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AMENDED AND RESTATED OPERATING AGREEMENT 

of 

ST. JOSEPH HEALTH NORTHERN CALIFORNIA, LLC 
(a California Limited Liability Company) 

This Operating Agreement is dated effective as of January 1, 2025 by and between St. 
Joseph Health Northern California, LLC, a California limited liability company (the “Company”) 
and St. Joseph Health System, a California nonprofit public benefit corporation, as the sole 
member of the Company (“SJHS” or the “Member”). Capitalized terms used in the text of this 
Agreement shall have the meanings ascribed, to them by definition in this Agreement or in 
Appendix A attached hereto and incorporated herein by this reference. 

1. Articles of Organization. Articles of Organization for the Company were filed on 
October 27, 2016, the date on which the term of the Company began. The Articles of Organization 
were amended on December 27, 2016. 

2. Name. The name of the Company is “St. Joseph Health Northern California, LLC.”  
The business of the Company may be conducted under that name or, upon compliance with 
applicable laws, any other name that the Governing Board deems appropriate or advisable, 
including as to the four hospitals owned and operated by the Company, the following fictitious 
business names:  Providence Santa Rosa Memorial Hospital, Providence Queen of the Valley 
Medical Center, Providence St. Joseph Hospital (Eureka) and Providence Redwood Memorial 
Hospital (the “Hospitals” or “hospital ministries”), subject to the reserved rights of the Member. 

3. Purpose. 

3.1. Principal Purpose.  The principal purpose of the Company is to carry on 
any lawful business or activity which may be conducted by a limited liability company under the 
California Revised Uniform Limited Liability Company Act, as amended from time to time (the 
“Act”), including specifically the ownership, maintenance, promotion and operation of the four 
Hospitals as well as related charitable health programs and businesses, and to exercise all other 
powers necessary or reasonably connected or incidental to such purpose and business that may be 
legally exercised by the Company under the Act.. 

3.2. Agreement Regarding Furtherance of Charitable Purpose.  
The Company and its Member acknowledge that the Member is a California nonprofit public 
benefit corporation exempt from taxation pursuant to Federal Tax Code Section 501(c)(3).  In this 
regard, the Company and the Member hereby agree as follows: 

(a) The business of the Company shall at all times be operated and 
managed in compliance with the mission and charitable purposes of the Member within the 
meaning of Federal Tax Code Section 501(c)(3); 

(b) The charitable purposes of the Member shall override any duty to 
maximize profits and shall serve as a guiding principle for the Member and the Governing Board 
in their decisions and voting on all matters; 
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(c) In carrying out its Member’s charitable purposes of promoting 
health and subject to the principle that community benefit overrides any duty to maximize profits, 
the Company will: 

(i) Further the accomplishment of the tax-exempt purposes of 
the Member by enhancing the quality, availability, convenience, and access of health care services 
provided within the Service Areas of each of the Hospitals, and by otherwise promoting the general 
health and well-being of the persons residing in the Service Areas of each of the Hospitals;  

(ii) Participate in Medicare and Medicaid programs to the extent 
permitted by applicable law;  

(iii) Will cause Company providers to provide quality health care 
and health services to all persons needing care without regard to race, creed, color, religion, 
national origin, citizenship, sex, disability, age, insurance coverage, ability to pay, or all protected 
classes allowed under federal and state laws; 

(iv) abide by a conflicts of interest policy that (1) requires 
members of the Governing Board to disclose relevant financial interests, (2) provides a procedure 
for the Company to determine whether a conflict of interest exists and (3) sets forth a process to 
address any conflicts that arise; such a policy would also address remedial action for members of 
the Governing Board that fail to comply with the policy; 

(v) Act consistently with the charity care policies of the Member 
to ensure that quality care services are available and provided to all members of the community 
and that no individual will be denied care by the Company based on the individual’s financial 
status or inability to pay for the full cost of services rendered by the Company; and  

(vi) Request that the Governing Board provide to the Member, 
on an annual basis, a report summarizing the community benefits of the Company, including 
specifically charity care provided, for said period. 

3.3. Compliance with Ethical and Religious Directives.  For so long as SJHS 
or any of its Affiliates is a Member, the Company and SJHS acknowledge that the Member 
operates in a manner that is consistent with the SJHS Mission and Core Values and the Roman 
Catholic moral tradition as articulated in such documents as the ERDs. 

3.4. Additional Exemption Provisions. 

(a) Exempt Purposes.   

(i) The Company is organized and shall be operated exclusively 
for one or more exempt purposes within the meaning of Federal Tax Code Section 501(c)(3) and 
Sections 214 and 23701d of the California Revenue and Taxation Code (the “California Tax 
Code”).  It will be operated exclusively to further the exempt purposes of its members as specified 
in Federal Tax Code Section 501(c)(3) and California Tax Code Sections 214 and 23701d.   
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(ii) No substantial part of the activities of the Company shall 
consist of carrying on propaganda, or otherwise attempting to influence legislation (except as 
otherwise provided in Section 501(h) of the Federal Tax Code), and the Company shall not 
participate or intervene in any political campaign (including the publication or distribution of 
statements) on behalf of any candidate for public office.  

(iii) All property and assets of the Company are irrevocably 
dedicated to exempt purposes within the meaning of Federal Tax Code Section 501(c)(3) and 
California Tax Code Section 214. No part of the net income or assets of the Company shall ever 
inure the benefit of any officer thereof or to the benefit of any other private person, except that the 
Company is authorized and empowered to pay reasonable compensation for services rendered, and 
to make payments and distributions in furtherance of its exempt purposes.  

(b) Requirements for and Limitations on Membership. 

(i) Each member of the Company must be a qualifying 
organization.  A qualifying organization is an organization that is either: (i) an organization that 
qualifies for exemption under Federal Tax Code Section 501(c)(3) and California Tax Code 
Section 214; or (ii) a government entity that is considered a governmental unit or wholly owned 
instrumentality of a state or political subdivision for purposes of the Federal Tax Code and that is 
exempt from property taxation under Section 3 of Article XIII of the California Constitution, as to 
property owned by the state under subdivision (a), or as to property owned by a local government 
under subdivision (b), or as to property used exclusively for public schools, community colleges, 
state colleges and state universities under subdivision (d).  Any direct or indirect transfer of any 
membership interest in the Company to any person other than a qualifying organization is 
prohibited. 

(ii) In the event that a member ceases to be a qualifying 
organization, such disqualified organization shall forfeit its membership interest in the Company 
and all of its rights as member in the Company shall be terminated no later than 90 days after the 
date on which it ceased to qualify as a qualifying organization.  All qualifying members of the 
Company will expeditiously and vigorously enforce all of their rights in the Company and will 
pursue all legal and equitable remedies to protect their interests in the Company.   

(c) Dedication of Assets. 

(i) The property owned by the Company is irrevocably 
dedicated to exempt purposes within the meaning of Federal Tax Code Section 501(c)(3) and 
California Tax Code Section 214.   

(ii) Upon dissolution, all assets remaining after the payment or 
provision for payment of debts and liabilities shall be distributed for use in furtherance of the 
exempt purposes of the Company set forth in Article 3 of this Agreement, to the St. Joseph Health 
Ministry (“SJHM”), a California nonprofit corporation and a qualifying organization that is 
organized and operated for exempt purposes within the meaning of Federal Tax Code Section 
501(c)(3) and California Tax Code Section 214, if it is then in existence and a qualifying 
organization organized and operated exclusively for exempt purposes within the meaning of 
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Federal Tax Code Section 501(c)(3) and California Tax Code Section 214, as those sections now 
exist or may subsequently be amended.   

(iii) If SJHM is not then in existence or a qualifying organization 
being so operated, then all remaining assets shall be distributed to the Sisters of St. Joseph of 
Orange (the “Congregation”), a California nonprofit corporation and a qualifying organization 
that is organized and operated for exempt purposes within the meaning of Federal Tax Code 
Section 501(c)(3) and California Tax Code Section 214, if it is then in existence and a qualifying 
organization organized and operated exclusively for exempt purposes within the meaning of 
Federal Tax Code Section 501(c)(3) and California Tax Code Section 214, as those sections now 
exist or may subsequently be amended. 

(iv) If the Congregation is not then in existence or a qualifying 
organization being so operated, then all remaining assets shall be distributed to the participating 
health institutions affiliated with the Member, all of which are qualifying organizations that are 
organized and operated for exempt purposes within the meaning of Federal Tax Code Section 
501(c)(3) and California Tax Code Section 214, in such proportions as may be determined by 
PSJH in its sole and reasonable discretion, if any such health institutions are still in existence and 
a qualifying organization organized and operated exclusively for exempt purposes within the 
meaning of Federal Tax Code Section 501(c)(3) and California Tax Code Section 214, as those 
sections now exist or may subsequently be amended. 

(v) If there are no such health institutions in existence or being 
a qualifying organization so operated, then all remaining assets shall be distributed exclusively to 
another organization(s) organized and operated exclusively for exempt purposes within the 
meaning of Federal Tax Code Section 501(c)(3) and California Tax Code Section 214, and which 
has established its tax-exempt status under Federal Tax Code Section 501(c)(3) and California Tax 
Code Sections 214 and 23701d, as those sections now exist or may subsequently be amended. 

(vi) The Company shall not distribute any assets to a member 
that ceases to be a qualifying organization, and the Company, interests in the Company (other than 
membership interests), or its assets may be availed of or transferred (whether directly or indirectly), 
to a nonmember that is not a qualifying organization only in exchange for fair market value.   

(d) Limitations on Amendments.  Any amendment to the Articles of 
Organization and the operating agreement must be consistent with Federal Code Section 501(c)(3) 
and California Tax Code Section 214, and such power to alter, amend or repeal the Articles of 
Organization and the Operating Agreement shall reside with the Member, subject to the reserved 
powers of PSJH. 

(e) Limitations on Mergers and Conversions.  The Company is 
prohibited from merging with, or converting into, a for-profit entity. 

(f) Compliance with State Law.  The Articles of Organization of the 
Company are consistent with the Act, and are enforceable at law and in equity. 
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3.5. Hospital Ministries.  Each of the four hospital ministries owned and 
operated by the Company shall be operated as a separate division, with its own budgets, financial 
statements, on-site management and workforce. 

4. Term. The term of the Company shall be perpetual, unless the Company is earlier 
dissolved in accordance with Article 13. 

5. Principal Place of Business. The principal place of business of the Company shall 
be in Irvine, California.  The Manager may relocate the principal place of business or establish 
additional offices from time to time. 

6. Registered Office and Registered Agent. The Company’s registered agent is CT 
Corporation. The registered office and registered agent may be changed by the Governing Board 
from time to time in accordance with the requirements of the Act. 

7. Member.  

7.1. Name and Address.  The name and address of the Member are as 
follows: 

Name Address 

St. Joseph Health System 
 

15480 Laguna Canyon Road. Irvine, CA 
92618 
 

7.2. Reserved Powers.  The Company shall be operated and controlled by the 
Governing Board, except that certain powers shall be reserved to the Member and its corporate 
member, PSJH, to further the purposes and philosophy of the health care ministry of the 
Congregation, in accordance with the tradition, teachings, spirit and ethical principles of the 
Roman Catholic Church.  The powers reserved to the Member may be initiated and exercised by 
the Member or if initiated by the Governing Board, must be submitted to and receive approval of 
the Member, and the action of the Member shall be final, subject to any further reserved rights of 
PSJH.  The powers reserved to PSJH and the Member are set forth in the Authority Matrix. 

7.3. Action by the Member.  The Member shall act by vote of its governing 
board subject only to limitations or requirements imposed by the Articles of Incorporation, Bylaws, 
Authority Matrix of the Member, and/or applicable law. 

7.4. Proof of Action.  The vote, written assent or other action of the Member 
shall be evidenced by, and the Company shall be entitled to rely upon, a Certificate of the Secretary 
of the Member stating (i) the actions taken by the Member, (ii) that such actions were taken in 
accordance with the Articles of Incorporation and Bylaws of the Member, and (iii) the 
authorization of the Member for such certification. 

7.5. Requests for Action by Member.  Requests for action by the Member or 
its corporate member may be made through the Chief Executive of the Member or such other 
person as the Board of Trustees of the Member shall designate. 
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7.6. Meetings of the Member.  Meetings of the Member shall be held in 
accordance with its Bylaws and applicable law. 

7.7. Limited Liability.  Except as provided under the Act or as expressly set 
forth in this Agreement or another agreement (such as a guarantee), the Member shall not be 
personally liable for any debt, obligation or liability of the Company, whether that liability or 
obligation arises in contract, tort or otherwise. 

8. Regulatory and Compliance Matters. 

8.1. Compliance with Health Care Laws.  The Member understands that the 
Company’s operations are subject to the Health Care Laws, including the Anti-Kickback Statute.  
It is the intention of the Company and its Member that the Company be organized and operated in 
a manner that complies with the Anti-Kickback Statute and all other Health Care Laws. 

8.2. Compliance Matters.   

(a) The Member recognizes the need to conduct the operations of the 
Company in accordance with the highest standards of business ethics and integrity and in 
compliance with all applicable laws and regulations and governmental guidelines and 
pronouncements.   

(b) The Company shall implement the Member’s Integrity, Compliance 
and Privacy Program, which is substantially based on the seven (7) elements of an effective 
compliance program as defined in the United States Federal Sentencing Guidelines, Chapter 8, 
Part B and all applicable elements of the Health Insurance Portability and Accountability Act of 
1996, 45 CFR, Parts 160 and 164 with respect to any of its activities that relate to such standards. 
The compliance plan shall require that any material or significant Compliance Issues be brought 
promptly to the Governing Board’s attention.  Upon request from either the Member or a member 
of the Governing Board, Company’s counsel or a compliance officer shall cause a confidential 
report to be delivered to the Member and/or the Governing Board on material compliance-related 
issues. 

9. Management of the Company. 

9.1. Management by the Governing Board.  The business, property and affairs 
of the Company shall be the responsibility of a board of managers (the “Governing Board”).  
Except for situations in which the approval of the Member is expressly required by the Articles of 
Organization, this Agreement, the Act, the Authority Matrix or the Operating Agreement of the 
Company, the Governing Board shall have, subject to this Agreement, and applicable law, full, 
complete and exclusive authority, power and discretion to oversee the business, property and 
affairs of the Company to make all decisions regarding the foregoing matters and to perform any 
and all other acts or activities customary or incident to the management of the Company’s business, 
property, and affairs including resolving matters involving the scope and intent of the terms of this 
Agreement.   
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9.2. Meetings of the Governing Board.   

(a) Regular Meetings.  Regular meetings of the Governing Board shall 
be held on such dates and at such times and places (not less than once each calendar quarter) as 
the Governing Board shall from time to time determine.  Regular meetings may be held without 
notice. 

(b) Special Meetings.   Special meetings of the Governing Board shall 
be held whenever called by at least two (2) Managers, the Chair of the Governing Board or the 
President/Chief Executive of the Company, or the then applicable equivalent title.  Special 
meetings of the Governing Board shall be held not less than ten (10) days after written notice is 
delivered to each Manager as provided in Section 17.11 (Notices).  Notice of each such special 
meeting shall specify the date, time and place of the meeting, and shall specify the purpose of the 
meeting.  Notice of any special meeting may be waived in writing (either before or after such 
meeting) and shall be waived by any Manager by attendance at or participation in the meeting, 
unless the Manager objects at the beginning of the meeting to the transaction of any business 
because the meeting is not lawfully called, noticed or convened. 

(c) Waiver.  Whenever any notice is required to be given to any 
Manager under this Agreement, a waiver thereof in writing signed by such individual, whether 
before or after the time stated therein, shall be equivalent to the giving of such notice. All such 
waivers shall be made a part of the minutes of the meeting. 

(d) Quorum for Meetings; Adjournment.  The presence of a majority of 
Managers shall constitute a quorum at any meeting of the Governing Board.  A majority of the 
Managers present, whether or not a quorum is present, may adjourn any meeting to another time 
and place.  Notice of any adjournment to another time or place shall be given prior to the time of 
the adjourned meeting to the Managers who were not present at the time of the adjournment. 

(e) Voting.  Each Manager shall have one (1) vote on all matters.  
Managers may not vote by proxy. 

(f) Manner of Acting; Minutes.  If a quorum is present, the affirmative 
vote of a majority of the Managers present at a meeting of the Governing Board shall constitute 
the formal act of the Governing Board, except as may be otherwise specifically provided by the 
Act or this Agreement.  Minutes of all meetings shall be maintained and distributed to each 
Manager promptly after each meeting.  

(g) Action by Written Consent.  Action required or permitted to be taken 
at a meeting of the Governing Board may be taken without a meeting if the action is evidenced by 
one or more written consents describing the action taken, executed by all Managers, and such 
consent shall have the same force and effect as a vote at a duly held meeting.   

(h) Meeting Held by Telephone or Similar Communications 
Equipment.  Meetings of the Governing Board may be conducted by conference telephone, 
electronic video screen communication or similar communications equipment, as long as all 
Managers participating in the meeting can speak to and be heard by each other at the same time, 
and participation by such means shall constitute presence in person at a meeting. 
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(i) Conflicts of Interest Policy.  The Governing Board shall adopt the 
Member’s conflicts of interest policy to be applied to all Managers (the “Conflicts of Interest 
Policy”).  The Conflicts of Interest Policy shall provide mechanisms for ensuring the disclosure of 
relevant financial interests and the manner in which such financial interests will be handled to 
prevent participation of interested Managers in Governing Board actions.  The Conflicts of Interest 
Policy shall also provide that a conflict of interest shall not exist with respect to a Manager on 
account of such Manager’s simultaneous service as an officer of a Member and that, as such, 
Managers shall be able to act on matters presented to the Governing Board for decision with due 
regard for the interests of such Member, even if such interests conflict with the interests of the 
Company. 

9.3. Designation of Managers. 

(a) The Company shall have no less than eleven (11) and no more than 
seventeen  (17) persons (“Managers”) serving on the Governing Board.  The Member shall have 
the power and authority to appoint the Managers to the Governing Board, subject to the reserved 
powers of PSJH and using the selection criteria set forth in Appendix B.  The President/Chief 
Executive Officer of SJHS or designee shall serve as an ex officio Manager of the Governing 
Board with the right to vote. SJHM shall designate one (1) individual to serve as a Manager 
(“Designated Manager”). The designee of St. Joseph Health Ministry shall be, by preference, a 
member of the Congregation, but may be an otherwise qualified individual. 

(b) The term of office of the Managers shall be three (3) years, provided 
that the then-current Managers shall continue to serve in such capacity until their successors are 
duly appointed. Designated Managers will not have stated terms in office, but shall serve at the 
pleasure of SJHS or SJHM, respectively. 

(c) Managers may be removed at any time by the Member. 

(d) Managers may be re-elected for up to three (3) consecutive terms. 
Consecutive terms shall not exceed a total of nine (9) years. However, Designated Members shall 
be ex officio voting members of the Governing Board. 

(e) Any Manager may resign at any time by giving written notice to the 
Governing Board without prejudice to the rights, if any, of the Company under any contract to 
which that Manager is a party.  The resignation of any Manager shall take effect upon receipt of 
that notice or at such later time as shall be specified in the notice; and, unless otherwise specified 
in the notice, the acceptance of the resignation shall not be necessary to make it effective. 

(f) A vacancy shall be declared in a seat on the Governing Board held 
by a Manager upon the death, disability, resignation or removal of such Manager.  The Member 
shall fill the vacancy by appointing a replacement Manager. 

9.4. Performance of Duties; Liability of Managers. 

(a) Fiduciary Duties of Managers and Member.  Pursuant to Section 
17704.09 of the Act (as applicable to a manager-managed limited liability company): 
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(i) Each Manager owes the Company and the Member the 
fiduciary duties of loyalty and care. 

(ii) Each Manager’s duty of loyalty to the Company and the 
Member is limited to the following:  (i) to account to the Company and hold as trustee for the 
Company any property, profit, or benefit derived by such Manager in the conduct and winding up 
of the activities of the Company or derived from a use by such Manager of the Company property, 
including the appropriation of a Company opportunity; (ii) to refrain from dealing with the 
Company in the conduct or winding up of the activities of the Company as or on behalf of a party 
having an interest adverse to the Company; and (iii) to refrain from competing with the Company 
in the conduct or winding up of the activities of the Company. 

(iii) Each Manager’s duty of care to the Company and the 
Member in the conduct and winding up of the activities of the Company is limited to refraining 
from engaging in grossly negligent or reckless conduct, intentional misconduct, or a knowing 
violation of law. 

(iv) Each Manager and Member shall discharge its duties to the 
Company and the Member under the Act or this Agreement and exercise any rights consistent with 
the obligation of good faith and fair dealing. 

(v) A Manager does not violate a duty or obligation under the 
Act or this Agreement merely because the Manager’s conduct furthers the Manager’s own interest. 

(vi) Except as provided in the Act or this Agreement, a Member 
does not have any fiduciary duty to the Company or to any other Member solely by reason of being 
a Member. 

(b) Certain Duties. In reference to the Managers’ fiduciary duties under 
this Agreement, the Member acknowledges and agrees that (i) a Manager appointed to the 
Governing Board has and will continue to owe a fiduciary duty to the Member that appointed said 
Manager, (ii) a Manager is not required to disregard or subjugate his or her fiduciary duty to his 
or her appointing Member in order to meet any fiduciary obligation to the Company, and (iii) no 
Manager will be in breach of any fiduciary duty for acting consistently with the foregoing.  
Similarly, any officer or member of a committee of the Governing Board is not required to 
disregard or subjugate his or her fiduciary duty to his or her employer in order to meet a fiduciary 
obligation, if any, to the Company, and no such person will be in breach of any such fiduciary duty 
for acting consistently with the foregoing. 

(c) Reliance on Others.  In performing its duties, the Governing Board 
is entitled to rely on information, opinions, reports or statements, including, but not limited to, 
financial statements and other financial data, of the following persons or groups unless it has 
knowledge concerning the matter in question that would cause its reliance to be unwarranted, and 
provided that the Governing Board acts in good faith and after reasonable inquiry when the need 
therefor is indicated by the circumstances: 
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(i) One or more officers, employees or other agents of the 
Company whom the Governing Board reasonably believes to be reliable and competent in the 
matters presented; 

(ii) Any attorney, independent accountant, valuation consultant, 
or other person as to matters that the Governing Board reasonably believes to be within the 
person’s professional or expert competence; and 

(iii) A committee (acting by a majority of its members) 
designated by the Governing Board, as to matters within its designated authority, if the Governing 
Board reasonably believes the committee merits its confidence. 

(d) Devotion of Time.  No Manager is obligated to devote all of his or 
her time or business efforts to the affairs of the Company, but shall devote whatever time, effort 
and skill he or she reasonably determines to be necessary and appropriate to satisfy his or her duties 
and obligations as a Manager. 

9.5. No Compensation.  Managers shall not be compensated for their services; 
however, the Company may reimburse the Managers for reasonable travel and other expenses 
incurred. 

9.6. Designation of Officers. The Governing Board may, from time to time, set 
forth in writing a designation of officers of the Company, delegation to such officers such authority 
and duties as the Governing Board may deem advisable, and assignment of titles (including, but 
not limited to, chair, vice-chair, president, chief executive, vice-president, secretary and/or 
treasurer) to any such officer. Unless the Governing Board otherwise sets forth in writing, if the 
title assigned to an officer of the Company is one commonly used for officers of a business 
corporation formed under the California General Corporation Law, the assignment of such title 
shall constitute the delegation to such officer of the authority and duties that are customarily 
associated with such office pursuant to the California General Corporation Law. Any number of 
titles may be held by the same officer. Any officer to whom a delegation is made pursuant to this 
Section shall serve in the capacity delegated unless and until such delegation is revoked by the 
Governing Board or such officer resigns. 

9.7. Agents. The Governing Board may authorize one or more agents to enter 
into any contract or to otherwise act on behalf of the Company. Such authority may be general or 
defined to specific instances, but shall not exceed the authority of the Governing Board under this 
Agreement. Unless authorized to do so by this Agreement or by the Governing Board, no employee 
or other agent of the Company shall have any power or authority to bind the Company in any way, 
to pledge its credit or to render it liable for any purpose. 
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9.8. Committees. 

(a) Committees of the Governing Board.  The Governing Board may 
from time to time establish committees and task forces as it deems necessary or appropriate and 
may by resolution, policy, or otherwise establish the composition, role, and duties of any 
committees; provided that, no committee shall have the power to take or approve action requiring 
approval of the Governing Board or the Member, other than the Executive Committee of the 
Governing Board (the “Executive Committee”), which shall solely consist of Governing Board 
members. The Governing Board may delegate to the Executive Committee any of the powers and 
authority of the Governing Board, provided that the Executive Committee shall have power to act 
only during interval periods between meetings of the Governing Board. Appointments to and 
removal from committees will be proposed by Board Chair in consultation with the South Division  
Chief Executive, and approved by the Governing Board.  The rules regarding notice, quorum and 
valid action of the committees shall be the same in substance as the procedures in Section 9.2(a) 
(Regular Meetings), Section 10.2(b) (Special Meetings), Section 9.2(c) (Waiver), Section 9.2(d) 
(Quorum of Meetings; Adjournment), Section 10.2(e) (Voting), Section 9.2(f) (Manner of Acting), 
Section 9.2(g) (Action by Written Consent), and Section 9.2(h) (Meeting Held by Telephone or 
Similar Communications Equipment), or otherwise as the Governing Board may agree.  

(b) Committees may be formed by the Governing Board, consistent 
with the Governance Redesign Principles. 

(c) Community Ministry Board.  The Governing Board may, from time 
to time, delegate certain Board responsibilities to a Community Ministry Board as set forth in 
Community Ministry Board Bylaws or by policy.  In matters that have been delegated by the 
Governing Board to a Community Ministry Board, the Community Ministry Board shall have full 
authority and be accountable to the Governing Board with respect to the matters delegated and 
shall serve as the governing body of the Corporation’s Ministry for fulfilling such delegated 
responsibilities consistent with applicable federal and state laws and regulations, meeting 
Medicare conditions of participation requirements, and fulfilling compliance with The Joint 
Commission’s requirements.  The Medical Staff and Quality of Professional Services functions set 
forth in Section 14 and Section 15 are hereby delegated to the Community Ministry Boards. 

10. Financial Matters. 

10.1. Capital Contribution. The initial capital of the Company shall be received 
by mechanism of the Contribution Agreements. The Member may make additional capital 
contributions as it deems necessary or desirable from time to time. 

10.2. Distributions. The Member may, in its discretion, cause the Company to 
make distributions of cash or other assets of the Company to the Member from time to time as 
permitted by the Act. 

10.3. Rights of Creditors and Third Parties. This Agreement is entered into 
between the Company and the Member for the exclusive benefit of the Company, the Member, 
and their successors and assigns. This Agreement is expressly not intended for the benefit of any 
creditor of the Company or any other person. Except and only to the extent provided by applicable 
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statute, no creditor or third party shall have any rights under this Agreement or any agreement 
between the Company and the Member with respect to any contribution or otherwise. 

10.4. Bank Accounts. All receipts, funds and income of the Company shall be 
deposited in an account or accounts in the name of the Company in such bank or banks as shall be 
designated by the Governing Board. All such bank accounts shall be owned by the Company, and 
the signatories for such bank accounts shall be persons designated by the Governing Board. The 
Governing Board may commingle the monies and funds of the Company with monies and funds 
of any other entity only pursuant to an appropriate cash management arrangement. 

10.5. Accounting Decisions and Reliance on Others. All decisions as to 
accounting matters, except as otherwise specifically set forth herein, shall be made by the Member. 
The Governing Board may rely upon the advice of their accountants as to whether such decisions 
are in accordance with accounting methods followed for federal income tax purposes. 
Notwithstanding the foregoing, the Company shall be taxed as a corporation exempt from tax 
under Federal Tax Code Section 501(c)(3). 

10.6. Accounting Year. The accounting year of the Company shall end on the 
last day of December of each year. 

11. Accounting and Records. The books and records of the Company, showing the 
assets and liabilities, revenues and expenditures, and all other aspects of the operations, 
transactions and financial condition of the Company shall be kept, and the financial position and 
the results of its operations recorded, in accordance with the accounting method followed for 
federal income tax purposes.  Such books initially shall be kept on an accrual basis; provided, 
however, that the Governing Board may from time to time change the accounting basis on which 
such books are kept as may be required or permitted by law.  The books and records of the 
Company shall reflect all Company transactions and shall be appropriate and adequate for the 
Company’s business.   At a minimum, the Company shall keep at its principal place of business 
the following records: 

(a) A current list of the full name and last known business or residence address 
of each Member set forth in alphabetical order, together with the capital contributions, Capital 
Account, Units and Percentage Interest of each Member; 

(b) The full name and business or residence address of each Manager; 

(c) A copy of the Articles of Organization and any and all amendments thereto 
together with executed copies of any powers of attorney pursuant to which the Articles or any 
amendments thereto have been executed; 

(d) Copies of the Company’s federal, state, and local income tax or information 
returns and reports, if any, for the six (6) most recent taxable years; 

(e) A copy of this Agreement and, any all amendments hereto, together with 
executed copes of any powers of attorney pursuant to which this Agreement or any amendments 
thereto have been executed; 
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(f) Copies of the financial statements of the Company for the six (6) most 
recent years;  

(g) The books and records of the Company as they relate to the internal affairs 
of the Company for at least the current and past four fiscal years; and  

(h) A true copy of business records relevant to the amount, cost, and value of 
all property owned, claimed, possessed by, or controlled by the Company within any county in 
California. 

12. Dissolution and Liquidation. 

12.1. Events of Dissolution. The Company shall dissolve upon the earlier of: 

(a) the written agreement of the Member;  

(b) the sale, transfer or other disposition of all or substantially all of the 
Company’s assets unless otherwise determined by the Member in writing; 

(c) the entry of a decree of judicial dissolution under the Act; or 

(d) The occurrence of any other event that makes it unlawful, 
impossible, or impractical to carry on the business of the Company. 

12.2. Certificate of Dissolution.  As soon as possible following the occurrence 
of any of the events specified in Section 12.1 (Events of Dissolution), the Member shall execute a 
Certificate of Dissolution in the form prescribed by the California Secretary of State and file the 
Certificate of Dissolution as required by the Act. 

12.3. Winding Up.  Upon the occurrence of any event specified in Section 12.1 
(Events of Dissolution), the Company shall continue solely for the purpose of winding up its affairs 
in an orderly manner, liquidating its assets, and satisfying the claims of its creditors.  The 
Governing Board shall be responsible for overseeing the winding up and liquidation of the 
Company, shall take full account of the liabilities of the Company and assets, shall either cause its 
assets to be sold or distributed, and if sold, as promptly as is consistent with obtaining the fair 
market value thereof, shall cause the proceeds therefrom, to the extent sufficient therefor, to be 
applied and distributed as provided in Section 12.4 (Order of Payments Upon Dissolution).  The 
Governing Board winding up the affairs of the Company shall give written notice of the 
commencement of winding up by mail to all known creditors and claimants whose addresses 
appear on the records of the Company. 

12.4. Order of Payments upon Dissolution.  The proceeds of liquidation shall 
be applied first to the payment of all known debts and liabilities of the Company to creditors other 
than the Member, then to the payment of the Company’s debts and liabilities to Member, and 
thereafter as provided in Section 3.4(c) (Dedication of Assets). 

12.5. Certificate of Cancellation.  The Governing Board shall cause to be filed 
in the office of, and on a form prescribed by, the California Secretary of State, a certificate of 
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cancellation of the Articles of Organization upon the completion of the winding up of the affairs 
of the Company. 

13. Medical Staff. 

13.1. Organization.  The Community Ministry Board of each hospital ministry 
shall cause to be created a medical staff organization, to be known as the “Medical Staff” of the 
hospital ministry, whose membership shall be comprised of all physicians, dentists, podiatrists and 
clinical psychologists who are privileged to attend patients in the hospital ministry.  The term 
“physician” shall include physicians licensed by the State of California regardless of whether they 
hold an M.D. or D.O. degree.  Membership in this medical staff organization shall be prerequisite 
to the exercise of clinical privileges in each Hospital, except as otherwise specifically provided in 
the Medical Staff Bylaws. 

13.2. Medical Staff Bylaws; the Rules and Regulations. 

(a) Purpose.  The Medical Staff shall have the initial responsibility to 
formulate, adopt, and recommend to the Community Ministry Board, Medical Staff Bylaws and 
the Rules and Regulations for its internal governance by a voting procedure specified in the 
Medical Staff Bylaws.  Medical Staff Bylaws and the Rules and Regulations shall be effective 
only when approved by the Community Ministry Board, which approval shall not be unreasonably 
withheld.  The Medical Staff Bylaws shall create an effective administrative unit to discharge the 
functions and responsibilities assigned to the Medical Staff by the Community Ministry Board.  
The Medical Staff Bylaws and the Rules and Regulations shall state the purposes, functions and 
organization of the staff and shall set forth the policies by which the Medical Staff exercises and 
accounts for its delegated authority and responsibilities. 

(b) Procedure.  Proposed Medical Staff Bylaw changes will be 
presented to a meeting of the Community Ministry Board and mailed, including electronic mail, 
to each Community Ministry Board member at least seven (7) days prior to the meeting at which 
a vote is to be taken on adoption of the proposed change.  No Medical Staff Bylaws or amendments 
shall become effective without approval by the Community Ministry Board as hereinabove 
provided.  If approval is withheld, the reasons for doing so shall be specified by the Community 
Ministry Board in writing, and forwarded to the Chief of Staff, and the Medical Executive 
Committee and Bylaws (if applicable) Committee. 

(c) The Community Ministry Board may propose amendments to the 
Medical Staff Bylaws that it considers necessary for compliance with laws or accreditation 
requirements or for effective operation of any Hospital.  Notice of such proposals will be delivered 
in writing to the Medical Executive Committee of the Medical Staff for consideration and 
processing.  If the Medical Staff informs the Community Ministry Board that it disagrees with the 
proposed amendments, the Community Ministry Board shall consider and give great weight to 
Medical Staff recommendations and views during its deliberations, and will initiate the conflict 
management process set forth in Section 13.6 if such disagreement cannot be resolved informally.  
If the Medical Executive Committee does not respond to the Community Ministry Board’s 
proposal within one hundred and eighty (180) days after receiving notice of it, the proposed 
Medical Staff Bylaws amendments will be deemed approved by the Medical Staff and become 
effective automatically. 
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13.3. Medical Staff Membership and Clinical Privileges. 

(a) Delegation to the Medical Staff.  The Medical Staff shall have the 
initial responsibility and authority to investigate and evaluate all matters relating to Medical Staff 
membership, clinical privileges and corrective action, and shall make specific recommendations 
to the Community Ministry Board, in writing with appropriate supporting documentation, that will 
allow the Community Ministry Board to take informed action. 

(b) Action by the Community Ministry Board.  The Community 
Ministry Board shall consider all Medical Staff recommendations and take final action on all 
matters relating to Medical Staff membership, clinical privileges and corrective action.  If the 
Community Ministry Board does not concur in a Medical Staff recommendation relative to 
Medical Staff membership, clinical privileges or corrective action, it shall refer the matter to an ad 
hoc committee consisting of three (3) members of the Medical Staff; one of whom shall be the 
Chief of Staff, three (3) non-physician members of the Community Ministry Board, and the Chief 
Executive Officer of the Hospital, for review and recommendation before a final decision is made 
by the Community Ministry Board.  If the Medical Staff fails to adopt and submit any required 
recommendation within the time periods set forth in Medical Staff Bylaws, the Community 
Ministry Board shall act in any event.  Such Community Ministry Board action without a Staff 
recommendation shall be based on the same kind of documented investigation and evaluation of 
current ability, judgment and character as is required for Staff recommendations.   

(c) Criteria for Board Action.  When acting on matters of Medical Staff 
membership, the Community Ministry Board shall consider the Medical Staff’s recommendations, 
the needs of the ministry and the community, and the criteria set forth in the Medical Staff Bylaws 
and Rules.  In determining whether to grant clinical privileges to a practitioner, the Community 
Ministry Board shall consider the Medical Staff’s recommendations, the supporting information 
on which they are based, and the criteria set forth in the Medical Staff Bylaws.  Membership and 
specific clinical privileges will be considered relative to, among other things, good patient care, 
professional qualifications, the Hospital’s purposes, needs and capabilities, and community needs.  
Membership and privileges decisions shall be made in a non-discriminatory manner and no aspect 
of Medical Staff membership or clinical privileges shall be limited or denied to a practitioner on 
the basis of gender, age, race, creed, color or national origin, handicap or disability and all other 
protected classes under the federal and state laws. 

(d) Terms and Conditions of Staff Membership and Clinical Privileges.  
The terms and conditions of Medical Staff membership and clinical privileges shall be specified 
in the Medical Staff Bylaws, and/or the Rules and Regulations (including any Department-specific 
rules and regulations), or as more specifically defined in the notice of individual appointment.  
Appointments to the Medical Staff may be for a maximum term of two (2) years. 

(e) Procedure.  The procedure to be followed by the Medical Staff and 
the Community Ministry Board in acting on matters of Medical Staff membership, clinical 
privileges and corrective action shall be specified in the Medical Staff Bylaws. 

13.4. Fair Hearing Plan.  Any adverse recommendation made by the Hospital’s 
Medical Executive Committee and/or any adverse action taken by the Community Ministry Board 
with respect to a practitioner’s Medical Staff membership, admitting prerogatives or clinical 
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privileges shall, except under circumstances for which specific provision is made in the Medical 
Staff Bylaws and/or by contract, be accomplished in accordance with the Community Ministry 
Board approved Fair Hearing Plan then in effect.  Such Plan shall provide for procedure to assure 
fair treatment and afford opportunity for the presentation of all pertinent information.  For the 
purposes of this Section, an “adverse recommendation” of the Medical Staff Executive Committee 
and an “adverse action” of the Board shall be as defined in the Fair Hearing Plan. 

13.5. Allied Health Professionals.  The Medical Staff shall have the initial 
responsibility and authority to investigate and evaluate each application by an allied health 
professional for specified services, department affiliation and modification in the services such 
allied health professional may perform.  The Medical Staff or a designated component thereof shall 
make recommendations to the Community Ministry Board or to its designee on each such 
application. 

13.6. Conflict Resolution between the Medical Staff and the Community 
Ministry Board.  Conflict between the Medical Staff and the Community Ministry Board is 
resolved according to the Dispute Resolution Policy, as such policy may be amended from time to 
time, subject to the approval of such policy by the Hospital’s Medical Executive Committee and 
the Community Ministry Board. 

14. Quality of Professional Services.   

14.1. Community Ministry Board Responsibility.  The Community Ministry 
Board is ultimately accountable for the safety and quality of care, treatment and services provided 
at each Hospital.  The Community Ministry Board shall require that: (a) the Medical and 
Administrative Staffs prepare and maintain adequate and accurate medical records for all patients; 
(b) there is one level of patient care in each Hospital, so that all patients with the same health 
problems receive the same level of care, consistent with the professional standards of the 
community and the Hospital, and that no patient is discriminated against on the basis of race, creed, 
color, age, religion, sex or ability to pay; and (c) the person responsible for each basic and 
supplemental medical service cause written policies and procedures to be developed and 
maintained and that such policies be approved by the Community Ministry Board.  The 
Community Ministry Board shall further require, after considering the recommendations of the 
Medical Staff, the conduct of specific review and evaluation activities to assess, preserve and 
improve the overall quality and efficiency of patient care in the ministry.  The Community Ministry 
Board shall provide whatever administrative assistance is reasonably necessary to support and 
facilitate the implementation and ongoing operation of these review and evaluation activities. 

14.2. Accountability to the Community Ministry Board.  Each Medical Staff 
shall be accountable to the Community Ministry Board for conducting activities that contribute to 
the preservation and improvement of the quality and efficiency of patient care provided in each 
Hospital.  These activities shall include: 

(a) The conduct of periodic meetings at regular intervals to review and 
evaluate the quality of patient care through a valid and reliable patient care audit procedure based 
upon a review of patient medical records; 
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(b) Ongoing monitoring of patient care practices through the defined 
functions of the Medical Staff, the other professional services and ministry administration; 

(c) Definition of the clinical privileges which may be appropriately 
granted within the ministry and within each department, delineation of clinical privileges for 
members of the Medical Staff commensurate with individual credentials and demonstrated ability 
and judgment, and assignment of patient care responsibilities to other health care professionals 
consistent with individual licensure, qualifications and demonstrated ability; 

(d) Provision of continuing professional education, shaped primarily by 
the needs identified through the review and evaluation activities; 

(e) Review of utilization of the Hospital’s medical resources to provide 
for their allocation to meet the needs of the patients; 

(f) Provision of input to and consultation on quality of care issues at the 
Hospital; and 

(g) Such other measures as the Community Ministry Board may, after 
considering the advice of the Medical Staff and other professional services and ministry 
administration, deem necessary for the preservation and improvement of the quality and efficiency 
of patient care. 

14.3. Documentation.  The Community Ministry Board shall receive, consider 
and act upon the findings and recommendations emanating from the activities required by 
Section 14.2.  All such findings and recommendations shall be in writing, signed by the persons 
responsible for conducting the review activities and supported and accompanied by appropriate 
documentation upon which the Community Ministry Board can take informed action. 

15. Indemnification. The Company shall indemnify the Member and each Manager 
from and against any loss, liabilities, judgments, settlements, penalties, fines or expenses 
(including legal fees and expenses) incurred in a proceeding to which the Member (and the 
Member’s officers, directors, trustees, members, officers and employees) or a Manager is a party 
because he, she or it is, or was, a Member or a Manager; provided, that a Member or a Manager 
shall not be indemnified from or on account of acts or omissions of the Member or the Manager 
finally adjudicated to be a breach of this Agreement, gross negligence or reckless or intentional 
misconduct or a knowing violation of law by the Member or the Manager, conduct of a Member 
or a Manager adjudged to be in violation of the Act, or any transaction with respect to which it 
was finally adjudged that such Member or Manager received a benefit in money, property or 
services to which such Member or Manager was not legally entitled. The right to indemnification 
conferred in this Section 16 shall be a contract right and shall include the right to be paid by the 
Company the expenses incurred in defending any such proceeding in advance of its final 
disposition; provided, that the payment of such expenses in advance of the final disposition of a 
proceeding shall be made only upon delivery to the Company of an undertaking, by or on behalf 
of such Member or Manager to repay all amounts so advanced if it shall ultimately be determined 
that such Member or Manager is not entitled to be indemnified under this Section 16 or otherwise; 
provided, further, no Member or Manager shall be entitled to be paid such expenses in advance of 
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final disposition in a proceeding that is brought against such Member or Manager by the Company 
or the Member. 

The right to indemnification and payment of expenses incurred in defending a proceeding 
in advance of its final disposition conferred in this Section 16 shall not be exclusive of any other 
right any Member or Manager may have or hereafter acquire under any statute, this Agreement, 
vote of the Member or otherwise.  

No repeal or modification of the Act or this Section 16 shall adversely affect any right of a 
Member or a Manager to indemnification existing at the time of such repeal or modification for or 
with respect to indemnification related to an act or omission of such Member or Manager occurring 
prior to such repeal or modification.  

The Governing Board may purchase insurance with respect to its indemnity obligations 
under this Section 16. 

16. Limitation of Liability. No Member or Manager shall have liability to the 
Company or its Member for monetary damages for conduct as a Member or a Manager, except for 
acts or omissions that involve a breach of this Agreement, gross negligence or reckless or 
intentional misconduct, a knowing violation of law, conduct violating the Act, or for any 
transaction from which the Member or the Manager has personally received a benefit in money, 
property or services to which the Member or the Manager was not legally entitled. If the Act is 
hereafter amended to authorize Company action further limiting the personal liability of the 
Member or Managers, then the liability of each Member or Manager shall be eliminated or limited 
to the full extent permitted by the Act, as so amended. No repeal or modification of the Act or this 
Section 17 shall adversely affect any right or protection of a Member or a Manager existing at the 
time of such repeal or modification for or with respect to an act or omission of such Member or 
Manager occurring prior to such repeal or modification. 

17. Miscellaneous. 

17.1. Assignment. The Member may assign in whole or in part its membership 
interest in the Company, subject to the reserved powers of PSJH. 

17.2. Governing Law. This Agreement shall be construed and enforced in 
accordance with the internal laws of the State of California, including without limitation, the Act, 
without regard to the conflict of law’s provisions thereof. 

17.3. Amendments. This Agreement may not be amended except by the written 
agreement of the Member. 

17.4. Construction. Whenever the singular number is used in this Agreement and 
when required by the context, the same shall include the plural and vice versa, and the masculine 
gender shall include the feminine and neuter genders and vice versa. 

17.5. Headings. The headings in this Agreement are inserted for convenience 
only and shall not affect the interpretation of this Agreement. 
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17.6. Waivers. The failure of any person to seek redress for violation of or to 
insist upon the strict performance of any covenant or condition of this Agreement shall not prevent 
a subsequent act, which would have originally constituted a violation, from having the effect of an 
original violation. 

17.7. Severability. If any provision of this Agreement or the application thereof 
to any person or circumstance shall be invalid, illegal or unenforceable to any extent, the remainder 
of this Agreement and the application thereof shall not be affected and shall be enforceable to the 
fullest extent permitted by law. 

17.8. Counterparts; Electronic Signature. This Agreement may be executed in 
any number of counterparts, each of which shall be deemed to be an original and all of which 
together shall be deemed to be one and the same agreement.  This Agreement may be executed by 
facsimile or pdf signature by any party and such signature shall be deemed binding for all purposes 
hereof. 

17.9. Successors and Assigns. Each and all of the covenants, terms, provisions 
and agreements herein contained shall be binding upon and inure to the benefit of the parties hereto 
and, to the extent permitted by this Agreement, their respective legal representatives, successors 
and assigns. 

17.10. Entire Agreement. This Agreement, together with Appendices A and B,  
constitutes the entire Agreement between the parties hereto and supersedes any prior agreements, 
understandings and arrangements, oral or written, between the parties hereto with respect to the 
subject matter hereof. 

17.11. Notices.  All notices, demands, requests, consents, reports, approvals, or 
other communications which may be or are required to be given, served, or sent pursuant to this 
Agreement shall be in writing and shall be (i) provided through Electronic Transmission by the 
Company or Electronic Transmission to the Company, (ii) mailed by first-class, registered or 
certified mail, return receipt requested, postage prepaid, (iii) hand-delivered, or (iv) delivered by 
overnight carrier.  Notices shall be addressed to the Member as set forth in this Agreement, and 
addressed to the Company at the principle offices of the Company specified in this Agreement.  
Each Member or Company may designate by notice in writing a new address to which any such 
notice may thereafter be so given, served, or sent.  Each notice which shall be mailed or transmitted 
in the manner described above shall be deemed sufficiently given, served, sent, or received for all 
purposes at such time as it is delivered to the addressee (with the return receipt or the delivery 
receipt being deemed conclusive evidence of such delivery) or at such time as delivery is refused 
by the addressee upon presentation. 
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SIGNATURE PAGE TO OPERATING AGREEMENT OF ST. JOSEPH HEALTH NORTHERN CALIFORNIA, LLC

IN WITNESS WHEREOF, the Member and the Company have adopted this Amended 
and Restated Operating Agreement effective as of the date first set forth above.

COMPANY: ST. JOSEPH HEALTH NORTHERN 
CALIFORNIA, LLC, 
a California limited liability company

By:

MEMBER: 

Name: Laureen Driscoll
Title:   President

ST. JOSEPH HEALTH SYSTEM,
a California nonprofit public benefit corporation

By:
Name:
Title:
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Appendix A 

Definitions 

For purposes of this Agreement, the following terms shall have the meanings set forth in 
this Appendix A. 

“Act” means California Revised Uniform Limited Liability Company Act, codified in 
California Corporations Code Section 17701.01 et seq., as it may be amended from time to time. 

“Agreement” means this Operating Agreement, as originally executed and as may be 
amended in the future from time to time. 

“Authority Matrix” means the Member’s Sponsorship/Governance/Management 
Authority matrix as the same may be amended from time to time. 

“California Tax Code” has the meaning set forth as Section 4.4(a)(i) of the Agreement. 

“Company” has the meaning set forth in the preamble to this Agreement 

“Compliance Issue” means any event relating to the business or operations of Company, 
form or structure of the Company, or the performance by any person of any term, covenant, 
condition or provision of this Agreement that is likely to expose Company or the Member to a 
material risk of non-compliance with applicable laws and regulations and governmental guidelines 
and pronouncements, including but not limited to the Health Care Laws. 

“Conflict of Interest Policy” has the meaning set forth in Section 10.2(i) of this 
Agreement. 

“Congregation” has the meaning set forth in Section 4.4(c)(iii) of this Agreement. 

“Contribution Agreements” means the contribution agreements with each of Santa Rosa 
Memorial Hospital, Queen of the Valley Medical Center, St. Joseph Hospital of Eureka and 
Redwood Memorial Hospital of Fortune. 

“Electronic Transmission by the Company” means a communication (i) delivered by 
facsimile telecommunication or electronic mail when directed to the facsimile number or 
electronic mail address, respectively, for that recipient on record with the Company, (ii) delivered 
to a recipient who has provided an unrevoked consent to the use of those means of transmission 
for communications under or pursuant to this Agreement, and (iii) that creates a record that is 
capable of retention, retrieval, and review, and that may thereafter be rendered into clearly legible 
tangible form. 

“Electronic Transmission to the Company” means a communication (i) delivered by 
facsimile telecommunication or electronic mail when directed to the facsimile number or 
electronic mail address, respectively, that the Company has provided from time to time to the 
Member or Managers for sending communications to the Company, and (ii) that creates a record 
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that is capable of retention, retrieval, and review, and that may thereafter be rendered into clearly 
legible tangible form. 

“ERDs” means The Ethical and Religious Directives of Catholic Health Care Services 
issued by the United States Conference of Catholic Bishops (“USCCB”), modified or amended 
from time to time by the USCCB, and applied or promulgated by the local Bishops. 

“Federal Tax Code”, as in Federal Tax Code Section, means the Internal Revenue Code 
of 1986, as amended. 

“Governing Board” has the meaning set forth in Section 9.1 of this Agreement. 

“Health Care Laws” means, to the extent applicable, (i) the False Claims Act, 31 U.S.C. 
§§3729 et seq.; (ii) Civil Monetary Penalties Law, 42 U.S.C. §1320a 7a; (iii) federal and state anti-
kickback statutes, including, but not limited to, 42 U.S.C. §1320a 7b (also known as the “Anti-
Kickback Statute”); (iv) federal and state referral laws, including, but not limited to 42 U.S.C. 
§1395nn (also known as the “Stark Law”); (v) criminal false claims statutes (e.g., 18 U.S.C. §§ 
287 and 1001), (vi) the Program Fraud Civil Remedies Act of 1986 (31 U.S.C. § 3801 et seq.), 
(vii) the anti-fraud and related provisions of the Health Insurance Portability and Accountability 
Act of 1996, as amended by the Health Information Technology Economic Clinical Health Act of 
2009 (e.g., 18 U.S.C. §§ 1035 and 1347), (viii) TRICARE Laws (10 U.S.C. § 1071 et seq.), (ix) 
rules or regulations promulgated pursuant to any of the foregoing statutes; (x) the laws regulating 
insurance, health benefit plans, carriers, insurers and issuers contained in Title 48 of the Revised 
Code of Washington, or (xi) any other federal or state law or regulation of general applicability to 
health care services fraud and kickback/fee-splitting prohibitions governing or regulating the 
delivery of health care services and management of health care providers, or regulating medical 
billing or reimbursement, including but not limited to all applicable Medicare and Medicaid 
statutes and regulations, in each case including the regulations promulgated under such laws, as 
amended and superseded from time to time. 

“Hospitals” has the meaning set forth in Section 2 of the Agreement. 

“Managers” has the meaning set forth in Section 9.3(a) of this Agreement. 

“Member” means St. Joseph Health System, a California nonprofit public benefit 
corporation. 

“Principles for Governance Redesign” means the Principles for Redesigned Governance 
Model within St. Joseph Health adopted by the Member. 

“PSJH” means Providence St. Joseph Health, a Washington nonprofit corporation. 

“SJHM” means St. Joseph Health Ministry.
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APPENDIX B 

GOVERNING BOARD SELECTION CRITERIA 
 
The specific skill set of the Governing Board will reflect their authority over strategy, the financial plan, quality 
and safety, and the needs of the Ministries. The skills required on the Governing Board will vary from time to 
time based on the strategic focus and requirements of the South Division. 
 
IT IS EXPECTED THAT EACH MEMBER OF THE GOVERNING BOARD WILL HAVE THE 
FOLLOWING QUALIFICATIONS: 
 
To effectively serve and advocate on behalf of the South Division it serves, every effort will be made to ensure a 
Governing Board composition that reflects the demographic profile (i.e. age, gender, race and ethnicity) of the 
South Division q ualified candidates who bring clinical expertise (e.g. physicians, nurses, allied health 
professionals) will be sought out, as will individuals who bring understanding of  a Service Area’s populations, 
health statuses, and available services. Additional qualifications include: 
 

 Understanding and commitment to Providence St. Joseph Health’s (PSJH) Mission, Values and 
Vision of Health for a Better World. 

 Willingness to commit sufficient time to successfully complete roles, responsibilities, goals and duties 
of the Board. 

 Ability to work as part of a team. 

 Basic understanding of PSJH’s strategic plan. 

 Strong communication skills. 

 Basic financial knowledge, or willingness to acquire the same, to read and interpret financial 
statements. 

 Willingness to act as a role model and change agent. 

 Understanding of the difference between governance and management. 

 Commitment to continuous education regarding governance and strategic issues. 

 Demonstrated experience in community engagement and/or cultural competency. 

Expectations of Members 

 Values. A Board member reflects the PSJH Values and acts ethically, honestly and in good faith to make 
decisions that are in the best interest of patients and of the Company and PSJH. 

 Service to Organization. A Board member serves the Company and PSJH as a whole, rather than any  
Service Area, department, medical group or constituency. A Board member carries no individual 
authority and agrees to act in a manner consistent with being a leader of the Company and PSJH. 

 Confidentiality. A Board member respects the confidentiality of matters brought before the Board. 

 Conflict of Interest. A Board member complies with the PSJH’s Conflict of Interest Policy and shall 
disclose potential conflicts of interest. 
 



 

Appendix B 
TO OPERATING AGREEMENT OF ST. JOSEPH HEALTH NORTHERN CALIFORNIA, LLC 

 

 Teamwork. A Board member agrees to work positively, cooperatively and respectfully with all 
members and the management team in the performance of his or her duties. A Board member will 
listen to all members and act in the best interest of the Company. Understanding and respecting the 
differences between governance and management. 

 Policy Solidarity. A Board member supports the decisions and policies of the Board in discussions with 
outsiders, even if the member holds another view or voiced another opinion during Board discussion 
or was absent from the governing Board meeting where an issue was discussed. 

 Participation. A Board member comes prepared to meetings, to ask informed questions, and make 
constructive contribution to discussions and decision-making. 

 Attendance. Board members are expected to attend all Board meetings in person or by 
telephonic/electronic means. If missing a meeting is unavoidable, Board members will notify the 
Board Chair at their earliest convenience. Lack of consistent attendance may be  considered during 
reappointment process.  

Selection Criteria Includes: 
 

Understands, Accepts Expectations of Board Membership 
Willing and supportive of Mission & Values 
Compatible spirituality 
Accepts, understands role in carrying out purposes and mission 
Accepts, follows governing documents 
Energetic support of Vision, Mission, Values, and policies 
Exercises responsibilities in accordance with duties of oversight, care and loyalty 
Provides advice, input on strategic direction, financial performance 
Represents broader community in decision making 
Understands, supports roles of PSJH, the Division, and service areas including their interdependence and 
need to maximize and improve the whole of PSJH and the Division, at times by subordinating the needs of 
the individual Service Area and/or Division for the good of the system 
Understands, willing to undertake board member responsibilities 
 
Commitment to Mission and Affairs of the Organization 
Participate in oversight of effective governance, including succession planning 
Understands differing roles between the Community Boards and the System Board 
Integrates mission into decision making 
Commitment to justice for the poor and underserved 
Promotes, maintains positive external relationships with communities, business, government, funding 
sources, other health-related organizations  

Willingness to engage in ongoing formation including understand the legacy, mission and vision of the 
founders of PSJH 
 
Strategic/System Thinking 
Understands, accepts complex, multi-location, multi-product health care system 
Understands, supports role of the Division Board within PSJH and system needs overall 
Has ability to anticipate system-side consequences to local decisions 
Strong understanding of the varied health status, social services and populations served across the Division 
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Understanding Healthcare Quality, Patient Safety 
Actively engage in oversight to improve the Division’s outcomes for patient safety, quality 
Review, understand national practice standards, reports 
 
Interpersonal/Group Skills 
Relates well with others, when not in agreement – engages in productive conversations 
Mediates various stakeholder interests for common good 
Willingness to accept, understand differing viewpoints 
Understands difference between management and governance, respects both 
 
Personal Integrity 
Has mature, moral judgement 
Is accountable 
Able to seek clarity, accept uncertainty 
Willing to contribute own expertise 
 
Commitment to Learning and Change 
Willing to develop new skills and expertise in new areas 
Willing to test and apply new concepts and assess risk 
Receptive to new ideas and approaches 
Willing to understand and accept that certain policies, services will be decided by PSJH 
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CANONICAL STATUTES  
ST. JOSEPH HEALTH MINISTRY 

 
Preamble 

The Sisters of St. Joseph of Orange petitioned the Congregation for Institutes of Consecrated 
Life and Societies of Apostolic Life to create this public juridic person known as St. Joseph 
Health Ministry By decree dated November 14, 2006, St. Joseph Health Ministry has been 
granted public juridic personality of pontifical right to succeed to certain health care activities of 
the petitioning Institute. St. Joseph Health Ministry is subject to those rights and obligations 
which pertain to public juridic persons in the Church, and shall be governed in accordance with 
canon law and its own approved Statutes in pursuit of its purpose to carry forward the healing 
ministry of Jesus Christ in the Church. 
 

Article I 
Name and Office 

The name of this public juridic person is St. Joseph Health Ministry and its offices are situated in 
the State of California, United States of America, or elsewhere as determined by the Members. 
St. Joseph Health Ministry carries out its apostolic works through various civil entities, and more 
particularly through the civil corporate also known as St. Joseph Health Ministry. 
 

Article II 
Purposes 

The purposes of St. Joseph Health Ministry shall be to carry forward the healing ministry of 
Jesus Christ in the Church through the ownership, management and governance of health care 
facilities, programs and services intended to improve the health and quality of life of individuals 
and the communities served. St. Joseph Health Ministry and its Charitable Works are dedicated 
to bringing help to those in need, through compassion, healing and liberation. St. Joseph Health 
Ministry strives to relieve misery and address its causes with Christian compassion for suffering 
people, especially the poor. The activities will be conducted in a manner consistent with the 
teachings and laws of the Roman Catholic Church. St. Joseph Health Ministry will adhere to the 
Ethical and Religious Directives for Catholic Health Care Services as approved by the United 
States Conference of Catholic Bishops, as applied by the diocesan Bishop and as amended from 
time to time, as well as by any guiding principles which may be given to St. Joseph Health 
Ministry by the Participating Entities. 
 

Article III 
Participating Entities 

 
Section 1: Participating Entities. A Participating Entity is an Institute of Consecrated Life, a 
province thereof, or any other juridic person canonically responsible for Apostolic Works, which 
agrees to accept the purposes and statutes of St. Joseph Health Ministry, and is approved as a 
Participating Entity. The terms of such participation are to be agreed upon between the 
Participating Entity and St. Joseph Health Ministry and may be set forth in a written agreement. 
At the moment of establishment of St. Joseph Health Ministry, the only Participating Entity is 
the Congregation of the Sisters of St. Joseph of Orange (“the Congregation”). The General 
Council of the Congregation shall approve participation by the first additional Participating 
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Entity. Thereafter, any additional Participating Entity shall be approved by the existing 
Participating Entities in accord with the process set forth in the Bylaws. 
 
Section 2: Voluntary Withdrawal. Any Participating Entity may withdraw from St. Joseph Health 
Ministry in accord with the process set forth in the Bylaws. 
 
Section 3: Involuntary Withdrawal. Any Participating Entity, except the Congregation of the 
Sisters of St. Joseph of Orange, may be removed at any time, with or without cause, by a two-
thirds (2/3) vote of the other Participating Entities which are not the subject of the involuntary 
withdrawal action (or by their unanimous vote if there are less than four Participating Entities). 
 
Section 4: Direction and Assets in the Event of Withdrawal. In the event of withdrawal or 
removal of a Participating Entity, any residual rights and responsibilities it may have in the 
direction and assets of the works shall be determined in accordance with the applicable canon 
law and civil law and the terms of any agreement between the Participating Entity and St. Joseph 
Health Ministry. 
 
Section 5: Rights and Responsibilities of Participating Entities. Subject to the provisions of 
Article V, the following actions require the approval of the Participating Entities in accordance 
with the Bylaws: 
 

a) any change to the purposes of St. Joseph Health Ministry or to any guiding principles 
developed by the Participating Entities; 

b) amendment of these Statutes; 
c) amendment of the Bylaws; 
d) approval of the admission of new Participating Entities; 
e) appointment or removal of the Members of St. Joseph Health Ministry in accordance 

with the Bylaws; 
f) request for merger, suppression by the Holy See, and/or dissolution of St. Joseph 

Health Ministry; and 
g) approval of the formation process for Members of St. Joseph Health Ministry. 

 
Article IV 
Members 

Section 1: Appointment. Removal and Qualifications. The Members of St. Joseph Health 
Ministry shall be not less than five (5) individuals appointed by the Participating Entities in 
accord with the Bylaws. The number and qualifications of the Members shall be defined in the 
Bylaws. All Members must be members of the Roman Catholic Church. Members may be 
removed with or without cause by the Participating Entities at any time in accord with the 
Bylaws. 
 
Section 2: Exercise of Canonical Responsibility over Civil Entities. The Members shall carry out 
the canonical responsibilities of St. Joseph Health System in regard to its Apostolic Works by, 
among other things, assuring that the secular documents of the civil entities which carry out the 
Charitable Works establish a structure of appropriate controls so that canonical responsibilities 
can be carried out. 
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Section 3: Rights and Responsibilities of Members. The business and affairs of St. Joseph Health 
Ministry shall be managed by the Members in accordance with the teaching, discipline and laws 
of the Roman Catholic Church and these Statutes. Subject to the provisions of Article I II, 
Section 5, and Article V, the rights and responsibilities of the Members are: 
 

a) to uphold the purposes of St. Joseph Health Ministry and to adhere to any guiding 
principles which may be approved by the Participating Entities and to recommend 
modifications when appropriate to the Participating Entities; 

b) to recommend to the Participating Entities for approval amendments to the Bylaws; 
c) to approve the acquisition, by gift, purchase, transfer or otherwise of new Apostolic 

Works of St. Joseph Health Ministry; 
d) to assure that the business and affairs of St. Joseph Health Ministry and its Apostolic 

Works are conducted in a manner consistent with the teachings, laws and discipline of the 
Roman Catholic Church; 

e) to maintain and exercise all authority over the Apostolic Works that are canonically 
required or reserved to the canonical entity responsible for such works. 

 
Section 4: Properties. In the case of the properties which have not been alienated to St. Joseph 
Health Ministry, the Participating Entities will delegate to St. Joseph Health Ministry those 
reserved powers required for the sponsorship of the Apostolic Works, excepting those relating to 
the alienation of property. 
 
Section 5: Actions of the Members. The Members of St. Joseph Health Ministry shall take all 
actions in accord with the norms of canon law and the procedures described in the Bylaws. 
 
Section 6: Formation of Members. The Members of St. Joseph Health Ministry shall 
satisfactorily complete an initial formation process and participate in a continuing formation 
process, the content of which shall be determined by the Participating Entities. 
 

Article V 
Relationship to the Holy See 

Section 1: Rights of the Holy See. The following actions require the approval of the Holy See: 
 

a) any changes in the purposes of St. Joseph Health Ministry; 
b) amendment of these statutes; 
c) suppression of St. Joseph Health Ministry; 
d) the sale, disposition, or other forms of alienation of the stable patrimony of St. Joseph 

Health Ministry in excess of the maximum determined by the Holy See from time to 
time. 

 
Section 2: Report of the Holy See. An annual report including an external audit of the activities 
of St. Joseph Health Ministry shall be submitted to the Holy See by the Members, giving 
evidence that the integrity of faith and morals is preserved and that the use of the temporal goods 
and the apostolic activity of St. Joseph Health Ministry are in accord with its purposes. 
 
Section 3: Meeting. The Holy See may request a meeting of St. Joseph Health Ministry to 
discuss its apostolate. 
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Section 4: Financial Responsibility.   St. Joseph Health Ministry recognizes that the Holy See 
accepts no financial responsibility regarding St. Joseph Health Ministry. 

 
Article VI 

Meetings of the Members 
Section 1: Regular Meetings. There shall be regular meetings of the Members in addition 
to the annual meeting, which shall be held at a time and place determined by the Members. 
 
Section 2: Special Meetings. Special meetings of the members may be called by the Chair or by 
the written request of at least one-third (1/3) of the Members of St. Joseph Health Ministry. 
 

Article VIll 
Temporal Goods 

Since the temporal goods of St. Joseph Health Ministry are ecclesiastical goods, they shall be 
administered in accord with the canon law of the Roman Catholic Church. The alienation of 
ecclesiastical goods of St. Joseph Health Ministry whose value exceeds the amount approved by 
the Holy See is also subject to hearing the opinion of the local Ordinary. The Members shall 
appoint a finance committee in accordance with the prescriptions of Canon 1280. 
 

Article VIII 
Suppression 

Section 1: Suppression. St. Joseph Health Ministry may be suppressed by: 
 

a) the Holy See for failure to act in accord with these Statutes; 
 

a) the Holy See upon request of not less than two-thirds (2/3) of the Participating Entities, 
or the unanimous vote of the Participating Entities if there are less than four. 

 
Section 2: Disposition of Goods. Upon suppression or extinction of St. Joseph Health Ministry, 
its temporal goods, patrimonial rights and obligations shall be allocated and distributed as 
determined by the Members in consultation with the Participating Entities, with due regard for 
the will of the founders or donors, the terms of any agreement between the Participating Entities 
and St. Joseph Health Ministry, and for the applicable prescriptions of the civil and canon law. 
 

Article IX 
Amendment of the Statutes 

Amendment of these Statutes is reserved to the Holy See upon the request of not less than 
two-thirds (2/3) of the Participating Entities of St. Joseph Health Ministry. 
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BYLAWS 
 

OF 
 

ST. JOSEPH HEALTH MINISTRY 
 

 
PREAMBLE 

 
The Sisters of St. Joseph of Orange is a Religious Order of women 

of the Roman Catholic Church (hereinafter referred to as the "Congregation").  
They are dedicated to a common search for union with God and with one 
another.  They endeavor to make Christ present sent by their witness and their 
service to God's people.  Their service is directed to furthering the union of all 
persons with God and with each other; therefore, they are concerned with the 
spiritual welfare of persons as well as their temporal needs.  As an integral part 
of the work of the Church, they are witnesses to the Gospel message and are an 
extension of Christ's mission of mercy to his people, serving all people as they 
would serve Christ.  They recognize the need for creative collaboration with the 
laity in carrying out their mission. 
 
  The Congregation petitioned the Congregation for Institutes of 
Consecrated Life and Societies of Apostolic Life to create a public juridic person 
known as St. Joseph Health Ministry.  By decree dated November 14, 2006, St. 
Joseph Health Ministry has been erected as a public juridic person of pontifical 
right to succeed to certain health care activities of the Congregation. St. Joseph 
Health Ministry is subject to those rights and obligations which pertain to public 
juridic persons in the Church, and shall be governed in accordance with canon 
law and its own approved Statutes and Articles in pursuit of its purpose to carry 
forward the healing ministry of Jesus Christ in the Church. 

 
The mission of the St. Joseph Health Ministry corporation is to 

support the healing ministry of Jesus Christ through sponsorship of St. Joseph 
Health System.  The corporation is to assure that the programs and services, 
ownership, management and governance of the ministry known as St. Joseph 
Health System is such as to best meet its intention to improve the health and 
quality of life of individuals in communities served.   
 



 
ARTICLE I 

 
PURPOSES AND POLICIES 

 
   The primary purpose of this corporation shall be as set forth in its 
Articles of Incorporation and shall also include the following purposes and 
policies. 
 

1.1  Purposes.  It shall also be the express purpose of this corporation 
to: 
 

a. Carry out the healing ministry of Jesus Christ in the Church 
through the ownership, management and governance of health care facilities, 
programs and services intended to improve the health of individuals and the 
communities served; 

 
b. Conduct its activities in a manner consistent with the 

teachings and laws of the Roman Catholic Church; 
 
c. Adhere to the Ethical and Religious Directives for Catholic 

Health Care Services as approved by the United States Conference of Catholic 
Bishops, as applied by the diocesan Bishop and as amended from time to time, 
as well as by any guiding principles which may be given by the Corporate 
Members. 
 

d. Seek opportunities for co-ministry with other religious 
organizations which have a like purpose of establishing health care systems with 
a Christian dimension. 
 
 

1.2 Policies.  It shall be the express policy of this corporation to: 
 

a. Operate in accordance with it's mission and philosophy of 
health care and the ethical principles of the Roman Catholic Church; and 
 

b. Promote and encourage communication and sharing of skills 
and cooperation among hospitals and health programs of St. Joseph Health 
System to facilitate the free exchange of ideas and development of policies within 
the system. 
 



 
ARTICLE II 

 
OFFICES AND SEAL 

 
2.1 Offices.  The principal office for the transaction of the business of 

the corporation shall be in the State of California.  The corporation may also have 
offices outside the State of California, anywhere within the United States of 
America, or elsewhere as the Board of Trustees may establish from time to time. 
 

2.2 Seal.  The corporation shall have a corporate seal, and the same 
shall have inscribed thereon the name of the corporation, the date of its 
incorporation and the word, "California." 

 
 

ARTICLE III 
 

CORPORATE MEMBERSHIP 
 

3.1 Admission and Qualification of Corporate Members. 
 

a. The initial Corporate Member shall be the Congregation.  An 
institute of Consecrated Life, or a province or similar part thereof, or any other 
public juridic person canonically responsible for Apostolic Works, and is 
approved as a Corporate Member of the corporation may become a Corporate 
Member.  The terms of such membership are to be agreed upon between the 
Corporate Member(s) and the proposed new Corporate Member.  The General 
Council of the Congregation shall approve participation by the first additional 
Corporate Member.  Thereafter, any additional Corporate Member shall be 
approved by the existing Corporate Members in accord with the process set forth 
in these Bylaws. 

 
b. To the extent that there is more than the Congregation as 

Corporate Member, each Corporate Member shall designate at least one person 
to act as its representative with respect to any action to be taken by the 
Corporate Members under these Bylaws.  Corporate Members shall determine 
periodically the number of representatives to be appointed.  The designation may 
be of a named individual or may be by title.  Persons so named will constitute the 
Sponsors’ Council.  For such time as Corporate Membership is limited to the 
Congregation, the General Superior and Council of the Congregation shall 
constitute the Sponsors’ Council. 
 

c. Corporate Membership in the corporation may be terminated, with 
exception for Corporate Membership by the Congregation, by a three-quarters 
(3/4) vote of the Sponsors’ Council.  Termination of membership for any other 
reason shall be pursuant to procedures required by law.  Each Corporate 



Member shall have the right to withdraw their membership at any time in accord 
with the process set forth in these Bylaws without penalty. 
 

3.2 Reserved Powers.   This corporation shall be operated and 
controlled by the Board of Trustees, except that certain powers shall be reserved 
to the Corporate Members to further the purposes and philosophy of the health 
care ministry of the Corporate Members, in accordance with the tradition, 
teachings, spirit and ethical principles of the Roman Catholic Church.  The 
powers reserved to the Corporate Members may be initiated and exercised by 
the Corporate Members, or, if initiated by the Board of Trustees, must be 
submitted to and receive approval of the Corporate Members, and the action of 
the Corporate Members shall be final as between this corporation, its 
subsidiaries and the Corporate Members.  From time to time, the Corporate 
Members may delegate the exercise of one or more of the reserved powers to 
the Board of Trustees or their agent.  In such cases, the action by the delegatee 
will be final as above.  The powers reserved to the Corporate Members are set 
forth in the Governance Matrix attached hereto as Appendix “A” and incorporated 
herein by reference. 
 

3.3 Distribution on Dissolution.  Upon the liquidation, dissolution, 
winding up or abandonment of the corporation, the assets remaining after the 
payment or provision for payment of all debts and liabilities of the corporation 
shall be distributed as specified in the corporation's Articles of Incorporation. 
 

3.4 Dues and Assessments.  There shall be no membership fees, 
dues, or assessments of the Corporate Members. 

 
ARTICLE IV 

 
MEETINGS OF CORPORATE MEMBERS 

 
4.1 Place of Meetings.  Meetings of Corporate Members shall be held 

at any place within or outside the State of California designated by resolution of 
the Corporate Members.  In the absence of such designation, Corporate 
Members' meetings shall be held at the principal office of the corporation. 
 

4.2 Presiding Officer.  The Chair of the Sponsors’ Council or her 
designee shall preside at all meetings of the Corporate Members.  The presiding 
officer shall designate a Corporate Member representative present as Secretary 
of the Meeting who shall also be responsible for delivery of a certified copy of the 
minutes to the Secretary of the corporation. 
 

4.3 Annual Meeting.  The annual meeting of the Corporate Members of 
the corporation shall be held each year, on a date and at a time designated by 
resolution of the Corporate Members, for the purpose of electing Trustees, 
reviewing the formation process for Trustees and receiving the report of the 



Trustees on their participation in the formation process and the activities of the 
corporation. 
 

4.4 Regular Meetings.  Regular meetings of Corporate Members may 
be held at regular intervals or upon specified dates or upon specified days of 
specified months, as the Corporate Members may designate by resolution. 
 

4.5 Special Meetings.  Special meetings of the Corporate Members 
may be called at any time by a Corporate Member.  If a special meeting is called 
by any person or persons entitled to call a special meeting, other than by the 
Board of Trustees, the request shall be in writing, specifying the time of such 
meeting and the general nature of the business proposed to be transacted, and 
shall be delivered personally or sent by registered mail or by telegraphic or other 
facsimile transmission to the President or the Secretary of the corporation.  The 
officer receiving the request shall cause notice to be promptly given to the 
Corporate Members, in accordance with Sections 4.6 and 4.7 of this Article, that 
a meeting will be held at the time requested by the person or persons calling the 
meeting, not less than fourteen (14) days after receipt of the request.  Nothing 
contained in this Section shall be construed as limiting, fixing or affecting the time 
when a meeting of the Corporate Members called by action of the Board of 
Trustees may be held. 

 
 4.6 Notice of Corporate Members' Meetings.  All notices of meetings of 
the Corporate Members shall be sent or otherwise given in accordance with 
Section 4.7 of this Article, not less than fourteen (14) nor more than ninety (90) 
days before the date of the meeting.  The notice shall specify the place, date and 
hour of the meeting, and, (i) in the case of a special meeting, the general nature 
of the business to be transacted, and no other business may be transacted, or, 
(ii) in the case of the annual meeting or a regular meeting, those matters which 
the Board of Trustees, at the time of giving the notice, intends to present for 
action by the Corporate Members, provided, however, that any proper matter 
may be presented for action at such meeting.  The notice of any meeting at 
which Trustees are to be elected shall include the name of any nominee or 
nominees whom, at the time of the notice, management intends to present for 
election. 
 

If action is proposed to be taken at any meeting of the Corporate 
Members to (i) remove Trustees, (ii) fill vacancies on the Board of Trustees, (iii) 
adopt amendments to the Articles of Incorporation of the corporation or (iv) 
voluntarily wind up and dissolve the corporation, the notice shall also state the 
general nature of such proposal. 
 

4.7 Manner of Giving Notice; Affidavit of Notice.  Written notice of any 
meeting of Corporate Members shall be given either personally or by first-class 
mail or telegraphic or other written communication, charges prepaid, addressed 
to the Corporate Members at the address of the Corporate Members appearing 



on the books of the corporation or given by the Corporate Member to the 
corporation for the purpose of notice.  If no such address appears on the 
corporation's books or is given, notice shall be deemed to have been given if sent 
to that Corporate Member by first-class mail or telegraphic or other written 
communication to the corporation's principal office or if published at least once in 
a newspaper of general circulation in the county where that office is located.  
Notice shall be deemed to have been given at the time when delivered personally 
or deposited in the mail or sent by telegram or other means of written 
communication. 
 

If any notice addressed to a Corporate Member at the address of 
that Corporate Member appearing on the books of the corporation is returned to 
the corporation by the United States Postal Service marked to indicate that the 
United States Postal Service is unable to deliver the notice to the Corporate 
Member at that address, all future notices or reports shall be deemed to have 
been duly given without further mailing if these shall be available to the 
Corporate Member on written demand of the Corporate Member at the principal 
office of the corporation for a period of one (l) year from the date of the giving of 
the notice. 
 

An affidavit of the mailing or other means of giving any notice of 
any Corporate Members' meeting shall be executed by the Secretary or an 
Assistant Secretary and shall be filed and maintained in the minute book of the 
corporation. 
 

4.8 Quorum.  A majority of the voting power, represented in person at 
any meeting of Corporate Members shall constitute a quorum for the transaction 
of business. The Corporate Members present at a duly called or held meeting at 
which a quorum is present may continue to do business until adjournment, 
notwithstanding the withdrawal of enough Corporate Members to leave less than 
a quorum, if any action taken (other than adjournment) is approved by at least a 
majority of the Corporate Members required to constitute a quorum. 
 

4.9 Adjourned Meeting:  Notice.  Any Corporate Members' meeting, 
annual, regular or special, whether or not a quorum is present, may be 
adjourned, from time to time, by the vote of a majority of the Corporate Members 
represented at that meeting, either in person or by proxy; but, in the absence of a 
quorum, no other business may be transacted at that meeting, except as 
provided in Section 4.8 of this Article. 
 

When any meeting of Corporate Members, either annual, regular or 
special, is adjourned to another time or place, notice need not be given of the 
adjourned meeting if the time and place are announced at the meeting at which 
the adjournment is taken, unless a new record date for the adjourned meeting is 
fixed, or unless the adjournment is for more than forty-five (45) days from the 
date set for the original meeting, in which case, the Board of Trustees shall set a 



new record date.  Notice of any such adjourned meeting shall be given to each 
Corporate Member of record entitled to vote at the adjourned meeting in 
accordance with the provisions of Section 4.6 and 4.7 of this Article.  At any 
adjourned meeting the corporation may transact any business which might have 
been transacted at the original meeting. 
 

4.10 Voting.  The persons entitled to vote at any meeting of Corporate 
Members shall be Corporate Members of the corporation as determined in 
accordance with the provision of Section 4.13 of this Article.  Each such 
Corporate Member shall be entitled to one vote on each matter submitted to a 
vote of the Corporate Members.  If a quorum is present, the affirmative vote of a 
majority of the voting power represented at the meeting, entitled to vote, and 
voting on any matter, shall be the act of the Corporate Members, unless the vote 
of a greater number is required by the law or by the Articles of Incorporation.  
Voting agreements between Corporate Members of the corporation shall not be 
enforced. 
 

Elections of Trustees need not be by ballot unless a Corporate 
Member demands election by ballot at the meeting and before the voting begins. 
 
 4.11 Waiver of Notice or Consent by Absent Corporate Members.  The 
transactions of any meeting of Corporate Members, either annual, regular or 
special, however called and noticed, and wherever held, shall be as valid as 
though had at a meeting duly held after regular call and notice, if a quorum is 
present either in person or by proxy, and if, either before or after the meeting, 
each person entitled to vote, who was not present in person or by proxy, signs a 
written waiver of notice or a consent to the holding of the meeting or an approval 
of the minutes thereof.  The waiver of notice or consent need not specify either 
the business to be transacted or the purpose of any annual, regular or special 
meeting of Corporate Members, except that if action is taken or proposed to be 
taken for approval of any of those matters specified in the second paragraph of 
Section 4.6 of this Article, the waiver of notice or consent shall state the general 
nature of the proposal.  All such waivers, consents or approvals shall be filed with 
the corporate records or made a part of the minutes of the meeting. 
 

Attendance by a Corporate Member at a meeting shall constitute a 
waiver of notice of that meeting, except when the Corporate Member objects, at 
the beginning of the meeting, to the transaction of any business because the 
meeting is not lawfully called or convened, and except that attendance at a 
meeting is not a waiver of any right to object to the consideration of matters 
required to be included in the notice, but not so included, if that objection is 
expressly made at the meeting. 
 

4.12 Corporate Member Action by Written Ballot (Without a Meeting).  
Any action which may be taken at any annual, regular or special meeting, 
including the election of Trustees, may be taken without a meeting if (i) the 



written ballot of every Corporate Member, is solicited, (ii) the number of ballots 
cast within the time period specified in the solicitation equals or exceeds the 
quorum otherwise required to be present at a meeting authorizing the action, and 
(iii) the number of approvals of the action equals or exceeds the number of votes 
that would otherwise be required to approve the action at a meeting at which the 
total number of votes cast was the same as the number of ballots cast. 
 

All such solicitations shall state (i) the number of responses needed 
to meet the quorum requirement of Section 4.8 of this Article, (ii) the percentage 
approvals necessary to pass the measure submitted, and (iii) the time by which 
the ballot must be received in order to be counted. 
 

The form of written ballot shall afford an opportunity on the ballot to 
specify a choice between approval and disapproval of each matter and shall also 
contain an appropriate space marked "abstain," whereby the Corporate Member 
may indicate a desire to abstain from voting on the proposal. 
 

Any Corporate Member casting a ballot may revoke the ballot or 
substitute another only by a writing received by the corporation prior to the time 
specified in the solicitation by which a ballot must be received to be counted.  
Such revocation is effective upon its receipt by the Secretary of the corporation. 
 
 4.13 Participation in Meeting by Conference Telephone or Other 
Communications Equipment.  A Corporate Member, acting through the Sponsor’s 
Council, may participate in any meeting by a conference telephone, video 
conference equipment or similar communications equipment by which all persons 
participating in the meeting may hear each other, if all participants are advised of 
the communications equipment and the names of the participants in the 
conference are divulged to all participants.  Participation in a meeting in this 
manner constitutes presence in person at the meeting.   
 
 4.14 Record Date for Corporate Member Notice, Voting and Giving 
Consents.  For purposes of determining the Corporate Members entitled to notice 
of any meeting of Corporate Members, or entitled to vote at any meeting of 
Corporate Members, or entitled to cast written ballots or otherwise exercise any 
rights in respect of any other lawful action, the record date for such determination 
shall be the thirtieth (30th) day next preceding the date of the meeting or the 
mailing of ballots or the date on which any other lawful action is to be taken, as 
the case may be. 
 

ARTICLE V 
 

BOARD OF TRUSTEES 
 

5.1 Powers.  Except as otherwise provided by the Articles of 
Incorporation or these Bylaws, the powers of the corporation shall be exercised, 



its property controlled and its affairs conducted by, or under the direction of, the 
Board of Trustees. 
 

5.2 Number and Qualification.  The Board of Trustees shall consist of 
not less than five (5), including ex officio members, with the exact number of 
Trustees to be fixed, from time to time, by the Corporate Members.  Of the 
Trustees, at least one (1) shall be a member of the Congregation, unless in a 
particular instance, the Congregation elects not to appoint a Trustee.  All 
Trustees shall be members of the Roman Catholic Church and shall be required 
to participate in and successfully complete a formation process approved by the 
Corporate Members.  No decrease in the number of Trustees shall have the 
effect of shortening the term of office of any incumbent Trustee. 
 

5.3 Election and Term.  Trustees shall be appointed or re-appointed at 
the annual meeting of the Corporate Members for those trusteeship terms which 
will expire prior to the next annual meeting of the Corporate Members.  The 
Trustees shall be appointed by a majority vote of all Corporate Members. 
 

 a. Each Trustee shall hold office for the term of office specified 
by the Corporate Members and until his or her successor is duly appointed and 
qualified, or until resignation or removal.  Initial Trustees may be appointed to 
one (1), two (2) or three (3) year terms.  After the initial Trustees have been 
appointed, Trustees shall serve for three (3) year terms.  A Trustee may not 
serve for more than nine (9) consecutive years.  However, a Trustee may be 
reconsidered for appointment after one (1) year’s absence from service as a 
Trustee.   

 
b. Initially, one-third (1/3) of the elected Trustees will be elected 

for a one-year term; one-third (1/3) for a two-year term; and one-third (1/3) for a 
three-year term, as determined by the Corporate Members. 
 

5.4 Resignation.  Any Trustee may resign at any time, either by oral 
tender of resignation at any meeting of the Board of Trustees or by giving written 
notice thereof to the Secretary of the corporation.  Such resignation shall take 
effect upon receipt unless it is specified to be effective at some other time or 
upon the happening of some other event.  The Corporate Members shall have 
the right to accept or refuse the resignation.   
 

5.5 Removal.  A Trustee may be removed, with or without cause, by 
action of the Corporate Members.  Failure to attend at least seventy-five percent 
(75%) of regular meetings without acceptable justification constitutes cause for 
removal. 
 

5.6 Vacancies.  Any vacancy occurring in a Board Officer position, the 
Board of Trustees, or any trusteeship to be filled by reason of an increase in the 
number of Trustees, shall be filled by the Corporate Members.  A Trustee or a 



Board Officer elected to fill a vacancy occurring in the Board of Trustees shall 
serve for the unexpired term of his or her predecessor in office.  Thereafter, that 
individual may be appointed to a full term and may serve up to nine (9) 
consecutive years.  
 

5.7 Organizational Meeting.  As soon as reasonably practicable, and 
within thirty (30) days after the annual selection of Trustees, the Trustees shall 
meet for the purpose of organizing the Board and the transaction of such other 
business as may come before the meeting.  Notice of such meeting shall be 
given in the same manner as for a special meeting of the Board. 
 

5.8 Regular Meetings - Attendance.  Regular meetings of the Board 
shall be held at such time and place as the Board may fix by resolution from time 
to time, but not less than semi-annually.  No notice of any regular meeting of the 
Board need be given.  Trustees shall be required to attend all meetings unless 
specifically excused. 
 

5.9 Special Meetings.  Special meetings of the Board for any purpose 
or purposes may be called at any time by the Chairperson and shall be called by 
the Chairperson or Secretary upon written request of not less than one third (1/3) 
of the Trustees.   
 
 5.10 Notice of Special Meetings.  Notice of the time and place of special 
meetings shall be delivered personally or by telephone to each Trustee or sent 
by first-class mail or telegram, charges prepaid, addressed to each Trustee at 
that Trustee's address as it is shown on the records of the corporation.  In case 
the notice is mailed, it shall be deposited in the United States mail at least 
fourteen (14) days before the time of the holding of the meeting.  In case the 
notice is delivered personally or by telephone or telegram, it shall be delivered 
personally or by telephone or to the telegraph company at least forty-eight (48) 
hours before the time of the holding of the meeting.  Any oral notice given 
personally or by telephone may be communicated either to the Trustee or to a 
person at the office of the Trustee who the person giving the notice has reason to 
believe will promptly communicate it to the Trustee.  Notices of special meetings 
shall state the purpose of the meeting, and no business shall be conducted at a 
special meeting except the business specified in the notice of the meeting.  The 
time period for notices of the organizational meeting of the Board of Trustees 
shall be as stated above, but extended by seven (7) days. 
 

5.11 Quorum.  A majority of the authorized number of Trustees shall 
constitute a quorum for the transaction of business, but if fewer than a majority 
thereof are present at the meeting, a majority of the Trustees present may 
adjourn and reconvene the meeting, from time to time, without further notice. 
 

5.12 Validation of Meeting.  The transactions of the Board of Trustees at 
any meetings, however called or noticed, or wherever held, shall be as valid as 



though had at a meeting duly held after call and notice if a quorum be present 
and if, either before or after the meeting, each Trustee not present signs a written 
waiver of notice or a consent to the holding of such meeting or an approval of the 
minutes thereof.  All such waivers, consents or approvals shall be filed with the 
corporate records and made a part of the minutes of the meetings. 
 

5.13 Action Without Meeting.  Any action required or permitted to be 
taken by the Board, under any provision of law, the Articles of Incorporation or 
these Bylaws, may be taken without a meeting if all Trustees shall individually or 
collectively consent in writing to such action.  Such written consent or consents 
shall be filed with the minutes of the proceedings of the Board.  Such action by 
written consent shall have the same force and effect as a unanimous vote of the 
Trustees.  Any certificate or other document filed on behalf of this corporation 
relating to an action taken by the Board without a meeting shall state that the 
action was taken by a unanimous written consent of the Board without a meeting, 
and that the Bylaws of the corporation authorize its Trustees to so act. 
 

5.14 Meeting by Conference Telephone.  Members of the Board may 
participate in a meeting through use of conference telephone or similar 
communication equipment provided that all Trustees participating in such a 
meeting can hear one another.  Participation in a meeting pursuant to this 
paragraph constitutes presence in person at such meeting. 
 

5.15 Compensation.  The Trustees shall receive no compensation for 
their services as Trustees. 
 

 
ARTICLE VI 

 
COMMITTEES 

 
6.1 Committees Generally.  Except as otherwise provided by these 

Bylaws, the Board of Trustees may create by resolution or resolutions passed by 
a majority of the Board Members then in office, and the Chairperson of the Board 
may appoint Executive, Standing, or Special Committees and designate their 
Chairpersons.  Such Committees shall consist of two (2) or more persons, for 
any purpose defined by these Bylaws or determined by the Board. 
 

When such committees are composed solely of Trustees, the 
Board may delegate to such committees any of the powers and authority of the 
Board.  Committees, which are composed solely of Trustees and to which the 
powers of the Board are delegated, shall have the power to act only in intervals 
between meetings of the Board, and shall, at all times, be subject to the control 
of the Board.  Notwithstanding the provisions of Section 6.6, no act of a 
committee, which is composed solely of Trustees and to which any powers of the 



Board have been delegated, shall be valid unless approved by the vote or written 
consent of a majority of its Members. 
 

Unless otherwise provided in these Bylaws, the Board of Trustees 
or, if the Board does not act, the Committees shall establish rules and regulations 
for their meetings and meet at such times as are deemed necessary, provided 
that the provisions of Section 6.8 shall be applicable to all committee meetings.  
Committees shall keep regular minutes of proceedings and report the same to 
the Board, from time to time, as the Board may require.  Any committee 
composed of persons, one or more of whom are not Trustees, may act solely in 
an advisory capacity to the Board. 
 
 

6.2 Appointment.  The members and all Chairpersons of all committees 
shall be appointed by the Trustees who shall establish the purpose, composition, 
term and other operating matters relative to each committee.  

 
6.3 Quorum.  A majority of the members of a committee shall constitute 

a quorum and any transaction of a committee shall require a majority vote of the 
quorum present at any meeting.  Each member of a committee, including the 
person presiding at the meetings, shall be entitled to one (1) vote. 
 

6.4 Removal of Committee Members.  The body or person that 
appointed the committee may remove at any time, with or without cause, a 
member or members of the committee. 
 

6.5 Meetings.  Members of committees shall meet at the call of the 
Chairperson of the Board, chairperson of the committee or any two members of 
the committee, at such place as they shall designate.  The provisions of Sections 
5.8, 5.9, 5.10 and 5.12 of Article V shall apply to all committee meetings.  Each 
committee shall keep minutes of its proceedings and make a written report to the 
Board of Trustees of its actions within a reasonable time subsequent thereto. 
 

6.6 Expenditures.  Any expenditure of corporate funds by a committee 
shall require prior approval of the Board of Trustees. 
 
 

ARTICLE VII 
 

OFFICERS 
 

7.1 Officers.  The officers shall be a Chairperson, one (1) or more Vice 
Chairpersons, a Secretary, and Chief Financial Officer.  Each officer shall be a 
Trustee.  The office of Secretary and Chief Financial Officer may be combined or 
may be filled by the same person. 
 



7.2 Selection of Officers.  Officers shall be elected by a majority vote of 
the Trustees present and voting at the annual meeting.  The election of the 
Chairperson shall require confirmation of the Corporate Members.  Officers may 
be elected and serve for a term of no more than three (3) years and until the 
appointment of his or her successor pursuant to Article XIII hereof.  

 
7.3 Chairperson.  The Chairperson of the Board of Trustees shall 

preside at all meetings of the Board and shall have such other duties and powers 
as these Bylaws and the policies and procedures of Article XIII hereof shall 
specify or the Board of Trustees shall assign. 
 

7.4 Secretary.  The Secretary shall keep or cause to be kept a book of 
minutes, at the principal office or at such other place as the Board may order, of 
all meetings of the Trustees and of the Members, with the time and place of 
holding, whether regular or special, and, if special, how authorized, the notice 
thereof given, the names of those present at Trustees' meetings, the names of 
those Corporate Member representatives present at Corporate Members' 
meetings, and the proceedings thereof.  The Secretary shall also keep or cause 
to be kept, at the principal office, or such other place as the Board may order, a 
membership register showing the names of the Corporate Members, the 
Corporate Member representatives and their addresses.  The Secretary shall 
give or cause to be given notice of all the meetings of the Corporate Members 
and of the Board of Trustees required by law or these Bylaws to be given, shall 
keep the seal of the corporation in safe custody, and shall have such other 
powers and perform such other duties as may be prescribed by the Board of 
Trustees or these Bylaws. 
 

7.5 Chief Financial Officer.  The Chief Financial Officer shall cause to 
be kept and maintained adequate and correct accounts of the properties and 
business transactions of the corporation, including accounts of its assets, 
liabilities, receipts, disbursements, gains and losses.  The books of account shall, 
at all times, be open to inspection by a Trustee.  The Chief Financial Officer shall 
cause to be deposited all monies and other valuables in the name and to the 
credit of the corporation, in such depositories as may be designated by the 
Trustees.  The Chief Financial Officer shall cause to be disbursed the funds of 
the corporation as ordered by the Board of Trustees, shall render to the 
President or the Trustees, whenever they shall request it, an account of all 
transactions as Chief Financial Officer and of the financial condition of the 
corporation, shall have caused to have taken proper vouchers for all 
disbursements of the funds from the corporation and shall have such other 
powers and perform such other duties as may be prescribed by the Board of 
Trustees or these Bylaws. 
 

7.6 Resignation and Removal of Officers.  Officers may resign at any 
time be filing a written resignation with the Chairperson or Secretary.  Officers 
may be removed by a majority vote of the Trustees at any time, with or without 



cause.  Should a vacancy occur in any office as a result of death, resignation, 
removal, disqualification or any other cause, the Board may delegate the powers 
and duties of such office to any officer or to any Trustee until such time as a 
successor for such office has been selected. 
 
 7.7 Compensation and Expenses.  Officers shall serve without 
compensation.  Expenses incurred in connection with performance of their official 
duties may be reimbursed to officers upon approval of the Board of Trustees. 
 



 
ARTICLE VIII 

 
GENERAL PROVISIONS 

 
8.1 Voting of Stock.  The corporation may vote any and all shares held 

by it in any other corporation by such officer, agent or proxy as the Board of 
Trustees may appoint, or, in default of any such appointment, by its Chairperson 
or his or her designee, and, in such case, such officers or any of them may 
likewise appoint a proxy to vote said shares. 
 

8.2 Contracts.  The Board of Trustees, except as in these Bylaws 
otherwise provided, may authorize one or more officers or agents to enter into 
any contract or to execute or deliver any instrument in the name of and on behalf 
of the corporation, and such authority may be general or confined to specific 
instances; and, unless so authorized by the Board, no officer or agent shall have 
any power or authority to bind the corporation by any contract or engagement, to 
pledge its credit or to render it liable for any purpose or in any amount. 
 

8.3 Checks, Drafts, Etc.  All checks, drafts or other orders for payment 
of money, notes or other evidences of indebtedness issued in the name of or 
payable to the corporation, and, any and all securities owned or held by the 
corporation requiring signature for transfer shall be signed or endorsed by such 
officer or officers, agent or agents, and in such manner as, from time to time, 
shall be specified in an adoptive resolution of the Board of Trustees. 

 
8.4 Loans.  No loans shall be made by or to this corporation and no 

evidences of indebtedness shall be issued in its name unless authorized by a 
resolution of the Board of Trustees, and, where required by Section 3.2 of Article 
III, approved by the Corporate Members. 

 
8.5 Inspection of Corporation Records.  The membership register, the 

books of account and minutes of proceedings of the Corporate Members and the 
Trustees shall be open to inspection upon the written demand of any Corporate 
Member, acting through the Corporate Member representative, at any 
reasonable time and for any purpose reasonably related to her interests as a 
Corporate Member.  Such inspection may be made by the Corporate Members or 
by an agent or attorney appointed by such representative and shall include the 
right to make extracts.  Demand for inspection shall be made in writing, 
addressed to the Chairperson or Secretary of the corporation. 
 

 



ARTICLE IX 
 

ACCOUNTING YEAR AND TAX AUDIT 
 

9.1 Accounting Year.  The accounting year of the corporation shall end 
on the last day of June of each year. 
 

9.2 Audit.  At the end of the accounting year, the books of the 
corporation shall be closed and audited by a certified public accountant selected 
by the Members.  The financial report of the auditor shall be furnished to the 
Members and a copy to the Trustees upon request. 
 
 

ARTICLE X 
 

INDEMNIFICATION AND INSURANCE 
 

10.1 Indemnification.  The corporation may indemnify any and all of its 
Trustees or officers or former Trustees or officers or any person who may have 
served, at its request or by its election, as a Trustee, director or officer of another 
corporation, against expenses actually and necessarily incurred by them in 
connection with the defense or settlement of any action, suit or proceeding in 
which they, or any of them, are made parties, or a party, by reason of being or 
having been Trustees or a director or officer of the corporation, or of such other 
corporation; except in relation to matters as to which any such Trustee, director 
or officer or former Trustee, director or officer or person shall be adjudged in 
such action, suit or proceeding, to be liable for willful misconduct in the 
performance of duty, and to such matters as shall be settled by agreement 
predicated on the existence of such liability. 
 

10.2 Insurance.  The corporation may purchase and maintain insurance 
on behalf of any and all of its Trustees or officers or former Trustees or officers or 
any person who has served, at its request or by its election, as a Trustee, 
director or officer of another corporation, against any liability, or settlement based 
on asserted liability, incurred by them by reason of being or having been 
Trustees or a director or officer of the corporation or of such other corporation, 
whether or not the corporation would have the power to indemnify them against 
such liability or settlement under the provisions of this section. 
 
 

ARTICLE XI 
 

BONDING 
 

All officers and authorized fiscal agents of the corporation responsible for 
the receipt, custody or disbursement of corporation funds or securities shall give 



bond for the faithful discharge of their duties in such sums and with such sureties 
as the Board of Trustees shall require, and the fees for such sureties may be 
paid by the Corporation. 
 
 

ARTICLE XII 
 

AMENDMENTS 
 

Subject to the approval of the Corporate Members, the Bylaws of the 
corporation may be altered, amended or repealed and new Bylaws adopted by 
the vote of a majority of the Trustees in office at any meeting of the Board of 
Trustees.  Proposed Bylaw amendments must be submitted in writing to the 
Chairperson and referred to the Board of Trustees for action. 
 
 

ARTICLE XIII 
 

POLICIES AND PROCEDURES  
 

The Board of Trustees shall adopt by majority vote such policies and 
procedures as it shall deem appropriate for the orderly conduct of Corporation's 
business.  These policies and procedures shall be published from time to time in 
a manual.  The official copy of the manual shall be maintained by the Secretary. 
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ST. JOSEPH HEALTH SYSTEM 
SPONSORSHIP/GOVERNANCE/MANAGEMENT MATRIX 

SJHS tiered governance is enriched by an Ethical Decision Making Process which serves to 
encourage collaboration and transparency between the sponsor, governing bodies and 
management, and involve the appropriate communities of concern for decisions reached.  The 
SJHS Governance Manual describes many formal processes intended to ensure such collaboration 
and transparency, and should be referred to as augmentation of this matrix.  

RESPONSIBILITY/ACTION LM 
MGMT  

LM 
BOARD 

SJHS 
MGMT 

SJHS 
BOARD 

SJHM  

Canonical Reserved Rights 
Mission Vision and Values (MVV) 

Lead collaborative process to review 
MVV for possible revisions 

  X   

Recommend revisions to MVV    X  
Approve revisions to MVV     X 

Ministry transactions and planning 
Initiate development of business plan for 
Local Ministry (LM) transaction 
involving portion of LM assets 

X     

Manage and support consideration and 
negotiation of LM transaction involving 
portion of LM assets 

  X   

Approve management recommendation 
regarding LM transaction involving 
portion of LM assets & recommend to 
SJHS Board 

 X    

Approve LM recommendation regarding 
LM transaction involving portion of LM 
assets 

   X  

Initiate development of transaction 
involving substantially all of LM assets 
& recommend to SJHS Board 

  X   

Approve transaction involving 
substantially all of LM assets and 
recommend to SJHM 

   X  

Approve merger, dissolution or sale of 
substantially all LM and/or SJHS assets 

    X 

Provide input to and/or approve, as 
appropriate, any transaction with ERD 
implications 

    X 

Disposition of owned real property 
A.   Local ministry owned real property 

Initiate LM property disposition   X     
Support LM management relative to LM 
property disposition 

  X   

Consider management recommendation 
for LM property disposition and 
recommend to SJHS Board 

 X    

Approve LM property disposition and 
recommend to SJHM if disposition 
doesn’t meet SJHS delegated approval 
criteria 

   X  

Approve criteria for delegated approval 
and, for those dispositions that do not 
meet such criteria, approve sale or 
disposition of LM owned real property 

    X 

B.   Entire local ministry 
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RESPONSIBILITY/ACTION LM 
MGMT  

LM 
BOARD 

SJHS 
MGMT 

SJHS 
BOARD 

SJHM  

Recommend sale or disposition to SJHS 
Board 

  X   

Approve sale or disposition and 
recommend to SJHM 

   X  

Approve sale or disposition and 
recommend to Holy See 

    X 

C.   Ministry Portfolio 
Consider Ministry Effectiveness Strategy 
(MES) and  recommend changes to SJHS 
Board 

  X   

Approve changes to MES    X  
Approve changes to ministry portfolio 
and, as necessary, recommend approval 
of alienations to Holy See 

    X 

Appointments/Removals 
A.   Trustees and officers 

A.1  Local Ministry (LM) boards 
Recommend diversity standards/goals, 
and selection/nomination process 

   X  

Approve diversity standards/goals, and 
selection/nomination process and 
changes to such standards and/or 
processes 

    X 

Provide boards with nomination needs 
and diversity standards/goals 

  X   

Identify LM candidates, engage in 
approved interview process and 
nominate LM board candidates  

 X    

Identify LM needs relative to board 
officers, identify candidates for LM 
board officers from among trustees, hold 
election for LM board officers and 
recommend/nominate LM board officers 

 X    

Approve LM nominations or initiate 
removal of LM trustees who are not 
sponsor appointees and for LM 
nominations of LM board officers 

   X  

Approve nominations for LM trustees 
who are not sponsor appointees & which 
are outside the SJHM-approved 
delegated authority process, and 
recommend to SJHM 

   X  

Approve nominations for LM trustees 
nominated outside the SJHM-approved 
process  

    X 

Appoint sponsor’s trustees to LM boards     X 
A.2  SJHS Board 
Provide SJHS Board with nomination 
needs  

  X   

Identify SJHS Board candidates,  engage 
in approved interview process (which 
requires participation of SJHM member 
in process) and nominate SJHS Board 
candidates who are not to be sponsor 
appointees 

   X  

Approve SJHS Board nominations 
and/or initiate removals  

    X 

Initiate and appoint and/or remove     X 
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RESPONSIBILITY/ACTION LM 
MGMT  

LM 
BOARD 

SJHS 
MGMT 

SJHS 
BOARD 

SJHM  

sponsor appointed trustees to SJHS 
Board 

B.   CEOs 
B.1  LM CEOs 
In collaboration with LM Board, appoint 
interim CEO as determined appropriate 

  X   

Lead collaborative process involving LM 
Board to identify needed competencies, 
and review and interview candidates 

  X   

Recommend candidate(s) for LM CEO  X    
Appoint/Remove LM CEOs    X  
Approve search and recruitment 
policy/process  for LM CEOs 

   X  

B.2  SJHS CEO 
In collaboration with SJHM, appoint 
interim CEO as determined appropriate   

   X  

Lead collaborative process involving 
SJHM and LMs to identify needed 
competencies, review system CEO 
candidates, conduct interviews and 
recommend system CEO. 

   X  

Approve appointment/removal of SJHS 
CEO  

   X X 

Approve search and recruitment 
policy/process for SJHS CEO 

    X 

C.    VPMIs      
In collaboration with SJHM and, with 
regard to local VPMIs, the system VPMI 
and respective CEO to lead process to 
identify needed competencies, 
recruit/identify candidates and engage in 
interviews for a ministry or system open 
VPMI position. 

X  X   

The recommendation for selection or 
removal of  the local VPMIs is led by the 
local CEO and the System VPMI with 
SJHM input to the process 

X  X   

Provide lack of objection to respective 
CEO about preferred and recommended 
candidate. 

    X 

Respective CEO appoints VPMI. X  X   
Input to and/or recommendation from 
respective CEO (and system VPMI, as 
appropriate) about removal of VPMI. 

X  X   

Approve removal of VPMI.     X 
Articles and bylaws 

Identify need and propose changes to 
LM bylaws   

X     

Draft articles and bylaws and their 
amendments 

  X   

Consider and recommend to SJHS Board 
the amendment of LM articles and 
bylaws 

 X    

Recommend amendment of LM and/or 
system articles and bylaws to SJHM; 
unless amendment is within SJHM-
approved delegated approval and, if so, 
approve amendment  

   X  
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RESPONSIBILITY/ACTION LM 
MGMT  

LM 
BOARD 

SJHS 
MGMT 

SJHS 
BOARD 

SJHM  

Approve amendment of System articles 
and/or bylaws, and criteria for delegated 
approval of articles and bylaws 
amendments 

    X 

Finance 
A.   Financing and debt 

Determine if long-term capital lease is 
appropriate vehicle considered with 
recommendation to SJHS Board 

  X   

Consider and recommend long-term 
capital lease 

 X    

Recommend appropriate vehicles for 
financing, recommend changes to the 
obligated group and master indenture, 
manage issuance of bonds,  and make 
necessary ongoing disclosures to bond 
holders 

  X   

Approve financing – long and short term, 
including capital leases; approve changes 
to the obligated group and master 
indenture, and approve bond issuance 

   X  

Approve and provide oversight of SJHS 
debt structure and changes to it, 
including use of new debt vehicles 

   X  

B.   Budgets 
In collaboration with system 
management, develop LM budget to 
support Integrated Strategic and 
Financial Plan 

X     

Approve LM budget and recommend to 
SJHS Board 

 X    

Approve annual consolidated budget     X  

C.   Unbudgeted expenditures 

Approve unbudgeted capital 
expenditures less than $500,000 

 X    

Approve unbudgeted capital 
expenditures greater than $500,000 and 
less than $5M 

  X   

Approve unbudgeted capital 
expenditures of LM and/or SJHS 
exceeding $5M 

   X  

Approve unbudgeted capital 
expenditures of SJHS exceeding $50M 

    X 

D.   Audits 
Oversee follow-up on LM audit findings   X    
Manage audit review and oversee follow-
up to audit findings on SJHS 

  X   

Appoint/Remove of fiscal auditors    X  
Review completed Form 990 prior to 
submission 

   X  

Report to SJHM on ERD audit results    X  
E.   Cash management and investment 

Oversight of LM foundation investments  X    
Implement treasury standards and cash 
management program 

  X   

Approve System policy changes for cash    X  
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RESPONSIBILITY/ACTION LM 
MGMT  

LM 
BOARD 

SJHS 
MGMT 

SJHS 
BOARD 

SJHM  

management/investment 
Oversee SJHS investment portfolio 
performance 

   X  

Approve System policy for socially 
responsible investing & changes to it   

   X X 

F.   Resource development 
Implement local strategy for 
philanthropy   

X     

Develop and oversee local strategy for 
philanthropy  

 X    

Develop System-wide philanthropy 
policy 

  X   

Approve System-wide philanthropy 
policy and amendments to it 

   X  

Provide input to philanthropy with ERD 
implications 

    X 

Charitable mission 
A. Community needs and benefit 

Develop local community needs 
assessment and plan 

X     

Approve local community needs 
assessment and plan 

 X    

Develop consolidated SJHS community 
benefit report 

  X   

Approve annual consolidated community 
benefit report 

   X  

Approve Financial Assistance Policy and 
changes to it 

   X  

Report to SJHM on annual community 
benefit, charity care and financial 
assistance 

   X  

B.   Advocacy 
Develop advocacy priorities locally X     
Approve local advocacy priorities  X    
Develop advocacy priorities system-wide   X   
Approve annual System-wide advocacy 
priorities 

   X  

Approve advocacy statements and/or 
positions when to be represented as 
SJHS Board position 

   X  

Approve advocacy statements and/or 
positions impacting Catholic identity 

   X X 

Clinical excellence [moved to separate out from charitable mission] 
A. Quality of care 

Implement clinical excellence and 
quality of care initiatives at LM 

X     

Oversee quality of care and performance 
against System-wide quality goals at LM 
and  review all sentinel events 

 X    

Develop annual System-wide metrics for 
quality of care and safety 

  X   

Approve annual System-wide metrics for 
quality of care and safety 

   X  

B.  Clinical research 
Manage process for reviewing, 
approving and monitoring protocols 

X     

Oversee the processes for reviewing, 
approving and monitoring protocols 

 X    
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RESPONSIBILITY/ACTION LM 
MGMT  

LM 
BOARD 

SJHS 
MGMT 

SJHS 
BOARD 

SJHM  

Provide support to LM management and 
IRBs relative to compliance with 
relevant regulatory requirements 

  X   

Recommend response to research 
opportunities with potential to impact 
Catholic identity 

  X X  

Approve system-wide position on new 
research opportunities with potential to 
impact Catholic identity 

    X 

C.  Risk management 
Implement risk management programs at 
LM 

X     

Oversee the processes for addressing risk 
management issues 

 X    

Provide support to LM management 
relative to risk management issues and 
arrange for insurance coverage and 
claims management 

  X   

Oversee system-wide processes for risk 
management and assure adequacy of 
insurance programs 
 

   X  

Strategy and planning 
Develop, in collaboration with SJHS 
management, LM Integrated Strategic 
and Financial Plan 

X     

Approve LM Integrated Strategic and 
Financial Plan 

 X    

Develop consolidated Integrated 
Strategic and Financial Plan 

  X   

Approve consolidated Integrated 
Strategic and Financial Plan 

   X  

Approve System-wide strategy    X  
Develop, in collaboration with SJHS 
management, LM master facility plan 

X     

Approve LM master facility plan  X    
Develop System-wide master facility 
plan 

  X   

Approve System wide master facility 
plan and release of capital to fund it 

   X  

Recommend LM name change to SJHS 
Board 

 X    

Approve LM name change    X  
Recommend System name change to 
SJHM  

   X  

Document proposed licensure of SJHS 
name in formal agreement 

  X   

Approve licensure of SJHS LM names to 
3rd party 

   X  

Approve System name change and/or 
licensure of System name to 3rd party  

    X 

Business development 
Develop, in collaboration with LM 
management as appropriate, and 
document: 

a. creation of or majority 
investment in a SJHS-affiliated 
and legally recognized entity 

  X   
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RESPONSIBILITY/ACTION LM 
MGMT  

LM 
BOARD 

SJHS 
MGMT 

SJHS 
BOARD 

SJHM  

b. LM joint venture 
c. LM management contract  

Recommend (a), (b) and/or (c) to SJHS 
Board 

 X    

Approve (a), (b), and/or (c) above     X  
Approve changes to SJHS Joint Venture 
Guidelines and Management Contract 
Guidelines 

   X  

Develop, in collaboration with SJHS 
management, proposal for new service 
lines at LM  

X     

Approve new service lines at LM   X    
Review new service line proposals or (a), 
(b) or (c) above, implicating ERDs 

  X   

Recommend new service line proposals 
or (a), (b) or (c) above, implicating ERDs 

   X  

Approval of new service line proposals 
or (a), (b) or (c) above implicating ERDs 

    X 

Resolve, in collaboration with LM and 
SJHS management and/or Board, ERD 
issues that should likely be reported to 
Church officials 

    X 

Quality of worklife 
A.   Implementation  

Oversee LM expression of quality of 
worklife standards 

 X    

Develop, in collaboration with LM 
management, quality of worklife policy 
and standards 

  X   

Approve quality of worklife policy and 
standards  

   X  

Engage in theological reflection in 
collaboration with SJHS management, 
Catholic social teaching on worklife 
standards  

    X 

B.  Labor Relations 
Manage relationships with LM 
employees consistent with SJHS Code of 
Conduct 

X     

Oversee LM compliance with SJHS 
Code of Conduct 

 X    

Manage, with input from LM, collective 
bargaining 

  X   

Approve SJHS Code of Conduct and 
response to corporate campaign 

   X  

C.   Performance review & compensation 
Provide input relative to LM CEO 
performance 

 X    

Provide LM CEO performance review 
and salary adjustment 

  X   

Provide input relative to system CEO 
performance 

  X X X 

Provide system CEO performance 
review and salary adjustment 

   X  

Develop, in collaboration with LM 
management, retirement plans, system-
wide benefits and living wage 

  X   

Approve executive compensation    X  
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RESPONSIBILITY/ACTION LM 
MGMT  

LM 
BOARD 

SJHS 
MGMT 

SJHS 
BOARD 

SJHM  

philosophy and process,  living wage  
Governance 

Develop, in collaboration with the 
medical staff, amendments to medical 
staff bylaws 

X     

Assure input from appropriate medical 
staff communities of concern to 
governance issues impacting the LM 
medical staff 

 X    

Approve LM medical staff bylaws and 
oversee processes for LM credentialing 
and peer review 

 X    

Govern LM consistent with SJHS 
Governance and Authority Matrix 

 X     

Develop, in collaboration with LM 
management and input from LM boards, 
governance standards, manual and 
handbooks; and SJHS Ministry Integrity 
program 

  X   

Assure input from appropriate medical 
staff communities of concern to issues 
with System-wide impact on physician 
practice  

  X   

Approve governance standards, manual 
and handbooks as well as SJHS Ministry 
Integrity program 

   X  

Amendment of and oversight to 
approvals that are Canonically required 
and reserved to sponsor 

    X 
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PHILLIPS, LLP 
ATTORNEYS AT LAW 

LOS ANGELES 

DECLARATION OF DOUGAL HEWITT 

I, Dougal Hewitt, declare: 

1. I am the EVP and Chief Mission & Sponsorship Officer at Providence Health.  I 

make this declaration on the basis of personal knowledge and, if called as a witness, I could and 

would testify competently thereto under oath. 

2. I joined Providence in 2018 as EVP/Chief Mission Integration Officer.  In 2021, I 

became the EVP/Chief Mission and Sponsorship Officer.  In this role, I oversee Mission 

Integration and formation, spiritual health, ethics, and community benefit as well as serving as a 

liaison with the Providence St. Joseph Health Sponsors Council.  At Providence, “Mission 

Integration” refers to our commitment to serve as a vibrant ministry of the Church inspired by the 

legacy of our founding congregations of religious sisters in carrying out our Mission: “As 

expressions of God’s healing love, witnessed through the ministry of Jesus, we are steadfast in 

serving all, especially those who are poor and vulnerable.”  

3.  After the Stipulation and Order dated October 29, 2024 (the “Stipulation”) was 

entered by the Court, I reached out to  Bishop Robert Vasa because I had learned that the Bishop 

was concerned about accounts of the Stipulation that he had read in the press.  Bishop Vasa is the 

diocesan bishop charged with ensuring that the Catholic hospitals in the Diocese of Santa Rosa 

(“Diocese”), which includes St. Joseph Hospital – Eureka, comply with Catholic moral and social 

teaching, including the Ethical and Religious Directives for Catholic Health Care Services (the 

“ERDs”). 

// 

// 

// 

// 

// 

// 

// 

// 
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4. In response, Bishop Vasa, provided the letter dated November 4, 2024, in which he 

described in detail the reasons that the Stipulation did not comply with the ERDs.  A true and 

correct copy of Bishop Vasa’s letter is attached here to as Exhibit A.  I declare under penalty of 

perjury under the laws of the State of California that the foregoing is true and correct, and this 

declaration was executed on July 21, 2025 in Seattle, Washington.   

 

 

       Dougal Hewitt   
 404114921.1 
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         November 4, 2024 

 
Dougal Hewitt  

EVP/ Chief Mission & Sponsorship Officer  

Email: dougal.hewitt@providence.org 

 

 Thank you for the conversation today. I appreciate the openness to the concerns which I 

have expressed and trust that they are your concerns as well. I assure you that I appreciate the 

kinds of pressures put on Catholic Healthcare organizations and the veritable 'minefield’ that 

must be negotiated. It is precisely because we find ourselves in such a minefield that we must be 

absolutely certain that the policies and guidelines, whether system-wide or local, which are 

officially adopted and followed comply with the clearest and most authoritative determinations 

of the Holy See. 

 

 I note in your message to me that you appeal to the The Ethical and Religious Directives 

for Catholic Health Care Services (ERDs) as the source of your decision to comply with the 

Attorney General as well as the construction of the hospital’s internal policies. I am pleased to 

hear that there is commitment to a fuller appreciation for and application of the ERDs. 

 

 At the same time, it seems to me, that the application of the moral principles related to 

direct and indirect actions is overly simplified and could even be misleading. The fact that 

secular headlines point out that Saint Joseph’s in Eureka has consented to perform abortions in 

cases of emergency may indicate that the distinctions which are claimed between direct and 

indirect abortions were not adequately insisted upon in the Agreement with the state. Further, it 

appears to me that there is, potentially, a faulty understanding of the meaning of direct and 

indirect as these terms appear in the ERDs. 

 

 The Directive at question is Directive 47: “Operations, treatments, and medications that 

have as their direct purpose the cure of a proportionately serious pathological condition of a 

pregnant woman are permitted when they cannot be safely postponed until the unborn child is 

viable, even if they will result in the death of the unborn child.” 

 

 I also mentioned Directive 45 which reads, in part: “Every procedure whose sole 

immediate effect is the termination of pregnancy before viability is an abortion …” (emphasis 

added). As I perhaps noted, the meaning of “sole immediate effect” is, in some ways, a definition 

of “direct” in the moral context. It is not in the realm of “intention” that the “sole immediate 

effect” is determined but in the action itself. I also called attention to paragraph 81 in the 

Encyclical of Pope John Paul II, Veritatis Splendor (VS): “If acts are intrinsically evil (such as 

abortion, my addition), a good intention or particular circumstances can diminish their evil, but 

they cannot remove it. They remain “irremediably” evil acts; per se and in themselves they are 

not capable of being ordered to God and to the good of the person…. Consequently, 

circumstances or intentions can never transform an act intrinsically evil by virtue of its object 

into an act “subjectively” good or defensible as a choice.” (VS, 81) 

 

   Office of the Bishop                                 Diocese of Santa Rosa 
 P.O. Box 1297 

Santa Rosa, California  95402 
  

       Phone:  (707) 566-3325  
       Email:  BpVasa@SRDiocese.org 



Between 2004 and 2007, Providence Systems of Alaska proposed guidelines in which it 

was stated, that: “Prior to viability: As indicated in directive 47, the early induction of labor prior 

to viability is permitted in cases where these three conditions are met: 1) the mother has been 

diagnosed with a serious pathological condition, 2) the purpose of the early induction of labor is 

the direct cure of the mother’s pathological condition, and 3) it is determined that the early 

induction cannot be safely postponed until the fetus is viable. The termination of the pregnancy 

should not be directly intended (Citing Directive 47). Examples of medical conditions under 

which the early induction of labor prior to viability may be morally permissible include: 

evidence of chorioamnionitis due to premature and irreversible rupture of the membranes and 

severe preeclampsia.”  

 

This Guidelines were questioned by Archbishop Schwietz, O.M.I. Archbishop of 

Anchorage. He requested the insight of the Holy See and (response attached – March 29, 2007) 

at that time the Congregation for the  Doctrine of the Faith replied that the language of a portion 

of the “Guideline” was “not sufficiently clear”, that it was “necessary to be extremely precise” 

and directed the guideline to be changed to: “Prior to viability:  The early induction of labor 

prior to viability is permitted in cases where these three conditions are met: 1) there has been 

diagnosed a pathological condition in the pregnancy that immediately endangers the lives of both 

mother and child, 2) no possibility of saving the life of the child remains, and 3) the early 

induction of labor is the only alternative to the certain death of both the mother and the child. 

Indeed, in such cases, the purpose of the early induction of labor is to save the only life that can 

be saved, that of the mother. Medical situations, in which the early induction of labor – prior to 

viability of the foetus – can be considered morally permissible (the conditions indicated being 

fulfilled), may arise, for example, in cases of chorioamnionitis due to premature and irreversible 

rupture of the membranes, or of severe preeclampsia.” 

 

The agreement with the Attorney General of California has very different language:  

“Providence Hospital specifically agrees to: 

a. Continue to allow its physicians to terminate a patient's pregnancy (via induced labor, a 

Dilation and Evacuation procedure, or any other procedure that the relevant 

personnel are licensed and qualified to perform and for which Providence Hospital has 

the physical facilities to accommodate) whenever the treating physician(s) determine in 

their professional judgment that failing to immediately terminate the pregnancy would 

be reasonably expected to:  

b.   

i.   Place the patient's health in serious jeopardy; 

ii.  Result in serious impairment to the patient's bodily functions; or 

iii. Result in serious dysfunction of any bodily organ or part of the patient.” 

 

 Note the grave discrepancies between the directive from the Holy See and the 

language of the stipulation: Place the patient's health in serious jeopardy versus there has been 

diagnosed a pathological condition in the pregnancy that immediately endangers the lives of both 

mother and child. There is a huge difference between accepting an action as necessary to protect 

the life of the mother or child and placing a patient’s health in serious jeopardy. Note it says 

“health” not “life”. This would be construed as abortion on demand when the health of the 

mother is compromised. 

 

 



 The language of the stipulation: “Result in serious impairment to the patient's bodily 

functions” versus “no possibility of saving the life of the child remains”. Note that between i 

and ii in the stipulation there is an implied “or” which would mean that any one of the three 

reasons would suffice to justify the abortion. The response of the Holy See is explicit: “The 

early induction of labor prior to viability is permitted in cases where these three conditions are 

met.” 

 

 The language of the stipulation continues with another, “or”: “Result in serious 

dysfunction of any bodily organ or part of the patient” versus “the early induction of labor is the 

only alternative to the certain death of both the mother and the child.” 

 

 Finally, I note that the response of the Holy See, while the question surfaced in 

Anchorage, is directed to the entire Providence System with the request from Cardinal Levada, 

Prefect of the Congregation for the Doctrine of the Faith, that “the guidance contained therein is 

faithfully applied in the Facilities of Providence health System.” 

 

 Finally, I know that the questions which have arisen as a result of the Attorney 

General’s action with regard to Providence / St. Joseph in Eureka have come to the attention of 

practically every Bishop where Providence Systems operate. I understand the assertion that the 

agreed upon stipulation of the Attorney General applies only to Providence / Saint Joseph in 

Eurecka but the more difficult reality is that there appears to be operational guidelines at the 

System Level which would directly impact every diocese and bishop where Providence and 

Providence / Saint Joseph hospitals are located. I trust that they will look to me for an 

explanation of what I am doing about Eureka and, in brotherly solidarity with them, I do need to 

inform them of what I now write to you. It is not possible for me to delay such a transmission 

indefinitely. While I have no desire to cause undue difficulty, I do need to propose to my 

brother bishops the realities of the matters at hand. 

 

 For my part I believe it is necessary to point out how the Agreement  

 

         Sincerely yours in Christ Jesus,  

       
                                                                                        The Most Reverend Robert F. Vasa, 

                                                                                         Bishop of Santa Rosa in California 
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DECLARATION OF THE MOST REVEREND ROBERT F. VASA 

I, Most Reverend Robert F. Vasa, declare: 

1. I am the Bishop of the Roman Catholic Diocese of Santa Rosa.  I was appointed 

head of the Roman Catholic Diocese on June 30, 2011.  I make this declaration on the basis of 

personal knowledge and, if called as a witness, I could and would testify competently thereto 

under oath. 

2. The Diocese of Santa Rosa (“Diocese”) is comprised of six counties across the 

northern region of California, including Humboldt County, the place of St. Joseph Hospital.  As 

Bishop of the Diocese, I carry on the work of the Apostles and I am responsible for the pastoral 

and spiritual care of my Diocese. In the Diocese, I perform the triple apostolic functions of 

teacher of doctrine, priest of sacred worship and pastor of church governance.  Under the Code of 

Canon Law, I am responsible for assuring the “Catholicity” of the Catholic entities or 

organizations operating within my Diocese.  I am also responsible for teaching and implementing 

matters of Canon Law, moral theology, and religious doctrine, which encompasses Catholic 

moral and social teaching, including ensuring adherence to the Ethical and Religious Directives 

for Catholic Healthcare Services (the “ERDs”) in the Diocese. 

3. St. Joseph Hospital – Eureka (“SJHE”) is a Catholic hospital, sponsored by the St. 

Joseph Health Ministry, which is located within my Diocese.  SJHE is listed in the Official 

Catholic Directory, in the section maintained for the Diocese of Santa Rosa, which identifies 

SJHE as an official apostolate of the Catholic Church. 

4. Under Canon Law, I exercise my duty to ensure the moral and religious identity 

(Catholicity) of Catholic health care institutions located within the Diocese.  My ecclesiastical 

authority includes interpreting and applying the ERDs in the Diocese.  I am also charged with 

guarding against abuses and coordinating all works of the apostolate in my Diocese.  It is my 

responsibility to ensure that all Catholic hospitals in my Diocese are following Catholic principles 

both in name and in fact.  As a Catholic hospital, SJHE (in the same manner as other Catholic 

hospitals within my Diocese) is required to adhere to the ERDs, as promulgated by the United 

States Conference of Catholic Bishops.  My expectation is that every Catholic organization 
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providing health care services within my Diocese, including SJHE, will fully comply with the 

ERDs.  Catholic health care and the ERDs are rooted in, and express, Jesus’s ministry to heal the 

sick which is carried on throughout the United States by apostolic women religious such as the 

Sisters of St. Joseph of Orange who started the first hospital in Eureka, California in 1920 and has 

served the people of Humboldt County ever since.   

5. I reviewed the Stipulation and Order (the “Stipulation”) entered by the Court on

October 29, 2024 in the matter of The People of the State of California against St. Joseph Health 

Northern California, LLC, Case No. CV2401832, in the Superior Court of Humboldt County. 

6. I was not aware of the Stipulation until it was entered and when I read it, it was

clear to me that it is irreconcilable with SJHE’s obligation to comply with the ERDs.  

Accordingly, immediately after I reviewed the Stipulation, I wrote a letter to Dougal Hewitt, EVP 

and Chief Mission & Sponsorship Officer at Providence Health.  In the letter, I explained why the 

Stipulation does not comport with the ERDs.  I pointed out a number of specific concerns.  A true 

and correct copy of my letter to Dougal Hewitt is attached to the Declaration of Dougal Hewitt  

as Exhibit 1.  To resolve these concerns the Stipulation must either be terminated or modified to 

include an exception for the application of the ERDs on a case-by-case basis.   

I declare under penalty of perjury under the laws of the State of California that the 

foregoing is true and correct, and this declaration was executed on July 17, 2025 in Santa Rosa, 

California.  

The Most Reverend Robert F. Vasa 

   Bishop of Santa Rosa, California 

404112561.1 
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DECLARATION OF TRACI OBER 

I, Traci Ober, declare: 

1. I am the Manager of Area Risk Management for St. Joseph Health Northern 

California, LLC d/b/a St. Joseph Hospital – Eureka (“St. Joseph Hospital – Eureka” or the 

“Hospital”), a party to this action.  I make this declaration on the basis of personal knowledge 

and, if called as a witness, I could and would testify competently thereto under oath. 

2. As part of my job duties I am familiar with the procedures by which physicians 

apply to become members of the Medical Staff at St. Joseph Hospital – Eureka and the documents 

and application forms they are required to complete during the application process.  

3. The Hospital’s medical staff application form is only available electronically. True 

and correct screenshots of each page of the electronic application form are attached hereto as 

Exhibit 1.  

4. The last page of the medical staff application form instructs the applicant to review 

the Hospital’s governance documents, bylaws, rules and regulations, and policies, which are 

available online at this link:  https://www.providence.org/locations/norcal/st-joseph-hospital-

eureka/about-us/medical-staff-services/governance.  A true and correct printed copy of the linked 

Governance page is attached hereto as Exhibit 2.  The documents listed on that linked page for 

the applicant to review include the full Ethical and Religious Directives for Catholic Health Care 

Services (“ERDs”).  The online application form requires each applicant to attest that the 

applicant has downloaded and read the governance documents.    

5. Each medical staff member at the Hospital, as a condition for obtaining 

membership and privileges at the Hospital, is required as part of the application process to 

acknowledge and agree to be bound by the Hospital’s governance documents posted on the page 

linked above, including the ERDs.  Each applicant is required to sign a Certification and Release 

acknowledging that the applicant is “responsible for knowing the contents of the existing bylaws 

and governance documents of the [Hospital] and their medical/professional staffs . . . and agree to  

// 

// 
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be bound by them if granted membership and/or privileges or affiliation . . . .”.  A true and correct 

copy of the Certification and Release form is attached hereto as Exhibit 3. 

I declare under penalty of perjury under the laws of the State of California that the 

foregoing is true and correct, and this declaration was executed on July 21, 2025 in Eureka, 

California.   

Traci Ober 
 

 404118460.1 
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Electronic Signature 
 
Enter last four digits of SS # to authenticate.     Date:   
           
A photocopy of this Certification, Authorization and Release shall be as effective as the original. 
 
 

 

  

CERTIFICATION, AUTHORIZATION AND RELEASE OF APPLICANT 
 

PLEASE READ CAREFULLY BEFORE SIGNING 
 

I understand and acknowledge that, as an applicant for medical/professional staff at the hospital, ambulatory surgery center, affiliation with a health care network or plan 
(hereinafter referred to as “Organizations”) indicated in this application, it is my responsibility to render my application complete by providing sufficient information upon 
which a proper evaluation can be undertaken of my current licensure, relevant training and/or experience, current competence, judgment, health status, character, ethics 
and any other criteria adopted by Organizations for medical/professional staff membership and/or clinical privileges or affiliation, and that failure to render my application 
complete after being given a reasonable opportunity to do so will result in termination of the credentialing process, without action being taken on my application.   I also 
understand and acknowledge that, in addition to bearing responsibility for rendering my application complete, I bear the burden of resolving any reasonable doubts about 
my background and qualifications for Medical Staff membership and the specific clinical privileges requested, and that failure to meet that burden will result in denial of my 
application.  I certify the information contained in this electronic application or any electronically signed documents submitted as part of my application process were either 
directly submitted by me or caused to be submitted by me and are accurate and complete. 
 
I further acknowledge that I am responsible for knowing the contents of the existing bylaws and governance documents of the Organizations and their medical/professional 
staffs, including any revisions, changes or amendments thereof and agree to be bound by them if granted membership and/or privileges or affiliation during the period of my 
appointment, including all consents, releases, authorizations and indemnifications granted to Organizations and to those persons and/or parties who provide information or 
documents to Organizations, as described in their respective medical staff bylaws, governance documents, and related policies. 
 
I further understand and acknowledge that St. Joseph Health System Centralized Credentials Verification Organization (“CCVO”), acting as a contractor for the Organizations, 
will investigate the information in this Application.  By submitting this Application, I agree and consent to such investigation activities of CCVO as follows: 
 
Authorization of Investigation and Release of Information Concerning Application for Appointment. I authorize and release from liability all individuals, 
institutions and entities, including but not limited to administrators and members of the medical/professional staffs of other facilities, organizations or institutions with which 
I have been associated and all professional liability insurers with which I have had or currently have professional liability insurance, who have knowledge concerning 
information requested in this Application,  to consult with and release relevant information to CCVO and Organizations, their medical/professional staffs, credentialing 
committees and agents, provided that such information is delivered in good faith and without malice, and upon discovery of any errors, the aforementioned agents take 
reasonable corrective action.   
 
Release from Liability.  I hereby release from any and all liability, to the fullest extent allowed by law, Organizations, CCVO, and their respective agents for acting on 
information I provide directly in accordance with the authorizations contained herein for their acts and statements in connection with the investigation for this Application for 
Appointment, provided that acts and statements are performed and delivered in good faith and without malice, and upon discovery of any errors, the aforementioned agents 
take reasonable corrective action. Furthermore, I hereby release from any and all liability, to the fullest extent allowed by law, the Organizations, CCVO, and their respective 
agents and all other individuals, institutions and entities providing information in accordance with the authorizations as previously mentioned in connection with the 
investigation for this Application for Appointment, provided that such information is delivered in good faith and without malice, and upon discovery of any errors, the 
aforementioned agents take reasonable corrective action.  These releases shall be cumulative and in addition to any other applicable immunities provided by law for medical 
care review activities, and those provided in medical staff bylaws and governance documents of the respective Organizations to which I am applying. 
 
Use of Information. I acknowledge that part of the information to be provided by me is for identification purposes only and will not be used to form the basis of decisions 
regarding medical/professional staff membership or credentialed status. 
 
I understand and agree that the authorizations I have provided are irrevocable so long as I am an applicant for or have medical/professional staff privileges at or am 
affiliated with any Organizations participating in CCVO’s central verification services.   
 
I acknowledge that the investigation of information in this Application by the Organizations, CCVO and their agents is done to achieve, maintain and improve quality patient 
care. 
 
I agree to provide continuous care for each of my patients and recognize my responsibilities therein. 
 
I consent to an inspection of my records and agree to an interview if requested. 
 
I certify that all of the information provided in this Application and supplemental documents, whether prepared by me, or by an agent on my behalf, is 
true and complete.  I will notify the Organizations and⁄or their agents within 10 days of any material changes to the information provided in my 
application or authorized to be released pursuant to the credentialing process. I understand that corrections to the application are permitted at any 
time prior to a determination of membership and/or privileges or affiliation by the Organizations, and must be submitted on-line or in writing, and must 
be dated and signed by me. I also understand, however, that any significant misrepresentation, misstatement in, or omission from, my application shall 
constitute grounds for the denial of my application, and that the Organizations retain the right to invoke this admonishment notwithstanding any such 
corrections.  In the event that any misrepresentation, misstatement or omission is discovered after the granting of Medical Staff membership and/or 
clinical privileges, it shall constitute grounds for summary suspension and/or immediate revocation of such membership and/or privileges.  I understand 
and acknowledge that the Organizations shall be solely responsible for all decisions concerning medical/professional staff membership and the granting of medical and/or 
clinical privileges or credentialed status.  Medical/professional staff membership is determined independently by each Organization.  I further understand and acknowledge 
that CCVO has no responsibility or liability with respect to medical/professional staff membership or credentialing decisions by Organizations.   
 
I further acknowledge that I have read and understand the foregoing Authorization and Release. 
 
I certify that the information contained in this application is accurate and complete. 
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