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|| ! Ii!z;' ARTICLES -OF AMENDMENT AND RESTATED ARTICLES TO THE
ARTICLES OF INCORPORATION

ST. ANNE'S HOSPITLL OF CHICAGO, INC.

INCORPORATED UNDER THE LAWS OF (THE STATE OF ILLINOIS: HAVE BEEN
FILED IN THE QFFICE OF THE SECRETARY OF STATE AS PROVIDED B8Y THE

GENERAL NOT FOR PROFIT CORPORATION(AST OF ILLINOIS, IN FORCE
JANUARY 1, A.D. 1587,
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NFP . 110.30 U N O F F I QaINAL CQ F\))Y\J  File g [1’}7 ]"r_ u_g'?,.cf

_{Rev. Jan., 1987} EDGAR “ThisSpace For Use:By
- , Secratary of State Secretary of Stats.
Submit in Duplicate State of Winors " :;1,,4 3’
Remit peyment in Chack or Money Date- . 7 T
Order, payadle to “Secrstary of ARTICLES OF AMENDMENT . Filing Foe. @’%@
State” o ’ under the g R .
DONOT SEND CASHI GeNgRAL NOT FOR PROFIT CORPORATION ACT [Clerk & (@}

poration hereby adopts these Articles of Amendment to its Anticles of Incorporation.

Pursuant to the provisions of “The Geheral Not For‘P.rbfit_Co.'_rpotétidn Actat 1886", tﬁe-}lnaersigné& cor-

ARTICLEONE  The name of the corporation is _St. Anhe's Hospital of -

Chicago, Inc. iNore 1)

ARTICLE TVO The following amendmentto the Articles of Incorporation was adopted on Feb, 13,
19 _88 __ in the manner indicated below (“X* one box only.)

d Sy.the affirmative vote of a majority of the directors in office, at a meeting of the
tocrd of directors, in accordance with Section 110:15.°  ~  * (Nare 2/
03 By wrinien consent, signed by all the diractors in office, in compliance with Sec-
tions 110.15.and 108.45 of this Act. ' _ {Nate 3/

By the members z¢ amaeting of members entitled to vate by the affirmative vate of
the members having wot fess than the minimum number of votes necessary to
adopt such amendment, as provided by this Act; the articles of incorporation or the

bytaws, in-accordance with Section 110,20, I fNote 4)

0 8y written consent signed by imemtiers entitled 1o vote having not less than the
minimum number of votes necessan to adopt such amendment, as provided by
this Act, the articles of incorparatitn, or th2 bylaws, in compliance with Sections
107.10 and 110:20 of this Act. {Note 4/

fINSERT RESQLUTION)

That the Articles of Incorporation be amended
in their entirety by: adopting in .,lieu,,t.he,reof.
the restated Articles of Incorporation, a
copy of which'is-attached:hereto.as Exhibit A,

£E96LES8S
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EXHIBIT A
AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF

ST. ANNE'S HOSPITAL QF CHICAGO, INC.

?es+&*<9(
ARTICLE I - (Amenaded)

Name

The Cerporation was incorporated under the name St. Anne's
Hospital of-Ciiicago, Inc. on January 12, 1963,

ARTICLE II - (Restated)

Registered Agent and Office

The Corporation's .registered agent is Prentice Hall
Corporation System, Inc. . ard its registered office is at 33
North LaSalle, Suite 1925, Chicago, Illinois.

ARTICLE III - (Amended)

PUIEOSES

The objectives and purposes of the Ccrpouration are:

To operate hospitals as part of and to support <be other entities i ‘

within the Ancilla health system sponsored by tre Poor Handmaids
of Jesus Christ (the "System")}, which System 'is a multi-
institutional health care system founded on and designed to
promote and continue a Christian phllosophy ol.~caring,
recognizing the dignity of all persons, respon51¢r to the
changing environment, operated in accordance.with the objectives
and philosophy and current mission-statement of its relicious
sponsor, the Poor Handmaids of Jesus’Christ, and in compllance
with applicable Catholic ethical and religious-” principles, and
dedicated to uniting the sponsoring religious. congregation and
laity to provide quality care for the spiritual, emotional and
physical needs of the sick, injured, aged and afflicted and their
families.

Within this framework and within the limits of available
resources the Corporation shall endeavor:

a. To promote efficiency, cost containment and the
delivery of quality health care in the hospitals;
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To provide for the spiritual and physical needs of the
sick, injured, aged and afflicted of all races, colors,
creeds, sexes or national origins;

To conduct and participate in educational activities
related to the promotion of the health and care of the
sick and injured and provide for the regular
dissemination to the public of information related to
health care;

To promote and participate in scientific research
related to the care of the sick and injured;

To participate in other activities designed to promote
che general health of the community;

To wpoperate with, support and contribute to the well-
being of the other entities which are parts of the
System 2ad which share the health care ministry of its
religious sponsor, the Poor Handmaids of Jesus Christ;
and

Toe do all ctear things necessary and proper in
connection wite the operation, maintenance and
administration of 'the hospitals.

The Corporation is organized (Enr charitable, scientific and
educational purposes as a not-for-profit corporation. Its
activities shall be conducted for tae aforesaid purposes in such
a manner that no part of its net #ernings will inure to the
benefit of any member, director, officer. or individual, other
than payments consistent with said purposes.

The Corporation shall also have such other prowers as are now of

may hereafter be granted by the General nNot For Profit
Corporaticon Act of 1986 of the State of Illinois.

ARTICLE IV - {(Amended)

Member - -

Section 1. The sole member (the "Member") of the
Corporation shall be Ancilla Systems  Incorporadted, an Illinois
not-for-profit corperation. The voting pawer of the Corporation
shall be vested solely in the Member.” -

Section 2. The meetings of the Member and of the Board of
Directors shall be held either within or without this State as
may be designated by the Member, the Board of Directors or by the
officers calling such meeting.
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ARTICLE V -~ (Amended)

Directors

Section 1. The affairs of this Corporation shall be managed
by or under the direction of a Board of Directors which shall
consist of not less than ten nor more than fifteen directors, the
exact number within such minimum and maximum limits to be fixed
and determined from time to time in accordance with the
provisions of the Bylaws.

Section 2. Notwithstanding the foregoing, the Corporation
as well as its officers, directors and employees shall abide by
the official directives of the Member regarding all matters
affecting “the relationship of the Corporation with the System,
In additleni) written approval of the Member shall be required
prior to the ertry into any agreement or course of conduct, the
effect of whiCh is to bind the Corporation in any manner with
respect to the following actions:

a. The expansion, or reduction in health care services,
and/or departments other than as permitted in
guidelines iszued by the Member, as amended from time
to time, or in'excess of the amount permitted by such
guidelines;

The acquisiticn, salg, lease, transfer, assignment,
mortgage or encumbrance (of any fixed capital, buildings
or parcel of real estate;

Any action which might be considered as inconsistent
with the objectives and purposazs as set forth in
ARTICLE III above;

The incurrence of any debt or obligation which would
bind or obligate the Corporation in an‘aggregate amount
exceeding the lesser of one million deollars or ten
percent of the book value of the Corporatiin's fixed
assets;

The approval of and amendment to any interna. ‘audit
program and selection "of the certified public
accounting firm to act as the Corporation's auditor;

The selection of the Corporation's insurance brokers
and/or insurers with respect to its property and
casualty coverages;

The investment of the Corporation's funds, whether
constituting surplus_.or otherwise, in accounts,
securities or financial instruments or with
institutions or depositories other than those permitted

3
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in guidelines issued by the Member, as amended from
time to time, or in excess of the amount(s) permitted
by such guidelines;

The acquisition or establishment of any entity
{including Joint ventures) or the operation of any
business or fund raising organization, whether for
profit or not-for-profit, corporate, or gtherwise which
the Corporation intends to maintain ownership or
control of on an on-going basis and the disposition or
dissolution thereof;

The approval of the Corporation's legal counsel;

The approval of the Corporaticn's annual operating and
cuzoital budgets;

The @rceptance of any donation, gift, devise or beguest
whichn imposes an obligation upon the Corporation, the
System ©r lts Sponsor;

The approval_ of the Corporation's long range financial
and strategic .plans and any amendments thereto;

All major corpora:e structural changes, including, but
not limited to merger, consolidation or dissolution of
the corporation or any of its subsidiaries and the sale
of substantially all of the assets of the Corporation
or any subsidiary; and

The approval of or amendment to_Aany management contract
with respect to the operations of the Corporation or
its facilities.

ARTICLE VI - (Amended)

Liability

The Member shall not be. personally liable to the
Corporation, or for the debts and obllgatlons of the Corpouration,
except to the extent of any. unpald portlon of such membership
dues and assessments which the Corporation may have legally
imposed upon the Member or for any other 1ndebtedness owed by the
Member to the Corporation.
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ARTICLE VII ~ {(Amended)

Dissolution

In the event of the ligquidation, dissolution or winding up
of che Corporation, whether voluntary, involuntary, or by
operation of law, all of the property and assets of the
Corporation remaining after the payment of its 1liabilities and
obligations or after adequate provisions shall have been made
therefor, shall be transferred or conveyed to the Ancilla Domini
Sisters, Inc,, an Indiana not-for-profit corporation (the
"Sponsor"), or to such other charitable or educational
corpocations or socleties engaged in activities substantially
similarto those of the Corporation as the Board of Directors of
the Corparetion shall, with the written consent of the Member,
select; provided, however, that such corporations or societies
are exempt wrganizations under the provisions of Sections
501(¢c)(3), 2055 and 2522 of the Internal Revenue Code of 1986, or
any later or cokiier sections of the Internal Revenue Code which
amend or supersede said sections,

ALTICLE VIII - (New)

Indemnification

Section 1, The Corporation,shall indemnify any director,
officer, committee member, emplover or agent, as well as the
Member (included hereunder as "perzszn"), who was or is a party,
or is threatened to be made a party, to any threatened, pending
or completed action, suit or proceediny whether civil, criminal,
administrative or investigative (other tnar .an action by or in
the right of the Corporation) by reason of. the fact that the
person is or was a director, officer, committeep-.member, employee,
agent or Member of the Corporation, or is or was. serving at the
request of the Corporation as a director, oiflver, committee
member, employee or agent of another corporation, agalinst
expenses (including reasonable attorney's fees), judamunts, fines
and amounts paid in settlement actually and reascnablv incurred
by the person in connection with such action, "Suit or
proceeding, if the person acted in good faith and in a mannar the
person reasonably believed to be in,“or not opposed to, the best
interests of the Corporation, and with respect to any criminal
action or proceeding, had no reasonable cause to believe his or
her conduct was unlawful.

Section 2. To the extent that a person who may be
indemnified has been successful, on the merits or otherwise, in
the defense of any action, suit or proceeding referred to in
Section 1 of this BArticle, or in the defense of any claim, issue
or matter therein, the person shall be indemnified against

££96£E88
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expenses, including attorneys’' fees, actually and reasonably
incurred by him or her in connection with such action.

Section 3. Any other indemnification (unless ordered by a
court) shall be made by the Corporation only as authorized in the
specific case upon a determination that indemnification of the
director, officer, committee member, employee, agent or Member is
proper in the circumstances because the person acted in good
faith and in a manner the person reasonably believed to be in, or
not opposed to, the best interest of the Corporation. Such
determination shall be made 1) by the directors of the
Corporation by a majority wvote of a quorum consisting of
directors who were not parties to such action, suit or
proceeding, or 2} if such a quorum is not obtainable, or even if
obtainable, a quorum of disinterested directors so directs, by
independent ~legal counsel in a written opinion, or 3) by the
Member of tne Corporation.

Section «. Expenses incurred by a director, officer,
committee member, 2myloyee, agent or the Member in defending an
action, suit or procseding may be paid by the Corporation in
advance of the final disposition of such action, suit or
proceeding as authorized by the Board of Directors in the
specific case upon receipt of an undertaking by or on behalf of
such director, officer, committee member, employee, agent or
Member to repay such amount unless it shall ultimately be
determined that the person is entitled to be indemnified by the
Corporation.

Section 5. Indemnification undes this Article shall not be
deemed exclusive of any other rights to which those seeking
indemnification may be entitled under any avreement, vote of the
Member or other provision, both' as to acticn in the person's
official capacity and as to action in anotlier capacity while
holding such office, and shall, unless otherw:s¢ provided when
authorized, continue as to a person who has ceased to be a
director, officer, committee member, employee, or agént and shall
inure to the benefit of the heirs, executors and admi‘iistrators
of such a person.

Section 6. The Corporation .may. purchase and méiutain
insurance on behalf of any person. referred to in the preceding
Sections of this Article against any liability asserted against
and incurred by the person in any such capacity, or arising out
of che person's status as such, whether or not the Corporaticn
would have the power to indemnify the .person against such
liability under the provisions of this Article.

£L96EESs
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ARTICLE IX - (New)

BZIEWS

The power tc make, alter, amend, adopt or repeal the Bylaws
of the Corporation shall be vested in the Member.
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