation Law,

6. The Corporation shall be a Type B corporation under Section 201 of the
Not-for-Profit Corporation Law,

7. The office of the Corporation is to be in the County of Oneida, State of
New York.

8. The duration of the Corporation is to be perpetual.

9. The Secretary of State of the State of New York is hereby designated the
agent of the Corporation upon whom process against it may be served. The post office
address to which the Secretary of State shall mail a copy of any process against the
corporation served upon him is: P.O. Box 479, Utica, NY 13503-0479.

10.  The effective date of the consolidation of Faxton Hospital and St. Luke’s-
Memorial Hospital Center into Faxton-St. Luke's Healthcare was January 1, 2000.

4. This Restated Certificate of Consolidation was authorized by a unanimous vote of
the Board of Directors of MVHS, said vote being at least equal to a quorum.

IN WITNESS NHEREOF, the undersigned have subscribed this Restated Certificate of
Incorporation thisgo day of January, 2014, and hereby affirm that the statements contained
herein are true under the penalties of perjury.

F AXTON-S:ﬁUWHCARE
77 id

Wﬁ. PER7A FACHE, President
g /7&[ WA\/-'

S ,
TC7'D HUT'IT{N\PED., Secretary




VERIFICATION

STATE OF NEW YORK )
COUNTY OF ONEIDA )ss:

SCOTT H. PERRA, FACHE, being duly sworn, deposes and says, that he is the President
of FAXTON-ST. LUKE'S HEALTHCARE, the Corporation described in the foregoing
Certificate; that a meeting of the Board of Directors of the Corporation was held on September
26", 2013, upon notice pursuant to Section 711 of the Not-for-Profit Corporation Law of the
State of New York; that a majority of the directors constituting a quorum were present in person
at said meeting; and that at said meeting the directors authorized your deponent to execute and

file the foregoing Certificate by unanimous vote.
K/M

Scott H. Perra, FACHE

Sworn to before me this
A0%day of January, 2014

NOTARY PUBLIC/= State of New York
Appointed in - Afe it County
My comumission expires: ¥/ 9 /2077

MARGARET A KETEEA,!SH
Notary Pubiic, State of hiew York
o, OiKE@QZ@dgﬁ %
Ouaiified in Onmda County
Commission Expres 08,’{.'35}‘.39__{,_.’7



VERIFICATION

STATE OF NEW YORK )
COUNTY OF ONEIDA ) ss:

TODD HUTTON, Ph.D, being duly sworn, deposes and says, that he is the Secretary of
FAXTON-ST. LUKE’'S HEALTHCARE, the Corporation described in the foregoing Certificate;
that a meeting of the Board of Directors of the Corporation was held on September 26", 2013,
upon notice pursuant to Section 711 of the Not-for-Profit Corporation Law of the State of New
York; that a majority of the directors constituting a quorum were present in person at said
meeting; and that at said meeting the directors authorized your deponent to execute and file the

foregoing Certificate by unanimous vote. ,
Al
Todd Hutton, FhYD. V )
jw%: to before me this
_O"#tay of January, 2014
My (e L é} £ s b0k
NOTARYPUBLI(, - State of New York

Appointed in &~ County
My commission expires: § /¥ /20,7

S T W TR R
Nrtary Pubc, Sae of Naw York
Mo, SIKESRIZE
Qualdiad in Cneida County 7
Commiszion Expires UB/0/20.2%
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BY-LAWS
of
FAXTON-ST. LUKE’S HEALTHCARE

ARTICLE ONE
NAME
1.1  NAME
The name of the Corporation is Faxton-St. Luke’s Healthcare (herein the

Corporation or the Hospital).

ARTICLE TWO
OFFICES, PURPOSES AND POWERS

2.1  OFFICES

The principal office of the Corporation shall be located in New York State (“the
State”). The Corporation shall have and continuously maintain in the State a registered
office and a registered agent whose office shall be identical with the registered office, and
may have such other offices as the Board may determine from time to time.

2.2 PURPOSES AND POWERS

The Corporation shall have the following purposes and powers:

a. To establish, operate and maintain a general hospital and
comprehensive health care facilities and systems at one or more
sites, whose purposes may include, but not be limited to, the
provision of a full range of inpatient and outpatient services,
residential health care facilities, and other health related services and
facilities. Each such service or facility shall be established and
operated in accordance with all approvals required by the Public
Health Law or other law of the State, and all approvals required
from any other body having jurisdiction over the Corporation’s

activities.



b. To carry on educational activities, scientific research and other

health related activities or programs incident to the purposes set
forth above.

c. To solicit funds for the above purposes.

d. To pursue, enhance, and support the above purposes through the
formation of, or participation in, subsidiary or affiliated corporations
as may be established, operated and maintained in accordance with
all approvals required by applicable law.

e. Pursuant to the establishment of the Mohawk Valley Heart Institute,
Inc., under Article 28 of the Public Health Law, the Corporation
hereby delegates to the Mohawk Valley Heart Institute, [nc.:

i Joint operational decision making authority and
responsibility with the Corporation over such services
for which a joint operating certificate is issued by the
New York State Department of Health to Mohawk
Valley Heart Institute, Inc. and the Corporation.

ii Notwithstanding the foregoing, the Corporation
retains control over and does not delegate to Mohawk
Valley Heart Institute, Inc., authority and
responsibility for all other services, operations, and
clinical programs, for which no authority has been
delegated to Mohawk Valley Heart Institute, Inc. and
for which no joint operating certificate will be issued

by the New York State Department of Health.

ARTICLE THREE
MEMBERSHIP

3.1 COMPOSITION
Mohawk Valley Health System (“MVHS” or “Member”) shall be the sole member
of the Corporation.



M

3.2 RIGHTS OF MEMBER

MVHS shall have and exercise all the rights and powers of corporate membership

created by the laws of the State of New York or the Certificate of Consolidation or By-laws

of the Corporation. Certain additional powers have been delegated and reserved to MVHS

in the MVHS organizational documents. Without limiting the foregoing, the following

powers are reserved and delegated to the Board of Directors of MVHS:

a.

To approve and interpret the statement of mission and philosophy
adopted by the Hospital, to require that the Hospital operate in
conformance with its mission and philosophy and that the Hospital
coordinate its mission, vision, activities and resources with the other
Affiliates of MVHS in order to promote high quality, efficient and
effective health care services in Oneida County, New York, and
surrounding areas.

To elect or appoint, fix the number of, and remove, with or without
cause, the directors of the Hospital, and to appoint and remove, with
or without cause, the President/Chief Executive Officer of the
Hospital.

To amend or repeal the Certificate of Consolidation and Bylaws,
and to adopt any new or restated Certificate of Consolidation, and
Bylaws of the Hospital;

To approve any plan of merger, consolidation, dissolution or
liquidation of the Hospital;

To approve the debt of the Hospital in excess of an amount to be
fixed from time to time by MVHS;

To approve the sale, acquisition, lease, transfer, mortgage, guarantee
or pledge of real or personal property of the Hospital in excess of an
amount to be fixed from time to time by MVHS.

To approve the capital and operating budgets of the Hospital;



To approve settlements of litigation when such settlements exceed
applicable insurance coverage or the amount of any applicable self-
insurance fund available to the Hospital;

To approve any corporate reorganization of the Hospital and the
establishment, merger, consolidation, reorganization or dissolution
of any organizational relationship of the Hospital with the other
MVHS Affiliates, including but not limited to subsidiary
corporations, partnerships, or joint ventures of the Affiliates;

To approve and coordinate the strategic plan of the Hospital;

To approve all contracts of reimbursement for the Hospital from
governmental or private third party insurers;

To approve all applications of the Hospital to federal or state
governmental agencies for establishment or operating licensure,
including but not limited to Certificate of Need applications to the
New York State Department of Health, as required;

To approve management contracts for the Hospital subject to
approval and/or regulation under the laws and regulations of the
State of New York;

To approve any material change in the services offered by the
Hospital,

To require the Hospital to participate in any and all programs and
services, as determined by MVHS in its discretion, provided,
however, that MVHS may not require the Hospital to participate in
any program or service or take any action that would constitute a
default or event of default under any mortgage, indenture or other
material agreement or instrument to which the Hospital is a party
and by which it is bound; and

To accept further delegations of authority on behalf of the Hospital
pursuant to Section 701 of the Not-for Profit Corporation Law and
exercise on behalf of the Hospital and other MVHS Affiliates, the
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authority to accept, utilize, transfer and share in the assets, revenues
and income of the Affiliates and to maintain a single consolidated
set of books and financial records, as may be necessary or desirable
to carry out the obligations of such Affiliate(s) pursuant to any
master trust indenture or similar instrument and, provided, however,
that no such authority shall be accepted or exercised except pursuant
to the Not-for-Profit Corporation Law and until all approvals
required by law have first been obtained, including, without
limitation, the prior approval of the Department of Health as may be
required for obligated group financings. Notwithstanding the
foregoing, any and all proceeds from services performed at the
Hospital which are proscribed by the Ethical and Religious
Directives for Catholic Healthcare Services (herein, the “ERDs”)
shall not be transferred to or used for the benefit of MVHS, St.
Elizabeth Medical Center (“SEMC”) or any affiliate of SEMC and
neither MVHS nor SEMC shall provide or support such services
maintained by the Hospital or any Affiliate or subsidiary of the
Hospital.

For the purposes of the foregoing, MVHS shall have: (i) the power to initiate and
direct action by the Hospital without a prior recommendation of the Hospital’s board of
directors; and (ii) the power to accept, reject or modify the recommendation of the
Hospital’s board of directors and to direct action by the Hospital or to return the matter to
the board of directors of the Hospital for reconsideration, with reasons for rejection and/or
suggested change. The board of directors and officers of the Hospital shall not implement
any action requiring the approval of MVHS until MVHS shall have exercised its reserve
powers and communicated its determinations in writing to the Hospital’s board of
directors.

3.3  ANNUAL MEETING

MVHS shall, in its capacity as the member of the Corporation, hold its annual

meeting each year at a time and place determined by MVHS. At the annual meeting,
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MVHS shall elect Directors of the Corporation, receive the annual report of the Directors
of the Corporation, and transact such other business as may properly come before the
meeting. Nomination for seats on the Board of Directors of the Corporation shall be
submitted to MVHS prior to MVHS’ annual meeting.

3.4  ANNUAL REPORT TO MEMBER

At the annual meeting of the member, the Chairperson or President, and the
Treasurer of the Corporation shall present an Annual Report showing in appropriate detail
the following information:

(a) a complete verified financial statement of the Corporation for the
fiscal year immediately preceding the date of the report showing the assets and liabilities,
principal changes in assets and liabilities, revenue, receipts, expenses and disbursements of
the Corporation,

b a summary of the activities of the Corporation during the preceding
year.

The Annual Report shall be filed with the minutes of the annual meeting.

35 ACTION BY MEMBER

Except as otherwise required by law, the Certificate of Consolidation or these By-
laws, any action required or permitted to be taken by MVHS in its capacity as the sole
member of the Corporation may be taken by MVHS without a meeting, without prior
notice and without a vote, through written consent to such action. The written consent of
MVHS shall be evidenced by a written resolution of the Board of Directors of MVHS
signed by an officer of MVHS and adopted in accordance with the MVHS Certificate of
Incorporation, By-laws, policies and/or procedures. An original signed copy of each
executed written consent of MVHS shall be delivered to the Secretary of the Corporation

and shall be maintained in the permanent records of the Corporation.

ARTICLE FOUR
BOARD OF DIRECTORS

4.1 NUMBER

The Board of Directors shall consist of not less than nine (9) members.



42  QUALIFICATION

Directors shall be selected for their experience, expertise and skills; their ability and
willingness to devote time and effort to fulfilling the Board’s responsibilities; their
commitment to the community and the health care needs of its residents; and their personal
and professional ethics and values.

43  ELECTION AND TENURE

(a) Composition of Initial Board of Directors. Commencing with the

meeting to be held on or about March 4, 2014, the initial board shall be comprised of
eighteen (18) Voting Directors, MVHS shall appoint sixteen (16) voting directors (the
“Elected Directors”). The remaining two (2) Directors shall be the presidents of the
medical staffs of SEMC and the Hospital who shall serve ex-officio as Voting Directors,
Should the Board of the Corporation exercise its right to appoint an additional Director to
the Corporation’s Board, the initial Board shall, in that event, be comprised of nineteen
(19) Voting Directors.

(b)  Terms of Office. The initial Elected Directors shall be divided into

four classes of approximately equal size. The four classes shall serve initial terms of one,

two, three and four years, or until their successors are elected and seated.

(c) Subsequent Election. Commencing with the 2015 annual meeting
of MVHS, one-fourth of the Board shall be elected to full four year terms to replace the
Directors whose terms are expiring. An Elected Director shall serve for a term of four 4)
years or until his or her successor shall have been elected. No Elected Director may serve
more than three (3) consecutive, full, four year terms. Notwithstanding the foregoing, the
Chairperson, Vice-Chairperson and Chairperson Emeritus may remain on the Board for so
long as needed to fulfill his or her obligations as set forth in these Bylaws. Commencing
with the 2015 annual meeting, Elected Directors of the Board shall be nominated by the
Governance Affairs and Ethics Committee of MVHS and shall be elected by a simple
majority of the MVHS Board. The MVHS Board shall not be bound or limited to such
nominees,

(d)  Reappointment. Director reappointment is neither automatic nor

guaranteed. The decision will be made on a case by case basis after a thorough assessment
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of the Director’s performance and contribution, his or her commitment to correct any
deficiencies, and Board and organizational need.

(¢)  Non-Elected Directors. The Presidents of the Medical Staffs of

SEMC and the Hospital shall serve as Directors of the Corporation, coterminous with
holding their respective positions.

44  VACANCIES

Vacancies on the Board due to the expiration of term, removal, resignation, death,
or incapacity of a Director, or due to an increase in the number of Board seats, or any other
cause, shall be filled by a simple majority vote of the Board of MVHS. Nominees shall be
presented by the Governance Affairs and Ethics Committee of MVHS, but the MVHS
Board shall not be bound or limited to such nominees. Directors selected to fill vacancies
shall serve the remainder of the term of the Director whose seat has been vacated or until a
successor has been elected.

45 REMOVAL

Each member of the Board of Directors shall be required to attend at least 75% of
all meetings of the Board, any Committees on which he or she serves, and Board
Continuing Education Programs. Any Director who fails to maintain sufficient attendance,
without good cause acceptable to the Board, may be dismissed from the Board of Directors
by a vote of two-thirds of the MVHS Directors. In addition, the Board of MVHS may
remove any Director, with or without cause, upon a two-thirds (2/3) vote of the Board.

46  RESIGNATION/LEAVE OF ABSENCE.

(a) Resignation. Any Director may resign at any time by giving written
notice to the Chairperson or to the Secretary of the Corporation. Such resignation shall
take effect on the date of receipt thereof or at such later time as may be specified therein.

{b) Leave of Absence. Any Director may request a Leave of Absence
of up to three (3) months for medical reasons relating to the Director, or a member of the
Director’s immediate family (“Leave™). The request shall be made in writing to the
Chairperson who may grant the Leave on such terms as determined by the Chairperson

after consultation with the Director.  If the Chairperson requests a Leave, the request shall



be made to the Vice Chairperson who shall, for the duration of the Leave, exercise all

powers of the Chairperson as set forth herein.

While on Leave, the Director shall be excused from any attendance
requirements and all other obligations of a Director as set forth in these Bylaws. The
Director’s Board position shall remain vacant during the term of the Leave, and the
Director’s position shall not be counted in determining the presence of a quorum.

If the Director on Leave is a Board Officer other than the
Chairperson, the Office shall be temporarily filled, for the duration of the Leave, by a
majority vote of the MVHS Directors at the next regular meeting of MVHS, or at a special
meeting called for such purpose. Any commitiee positions held by the Director may be
temporarily filled for the duration of the Leave, at the discretion of the Chairperson.

As circumstances warrant, the Director may request an extension of
the initial Leave for an additional period not to exceed three (3) months. Such request may
be granted or denied by the Chairperson as set forth above.

47  ADDITIONAL ADVISORS
The Board or the Chairperson of the Board may invite additional individuals with
expertise in a pertinent area to meet with and assist the Board. Such advisors shall not vote
or be counted in determining the existence of a quorum and may be excluded from any
session of the Board by majority vote of the Directors present.
4.8  MEETINGS OF DIRECTORS
(a) Annual Meeting The Board of Directors shall hold an annual
meeting each year in the month of April or May for the purposes of organizing itself,
selecting members of the Board Committees when appropriate, and conducting such other
business as may come before the meeting. At each annual meeting, the Board shall assess
its own performance and take such action or make such recommendations as are warranted.
(b)  Regular Meetings The Board of Directors shall hold at least seven
(7) regular meetings annually.

(c) Special Meetings  Special meetings of the Board may be called by

the Chairperson, the Chief Executive Officer or upon the written request of three (3)



Directors. No business shall be conducted at a special meeting other than that stated in the

notice of the meeting.
(d) Place All meetings of the Board shail be held at the principal

office of the Corporation or at such other place within this State as the Notice of Meeting
shall provide.

(€)  Notice Written notice of the time and place of the annual and
regular meetings of the Board shall be given to each Director personally by first class mail,
by facsimile or, by e-mail or other communications device, not less than ten (10) days
before such meeting. Notice of the time, place and purposes of special meetings of the
Board shall be served as set forth herein at least two (2) days before the date of such special
meeting. In the case of a special meeting or when required by law or these Bylaws, the
notice shall also state the purpose for which the meeting is called. Oral or written notice of
the postponement of any scheduled regular meeting shall be given to each Director not less
than one (1) day before the scheduled date of such meeting.

(f) Adjournment When a meeting is adjourned, it is not necessary to
give any notice of the adjourned meeting or the business to be transacted at any adjourned
meeting other than by motion adopted at the meeting at which such adjournment is taken
and included in the minutes.

{g) Quorum Unless a greater or lesser number is required by law, the
Certificate of Consolidation or these By-laws, a majority of the Directors entitled to vote
constitutes a quorum for the transaction of business at any meeting of the Board. Ifa
quorum is not present at any meeting, a majority of the Directors present may adjourn the
meeting to a new date. Notice of such date shall be provided to Board members as
required in Section 4.8(e).

(h)  Voting Subject to the Conflict of Interest provisions of these By-
laws, and the Board’s Conflict of Interest policies, each voting Director present is entitled
to vote on any matter before the Board.

(i) Manner of Acting Unless otherwise required by law, the

Certificate of Consolidation or these By-laws, the act of a majority of the Directors present

at a meeting at which a quorum is present shall be the act of the Board. Any action
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required or permitted to be taken by the Board may be taken without a meeting by the
consent in writing of all Directors entitled to vote. Such written consent(s) shall be filed
with the minutes of the Board.

G) Meeting by Conference Telephone or Similar Device Personal

attendance at meetings is encouraged. Nevertheless, in appropriate circumstances any one
or more members of the Board may participate in a meeting of the Board by means of a
conference telephone or similar equipment that allows all persons participating in the
meeting to hear each other at the same time. Participation by such means shall constitute
presence in person at such a meeting.
49 POWERS AND FIDUCIARY OBLIGATIONS

(a) Powers Except to the extent that powers have been delegated and
reserved to MVHS under these Bylaws, the administrative powers of the Corporation shall
be vested in the Board of Directors, which shall have: charge, control, and oversight of the
property, funds, and affairs of the Corporation; the power 10 establish policies for the
management and operation of the Corporation; and such other power and authority to do
and perform all acts and functions for the benefit of the Corporation, not inconsistent with
these By-laws or the Certificate of Consolidation. The Board of Directors shall further
have the power to appoint standing committees as hereinafter set forth and such other
committees as from time to time shall be deemed advisable.

(b)  Fiduciary Obligations The members of the Board of Directors shall

at all times conduct the affairs of the Corporation in strict conformance with all applicable
{iduciary and ethical standards. Each Director shall act in a manner consistent with the
duty of undivided loyalty to the interests of the Corporation, the duty to maintain in
confidence information concerning the affairs of the Corporation, the duty to avoid actual
or apparent conflicts of interest, and the duty to maintain and advance the charitable
purposes of the Corporation. The Board shall adopt such mechanisms as it deems
appropriate to assist the Directors in fulfilling these obligations. Without limiting the
foregoing, the Board shall adopt, review and amend as appropriate, a Board Conflicts of

Interest Policy to provide a formal mechanism for identifying and treating actual and
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apparent conflicts; and mechanisms to ensure corporate compliance with laws, rules and

regulations relating to the business of the Corporation.

ARTICLE FIVE
OFFICERS

5.1  OFFICERS

The Corporation shall have a Chairperson and Vice-Chairperson of the Board, a
Secretary, and a Treasurer, and such other officers as the Board of Directors may authorize.
The Corporation shall also have a President/Chief Executive Officer, who shall be a non-
voting member of the Board. The Chairperson selected at the March 2014 meeting of the
Board shall serve until the annual meeting of the Corporation in 2015. The Chairperson
selected at the 2015 and 2016 annual meetings shall serve a one year term, or until his/her
successor has been elected. The initial Chairperson and the Chairperson seated at the 2015
and 2016 annual meetings shall be selected by MVHS in accordance with its Bylaws.
Commencing with the 2017 annual meeting the Chairperson and Vice-Chairperson shall be
elected by MVHS for two-year terms, or until their successors have been duly elected and
qualified. All other officers shall be elected by MVHS at the annual meeting of MVHS
and shall hold office until the corresponding meeting in the next year or until a successor
shall have been duly elected and qualified. Any vacancy in any of the above offices shall
be filled for the unexpired portion of the term by the Board of Directors of MVHS at any
regular meeting or any special meeting called for such purpose.

52  CHAIRPERSON

The Chairperson shall preside at all meetings of the Board of Directors, shall
appoint the members and Chairperson of each Committee in accordance with these By-
laws and with the approval of the Board, and shall, except as otherwise stated herein, be an
ex officio member of all Committees. The Chairperson elected at the 2016 annual meeting
of MVHS shall be eligible to be elected by the full Board of MVHS to serve one additional
term of two (2) years, commencing in 2017. Thereafter the Chairperson may serve no
more than two consecutive terms in that office, regardless of the length of such terms. The
Chairperson shall be eligible for additional terms as Chairperson following his or her

absence from such office for a period of at least one year.
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5.3  VICE-CHAIRPERSON

In the absence or inability to act of the Chairperson, or if the office of Chairperson
is vacant, the Vice-Chairperson may exercise all the powers of the Chairperson. The Vice-
Chairperson shall have such further power and shall perform such other duties on behalf of
the Corporation as may be authorized by order of the Board of Directors.

54  CHAIR EMERITUS.

Upon completion of her or his term as Chairperson of the Board, the Chairperson
shall hold the office of Chair Emeritus. The Chair Emeritus shall serve as an advisor to
the Chairperson and perform such other duties as set forth in these Bylaws. The office of
Chair Emeritus shall remain vacant until completion of the term of office of the
Chairperson seated at the March 2014 meeting, Thereafter, the Chair Emeritus shall serve
in that office until the succeeding Chairperson leaves office and assumes the role of Chair
Emeritus.

55 SECRETARY

The Secretary shall act as Secretary of both the Corporation and the Board of
Directors and shall be responsible for maintaining, or causing to be maintained, copies of
the Resolutions of the Corporation and keeping the minutes of the meetings of the Board of
Directors. The Minutes shall reflect all business conducted, including the Board’s
findings, conclusions, and recommendations. The Secretary shall be responsible for the
giving and serving of all notices of meetings of the Board and shall be the custodian of the
Corporate records.

56 TREASURER

The Treasurer shall have general supervision over the care and custody of all funds
and securities of the Corporation except as expressly provided otherwise, and shall deposit
the same or cause the same to be deposited in the name of the Corporation in such bank or
banks, trust company or trust companies, and in such safe deposit company or safe deposit
companies as the Board of Directors, or any committee designated and vested with such
power by the Board of Directors, may designate; shall keep or cause to be kept full and
accurate accounts of all receipts and disbursements of the Corporation and, whenever

required by the Board of Directors shall render, or cause to be rendered, financial
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statements of the Corporation. The Treasurer shall prepare, execute and file, or cause to be

prepared, executed and filed, any annual report or statement which may be required by law.

5.7  PRESIDENT

MVHS shall appoint a qualified hospital administrator to serve as the President and
as the Chief Executive Officer of the Corporation. The President/CEOQ shall be the
Board’s direct executive representative in the management of the Corporation. The
President/CEO shall have the necessary authority and shall be responsible for management
of the Corporation, subject only to the policies and directives of the Board and any of its
committees to which the Board has delegated power for such action. The President/CEO
shall be a non-voting member of the Board and, except as otherwise expressly provided, a
non-voting member of all Board committees. The President/CEO shall act as the duly
authorized representative of the Board of Directors in all matters except those for which the

Board has designated some other individual to act.

ARTICLE SIX
COMMITTEES OF THE BOARD OF DIRECTORS

6.1 STRUCTURE

There shall be eight (8) Standing Committees of the Board: Executive Commitiee,
Finance Committee, Quality and Patient Safety Comumittee, Governance Affairs and Ethics
Committee, Executive Compensation Committee, Investment Committee, Audit
Compliance Committee and Joint Conference Committee. The Board may, by resolution,
create such other standing or ad hoc committees as it shall, from time to time, deem
appropriate. Any ad hoc committees appointed by the Board shall be charged with such
specific duties as determined by the Board and shall be disbanded upon completion of such
duties.

6.2  PROCEDURE

The Standing Committees of the Board shall conduct their activities in accordance

with the following general principles and procedures unless alternative principles or
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procedures are adopted for any individual committee in these By-Laws or in a Resolution
of the Board of Directors.

63 POWERS

Each Board Commitiee shall have and exercise only such Board delegated powers
and authority as are granted to it in these By-Laws, or in a Resolution adopted by the
Board. Each Committee shall keep minutes of its proceedings and report its activities,
conclusions and recommendations to the Board. Except as otherwise set forth herein,
actions and recommendations of a Committee shall be subject to Board approval. Each
Committee shall prepare a meeting calendar and an annual work plan setting forth its goals
and objectives, which shall be submitted to the Board for its approval at its first meeting of
each fiscal year. The performance of each Committee shall be reviewed annually at the last
meeting of the Board prior to its annual meeting.

64  COMMITTEE MEMBERS

(a)  Appointment. Except to the extent that membership on a Committee
is determined herein, the Chairperson of the Board shall recommend,
for Board approval at its annual meeting, the appointment of all
Committee members and Committee Chairpersons after consulting
with the Governance Affairs and Ethics Committee. To the extent
practicable, and except for those Committee assignments which are
coterminous by position, Committee appointments shall be rotated at
least every three (3) years among the members of the Board so as to
promote experience and knowledge in all aspects of the operation of
the Corporation.

(b)  Tenure. Each member of 2 Board Committee shal] hold office until
the next annual election of Directors and until his or her successor is
elected, unless he or she sooner ceases to be a Director or resigns or
is removed from the Committee,

(c) Resignation. Any member of a Board Committee may resign at any

time by giving written notice to the Chairperson of the Committee.
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Such resignation takes effect on the date of receipt, or at such later
time as may be specified therein.

(d) Removal. Any member of a Board Committee may be removed at
any time, with or without cause, by a resolution adopted by a
majority of the Board of Directors. Any member of a Board
Committee who is a member by virtue of holding a designated
position or office shall cease to be a Committee member if he or she
ceases to hold the designated position or office which is the basis of
Committee membership.

(e) Vacancies. Any vacancy on any Board Committee resulting from
resignation, removal or increase in the membership of a Committee,
may be filled for the unexpired portion of the term by the
Chairperson of the Board, subject to the approval of the Board.

6.5  ADVISORS TO BOARD COMMITTEES

The Chairperson of the Board, after consuitation with the Chairperson of any Board
Comumittee, may invite additional individuals with expertise in a pertinent area to meet
with and assist the Board Committee as advisors to the Committee. Such advisors shall not
vote or be counted in determining the existence of a quorum and may be excluded from any
executive session of the Committee by a majority vote of the Committee members present.
Advisors need not be Directors.

As deemed appropriate by the Committee Chair, members of the Corporation’s
administrative staff shall be required to attend Committee meetings to provide information
and support to the members of the committee. Such administrative staff shall not vote or
be counted in determining the existence of a quorum and may be excluded from any
session of the Committee by the Chairperson of the Committee.

6.6 MANNER OF ACTION

(a}  Meetings. Each Committee shall meet as provided for in these By-

Laws and at such additional times as may be necessary to perform its duties. Meetings of a
Board Committee shall be called by the Chairperson of the Board, the Chairperson of the

Committee, or any two of the Committee’s voting members. Oral or written notice of the
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time and place of any meeting of a Board Committee shall be given, except in an
emergency, at least 72 hours prior to the meeting.

(b)  Asenda/Minutes. There shall be an agenda prepared for Committee
meetings and Minutes of the meeting shall be recorded and shall include the Committee’s
findings, conclusions and recommendations. The Minutes of Committee meetings shall be
available to the Board of Directors when requested or as required.

(¢)  Quorum. A majority of the voting members of a Board Committee
shall constitute a quorum for the transaction of business at any meeting of such Committee.

(d)  Action. The act of a majority of the members of a Board
Committee present at a meeting, at which a quorum is present, shall be the act of the
Committee. No act taken at a meeting at which less than a quorum is present is valid
unless approved in writing by the absent members. Any action required or permitted to be
taken by a Committee may be taken without a meeting if all Committee members file
written consents to a resolution authorizing the action.

(e) Meeting by Conference Telephone or Similar Device. Personal

attendance at meetings is encouraged. Nevertheless, in appropriate circumstances, any one
or more members of any Committee may participate in any meeting of the Committee by
conference telephone or similar communications equipment allowing all participants in the
meeting to hear each other. Participation by this means shall constitute actual presence at
the meeting.
6.7  CONFLICT OF INTEREST
Any Committee exercising Board delegated power or authority shall comply
with the Conflict of Interest policies and procedures established by the Board of Directors.
6.8 EXECUTIVE COMMITTEE
(a) Composition
The Executive Committee shall be composed of the Chairperson of the
Board, the Vice Chairperson, Secretary, Treasurer, Presidents of the Medical Staffs of
SEMC and the Hospital, and the Chairperson Emeritus.
{b)  Functions
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When the Board is not in session, the Executive Committee shall have and
exercise the powers and authority of the Board to transact all regular business of the
Corporation, subject to any prior limitations imposed by the Board, these By-Laws, or
statute. In addition, the Executive Committee shall:

(1)  Oversee the development of labor relations and negotiation
strategy and recommend to the Board approval of collective
bargaining agreements.

(2)  Review and recommend to the Board, with the assistance of
counsel, policies and guidelines for financial transactions
with physicians, including physician recruitment,
employment or other agreements with the Corporation.

(3)  Review and recommend to the Board, legislative and
regulatory affairs initiatives.

4) Review and make recommendations to the Board as to the
Corporation’s completion and filing of IRS Form 990 and
such other reports or filings as may be required by the
Internal Revenue Service.

{c) Meetings

The Executive Commitiee shall meet as necessary to conduct the business
of the Corporation while the full Board is not in session.

6.9  FINANCE

{(a) Composition

The Finance Committee shall consist of the Treasurer of the Corporation, as
Committee Chairperson, and at least 6 voting Directors, at least one of whom shall have
substantial accounting or financial management expertise.

(b) Functions

The Finance Committee shall have general oversight responsibility for the
fiscal affairs of the Corporation and shall develop and recommend for Board approval,

policies and procedures which will enable the Board to provide appropriate direction and
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oversight of the financial affairs of the Corporation and its subsidiaries. Its functions shall

include:

(1) Overseeing the President’s development of a budget for the

Corporation showing the expected receipts, income and expense for

the ensuing year;

(2) Recommending for adoption by the Board a budget developed by the

President for the ensuing year;

(3) Reviewing financial reports that report on the financial condition of the

Corporation;

(4) Reviewing and making recommendations to the Board on any request

by the President for the Corporation to enter into any substantial

transaction or incur a significant increase in debt according to

standards established by the Board;

(5) Retaining the Corporation’s independent Certified Public Accountants

to provide external financial auditing to the Corporation. This shall

include, but not be limited to:

a.

d.

having unfettered communication with the firm, receiving
reports directly from the firm regarding the audit, receiving
observations from the firm regarding management and the
firm’s assessment of management’s internal financial
control system.

resolving any disputes between the firm and management
and reviewing and responding to any major changes to
critical accounting policies and practices.

reviewing all of the services provided by the firm, including
reviewing who is principally leading the audit; what the
character of the relationship is between the Corporation and
the firm so that changes can be made if necessary; and
assuring the firm’s independence.

reviewing financial statements audited by the firm.

(6)  Review and develop policies concerning insurance and

managed care contracting for the Corporation and its

subsidiaries,
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(7)  Provide oversight and develop policies to insure the
sufficiency of the liability insurance programs of the
Corporation and its subsidiaries.

(c) Meetings

The Finance Committee shall meet as needed, but not less than six (6) times
per year.

6.10 QUALITY AND PATIENT SAFETY COMMITTEE

(a) Composition.

The Quality and Patient Safety Committee shall consist of not less than five
(5) voting Directors, at least one of whom shall be a physician.

(b) Functions.

The Quality and Patient Safety Committee shall have general oversight
responsibility for ensuring the maintenance of a coordinated program which integrates the
review activities of the Hospital with the programs of the other MVHS Affiliates for the
purpose of enhancing the quality of patient and resident care and identifying and
implementing improvement programs as may be required by governmental, licensing or
regulatory authorities. The Committee shall specifically:

{1 Develop and recommend to the Board a policy framework to
enable the Board to provide direction and exercise oversight
of all quality and service performance at the Hospital,
including:

(1) Establish the process and format by which quality and
service are measured, reported and monitored by the
Board and the Commitiee, including establishing
specific indicators of clinical quality and service
performance;

(i)  Develop and recoramend policies which define the
scope of management authority without specific

determination by, or direction from, the Board;
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(3)

(4)

)

(6)

Q)

(iif)  Assess the role and establish mechanisms for the

reporting and monitoring of the quality of service
provided by the Corporation’s subsidiaries and/or
third parties providing services to the subsidiaries by
contract, and coordinating the provision of services
by the Corporation, its subsidiaries and third parties.
Recommend policies and provide direction for the system’s
quality improvement plan, including establishing
performance improvement priorities based on the mission,
vision and strategic goals of the Hospital and its subsidiaries.
Oversee regulatory compliance, safety, infection control
and such other programs as shall be required to insure
continuous accreditation of the Hospital.
Review and report to the Board on Department of Health,
Office of Mental Health, and other regulatory surveys and
findings and any required plans of correction.
Review reports or information obtained from Customer
Satisfaction Surveys, Performance Improvement Teams,
Risk, Safety, Utilization and Case Management Programs,
and other executive level data impacting organizational
quality performance.
Receive and review quality improvement plans and reports
and recommendations from the Corporation’s subsidiaries
concerning quality and performance improvement activities,
including reports from any required quality or advisory
committees 