SEVENTH SUPPLEMENTAL MASTER TRUST INDENTURE

THIS SEVENTH SUPPLEMENTAL MASTER TRUST INDENTURE dated as of
March 15, 2011 (this “Seventh Supplemental Indenture”) amending and supplementing the
Master Indenture (as defined below), and effective from the time of execution and delivery
hereof, is by and among ADVENTIST HEALTHCARE, INC. (“AHC”), HACKETTSTOWN
COMMUNITY HOSPITAL (“HCH”) and ADVENTIST REHABILITATION HOSPITAL OF
MARYLAND, INC. (“ARH,” together with AHC and HCH, the “Obligated Group”), and
MANUFACTURERS AND TRADERS TRUST COMPANY, as successor trustee (the “Master
Trustee”).

RECITALS

The members of the Obligated Group (each a “Member” and collectively, the
“Members”) have previously entered into the Amended and Restated Master Trust Indenture
dated as of February 1, 2003, as supplemented and amended (the “Master Indenture,”), pursuant
to which the Members have issued various Notes secured by the Unrestricted Revenues (as
defined therein) of the Members.

EagleBank (the “Bank”) and the Members of the Obligated Group desire to enter into an
agreement for a term loan in an amount up to $20,000,000 to replace a revolving line of credit
which expired in January 2011 and to provide liquidity for various working capital needs of the
Obligated Group (the “Term Loan™), and to evidence and secure the obligations of the members
of the Obligated Group pursuant to the Term Loan through the execution and delivery by the
Obligated Group Representative of an Obligation (as defined in the Master Indenture) issued
pursuant to the Master Indenture (the “Bank Note™).

Pursuant to Section 7.01(e) of the Master Indenture, the Obligated Group and the Master
Trustee may enter into a Supplemental Indenture (as defined in the Master Indenture) in order to
authorize the issuance of Obligations without notice to or the consent of the holders of
Obligations. The Obligated Group and the Master Trustee are entering into this Seventh
Supplemental Indenture in order to set forth the terms of the Bank Note.

In consideration of the foregoing, and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the Obligated Group and the Master Trustee
do hereby agree as follows:

ARTICLE 1.
DEFINITIONS AND RULES OF CONSTRUCTION

Section 1.01 Definitions; Rules of Construction.

(a) Terms used in this Seventh Supplemental Indenture and not defined herein
shall have the respective meanings given such terms in the Master Indenture. In addition
to the terms defined elsewhere herein, as used in this Seventh Supplemental Indenture,
unless a different meaning clearly appears from the context, the following terms shall
have the meanings indicated:
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“Master Note No. 24” means the Bank Note, as described in Section 2.01.

“Obligated Group Representative” means AHC or any such other entity as shall be
designated pursuant to the Master Indenture.

(b)  Any reference to a particular Article or Section shall be to such Article or
Section of this Seventh Supplemental Indenture unless the context shall otherwise
require. In all other respects, the rules set forth in Section 1.02 of the Master Indenture
shall apply to the construction of this Seventh Supplemental Indenture.

ARTICLE 2.
THE BANK NOTE

Section 2.01 Bank Note.

On the date hereof, the Obligated Group Representative has issued Master Note No. 24 in
the maximum principal amount of $20,000,000, securing the obligations of the members
of the Obligated Group under the Term Loan, including the obligation to pay to the Bank
as and when the same shall become due and payable in accordance with the terms
thereof, an amount equal to the sum of (i) the total interest becoming due on the Term
Loan to the dates of payment thereof, and (ii) the total principal amount of the Term
Loan. For all purposes of the Master Indenture, until such time as the Term Loan
matures, and all amounts payable under the Term Loan shall have been fully and finally
paid (A) the Bank Note shall constitute an outstanding Obligation, and (B) the Bank shall
be deemed to be the holder and owner of the Bank Note for all purposes under the Master
Indenture unless and until the Bank shall transfer or exchange the Bank Note pursuant to
Section 2.05 of the Master Indenture. A specimen of the Bank Note is attached hereto as
Appendix A. Any payment to the Bank on the Bank Note shall constitute a payment to
the Bank on the Term Loan and vice versa.

Section 2.02 Defeasance.

(a) The Bank Note shall be deemed to have been paid within the meaning of
and with the effect expressed in the Master Indenture when all amounts payable under the
Term Loan shall have been fully and finally paid.

(b)  The Bank hereby agrees to promptly return the Bank Note to AHC when
all amounts payable under the Term Loan shall have been fully and finally paid.



ARTICLE 3.
CONDITIONS TO ISSUANCE OF OBLIGATIONS

Section 3.01 Conditions Precedent to the Issuance of Obligations.

This Seventh Supplemental Indenture is a Supplemental Indenture created for the purpose
of issuing the Bank Note in accordance with Section 2.03 of the Master Indenture. The
following documents are attached and incorporated herein pursuant to Section 2.03 of the Master
Indenture:

(@) a duly executed copy of this Seventh Supplemental Indenture as required
by Section 2.03(a) of the Master Indenture;

(b) all certificates, opinions, written statements and other items required
pursuant to Section 4.12 of the Master Indenture in connection with the incurrence by the
Obligated Group Members of the Bank Note, and evidence that the Obligated Group has
satisfied the Revenue Test;

(©) a copy of a resolution of the governing body of each Obligated Group
Member authorizing the issuance of the Bank Note and the execution and delivery by the
Obligated Group Members of this Seventh Supplemental Indenture, certified by an
authorized officer of the Obligated Group Representative;

- (d)  an Opinion of Counsel, as required by Section 2.03(d) of the Master
Indenture and in the form attached hereto as Appendix C;

(e) an Officer’s Certificate to the effect that, upon the issuance of the Bank
Note, no Event of Default or event that, with notice or lapse of time or both, would
constitute an Event of Default, shall have occurred or be continuing; and

® an Order of the Obligated Group Representative directing the
authentication and delivery of the Bank Note and designating the person to whom the
Bank Note are to be delivered, in the form attached hereto as Appendix D.

In accordance with Section 2.03 of the Master Indenture, the Master Trustee shall
authenticate the Bank Note and deliver such Obligation in accordance with the Order of the
Obligated Group Representative described in clause (f) above.

ARTICLE 4.
MISCELLANEOUS

Section 4.01 Execution in Several Counterparts.

This Seventh Supplemental Indenture may be executed in any number of counterparts,
each of which shall be deemed to be an original for all purposes; and all such counterparts shall
together constitute but one and the same instrument.

3-
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Section 4.02 Severability.

If any clause, provision or section of this Seventh Supplemental Indenture is held illegal
or invalid by any court, the invalidity of such clause, provision or section shall not affect any of
the remaining clauses, provisions or sections hereof, and this Seventh Supplemental Indenture
shall be construed and enforced as if such illegal or invalid clause, provision or section had not
been contained herein. In case any agreement or obligation contained in this Seventh
Supplemental Indenture is held to be in violation of law, such agreement or obligation shall
nevertheless be determined to be the agreement or obligation of the Members or the Master
Trustee, as the case may be, to the full extent permitted by law.

Section 4.03 Waiver.

The Obligated Group Representative has given notice to the Master Trustee, of (a) the
principal amount of the Bank Note, (b) the proposed effective date of the Bank Note and (c) the
provision of Section 4.12 of the Master Indenture being relied upon to permit the Indebtedness
secured by such Bank Note to be incurred. The Master Trustee hereby acknowledges receipt of
the notice required pursuant to Section 4.12 of the Master Indenture and by signature hereof
agrees to accept this notice as meeting all requirements of notice to the Master Trustee pursuant
to such Section and waive any notice requirements not met.

Section 4.04 Credit Documents.

The Obligated Group Members covenant and agree that they shall not enter into any
amendment or other modification of any credit agreement which is secured by an Obligation or
any document executed and delivered by any Obligated Group Member in connection therewith
(each, a “Credit Document™) unless 10 days’ prior written notice of the proposed amendment or
modification shall have been given to the Authority. The Obligated Group Members shall
provide the Authority with a copy of any amendment or modification of any Credit Document
promptly upon the execution and delivery thereof. The Obligated Group Members shall provide
to the Authority notice of the occurrence of any default under any Credit Document immediately
upon the occurrence thereof, which notice shall set forth the nature of such default and the action
which the Obligated Group Members propose to take with respect thereto.
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IN WITNESS WHEREOF, the parties hereto have caused this Seventh Supplemental

Indenture to be duly executed and delivered, all as of the day and year first above written.

ATTEST:

By: ¥ Jnsene 1R Zprrror)

Its: \D\(ec/“‘a/ D—C —rfeQSuIra Se/v/tcc$

ATTEST:

By: @Mz@mj
Its: -}‘ (<¢>+0/ 0‘F _T-fcgiw’a &/hces

ATTEST:
By: M@zﬂoﬁﬁ

Its: -b\ ((zi('o( o’c ’rfeasu/a S(.fvu:eé

ATTEST:

By:

Its:

ADVENTIST HEALTHCARE, INC.

. ﬂ/ A

James G. Lee
Executive Vice President and Chief
Financial Officer

HACKETTSTOWN COMMUNITY
HOSPITAL

P e

By:
James G. Lee
Executive Vice President and Chief
Financial Officer

ADVENTIST REHABILITATION
HOSPITAL OF MARYLAND, INC.

By: ﬂ/

James G. Lee
Executive Vice President and Chief
Financial Officer

MANUFACTURERS AND TRADERS
TRUST COMPANY, as master trustee

By:

Farrah F. Welsh
Assistant Vice President

[Signature Page to Seventh Supplemental Master Trust Indenture]



IN WITNESS WHEREOF, the parties hereto have caused this Seventh Supplemerital
Indenture to be duly executed and delivered, all as of the day and year first above written.

ADVENTIST HEALTHCARE, INC.

ATTEST:

By: By’

James G. Lee
Its: Executive Vice President and Chief
Financial Officer

HACKETTSTOWN COMMUNITY
HOSPITAL

ATTEST: By:

James G. Lee
By: Executive Vice President and Chief
Financial Officer

Its:
ADVENTIST REHABILITATION
HOSPITAL OF MARYLAND, INC.
ATTEST: By:

James G. Lee
By: Executive Vice President and Chief
Financial Officer

Its:

MANUFACTURERS AND TRADERS
TRUST COMPANY, as master trustee

ATTEST: ' By: ?O(MQJ’\“FH )ﬁm

Farrah F. Welsh

By: &'7// 7&&/{0 W [‘/ Zé ( ) Assistant Vice President
w 20 0

[Signature Page to Seventh Supplemental Master Trust Indenture]



The Maryland Health and Higher Educational Facilities Authority (the “Authority”)
hereby acknowledges receipt of the notice required for this Seventh Supplemental Indenture
pursuant to the outstanding Loan Agreements between the Authority and AHC and receipt of the
items required pursuant to Section 2.03 of the Master Indenture and by signature hereof agrees to
waive the remainder of the 30-day period required by the Loan Agreements between notice to
the Authority of the Seventh Supplemental Indenture and its effective date.

MARYLAND HEALTH AND HIGHER
EDUCATIONAL FACILITIES AUTHORITY

ATTEST: By: QUoile € Reger
Sheila K. Riggs O 0
0W>b> Q)«.AM chamen
(

Annette Anselmi[
Executive Director

Signature Page
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APPENDIX A

COPY OF BANK NOTE

See Attached
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THIS NOTE HAS NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933

Master Note No. 24 $20,000,000

Obligated Group Direct Obligation Master Note
for
Adventist HealthCare, Inc., Hackettstown Community Hospital
and Adventist Rehabilitation Hospital of Maryland, Inc.

ADVENTIST HEALTHCARE, INC., a nonstock corporation organized and existing
under the laws of the State of Maryland (“AHC”), HACKETTSTOWN COMMUNITY
HOSPITAL, a nonprofit corporation organized and existing under the laws of the State of New
Jersey (“HCH”), and ADVENTIST REHABILITATION HOSPITAL OF MARYLAND, INC., a
nonstock corporation organized and existing under the laws of the State of Maryland (“ARH”
and, together with AHC and HCH and all other members during such time as they shall be
parties to the Master Indenture, are referred to collectively herein as the “Obligated Group” or
“Obligated Group Members”) under the terms of an Amended and Restated Master Trust
Indenture dated as of February 1, 2003, as supplemented and amended from time to time (the
“Master Indenture”), among the Obligated Group Members and Manufacturers and Traders Trust
Company, as successor trustee (the “Master Trustee™), for value received, hereby jointly and
severally agree to pay to EAGLEBANK, a Maryland banking association, or its successors and
assigns (the “Bank”), the principal sum of $20,000,000 or so much thereof as shall be due and
owing and outstanding pursuant to that certain Loan Agreement dated March 15, 2011, by and
between the Obligated Group and the Bank (as supplemented and amended, the “Term Loan
Agreement”), together with interest on any and all principal amounts outstanding thereunder
from time to time, from the date such amounts become due until payment in full, payable at the
times, in the manner and at the rates per annum specified in the Term Loan Agreement.

The Obligated Group Members unconditionally agree that they will, jointly and severally,
repay to the Bank the full amount of the obligations owed by AHC, with interest thereon, in
accordance with the terms of the Term Loan Agreement. Payment shall be duly made if received
from any Member or collectively from or on behalf of all or any group of Obligated Group
Members. Payment to the Bank on either the Term Loan Agreement or this Master Note shall
constitute an offset of a corresponding amount on the amount due on the other.

The Obligated Group Members may withdraw from the Obligated Group under the terms
and conditions set forth in the Master Indenture and subsequent to such withdrawal shall have no
further obligation under this Master Note or the Master Indenture unless such institution once
again becomes a party to the Master Indenture. Additional parties may from time to time be
added to the Obligated Group and, upon being added, each such new Obligated Group Member
shall be jointly and severally obligated with respect to this Master Note and shall execute a
Jjoinder to this Master Note.

This Master Note is issued under and pursuant to the terms of the Master Indenture, and
is entitled to the security, rights and benefits afforded thereby.

A-1
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Copies of the Master Indenture are on file at the designated corporate trust office of the
Master Trustee and reference is hereby made to the Master Indenture for the provisions, among
others, with respect to the nature and extent of the rights of the owners of the Obligations (as
such term is defined in the Master Indenture), the terms and conditions on which, and the
purposes for which, the Obligations are issued and the rights, duties and obligations of the
Obligated Group Members and the Master Trustee under the Master Indenture, to all of which
the owner hereof, by acceptance of this Master Note, assents.

Upon the occurrence of certain “Events of Default,” as defined in the Master Indenture,
the principal of all outstanding Obligations may be declared, and thereupon shall become due
and payable as provided in the Master Indenture.

The owner of this Master Note shall have no right to enforce the provisions of the Master
Indenture, or to institute any action to enforce the covenants therein, or to take any action with
respect to any default under the Master Indenture, or to institute, appear in or defend any suit or
other proceeding with respect thereto, except as provided in the Master Indenture.

This Master Note shall be registered on the register to be maintained by the Master
Trustee for that purpose at the designated corporate trust office of the Master Trustee, and this
Master Note shall be transferable only upon said register at said office by the registered owner or
by his duly authorized attorney. Upon any such transfer, the Master Trustee shall authenticate
and deliver, in exchange for this Master Note, a new registered master note or notes registered in
the name of the transferee.

It is hereby certified that all conditions, acts and things required to exist, happen and be
performed under the Master Indenture precedent to and in the issuance of this Master Note exist,
have happened and have been performed and that the issuance, authentication and delivery of
this Master Note have been duly authorized by all Obligated Group Members and the Obligated
Group Representative has been duly authorized and has full power to execute this Master Note
and thereby bind all Members under the terms of the Master Indenture.

This Master Note shall not be entitled to any benefit under the Master Indenture, or be
valid or become obligatory for any purpose, until this Master Note shall have been authenticated
by the Master Trustee by execution of the certificate of authentication hereon.
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IN WITNESS WHEREOF, the Obligated Group Members have caused this Master Note
No. 24 to be executed this 15th day of March, 2011.

ADVENTIST HEALTHCARE, INC.,
as Obligated Group Representative
Attest:

By: ¢ ¢ ngmmgéﬂ%mmoz By: /

James G. Lee

Its: D Vu/o-l'm dy Ww Executive Vice President and Chief
Financial Officer




This Master Note No. 24 is one of the Obligations described in the within-mentioned

Master Indenture.

MANUFACTURERS AND TRADERS
TRUST COMPANY, as Master Trustee

Farrah F. Welsh
Assistant Vice President

Authentication Date: March 15, 2011



APPENDIX B

OBLIGATED GROUP REPRESENTATIVE’S CERTIFICATE

See Attached
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CERTIFICATE OF OBLIGATED GROUP REPRESENTATIVE

I, the undersigned, James G. Lee, the duly appointed, qualified and acting Executive Vice
President and Chief Financial Officer of Adventist HealthCare, Inc. (“AHC”), as Obligated Group
Representative under and as defined in the Amended and Restated Master Trust Indenture dated as of
February 1, 2003 by and among Manufacturers and Traders Trust Company, as successor trustee (the
“Master Trustee”), and AHC, Hackettstown Community Hospital (“HCH”) and Adventist Rehabilitation
Hospital of Maryland, Inc. (“ARH,” and, together with AHC and HCH, the “Members™), as amended and
supplemented (the “Master Indenture”) do hereby certify as follows:

) The requirements and conditions set forth in the Master Indenture and the Seventh
Supplemental Master Trust Indenture dated as of ‘March 15, 2011, by and among the Master Trustee and
the Members (the “Seventh Supplemental Master Indenture”) with respect to the issuance of Master Note
No. 24 (as defined in the Seventh Supplemental Master Indenture, the “Bank Note”), have been satisfied
and complied with and upon the issuance of the Bank Note, no Event of Default (as defined in the Master
Indenture) or event that, with notice or lapse of time or both, would constitute an Event of Default, shall
have occurred and be continuing.

(ii) The Indebtedness secured by the Bank Note is incurred pursuant to Section 4.12(e) of the
Master Indenture. The Debt Service Coverage Ratio for the Fiscal Year ended December 31, 2009, which
is the most recent Fiscal Year for which audited financial statements have been prepared, was 2.36, as
shown by the calculations in Part I of Exhibit A attached hereto, which amount is not less than 1.10. If the
Indebtedness secured by the Bank Note was incurred as of the first day of the Fiscal Year ended
December 31, 2009, the Debt Service Coverage Ratio for such Fiscal Year would have been 1.83, which
is not less than 1.25, as shown by the calculations in Part II of Exhibit A attached hereto.

(iii)  In computing the Maximum Annual Debt Service-for the purposes of this certificate
(a) Master Notes No. 9, 11 and 12 have been deemed to bear interest at annual rates of .28%, .28% and
28%, respectively, which rates are not less than the weighted average interest rate per annum borne by
such Obligations during the 12-month period ending on the date hereof or the interest rates per annum
borne by such Obligations on the date hereof; (b) Master Note No. 23 has been deemed to bear interest at
the annual rate of 2.28%, which rate is the average monthly LIBOR over the past 12 months plus 2%; (c)
Master Notes No. 16 and 22 have been deemed to bear interest at annual rates of 3.567% and 3.457%,
respectively, which are the rates per annum of the 2005 Swap Agreement with respect to such
Obligations, (d) Master Notes No. 10, 13, 14, 15, 18 and 19 have been disregarded; (€) the Term Loan has
been deemed to bear interest at the annual rate of 4.25%; and (f) the interest rate on the equipment lease
with TD Equipment Finance, Inc. is 3.47%.

(iv)  The Master Trustee has acknowledged in writing receipt of notice or waived any notice
requirements of Section 4.12 of the Master Indenture not fully met.

v) AHC has provided to Bank (as defined in the Bank Note) complete, true and correct
copies of its (i) Bylaws, (ii) Charter, (iii) Resolution and (iv) Good Standing Certificate (collectively the
“AHC Organizational Documents”), which AHC Organizational Documents are attached hereto as
Exhibit B. No change in, or amendment to, the AHC Organizational Documents is presently pending or
contemplated.

(vi)  HCH has provided to Bank (as defined in the Bank Note) complete, true and correct
copies of its (i) Bylaws, (ii) Charter, (iif) Resolution and (iv) Good Standing Certificate (collectively the
“HCH Organizational Documents”), which HCH Organizational Documents are attached hereto as

B-1
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Exhibit C. No change in, or amendment to, the HCH Organizational Documents is presently pending or
contemplated.

(vii) ARH has provided to Bank (as defined in the Bank Note) complete, true and correct
copies of its (i) Bylaws, (ii) Charter, (iii) Resolution and (iv) Good Standing Certificate (collectively the
“ARH Organizational Documents”), which ARH Organizational Documents are attached hereto as
Exhibit D. No change in, or amendment to, the ARH Organizational Documents is presently pending or
contemplated. '

(viii) Except as otherwise provided herein, terms used herein and not defined herein
shall have the respective meanings given such terms in the Master Indenture.
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IN WITNESS WHEREOF, I have hereunto set my hand, this 15th day of March, 2011.

ADVENTIST HEALTHCARE, INC.

By: 0 Jauceas 3] Gyrroad By

James G. Lee

Itss Diceetor of Treasurs, Services Executive Vice President and Chief
a Financial Officer

[Certificate of Obligated Group Representative with Respect to
the Issuance of Obligations and the Incurrence of Indebtedness]

Representative’s Certificate Signature Page



EXHIBIT A

Part L.

Debt Service: Coﬁerage Ratio for Fiscal Year ended December 31, 2009:
December 31, 2009

(audited)
Excess of revenues over expenses $16,856,334
Add: Depreciation and amortization 32,009,489
Interest expense 9,349,678
Net Income Available for Debt Service $58,215,501
Maximum Annual Debt Service on $24,681,826
Outstanding Long-Term Indebtedness '
Debt Service Coverage Ratio 2.36x
Part IL.

Proforma Historical Debt Service Coverage Ratio for Fiscal Year ended December 31, 2009:

December 31, 2009

Excess of revenues over expenses $15,295,534
Add: Depreciation and amortization 32,009,489
Interest expense 10,910,478

Net Income Available for Debt Service $58,215,501
Maximum Annual Debt Service on $31,842,795

Outstanding Long-Term Indebtedness

Debt Service Coverage Ratio 1.83x

B-4
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Exhibit B (1)

Bylaws of Adventist Healthcare, Inc.



ADVENTIST HEALTHCARE, INC.

a Maryland not-for-profit corporation

CORPORATE BYLAWS

" AMENDED: January i, 1994
March 14, ll 994
March 9, 1995
Jenuary 1, 1996
April 30,1998
September 27, 2000
December 17, 2001
September 4, 2003
March 17, 2005

January 15, 2009



AMENDED AND RESTATED BYLAWS
OoF

ADVENTIST HEALTHCARE, INC.

ARTICLE]
OFFICES AND PURPOSE

Section 1: Purpose. Adventist HealthCare, Inc. (the "Corporation”) is a nop-profit
corporation organized pursuant to the laws of the State of Maryland and is an integral and
inseparable part of the Seventh-day Adventist Church ("Church"), The primary purpose of the
Corporation is to accomplish the goals and obj ectives of the Church's health ministry by providing
general supervision to the health care organizations and programs owned or operated by the Church
and to promote the wholeness of man physically, mentally, and spiritually. The Corporation shall
additionally have the followlng specific purposes:

(8)  To support the goals and objectives of the Church's health ministry;

()  To establish, own, operate and maintain Seventh-day Adventist hospitals and related
facilities engaging in activities within the health care field, within or without the state
of where incorporated, with permanent facilities that include inpatient beds and
medical services to provide diagnosis nd treatment of patients, and associated
services including, but not Mmited to, extended care, outpatient care, and home care;

(c)  To further by all proper and legal egencies and means in haomony with the goals,
objectives and teachings of the Church, a better knowledge of the Jaws of life and
true hygiene, 1be relief of suffering and the prevention and cure of disease;

(d)  Tooperste health care programs and to carry on any activities related to the education
of physicians, nurses and other personnel and individuals, &s such pertain to the
rendering of care to the sick and injured, or to the promotion of good health, that in
the opinion of the Board of Trustees may be justified by the facilities, personnel,
funds, and other requirements that are, or can be, mads available;

(¢)  Topromote and carry on scientific research related to the care of the sick and injured
or to the promotion of good health, insofer gs, in the opinion of the Board of
Trustees, such research can be carried on in, ot in connection with, this institution;

163) To participate, so far as ciroumstances mey warrant, in eny petivity designed and
cargied on to promote the general good health of the community;




{g)  To creats, develop, operate and manage bealth care facilities for the care end
treatment of the sick, infirm, aged and distressed and for the promotion of the generel
health of the public;

(»  To recruit and train medical personne] and provide a base for education in heaith
sciences for the ministry of the Church;

0] To conduct programs of medical services for inpatient and butpatient care;

@ To carry out and conduet the foregoing purposes and activities directly or through
one or more subsidiary orgenizations, o give general supervision fo the health care
organizations and programs ovmed or operated by the Church, and 1o establish
programs desigued to insure an optimum quality of bealth care while maintaining
cost effectiveness by the sharipg of systems, services, and management expertise; and

(k)  Todo all asts necessary to the firtherance and the nitainment of the purposes of the
Corporation,

Section 2: Principal Office and Resident Agent. The Corporation shall have and
continuously maintain a principal officc and resident agent in the State of Maryland, The location of
such principal office and the name of such resident agent shall be such as are designated in the
Articles of Incorporation, and they may be changed and determined by the Board of Trustees
pursuant to the applicable provisions of law.

Section 3; Other Offices. Branch or subordinate offices may at any time be established by
the Board of Trustees at any place or places where the Corporetion is qualified o do business.

ARTICLE XX
MEMBERSHIP

Section 1: Membership. There shall be a single olass of constituent mexsbers of the
Corporation (individually, "Member", collectively, the "Membership") which shall consist of the
duly elected members of the Board of Directors of Mid-Atlantic Adventist HealthCare, Inc., 88 that

Board of Directors may be constituted.

cetion2: Reserved Authority and Responsibili . The following actions shall be reserved
to the Membership:

(8)  Theadoption, altering, amending or replacing of the Articles of Incorporation or the
Bylaws of the Corporation;

(b)  Theliquidation, dissolution, winding up, abandonment of the Corporation;




(¢)  Appointment of members of the Board of Trustees from nominees submitted by the
Notninating Commiitee (a5 defined hereunder);

(d)  Removal of members of the Board of Trustees

(¢)  Appointment and removal of the Chief Executive Officer (“CEO™) of the
Corporatian, in consultation with the Board of Trustees.

Scetlon 3: Voting. All Members shall have voting rights and shall be entitled to one vote at
all meelings of the Membership, where all questions shall be determined by a majority vote.

_Section 4; Annua}Meetings. The annual meeting of the Membezship shall be held st a time
and place as determined by the Board. At such meeting, Trustees shall be elected, reports of the
affairs of the Corporation shall be considered, and any other business may be transacted which is
within the power of the Membetship.

Spction 5: Speclal Meetings. Special meetings of the Membership, for sy purpose or
purposes whatscever, may be called at any time by the Chair of the Board, by the Vice Chair (in the
absence of the Chalr), by petition of a majority of the Board of Directors, or a3 otherwise permitted
by applicable stats law. Bxcepit in specinl cases where other express provision is made by sistute,
notice of such special meeting shall be given in the sams mapner a3 for annual meetings of the
Membership. Notices of any special meetings shall specify the place, day and bour of suchmeeting,
and the general nature of the business 10 be iransacted.

Section 6:_Place of Meetings. All annual meetings of the Membership, and all other
meetings of the Membership, shall be held at such place within or without the State of Maryland as
designated either by the Bosrd of Directors pursuant to authority hereinafter granted to said Board, or
by the written consent of all Members entitled to vote thereat, given either before or after the meeting
and filed with the Secretary of the Corporation.

Section 7: Notice. Written notice of each annusl or special meeting shall be given to each
Mermber entitled to vote, either personally or by mail or by other means of writlen communication,
charges prepaid, addressed 1o quch member at his/her address appearing on the books of the
Corporation pr given by the membez to the Corporation for the purposo of notice. All such notices
shall be sext o each Member entitled therelo not {ess than ten (10) days nor more than fifty (50) days
before each annual or special meeting, and shall specify the place, the day and the hour of such
meeting, and, for each special meeting, shall state the general nnture of the business to be transacted
therent. Notice under this Section 7 shall be waived if the person who is entitled to notice: 1)before
or after the mesting, signs a waiver of notice which is filed with the records of the meeting; or 2) is

present at the meeling,



Section §; Quorum. A quorum for any meeting of the Membership shail be fifty percent of
{he Members. The Members presentat 8 duly called or held meeting at which a quorum js present
may continue to do business until adjournment, potwithstanding the withdrawal of enough Members

ta leave less than a quornum.

Section 9;_ Action Without A Meeting, Any action required to ba taken by the Membership,
or any action which may be taken by the Membexship, may be taken without a meeting, without
notice, and without a vote ifa consent in writing, setting forth the action so taken, js signed by all of
the Members. Such written consent or consents shall be filed with the corporate records a8 the
minutes of the proceedings of the Membership.

Section 10; Telephone Conference. The Members mey pariicipate {n a meeting by means
of confecence telephone or similar communications equiprent if gll persons participating in the
meeting can hear and speak to each other at the same time. Participation in 8 mecting by these

means constitntes presence in person at the meeting.

ARTICLE 1Tl
BOARD OF TRUSTEES

Section 1: Composition. The governing body of the Corporation shall be a Board of
Trustees. The number of Trustees ghall be not more than ‘nineteen (19). The composition of the

Bosrd of Trustees shall be as follows:

(8)  Ex-Officio Trustees. The following Trustees shall serve bs Trustees of
the Corporation by virtue of and concurrently with holding the following offices:

(1)  The Chaix of the Board of Directors of Mid-Atlantic Adventist HealthCare,
Inc,;

(2) The Vice Chair of the Board of Directors of Mid-Atlantic Adventist
HeslthCare, Inc.; -

(3)  ThePresident end CEO of the Corporation;

(4)  TheTreasurer of the Colurnbia Union Conference of Seventh-day Adventists;
and

(5)  The President and CEQ of the Keftering Medical Center Netwark

Community Txustees. There shall be no morethan fourteen (14) Community Trustees,
the composition of which shall consist of persons whe have o0 interesl in the community, and

1) arc ol least eighteen years of age;



2) possess knowledge, skill and experience relevant to 1he activities of the Corporation,
including business, finance, medicine, and/or community affairs;

3) have respect and/or high visthility in the community;
4) demonstrate an interest in health care genereily; and
5) be committed to the mission, philosophy, values, and purposes of the Corporation,

One (1) of the Community Trustees shall be a discretionary appointment by the Chair of the
Bonrd of Trustees. At least three (3) of the Community Members shall be physicians who are on the
active medical staff of hospital or facility owned by the Corporation. At least four (4) of the
Comumunity-Members must be members in good standing with the Seventh-day Adventist Church.

Bach Community Trustee shall serve a three-year term. Community Trustees may serve 8
maximuen of two (2) consecutive three-year lerms, a8 recommendsad by the Nominating Committes.

Section 2: Election. Trustees shall be elected by the Membership of the Corporation at its
annual meeting. The composition of the Board of Trustees and their respective terms shall be

arranged so that each yeer, at the annuzl meeting of the Membership, approximately one-third (1/3)
of the Trustees shall be elected.

Section 3: Nominntions. Nominations at each annual meeting of the Membership, and in
the event of a vacancy, shall be made by a Nominatiog Committee os set forth in these Bylaws. The
Nominsting Committee shall, at Jeast twenty-one (21) days prior to the snnual meeting of the
Membership, submit to each Member a copy of the report ofits nominations for Trustees to be voted

upon at that meeting.
Section 4 Sugcesslon, A Trustee may succeed himself/herself.

Section 5; Absence from Meetings, Any Trustee absent from more than one-third of the
meetings during the preceding year may be removed as Trustee by vote of a majority of the

Membership at any annual mesting,

Section 6: Vacancies. The Membership shall have the power to fill ail vacancies among
Trustees due to death, resignation or other cause, pursuant to the Nominating Committee process as
set forth in these Bylaws.

Section 7: Evaluation. The Board of Trustees will evaluate itself on an annusl basis 1o

determirie its performance level.



Sectiop 8; Removal. Trustees of the Corporation may be removed with or without cause by
a majority vote of tho Membership.

Section 9; Regular Meetings. Unless otherwise ordered by the Chair of the Board, regular
meetings of the Board of Trustees shall be held at least four (4) times a year, approximately
quasterly. There shall be ten (10) days written notice by mail of all regular meetings of the Board.

Section 10: Special Meetings. Special meetings of the Board of Trustees may be called by
the Chair of the Board of Trustees and shall be called by the Chair at the request of any two (2)
officers of the Board or at the written request of four (4) Trustees. Written notice by mail of any
special meeting shall be given each Trustee ten (10) days prior to the date of the meeting. Such
notice shall get forth the business fo be transacted at the special meeting and oy actions taken at
such meetings shal) be limited to the business set forth In the notice.

Section 11: Wajver of Nofice. Notice under this Article Il shall be waived if the person
who i3 entitled to notice: 1) bafore or after the meeting, signs a waiver of notice which is filed with
the records of the meeting; or 2) is present at the meeting.

Section 12: Quornm. Fifty percent (50%0) of the Trustees quatified to vote shall constitute a
quorum for the transaction of business at all meetings of the Bonrd of Trustees, but if less thun sach
number is present at 2 meeting, a majority of the Trustees present may adjoum the meeting without

further notice.

Section 13; Majority Vole. An affirmative vote of a majority of those present shall be
necessary for the passage of any resolution.

Section 14: Acth ithout Meeting. Any action which may be tnken at any annual or
specinl meeting of the Board of Trustees may be taken without 2 meeting if a consent in wiiling,
setting forth the action so taken, shall be signed by all the Trustees.

Seetion 15: Telephone Conference. Although it i preferred that Board members attend all
meetings in person, membexs of the Board of Trustees may participate in a meeting by means ofa
conference telepbons or similer communications equipment if al) persons participating in the
meeting can hear and speak to each other at the same time. Participation in a' feeting by these
means conslitutes presence in parson at the meeting.

Section 16: Compensation of Trustees. Nothing herein contained shall be construed to
preciude any Trustes from serving the Corporution, ane of its affiliated corporations, or the

sponsoring Church in any other capacity as an officer, agent, employes, or otherwise, and receiving
compensation therefor. .

Section 17:_Officers of the Board of Trustees. The officers of the Board of Trustees shall
be a Chair, a Vice Chair, a Community Vice Chair, and a Scorotary.
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(8)  Chair. The Chair shall preside at all meetings of the Board of Trustees and
shall be an ex officio member of all standing and special committees. The Chair shall be the Chair of
the Board of Mid-Atlantic Adventist HealthCare, Inc..

(b)  Vice Chair. The Vice Chair shall, during the absence or disability of the
Chair, or during a vacaucy in the office of Chair, have all the powers to perfonm the duties of Chair
g5 set forth in these Bylaws, The Vice Chair shall be appointed by the Chair; and he/she shall hold
office for one year and/or mntil his/her successor is appointed.

(¢)  Community Vice Chair. The Commmnity Vice Chair shall, during the absence
or disability of the Vice Chair, or during a vacancy in the office of Vice Chair, have all the powers to
perform the duties of Vice Chair as set forth in these Bylaws, The Community Vice Chair shall be a
Community Board Member elected anoually by the Board of Trustees, in consultation with the Board
Officers, and approved by Membership; and hie/she shall hold office for oneyear and/or until his/her
successor is elected aud qualified. .

(d)  Secretary. The Secretary shall take or cause to be taken the minutes of the
meetings of the Board of Trustees. The Secretary shall be the President and CEO of the Corporation.

Section 18: Honorary Non-Voting Direclors. The Board may by majority vote elect
individuals as honorary members of the Board in appreciation of such individuals' longtime
service and commitment to the Corporation (“Honorary Trustees™). Honorary Trustees shall
receive all Board communications, may atiend any Board meeting and may participate in the
deliberations of the Board, but will not vote, Honorary Trustees will not be required to attend a
ainimuom number of Board meetings. Honorary Truslee status shall continue indefinitely except
in the event of re-election as a voting director, removal by the Board, or voluntary resignation.
'The names of Honorary Trustees shall be listed as such on any printed roster of the Board.

ARTICLE IV

OFFICERS OF THE CORPORATION
Sectign ]: Officers of Corporation. The officers of the Qofporation shall be:

o A President and CEO;
s A Chief Financial Offices;
»  An BExecutive Vice President/Chief Administrative Officer;

o Pach President/Scnior Executive of an operating unit of the Corporation



a Treasurer, a Secretary, and, if the Board 50 determines, one or more Vice Presidents, Assistant
Secretaries, Assistant Treasurers, and other officers. The Officers of the Corporation need not be
members of the Board of Trustees. One person may be slected to serve in more then one capacity.
The President and CEO shall be appointed by the Members, afier the review and consultation of the
Board of Trustees. The other officers shall be appointed by the President and CEO. All officers
shall hold office for one year and/or until their successors are clected and qualified. “Operating
Unit” meens any corporation, partaership, association, joint venture, trust or any other entity,
organization or combination, directly ar indirectly, through one or more intermediaries, controlling,
controlled by or under common control with the Corporation.

Section 2; Presideat and CEO.

(n)  Duties and Authority. The President and CEQ shall exercise generel supervision.
over the Corporation's affairs and be, by virtue of his/her office, an Ex-Officio Trustee and
member of all standing, working, and special committees. The President and CEO's authority
shall include power to sign instniments and documents, bapk sigpature cards and similar
papers, and fo act as attomey-in-fact when authorized on behalf of the Corporation. The
Pregident and CEO shall perform such other dutics s oy ‘be required by thess Bylaws or by
ihe Board of Truslees. .

(b)  Qualifications. The President and CEO sheil have a minimum of fen years
experience in increasingly responsible administrative positians in health care organizations,
and have at lesst a Master's Degree in Healh Cars Administration or Busineas
Administration (or their equivalents). The President and CEO shall at all times bea member
in good standing of the Seventh-day Adventist Church.

Section 3:_Chief Floancial Officer.

()  Dnties and Aut oxity, The CFO shall be the Secretary and Treasurer of the
Corporation; and shall be custodian of the funds and securities of the Corporation and shell make all
disbursements, under the direction of, and upon such certification or approvels asmay be required by
the Board of Trustees, The CFO shall be charged with the custody of all operating funds, and shall
examine the monthly financial reporta. The CFO shall examine the books of account and see thet
they are kept in a manner which shall disclosa properly essets and liabilities, fncome and expense of
the Corporation. The CFO shall make reguler seports to the Board of Trustees, showing the financial
condition of the Corporstion. The CFO shall submit to the annual meeting of the Membership a full
financial report for the preceding sonual fiscal period,

()  Qualificntions. The Chief Financial Officer shall have a minimum of five years '

expedence in increasingly responsible finance-related administrative positions in health care
organizations, have a Masters in Business Administration or Health Care Administration, and,




preferably, be a Certified Public Accountant, The Chief Rinancial Officer shall at all times be a
member in good standing of the Seventh-day Adventist Chwch.

Section 4: President Acnte Care Operating Units. The respectlve Presidents of the
Corporation’s operating units (acute care) shell have the authority and responsibility to operatc the .
respective operating units inall their ectivitics and departments, subject oaly to such policies as may
be issued by the President and CEO and/or the Board of Trustees or by any of the committees 1o
which the Borrd of Trustees hays delepated power for such action. Additionelly, the Presidents shall
perform such duties and functions as the President and CEO may prescribe. The Presidents shall
possess the appropriate qualifications and experience to effectively fulfill the requirements of the
position, shall at al] times be a member in good standing of the Seventh-day Adventist Church.

Section 5: President/Senior Executives, Non-acute Care Operating Units. The
respective President/Senior Bxecutives of the Corporation’s operating unils (non-acute care) shall
have the authority and responsibility to opernte the respective operating units in all their activities
and departments, subject only to such policies as may be issued by the President and CEQ and/or the
Boerd of Trustees or by any of the committees to which the Board of Trustees has delegated power
for such action. Additionally, the President/Sendor Executives shall perform such duties aad
functions es ihe President and CEQ may prescribe. The President/Senior Bxecutives shall possess
the appropriate qualifications and experience to effectively fulfill the requirements of the position,
and shall at all times be a member in good standing of the Seventh-day Adventist Church or inthe
alternative, demongtraie tn ongoing commitment to the values and ideals of Seventh-day Adventist

Church.

Section 6: FExecutive Vice President /Chief Administrative Officer. The Exccutlve Vice
President /Chicf Administrative Officer shall have such authority as the Board of Trustees may
determine end perform such duties as the President and CEO may prescribe. The Bxecutive Vice
President/Chief Administrative Officer ghall possessthe appropriste qualifications and experiencelo
effectively fulfill the requirements of the position, and shall at all times be a member in good
standing of the Seventh-day Adventist Church

Seetion 7: Secretary. The Secretery shall be ultimately responsible for the keeping of the
minites of all meetings of the Membership, the Board of Trustess, and the Executive Committeo,
and shall be the custodian of all the Corporation's papers, contracts, agrespents, and documents. As
may be requested, the Secretary or the Secretary’s designated Assistant Secretary shall attest to all
deeds end other papers authorized to be executed by the Board of Trustees, and shall when
anthorized affix thereto the Seal of the Corporation, which Seal shall be in his/her custody. The
Secretary shall also perform the other usual and customary duties of a Secretary.

Section 8: Remoyal. Officers of the Corporation may be removed, wilk or without cause,
by the President and CEO.



Section 9: Vacancies. The President and CEO shall have the pawer to 5l all vacancies
among the other officers of the Corporation.

ARTICLEV

COMMITTEES OF THE BOARD OF TRUSTEES

Section 1: Commiftee Functions. Committecs of the Board of Trustees shall be stepding,
working, or special. Standing committees shall be an Executive Committes, a Finance & Audit
Committes, B Compensation Commities, a Governance Effectiveness Committee, a Strategic
Planning Committee, a Quality Improvement Comamittee, and a Nominating Commitiee. The Board
of Truslees mry suthorize and appoint working comumittees which consist of Trustees and
non-Trustees, such as physicians; however, they shall not be committees of the Corporation's Board
of Trustees within the meaning of Section 2-411 of the Cosporations and Assaciations Article of the
Annotated Code of Maryland.  All committess engaging in pecformance improvement, quality
improvement, of peer roview, constitute medical review commitiecs within the meaning of Section
14-501 of the Health Occupations Article of the Annotated Code of Maryland. At conunittee
meetings, & quorum shall be the presence of one-half of the number of members of the committee.
Committee members may participate in a committee meeting by means of a conference telephong or
similar communications equipment if all persons participating in the meeting'can hear and speak to
each other af the same time; participation in & committee meeting by these means constitulcs
presence in porson at the meeling. Fach committee meeting ghall have an agenda and shall submit
minutes of fts meetings to the Board of Trustees. All committee members shall serve for a term of
one year and/or until their successors are appointed and qualified.

Scection 2: Executive Committee. The Executive Committee shall be appointed by the
Chair of the Board of Trustess, who shall also serve 8s the Chair of this committee, and shall consist
of the Board Officers, o physician Board member, the Chair of the Finance and Audit Committee of
the Board, and another Board member designated by the Chair of the Board of Truslees. The
Executive Vice President/Chief Financial Officer of the Corporation, and such others as the
President and GEO shall recommend and the Chalr shell spprove, shall be invitee(s) to all mectings
of the Executive Commitiee. During the interval between meetings of the Board of Trustees, the
Exccutive Commitiee when in session shall have all the powers of the Board in the management and
direction of the affairs of the Corporation, provided such actions are not in conflict with general
policies enncied by the Board of Trustees.

Section 3; Finance & Audit Committee. TheF. inance & Audit Commitiee shall consist of
the Board Officers, a phiysician Board member, and such others as the Chair of the Board of Trustées

ghall appoint. The Chair of the Board of Trustees chall also appoint & Chair of this committee, The
Executive Vice President/Chief Finanaial Officer shall be 2 permanent jnvitee to all meetings of the
Finance Committes. This committee shall be concemed with all financial matters of the Corporation.

Section 4; Compensation Committee. The Board shall establish = Compensation
Comumittee for the purpose of managing the basic compensation, incentive payments and benefit

10



programs of senior management, including but not limited to the Officers of the Corporation, Vicc
Presidents, and Medical Administrative Directors. The committee shall provide a report to the Board
and/or the Executive Committee on an annual basis of such other frequency as requested by the
Board regarding the matters reviawed and actions taken by the Committee. The Cormittee, 1o be
composed of non-insider board members, shal} be the Board Chair, and up 1o four (4) additional
board menbers, to be appointed by the Board Officess. *Non-insider board members"” is defined as
individuals who do not have a condlict of interest wilh any proposed compensation arrangement

 discussed by the Committee. This Comumittee shall perform its duties consistent with the
Corporation®s Couoflict of Intercst Policy.

Section 5: Nominating Committee. The Nominating Committee shall consist of all
Community Trustess whose terms are not expiring, and shal] be chaired by the Vice Chair of the
Board of Trustees, who shall sit without a vote. The Board Officers shall also sit on the Nominating
Committes as non-voting members. This committce shall roview the qualifications of all prospective
Trustees and shall nominate, in good faith, one or more candidates for each vacancy as it oceurs.
The Nominsting Comumittee shall submit a written report of its nominations for Trustees,
accompanied by resumes and personal and occupational biographical information, to be voted upon
al the annunl meeting of the Membership. The Mermbership shall evaluate each nominee and
conduet the election of Trustees in good faith. As part of the nomination process, the Nominating
Committee will evaluate the involvemen, activity, and contributions of each Trustee on an aunual
basis. In ihis nomination process, the criteria include but are not limited to the following: 1) the
Trustee should be at Jeast eighteen years of nge; 2) the Trustee should possess knowledge, skill and
experience relevant 1o the activities of the Corporation, including business, finance, medicioe,
and/or community affairs; 3) the Trustee should have high visibility and respect in the comnuaity; 4)
the Trustee should demonstrate an interest in the Hospitals and health care generally; and 5) the
Trustee should be committed to the mission, philosophy, values, and purposes of the Corporation.
Members of the Medical Staffs of the Hospitals shall be eligible to serve as Trustees in the same
manner as otber individuals, The written information obtnined as to each candidate for Trustee,
including all materials accompanying the nomination, shall be preserved with the official records of
the Corporation until the vacancy is filled. Inforoation obtained as to candidates who become
Trustees shal] be preserved permanently. '

Section 6:  Governance Iiffectiveness Committee The Governance Effectivencss
-Committee shall be appointed by the Chair of the Board of Trustees, who shall appoint Chair of
this committee, and shall consist of the Bonrd Officers, and such others as the Chair shall appoint.
This committee shall be concerned with monitoring the effectiveness of the existing Board members.

Section 7: Strategle Planning Committee, The Strategic Planning Committee shall consist

of the Board Officers, and.such others as the Chair of the Board of Trustees shall appoint. The Chair
of the Board of Trustees shall also appoint a Chair of this committee, This committee shall be
concerned with advising the Board on major Corporate strategies, directions, and priorities.

11




Scetion 8: Quality Improvement Committee. The Quality Improvement Committee shall
consist of the Board Officers, and such others as the Chair of the Board of Trustees shall appoint.
The Chair of the Board of Trustees shall also appoint a Chair of this committee.. This committee
shall be concerncd with the development, implementation, and monitoring of quality improvement
strategies for the Corporation,

Bection 9: Special Committees. Specinl committees shall be appointed by the Chair of the
Board of Trustess, as the occasion demands, A special committee shall limit its activities to the
accorplishment of the task for which it is appointed and shall have no power to act except a8
specifically conferred by action of the Board oé’l‘mstew. Upon completion of the task for which
appointed, such special committee shall stand di

ischarged.
ARTICLE VI
CONFLICTS OF INTEREST

Scetion 1:_Disclosure. Any duslity of interest or possible confliet of interest an the part of
any Trustee shall be disclosed to the other Trustees end misde & matier of record through an annual
procedure and also when the interest becomes & matter of Board action.

Section 2: Participation in Decision. Any Trustee having a duality of interest or possible
conflict of interest on any matter shall not vote or use his/her personal influence on the matter, and
he/she shall not be counted in determining the quorum for the mecting, even when permitted by law.

The minutes of the meeting shall reflect that n disclosure was made, the abstention from voting, and

the quorum situation.

Section 3; Participation in Debate, The foregoing requirements ghall not be construed as
preventing the Trustee from briefly stating his/her position in the matter, nor from answering
pertineni questions of other Trustees since his/her knowledge may be of greal assistance.

Sectlon 4:_Dissemination of Policy. The Board of Trustees shall adopt a Conflicts of
Interest Policy which includes at least the provisions set forth in these Bylaws. Anynew Trusiee will

be advised of this Policy upon entesing on the duties of ‘his/her office.

ARTICLE VII
MANAGEMENT

Section 1: Adminisiration. Allof the businesses of the Corporation shall be mansged at all
times in compliance with the mission of the Cosporation. In addition to the duties set forth in Axticle
IV of these Bylaws, the President and CEO shall be the representative of the Board of Trustees inthe
manapement of the businesses of the Corporation and shall act s the duly autborized representative
of the Board of Trustees in all matters in which the Bonrd of Trustecs has not formally destgnated
some other person to act,
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Section 2;_Authority of the President pod CEO. In addition to the authority set forth in
Article TV of these Bylaws, the quthority and responsibility of the President and CEO shall include:

(a)

®)

(c)

(9

(e)

®

(2)

@
()

Developing and submitting 1o the Board of Trustees for approval plans of general
organization for the conduct of operations of the Corporation;

Preparing annual budgets showing the expected revenue and expenditures as required
by the Board of Trusteas or its Eaecutive Commitiee;

Selecting, amploying, controlling and discharging employaeshnd developing and
maintaining personuel policies and practices for the Hospitals;

Maintaining pHysical properties in a good and safe state of repalr and operating
condition;

Supervising business affairs to ensure that funds are collected and expended to the
best possible advantage;

Working continually with other henlth care professionals to the end ihat high quality
care may be rendered to the patients at all times;

Prepuring perlodicreports refiecting the professionnl services and financial activities
of fhe various businesses of the Corporation and such reports as may be required by
the Board of Trustees;

Serving as liaison and channe] of communications between the various businesses of
the Corporation and their respective governing boards. To thatend, the CEO shali be
the Chalr of each governing board of each operating unit of the Corporation;

Preparing plans for the achievement of the Corporation’s specific objectives and
perjodically reviewing and evaluating thoss plans;

Representing the Hospitals in their relationships with other health ageneies; and

Performing other duties that may be necessary or in the best interesis of the
Corporation.

ARTICLE VIl
SUBSIDIARY ORGAN IZATIONS

The Corporation shall have the guthority to create any subsidiary organizations.
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ARTICLE IX
MISCELLANEQUS

Section 1: Indemuification. As uvsed in this Article IX, any word or worda defined in
Section 2-418 of the Corporation and Associations Asticle of the Annotated Code of Maryland, s
emended ("Indemnification Section"), shell have the same meening as provided in the
Indemnification Section. The Corporation shall indemnify and advance expenses o a Trustee,
officer, employee or agent of the Corporation in connection with a proceeding to the fullest extent
permitted by and in accordance with the Indemnification Section. Suchright of indemnification
shall be in addition to, and not in restriction or Jimitation of, any other privileges or power which the
Corporation may have with respect o the indemniication or reimbursement of Trustees, officers,
agents or employees. Such right of indemnificafion shall apply retroactively and to potential
linbilities incurred prior to the date of the adoption of this Bylaw,

Section 2: Checks. All checks, drafis or other orders for payment of money, notes or other
evidences of indebtedness, issued in the name of or payable to the Corporation, shall be signed or
endorsed by such person or persons and in such manner as chall be determined by resolution of the

Board of Trustees.

Section 3: Execntion of Legal Documents. The Officers of the Corporation may sign amny
deeds or mortgages or other legal documents under authority given them by the Board of Trustees.
Unless so authorized by the Board of Trustees, no officer, agent or employee shail have any power or
authority to bind the Corporetion by any contract or engagement or to pledge its credid or to render it
liable for any purpose in eny amount.

Section 4: Securities, The Officers of the Corporation are authorized to vote, represent and
exercise on behalf of the Corporation all rights incident to any and all voting securities of any other
corporation or corporations standing in the name of the Corporation. The authority granted by these
Bylaws to the officersto vote or represent the Corporation erising from any voting securities held by
the Corporation or any other corporation or corporations may be exervised by the officers in person
or by any person authorized so to do by proxy or power of nttorney duly executed by the officer.

Bection S: Records, The Corporation shall keep correct and complele books and records of
account, and shall also keep the minutes of the proceedings of the Membership, the Board of
Trustees, and conunittees having any of the authority of tbe Board of Trustees; and shall keep at its
registered office or principal office & record giving the names and addresses of the Trustees and the
Members entitled to vote. A copy of all such recards shall be delivered to the Chuir of the Board of
Mid-Atlantic Adventist HealthCare, Inc.. All books and recordsof the Corporation may be inspected
by any Member or Trustee, and by the agent or attorney of any such Member or Trustee, for any
proper purpose at any reasonable time in accordance with Maryland law.

Section 6: Audited Financial Repert. The CFO shall cause an anmual audited financial
report to be submitted to the Board no Jater than one hundred eighty (180) days after the close of the
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each fiscal year of the Corporation containing such information as shall be specificd by the Board of
Trustees.

Section 7: Fiseal Yesr. The Board of Trustees shall have the power to fix and change the
fiscal year of the Corporation.

ARTICLE X
REVIEW/AMENDMENT OF BYLAWS

At least every two (2) years, the Board shall review these Bylaws. Necessary changes shall
be made in accordance with the amendment procedures set forth herein.

The Board of Trustees shall bave the power and authority to amend, alter or repeal these
Bylaws or any provision thereof, and mey make additional Bylaws, subject to the consent of such by

the Membership pursuant to Article IT, Section 2(n) hereof,

IN WITNESS WHEREOF, the Corporation has caused these Bylaws to be signed by its
Secretary, effective Marekodd 2009,

Date; “TMtheh &3 49 By: %%72&\

Its: Secretary

The foregoing rules and reguletions were approved by the Board of Trustees of Mid-Atlantic
Adventist HealthCare, Tnc., on _JYaadk. ML ,2009.

{

Chair, Board of Trustees of Q
Mid-Atlantic Adventist HealthCare\hnc.
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Exhibit B (i1)

Charter of Adventist Healthcare, Inc.
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ADVEETIST HEALTHCARE KYD-ATLANEIQ 0O fwx‘g{i"/"f? =G

ADVENTIST HEALTHCARE ') Maryland

I nonatoek non-profit corpora , having its
- prinoipal office at 9901 He kville,
Haryland 20850, her cartifies to the Stata Department of

Apgasamsnts and Taxatlon of Maryland thats

PIRST! Tha Corporation dasiyxes to amand and reatats ita
charter as ourrently in offact aa berainafter provided. Tho
provisionc met forth in these Articles of Amandmant and
Restatemant are all the provisions of tha charter of the
corporation as ourrently in effect.

“ate s oy Ay

SECOND: The chaxter of the Corporation im herehby ammanded,
effactive Januazry 1, 1934, by striking in thair entivety
Artioles One through'Ten, inolumive, and by substituting in
1isu tharsof the followlng Amended and Restatad Articlaes of
Incorporatiom attached hersto sm Exhibit A, suparssding all
octhar Articles of Incorporation and nmendments thersto.

THIRD: The Board of Directors of the Corporation, on
. December 3, 1893, by a majority vote of tha entira Board of
; Diractors, duly adopted a resolution advising ssid Artioles
. of Amendment and Restatement, and the membexs of the .
Corporation, by rasolution effeotive January 1, 1594, duly
appxovad said Articlas of Awendmant and Restatsment.

¥ WITNESS WHEREOF, tha Corporation hae caused thase

esents to be signed in its namr and on its hahalf by ita
§%asiﬂ9nt and its gorporate weal to ba hereunder pffixed and
attestod by its Gacrotary on this _JS4A_ day of s 2d yufrbe .
1793, ryffective Januagy i, 1594, and its President acknowledges
ggat, ese Articles of Asendment and Roststament are ths act and
i ad the Corporstion and, under the penalties of parjury, that
® s matters and facts set forth herein with respest to
& thogization and approval are true in all material reapeats to
! the béat of hio knowledge, information and bellef.

WA D AT LTI e o

ATLANTIC CORPORATION

124 .
‘é{; ATTEATE ADVENTIST HEALANCARE NID-
[

By1 \( ) )
Bryah L. Breckenridgs

336185450
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BXNIBIT A

AHENDED AND REATATED
ARTICLEE OF INCORPORATION

ar

:
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ADVBHTXST ‘HEALTHCARE MID-ANLANTIO CORPORNTION

Upon rasolutions by the Bosrd of Diractors and the
Menmbership of the corporation, these Amendad and Restatsd

Artlcles of Incorporation are adopted and anall supersade the [

existing Articles of Inoorporation of this corporation, et toctive

January 1, 1994,

ARTICLE ONE

NAME
Ths nama of the corpuration shall be Advantist HoalthCare

Mid-Atlantic Corporation (the ugayparation®).

ABTICLE TWO
whe post ofiice address of the principal office ot the
corporation in the Stats of Maryland is 9901 Medical Cunter

brive, Rookvllle, Maryland 20850, The rasident anjent of the
we post office address
gald

G on

f7

34275 52
X ‘}?'"

: corporation im Bryan k. Brackenxridge, who
Il ;s 3901 Medlcal center Driva, Rockvillas, Baryland 20820.

Ty
S
(e
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resident agent im a citizen of the State of Maryland and resides
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ARTICLE THREZ
PURROSR
Tha Corpoaration is oéqanizad NOT POR PROPIT =nd exolusively
for rallgious, charitabla, sducational and sciantific purposss as
an integral and inseparable part of the Saventh-day Adventist
church (the “Churxch®), being an agency of that organization that
is dsdicated to further the Church's health ministry. Ths

.specific purpose of the corporation is to accomplish ths goals

and objectives of the Church's health mindatry by providing
ganaral supsrvision to the health cere organizations and pragrams
owned ar operatsd by ths Church snd to promots the wholeness of
man physically, wentally, and spiritually. No part of the
profits or net income of the gorporation shall inure to tha
benefit of, or ba distributable to it Kembers, trusteas,

‘directors, officers or othsx private persons, axcapt. for

reasonable compensation for sarvices rendared and to oake
payments and digtributions in furtheranca of tax-sexempt purposes
under Section 501(c) (3} af tha Internsl Revenus Coda of 1906, us
amended, pr the corrcéponding provision of any future United

states Internal Revenue Law ("IRC Section 301{c)(3}").

ARTICLE FOUR
. POWERS
In addltion tu, and not limited by, the general powaxs
conferred by the State of Maryland under Section 2~101 of the

< -.....».1.“‘ C s ommere s et




corporations snd Asscciations Article of tho Annotated Coda of

Maryland, the coxporation shall have the paver to Carvy on mny

nther lawful business that is of penefit to ths Coxporation under ,:
the laws of this Btate in recpect to non-protit corporations

exempt trom fadaral income tax ana in harmony with the proviasions

of IRC Section 801(c)(3). Notwithstanding any other provisions

of thoss Articles, the Corporation shall not carry. on any pkthar

S R A

activities not permitted to be capyled on: (1) by a uorpotition

4

axampt from fsdaral income tax under IRC Sectien 503(o)(3)1 er

PR

(2} by a corporation, gontributions to which are doductible under

ST
e

N

gaction 170{c){2) of the Int@tnal Ravonue Code of 1986 as

anended, or thae corresponding provision of any future ynitad

R

Btates Intaxmal Raevenus law.

No substantial part of the activities of the corporatian

LS ECY S g

snall consist of the ecarrying on of propaganda or otherwise

attempting to influance legialation, nor shall the Corpsration

r

participate in, or intervene in- (ingluding the publishing ox

=
g

aistriruting of statemsnts), any political gampaign on behalf of

£

2L
pray

any candidata for public effice,

R

ARTICLE FIVE
HTOCK :
Tha Corporstion shall not have authority to iasus capltal

stouk.
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ABTICLE SIX
MEMBERS

The membars of tha Corporaticn (individually, "Member®,
collectively, tha "Membarship®) shall conslst exclusivaly of the
mamhars of the Board of Directors of Columbia Union HealthCare
Corp., a not-for-profit Maryland coxporation sxenmpt from tax
undar IRC Section 501(¢) (3}, e such Board of Directors may from
time to time be constituted, Menbors snall bas individuals who
ara members in good standing of the Saventheday Adventiat Church.
All other rights, duties and rasponaibilitles of the Henbexahip
and classes of Members shall be fixand by the Bylaws. ‘

ARTICLE SEVEN
BOARD OF DIRECTURS

The nffalrs and monagement of the Corporation shall ba undex
the dontrol of a Beard of Directors, The current Hoard of
Diractora, which shall sexve until tho next annual roating of the
Hembership and until thair successors are elected and qualified,
shall bo composed of the following twenty-five (25) individuals:

R. Marshall Ackexman, M.D. Rabert B. Han

Conrad V. Aschenbach Ralph W. Martin
Charles P. Barger H. Lyndon Martex, M.D.
W. Edward Bohrer, Jr. Ropald D, Marx

Bryan L. Brackenridge Travis L. Price

Vera V. Chavla Honorable Ida G. Rubean
Anthony DiBirse, D.D.S. Donald J. Rusaall

charlem W, Borivan, Fh.D.

Charlss 1, Frankiin, M.D.
Naor U. Btoehr, X.D,

Claire Hoaten, Esq.

Nancy Kluge, Ph.D. Chery} Winchell, M.D,
Harry W. Lervh, Esq. Ronald M. Wisbay
Howard Levine, N.D.
william roveless, Ed.D.

Henry W, Wise, M.D.

e s i ey i e



thb numbar of dirantors of the corporation and

ion mshall be tixed by the

eation and may ba changed Irom time to tins by apendmant of
31 be nembers of the

A majority of the diractors Bha

i Bylavs of tne

ABTICLE EXGHR
RUBATION

rporation ia to exist 1% perpotual.

The term for whioch the Co

tion may be amanded hy a two

vhasa Articles of Incorpors
e Membors present at. any re

p at which » quorum is P
ght to avail itself of all

thirds vote of th gulsrly cualled

wasting of the ¥embershl) resant. The

Cofpatntion further reasrves the xi
pravisions of the atatutes of the State of Haryland existing ox
hexeafter adoptad pertaining to nen-prefit corporations and to
asmume nll of the dutisa and obligations imposed bY such

statutus,
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The Corporation is not organiied nor shall it be operatad

for pocuniary gain or profit: and it dosa not contenpiste tha
alstribution . gaine, profits or dividends to the Membexs
thersof and is organized solaly for non~-profit purpouss. The
propsrty, assats, profits and net income of tha Corporation nre
irrevonably dedicated to religlious purposes and no part of tha
corporation shall ever inure to ths

hanefit of any diractor, trustén, officer or Mexher thareof, or

to the hansfit of any other brivatc paraon, excapt for rna-onible

compansat:ion for services rendered and to make payments and

profits or nat inoome of the

diatributions in furthearance of tag~oxampt purposes under IRC

saction 501{c)(3).
Upon the winding up and dissolution of the Corporatl
debts and obligations of

an after

paying or adequataly providing for the
ation, the remalning assats of thie Corporation shall be
In the avent such

the Corpor
distriputsd to Columbia Union Healthcare corp.
antity is unable to recaiva paid rewaining assets for any reason
at the time of the winding up and dissolution of the coxporation,
then all of said assets shall be distributed to the Columbia

Union Canfersnce Assaciation of Heventh-day Adventists, and if

unable to receive waid rsmaining assats at

» shall ba distributed to such

such Confarancs is

that time, then nll of sudh asseb

organization or organlzotions oxganized and oparatsd sxclusively

for vsligicum purposss =s shall at the time qualify as an exempt’
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Depériment of ‘Assiasirents scud Tovslion
CHARTER ww'ﬂ

N8 W hnlm M
, Horghard

included §n the 1398 H:t of do!!nqu-nt :orpontlnns for non-compliance
with Saction 3.503 of ttw Cnrpouunn! and Assoziations Articls of the
Annotated Code of leyhnd (1993 adition:) and

WHIREAS, as & result of the imadvertence, the charter of AWEM[151

HEALTHCARE MiD-ATLANTIC CORPCRATION was forfaited:

NON, THEREFORE, THE STATE DEPARTHENT OF ASSESSHENTS AND TAXATIOH, by
suthority vested in it pursuant to Section 3-505 of the Corporations and
Associations Article of the Annotated Code of Wuryland (1993 edftion)

does hersby decTare - AILA
reinstated and dus notice of such rﬂmuteunt {s being T1led in the
ation 13 .

Oepartment’s records. The account aumber of the &

Cnryurlta Mhinhtrltnr

This SLamp saplated
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“ijaRy GROVE ADVENTIST HCAPTTAL, INGERFORATED
. (4 WD CORA )

. AN
WASHIKGTCN ADVENTYSY MOCSPTTAL, INGCRPORATED
{i MD CORM)

INTC
ADVENTIST HEALTHCARE UFD-ATLANTIC CORROPATICM
{A MD COR®.) SYLYIVRR

FOR RECORO DY TIE STAVE DEPASTMENT OF AASESSMENTS AND TAXATION

AFPRUVED AND BRIt FIVED
12876 onuxk Pa bl AV IN CONFDRMITY

OF MARYLAND DCCEMDER 28y 1993 AV

WITH LAW AND OXNERED RECORDER {EFFSCTIVE RATRE 01/01/96)

POUAMIALHA WD A
Y

CARTALIZATHN $11 MBY
Y T, 20400
F CGNVe-NONTGCMERY CCUNTY . 4400
39800 LOTAL

Q1E457P7

IT I8 MENDBY CESVIFIRD, THAT THE WITIIN INTTRUMENT, JOGTTHES wiTil ML (KDORSIMENTS THIREOS. NHAS

SEEN RELFIVEL APPRINIT) AND RECORDED BY TUC ATATE DEPARTMIN] OF ASSESSMENTE ANT) TAXAINN OF MARVIANA

e

LenrH, EARLYs & DREWEP CHARTERED
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ARTICLES OF MERGER Iy e
oyl e L2+ b
L 4+ MERGING i p 4‘ Tt Jon /
e 'SHADY GROVE ADVENTIST HOSPITAL, INCORPORATED
L
. AND »
3" " M
(4]

WASHINGTON ADVENT!S'f HOSPITAL, INCORPORATED};|
. o

$re
INTQ >

86 ¢T ld 8z J30 S8,
Q32028

: ADVENTIST HEALTHCARE MID-ATLANTIC CORPORATION
b
B These ARTICLES OF MERGER. dlated this 28th day of December, 1995, pursunnt (o
i Sections J1-109 nnd 54207 of the Corporations and Axsociotinny Artlelo of the Annolatod Code of
3 2 Maryhand, as nmended, are chtored Into by and between ADVENTIST HEALTHCARE MID-
18 ATLANTIC CORPORATION. a Maryland non-sioek carporation, SHADY GROVE
il ADVENTIST HOSPITAL, INCORPORATED. o Moryland nonsswek corporaiion and
R WASHINGTON ADVENTIST HOSPITAL, INCORPORATED, o Maryland non-steck
i corporation.
ARTICLE 1

The corparatians which nre parties (2 theae Articles of Merger ire ADVENTIST
HEALTHCARE MIDATLANTIC CORPORATION, o Maryland non=stack corporation
(horelnafer refeered to ns "AHM™), SHADY GROVE ADVENTIST HOSPITAL,
INCORPORATED, n Murylund nan-stock corporution (hereinafier referred to aa *SUAH"). und
WASHINGTON ADVENTIST HOSPITAL. INCORPORATED. a Muryland non-stack
corporatiem (hereinolier referred to o8 “WAH"),

ARTICLE I}

i

AHM was incorpntuted on May 31, 1983,.pursuant (o the Corponitions und Asseclaions !

Asifcle of the Annotated Code of Maryland authorizing ths formation of corpomtione, SGAH {
was incorparsted on Moy 15, 1978, pursuant to the Corporations und Assseintions Anticle nf the '
Annotuled Code of Marylond authorizing the formotion ol corporutions, WAH way Incorpiruted hY
up Pecember 4, 1964, pursuant to the Corporations and Assoclations Arllele of the Annotated g
Cuade al Moryland authorizing the formotiar ef carporations, 'a%
.:-é,
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ARTICLYE, 1

The principal offics of AHMJn th. Stats of Maryland is 14915 Broschart Road,
Rockvills, Maryland 20850-335D, Iooatad In Montgomery County, Masyland, The principal office
of SGAH In the State of Maryland is 14915 Broschart Road, Rockvilla, Maryland 208503359, ) :
Jocated In Monigomery County, Marylnd, The principal offies of WAH In the State of Maryland ¥
I3 located &t 7600 Carroll Avenue, Tekoma Park, Maryland 20012, locuted fn Monigomery : E
County, Maryland. A Property Certificate containing docd references yufflclent 1o identify
owncrahlp of [and Irerosts in cach county in whick AFIV, SGAH snd WAH own such Interests Is :
sitached, and incorporated by refaence hereln, rs Bxtibit A, )

ARTICLE ¥V

AHM, SGAH and WAH have agreed, pursuant 10 requlsite authority, thet SGAH and
WAH shall be merged with and Into AEM (the “Merger”). The torms and conditions of'the
Merger aid the moda of carrying the same into offect oro os hercin st forth In these Anticles of
Merger. o

ARTICLEV

Purauant to the terms of the Merger, SGAH and WAH shall cease to exist as separste
ontities and AHM shall survive tho Mergor and continue to exlat o8 8 Maryland non-stock
corpuration, .

ARTICLE VI

These Artloles of Morger wera presenicd 10 the Bourd of Directors of ARM st a regular
meeting held on December 13, 1995, at which a quorum of the Board of Direotors wes presoat.
All oF tha members of the Board of Directors present af sak) meeting duly adopted resolutions
which declared that a Mesger subsiantially son the tenns and conditions set forth n thess
Artlcles of Morger was advised, suthorized and spproved, These Articles of Merger were
approved by the Membership of AHM by unanimous written consent, Thess votes were made (n
the manner and by the vots required by.the Articlea of Incorportian and Bylaws of AHM and tho
laws af the Siste of Maryland,

ARTICLE VI e

Theso Artioles of Merger wers presemed to tho Doard of Directora of SOAH at 8 regular
moeting held on Docember 13, 1995, #t which & quorum of the Board of Direstors was present.
Al of the members of the Board of Directors present at said meuting duly adopted resolutions

-wiich declared that a Meryer substantially upon lite tarms and conditions set farth in these
§Astiales of Mergor was advised, authorxed and appsoved. These Articlos of Merger were
‘ggji‘raved.hy tho Membership of SGAH by unanimous written consent. - These votes were made in

!
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. e ménner and by the vote requlred by the Articles of Sncorporation end Bylaws of SGAH and E
the Iaws of tha State of Maryland. i

ARTICLE VIl |

These Articies of Merges were presented to tha Board of Directors of WAH at & regulnt
maeting held on December 13, 1995, af which & quorum of the Board of Directora -vns prosent.
Al of the members of the Board of Directers present ot 1sld meating duly adnpted resolutions i
which declared that a Mergar substzndally upon the terms and conditions set forth in those i
Articles of Meryer was advised, suthorized and approved, These Articles of Merger were ‘
spproved by the Membership of WAH by unanimous written consent. Thess voles were made in h
the manner and by the vote required by the Artlcles of Incorporation and Byinws of WAH nnd the ;

laws of the State of Muryland. )
ARTICLE IX

The Membersbip of AHM consists exchusivaly of the membare of the Board of Directors f
of Columbia Usiion HealthCare Corp., 8 not-for-profit Moryland corporation oxemps from ;
taxation under IRC Szctlon 501(c)(3), es that Board af Directors may from time-to-tina be |

constituted,
ARTICLE X

The Membership of SGAH consists exclusively of the members of the Bosrd of Directors
. of Columbla Unlon HealthCars Corp., 8 notefor-prafit Masyiand corporation exempt from

taxation under IRC Section 501(sX3), #s thet Board of Directors may from time-to-time be E‘
copntituted, 4
&

ARTICLEXI . i

Fd

-4

The Membership of WAH consets exclusively of tha members of tho Board of Direciors

of Columble Union HealthCare Corp., a notsfor-profit Maryland carporation exemp! from j
taxatlon under IRC Section 501{6)}3), us thet Board of Directars from time-to-time be 3
3

constituted,

ARTICLE X1l -

The Merger provided for by these Articles of Merger shall become effective on Janusry 1,
1996, At this time, the separate existence of SOUAH and WAH shall cesss, and SGAH and WAH
" wshall be merged with and Into AHM which as the supviving corparation, shall posscs all the
righits, privilnges, powers mnd franchises, of & publle 1y well a3 private nature, and be subject 1o all
\hef@ktrictions, disabilitles and duties of SGAH and WAH; and all and singulor, the tighits,
p‘t‘)')),llﬁ‘j({i. ipbwers and franchises of SGAH and WAH, and all property, real, personal and mixed,
KY -
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.-* ind all debits due to SGAH and WAH on whatevar account, shall be vested in AIM, and ail :
.7 propeaty, rights, privileges, powers and franchises, and all and every other Interest shall be W
* thereafier os affestuslly the property of AHM a3 they ware of SGAH and WAH; all rights of »
creditors and all liens upon any property of SGAH and WAH shall be preserved unimpnired, and

all debts, lisbilities and duties of SGAH and WAH shall thenceforth attach to AHM and may be
enforced agatnst it to the pame extent as If sald debis, Habifitios and duties he' ' = fncumed or
sastracted by it. At any time, or from time to time, after the Merger, the Jast suting officers of
SGAH and WAH or the correapunding officers of AHM, may, in the name of AHM, exscute and
deliver ali such proper deads, assignmeats, and other instruments and take or cause to ba taken all
such further or other axtlon as may be deemed necosaary or desirable bn order (o vesl, perfect or
confltm in AHM litle to and possession of Bl of SGAH's and WAH' property, rights, priviloges,
powers, franchises, Immunittes und interests and otherwise to carry oul the purposes of the
Morger.
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IN WITNESS WHEREOF, AHM, SGAH and WAH, the partias to the Morgsr, have
causod these Articles of Merger to be signed in their raspaotive sorparate namoa and an their
behalfiby thelr raspective Presidenty, and witnessed or attested by thelr respeotivo Secreinries, as

of the date first ahave written,

ATTEST; ADVENTIST REALTHCARE
MID- C COR? ORATION
. By, ﬁj’%’g@w&
Bdmund R, Poters, Secretary - Bxyx@revkenrldgo, President -
ATTEST: T SHADY GROVE ADVENTIST

HOSPITAL, INCOREQRATED

)

B@mkenﬂdm President

ATTEST: : WASHINGTON ADVENTIST
HOSPITAL, INCORPORATED

By;

Edmund R, Poters, Seoretary

Q%dz_m af%& By: %0\0 m
Edmund'R, Peters, Secretary B@ Brockenridge, Presidont ~/
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The underslgned Preaident of AHM, a Maryland non-stack corporatton, who execuled en
* behalf of said Corporation the foregalng Asticles of Marger, of which this certificate is mada
part, hereby scknowledges, in themame snd on behalF of sald Carporation, the foregolng Artleles
of-Merger i be the corporate act of said Corporstion and further certifies thet, under the
penaltles of perjury, to tha best of bis knowledge, Infarmation end bollef, the matters snd facts vet
forth thargin with respact to the spproval thareol are (rue In alf muterial respects.

ADYENTIST HEALTHCARE
MID-ATLANTIC CORPORATION

By: W‘ W
Bry@ckenﬁdgo. Prosident ~

The undersigned President of SGAH, a Mrryrand non-stock corporation, who sxecuted on
behalf of said Corporation the foregolng Articlcs of Morger, of which this certificste is made 8
pant, hereby acknowledges, In the name and on behalf of sig Comporstion, the furegolug Articlas
of Merger 10 be the corporate act af sald Corporation and fusther certifles that, under the
penaliles of porjury, to the best of 1la knowledge, Information and belief, the matters and facta set
forth thereln with respect 1o the approval thereof aro trug in ull material respects,

SHADY GROVE ADVENTIST
HOSPITAL, INCORFORATED
A ]

By: m% GQW&‘}

Brysf L. Breckenridge, President
, e
;':', The undersigned Prosident of WAH, a Maryland non-stock corporation, who executed on
J £ behalf of sald Covporation the foregoing Anicles af Merger, of which this certificate 18 made a
Rer pant, hereby acknowledges, in the nams and an bohalf of sald Corporation, the forsgoing Articles
under the pesalties

of Merger to be the corporate act of ssid corporation and farthes gertifins that,

of perjury, to the best of hils knowledge, information and belief, the mattess nd facts sel forth

therein with respect 1o the approval thereof are'true In all material respeots. v— _ ;
WASHINGTON ADVENTIST K

HOSP(TAL, mco?«mn o I

- 3y

&L Mx/%a»@f il

By: I{W’\- $ “q{

Bq@mﬁenﬂdgq Presidemt |, ~r) jiz:

A

solth gﬁ&z-‘a&.&,«rﬁx;
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Proclamation Siving Notice of Rednstatement
WHEREAS, through an ovnrstg

and Taxatinn, the atiached Hsted corporations were includad in the 1995 Mist
of delinquent corporations for noncospilance with Secbion 3-503 of tha

; " CGorporations and Aszociations Article of the Annotatsd Code of Maryland {1993
edition:) and

. — »

XHEREAS, as a result of the inadvertamca, the chartors of the mttached \
sted corporations wore forfoited: ! {

NO¥, THEREFORE, THE STATE OEPARTMENT OF ASSESSMENTS AND TAXAYION, by i
authority vested in it pursuant to Section 3-505 of the Corporstions and 3

Associations Article of the Annotated Cade of Maryland (1993 edition} doss 5 '
:+ hereby declare the 14t of attached corporations refnstated and due notics of .
_ such reinstatemant is being 7iled fn the Departwent’s recurds. The mccount \

T nisber of the corwurltmns are as listed. m
74

- Plul . Anderson
l:orpnrlte Adiinistrstor

Oates January 4, 1936

. cuatodian

l}/’”’lﬂﬁﬂ 4
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A.3:P, ARTISTS NORKSHOP, INC.
YHE. ABEQ FOURDATIOX, INCORPORATED
*'% ADRIENNE ELECTAIC, IKC. ' .

T ADVENTIST-HEALTCARE: H10-ATLAN 17, CORPORATION:

ALL STAR PARKS, INC. ’

. ALFHA BROTHERS ENTERPRISES, INC.
* BHERICAN PINOCHLE ASSOCIATION, L¥D
AHNAPOLIS AREA INTERGROUP, INC,
THE AVRIEL GROUP, INC.
THE B-MAC ORGANIZATION, LTD. .
THE BALTIMORE HEBREW CONGREGATION DAY SCHOOL, INC.
BAPTIST ASSOCIATION OF SCUTHERR HARYLAND AND VICINITY, 1KCORPORATED
BAY HARBOR MARINA, INCORPORATED
BEAVER CREEK CEMETERY ASSOCIATION INC.
BENKIL CONSTRUCTION CORPORATION
BILL OMENS & SONS GLASS COMPANY, INC.
BIRCHWO00 IHPROVEMENT ASSUCIATION, IHC.
B E BLYTHEWOOD ASSGCIATION, INCORPORATED
C & C DESIGHERS, IKC. .
CARROLL RERAISSANCE TROUPE, TTO,
CENTER FOR VISIONARY ACTIVISM, INC.
CHARQTLL CONSTRUCTION €O., 3NC.
CHESAPEAKE LAHD & INVESTHENT CORPORATIOR
CHINA DINER, INC.
COALTTION OF QGERJATRIC SERVICES, INC.
£OLD SPRING HOLDING COMPANY, INCORPORATED
COLONIAL RIDGE HOMEORNERS ASSUCTATION, INC.
COLUKBIA- SECORATORS, INC.
COLUNBIA REBEKAH LODSE #50. 1.0.0.F., IHC.
.COLDHBIA UNION HEALTHCARE CORP.

DBP. ENTERPRISES, ' INC.
DAVIDSORVILLE ATHLETIC ASSOCIATION, INC.

DEEP CREEK YILLAGE IMPROVEMENT ASSOCIATION, INC.
DEFEND LIFE, INC.
DEL HALKIE AND ASSOCIATES, INC.
THE DUWBARTON DEVELOPNENT COHPAHY
THE DUMBARTON IHPROVEMENT ASSOCIATION, INC.
E. RUSSELL HICKS HIODLE SCHoOL PTA, INC.
EARTHWAY, INCORPORATED
EXCELL MAMAGEMENT CORPURATION
FAHILY TREE COHSIGHMENY, INC.
a8 FINSY CHURCH OF GO0, INC. »
+ FIRSY MOUNY CARMEL CHRISTIAN COPMUNITY CHURLH, ITHC.
;FLEUETTG FINAKCIAL SERVICES. INC.

_ ' FOREST PARK ASSOCIATES, IRC. ]
. FREDERICK RESIDENTS FOR ENVIRORMENTAL DEFENSE, INCORPORATED

4 THE FRIENDS OF THE HOMARD COURTY { TBRARY, INC.
S FRIEMDS OF JOE CANNON STADIUM, INC.

%i FATENOS ;0F JOE_CANNOH -STADIUM 11, INC.
-_:us,x GALLERIES, 1KC

HAERE ?ﬁstw
et

B, INC,
e i%'é!é?ihé'é“'mc
5?'”1’;11:@;1‘,131 MER: T
i Sy gl S3180

St ¢ TG HESGHIORNONG ASSOCIATION, IHC.
L T
AR e, ™ e
S

Gl gromn ) o
R Er iR .'.K‘fﬁ}\ B abiaveskit

03086972
3802184
03650450
D1565787 ,
p2881125
D2862157
03487790
po41806S
03767045
D2146942
03583318
30373878
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ROEPERIENT

NTERRATIOHAL SOCIETY FOR INFANT STUDIES, INC.

i€, MEELY CONTRACTORS, INC.

" SQUARE CONSTRUCTION, YNC.® =
JAN-SONS, INC.
JAST CORP, :
'SOHH'S DAY CARE & LEARNING CENTER CORP,
YHE JOINS HOPKINS MEDICAL SERVICES CORPORATION
KIEOIE LAND CHILO DEVELOPKENT CENTER, INC.
KIRKLAND TRADING SERVICES COMPANY .
LEONTECH [NFO CORPOXAVIOR
YBERIA CHRISTIAN UNITY ORGANTZATIOR, INC.
LONESTAR ENTERPRISES, INC.
WD CONTRACTORS 4 TNSTALLATIONS, IHC.
HARYLAND CERTIFIED REAL ESTATE APPRAISALS, IHC.
MT. LUBENTIA COMMUNITY ASSOCIATICH, INC.
MARYLAND DRESSAGE ASSOCTATION, INC.
WARVLAKD MOTORCYELISTS TOY RUN, INC.
MASON/DIXON SAFE WATER AMAREHESS TEAH, INC.
HEDIA' ARTS MANACEMENT CORPORATION
WEMBER PROGRANS, INC.
HESSIAH EMGLISH'LUTHERAN CHURCH OF BALTIMORE WD
HINNETOSKA PROPERTY ONNERS ASSOCIATION, IAC.
HOBILE MINI STORAGE, INC.
HORKING STAR CARING SERVICES, INC.

VIROSOR COMMUNLTY ACTION PROJE

CT, JHE,
TRICAN CHINESE MARTIAL ARTS FEDERATION, INC.
TEACHER' ASSOCIATION, INC.

NORTHVESTERN FREDERICK COUNTY CIVIC ASSOCIATION, INC.

HORTH HARFORD ‘ELEMENTARY SCHOOL PARENT CHER

_HORTHYIND CINEMATOGRAPHY iKC.
NUCLEAR FREE AMER

1CA, INE,
R ecER L UMAE. ASSOCIATION, MERCY HOSPXTAL, INC, BALTIMORE, RARYLAND

T
COUNTY MARYLAND

PENNINGTON COMICS & CARDS, INC,
PEOPLES MART]H, INCORPORATED
' PETE RICHARDSON FARMS, IAC.
& 7 THE POMER STEP, INC,
'PREGNANCY CARE CENTER
;PRINCE GEORGE
{RADIO EMERGENCY SERVICE, INC.

NC.
AGITY INFORMATION SYSIEMS, .
ANTUM CONSULYING GROUP, IN

W THEER
A mglr.ngsw LODOE #95, 1.0.0.F., INC.
!%ﬂ TONNE . FESTIVAL
LKA PALENT Al
G h QEFIC
OAL "' 1.,
AV “33, 2

N

ARMORED CAR CPERATORS ASSOCIATION, IKC.

0AX INVESTHENT ADVISORS, IHC,
OAX RIDGE ESTAYES CIVIC ASSOCIATION LHCORPORATED OF WASHINGTOM

0AKTON, LTO
OROER SONS OF TTALY IN AMERICA FORTY WEST LODGE NO, 2266, INC.

ENTER, IKC.
‘s COUNTY RADIO M&TEUR_CIV]I. EMERGENCY SERYVICE/AMATEUR

L.
TTANCE COMMUNETY ASSOCIATION, NCORPORATED

EfloaMIN STEINBERG EDUCATION FUND, INC.

l e
Oa BOARD, CORPORATION
ERS‘ ASSOCIATION. IWC.

0uB4&766
D2743393
n37998585
11628896
036236816
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r@%‘rsﬁv%mzs AKATEOR BOXING, INC. SOUTH ATLANTIC ASSOCIATION D1883340
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mucr m\o INTERNATION D3403828
WASHINGTON COUNTY cwucu OF mvunn PYAS, ING. 02947430
ATER WORKS ASSOL., INC. e ng45tg
) 2127900
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WYMAK PARK MEDICAL ASSOCIATES, 'INC.
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, HANGE-OF RESTDENT AGENTS ADDRESS AKD PRINCIPAL oFrICE
ADVENTISY HEALTHCARE NID=ATLANTIC COAPORATION

PERIRY

AFPROVED AND RECE(VED FOR RECORD WY THE STATE DEPARTMENT OF ASTESSMENTE AND TAXATION

it Es

OF MARVLAND DECEMBER 12, 1996 A 10100 ooock RGN, AB N CONFORMITY
WITH LAW AND OKDERED RECORDER

!
" i §
CATRALCLATEN THE THiDY h e 2 H
— b 10a00 1 ]
D1363757 i
¢

b’ IT 15 HERGBY CERTIFIED. YHAT YHE WITHIN INSYRUNEAT, YOGRTHER WITH ALL FHDORIEMENTS THERTON, HAS

N REEH RECEIYRD, A"lbvth AHD RECORDED WY TRHE NIATE THPARIMENT OF ASYESSMENTS ANO TAXATION OF MARYLARR

. L.
DOCUMENT RESCURCES N .
. STE 600 . . ] :
120 (¥ BAYETTE ST. . '

1c u PLAZA .
BALES) . HD 21202 . i,

124C3104TST . %‘
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301 Weat Proston Bubat R [&Iﬁ- i o
Batiknore, Maryiand 24201
R ' Tie et koS
Cotatactiontd '
Dasr Madam/8ir:- '

Pursusnt to Séction 2:108(c) of the Comporations and Associations
Armotatod Code of-Mssyland, notics s hereby given by the undersigned of the change
of his poxt cfioé:adtireasitrom 14918 Broschart Road, Rockvifle, Maryls
1801 Rescarch Boblevar, Rockdlie, Miryland 20880, The

Agent of the borparstons *Comosations”), Notioa is aiso
hareby given of the chinge of the
Caiporations from 14918:Broschart

R fusdiig

Road, Rockvile,

ot

S r——

Shady Grove Adventiet Rehablltation Hoapital, Inc,




Advinitist Personnel Barvices, Ino. .
" Mid-Aliantic Physician Services, Ino. .

Adnmglt.t,mﬁh]-mm Services, Inc,

Adventist Senjor Living Services, Inc.
. Shady Grovs Adventist Nursing & Rehablltation Center, Ino,

Washingten Adventist Nursing & Rahablitatian Genter, Ino.

. pringbrook Adventist Nureing & Rehablltation Genter, Ino.
Fulghnd Adventist Nuralng & Rehnblitation Cantsr, Ino.
Adventist Ssnior Living Services of New Jarsay, Inc,
Manor .Houu ai Sligo Creek, tno. |
Bradford Ozks Nureing & Rehablltistion Canter, Ine.

mundnnlqnpdhndaﬂvamdwmunnoﬂnwﬁonbnd\aﬂhmcwmﬁm
that this Statement will B Med-with the Depastment. The changes of address shall be
effoctive immediatsly upon the Degartmant's recaipt of this notica end accoptance of i

for record, . .
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ARTICLES OF AMENDMENT

ADVENTLSY HEALTHCARE MID=ATLANTIC CORPORATION

CHANGING ITS NAME TO:
ADVENTIST WEALTHCARE) INCe

DEPARTRIENT O/ ASSESSMENTS AND TANATHIN

o
y APPROVED AND RFTEIVED FOR RECORD AV THE STATE
Pe AL ASIN CONFORMITY

M .
(PUNS
Lt OF MARYEAND JANUARY 15y 1997 AY 101 orLeK

WITH LAW AND (RDERED RECORDED.

PAE AL
ARG R Helo T it
s 3 20200 s
D1565787

1T 15 MEREAY CERTIFIED. THAT e WITIHN INSTHUMENT, 1thfllEl WITH ALL INDORSEMINTS THEREDN, HAS
$ AND n."moN DT MARYLAND

SEEN RH‘NHD. AFPROYED AND RECORIRD Y THE STATY DEPARIMINY (F ASSESSMENT

LERCHy EARLYs & BREWER CRARTERED

DONNA LAUGHLIN )

51 280 :
3 BETHESDA METRD CEWTER .
BETHESDA HO 20814 5367

' BUBTE OF MARYIANE  139C3107604 Py
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C\‘\O . Y o
ARTICLES OF AMENDMENT T T
Lol AL G
ADVENTIAT HEALTHCARE MID-ATLANTIC 21014 v 01 : / :
{chanping Hx nama to Adventint HaatthCare, Ine.)

ADVENTIET HEALTHCARE MID-ATLANTIC XORPORATION, 2 Maryland non-
slack, non-prolit carporation (the "Corporation’), having lts principal office at 1801
Rasaarch Boulevard, Rockvilis, Maryland 20850, henaby cerlifies o the Maryland Stale
Dapariment of Assassmunts and Taxatlon that:

FIRST: Tha Corparation deaires to smend ils Chartor as currantly in effaol o
horolnafter provided,

SECOND: Tha Chartar of the Corparation Is hareby amendad by striking in lts
antirely Articie One, and by substituting In lleu thareo! the fallowing:

(the "Corporation™).”

THIRD: In accondance with Sections 2-408, 2-808, and §-201 of the
Carpomtions and Asseclations Aiticls of the Annotatad Code of Maryland snd punuant
1o the Amanded and Reatated Bylaws of the Comaraion, the Board of Directars of the
Corpomtion duly advised the foregoing Articles of Amandmant and tha membars of the
Corpamtion duly approved sald Arlicles of Amendment.

IN WITNESS WHEREOF, tha Corporatian has causad thasa presenis (0 ba
signed In ihmmaMunlbbohﬂbyihoPmﬂdmlndhwrpam saal o bo
hersunder affixed and attested by ite secretary en this 7™ ey of Januaty, 1667, nd
1ts Presidant acknowlsdgss that heas Asticles of Amendmant are the ot and desd of
the Gorpuration and, undar tha Eommu of parjury, Lt the matters und facts set forth
hemin wih respact 10 authorization and approval sra trua In sif matarial respacts o ihe
best of his knowledps, information and boliat.

ADVENTIBT HEALTHCARE
i NTIC QORPORATION

," Ay,

mipe——.




RESOLUTION OF THE BQARD OF DIRECTORS OF
ADVENTIST HEALTHCARE, INC.
Dacember 16, 1987

WHEREAS, Adventist Healthcare, inc, {the "Corporation") desires to changa lts
Reslden! Agant in the Stala of Maryland. : !

NOW THEREFORE, bs I:

PRTIee P

RESQLVED, thal the Carporalian’s resident agent In the Stais of
Maryland shall heraby be changed from Bryan L. Breckanridge, at 1801
Rerearch Boufevard, Sults 300, Rockvills, Maryland 20850 to Cory S, a
Chambers, st 1801 Ressarch Bouleverd, Sulte 300, Ruckviiie, Mayland . - 253 D
20850, SO/e

N

Lo

) RESOLVED FURTHER, that any officar of the Carporaion Ju heraby authorizad
: and dirscted to file for record, in the name and on behall of tha Gorporation, a

b copy of these resolullons with the State Daparniment of Assegsments and

' . Taxatlon of Maryland, and ta take any and all other actions desmed necsssary

ar proper in connsct{on therewith, :

LS as et .
St coiis bs g

—_— The undersigned Acling Besretary of the Comoralion heraby certiftes that the
3 above (3 a lrue and correcl copy of resolutions of the Board of Directors of the
Corporalion made as of December 18, 1897,

. Emmy Wadbarg !
i Acting Secratary B
;1}' SLEB-MAI HF8  DATADUNTAXWLOAZSNRA maclithndo oD NOK  D1565787
e 12977 4140 PM ACKNe NOs - 136C311122§N
;}‘ . ASTER FECORONTIQN, FLEASE RETury mo;  ADYENTIST HEALTHCARE: INC.
: ‘Redrea L.
- LERCH, BARLY & HREWER, CHID.
-'% 3 ‘Bathasda Metro Center, Suite gy
by nuda, MD 20014 01/06/98 AT 08142 AsMa

th
.,.‘(3|01) 986~1300 !

: w8y 9- WP 86 .
h"g\tm'm?? %ﬁﬂ? P ASSESGMENYS “
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T ” u
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. @ REBOLUTION OF THE BOARD OF DIRECTORS
OF
ADVENTIST HEALTHCARE, INC.

WHEREAS, Adveniist HealthCare, Inc, (the *Gormomtion’) dosires to change fla
Realdent Agent In the Stals of Maryland, ,

NOW THEREFORE, bs It
REBOLVED, thel the Gomoration'a rasldant agent In the Slata of
et -~ Muaryland shaf hareby-be changed-frem Oaty 8, Chombara,, af 1601 -

Resenrch Boulevard, Sulls 308, Rookyile, Marylond 20080 1o Kerinath 8,
DaBtafeno, Eagulrs at 1801 Reasarah Boulevard, Sulte 300, Rockvills,

Marylsnd 20860,

RESOLVED FURTHER, that eny offear of the Corporation Is hereby
authorlzed and direchsd to fla for meord, I the name and on beha of the
Carporation, a copy of thesa reaalufions with tha Stete Dupariment of
Asspssmonts and Taxation of Maryland, and to taka any und ol other
aclions desmed necassary or propar i canneclion therswiih. {

_ “The undsvalgnad Preakient of the Corparalian hereby csrifles that he sbovalsn ive
and vorrect capy of @ Rescltion of Baard of Diwolors of the Carporetion made 8.0t
Heptambar 271, 2000. 2

'

-

Y V4

Willam G, Robarison
Prasident
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| " ARTICLES OF MERGER
MERGING

ENTIST HEALTH SERVIGES; |
i

-ADVENTIST HEALTHGARE, ING

Thasa ARTICLES OF MERGER, daled thia m’é day af Dec salees, 2002,
pursuant to Seciione 3-106, 3-108 and 6-207 of the Gorporations and Asgoclations Artlols
of the Annolated Code of Maryland, 88 amsnded, ara entersd Into by and hetween
ADVENTIST HEALTHCARE, INC., 8 Marylsnd non-stack corporatian, and ADVENTIST
HEALTH SERVICES, ING., & Maryland non-stock vorporatian,

ARTICLE |

The corporafions which are parlas to thess Arliclos of Marger are ADVENTIST
HEALTHCARE, ING., a Maryiand non-stack corporation (herelnafier refarred lo a8 "AHC")
and ADVENTIST HEALTH SERVICES, INC,, & Maryland non-stock corporation

* (herelnafier referred to a8 "AHS").

ARTIGLE

AHC was Incorporatad In Marylend on May 31, 1983, purauant to the Corporationa
and Associations Aricio of the Annotalsd Code of Maryland authorizing the formation of
corporationa, AHS wes Incorporated In Meryland on June 15, 1005, pursusni to the
Corporatlons and Asgoclations Autlcla of tho Annotaled Code of Merylend authorzing the
formation of corporations, AHC (s tha parent of AHS, :

ARTICLE W

' !
The principal affica of AHC In the Slate of Maryland s 1804 Rasesrch Boblevard,
Sulte 300, Roakville, Maryland 20880, incated In Montgomery County, Menfland, The
principel office of AHS In the State of Maryland Is 1804 Research Boulevard, Sulle 300,
Rockville, Maryland 20860, located In Monigomery County, Maryland, AHS owns no
Intotaata (n tand.

ARTIGLE IV

AHC and AHS have agreed, pursuant to requistte suthorlly, the! AHS shall be
merged with and Inlo AHC {the *Morgar). The terma and condilions of the Marger and the
mode of camrylng the aame Inta effect are ag herein ast forth In (hesa Artiolog of Merger,
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ARTICLE Y

Pursyant o the tarma of the Merger, AHS shaoll cassa lo exist s @ apparate
anilty and AHC shall survive the Merger and continue io exist as 8 Maryland non-slosk
cotporation, The charer of AHC Is not amended In he merger.

ARTIGLE VI

These Arliclos of Merger waré approved by the Beard of Direclors of AHC by
resolution at a regulor mestng. This revolution was made (n the mennor and by the vote
required by the Articlos of Incorparstion and Bylawa of AHC and the laws of tha State of
Marylend, which declared Ihai a Mergsr subatantially upen tha terms and sondillons eet
forth In theae Ariicles of Merger was advlsed, authorizad and approvad.

ARTIGLE VI

Theae Adlicles of Merger were approved by the Board of Directors of AHS by
unanimaus wiitien consent. This unanimous consent was mada in the manner and by the
vata required by the Arlicias of incorporation and Bylawe of AHS and the lawa of the Stale
of Maryland, which declared that 8 Marger substantially upon the terme and conditons sat
forth In these Arlicles of Marger was advised, authorized and approved,

ARTICLE VI

The Merger pravided for by these Atlolas of Margor shall bacame effective &f—
2509 Eiactiva-dapnary-+-2603, the separale axlglence of AHS shall codEs,

“Fal b6 merped with and Tnlc AHC which, ae the surviving corporetion, shall
¥ oa private

and Al

possass &l the rights, orivilegus, powers and franshless, of & public av wa

nature, ond ba subjsct fo all the restriotiona, disabliltes and duttes of AHS: and alf and
singuter, the dghts, privisges, powers and franchlsea of AHS, and al property, real,
personal and mixed, and il debts duo to AHS on whataver acgount, shall be vesied In
AHC: and all praperty, rights, privieges, powers and franchises, end all and svery other
{ntarsst shall be tharsafiar ae bfiectually the proparty of AHG ga they wers of AHS: all
fights of cseditors and all Tiens upon any propadty of AHS ahall ba pregerved unimpalred,
and sl debts, llakiitlas and dutles of AHS shell thenceforih atiach lo AHG and may be
enforcad agalnst 1t to the sama exton! 88 If sald debte, NlatHiisn and duties had basn
Incurrad or contracted by . Atany tims, or fram lime lo time, after the Marger, the last
acling officars of AHS ar the corresponding officers of AHG, may, In the name of AHC,
axaculs and deliver all such propar deeds, assignments, and other instrumants and lake
of cause to ba taken all such further or other aclion as may ba deamed necessary of
‘deslrable In onlor lo vaat, peracl or confimn in AHG Uils 1o and possassian of all of AHSE'
proparty, rights, privilagses, powars, franchises, immunities and inigrasty and otheiwlse 10

carry out the purpoees of tha Merger,
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IN WITNESS WHEREQF, AHC and AHS; the parties o tha Mergar, have caused
theee Anlicles of Marger la be elgned In thelr reapentive corporate namas and on {helr
pahalf by thelr respective Presidents, and wimesaed or aitested by thelr respeative
Sacratades, 8s of the dats fisl above writtan,

ATTEST: ADVENTIST HEALTHCARE, INC.
T Y5

Jack W, Wagner, 8e Iy, Willlam @. Robarison, PresldenVCED

ATTEST: ADVENTIST HEALTH SERVICES, INC.,

Jac%ﬂ. Wagnar, Seofhtary Willam G. Robartzon, President/CEO

The underslgned PresidenVCEO of AHC, & Maryland non-glock carpaoration, who
axocutad on behalf of sald Corporstion the foragolng Articles of Margar, of which this
conificate |8 mede 8 pen, heraby acknowiedges, In the name and on bahalf of gald
Corporation, the foregaing Articles of Marger lo ba the comorste act of sald Cormporatian
and further cerlliies that, under the penolties of perjury, to the bast of his knowledge,
information and ballef, the mattars and {aola 8ot forth theraln with respect to tha epproval

theraof ra true In ali materlal raapecls,
ADVENTIST, HEALTHCARE, ING.

Y .

Willam G. Robarieon, PrasidantiGEO

The undersigned Prealdent of AHS, o Maryland non-stock comporsglion, who
axeculad on behall of sald Gorparation the foregolng Artiolas of Merger, of which thle
carllficate Is made & par, hereby acknowledges, in the name and on behall of sakd
Corporallon, tha farapoing Articles of Merger lo be the corporale 8ct of sald Corporation
and further cartifiss thal, under ths penaliies of perury, 1o the best of hla krowladge,
information and bellef, the matters and facls 38t forth tharatn with respact lo the approval

- thereof ars true in ali matorel respacts.
ADVENTIST HEALTH BERVICES;, INC.
y %’52\——
Willlarn G, Robertsan, PresldonVCEO
HusXnCors, Inc\Advenist Hoah Sovices Mergerdoe
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\b” ARTICLES OF MERGER
MERGING
SHADY GROVE ADVENTIST REHABILITATION HOSPTIAL, INC.
INTO
ADVENTIST HEALTHCARE, INC.

Thens ARTICLES OF MERGER, dated thia _lﬁ_aday of Dergwedsr 2002,
purguant to Seetlons 3-108, 2.108 and 5-207 of the Corporetions nnd AssoolalionsAriicle
of the Annotated Code of Marylend, Ba amended, ara onigrad Info by and botwaen
ADVENTIST HEALTHCARE, INC., a Maryland non-stock corporellon, and SHADY GROVE
ADVENTIST REHABILITATION HOSPITAL, INC., a Maryland nen-slock corporation,

ARTICLE |

The corporalions which are parlles to thesa Afliclaa of Merger ors ADVENTIET
HEALTHCARE, ING., a Meryland non-stack corporation {herelnafter yefaned to as "AHC®)
and SHADY GROVE ADVENTIST REHABILITATION HOSPITAL, INC., & Maryland nen~
alook corporation (herelnafter ralerrad to 83 "BGARH"),

ARTICLE Il

AHC was Incorporatad In Maryltand on May 31, 1983, pursuant to the Corporations
and Assaclations Articla af the Annoteted Code of Maryland aulhorizing the formation of
corporeiiona. SGARH was Incorporated in Maryland on Dacembar 12, 1881, puravant lo
the Comporationa and Assoclations Arlicle of the Annotatad Gode of Maryland suthorizing
the formation of corporations, AHG s the parent of BGARH, .

ARTICLE Il

The princlpal office of AHC In the Stats of Maryland ls 1801 Research Bouleverd,
Sulle 800, Rockville, Maryland 20890, located In Monigomery County, Maryland, The
principal office of SGARH In the State of Maryland I 1801 Research Boulovard, Sulle 300,
Rockvllle, Maryland 20850, looaled In Mantgomety Counly, Maryland. SGARR etvns no

Interasis n land. )
ARTICLE IV

AHC and SGARH have agreed, purauant to requleite authority, thet SGARH shall

be merged with snd Infa AHC {the *Marger), Ths larms and condilions of the Merger and
the mods of camying the same Into affaot are as hersin ast forth In thesa Arictes of Merger.
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ARTICLE V

Pursuani ta tha layms of the Merger, BEGARH shall coasa to exlst as a separata
antity and AHC shall survive the Marger and continue to axis 88 p Maryland non-stock
corposation, The charter of AHG Is not smended In the merger.

ART‘CLE vi

ndulicn of the Baard of Directors of

These Arilcies of Merpar were approved by 1a
da in the manner and, by the vole

AHG st a regular mealing. This resclullon Was ma
raquired by the Ariclea of Incarparelion and Bylaws of AHC and the [aws of the State of
Maryland, which doclored thal & Marger subslanitally upon tha lerme and condltions ssl
forth In thusa Ariciea of Merger was advlsed, authorlzed end approved.

ARTICLE VIl

These Aticles of Merger were approved by the Board of Diractors of SGARH by
vnanimoua wrilten conaant. This unanlmous cansent waa mads In the mannsr and by the
vote raguired by the Artloles of incorporation end Bylaws of SGARH and the laws of the
State of Marylend, which declared thel & Merger substantally upon the terma and
conditions set forth in these Articles of Marger was advlsed, autharized Bnd appraved.

ARTICLE Vill

The Merger provided far by these Articlas of Merger shall hecoms sffastive-o6-
Jo - {ho caperats existance of SGARH ahall
cease, end SG hall be marged. with &nd inlo AHC which, ag the surviving gorporation,
shell poseess all the righls, privilegos, powera and franchlaes, of a public as well as peivale
nature, and be subjact to all the restrictions, dlsabillies and dulies of SGARH; and all and
singular, the rights, privilsges, powers and franchlees of BGARH, and all proparty, reel,
parsana) and mixed, and all debts due to SGARH on whatevar accaunt, shall be vasted
in AHC; and ali proparty, rights, priviiegss, powars and franchises, and ell end svery othe!
Interost shall be tharaalter as affeciuatly the property of AHC B8 they wera of SGARH; all
rights of credllors and afl llens upon any properly of SGARH shall be preservad
unimpaired, and all debts, llabilties and dutias of SGARH ahall thancelorth attach to AHC
and may be enforved agatnal It to the seme extont 8a if sald debls, {iabiitien and dutlea had
been Incurred or contragled by . At eny {ima, or fram iime to lima, aftar tha Marger, the
last acling officors of SGARH of tha corresponding ofiicara of AHC, may, in the name of
AHG, axecuta and dellver alf such praper denads, assignments, and other Instntments &nd
tako or cause (o be taken afl such further or othar action as may he deemed peaasaary or
deslrable In order to vesi, perfect or conflrm In AHC Utls to and posseazion of all of
SGARH' properly, rights, priviiagos, pOWoTs, franchlses, Immuntiles and Interasta and
olherwlse to carry out the purpozes of the Margsr.
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IN WITNESS WHEREOF, AHC and SGARH, the partiss to the Merper, heve
caused these Articles of Merger lo by slgnad In thelr raspaciive corporate names and an
thalr behalf by thalr respactive Preaidents, and witnesasd or atieated by thelr raspactive
Secrelnrios, 60 of ha date first abova wrillen.

ATTEST: ADVENTIST HEALTHCARE, ING,

ﬂ C‘/' By: M\v 6 2\)\ .
Jack W Wagner, Secrol wiliam G, Rabertson, Prasident/CEQ
ATTEST: SHADY GROVE ADVENTIST

REHABILITATION HOSPITAL, INC.

4 (1! Whaands BY: %/% ')-\J“
Jack WAusgner, Sacretdfy Willlsm G. Roberison, PrasidantiCEQ

The undaralgned PresidentCEQ of AHC, a Maryland non-slock corporation, who
exacutad on behalf of sald Corporetion the foreguing Arliclas of Merger, of which thie
certificats ls made 8 part, hereby acknowladgos, In the nams and on behalf of sald
Corporation, the foregolng Arlicles of Merger to ba s carporals act of sald Corparalion
and funthas certifies that, under tha penaltias of perjury, fo ha bast of his knowledge,
Infarnation and bellel, the matiers and fecis st forth thessin with reapec to the approval
thereof ero true In 2}l material respscta. '

ADVENTIST LTHCARE, INC.

By: : A/{\J’%ﬂ\/‘\- —

willlam G, Robertson, Presldent/CEQ

“The undersigned President of SAARH, & Maryland non-stook corporation, who
exacuted an behall of sald Corporation the foregaing Articles of Merger, of which thle
cerlificate Is made 8 parl, hareby acknowledges, in the name and on bensll of eald
Gorporatlon, the foragaing Arlicles of Merger to ba tha cotporate sat of aald Corporation
and further centiies that, undar tho panallies of perjury, 1o ihe best of his knowledge,
Information and belle!, the matiers and facla ael forth therain with respect to the approval

thereaf are trus In all maleris! respacts.
' ADVENTIST HEALTH SERVICES, ING.

A

Willlam G, Roberison, PraatdanVCEQ
Care, IABGARH Merysridog
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ARTICLYE OF IMERGER

MERGING
ADVOCATE FMPLOYICE ASEISTANCE PROGRAM, INC,
- INTO '
ADVENTIST EEALTHCARE, INC-
Thers ARTICLES OF MERQHR, dated thy 22% day of J 2004, purzuamt 10

Sectiogs 3-106,3-109 snd 5-207 of the c;z-rxdm- and Assoalaions 1n of the Aspotsiod
Todle of Marylind, us amandad, wa ensecod o try and between ADVENTIST HEALTHC
DNC. n Maryland nonesiosk corpurstion, and ADVOCATE HMPLOYEE ABBIATAN
PRISGRAM, INC., » Masyland sock corparaion. .

ARTICLE X

Ths carporsiions whish Me yastios (g shexe Artiles of Morgor  ato ADVHENTIST
HIAL . INC,, 8 Maryland pog-stonk sanpursion o mattaved fo ax "AHC") and
AOVDCATE BMPLOYHE ABSIITANCH PROGEAM, ING, & Maryiand wiock corporxtian

(heraluaficr reftvrad to nx “ABAP"),

ARTICLE I
AFIC -wan bmarporasd in Maryland on My 21,1983, pursusat’ 10 ths COrR toma snd
Axsoolasicna Articls of ¢hs Aanataad Code of Murylesd eu the formalon of
carporstions, ABAPR wal Incarparatet in Marylaod on June 19, 1994, gureuant 10 the
Corporstiune and Assoolatians Rflcis of the Annotstad Codo of Maryland amthoridag the
Farmmban of eorporations, ABC ) the sole sixrahinidm of ABAP,

ARTICLE X}
The prisuipal offios of ABC 1n thn Stete of Maryland s 1801 Reavarsh Boulwvard, Sulta 300,
Rovkville, nd 20840, lopated lu Moaigomory County, Mnﬁhnd. Yhe grincipsl offiea of
AEAP in the Htan of Muaryland. Is 1801 R“urﬂh..ﬂonlwd. Bulta 300, RackvDle Maryland
20840, loasted la Muaigomery Goynty, Marylsad, ARAP owna no Intarants in laad,
ARTICLY TV
falt dty, that AHAT shall be sowrgmd with

AFC md ABAPR have sgreed, it 6o Teq! )
and Into AHC (ths "Merges™) The acd conitions af the Mucee wid the mode of sarvying

. fara
the yarno Intn effeal are a¢ Rurein sut torth jo thesd Articles o vierger.

———
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ARTICLE V
Purpusnt 1o the tenns o? he Marger, NBAP shail gemao to .
aniity and AHC shail surviva the Memgor and canlinue 10 existas m
garparaiion, The chaner ot AGAP la not smended In the marger

ARTICLE VI

xisl a8 9 paparatp
Marytand non-stoak

Tnoese Aniclas of Mnrqror ware approved by the Board of Dirustors af AHS by
unanimous writien consant, his rasclulion was mads in the manner wni by the vota
raguirsd by the Aricloa of \naarporotion and Bylawa of AHG and the faws of the Stats of
Maryisnd, whioh declamd that o Morger substanilafly upnn the tarms and sonditionn [T13
forth In theos Ariclon of Mergar waa advised, authorized antd upproved,

ARTIGLE VI

Thoso Arllolon af Memer ware sppraved by he Soand of Olrealors af ABAP by
unenimous writon coneant. This unanimota conasnt wes rrod » in tha manner snd bg
voe requirad by e Antciaa af Inos oration and BYlaws of AEAP and the lews ofihe (r17)
af Marylnnd, whish declared thuta arger substaniinlly n:fan Ttho tarmy and condifons ant
facth in thaaw Ariclue of Merger was adviped, suthorzs and spproved.

ARTICLE VIRt

The Marger provided forby theas Arlolss of Marga? ahall becama affostve on nling.
The snparate oxlstefce of AEAP zhull aasas, and ABAPR shall be morged with and ini2
AHE whieh, 58 the ourviving sarporation, shall posenas allthe righty, privilegas, pawan ond
tranchinaa, of & publla ag wall as privete nofure, and b lubl:u( 10 alt l.ha_mutr!oilunn.
dlaghllities snd dutian of ABAF; and ofl end elngular, the dghto, grivileges, awam &
tranchions af AEAR, und &Il gmuonv. real, parnanal and mixed, and sil debts due 10 AEAP
on whstovar nacaunt, shall be vealinad in AMC; and all proparty, righta, privilagen, powark
snd tronahlses, and ell and ave othar Inerest chall bs tharenftor us effactually the
pruparty of AHQ #a thay waro of AEAP: all vights of omditars and g} jlenw upon any
praperty of AEAP ahull ba praserved unimpelrsd, and all dabie, linbliles snd dutles of
IAHAP whall ihwnoaforth =ttmoh o ANC and may be snforoat wgainat it (D the sams axtant
oo If uld dabis, liobllitiew and duilew had been ?;\uurmd arsopvaaied by At any uma‘ or
from Ume t time, aftor \ha Meras? the fast asling offcsre & ABAP af 1he eorrespanding
afilcars of AHO, may, In tha name of AHC, axsouin and deliver BD) sieh proper deeds,
asalgnmunts, end other (nsirumania and takn or cAUsa ic be imkan sljauch furiher or pther
actlon ae may be doomod nocaseary or desirebie (1 ardar 1o vast, parfect of vortfirm 10
AMC titls (o and poasession of ol of AEAP'S property, righte, privileges, powars, fre nehineo,
Jrmunitiea and Intaresto and otharwiae to corry oul tha purposns af tha Mergor.

Pragrem, naaidee wl Murgwlee
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I WEITNRSS WHEEREQF, ANC snd ABAT, tha perdes 0 the Nergor, have un\u«gyml-
Astloler of Motgor v bo pigned L thels Taipective cotparss namss wnd Do thelr bebalf by twis
tvg Preal and ased or d by thalr rerpeciive Secretaries, =8 of the dalw Airst

ve ¥r

'nhuvu written,
ADVENTIST IRALTHCARE, INC,

By W‘%ﬁ
Dign G, Robertson, Fre: eat /

ADVOCATE EMFPLOYER ABSTRTANCE
PROGRAM, INC.

ATTEST:

Sacralary Title:

The undersigned PrealdeaavCEO of AHC, = Maryland gemstock corporaion, who
oxacutsd on babuif of sald Carpermilen the foregoing Arigles of Mecgar, of whioh this omcificats
Is mads a p bareby avimowledgos, in the name wnd on bohslf of wald Garporatlen, e
forogning Artclor of M er10 bo ths corporaty am of wld Corperation and ar cartifion shat,
under tho poasitias af p e o the usst af his knawlodgs, infirmation and bellef, the maners
fhrth thoroln Wit roval thaveol' e trus U all matecdsl ruepecte

and faay wat roepet to the 4pp
ADVENTIST ILALTHCARE, e,
ay: alore,
{am G, artson,

Prestdent/CHO

The undomigasd Presidens of ABAY, 2 Maryland non-sack sarportion, who

bahnif of sald Corportion tha forexnlng Artlglos af Morger, of whiali this pertiflnate {a ado »
gart, harsby acknowiadges, in the name snd on bohalf of eald Corpamtiag, ol
W Morger to bp the sorparate so of swfd C arstion and Jurther oertifies (hat, undar the
panalins of perjury, 1o the best of hls knpwiedgy, fon and bellef tho yasnen and Tacts sat
Threh tharln with reapect to the appraval thoceaf arw trus 1 all mstarial oepeets.

ADVOCATE XMPLOYED
ABHISTAN CE PROGRAM, ING,
3
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ARTICLES OF SALE AND TRANSFER

THESE ARTICLES OF SALE AND TRANSFER are entered into e 11 doy of
Seplember, 2006, by and between Chosapeake. Youth Conlesi: Inti, 8 Marylend corporation
("Tranaferor) and Advgnﬂn:gﬂwiamﬂggmlmd corporation ("Tranaferes”).

THIS I8 TO CBRTIFY:

PINST: Transferor hereby docs agree to sell, assign and tranafur substentioly el
jts propoty and essota la Transfores, 4 heralnafior set forth,

| of

SHCOND:  Thcname and stete of incorporation of each parly 10 theso Artcles of Sale
and Tranafer arc ag follows:

Trensfercr: Chesapseke Youth Center, Ine, ~ Marylad
Transforca: Adventist Healthoars, Ing, — Muryland

THRD; The post office sddrass and principal pliéo of business of the Transferor s
821 Ficldpreas Roud, Canbridgo, Marylmd 21613, Transferor owns Tio utereat In and, the title
{p which cauld be affected by the recording of an fnstnment among the applicsblo land records

In Muarytead, .

FOURTH:  The post offico addross and prinofpal place of busingss of the Transferes s
1801 Resonruh Boolevard, Rockvills, Maryhmd 20850, Transfcies owns na Interost in land, the
{itle to which could be sffected by th recording of an instument among he opplisablo Jand

recordr in Maryland, -

PFIFTH: The nature and amonnt of tho ponsideration 1o be pafd by Transforoe fbr
the proporty and ssacls horoby wansforved fo Tronsferso s Nine Hoodred Thousand 00/100
Dotlars ($900,000) paysble in pard by cnsh poyment and part by promissory noto.

SIXTH: The terms sad conditions of the tranemctions sot forth In theso Arliales of
Snlo and Txansfer were advised, sotherized, spproved and algned by all of the direotors and
stockholders of Transferor onslited to vole thersan, and such paty 8o s¢} forth in & unsnimous
informal writton nction filed with tha minulea of the provsadings of ths direclors and
stockholdars of Transferor, all in the manner and by tha vate voquited by the Corporations and
Asociations Anliole of tha Annctaled Cods of Maryland and the Charter of Tranaforor.

SEVENTH: The ferma and condltfions uf the tronsactions aet forth i thesy Axtioles of
Sale and Trensfer were ndvised, suthiorfzed, spproved by the Fnance Committes of the Board of
Trustoon of tha Transfaree at a mestng held an August 14, 2006, 71 {n the mevner und by the
vals requised by the Carparations mnd Astotintlons Anticle of the Annotatod Code of Mearyland
and the Charter of Transferce,

FIGHTH:  Theso Ardcles of Sale ind Tronsfor are aneculed, aoknowledgad, scaled
and delivored In tha State of Maryland by Transforar, n Maryland corporation, and Tramfezes, 8
Murylant corporation, and occordingly it is understood and ogroad thel theso Aftloles of Sale and

Jrrasa.4
V2000
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Trunefer shall b construed i accordancs with the law applicable to contmats mndé and entirely
to be performid with the State of Maryland,

N WITNESS WHERBOF, Transforoe and Tranxferor, the only purtics {0 thess Antloles
of Sele and Transfer, having proper anthority 1o do so, heve caused thega Asticles of Sale and
Tronsfor 1o be'algned end aokmowledged In the name and on beha)f of cach pasty to thess
Atticles of 8alo snd Transfir by Transforar's presidont wimeased or atiested by Trensferor's
socrolary mnd by tho Prosident of Transfere, all 88 of thiv 11* dey of Septemnber, 2006,

ATTEST: TRANSFEROR:

CHHSAPEAKH YOUTH CENTER, INC
¢

By: Byt
Rebeccn Fishmen, Secretaty Fishman, M.D,, Presidast

‘TRANSFERER:
ADVENTIST HEALTHCARE, INC,

By:

Q *. . T
S|
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“Trausfer sholl bu consrued o socordanve with (ho law applicebls to contrests mads sod autlrely
to be porformed with the Stale af Marylpid.

IN WITNESS WHEREOF, Teansforée snd Trsasftror, the only parties to these Ardoles
of Salo and Trasfer, having proper mutbority to do ao, huve cansed those Astlolos of Sala and
Transfbr 0 bo signed and nokimwicdged n the name and on behalf of oach purty to theas
Artlcles of Sala and Transfer by Trensferor's presidet witnessod or xfiest d by Tranxferar’s
roarstary end by the Prasidant of Tranefores, all ss of this 11 dsy of September, 2006,

ATTEST! ‘ TRANSFEROR:
CHESAPIAKB YOUTH CBNTER, INC.,

1an, Searciary By:Muv Fiekman, MD, Praaldent
TRANSFEREE:
- ADVENTIST HBALTRCARE, INC.
iy e o ~
Lamey_Lss. __, Seotalary President
.2-
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THE UNDERSIGNED Fresidont of Chesspenke Youth Can
said corporetion the foreguing Antloles of Salo and Truoafer, of which this cortificats s mado 8
part, heroby scknowledges, in the nams and on behaif of gaid carporation, the Torugoing Axticles
of 9sle and Trenefer 1o bo (ho corporate sct of said corporntion and Ruthor certifite that, to the
best of his knawledga, \nformation and bailof, tho matters and facls set forth thersln with respect
10 the approval theroof are true i all materi] cespeots, undar the pencities of parfjury.

CHESAPBAXE YOUTH CANTER, NG,

By:
Ffarc Fishmean, M.D., President

sro, Ing,, Who oxcouted on beholf of sald
of which thiy centificato Is mada @ psth
o foregolng Artioles of
that, lo the best of his
ith respest fo the

THB UNDERSIGNED Prosideat of Adventist Healiho
company tho foregalng Asticles of Sala and Tranafer,
horeby asknowledges, i the name and on behsif of stid corportion, fh
Sale and Transfer o be the act of aaid vomotation wad further cariffios
xnuwledge, informstion and boliof, the matiers and Faots act forih thergin wi
appraval thereof arz truo in sl snaterial respeets, under the ponalties of perjury,

ADVENTIST HEALTHCARSE, INC,

By:

—_, Prosidont

ATT088.4
e

ter, Ing;, who oxcotted o behalf of
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THE UNDBRSIGNED Prestdent of Chesspeake Youth Conter, Ino,, Who oecuted on behall of
said corportion the forogalng Articles of Bale and Trauwft, of which this catificsls Is tmede s
pat, haroby acknowlsdges, in the nzne knd on bebalf of rald corporatiun, the foregofug Artloles
of Saie and Tranxftr 10 Yo the carperxte pet of vald corporstion wod fusther ocitifive (e, to the
beat of his knowicdge, information xmd bollof, fhe matiers and facts sut forth thereln with respect
1o the approval fharenf xrn true in all msterin! raspeots, under the pensliles of pagury,

CHESAPBAKE YOUTH CBNTER, INC,

By:

Wero Fidkanes, M.D., Prosident

THE UNDERBSIGNED Prosidont of Adventist Hoalthoars, Ino, who axeotted on bebalf of said
soropany the foreguing Articles of Sale and Trenefer, of Which thla certifionio is made a post,
heceby ackmpwledges, in the name and o bohalf of sald earporation, tho foregolng Artloles of
Sale and Tronsfer to be the zot of sald comporstion and further certifia that, 1o 1ha beat of Wy
knowledge. information xad bollof, the mattary and feats sot forih thereln with sespeot lo the
approval thoreaf 1re trus in o) saterial rospacts, wmder the penalties of pezjury.

ADVENTIST HEALTHUARE, INC,

.

By ;% & é%
President
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Exhibit B (1i1)

Resolution of Adventist Healthcare, Inc.



ADVENTIST HEATHCARE, INC.

RESOLUTION
OF THE BOARD OF TRUSTEES
TO
AUTHORIZE THE ISSUANCE OF A SUPPLEMENTAL INDENTURE AND
ADDITIONAL DEBT THEREUNDER

February 3, 2011

‘ WHEREAS, Adventist HealthCare, Inc. (the “Corporation”) is a Maryland non-profit
corporation, described in Section 501(c)(3) of the Code;

WHEREAS, the Corporation, Hackettstown Community Hospital (“Hackettstown”) and
Adventist Rehabilitation Hospital of Maryland, Inc. (“Adventist Rehab®), are the members of the
Obligated Group created under the Amended and Restated Master Trust Indenture between the
Obligated Group and the Manufacturers and Traders Trust Company (the “Master T rustee”) (as
supplemented and amended, the “Master Indenture”);

WHEREAS, the Corporation had outstanding a revolving line of credit which expired in
January 2011 in an amount not to exceed twenty million doflars ($20,000,000) (the “Line of
Credit”) with Wachovia Bank, a division of Wells Fargo Bank, N.A., as successor in interest to
First Union National Bank of Maryland;

WHEREAS, the Obligated Group desires to arrange for a term loan for up to twenty
million dollars ($20,000,000) (the “Term Loan™) in order to replace the Line of Credit and to
provide liquidity for various working capital needs of the Obligated Group;

WHEREAS, one or more members of the Obligated Group will enter into an agreement
with EagleBank, (the “Bank™) setting forth the terms and conditions of the Term Loan, the
covenants and its obligations to repay the draws under the Term Loan and pay interest at a rate
per annum not to exceed 5.75%,

WHEREAS, the Term Loan shall expire in 36 months unless extended in accordance
with its terms and shall be repaid in approximately 11 equal quarterly payments of principal and
interest and a final payment of the entire unpaid balance at maturity, or such other payment terms
as the parties may agree; -

WHEREAS, to accomplish the issuance of the Term Loan, the Bank has requested and
the Obligated Group has determined that it would be advantageous for the Obligated Group to
enter into a Supplemental Master Trust Indenture, supplementing the Master Indenture. Pursuant
to the Supplemental Master Trust Indenture, a new Master Note (the “New Master Note™) will be
issued by or on behalf of the Obligated Group to secure the obligations of the Obligated Group
on a joint and several basis under the Term Loan,;

WHEREAS, in order o accomplish the issuance of the Term Loan, the Board desires to
authorize management of the Corporation, Hackettstown and Adventist Rehab to enter into or
issue the Term Loan, the Supplemental Master Trust Indenture, and the New Master Note, and to

12851896\V-1



execute any other documents desirable for such transactions (collectively the “Loan
Documents”), and to take such other actions as are necessary or desirable to effectuate the

transactions; and

WHEREAS, the proposed terms for the Loan Documents have been discussed and
explained to the satisfaction of the Board.

NOW, THEREFORE, BE IT AND IT IS HEREBY:
RESOLVED by the Board:

1. Each of the President and Chief Executive Officer and the Senior Vice President
and Chief Financial Officer of the Corporation (collectively, the “Designated Officers™), and any
other officer so directed by the Board or the Executive Committee, shall be and each such person
is hereby authorized, empowered and directed to approve and enter into, in the name and on
behalf of the Corporation and Hackettstown, as applicable, the Loan Documents within the
parameters described in the Recitals above.

2. Each of the Designated Officers and any other officer so directed by the Board or
the Executive Committee, shall be and each such person is hereby authorized, empowered and
directed to (i) approve or execute, enter into and deliver for, and in the name and on behall of
each member of the Obligated Group, as applicable, and, where necessary, under the corporate
seal duly attested, the Loan Documents and such other documents as may be desirable to
effectuate the transactions described herein, which shall be in form satisfactory to each officer
approving or executing the same on behalf of each member of the Obligated Group, and (i) pay
all such fees, taxes and expenses as may in his/her/their discretion be deemed necessary or
desirable in order to carry out and comply with the terms and provisions of these resolutions, the
Loan Documents and such other documents as may be desirable to effectuate the transactions
described herein. The execution of such Loan Documents and such other documents as may be
desirable to effectuate the transactions described herein by any of the Designated Officers or any
other officer so directed by the Board or the Executive Committee, shall constitute conclusive
evidence of such officer’s approval and the Board’s and the Executive Committee’s approval of
all terms and conditions thereof, and all of the acts of the officers of the Board, the Corporation,
Hackettstown and Adventist Rehab which are in conformity with the intent and purposes of these
resolutions, including, but not limited to, approval or execution of any amendment, extension, -
replacement or substitution of any document authorized herein, whether heretofore or hereafter
taken or done, shall be and the same are hereby in all respects, ratified, confirmed and approved.

3. All prior resolutions of the Board and the Executive Committee or any patts
thereof in conflict with any or all of the foregoing resolutions are hereby repealed to the extent of
such conflict.

BOARD OF TRUSTEES
ADVENTIST HEALTHCARE, INC. -

Vsl

William G. Robertson, Secretary

12851896\



Exhibit B (iv)

Good Standing Certificate of Adventist Healthcare, Inc.
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STATE OF MARYLAND

Department of Assessments and Taxation

I, PAUL B. ANDERSON OF THE STATE DEPARTMENT OF AS SESSMENTS AND TAXATION OF
THE

STATE OF MARYLAND, DO HEREBY CERTIFY THAT THE DEPARTMENT, BY LAWS OF THE
STATE, IS THE CUSTODIAN OF THE RECORDS OF THIS STATE RELATING TO THE
FORFEITURE OR SUSPENSION OF CORPORATIONS, OR THE RIGHTS OF CORPORATIONS TO
TRANSACT BUSINESS IN THIS STATE, AND THAT I AM THE PROPER OFFICER TO EXECUTE
THIS CERTIFICATE.

] FURTHER CERTIFY THAT ADVENTIST HEALTHCARE, INC., INCORPORATED MAY 31, 1983,

IS A CORPORATION DULY INCORPORATED AND EXISTING UNDER AND BY VIRTUE OF THE
LAWS OF MARYLAND AND THE CORPORATION HAS FILED ALL ANNUAL REPORTS REQUIRED,
HAS NO OUTSTANDING LATE FILING PENALTIES ON THOSE REPORTS, AND HAS A RESIDENT
AGENT. THEREFORE, THE CORPORATION IS AT THE TIME OF THIS CERTIFICATE IN GOOD
STANDING WITH THIS DEPARTMENT AND DULY AUTHORIZED TO EXERCISE ALL THE

POWERS
RECITED IN ITS CHARTER OR CERTIFICATE OF INCORPORATION, AND TO TRANSACT

BUSINESS IN MARYLAND.

IN WITNESS WHEREOF, I HAVE HEREUNTO SUBSCRIBED MY SIGNATURE AND AFFIXED THE
SEAL OF THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND AT
BALTIMORE ON THIS MARCH 08, 2011.

Gt & @LV

Paul B. Anderson
Charter Division

ol
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Exhibit C (i)
Bylaws of Adventist Rehabilitation Hospital of Maryland, Inc.



BYLAWS
. - OF
ADVENTIST REHABILITATION HOSPITAL OF MARYLAND, INC.

| ARTICLEY
OFFICES AND PURPOS

Section 1: Purpose. Adventist Rehabilitation Hospital of Maryland, Inc. (the
“Corporation”) is a non-profit corporation organized pursuant to the laws of the State of Maryland
and is an important and inseparable part of the Seventh-day Adventist Church ("Church”). The
ptimary purpose of the Corporation is to further the goals and objectives of the Church's health
ministry by providing general supervision to the health care organizations and programe owned or
operated by the Church and to promote the wholeacss of man physically, mentally, and spiritually.
The Corporation shall additionally have the following specific purposes:

(1)  To suppori the goals and cbjectives of the Church's health ministry;

()  Toestablish, own, operate and maintain a Seventh-day Adventisthospltal delivering
inpatient and outpatient medical rehabilitation services and engaging in other
supporting activites within the health care fisld;

(c)  To further by all proper and legal agenocies and means in harmony with the goals,
objectives and teachings of the Church, a better knowledge of the laws of life and
true hygiene, the relief of suffering and the prevention and cure of disease;

(d)  Todo ali acts necessary to the furthorance and the attainment of the purposes of the
Corporation.

_ Section 2: Principal Office_ and Regident Agonf. The Corporation shall have and
continuously maintain a principal office and resident agent in the State of Maryland, The location of
such principal office and the name of such resident agent ghall be such as are designated in the
Articles of Incorporation, and they may be changed and determined by the Board of Directors
pursuant to the applicable provisions of liw.

ARTICLE XX
MEMBER
Section 1: Member. The sole member of the Corporation ("Member") shall be Adventist

HealthCare, Inc., a not-for-profit Marylend corporation exempt from federal income 18X undet
Internal Revenue Code (“TRC") Section 501(c)(3).

Section 2: Reserved Authority and Responsibility. The following actions shall be reserved
to the Member:

1



(@)  Theadoption, altering, amending or replacing of the Articles of Tncorporation or the
Bylaws of the Corporation;

(b)  The liquidation, dissolutlon, winding up, or abandonment of the Corporation;

(6)  Appointment of members of the Board of ‘Directors from nominees submitted by the
Nominating Committee (as defined hereunder);

(d)  Removal of members of the Board of Directors;

(&  Appointment and removal of the President end CEO of the Corporation, in
consultation with the Board of Directors. '

Section3: Votlng. TheMember shall have voting rights and shall be entitled to one vote at
all meetings of the Member, where all questions shall be determined by a majority vote.

Section 4; Annual Meetings, The annua! meeting of the Member shall be held at a time
and place as determined by the Board. At such mesting, directors shall be alected, reports of the
affaiis of the Corporation shall be considered, and any other business may be transacted which is
within the power of the Member.

Section 5;+ Special Meetings. Special meetings of the Member, for any purpose or purposes
whatsoever, may be called at any time by the Chair of the Board, by the Vice Chatr (in the absence of
the Chair), by petition of a majority of the Boaid of Directors, ot as otherwise permitted by
applicable state law. Bxcept in special cases where other express provision is made by statute, notice
of such special meeting shall be given in the same manner as for annual meetings of the Merber,
Notices of any special meetings shall specify the place, day and hour of such mesting, and the
general nature of the business to be transacted.

Section 6;_Place of Meetings. All annual meetings of the Member, and all other meetings
of the Member, shall be held at such place within or without the State of Maryland as desiguated
either by the Board of Directors pursuant to authority herzinafer granted to said Board, or by the
written consent of all Members entitled to vote thereat, given either before or after the meeting and

. filed with the Secrelary of the Corporation.

Section 7: Notice. Written notice of each annual or spesial meeting shall be givento each
Member entitled to vote, either personally or by mail or by other means of wiitten communication,
charges prepaid, addressed to such member at such address appearing on the books of the
Corporation or given by the member to the Corporation for the purpose of notice. All such notices
shall be sent to ach Member entitled thereto not less than ten (10) days nor more then fifty (50) days
before each annual or special meeting, and shall specify the place, the day and the hour of such
meeting, and, for each special meating, shall state the general nature of the business to be tranisacted




thereat, Notice urider this Section 7 shall be waived if the person who is entitled to notice: 1} bofore
or after the meeting, signs a waiver of notice which is filed with the records of the mesting; or 2) is

present at the mesting.

Section 8; Quorum. A quorum for any meeting of the Member shell be fifty percent of the
Members. The 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 Members to
leave less than a quorum. ' ’

Section 9: Action Without A Meeting. Any action required o be taken by the Member, or
any action which may be taken by the Member, may be taken without 2 meeting, without notice, and
without a vote if a consent in writing, setting forth the action 50 teken, Is signed by all of the
Members. Such written consent o congents shall be filed with the corporate records as the minutes
of the proceedings of the Member,

Section 10: Telephone Conference. The Members may participate in 8 meeting by means
of conferencs telsphone or similar communications equipment if all persons participating in the
meeting can hear and speak to each other at the same fime. Participation in a mesting by these
means constitutes presence in person at the meefing.’

ARTICLY II1
BOARD OF DIRECTORS

Section 1; Composition, The goveming body of the Corporation shall be a Board of
Dirsctors. The number of directors shall be not less than threa (3) nor more than nine (9). The
compositien of the Board of Directors ghell be as follows:

(8)  Compsny Director, At least one of the directors shall serve ag a direotor of the
Corporation by virtue of and concurzently with being an officer of Adventist HealthCare, Inc.

(b)  Physician Director, Atleastone of the directors shall be a physician on the Medical
Staff of the Corporation. ,

(¢)  Director Qualifications. Dircotors shall consist of persons who have an interest inthe
community, and: . '

(1)  are at least eighteen years of age;

(2)  possess knowledga, skill and experience relevant to the activities of the
Corporation, including business, finance, medicine, and/or community
affairs;

(3)  have respect and/or high visibility in the commmunity;



(4)  demonstrate an interest in health care generally; and

(5) be committed to the mission, philosophy, values, and purposes of the
Corporation.

(d)  Seventh-day Adventist Church Member. Atall times, a mejority of the directors shall
bs members of the Seventh-day Adventist Church. .

Section 2: Election,
() Directars shall be slected by the Member of the Corporation at the annual meeting,

(b) The directors (except for the Company director(s)) shall ba divided into three classes a3
follows:;

(1) The initial term of office of the Class I directors shall be until the 2005
annual meeting of the Member and until their successors shall be elected and have
qualificd and thereafier shall be for three year terms or until their successors shall be
elected and have qualified; '

(2) The initial tarm of office of the Class I directors shell be until the 2006
annual meeting of the Member and until their successors shall be elected and have
qualified and thereafter shall be for three year terms or until their successors shall be
elected and have qualified; and '

(3) The initial term of office of the Class III directors shall be ymtil the 2007
annual meeting of the Member and until their successors shall be olected and have
qualified and thereafter shall be for three years and untif their successors ghall be
elacted and have qualified,

If the number of directors is changed, any increase or decrease shall be apportioned among the
classes so 85 to maintain or attain, iFpossible, the equality of the number of directors in each olass, If
such equality is not possible, the increase or decrease shall be apportioned among the classes in such
& way that the difference in the number of directoss in any twa classes shall not exceed one.

Section 3: Nominations. Nominations of individuals to serve as directors of the
Corporation shall be made by a Nominating Committee as established in these Bylaws,

Section 4: Absence from Meetings. Any director absent from more than one-third of the
mestings during the preceding year may be removed as director by vote of the Member at any annual
eeting. .

Seetion 5; Vacancles, At any time, the Member shall have the power to fill al] vacancies
among directors dug to death, resignation or other cause.
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Section §: Remgyal. Direotors of the Corporation may be removed with or witbout cause
by a majority vots of the Member.

Section 7: Regular Meetings. Unless otherwise ordered by the Chair of the Board, regular
meetings of the Board of Directors shall be held at Jeast four (4) times n year, approximately
quarterly. There shall be ten (10) days written notice by mail of all regular meetings of the Board.

Section 8: Special Meetings. Special meetings of the Board of Directors may be called by
the Chair of the Board of Directors and shall bs called by the Chair at the request of any two (2)
officers of the Board or at the writien request of three (3) directors, Written notice by mail of any
special meeting shall be given to each director ten (10) days prior to the date of the meeting. Such
vofice shall set forth the business to be transected at the special meeting and any actions taken at
such meetings hall be limited to the business set forth in the notice.

Section 9: Waiver of Notice. Notice under this Article Hl shall be waived if the person who
is entitled to notice: 1) before or afier the meeting, signs a waiver of notice which is filed with the
records of the meeting; or 2) is present st the meeting.

Section 10: Quorum. Fifty percent (50%) of the directors qualified to vote shall constitute a
quorurn for the transaction of buginess at all meetings of the Board of Directors, butif Jess:than such
number is present at a meeting, a majority of the directors present may adjourn the meeting without

further notice,

Section 11; Ma YVote. An affirmative voie of a majority of thoge present shall be
necessary for the passage of any resolution.

Section_12: Action Withont Moeting. Any action that may be taken at any annual or
special meeting of the Board of Directors may be taken without a meeting if a consent in writing,

setting forth the sotion so taken, shall be signed by all the directors.

Section 13: Telephone Conference. Members of the Board of Direotors may participate in
2 mesting by means of & conference teléphono or similar communications equipment if all persons
participating in the mesting can hear and speak to each other at the same time, Participation ina
meeting by these means constitutos presence in person at {he meeting.

Section 14:_Compensation of directors. Nothing heretn contained shall be construed to
preclude any director from serving the Corporation, one of its affiliated corporations, or the

sponsoring Church in any other capacity as an officer, agent, employee, or otherwise, and recefving
compensation therefore.

Section 15; Officers of the Board of Directors. The officers ofthe Board of Directors shall
be a Chair, a Vice Cheir, and a Secretary.




\-

(8)  Chair, The Chair shall preside at all meetings of the Board of Directors and
shall be an ex officio member of all standing and special committees. The Chair shall be selected by
the Mcmber. :

(b)  Vice Chair. Tho Vice Chair shall, during the absence or disability of the
Chair, or during a vacancy in the office of Chair, have all the powers to perform the duties of Chair
as set forth in these Bylaws. The Vice Chair shall be appointed by the Chair,

(¢}  Secretary. The Secretary shall take or cause to be tuken the minutes of the
mestings of the Board of Directors and issue the notices required by these Bylaws. The Secrotary
shall be appointed by the Chair.

All officers of the Board of Directors shall hold office for one year or until his/her successor-is
appointed,

" ARTICLE IV
OFFICERS OF THE CORPORATION

Section 1; Officers of Corporation. The officers of the Corporation shall be: aPresident
and CED; a Treasurer; a Secretary; and, if the Board so determines, one or mors Vioe Presidents,
Assistant Secretaries, Assistant Treasurers, and other officers. The officers of the Corporation need
not be members of the Board of Directors. One person may be elected to serve in more than one
capacity, except that the same individual may not serve as President and CEO and Secretary. The
President and CEO shall'be appotited by the Member, after the review and consuftation of the Board
of Directors. The other officers shal} be appointed by the President and CRO. All officers shall hold
office for one year and/or until thelt successors are elected and qualified

Section 2: President gnd CEOQ. The President and CEO shall exercise general supervision
over the Corporation's affairs and be, by virtue of his/her office, 8 member of all standing, working,
and special committees. The President and CEO's authority shall include power to sign instruments
and documents, bank signature cards and similar papers, and to act as attorney-in-fact when
authorized on behalf of the Corporation. The President and CEO shall petform such other duties as
may be required by these Bylaws or by the Board of Direotors.

Section 3. Treasurer. The Treasurer of the Corporation shall examine the monthly financial
reports and the books of account and see that they are kept ina manner which shall disclose properly
assets and Liabilities, income and expense of the Corporation, The Treasurer ghall make regular
reports to the Board of Directors, showing the financial condition of the Corporation. The Treasurer
shall submit ta the annual meeting of the Member a full financial report for the preceding annual
fiscal period. The Treasurer shall perform such other dutles as may be required by these Bylaws or by
the Board of Directors.



Section 4;_Secretary. The Secretery shall be the costodian of all the Corporation's papers,
contracts, agreements, and documents. As may be requested, the Secretary or the Secretary's
designated Assistant Searetary shall attest to all deeds and other papers authorized to ba executed by
the Board of Directors, end shall when authorized affix thereto the Seal of the Corpotation, which
Seal shall be In hisher custody, The Secretary shall also perform such other usual and customery
duties as may be required by these Bylaws or by the Board of Direotors.

Section 5: Vacaneles, The President and CBO shell have the power to fill all vacancies
among the officers of the Corporation.

Section 1: Commiites Functions. Committees of the Board of Directors shall be standing,
working or special, The Chair of the Board of Directors shall appoint the members of each standing,
warking or special commitiee and a committee chalr, At committes meetings, 2 quorum shall be the
presence of one-half of the number of members of the committee. Committee members may
participate in & committes mesting by means of e conference telephone or similar communications
equipment if all persons participating in the mesting can hear and speak to each other at the same
time; participation in a committes meeting by these means constitutes presence in person at the
meeting. Bach cormittee meeting shall have an agenda and shall submit minutes of its meetings to
the Board of Directors. All committse members shall serve for a term of one year or untl] their
successors are appointed and gualified,

Section 2. Standing Committees. Standing committees shall be a Finance & Audit
Committee, & Compensation Committes, a Community Benefit Committee, and a Nominating

" Committee,

(e) Pinance & Audit Committee. The Finance & Audit Committee shall be
concemed with all financial matters of the Corporation, The Finance & Audit Committce shall
include the Board Officers, a physician Board member, as well as such others as the Chair of the
Board of Directors shall appoint. The President and CEO shall be & permanent invitee to all

meetings of the Finance & Audit Committze.




(b) Compensation Commities. The Compensation Committee shall be concerned
with the management of the basic compensation, incentive payments and benefit programs of senior
management, The committee shall provide a report to the Board on such frequency as requested by
the Board regarding the matters reviewed and actions taken by the Committee. The Committee ghall
not include board members who have a conflict of interest with any proposed compensation
arrangement to be discussed by the Committee. This Committee shall perform its duties consistent
with the Corporation’s Conflict of Interest Policy as set forth in Article V1 hereto.

(¢) Community Bepefit Commitice. The Community Benefit Committoe shall be
concetned with the delivery of community benefits by the Corporation. The Committee shall

perform an ongoing assessments of the needs of the community and the programs that the
Corporation can offer to meet those needs.

(d) Nominating Committee. The Nominating Committee shall be concerned with
the identification and nomination of appropriate individuals to the Board of Directors. The Board
Officers shall sit on the Nominating Committee as non-voting members. This committee shall
review the qualifications of all prospective directors and shall nominate, In good faith, one or more
candidates for each vacancy 8s it occurs, The Nominating Committee shall submnit a report of its
nominations for directors to be voted upon by the Member. At any time, the Member shall evaluate
each nominee and conduct the alection of directors in good faith. :

Section 3. Working Committecs. The Board of Directors may authorize and appoint
working committess to address matters of ongoing concern. Working committees may consist of
directors and non-directors, such as physicians; however, they shall not be committees of the
Corporation's Board of Directors within the meaning of Section 2-411 of the Corporations and
Associations Article of the Annotated Code of Maryland, All committees engaging in performance
improvement, quality improvement, or peex review, constitute medical review committees within the
meaning of Section 14-501 ofthe Health Occupations Article of the Amnotatad Code of Maryland.

Section 4: Special Committees, Special committess shall be appointed by the Chair of the
Board of Directors, as the occasion demends and may include non-board members, A speoial
coramittee shall limit its sctivities to the accomplishment of the task for which it is appointed and
shall have no power to act except as specifically conferred by action of the Board of Directors. Upon
completion of the task for which appointed, such special committee shall stand discharged,

-

ARTICLE V]
CONFLICTS OF INTEREST

Section 1; Disclosure. Any director (a “Disclosing Director”) who determines he or che
may have any duslity of interest or possible conflict of interest shall promptly disclose that duality or
conflict to the other directors and make such disclosure a matter of record by communicating in
writing to the Chair of the Board. Annually, each director shall meke a written disolosure of all
persona) financial interests thet may result in & conflict of interest with his or her obligations as a

8
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director.

Section 2: Participation in Decision, Any Disclosing Director shall not vote oruse his/her
personal influence on the matter, and he/she shall not be counted in determining the quorum for tho
meeting, even when permitted by law, The minutes of the meeting shall raflect that all disolosures
made, the abstention from voting by the Dlsclnsing Director, and the quorum following exclusion of
the Disclosing Director.

Section 3: Participation in Debate. The foregoing requirements shall not be construed as
preventing the Disclosing Direotor from briefly stating his/her position in the matter, nor from

~ answering pertinent questions of other directars since his/her knowledge may be of great assistanca.

Section 4: Dissemination of Pelicy. The Board of Directors shall adopt a Conflicts of
Interest Policy that includes at least the pravisions set forth in these Bylaws. Any new director will

be advised of this Policy upon entering on the dutics of his/her office.

ARTICLE VI
MANAGEMENT

Section 1: Administration. All ofthe businesses ofthe Corporation shall be managed at all
times in compliance with the mission of the Corporation. In addition 1o the duties st forth in Article
IV of these Bylaws, the President and CEO shall bo the representative of the Beard of Directors in
the management of the businesses of the Corpomtnon and shall act as the duly authorized
representative of the Board of Directors in all matters in which the Board of Directors has not
formally designated some other person 10 act,

Secﬁ(m : Authority of the President and CEQ. In addition to the authority set forth in
Article IV of these Bylaws, the authority and responsibility of the President and CEO shall include:

(@  Developing and submitting to the Board of Directors for approval plans of general
organization for the eonduct of operations of the Caorporation;

(b} Prepariﬁg annual budgets showing the expected revenue and expenditures s required
by the Board of Directors; ..

() Selecting, employing, controlling and discharging employees and developing and
maintaining personne] policies and practices for the Corporation;

(d) Maintainix{g physical properties in a good and safe state of repair and operating
condition;

()  Supervising business affairs to ensure that finds are colleoted and expended to the
best possible advantage;



()

® Working continually with other health care professionals to the end that high quality
care is rendered to the patients at all times;

(g)  Preparing periodic reports reflecting the professional services and financial actlvities
of the various businesses of the Corporation and such reports as may be required by
the Board of Directors;

(h)  Preparing plans for the achiovoment of the Corporation®s specific objectives and
peiodically reviewing and evaluating those plans;

@ Representing the Corporation in its relationships with other health agoncies; and

() Performing other dutles that may be necessary or in the best interests of the
Corporation, ‘

ARTICLE VIII
MISCELLANEQUS

Section 1: Indemnifieation. As used in this Article VIII, any word or words defined in
Section 2-418 of the Corporation and Associations Auficle of the Annotated Code of Maryland, as
amended ("Indemnification Section"), shall bave the same meaning ks provided in the
Indemmification Section, The Corporation shall indemnify a director, officer, employee ot agent of
the Corporation in connection with a proceeding to the fullest extent permitted by and in accoxdance
with the Indemnification Section, Such right of indemnification shall be in addition to, and not in
restriction or limitation of, any other privileges or power which the Corporation may have with
respect to the indemnification or reimbursement of directors, officers, agents or employees. Such
right of indemnification shall apply retroactively and to potential liabilities inourred prlor to the date
of the adoption of this Bylaw.

Section 2; Checles, All cheoks, drafts or other orders for payment of money, notes or other
evidences of indebtedness, jssued fn the name of or payable to the Corporation, shall be signed or
endorsed by such person or persons and in such manner as shall be determined by resolution of the

Board of Directors.

Section 3: Execution of Legal Documents. The officers of the Corporation may sign any
deeds or mortgages or other logal documents nnder authority given them by the Board of Direstors.
Unless so anthorized by the Board of Direstors, no officer, agent or employes shall have any powor
or authority to bind the Corporation by any contract or engagement or to pledge its creditor to render
it liable for any purpose in any amount,

Seetion 4: Securities. The officers ofthe Corporation are authorized to vote, represent and
exercise on behalf of the Corporation all rights incident to any and all vating securities of any other
corporation or corporations standing in the name of the Corporation. The suthority granted by these
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Bylaws to the officers to vote or represent the Corporation arising from any voting securities held by
the Corporation or any other corporation or corporations may be oxercised by the officers in pezson
ar by any person authorized so to do by proxy or power of attorncy duly executed by the officer.

Section 5; Records. The Corporation shall keep correct and complete books and records of
account, and shall also keep the minutes of the proceedings of the Member, the Board of Directors,
and commitiecs having any of the authority of the Board of Directors; and shall keap at its registered
office or principal office a record giving the pames and addresses of the directors and the Member
entitled to vote. All books and records of the Corporation may be inspected by any Member or
director, and by the agent or atlomney of mny such Member or director, for any proper purpose at any
teasonable time in accordance with Meryland law.,

Section 6: Audited Financial Report. The President and CEO shall cause an annual
audited financial repost to be submitted to the Board no \ater than one hundred eighty (180) days
after the close of the each fiscal year of the Corporation containing such information as shall be

specified by the Board of Directors.

Section 7; Fiscgl Year, The Board of Directors shall have the power to fix and change the
fiscal ysar of the Corporation.

REVIEW/AMENDMENT OF BYLAWS

The Board of Directors shall have the power and authority to amend, alter or repeal these
Bylaws or any provision thereof, and may make additional Bylaws, subject to the copsent of such by
the Member pursuant to Article II, Section 2(a) hereof.

GADepNTAX\PID\5S t1uncorporationtAdventlt Rehabiliiaton Bylaws 20040720.dos
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Exhibit C (if
Charter of Adventist Rehabilitation Hospital of Maryland, Inc.
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Exhibit C (i)
Resolution of Adventist Rehabilitation Hospital of Maryland, Inc.



ADVENTIST HEATHCARE, INC.

RESOLUTION
OF THE BOARD OF TRUSTEES
TO
AUTHORIZE THE ISSUANCE OF A SUPPLEMENTAL INDENTURE AND
ADDITIONAL DEBT THEREUNDER

February 3, 2011

WHEREAS, Adventist HealthCare, Inc. (the “Corporation”) is a Maryland ndn-proﬁt
corporation, described in Section 501(c)(3) of the Code;

WHEREAS, the Corporation, Hackettstown Community Hospital (“Hackettstown™) and
Adventist Rehabilitation Hospital of Maryland, Inc. (“Adventist Rehab”), are the members of the
Obligated Group created under the Amended and Restated Master Trust Indenture between the
Obligated Group and the Manufacturers and Traders Trust Company (the “Master Trustee”) (as
supplemented and amended, the “Master Indenture™);

WHEREAS, the Corporation had outstanding a fevolving line of credit which expired in
January 2011 in an amount not to exceed twenty million dollars ($20,000,000) (the “Line of
Credit”) with Wachovia Bank, a division of Wells Fargo Bank, N.A., as successor in interest to
First Union National Bank of Maryland,;

WHEREAS, the Obligated Group desires to arrange for a term loan for up to twenty
million dollars ($20,000,000) (the “Term Loan™) in order to replace the Line of Credit and to
provide liquidity for various working capital needs of the Obligated Group;

WHEREAS, one or more members of the Obligated Group will enter into an agreement
with EagleBank, (the “Bank”) setting forth the terms and conditions of the Term Loan, the
covenants and its obligations to repay the draws under the Term Loan and pay interest at a rate
per annum not to exceed 5.75%;

WHEREAS, the Term Loan shall expire in 36 months unless extended in accordance
with its terms and shall be repaid in approximately 11 equal quarterly payments of principal and
interest and a final payment of the entire unpaid balance at maturity, or such other payment terms
as the parties may agree; .

WHEREAS, to accomplish the issuance of the Term Loan, the Bank has requested and
the Obligated Group has determined that it would be advantageous for the Obligated Group to
enter into a Supplemental Master Trust Indenture, supplementing the Master Indenture. Pursuant
to the Supplemental Master Trust Indenture, a new Master Note (the “New Master Note”) will be
issued by or on behalf of the Obligated Group to secure the obligations of the Obligated Group
on a joint and several basis under the Term Loan;

WHEREAS, in order to accomplish the issuance of the Term Loan, the Board desires to
authorize management of the Corporation, Hackettstown and Adventist Rehab to enter into or
issue the Term Loan, the Supplemental Master Trust Indenture, and the New Master Note, and fo
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execute any other documents desirable for such transactions (collectively the “Loan
Documents™), and to take such other actions as are necessary or desirable to effectuate the
transactions; and

- WHEREAS, the proposed terms for the Loan Documents have been discussed and
explained to the satisfaction of the Board.

NOW, THEREFORE, BE IT AND IT IS HEREBY:

RESOLVED by the Board:

L Each of the President and Chief Executive Officer and the Senior Vice President
and Chief Financial Officer of the Corporation (collectively, the “Designated Officers”), and any
other officer so directed by the Board or the Executive Committee, shall be and each such person
is hereby authorized, empowered and directed to approve and enter into, in the name and on
behalf of the Corporation and Hackettstown, as applicable, the Loan Documents within the
parameters described in the Recitals above.

2. Each of the Designated Officers and any other officer so directed by the Board or
the Executive Committee, shall be and each such person is hereby authorized, empowered and
directed to (i) approve or execute, enter into and deliver for, and in the name and on behalf of
each member of the Obligated Group, as applicable, and, where necessary, under the corporate
seal duly attested, the Loan Documents and such other documents as may be desirable to
effectuate the transactions described herein, which shall be in form satisfactory to each officer
approving or executing the same on behalf of each member of the Obligated Group, and (ii) pay
all such fees, taxes and expenses as may in his/her/their discretion be deemed necessary or
desirable in order to carry out and comply with the terms and provisions of these resolutions, the
Loan Documents and such other documents as may be desirable to effectuate the transactions
described herein. The execution of such Loan Documents and such other documents as may be
desirable to effectuate the transactions described herein by any of the Designated Officers or any
other officer so directed by the Board or the Executive Committee, shall constitute conclusive
evidence of such officer’s approval and the Board’s and the Executive Committee’s approval of
all terms and conditions thereof, and all of the acts of the officers of the Board, the Corporation,
Hackettstown and Adventist Rehab which are in conformity with the intent and purposes of these
resolutions, including, but not limited to, approval or execution of any amendment, extension, -
replacement or substitution of any document authorized herein, whether heretofore or hereafter
taken or done, shall be and the same are hereby in all respects, ratified, confirmed and approved.

3. All prior resolutions of the Board and the Executive Committee or any parts
thereof in conflict with any or all of the foregoing resolutions are hereby repealed to the extent of
such conflict.

BOARD OF TRUSTEES

ADVENTIST HEALTHCARE, INC. -

William G. Robertson, Secretary
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Exhibit C (iv)
Good Standing Certificate of Adventist Rehabilitation Hospital of Maryland, Inc.
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Department of Assessments and Taxation
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I, PAUL B. ANDERSON OF THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF THE
STATE OF MARYLAND, DO HEREBY CERTIFY THAT THE DEPARTMENT, BY LAWS OF THE
STATE, IS THE CUSTODIAN OF THE RECORDS OF THIS STATE RELATING TO THE

FORFEITURE OR SUSPENSION OF CORPORATIONS, OR THE RIGHTS OF CORPORATIONS TO
TRANSACT BUSINESS IN THIS STATE, AND THAT I AM THE PROPER OFFICER TO EXECUTE
THIS CERTIFICATE.

OAO2NS

O 0

0

| FURTHER CERTIFY THAT ADVENTIST REHABILITATION HOSPITAL OF MARYLAND, INC.,
INCORPORATED JULY 30, 2004, IS A CORPORATION DULY INCORPORATED AND EXISTING
UNDER AND BY VIRTUE OF THE LAWS OF MARYLAND AND THE CORPORATION HAS FILED ALL
ANNUAL REPORTS REQUIRED, HAS NO OUTSTANDING LATE FILING PENALTIES ON THOSE
REPORTS, AND HAS A RESIDENT AGENT. THEREFORE, THE CORPORATION IS AT THE TIME

OF THIS CERTIFICATE IN GOOD STANDING WITH THIS DEPARTMENT AND DULY AUTHORIZED
TO EXERCISE ALL THE POWERS RECITED IN ITS CHARTER OR CERTIFICATE OF
INCORPORATION, AND TO TRANSACT BUSINESS IN MARYLAND.

»

2

IN WITNESS WHEREOF, I HAVE HEREUNTO SUBSCRIBED MY SIGNATURE AND AFFIXED THE
SEAL OF THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND AT
BALTIMORE ON THIS MARCH 08, 2011.

G2y K3 (..

Paul B. Anderson
Charter Division
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Exhibit D (j)
Bylaws of Hackettstown Community Hos pital



‘ HACKETTSTOWN COMMUNITY HOSPITAL
d.b.a. HACKETTSTOWN REGIONAL MEDICAL CENTER

CORPORATE BYLAWS
AMENDED:

May 9, 1991

April 15, 1993
March 3, 1994
July 1, 1997
August 4, 1997
May 14, 1998
September 9, 1999
~ July 20, 2000
April 11, 2002
February 12, 2004
December 8, 2005



HACKETTSTOWN COMMUNITY HOSPITAL, INC.
d.b.a. HACKETTSTOWN REGIONAL MEDICAL CENTER

AMENDED AND RESTATED CORPORATE BYLAWS

ARTICLE 1
PURPOSE

1.01 Hackettstown Community Hospital, Inc., d.b.a, Hackettstown Regianal Medical
Center, (hereinafier referred to as the "Hospital" or the "Hospital Corporation") is a charitable
corporation organized pursuant to the Nonprofit Corporation Law of the State of New Jersey. Its
primary purpose is 1o participate in the health ntinistry of the Seventh-day Adventist Church and
to promote the wholeness of man physically, mentally and spiritualfy through acute care hospital
and related health care services,

Specifically, this Hospital Corporation has been established to provide:

1. Those diagnostic, therapeutic and emergency services needed to ensure the
community with a high level of medical care, and to see that these services
are accessible equally to inpatients and outpatients.

2, Health education to patients and the community.

3 The needed facilities and equipment required for the highest possible care.
The Hospital management recognizes that it must develop these resources
within the fiscal and planning limits of its environment.

4, Continued educational opportunities for all clinical, support and
management personnel,

5. A medical staff of sufficient ekill, numbers and expertise for the
community needs and to ensure future medical staff development through

medical education.

1t is the intention of the Hospital Corporation to use the health care resources
available to it effectively and judiciously for the community's good.

1.02 The Hospital Corporation shall have a Board of Directors. The functions and
duties of the Board of Directors (hereinafter referred to callectively as the "Board of Directors")
shall be as directed from time to time by the Membership (as defined below), consistent with the
standards of the Joint Commission on Acereditation of Healthcare Organizations (hereinafter
"JCAHQ"), and applicable laws and regulations. Such functions shall include, but not be limited
to, those stated below,



General Functions. The Board of Directors shail have responsibility for
the business and affairs of the Hospital to the extent delegated by the
Membership. The Board of Directors shall delegate responsibility and
authority for the day-to-day management of the Hospital to the Hospital

President/CRO.

Planning Function. The Board of Directors shall participate in and support
an institutional planning process to periodically evaluate the Hospital's
goals, policies and programs. At the Board of Directors' discretion, this
planning function may be performed by a committee which includes
representatives of the Board of Diractors, administration, nursing, other
appropriate advisers, and the Medical Staff,

Performance fmprovement (P1). The Board of Directors shall require the
Medical Staff and staffs of the Hospital departments/services 10 implement

and report on the activities and mechanisms for monitoring and evaluating
the quality of patient care, for identifying opportunities to improve patient
care, and for identifying and resolving problems. The Board of Directors,
through the Hospital President/CEO, shall support these activities and
mechanisms. The Board of Directors shall provide for resources and
support systems for the quality assessment gnd improvement and risk
management functions related to patient care and safety. The Board of
Directors shall consider and, if necessary, act upon the results reported
from PI activities, which activities shall strive to satisfy the following
objectives: (i) quality patient care provided by members of the medical
and allied professional staffs, employees of tho Hospital and all others
who provide patient care services at this Hospital, (ii) use of planned and
systematic procedures to objectively assess the quality of care provided,
(iii) implementation of corrective action when problems or opportunities
for improvement are identified, and (iv) the provision of one level of
patient care throughout the Hospital.

Patient Care. The Board of Directors shall participate in and support an
institutional process lo periadically review, evaluate, and revise key
Hospital policies and procedures to address integrated patient care.

Orientation and Continuing Education. All members of the Board of
Directors shall participate in an initial orientation and continuing
education programs as part of membership responsibilities. These
programs will be provided through the Hospital President/CEQ as needed,
but no less than annually. Initial orientation shall include an explanation
of the finctions and responsibilities of the Board of Directors. Relevant
topics for continuing education include the Board of Directors'
responsibility for the P1 program and its effectiveness, and appointment,
reappointment and granting privileges to medical and allied professional
staff members. Ifrequested by the Chair of the Board of Directors, all or




any members of the Board of Directors from {he prior year may be called
upon to aftend the first Board of Directors meeting of the new Board of
Directors Year as non-voting members for the sole purpose of orienting
the new Board of Directors members to their responsibilities.

6. Facility Plans and Budgets. The Board of Directors, together with the
Hospital President/CEO, shall develop short-term and long-term financial
management plans including, but not limited to, annual capital and
operating budgets, and a long-range master plan, to the end that the
Hospital may effectively serve its community. Such plans shall be
submitted to the Membership or its designee for review and approval,

ARTICLE 2
MEMBERSHIP

9,01 There shall be a single class of constituent members of the Hospital Corporation
(individually, “Member,” collectively, the “Membership™), which shall consist of the duly
elected members of the Board of Directors of Adventist HealthCare, Inc., 8 nonprofit corporation
existing under and operating by virtue of the laws of lhe State of Meryland.

2.02 Reserved Autherity and Responsibility

Notwithstanding any provision of the Certificate of Incorporation or these Bylaws
to the contrary, the following actions are reserved to the Membership:

1. The purchase, sale or disposition of real property of the Hospital
Corporation;

2, The adoption, altering, amending or replacing of the Certificate of
Incorporation or the Bylaws of the Hospital Corporation;

3 The liquidation, dissolution, winding up or gbandonment of the Hospital
Corporation; and

4. The retention and exercise or delegation of voting rights associnted with
the ownership of any shares of stock or interest owned or held by the Hospital Corporation or
any entity subsidiary to or controlled by the Hospital Corporation (“Subsidiery Organization”) in
connection with the following actions:

(a) the amendment of the organizational documents of a Subsidiary
Organization; .

(b)  the consolidation of a Subsidiary Organization with one or more
entities to form a new consolidated corporation;



(¢)  the merger of a Subsidiary Organization into another entity or the
merger of one or more other entities into a Subsidiary

Organization;

(d)  the sale, lease, exchange or other transfer of all, or substantially all,
of the property and assets of a Subsidiary Organization, including

its goodwill and franchises;
(6) the participation by a Subsidiary Organization in a share exchange
as the entity the stock/interest of which is to be acquired;

8] the voluntary or involuntary liquidation, dissolution or winding-up
of a Subsidiary Organization.

b Appointment of members of the Board of the Hospital Corporation from
nominees submitted by the Board of the Hospital Corporation;

G. Removal of members of the Board of the Hospital Corporation.

7. Authorize and approve the issuance of debt and the use of proceeds of
such debt for and on behalf of the Hospital Corporation;

8. Develop capital investment, capital allocation and borrowing policies for
the Hospilal Corporation; :

9. Cease providing health care services necessary for operation as a licensed
general acute care facilily at any site;

10.  Change the stated purposes, mission or philosophy of the Hospital
Corporation, or any Controlled Entity as found in the Articles of Incorporation, Bylaws, or other
governing documents of the Hospital Corporation;

11.  Adopting the Hospital Corporation’s annual and long-term capital and
operation budgets;

12.  Making any major changes in any of the Hospital Corporation’s insurance
program; and

{3.  Recommending any unbudgeted capilal expenditure of the Hospital
Corporation’s capital budget in excess of $500,000.

2.03 Bach Member of the Hospital Corporation shalt have an equal right to vote and
may hold any office in the Hospital Corporation to which he or ghe may be duly clected or

appointed,




ARTICLE 3
MEETINGS OF THE MEMBERSHIP

3.01 The Annual Meeting of the Membership shall be held in the month of April, or
such other month as is selected by the Adventist HealthCare, Inc. Board of Directors, on such
date, hour, and place as that Board of Directors shal! appoint. Notice of the Annual Meeting
shall be given to each Member of the Hospital Corporation by the Secretary of the Hospital
Corporation by mail or telephone not more than six (6) nor less than two (2) weeks before the
date of such meeting.

3.02 The order of business at the Annual Meeting of the Hospital Corporation shall be:

1. Reading or approval of the minutes of the last Annual Meeting, unless
referred to the Board of Directors for approval. :

2. Receiving of financial and such other reports as properiy reflect the
business of the Hospital Corporation.

3, Other business.

4. Election of Directors.

3.03 Speoial meetings of the Membership of the Hospital Corporation may be called at
any time by the Chairperson of the Board of Directors, by petition of a majority of the Board of
Directors, or as otherwise permitted by New Jersey law. Any such request shall set forth the
objects of such special meeting, Notice of any special meeling shall be given to each Member of
the Hospital Corporation by the Secretary of the Hospital Corporation by mail or by telephone
ot more than six (6) nor less than two (2) weeks before the date of such meeting and shall stale
the subjects to be considered. All discussion and action at such meeting shall be limited to those

subjeots,

3.04 A quorum for the transaction of business shall be fifty percent (50%) of the
Membership. If less than a quorum shall be in attendance at the time for which the meeting shall
have been called, the meeting may be adjourned, When a meeting is adjourned to another time
or place, it shall not be necessary to give notice of the adjoumed meeting if the time and place to
which the meeting is adjourned are announced at the meeting at which the adjournment is taken
and at the adjourned meeting only business may be transacted which might have been transacted

at the original meeting,

3,05 Members may participate in any meeting by means of a conference telephone or
similar communications equipment if all persons participating in the meeting can hear and speak
to each other at the same time. Participation in a meeting by these means constitutes presence in
person at the meeting,



-

3.06 Any action which may be taken at agy annual or special meeting of the
Membership may be taken without a meeting if a consent in writing setting forth the action so
taken shall be signed by all the Members.

ARTICLE 4

BOARD OF DIRECTORS

4,01 Composition and lecton

The governing body of the Hospital Corparation shall be a Board of Directors of
not less than eleven (11) and not more than twenty-one (21) in number. The composition of the
Board of Dircclors shali be as follows:

1. Ex-Officio Directors. The following Directors shail serve as Directors of
the Hospilal Corporalion by virtue of and concurrently with holding the
following offices:

The President of the Columbia Union Conference of the Seventh-

(n)
day Adventist Church;

(b)  The President of the Allegheny Bast Conference of the Seventh-
day Adventist Church;

(c)  The President of the New Jersey Conference of the Seventh-day
Adventist Church;

(d)  The President/CEO of the Hospital Corporation;

(6)  The President of the Hospital's Medical and Dental Staff, end

$) The President/CEO of Adventist HealthCare, Inc.; and

(g)  The President of the Hospital Foundation.

2. Community Directors. Community Directors shall consist of: 1) persons

who are affiliated with the Seventh-day Adventist Church who have an
interest in the community; and 2) individuals who are not affiliated with
the Seventh-day Adventist Church who have an interest in the community.

Directors shall be elected by the Membership at its annual meeting. The
composition of the Board of Directors and their respective terms shall be arranged
so that each year, at the annual meeting of the Membership, approximately one-
third (1/3) of the Directors shull be elected.



Nominations at each annual meeting of the Membership shall be made by &
Nominating Committee as set forth in these Bylaws, The No#ninating Committee
shall, at least twenty-one (21) days prior to the annual meeting of the
Membership, submit to each Member a copy of the report of its nominations for
Directors o be voted upon at that meeting.

4,02 Terms

Ex-Officio Directors shall serve terms corresponding to their tenures.
Community Dircctors shall serve a three-year term. In general, it is anticipated that Community
Directors shall serve a maximum of two consecutive (2) three-year terms.

4.03 Vacancies and Removals

Tf any vacancy in the Board of Directors shall oceur, other than by expiration of
term, it shall be filled by appointment by the Membership for the balance of the term of the
Director creating the vacancy. Any Director absent from more than one-third (1/3) of the
meetings during the lerm of the year may be removed as Director by a vote of a majority of the
Membership. Any Director may further be removed, by a vote of a majority of the Membership,

with or withoul cause.
4,04 Vacancies Created by Expiration of Term

Nominations for Directors created by expiration of terms shail be made by a
Nominating Committee as set forth in these Bylaws. The Nominating Committee shall, st least
twenty-one (21) days prior to the Annus! Meeting, submit to each Member of the Haspital
Corporation a copy of the report of its nominations for Directors to bo voted upon at the Annual

Meeting.

4.05 Qualifications of Directors

All Directors shall; 1) be at least eighteen (18) years of age; 2) possess
knowledge, skill and experience relevant to the activities of the Hospital Corporation, including
business, finance, medicine, and/or community affairs; 3) have high visibility and respect in the
community; 4) demonstrate an interes! in the Hospital and health care generally; and 5) be
committed fo the mission, philosophy, values, and purposes of the Hospital Corporation.

4,06 Conflict of Interest

I. Any duality of interest or possible conflict of interest on the part of any
Director shall be disclosed to the other Directors and made a matter of
record through an annual procedure and also when the interest becomes 8
matter of Board action.

2. Any Director having a duality of interest or possible conflict of interest on
any matter shall not vote or use his/her personal influence on the matter



and shall not be counted in determining the quorum of the meeting, even
when permitted by law. The minutes of the meeting shall reflect that a
disclosure was made the abstention from voting, and the quorum situation.

3 The foregoing requirements shall not be construed ag preventing
questioning of the interested Director by other Directors, since the
interested Director's knowledge may be of great assistance.

4, The Board of Directors shall adopt a Conflicts of Interest Policy which
includes at least the provisions set forth in these Bylaws, Any new
Director will be advised of this Policy upon entering on the duties of
his/her office,

ARTICLE 5
MEETINGS OF THE DIRECTORS

501 Unless otherwise ardered by the Chairperson of the Board, regular meetings of
the Board of Directors shall be held at least four (4) times a year on dates to be set by the officers
of the Board of Directors. The schedule of the regular meetings of the Board shall be determined
at the commencement of each year and furnished to each Director, A reminder notice of any
regular meeting may be given to each Director by mail or telephone at least five (5) days before

the date of the meeting,

502 Special meetings of the Board of Directors may be called by the Chairperson and
shall be called by the Chairperson at the request of any two (2) officers of the Board of Directors
or at the wiitten request of one-fourth (1/4) of the Directors. Notice of any special meeting shall
be given each Director by mail or by telephone. Such notice shall sel forth the business to be
transacted at the special meeting, and any actions taken at such special meeting shall be limited
to the business set forth in the notice,

5,03 The presence of one-half (1/2) of the Directors sha!l constitute a quorum at ail
mecting of the Board of Directors and an affirmative vole of a majority of those present ghall
canstitute the action of the Board of Directors.

504 Members of the Board of Directors may participate ina meeting by means of a
conference telephone or similar communications equipment if all persons participating in the
meating can hear and speak to each other at the same time, Parlicipation in a meeting by these
means constitutes presence in person at the meeting.

5.05 Any action which may be taken at a meeting of the Board of Directors may be
taken without a meeting if a consent in writing setting forth the action so taken shali be signed by

all Directors.

{



ARTICLE 6
OTTFICERS

6.01 The officers of the Board of Directors shall include a Chairperson, a Vice-
Chairperson and a Secretary. The Chairperson shall be the CEO of Adventist HealthCare, Inc.;
the Vioe Chair shall be the appointee of the Chairperson; and the Secretary shall be the
President/CEO of the Hospital. The officers shall perform the duties customarily associated with
their offices or as specifically assigned by the Board of Directors.

6.02 The Chairperson of the Board of Directors shall preside at all meetings ofthe
Board of Directors and shall be an ex-officio member of all standing and special committees.

6.03 The Vice Chairperson of the Board of Directors shall, during the absence from the
Hospite! Corporation or the disability of the Chairperson, or during a vacancy in the office of
Chairperson, have all powers to perform the duties of Chaitperson as set forth in these Bylaws.

6.04 ‘The Secretary to the Board of Directors shall be ultimately responsible for the
keeping of the minutes of all meetings of the Board of Directors and the Bxecutive Committee,
and shall be the custodian of all the Hospital Corporation papers, contracts, agreements, and
documents,

6.05 The Officers of the Hospital Corporation shall be:
» aPresident/CEO;
+ & Secretary; and

s a Treasurer.

With the exception of the President/CEO, the officers need not be members of the
Board. If the Board so determines, there shall be elected one or more Vice Presidents, Assistant
Secretaries and Assistant Treasurers who need not be members of the Board of Directors. One
person may be elected to serve in more than one capacity, but the offices of President/CEO and
Secretary of the Hospital Corporation may nol be held by the same person. The President/CEO
shall be elected by the Members at the Annual Meeting of the Membership. The other officers
shall be elected annually by the Board of Directors at its first meeting after the Annual Meeting
of the Membership. All officers shall hold office for one year, and until their successors are
elected and qualified, provided that any such officer may be removed at any time with or without
cause by the affirmative vote of the majority of the Board of Directors, subject to the consent of

the Membership.

6.06 The President/CEO of the Hospital Corporation shall have the authority and
responsibility to operate the Hospital Corporation in all its activities and departments, subject
only 1o such policies as may be issued by the Board of Directors and/or in accordance with the
authority reserved to the President & CEO of Adventist HealthCare, Inc. The President/CEQ



—

shall possess the appropriate qualifications and experience to effectively fulfill the requirements
of the pasition, shall at all times be a member in good standing of the Seventh-day Adventist
Church. The President/CEO shall exercise general supervision over the Hospital Corporation’s
affairs and be an.ex officio member of all standing, working and special committees,

6.07 The Treasurer of the Hospital Corporation shall be the Chief Financial Office of
the Hospital Corporation and shall be the custodian of the funds and securities of the Hospital
Corporation and shall maks all disbursements under direstion of, and upon such certi fication or
approvals as may be required by, the Beard of Directors. The Treasurer shall be charged with
the custody of all operating funds and shall examine the monthly financial reports. The
Treasurer shall examine the books of account and see that they are kept in & manner which shall
disclose properly assets and liabilities, income and expense of the Hospital Corporation. The
Treasurer shall make regular reports to the Board of Directars, showing the financial condition of
the Hospital Corporation. The Treasurer shall also submit to the Annual Meeting a full financial
report for the preceding annual fiscal period, The Treasurer shall also perform the usual and
customary duties of the Treasurer.

6.08 The Secretary of the Hospital Corporation, or his/her designated Assistant
Secretary, shall, as may be requested, attest to all deeds and other papers authorized to be
executed by the Board of Directors, and shall, when anthorized, affix thereto the Seal of the
Hospital Corporation, which Seal shall be in his/her custody. The Secretary of the Hospital
Corporation shall perform the other usual and customary duties of the Secretary.

6.09 The Officers of the Board and Presiden/CEQ of the Hospital Corporation may be
removed with cause by the Board of Directors or Membership or without cause by the
Membership. The other officers of the Hospital Corporation may be removed with or without
cause by the Board of Directors.

6.10 In the event of a vacancy, temporary absence or disability in the office of the
President/CEOQ, the President & CEQ of Adventist HeathCare, Inc,, after the review and
consultation of the Board of Directors and the Membership, shall fill any such vacancy
temporarily or permanently. Likewise, in the absence of the President/CEQ of the Hospital, in
the event of & vacancy, temporary absence or disability in any of the other offices, the President
& CEO of Adventist HeathCare, Inc., may fill any such vacancy, The Board’s Executive
Committee is authorized to appoint an officer pro tem, reporting such appointment to the Board

. of Directors at its next meeting for ratification or other action.

ARTICLE 7
COMMITTEES OF THE BOARD OF DIRECTORS

7.01 Committees of the Board of Directors shall be standing or special. Standing
committees shall be an Executive Committee, a Nominating Committee, & Professional Practice
Committee, A Finance Commiltee, and such other standing commitlees as the Board of Directors
may authorize. At a committee meeling, a quorum shall be cne-half (1/2) the number of
members of the committee. Committee members may participate in a committee meeting by



means of & conference telephone or similar communications equipment if all persons
participating in the meeling can hear and speak to each other at the same time; participation in a
committee meeting by these means constitutes presence in person at the meeting, Each
committee meeting shall have an agenda, and shall submit minutes of ils meeting to the Board of
Directors. All committee members shall serve for a term of one (1) year and/or until their
successors are appointed and qualified.

7.02  The Executive Committee shall consist of up to nine (9) members as shall be
appointed by the Chairperson of the Board of Directors. The Board Chairperson shall serve as
the committee chairperson. During the interval between the meetings of the Board of Direclors,
the Bxecutive Committee shall have all powers of the Board in the management and direction of
the affairs of the Hospital Corporation, provided such actions are not in conflict with general
policies enacted by the Board of Directors. Notwithstanding the foregoing, the BExeculive
Commiltee shall not have the power to: 1) remove any officer of the Hospital Corporation; 2)
submit to the Membership any action that requires the Membership's approval; or 3) amend or
repeal any resolution previously adopted by the Board of Directors.

7.03  The Nominating Committee shall consist of all Community Directors whose
terms are not expiring. The Nominating Committee shall also have the following non-voting
members: 1) the Chairperson of the Board of Directors; 2) the President/CEO; and 3) the Vice-
Chairperson of the Board, who shall also serve as the chairperson of the committee, This
committee shall review the qualifications of all prospective Directors gnd shall nominate, in good
faith, one or more candidates for each vacancy as it occurs, The Nominating Committee shall
submit a written report of its nominations for Directors, accompanicd by resumes and personal
and occupalional biographical information, to be yoted upon at the annual meeting of the
Membership, The Membership shall evaluate each nominee and conduct the election of
Directors in good faith. As part of the nomination process, the Nominating Committee will
evaluate the involvement, activity, and contributions of each Director on an annual basis. In this
nomination process, the criteria include but are not {imited to the following;: 1) the Director
should be al least eighteen (18) years of age; 2) the Director should possess knowledge, skill and
experience relevant fo the activities of the Hospital Corporation, including business, finance,
medicine, and/or community affairs; 3) the Director should have high visibility and respect in the
community; 4) the Director should demonstrate an interest in the Hospitals and health care
generally; and 5) the Director should be committed to the mission, philosophy, values, and
. purposes of the Hospital Corporation. Members of the medical staff of the Hospital shall be
eligible to serve as Directors in the same manner 8s other individuals. The written information
obtained as to each candidate for Director, including all materials accompenying the nomination,
shall be preserved with the official records of the Hospital Corporation until the vacancy is filled.
Information obtained as to candidates who become Directors shall be proserved permanently.

7.04 The Professional Practice Committee shall be chosen by the Board of Directors
and shall consist of at least three (3) Community Directors plus the current President, Vice
President, and Secretary of the Medical Staff, The Board of Directors shall delegate to the
Professional Practice Committee the authority and responsibility for (i) all appointments and
reappointments of Medical Staff members and assignment of clinical privileges in accordance
with the Medical Staff Bylaws, Rules and Regulations, and (ii) review, approval and



recommendation to the Board of Directors, the Medical Executive Committee Minutes, the
Performance Improvement reports, and Risk Managerment reports.

7.05 The Finance Committee shall be appointed by the Chairperson of the Board of
Directors and shall consist of at least three (3) Directors as well as members of the administrative
staff of Hackettstown Community Hospital, Each Department of the Hospital shall, through its
Department Manager, develop and submit to the Finance Committee, a plan and budget, which
includes an annual operating budget and capital expenditure plan, which shall be considered and
recommended by the Finance Committee to the Board of Directors for approval,

7.06 Special committees may be appointed by the Chairperson of the Board of
Directors, as the occasion demands. A special committes shall limit its activities to the
accomplishment of the task for which it is appointed and shall have no power to act except as
specifically conferred by action of the Board of Directors. Upon completion of the task for
which appointed, such special committee shall stand discharged.

7.07 The Appellate Review Committee shall be a special committee formed to review
cases where a practitioner has applied for Medical Staff privileges and is not recommended for
appointment by the Medical Staff. Written notice of the decision not to recommend
appointment, stating the reasons therefore, shall be given to the practitioner by the
President/CEO of the Hospital Corporation. In the event the practitioner requests a hearing prior
to final action by the Board of Directors, such hearing shall also be conducted by the Appellate

Review Cotnmittee,

The Appellate Review Committee shall be composed of five (5) Director
members and shall include the Chairperson of the Board of Directors. There shall be three (3)
medical advisors of said Committee, who shall be the President of the Medical Staff, Vice-
President of the Medical Staff, and the Chairperson of the Department to which the practitioner
made application. The Chairperson of the Board of Directars may appoint one (1) of the
Director members to serve as presiding officer at the hearing. The proceedings at the hearing
shall be transcribed by a stenographer. Legal counsel shall not attend the hearing unless the
practitioner in question and the Appellate Review Committee mutually agree to the contrary,
the Committee will report to the Board who will take final action.

and

ARTICLE 8
ADMINISTRATION

8.01 The CBO of the Adventist HealthCare, Inc., shall appoint a President/CEO of the
Hospital (referred to herein as the AHospital President/CEOz) in eccordance with such criteria
as may be adopted by the Board of Directors. The President/CEQ shall be given the necessary
authority and responsibility to operate the Hospital Corporation in all of its activities and
departments, subject only to the authority of the CEO of the Adventist HealthCare, Inc,, and such
policies as may be issued by the Board of Directors or by any of its committees to which it has
delegated power for such action, The President/CEQ shall act as the duly authorized



representative of the Board of Directors in all matters in which the Board of Directors has not
formally designated some other person to do so.

8.02 In addition to the powers granted under Article 6 of these Bylaws, and subject to
the reserved powers aof the Board of Directors and the President & CEO of Adventist HealthCare,
Inc., the authority and responsibility of the President/CEQ shall include:

1.

10.

11.

Carrying out all policies established by the Board of Directors and
advising on {he information of these policies.

Developing and submitting lo the Board of Directors for approval a plan
of orgenization for the conduct of Hospital Corporation operation and
recommended changes when necessary,

Preparing an annual budget showing the expected revenue and
expenditures as required by the Board of Directors or its Bxecutive

Committee,

Selecting, employing, controlling, and discharging employces and
developing and maintaining personnel policies and practices for the

Hospital Corporation.
Maintaining physical properties in a good and safe state of repair and

operating condition.

Working continually wilh other health care professionals to the end that
high-quality care may be rendered to (he patients at all times.

Presenting to the Board of Directors, or its authorized committee, periodic
reports reflecting the professional services and financial activities of the
Hospital Corporation and such reports as may be required by the Board of

Directors. -

Serving as an ex officio member of the Board of Directors and on
commitiees thereof,

Serving as the linison and channel of communications between the Board
of Directors and any of its committees and the Medical Staff and assisting
the Medical Staff with its organization and medico-administrative
problems and responsibilities.

Preparing a plan for the achievement of the Hospital Corporation’s
specific objectives and periodically reviewing and evaluating that plan.

Representing the Hospital Corporation in its relationships with other
health agencies.



12.  Performing other duties that may be necessary to the best interest of the
Hospital Corporation.

13.  Signing and execnting contracis and documents for the purchase of
equipment, supplies and services needed for the customary conduct of the

Hospital Corporation’s routine business.

14, Providing for the Hospital's compliance with applicable laws and —
regulations; and reviewing and promptly responding to the reports and
recommendations from planning, regulatory and inspecting agencics.

ARTICLE 9
MEDICAL STAFF

9.01 The Board of Directors shall appoint a medical and dental staff composed of
currently licensed physicians and dentists who are graduates of recognized medical and dental
schools, and shall see that they are organized into a responsible administrative unit and adopt
such Bylaws and Rules and Regulations for government of their practice in the Hospital
Corporation as the Board of Directors deems will promote ethical practice of medicine by each
member of the Medical Staff and will benefit the paticnts within the Hospital Corporation. In the
case of the individual patient, the physician duly appointed to the Medical Staff shall have full
authority and responsibility for the care of that patient, subject anly to such limitations as the
Board of Directors may formally impose and to the Bylaws and Rules and Regulations for the
Medical and Dental Staff, adopted by the Medical Staff and approved by the Board of Directors.

9,02 The Medical Staff shall consist of those physicians and dentists who have been
appointed by the Board of Directors in accordance with the Bylaws of the Medical Staff under
appointments which have nol expired or been terminated. The Board of Directors shall consider
recommendations to the Medical Staff and appoint to the Medical Staff, in numbers not
exceeding the Hospital Corporation’s needs, practitioners who meet the qualifications for
membership as set forth in the Bylaws of the Medical Staff.

9.03 The active members of the Medical Staff of the Hospital Corporation, who are
duly qualified to vote at its meetings, shall constitute the Attending Medical Staff. ’

9.04 Appointments to the Medical Staff shall generally be for two (2) years, with one-
half (1/2) of the Medical Staff due for reappointment on each alternating year, dating from ths
first (1) day of April of each year. The Executive Committee of the Medical Staff shall submit
to the Directors its recommendations for appointments to the Medical Staff for the ensuing
reappointment period at least thirty (30) days prior to the final scheduled meeting of the Board of
Directors in the Medical Staff year, Interim appointments may be made in the same manner to
be effective until the thirty-first (31°) day of March of each reappointment period. All Medical
Staff appointments shall, in the final instance, be the responsibility of the Board of Directors.

14
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9.05 Hach member of the Medical Staff shall have only such privileges as are granted
to him/her by the Board of Directors and as shall not be in conflict with the Medical Staff
Bylaws, In making any such appointment, or granting any such privilege, the Board of Directors
shall consider, but not be bound by, recommendations made by the Executive Committee of the
Medica! Staff in accordance with the Medical Staff Bylaws. Only members of the Medical Staff
may admit and treat patients. All members of the Medical Staff shall have emergency privileges
as prescribed in the Medical Staff Bylaws. Temporary or emergency privileges may be granted
in accordance with the Medical Staff Bylaws to physicians and dentists who are not members of

the Medical Staff.

9.06 The Board of Direclors has the right at all times to substitute, suspend, or cancel
appoiniments to the Medical Staff for action or conduct deemed inimical to the best interests of
the Hospital Corporation or for failure of the member to observe all ethical principles of his
profession, The Attending Medical Staff or its Executive Committee may recommend (o the
Directors such substitution, suspension or cancellation, but action thereon shall be subject to the

approval of the Directors,

9.07 When a member of the Medical Staff’s privileges are to be suspended, termi_nated
reduced or affected in any other way, the practitioner shall be entitled to  due process hearing,

9.08 The Medical Staff Bylaws shall contain a provision for due process with an
appeal mechanism to the Board of Directors when requested by a practitioner.

9,09 In the event the Bonrd of Directors disagrees with o Medical Staff _
recommendation regarding a practitioner's privileges, it shall refer the matter to the Jognt
Conference Committee for further review prior to the finel decision by the Board of Directors,

9,10 Notwithstanding the above and in addition, members of the Medical Staff may be
temporarily suspended by the President/CBO of the Hospital Corporation for failure to co;:nplete
medical records in sccordance with Rules and Regulations adopted by the Attending Medical

Staff and approved by the Board of Directors.

9.11 Inall cases of temporary suspension as described above in Section 9.10,‘ l?le
Medical Staff member is niot entitled to a hearing in accordance with the previous provision of

Section 9.07 of these Bylaws,

9.12 Bylaws, Rules and Regulations of the Medical Staff setting forth its organization
and government shall be recommended by the Attending Medical Staff, and the same shall
become effective when approved by the Board of Directors.

913 Each member of the Medica! Staff shall be bound by the Medical Staff Byhm'rs
and by all actions taken by the officers, Attending Medical Staff and committees of the Medical
Staff in accordance with the Medical Staff Bylaws.

9,14 It shall be the duty of the Medical Staff to provide adequate medical, surgical, and
dental care 1o persons admitted to the Hospital Corporation or any of its departments; to keep

15



proper records of all treatments administered to patients by them individually or under their
directions; and to meel the standards required for approval by licensing bodies and accrediting
bodies to whom the Hospital Corporation has made application for license or accreditation. The
medical condition of each patient admitted shall be the responsibility of a physician member of
the Medical Staff, Each patient who is admitted shall receive a base-line history and physical
exam by a physician who is either a member of or approved by the Medical Staff. Other direct
medical care of patients that is provided by other specified professional personnel shall be under
the supervision of a licensed practitioner with clinical privileges. The Medical Staff shall submil
regular written reports to the Board of Directors regarding the level of quality of care that is
provided in the Hospital Corporation, It shall be the duty of each member of the Medical Staff to
assist in the training of junior members of the Medical Staff, interns, residents and nurses.

9.15 The Attending Medical StafT shall submit to the Board of Directors its
recommendations for President, Vice-President, and Secretary/Treasurer of the Medical Staff.
All officers shall serve a two-year term or until a successor is elected and may not hold office for
more than one (1) term. A vacancy in a Medical Stafl office, except for the Presidency, shall be
filled by the Executive Committee of the Medical Staff with approval of the Board of Directors,
All appointments to any such vacancy shall continue in effect for the remainder of the term.

9,16 Physicians and dentists serving in a medico-administrative position, appointed by

the Board of Directors, shall serve for terms of two (2) years unless terminated by the Direclors.
Termination of the administrative relationship will not affect Medica) Staff privileges unless

specifically provided in this contract.

ARTICLE 10
AUXILIARIES

10.01 The Board of Directors shall authorize the appointment of those auxiliary
organizations to the Hospital which it desms appropriate and in the best interests of the Hospital.
Only those auxiliary organizations that have been so appointed by the Board may use the name
of the Hospital as part of the name of the organization.

10.02 The constitution, bylaws, rules and regulations, and other documents or
organizatian of all auxiliary organizations to the Hospital shall require adoption by the Board of
Directors, including all amendments thereto.

ARTICLE 11
INDEMNIFICATION
11.01 Bach present and future member of the Board of Directors and each present and

future officer of the Hospital Corporation, including the Hospital Corporation's Chief Executive
Officer and the legal representative of each such Director or officer, shall be indemnified by the




Hospital Corporation, to the fullest extent permitted by and in accordance with New Jerssy law,
penses (exclusive of any amount paid to the Hospital Carporation in

against reasonable costs, &

settlement) and counsel fees paid or incurred il connection with any action, suit or proceeding to

which any such member or officer or his or her legal representative, may be made a party by
provided said action, suit or

reason of his or her being or having been such a mernber or officer,
proceeding shall be prosecuted against such mernber or officers, or aguinst his or ber legal

representative, to final determination.

11.02 Snch right of indemnification ghall be in addition to, and not in restriction or
limitation of, any other privilege or power which the Hospital Corporation may have with respect
to the indemuification or reimbursement of members of the Board of Directors, officers, agents
or employees.

11.03 Such right of indemnification shall apply retroactively and to potential linbilities
. incwred prior to the date of adoption of this Bylaw. ‘ ’

ARTICLE 12
AMENDMENT OF BYLAWS

12.01 The Board of Directors shall have the power and authority to amend, alter or

repeal these Bylaws or any provision thereof, and may make additional Bylaws, subject to the
ion 2.02 hereof.

consent of such by the Membership pursuant to Article 2, Secti

The above Bylaws of Hackettstown Comumunity Hospital, Inc., d.b.g, Hacketistown

Regional Medical Center, were adopte by the Board of Directors and Membership of the
Hospital Corporation effective, 2005

ua-o(M-_.—.

" Gege C. Milton
President & Chief Executive Officer
3

The foregoing Bylpys were approved by the Board of Trustees of Adventist

HealthCare, Inc, 0 , 2006

Secretary
Board of Trustees
Adventist HealthCare, Jnc.
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Exhibit D (i)

Charter of Hackettstown Community Hospital
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CERTIFICATE OF-AMENDMENT OF
CERTLFICATE OF INCORPORATION
J (1) 28

i HACKETTSTOWN ‘COMMUNITY ROSPITAL

The location of the principal office iu this State is

County of 'Warren, ) o(\

RESOLUFION OF. DYRECTORS -
The Bqard of Directors of the Hackettstowr Community

Hospltal, a cdi}ibracio.n of New Jersey, ‘on this 20th day of

Cextificate ‘of Incm:puration be mnended by the addition of the
following paragraph Fifth to its 'Cer!:iﬂ.car.e of Incorporation
dated May 11, 1955, to read- as‘follows:

""FIFTH: In the evant of aisdolution, the agsets
of the corpctntion ahall be distributed only to sueh
nrganiza:ions that will. consrrucl: ‘a hospital in the
Towm of Hackzttstown ond that ‘enjoya exemption under

Sectdon 501(c)(3) of -the T:t'mema_l Revenue Code,"

Thay -do hareby-call a wdeting of the wesbers having
.voting pawers, :to bé held at {#187 Main .Street, in the Town of
Hackettstown, on the Jed  day of Septmber. 1968, at 8:00 P. M

to take acticm upon the nbova resolut:icm.

ot

GKRTIFIGATE OF GEANGE

The Hackdttstawn COumun:.ty Hmpital‘ a corporﬂt;icm of
N

at No. 187 Main Sireet, 1u i:.li_a ‘.Emm of Hackertatdwm, in the *b .

Auguar., 1968, do hex’eb’y resolve that it i3 advisable that the

-l

o
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i

|
{ Certificate of Incorporation dated May 11, 1955, to read as

§

|

1
- !
}' faollows: !
N 3
l "FIFFH: ‘In the event of dlasolution, the assets ['
: of the corporation ghall be distributed only to such J
' organizations that will construct a hogpital in the
Town of Hackettstown and that enjoys exemption under

i
|
; Sectlon 501(c)(3) of the Internal Revenue Code,"

Sy Sy I e g enme ma i e e

The amendwent has béen declared by resolution of the

P

i
{ Board of Directors -of said corporation to be advisable, and

"having been duly and regularly assented to by two-thirds of

it

the members having voting powers .at a meeting duly called by
the Beard of Directors for that purpose.
IN WITNESS WHEREOF, said corporation has made this ®

‘Certificacg under its seal and the hand of its President and

 Secretary, the 3rd  day of September, 1968. .

HACRETTSTOWN COMMUNITY HOSPITAL

m« ' \M.«L-b i

. { Jm%’_g .j. %ﬂnﬂml’vé, Secretary
|
t

10 fer dveaat
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I{ STATE OF NEW JERSEY
I

i COUNTY OF WARREN

i

| BE IT REMEMBERED, thot on this 3rd

88.:

day of September,
:1968, before me, the eubscriber, an Attormey at Law of New .Jersely,
|personally appeared JAMES J. QIAMMALVO, who, being by me dﬁly
;sworn on his oath, depodes ond makes proof to my aatisﬁacﬁion

that he ig the Secretary of the BACKETTSTOWN 'GUMMUNITY HOSPITAL,

{the corporatian named in the within Instrument; -that DANIEL W,

}ALLEN is.the President of said curporation; that the executicm,

Ly a proper resolution of the.Bogrd of Directors of the sald

carporation; that deponent well knows the corporaté seal of said

|
‘!corporacinn;.end that the seal nffixed to sald Instrument is the
iproper corporate seal and was thereto affixed and said Instxumant
Isignad and delivered by said President as and fox the voluntary
act and deed of said éorpq:aciod;‘in presence of deponent, who
thereupon subscribed his name thereto as attesting witmesa,

[ Jaggs . Clammalvo

Sworn to and Subseribed

]
before me the date

aforesaid.

“Albert B..'Thorp\ ' . |
Attorney at Law. of New Jersey

os well as the moking of this Instrument, has been duly authorized::
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CERTIFICATE OF AMENDMENT OF _ i

CERTIFICATE OF INCORPORATION i
oF

HACKETISTOWN COMMUNLTY HOSPITAL

TR

:' The location of the principal office in this State ie
'* at No. 187 Main Street, in tha‘Town of Hackettstown, in the

=i County of Warren.
RESOLUTION OF DIRECTORS

t
!
ij.
!1 The Board of Directors of the Hackettstown Comnunity
!
\

VUL PRI A P

it Hoapital, a corporaticn of New Jersey, on this 1lith day of
October, 1968, do hereby resolve that it is advissble that the i

tertificate of Incorporation be amended as follows:

1. Paragraph Second 1B hexeby amended to read as

follows:
"SECOND: The purposes for whgﬁp this organization is

formed are exclusively cbarith}g by tbe establiahment,_'

“t

.I..
opexation and maingenance of Q'Fpspital for the care

of the sick and injured of the pommunity of Hacketts-

A town and the surrounding area, *nclﬂdiug the care of
those indigent, sick and injqfﬁﬂ who are unable to pay
for all or part of the cost oézégnb service.

tThis corporation shq}% furnish care and
medical atteodance to the sick apd injured and far

'é that purpose to take and hold by lease, gilft, purchase,

!
N
b
i
M
+
4
@
N
i
{

|
3
‘i
!

grant, devise, or baquest sty property, real or per-
sonal, and to borrow mouey EoX the purpose of the
corporation and to isyue bonds therefor and to secure

ssme by mortgage.’

2. ©Povagraph Fifth, as previously added to said Cer-

4 ttficare, is hereby amended ro read as follows:
R

A
I
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WFIFTH: 1n the esvent of dissolurion, the assets of
the corporation shall be distribured only te such
nrgnnizatioﬁs which enjoy exemption under Saction

501(c)(3) of the Internal Revenue Code,"

They do hereby call a meeting of the mewbers having

voting powers, to be held ot {#187 Main Street, in the Town of

Hackettstown, on the 22nd day of October, 1968 at 8:00 P.M.,

to take action upun the abave xesolution.

CERTIFICATE OF CHANGE

The Hackettetown Community Hospital, a coxporation of

New Jersey, doea hereby certify that it has amended ita Cex~

tificate of IncnipOtacion aé Follaws:

Follows:

1, Paragraph Second 15 hereby amended to read as

“SECOND: The purposes for which this organization is

Formed are exclusively charitable by the establiskment, |

operation and mnintengpce5of a hospital for the care
of the sick and injured of che communiry of Hackerbts-
town and the Burfounaing area, including the care of
those 1n&igen:, sick and injured vho are wnable to pay
for all or part of the cost of such sexvice. ’
"Ihis corporation sball furnish core and

medical attendance to the sick amd injured and for

that purpose to take and hqld by leasc, gift, pu:chaae,.;-;

grant, devise, ox-beguest, any property, real or per- "
sonal, and to borrow :mmoney for the purpose of the
corporacion and to issue honds therefor and to secure

same by moxtgage.".

b ALIne = nd




2. Paragrsph Fifth, as previously added to said Cer-
tificate, 18 hereby smended to read as follows:
NFIFTH: In the event of dissolution, the assets of
the carporation shall be distributed only to such
l organizations which emjoy exemption under Sectiom

501(c)(3) of the Internal Revenue Code."

The emendment has been declared by resalution of the

Board of Directors of sald corporation te be advisable, and
" having been duly and regularly assented to bytwo-thirds of
the members having voting powers at a meeting duly called by

che Board of Directors for that purpose.

1N WITNESS WHEREOF, said corporation has made this
Certificate under its hand and seal and the hand of its President
and Secretary, the QM day of October, 1963,

HACKETTSTOWN COMMUNITY HOSPITAL

v ..

ames J {| Gkammalvo, Secratary




STATE OF NEW JERSEY
CDUNTY OF WARREN

BE IT REMEMEERED, that on this R34 day of October,
1968, before me, the subseriber, an Attorney” at Law of New Jeracey,
.personally appeared JAMES J. GTAMMAIVO, who, belng by we duly
| sworn on his gath, deposes and makes praof to my satlsfaction
that he 1s tha Secyretary of the HACKETTSTDWN COMMUNITY HOSPITAL,
the coxporation named in the wichtn Instrument; that DANIEL W.
. ALLEN is the President of said covporacion; that the executlon,

as well as the making of this Instrument, has been duly

4); authorized by a proper resolution: of the poard of Directors of
.;the sald corperation; that deponent well knows the corporafe

i seal of said corporatlon; that the seal affixed to sald Instru-
It ment is the proper corporate seal and was thereto affixed and
said Instrument signed and deliverad by said President as and

Il for the voluntary act and deed of sald corperatiom, in presence

i|: of deponent, whe thereupon subseribed his pame thereto 48

- sttesting wktness.

. Sworn to and Bubscribed <:304¢u~ Q4A»MAA-¢lzw

" pefore me the date Jauﬂs 1. Glammalvo.

} aforesald.

A 2>
1 Alhaxc B -Thorp
A Atvorney ar Law of New Jersey
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ERTIFICATE OF AMENDMENT-OF GERTIFICATE OF INCORPORATION

OF
HACKETTSTOWN COMMUNITY HOSEITAL

The locarion of the principal office in thia State iy 187 Main

Street, Hackettstown, Neiw Jeraey 07840,

The name. of the agent thereln and in charge thereof upon

whom process against this. Corpm'dﬁoh may be served is Chatles o’

Bldridge.

’

' nésbwﬁou"oﬁ TRUSTEES
The Board of 'I‘rustees o( Jlackettstown Communlty Hospital,

g non-profit- -corpararion: of New ]ersey, hnving duly filed its Certificate

of lncorporarlon on' ]une 7 1955 “do hereby resolve and declare that it is

advlanhle that the certiﬁcnu: of lncorporntlon of the said Company be

amended extensively: 80 that it aha]l read as’ rollow:-r
CER’I‘IFICATL‘. OF lNCORPORATlON

{OF
HACKETTS'TGWN COMMUNITY HOSPITAL

"Thie lnsm:umenn ig 10 gertify that the undersigned do hexe-

by associate themselves into 3 carpomtlon undex and by virtue of the pro-

visions oi aa Act of the Leg'lslature o(‘ the State of New.Jersey, entitied

"Thé Corporntion and aasocmtiqns Not for Pmﬂl: Act® {Title 15, of the

Revised Stntutes ot 1937 N. ] S A ’I‘itle 15) and the amendments‘ theteof

aid aupplemenrs the.reto ﬁor a Iawt_ .purpoae other than pemmtary pruﬂt

.
.
1
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ns hereinafter stated. and 1o that end they do by this instrument certify

" that -

"Rirst - The name by which thie corporation shall be known
in law shall be Hackettstown Community Hospital.
"Second - The purposes tor which this corporation 18
formed are:
a.‘ To establish and maintain a hoapital for the
care of persons of the community of Hackettsrown and surrounding area
who are suffering from {linesses, injuries or disabilities which requite

that they receive hospital care,

b. To carxry on an educational activities which,
in the opinion of the Trustees, may be justified by the facilities, personnel,
funds or other requirements that are or can be made available.

c. To promote and corxy on gcientific research
rulated to the care of the sick, injured or disabled insofar as, il"l the

opinion of the Trustees, such resenrch can be caxried on or in connection

with the hospital

R

d. To participate so far a8 circumstances may
warTant {n any activity designed and carried on to promote the general

health of the community.

Said corporation i8 organized exclusively for charicable,

sciemific aod educational puxposes, As a non-profit corporation; its
activities shall be conducted for the s{oresaid purpases in such o manmer sQ !

“ that no part of {ts net earnings or principal ever shall be used for any

' private purpose or for the benefit of any individual or any private project.

IR T T D kit RTINS R
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"Third - Theprincipal office of this corporation shall be

located and its businees shall be conducted in the Town of Hackeltstown,
in the County of Warren and-State of New jersey.

"Fourth - The membpers of this corpuration shall be ag
prescribed in the Bylaws. R

“Fifth - The number of Trustees which shall constitute the
Board of Trustees of thls corporation shall be not less than three, the
yumber to be from time to-time determined by provision of the Bylaws
pursbant o xesuivtion of the Board of Trustees, The names and post
office addresses of the Trustees setected for the firat year of its existence

are au follows:

Trusteed ‘ _Post Office Address
D;in'.le'l.w. Allen . " Hackettscown, N. J.
.]‘t'lm.es,;].'c,l_ummal.va " Hacketestown, N. J.
L@uié"‘ﬂ; Morgan Hacketistown, N [.
willtam H, Rossy Hackettstown, N. J.
.I'Mra.-)' l'ol.':i"}\ice ' . Hnm;ettsmwn. N I,
Russell Marlatt o Port Mirray, N. J.
lrvlng Kraft " Hackeustown, N. J.
Eric thngoq S Hackettstown, N, J.
(Mra,) Jean R}'gh “ .. Allnmuchy, N. J.
LymsnGulick - f Rockport. N, J.
. iN\ch.olas P'Amato . : '

/0ld Budd Lake Road ° Hackettstown, M. ].
_ Gorneliys Q'NEIT 1 :j'  HacKegsegwn. 'N. J.
Fheddore Gomawock - Drakestovin, N: J..

Bt bl Sm pb i
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. the title to &1l it8 property and effects ehall ar once vest in Buch legal

: gan!zation veithin.the: Seventh—day Adyen:ist denominatton which is exempt

i Revenue Cpde /or s oiherwise. ]awfully axempt nnd qualiﬁed o receive -

yee i3we 924
Charles Almer vienna, N.J.

Rev, Clarence W, Sickles Hackettstown, N.J.

Adeline Galsler Peatystown, N.J.

John Reogzers Grest Mendowr;',- NI

1ohn F, Robson Allamuchy, N.J. ‘
frying H, Francis Schooley's Mountain, N.Je .
Rev. Frank Reed Hackettstown, N, 1.

Walter Jefferay Port Murrey, N.lL

vgixth - Voting at all meetings of the corporation and of the
Board of Trustees shall be in the maniner breacdbcd by the Dylaws.

“geventh - The Dylews way bc amended from time to time by '

a majarity vore of e Trustees p:'esent a; any regularly called gnd held |-

meeting of the poard of Trustees, provided that the notice of such meet~ .
fng shall coutain a statement of .the amendment or amendments propsaéd.'_

*gighth - In the event of the dissolution of the corpotation,

body ns has . heen OF mc:y be orgnnlzed by the Columbia Union Gonference
Associatton of Seventh-day AdventlBl:B, or ite suzceseox, 0 recelve the
same; and the officers of the corporatlnr. jast in_authority are suthorized,,
empawered, and directed 1 the name of. this corporation to make con- )
vayance of such title ly {nstruments of wrmng me may be appropriate and :
necessary. Should ‘the Columbla, Unlon Confezence Association of
Sevem:h-day Adventists, or s succeasar, for any reasga not qualify to

feceive the asaeta, theri r.hey shall be rransfexred 0 the next higher or- i

from fEﬂ(!tal mcome tax undezr “sac. 501(c) (3) of the United Smnea lntemnl
r other-United Stares ! Stauite

snid assets from such tues \mder iut\n'e provlalﬁns bf. sald Internal Eevenue
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"IN WITNESS WHEREQF, we have hereunto get our hands

1 and geale this Iith of May, 1955, "

The said Board of Trustees of said Hackertsiown Commuaity

. Sash

Hospital do hereby call o meeting of the members having voring powers,

to be held at No. 187 Matn Street, in the Town of Hackettatown, on the

sermiTn T, e

29nd day of March, 1971 at 700 p.m.. W0 take action

SE I PN, AR A A

upon the above resolution,

: 1 S8t 82 Bsance

. % iir » Hackeetstown Community Hospitnl a corporation of New ) -
[,'::"_ i Jersey, does hereby certify that it has amended its. Cafnﬁcale of Incarpo-

{{.‘ : ' ration as hgréln‘above quoted at length_, th_e-said q\xoted material hcrgby

arey)

being ipcorporated by reference and inodé a part hereof, said amendments

i

heving been deé;aréd by sesolution of the Board of Trustecs of gald corpo-

ration to be nclvi_aablé. and having been duly and regularly gssented to by

the vote of two-thirds of the members of this corporation having voring i

powers, at a meering duly called by said: .Board of Trustees for that purpese. '

IN WITNESS WHEREQF, gatd corporation has made this

Certificate under its seal and the hands of its’ Vice-President -

-and Sccretary, the Sist dayof Maxeh, 1971

HACKETTSTOWN COMMUNIT Y HOSPITAL °
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STATE OF NEW JERSEY )
;88,2

COUNTY OF

* BE T REMEMBERED, that on this 3/ day of Maxch
1971  before me, the subscriber, a Nowary Public of New Jersey, per- .
Y gsonally appeared Charles O. Eldridge, Secretary
4 of HACKETTSTOWN COMMUNITY HOSPITAL, the corporation named in

and which executed the foregoing certificare, who, belng by me duly sworn,
j" according to 1aw, does depose and say and make proof to my satisfaction

! that he ia the Secretary of 6ald corporarion; that the seal

4 affixed o said cofporation certificate is the carporate seal of said

corporation, the same being well known to him; thar it was affixed by order

b of said corporation; that W.B, Quigley is Vice-
" president of said corporation; thar he-saw said ‘W.B, Qu‘lézey
{ as such Vice-President sign said certifcote and affix snid seal

il thereto and deliver said certificate, ond heard him declare that he signed,
% sealed and delivered said certificare as the voluntary act and deed of sald
:  corporation, by its order and by suthority of its Board of Trusatees and by  ~
| the vore of more than two-thirds of the members of satd corporation

}  having voting powers, for the uses and purposes therein expressed; and

¥ that deponépt® signed his name thereto at

! the same time as subscribing witness,

@t ;
{ Gharles O. Eldridge

li Supscrlhed and sworn o before
. .me the day and year aforesaid,

W
I

[

gt aagnl Tom M anentls 44 b el T ety Y TR oz i L), g
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ARTICLES OF MERGER
JuL 11997

MERGING
NNA R. HOOKS

1O
ADVENTIST HOME HEALTH SERVIGES OF NEW JERSEY, INC. gecretary of Blale
INTO Y
HACKETTSTOWN COMMUNITY HOSPITAL, -

THESE ARTICLES OF MERGER,A%é:ﬂve as of July 1, 1987 (the "Effective
Date", are entered into by and betwaen ADVENTIS] HOME HEALTH SERVICES OF
NEW JERSEY, INC., B Maryland non-stock, non-| il mrporal{nn; apd
HACKETTSTOWN COMMUNITY HOSPITAL, - aNew Jerseynon-stock, non=profit
porporation, pursuant to Section 5-207 of the orparations and Agisociations Articleof
the Annotated Code of Maryland, as amendad, and Saotion 15A:10-7 of the
Corporations, Nonprofit fitle of the New Jersey Statutes Annolated.

ARTICLE |

The corporatipfis whith. diie-partieé to these Arlicles of Merger are ADVENTIST
HOME HEALTH { VICES OF NEW.JERSEY, INC., & Maryland non-stock, non-profit
cerporation. regiétered 1o do busingss Inthe State of New Jersey (herainatter referred
to as “AHHS Jn), and HAGKETT. STOWN .COMMUNITY HOSPITAL, a New Jersey

non-stock, non-profit comporation (herelnafter referred to as the *Surviving
Corporatlon”}.

ARTICLE Nl

AHHENJ was Incorporated on June 28, 1994, pursuant to the Corporations and
Assoolations Article of the Annotated Code of Maryland authorizing the formation of
corporations, and reglstered to do business in the State of New Jarsey on
June 30, 1884, pursuani to the Corporations, Nonprofit title of the New Jersey Statutes
Annotated. The Surviving Corporation was incorporated on June 7, 1866, pursuant to
the Corporations, Nonprofit titie of the New Jersey Statutes Annotated. The Surviving
Corporation is not qualified of registered to do business in the State of Maryland.

_ ARTICLE il
The principal office of AHHSENJ Is at 10800 Lockwood Drive, Silver Spring,

Maryland 20901, in Montgomery County. The prinolpal office of the Surviving
Corporation is 651 Willow Grove Stroet, Haokettstown, New Jersey 07840. Nelther

254377 1.
Y95 762 .
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AHHSNJ nor the Surviving Co;poratlon own property. real or personal, In any county in
Manyland.

< ARTICLEIV

AHHSNJ and the Surviving Corporation have agreed, pursuant to requlsite
authority, that AHHENJ shell be merged Into the Surviving Corporation (the *Merger”).
The terms and conditions of the Merger and the mode of carrying the same into effect
are as hereln sét forth In these Articles of Marger.

ARTICLEY

The Surviving Corporation shall survive the Merger and continue o existas a
New Jerssy non-stock, non-profit corp oration under the name of HACKETTSTOWN

COMMUNITY HOSPITAL.
ARTICLE VI

Both AHHSNJ and the Surviving Corporation have members entitied to vote on
the Merger, The sole Member of AHHSNJ Is the Board of Directors of Adventist Home
Health Services, Inc., & Maryland non-stock, non-profit porporation. The sole Member
of the Surviving Corporation s the Board of Directors of Columnbla Union HealthCare
Corp., & Maryland non-stock, non-profit corporation.

ARTICLE Vi

These Artlcles of Merger were advisad, authorized, and approved by informal
Action, dated as of June 25, 19067, of all 5 members of the Board of Directors of
AHMHSNJ. These Articles of Morger weré prosented to the Membership of AHHSN.J at a
mesting of the 21 member Board of Direotors of Adventist Home Health Services, Inc.,
held on June 26, 1997, at which 15 directors were present. In accordance with the
General Corporation Law of the State of Maryland, a notica, slating that a purpose of
said meeting would be to take action upon thesa Arilcles of Merger, was malled fo each
member at least ten (10) days in advance of the mesting. The Antlcles of Merger were
duly submitied to and approved by tha affirmative vote of all of the members present at
said meeting. These voles were made in the manner and by the vote required by the
Charler of AHHSNJ and the laws of the State of Maryland.

ARTICLE'VIll
All 13 members of the Board of Directors of the Surviving Corporalion advised,
authorized and approved these Articles of Merger by unanimous wiritten consent dated
as of June 25, 1887, All 12 membars of tha Board 6f Directors of Columbia Unlon
HealthCare Corp. constituting the Membership of the Surviving Corporation approved




these Articles of Merger by unanimous wrliten consent, dated as of June 25, 1887.
These consents were made In the manner and by the vote required by the Charter of
the Surviving Corporation and the laws of the State of New Jersey.

ARTICLE IX'

The Merger provided for by these Articles of Merger shall become effective on
July 1, 1697. Al this time, the separate existence of AHHSNJ shall censa, and
AHHSNJ and shall be marged Into the Surviving Corporation which shall possess all the
rights, privileges, powers and franchises, of & public 8s well as private nature, and be
subject to all the restrictions, disabllitles and duties of AHHSNJ; and all and singular,
the rights, privileges, powers and franchises of AHHSNJ, and all property, real,
personal and mixed, and ail debls due to AHHSN.J on whatever acoount, shall be
vested In the Surviving Corporation; and all property, rights, privileges, powers and
franchises, and all and every other Interest shall be thereafter as effectually the
property of the Surviving Corporation a6 they were of AHHSNJ; all rights of creditors
and all flsns upon any property of AHHSN.J shall be preserved unimpalred, and all
debls, liabilltles and duties of AHHSNJ shall thanceforth attach to the Surviving:
Corporation and may be enforced sgainst it o the same extent as If sald debts,
llablities and duties had been incurred or contracted by it Atany time, or from time to
time, after the Merger, the last acting officers of AHHSNJ or the corresponding offioers
of the Surviving Corporation, may, In the name of AHHSNJ, execute and deliver all
such proper deads, assignments, and other Instruments and take OF caUS® to be taken
all such furthar or other action as the Surviving Corporation may deom necessary of
deslrable In order to vest, perfeot or confirm In the Surviving Corporation title to and
possession of all of AHHSNJ's property, rights, privileges, powers, franchises,
immuniies and Interests and otherwise to camy out the purposes of the Merger.

ARTICLE X

Thess Articles of Merger and all actions taken [n connection with the Merger are
and shall be in compllance with all applicable provislons of the laws of the states of
Maryland and New Jersey.




IN WITNESS WHEREOF, AHHSNJ and the Surviving Corporation, the parties to
the merger, have caused these Articles of Marger fo be signed in their yespective

corporate names and on thelr hehalf by thel;ssapective Presidents, and witnessed or
attestad by thelr respective Secretaries, ag/of the Effective Date.

ADVENTIST HOME HEALTH
SERVICES OF NEW JERSEY, INC.

ATTEST:

Edmund F

‘Becretary

ATTEST: HACKETTSTOWN COMMUNITY '
HOSPITAL

Andrew Seidel : G_"ehe-'c;, Mittan

Secretary President




The-tirideralgned Presidentof AHHENJ, 8 Maryland fion-stook; nonzproft
cofporation, who executed on bahalf:bf-sald corporalion tha-lorqgoing.Auldles of

Merger, of which mls-caﬂiﬁoa'te?lsimade a.part, hereby Epkﬁ_dii’vledg‘g?i’, inthe name angd:

on behalf.of sald corporatlon,.thqi.f_ofs'g'dlﬁﬁ Artigles of Merger to-be he corporate actof

sald corporation and further certifies that, under the pénalties of pefjiry, to the best of

his knowledge, Information, and belief, the mawers.:and facts.sBt fosth.therein with
respect to the approval thersof are true In all material respsots.

ADVENTIST HOME HEALTH
SERVICES OF NEW JERSEY, INC.

reckeniidge

The undersigned President of the Sutviving Corporation, 8 New Jarsey non-
stock, non-profit corporation, who executed on behalf of said corporation the foregoing
Articlas of Merger, of which this cortificate Is made a pari, hareby acknowledges, In the
name and on behalf of sald corporation, the foregoing Articles of Merger 1o be the
corporate act of salg corporatlon and further certfles that, under the penalties of
perjury, to the best of his knowledge, information, and bellef, the matters and facts sel
forth thereln with respect to the approval thereof are true in all material respeots.

HACKETTSTOWN COMMUNITY
HOSPITAL

Gene-C. Millon
Prasliant

By
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RESTATED CERTlFICATE OF INCORPORATION LONNA R HOOKS
Secretary of State

HACKETTSTOWN COMMUNITY HOSPITAL B .

Pursuant lo the provisions of Section 16A:9-5 of the New Jersdy Nonprofit
Corporation Act {the "Act”), the undersigned Corporation executes tha following

Restated Ceriificate of Incorporation:
FIRST: The name of the Corporation isJHACKETTSTOWN COMMUNITY

HOSPITAL (heralnafter referred 1o as the "Gorporallon’).

SECQOND: The Corporation s organized NOT FOR PROFIT and exalusivaly
for religlous, charitable, aducatlc‘mal and sclentific purposes as an Integral and
inseparable part of the Seventh-day Adventist Church (the "Church"), belng an agency
of that organization that Is dedicated to furiher the Church's health ministry. The

specific purpose 6f the Corporation Is 1o accomplish the goals and objectives of the

Church's health ministry by providing acule care hospital and related heaith care
sarvices. No part of the profits or nel Income of .the Corporatlon shall inure to the
beneflt of, or be distributable to, ils members, directors, offioers of other private
persons, except for reasonable com'pensatlon for services rendered and to make
payments end distributions In furtherance of 1ax-exempl purposes under Sectlon
501(c)(3) of the internal Revenua Cods of 1886, as amsnded, or the comresponding
provision of any future Unltdd States Internal Revenue Law ("IRC Section B501(c)3)").
In addition to, and not limited by, the general powers confered by the State of
New Jarsey under Section 15A:2-1 of the Act, the Corporation shall have the powsr to

carry on any other {awful business that js of benefit to the Corporation under tha laws of

¢ oL __ HOOO2Y (OS5
T Aeoave /




New Jersey In respeci {o non-profit corporations exempt from federal Income tax and in

harmony with the provislons of IRC 8actlon 501(c)(3). Nolwlthstanding any other
pravisions of this Carﬂﬁcate, the Corporetion shall nol carry on any other activities not
permitted to be carried on: (1) by a corporation eiempt from federal income tax under
IRC Saction 501(c)(3); or (2) by a corporation, contributions 1o which are deductible
under Section 170(c)(2) of the Internal Revenue Cods of 1086 as amendsd, or ihe
corresponding provislon of any future United Siates Internal Revanue jaw.

No subsiantial part of the activities of the Corporation shall conalst of the carrylng
on of propaganda or otherwise attempting to influence laglsiation, nor shall the
Cormporation participate in, or Intervena In (Including the publishing or distribution of
statements), any political campalgn on behalf of any candidate for public office.

THIRD; The Gorporation's Members shall conslst exclusively of the duly
olected members of the Board of Directors of Columbla Union HealthCare Corp., 8
Maryiand non-stock, non-profil corporation exempt from taxation under IRC Section
501(c)(3), as such Board of Direclors may be constiluted. Members shall be individuals
who are members In good slanding of the Seventh-day Adventist Church, All other
rights, duties and responsibliities of the Membership shall be fixed by the Bylaws,

EQ_L_J,BI&L The affalrs and management of the Gorporation shall be under the
control of its Board of Diractors. The number of direclors of the Corporation shall be not
tess than eleven (11) and not more than twenty-one (21 } which humber may be
increased or decreased pursuant io the Bylaws of the Corporation and New Jersey law.

The names and addresses of the members of the Board of Directors of the Corporation,




who ghall serve until the next annual mesting of the Membership and untl their

successors are duly elected end gualifled, are as follows:

Ron M. Wisbey

Columbla Unlon Conference of SDA
5427 Twin Knolls Road

Columbla, MD 21045

~ Gene C. Milton
40 Mallard Drive
Hackettstown, NJ 07840

William F. Faherty, Jr.
123 Osprey, Panther Valley
Hacketistown, NJ 07840

Michael Halpin

38 Maliard Drive
Panther Valley
Hackettslown, NJ 07840

Helen M. Marshalleck
8447 North Delaware Drive
Bangor, PA 18013

Donald L. Russell
12801 Cralglawn Gl.
Beltsvilla, MD 20705

Norman L. Worth, Jr.
WRNJ Radlo

P.O. Box 1000
Hackotistown, NJ 07840

Alvin Kibblo
Pine Forge Road
Plne Forge, PA 19548

Dowell Chow

New Jarsey Conference of SDA
2160 Brunswick Avenue
Trenton, NJ 08648

Dale R, Beaullsu

Columbia Unlon Conference of SDA
5427 Twin Knolls Road

Columbia, MD 21046

Leonard A. Feitall, M.D.
853 Willow Grove Streel
Medical Office Plaza
Hacketistown, NJ 07840

Michael Lavery, Esquire
Sirkls & Lavery

202 Church Siraet
Hacketistown, NJ 07840

J. Wiillam Noaltner
g House Wren, Panther Valley
Hackeltstown, NJ 07840

Joanne Walker

M&M Mars

High Strest
Hackettslown, NJ 07840

Leong-Hean Tan, M.D.
121 Shelly Drive, #1 C-D
Hackettstown, NJ 07840

Cory S. Chambers
1801 Research Boulevard, Suite 300
Rockvile, MD 20860




Thareafter, the number of direclors of the Corporation and the method of their
selection shall be fixed by the Bylaws of the Corporation and may be changed by
amendment of the Bylaws. A majority of the directors of the Corporation shall be
members of lhé Seventh-day Adventist Church,

EIFTH: The address of the Corﬁoraﬁon's current registered office is

“Hackettstown Community Hospital, 651 Willow Grove Streel, Hackettslbwn, New Jersey
(07840, and the name of the Carporation's current reglstared agent et that address Is
JGene C. Miiton.

SIXTH: No pett of the net eamings of the Corporation shall inure {o the
beneilt of or be distributable 1o, its members, directors, officers or other privaie persons,
except thal the Corporation shall be authorlzed and empowered to pay reasonable
compensation for services rendered and to make payments and distributions In
furtherance of the purposes set forlh above,

SEVENTH: The Corporation is not organized nor shall it be operated for
pacunlary gain or profit and it does not contemplate the distribution of galns, profils or
dividends to the members thereof and Is organized solely for non-profil purposes. The
property, assets, pofits and net income of the Corporation are Irrevocably dedicated 1o

religlous purposes and no part of the profits or net income of the Corporation shall ever
Inure tp the benseflt of any director, officer or member thereof, or to the benefit of any
olher private person, except for reasonable compensation for services rendered and to

make payments and distributioris (n furtherance of tax-exempt purposes under IRC

Beclion 501(c)(3).




r‘]Upon the winding up and dissolutlon of the Corporatlon, the Board of Directors,

after paying or making provision for the payment of the debls and obligations of the

Corporation, shall distribute the assels of the Corporalion 10 Columbla Unlon
HealthCare Comp. In the event such entlty is unable to recelve said remaining assols
for any reason at the lime of the winding up and dissolution of the Corporation, then all
of sald assets shall be distributed to the Columbla Union Conferenoe Association of
Seventh-day Advantists, and If such Conference Is unable 1o recelve said remaining
assets at that time, then all of such assets shall be distributed to such organization or

organizations organized and operated excluslvely for rellglous purposes BS shall at the

time qualify as an exempt organization under IRC Seotion 501{c)(3) and as listed In the
vanpth dventl

EIGHTH: A director or officer of the Corporation shall not be personally fiable
to the Corporation or Its Members for demages for breach of any duly owed to the
Corporation or lis Members; provided, however, that this shafl not relleve a divector or
officer from llability for any breach of duty based upon an act or omission (1) In breach of
such person's duty of loyally lo the Corporation or its Members, (li) not in good falth or
involving a knowing violation of law, or (i) resulting in receipt by such person of an
improper personal benefit.

NINTH: The Corporation's power to indemnlfy directors, officers, employaes

and agents of the Corporation shall be In accordance with Section 16A:3-4 of the Act

and shall be a3 set forth in the Bylaws of the-Corporation.




IENTH: The Certificate of Incorporation of the Corporation may be

amended by a two-thirds vote of the Members present et any ragularly called meeting

of the Membership at which 8 quorum Is present.

IN WITNESS WHEREOF, the Corporatlon has caused lts President/CEO to

exacute this Restated Cerlificate of Incorporation on this 12th day of March, 1988.

HACKETTSTOWN COMMUNITY HOSPITAL

Gonb C. Mitton, President/CEO

By:

WLEB-MAIN-FENDATADepNTAXALCR4600Hookolisiown Reslsiod Cartificate.dos
3/26/08 4:27 PM




CERT[FICATE OF ADOPTION
‘ 0

F
RESTATED CERTIFICATE OF INCORPORATION
HACKETTSTOWN COMMUNITY HOSBPITAL -
{Pursuant to N.J.8.A. 15A:9-5)

The undersigned corporation, having adopted the sttached Restated Cerlificate

of Incorporation pursuant to N.J.S.A. 15A:8-6, heroby cerlifies that:
1, The nams of the corporation Is HACKETTSTOWN COMMUNITY

HOSPITAL (lhe "Corporation”).

2. The Corporation has Members,

3, The Reslated Ceriificate of Incorporation was adopted et a meeting of the
Corporation's Board of Directors on March 12, 1998, At such mesting, 10 out of 16
Direclors were present and all of those Directors present voted for the adoption of the
Rastated Certlficate of incorporation,

4. The Restated Certificate of incorporation was also adopted at a maeting
of the Corporation's Memberghip on March &, 1908, Al such mesting, 10 out of 12
Members wera present and all of those Members ﬁresenl yoled for the adoption of the

Restated Certificate of Incorporation.

IN WITNESS WHEREOF, HACKETTSTOWN COMMUNITY HOSPITAL has

caused this Cortificate of Adoption to be executed by Its President/CEO as of this 12th

day of March, 1888,
HACKETTSTOWN COMMUNITY HOSPITAL

N

=% Gene C. Milton, President/CEO
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RESTATED CERTIFICATE OF INCORPORATION
HACKETTSTOWN GDMMUNITY HOSPITAL

Bty TnonEuRay

Pursuant to the provislons of Section 15A.0-5 of the New JJerasy Nonprofit

Corporation Act {the "Act’), the undersigned Corporation executes the following
Restated Certlficate of iIncorporation:

EIRST: The name of the Corparation ls HACKETTSTOWN COMMUNITY
HDSPITAL (herainafter referred to as tha "Corporation”).

SECOND: The Corporation is organized NOT FOR PROFIT and exclusivaly
for religious, charltable, educatlonal and scientific purposas
-day Advantist Church (the “Church®), being an agency

as an Integral and

Inseparable part of tha Seventh

of that organization that is dedicated to further the Church's health ministry. The

specific purpose of the Corporation is to accomplish the goals and abjectives of the

Church's health ministry by praviding aoute care hospital and related heaith care

services. No part of the'profits or net income of the Corporation shall Inura to the

benefit of, or be distributable to, its members, directors, officers or other private

persons, excapt for reasonable compensatlan for services rendered and to make

payments and distributions in furtherance of tax-exempt purposes under Section

ded, or the comresponding

ction 501(c)(3)").

501(c)(3) of the Internal Revenue CGdé of 1986, as amen

provision of any future United States intemal Revenue Law ("IRC Se

In addition ta, and not limited by, the general powaers conferred by the State of

New Jersey under Section 15A:2-1 of the Act, the Corporation shall have the power to

carry on any other lawful business that Is of banefit 1o the Corporation under the laws of

L3NS 5 o 0s”
QS' I 21 0?000
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New Jersey in rgspect 1o n'on-pmﬁl corporations exempt from federal income tax and In
harmony with the provislons of IRC Section 501(e)(3). Notwithstanding any other
provisions of this Certlficate, the Corporation shail not carry an any other activities not
parmitied to-be carried on: (1) by a corporation exempt from federal income tax under
IRC Section 501(c)(3); or (2) by a corporation, contributions to which are deductible
under Section 170(c)(2) of the Internal Revenue Code of 1886 as amended, or the
corrasponding provision of any futura United States Intemal Revanue law.

No substantial part of the actlvities of the Corporation shall consist of the carrying
on of propaganda or otherwise attempting to influence legisiation, nor shall the
Carporation participate In, or Intervens in {Including the publishing ar distribution of
stataments), any political campaign on behalf of any candidate for public office.

THIRD; The Gorporation's members (individually, “Mamber," collactively,
the "Membership”) shall conslat exclusively of the duly slacted members of the Baard of
Diractors of Adventist HealthCare, Inc., a Maryland non-stock, non-profit corporation
exempt from taxation under IRC Seclion 501(c)3), who are alsﬁ members In good-
standing of the Seventh:day Adventist GChurch, as such Board of Directors may be
constituted, All other rights, duties and responsibilities of the Mambership shail ba fixed
by the Bylaws.

FOURTH: The affalrs and management of the Corporation shall be under the
control of its Board of Directors. The number of directars of the Corporatian shall be not
Jass than eleven (11) and not mare than twenty-one (21), which number may be

increased ar decreased pursuant to the Bylaws of the Carporstion and New Jerssy law.

The names and eddresses of the members of the Boerd of Directors of the Corporation,

2
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who shall serve until the next an
successors are duly elected and quallfi

Ron M. Wisbay

Columbla Unlon Conferenoe of 8DA
5427 Twin Knolls Road

Columbia, MD 21045

Gene C. Milton )
Hackettstown Community Hospital
651 Willow Strest

Hacketistown, NJ 07840

William F. Faherty, Jr.
123 Ospray, Panther Valley
Hacketistown, NJ 07840

Michael Halpin
39 Maflard Drive
Hackettstown, NJ 07840

Helen M. Marshalleck
8147 North Delaware Drive
Bangor, RA 18013

Norman L. Worth, Jr.
WRN. Radio

P,0. Box 1000
Hackettstown, NJ 07840

Donald L. Russell
12801 Cralglawn Ct.
Baltsviile, MD 20706

Alvin Kibble
Pine Forge Road -
Pine Forge, PA 10548

“Thereafter, the number of directors of the Corpo

sele

ction shall be fixed by the Bylaws of the Corporation and may

LERCH, EARLY etal @ioa7/010

nual mesting of the Membership and untll their

ed, are as {ollows:

Dowell Chow

Naw Jergey Conference of SDA
2460 Brunswick Avenue
Tranton, NJ 08848

Dale R. Beaulisu

Columbla Union Conference of SDA
5427 Twin Knolls Road

Columbia, MD 21045

Leonard A. Faitell, M.D.
663 Willow Grove Streel
Hacketistown, NJ 07840

Michagt Lavery, Esquire
202 Church Strost
Hackattstown, Nd 07840

J, William Noeltner  *
o House Wran, Panther Valley
Hackettstown, Nd 07840

Joanne Walker

M&M Mars

High Street
Hackettstown, NJ 07840

Leong-Hean Tan, M.C.
121 Shally Drive, #1 C-D
Hacketistown, NJ 07840

Cory 8. Chambers
Adventist HeaithCare, Inc.
4801 Resoarch Boulsvard,
Rackville, MD 20850

Suite 300

ration and the method of their

ba changed by

3
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amendment of the Bylaws. A malority of the directors of the Corporation shall be

members of the Saventh-day Adventist Church.
FIETH: The address of the Corperation's current reglatered office Is

Hackettstown Community Hospital, 661 Willow Grove Stroet, Hacksttstown, New Jersey

07840, and tha name of the Corporation's currant raglstered agent at that address Is

Gene C. Miiton.
SIXTH: No part of the net eamings of he Corperation shall inure to the

benefit of or be distributable to, itsmembers, giractors, officers or other privata parsens,

excapt that the Carporation shall be authorized and empowered to pay reasonable

compensation for services rendered and to make payments and distributions in

furtheranca of the purposes get forth above,
SEVENTH: The Corporation Is not organized nor shall it he operated for

pecunlary galn of profit and &t does not contemplate the distribution of galns, profits oF

dividends to the membaers thereof and Is organized solely-for non-praflt purposes. The

property, assets, proﬂis and net income of the Corporation 2re frrevocably dedlcated to

religious purposes and no part of the profits ar net income of the Corporation shall ever

jnure to the benelit of any direotor, officer or member thereof, or to the benefit of any

other private person, axcept for reasonable coimpensation for gervices rendered and 1o

make payments and distributions in furtherance of tax-axsempt purposes under IRC

Section 501(c)(3)-
Upon tha winding up and dissalution of the Corporation, the Board of Directors,

after paying or making provision for the payment of the debts and obligations of the

ute the assets af the Corporation 10 Adventist HealthGare, inc.
4

Corporation, shall distrib
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In the avent such entity is unable to recelve said remaining assets for any reason at
the time of the winding up and dissolution of the Corporatlon, then all of said assets
shall ba distributed to the Columbla Unlon HealthCare Carp. In the evenl such entity Is
unable 1o recslve sald remalning assets for any reason at the time of the winding up
and dissolution of the Corporation, then all of said assets shall be distributed to the
Columbla Unlon Conference Assoclation of Seventh-day Adventists, and if such
Confarence Is unable to rec'elve sald remaining assets at that time, then all of such
assets shall be distributed to such organization ar organizations organized and

opearatad exciusivaly for religlous purposes as shall at the time guallfy as an exempt

orgenization under IRC Section 501(c)(3) and as listed In the Saventh-day. Adventist
Yearbopk

ElGHTH. A director or officer of the Carparation shall nat be personally llable
to the Corporation or its Members for damages for breach of any duty owed to the
Corporation or lts Members; provided, however, that this shall not relleve a diraclor of
officer from liabllity for any breach of duty based upon an act or omission (i) in breach of
such person's duty of loyalty to the Corporation or Jts Mamber, {ii) not In good faith or
Involving a knowlng viclation of taw, or (lll) resulting in recelpt by such person of an
improper personal benefil.

NINTH: The Corporation's pawer to indemnify directors, officers, employees
and agents of the Corporation shall be in accordance with Sectlan 18A:3-4 of the Act
and shall be as set forth in the Bylawé of the Corporation.

TENTH: The Certificate of Incomporation of the Comporation may be
.amendad by a two-thirds vote of the Members present at any regularly called meeting

%
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of the Membership at which a quontm Is present.
IN WITNESS WHEREOF, the Corporation has caused its President/CEO o

execute this Restated Cerfificate of Incorporation on this 8th day of Septamber, 1998.

HACKETTSTOWN COMMUNITY HOSPITAL

By:
-~ Gene G. Milton, Presldent/CEQ

ALEB-MAIN-FENDATADBRTAXUKWIS5356\Heckoltatown CO-80.dot
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CERTIFICATE OF ADOPTION

OF
RESTATED CERTIFICATE OF INCORPORATION
HAGKETTSTOWN COMMUNITY HOSPITAL
{Pursuant to N.J.8.A. 15A:8-5)

The underslgned corporation, having adopted the attached Restated Certificete

of Incorporation pursuent o N.J.S.A, 15A:8-5, hereby certifias that:
1. The name of the corporation is HACKETTSTOWN COMMUNITY

HOSPITAL (the “Corporation”).
2, The Corporaflon has Members.

3. The Membership consists of the duly alected members of tha Board of

Diractors of Columbia Union HeallhCare Carp. The Restated Certificate of

Incorporation was adoptad by the requirad two-thirds vote of the Membership at a

meating of the Membership on April 12, 1989,

IN WITNESS WHEREOF, Hackettstown Community Hospltal has caused this

Cartificate of Adoptien to be axecuted by its Prasldent as of this 0th day of September,

1998,
HACKETTSTOWN COMMUNITY HOSPITAL

”»

By:
Gene C. Militon
President and CEQ

\\LEB-MAIN—FS‘I\GATA\Dspl\TAX\JKMHSSEO\H&MIDWH Cart Adapb.doe
8789 1117 AM




STATE OF NEW JERSEY
DEPARTMENT OF TREASURY
FILING CERTIFICATION (CERTIFIED COPY)

HACKETTSTOWN COMMUNITY HOSPITAL

I, the Treasurer of the State of New Jersey,
do hereby-certify, that the above named business
did:file.and record in this department the below
listed doctemeni(s) and that the foregoing is a
trive eopy of the
Certificate of Incorporation
Certificates of Amendment
Ceftificate-of Merger
Restated Certificates of Incorporation
as the:same is taken froii anlc?campared with the
origirial(s) filed in this office on the date set
forth on each instrument and now remaining on file
and of record in my office.

IN TESTIMONY WHEREOQOF, I have
hereunto set my hand and affixed
my Official Seal at Trenton, this

15t day of December, 2009

R. David Rousseau
Ceriificate Number: 115854145 State Treasurer
Verlfy this certificate online o1

htipssipwnwl state.n)ws/TYTR StondingCert?ISPWVerlfy_Cert jsp

Page 1 of 1.



Exhibit D (1)

Resolution of Hackettstown Community Hospital



ADVENTIST HEATHCARE, INC.

RESOLUTION
OF THE BOARD OF TRUSTEES
- TO
AUTHORIZE THE ISSUANCE OF A SUPPLEMENTAL INDENTURE AND
ADDITIONAL DEBT THEREUNDER

February 3, 2011

' WHEREAS, Adventist HealthCare, Inc. (the “Corporation”) is a Maryland ndn—proﬁt
corporation, described in Section 501(c)(3) of the Code;

WHEREAS, the Corporation, Hackettstown Community Hospital (“Hackettstown™) and
Adventist Rehabilitation Hospital of Maryland, Inc. (“Adventist Rehab”), are the members of the
Obligated Group created under the Amended and Restated Master Trust Indenture between the
Obligated Group and the Manufacturers and Traders Trust Company (the “Master Trustee”) (as
supplemented and amended, the “Master Indenture™);

WHEREAS, the Corporation had outstanding a revolving line of credit which expired in
January 2011 in an amount not to exceed twenty million dollars ($20,000,000) (the “Line of
Credit”) with Wachovia Bank, a division of Wells Fargo Bank, N.A., as successor in interest to
First Union National Bank of Maryland,

WHEREAS, the Obligated Group desires to arrange for a term loan for up to twenty
million dollars ($20,000,000) (the “Term Loan”) in order to replace the Line of Credit and to
provide liquidity for various working capital needs of the Obligated Group;

WHEREAS, one or more members of the Obligated Group will enter into an agreement
with EagleBank, (the “Bank™) setting forth the terms and conditions of the Term Loan, the
covenants and its obligations to repay the draws under the Term Loan and pay interest at a rate
per annum not to exceed 5.75%;

WHEREAS, the Term Loan shall expire in 36 months unless extended in accordance
with its terms and shall be repaid in approximately 11 equal quarterly payments of principal and
interest and a final payment of the entire unpaid balance at maturity, or such other payment terms
as the parties may agree;

WHEREAS, to accomplish the issuance of the Term Loan, the Bank has requested and
the Obligated Group has determined that it would be advantageous for the Obligated Group to
enter into a Supplemental Master Trust Indenture, supplementing the Master Indenture. Pursuant
to the Supplemental Master Trust Indenture, a new Master Note (the “New Master Note™) will be
issued by or on behalf of the Obligated Group to secure the obligations of the Obligated Group
on a joint and several basis under the Term Loan;

WHEREAS, in order to accomplish the issuance of the Term Loan, the Board desires to
authorize management of the Corporation, Hackettstown and Adventist Rehab to enter into ot
issue the Term Loan, the Supplemental Master Trust Indenture, and the New Master Note, and to

12851896\V-1



execute any other documents desirable for such transactions (collectively the “Loan
Documents™), and to take such other actions as are necessary Or desirable to effectuate the
transactions; and

WHEREAS, the proposed terms for the Loan Documents have been discussed and
explained to the satisfaction of the Board.

NOW, THEREFORE, BE IT AND IT IS HEREBY:

RESOLVED by the Board:

1. Each of the President and Chief Executive Officer and the Senior Vice President
and Chief Financial Officer of the Corporation (collectively, the “Designated Officers™), and any
other officer so directed by the Board or the Executive Committee, shall be and each such person
is hereby authorized, empowered and directed to approve and enter into, in the name and on
behalf of the Corporation and Hackettstown, as applicable, the Loan Documents within the

. parameters described in the Recitals above. '

2, Each of the Designated Officers and any other officer so directed by the Board or
the Executive Committee, shall be and each such person is hereby authorized, empowered and
directed to (i) approve or execute, enter into and deliver for, and in the name and on behalf of
each member of the Obligated Group, as applicable, and, where necessary, under the corporate
seal duly attested, the Loan Documents and such other documents as may be desirable to
effectuate the transactions described herein, which shall be in form satisfactory to each officer
approving or executing the same on behalf of each member of the Obligated Group, and (ii) pay
all such fees, taxes and expenses as may in his/her/their discretion be deemed necessary or
desirable in order to carry out and comply with the terms and provisions of these resolutions, the
Loan Documents and such other documents as may be desirable to effectuate the transactions
described herein. The execution of such Loan Documents and such other documents as may be
desirable to effectuate the transactions described herein by any of the Designated Officers or any
other officer so directed by the Board or the Executive Committee, shall constitute conclusive
evidence of such officer’s approval and the Board’s and the Executive Committee’s approval of
all terms and conditions thereof, and all of the acts of the officers of the Board, the Corporation,
Hackettstown and Adventist Rehab which are in conformity with the intent and purposes of these
resolutions, including, but not limited to, approval or execution of any amendment, extension, -
replacement or substitution of any document authorized herein, whether heretofore or hereafter
taken or done, shall be and the same are hereby in all respects, ratified, confirmed and approved.

3. All prior resolutions of the Board and the Executive Committee or any parts
thereof in conflict with any or all of the foregoing resolutions are hereby repealed to the extent of
such conflict. ' '

BOARD OF TRUSTEES

ADVENTIST HEALTHCARE, INC. -

William G. Robertson, Secretary

12851896\V-1



Exhibit D (iv)
Good Standing Certificate of Hackettstown Community Hospital



STATE OF NEW JERSEY
DEPARTMENT OF THE T. REASURY
SHORT FORM STANDING

HACKETTSTOWN COMMUNITY HOSPITAL

0900024605

With the Previous or Alternate Name

HACKETTSTOWN REGIONAL MEDICAL CENTER (Alternate Name)
I the Treasurer of the State of New Jersey, do hereby certify that the

above-named New Jersey Non Profit Corporation was registered by this
office on June 7, 1955. '

As of the date of this certificate, said business continues as an active
business in good standing in the State of New Jersey, and its Annual
Reports are current.

[ further certify that the registered agent and registered office are:

Gene C Milton
651 Willow Grove Street
Hackettstown, NJ 07840 0000

IN TESTIMONY WHEREOF, I have
hereunto set my hand and affixed my
Official Seal at Trenton, this
8th day of March, 2011

Andrew P Sidamon-Eristoff

State Treasurer

Certification# 119743669

Verify this certificate at
https://www1 state.nj us/TYTR_StandingCert/JISP/V erify_Cert.jsp

Page 1 of 1



APPENDIX C
OPINION OF COUNSEL

See Attached
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March 15, 2011

Manufacturers and Traders Trust Company, as
Master Trustee
Baltimore, Maryland

EagleBank
Bethesda, Maryland

Re:  EagleBank Term Loan

Ladies and Gentlemen:

I have been employed as Vice President and General Counsel for Adventist HealthCare,
Inc., a Maryland nonstock corporation (“AHC”), Hackettstown Community Hospital, a New
Jersey nonprofit corporation, doing business as Hackettstown Regional Medical Center
(“HCH”), and Adventist Rehabilitation Hospital of Maryland, Inc., a Maryland nonstock
corporation (“ARH” and, together with AHC and HCH, the “Obligated Group” or “Obligated
Group Members™). I am rendering this opinion in connection with the EagleBank (the “Bank™)
Term Loan pursuant to that certain Loan Agreement dated March 15, 2011 (as amended and
supplemented, the “Term Loan Agreement”) for AHC, used to refinance certain existing
indebtedness and to provide liquidity for various working capital needs of the Obligated Group.
To secure the payment obligations of AHC under the Term Loan, the Obligated Group for the
benefit of the Bank is issuing Master Note No. 24 (the “Bank Note”) under the Master Indenture

(as defined below).

This opinion is rendered pursuant to Section 2.03(d) of the Amended and Restated Master
Trust Indenture dated as of February 1, 2003, among the Obligated Group Members and
Manufacturers and Traders Trust Company, as successor trustee (the “Master Trustee™), as
previously supplemented and amended (the “Master Indenture”) and as further supplemented by
the Seventh Supplemental Master Trust Indenture dated as of March 15, 2011, among each
Obligated Group Member and the Master Trustee (the “Seventh Supplement”). This opinion is
also being rendered in connection with the Term Loan Agreement (together with the Master
Indenture, the Seventh Supplement, and the Bank Note, the “Obligated Group Documents™).

To render this opinion, I have examined such documents, certificates, records and
corporate proceedings of each member of the Obligated Group and such other certificates,
instruments and matters as I have deemed relevant and necessary, including, but not limited to,
the following:

(a) the Master Indenture;
(b) the Seventh Supplement;

(©) the Bank Note;
We demonstrate God’s care by improving the health of people and communities through a ministry of physical, mental and spiritual healing.

Washington Adventist Hospital e Hackettstown Regional Medical Center Adventist Home Care Services
Shady Grove Adventist Hospital ® Adventist Senior Living Services Adventist Behavioral Health
Adventist Rehabilitation Hospital of Maryland e The Reginald S. Lourie Center for Infants and Young Children e Adventist Medical Group e LifeWork Strategies



(d) the Term Loan Agreement; and

such other documents, records, certificates and matters of law as I have deemed
necessary to render the opinions set forth herein. I have assumed the genuineness of all
signatures (other than those of officers of each member of the Obligated Group), the legal
capacity of all individuals who have executed the documents referenced herein and all
other documents I have reviewed, the authenticity of all documents submitted to me as
originals and the conformity to original documents of all documents submitted to me as
certified, photostatic, reproduced or conformed copies. I have also assumed that the
documents referenced herein have been duly authorized, authenticated, executed and
delivered by each of the parties thereto (other than the members of the Obligated Group)
and that the execution, authentication, delivery and performance of such documents by
each of the parties thereto (other than the members of the Obligated Group) does not and
will not result in a breach of, or constitute a default under, any agreement, instrument or
other document to which such party is a party or any order, judgment, writ or decree
applicable to such party or to which such party's property is subject. I am a member of
the Bars of the District of Columbia and the States of Texas and of Missouri and I am
qualified to opine on the laws of the State of Maryland and the State of New Jersey and
the federal laws of the United States of America that may be applicable.

Based upon the foregoing, I am of the opinion as follows:

1. AHC and ARH are nonstock corporations, each organized, validly existing
and in good standing under the laws of the State of Maryland and HCH is a nonprofit
corporation, organized, validly existing and in good standing under the laws of the State
of New Jersey.

2. The Obligated Group Documents have been duly executed and delivered
by each member of the Obligated Group that is a party thereto, and the execution and
performance of those of the Obligated Group Documents to which one or more of the
Obligated Group Members is a party, have been duly authorized or approved by all
necessary corporate action by or on behalf of each member of the Obligated Group that is
a party thereto. The Obligated Group Documents constitute the valid and binding, and,
with respect to the Term Loan Agreement, the Master Indenture, the Seventh Supplement
and the Bank Note, joint and several, agreements of each member of the Obligated Group
that is a party thereto enforceable against each member of the Obligated Group that is a
party thereto, and with respect to any Obligated Group Document executed by AHC as
the Obligated Group Representative under the Master Indenture, enforceable against each
member of the Obligated Group in accordance with its terms, subject to the qualifications
and limitations below, and in addition, subject to the qualifications that: (i) enforcement
of the indemnification and contribution provisions of such documents may be limited by
federal and state securities laws; and (ii) the provisions of the Master Indenture pursuant
to which any Obligated Group Member promises to pay any and all amounts payable
under any Obligation, if such amount is not promptly paid by the Obligated Group
Member that issued such Obligation, may not be enforceable if such payments: (A) are
requested to be made from any property of the Obligated Group Member from which
payment is sought that is donor restricted or which is subject to a direct or express trust



that does not permit the use of such property for such payment; (B) are requested to be
made pursuant to any loan violating applicable usury laws; (C) with respect only to
members of the Obligated Group other than AHC, are requested with respect to payment
on any Obligation that was issued for a purpose inconsistent with the charitable purpose
of the Obligated Group Member from which payment is sought or that was issued for the
benefit of an entity other than a not-for-profit corporation that is exempt from federal
income taxes under Sections 501(a) and 501(c)(3) of the Code and is not a private
foundation as defined in Section 509(a) of the Code; or (D) with respect only to members
of the Obligated Group other than AHC, would result in the cessation or discontinuation
of any material portion of the health care or related services previously provided by the
member of the Obligated Group from which payment is sought. I express no opinion
herein as to the validity or enforceability of any provision of the Obligated Group
Documents to the extent that such provision purports to require any member of the
Obligated Group to indemnify or to hold harmless the Bank or any other person or entity
from the consequences of any negligent or other wrongful act or omission of the Bank or
such other person or entity.

3. All outstanding Obligations (as defined in the Master Indenture) are
secured equally and ratably with the Bank Note by any pledge, lien or other security
interest in any property of any Obligated Group Member securing the Bank Note.

4. The issuance of the Bank Note is in accordance with the provisions of the
Master Indenture and the Seventh Supplement authorizing the issuance of the Bank Note.

5. The execution and delivery of the Bank Note and the Term Loan
Agreement does not conflict with, constitute an event of default under, or result in a
breach of or a violation of the provisions of the Obligated Group Documents or any other
agreements or documents by which the Obligated Group is bound.

My opinions as herein expressed are subject to the following qualifications and
limitations:

) My opinions are subject to the effect of bankruptcy, insolvency,
reorganization, receivership, moratorium and other similar laws. This exception
includes:

(1) the Federal Bankruptcy Code and thus comprehends, among
others, matters of turn-over, automatic stay, avoiding powers,
fraudulent transfer, preference, discharge, conversion of a non-
recourse obligation into a recourse claim, limitations on ipso facto
and anti-assignment clauses and the coverage of pre-petition
security agreements applicable to property acquired after a petition
1s filed;

2) all other federal and state bankruptcy, insolvency, reorganization,
receivership, moratorium, arrangement and assignment for the
benefit of creditors’ laws that affect the rights of creditors



(i1)

(iii)

3)
“4)

generally or that have reference to or affect only creditors of
specific types of debtors;

state fraudulent transfer and conveyance laws; and

judicially developed doctrines in this area, such as substantive
consolidation of entities and equitable subordination.

My opinions are subject to the effect of general principles of equity,
whether applied by a court of law or equity. This limitation includes principles:

0y

)

3

C))

(5

(©)

Q)

governing the availability of specific performance, injunctive relief
or other equitable remedies, which generally place the award of
such remedies, subject to certain guidelines, in the discretion of the
court to which application for such relief is made;

affording equitable defense (e.g., waiver, laches and estoppel)
against a party seeking enforcement;

requiring good faith and fair dealing in the performance and
enforcement of a contract by the party seeking its enforcement;

requiring reasonableness in the performance and enforcement of an
agreement by the party seeking enforcement of the contract;

requiring consideration of the materiality of (i) a breach, and
(ii) the consequences of the breach to the party seeking
enforcement;

requiring consideration of the impracticability or impossibility of
performance at the time of attempted enforcement; and

affording defenses based upon the unconscionability of the
enforcing party’s conduct after the parties have entered into the

contract.

My opinions are subject to the effect of the rules of law that:
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limit or affect the enforcement of provisions of a contract that
purport to waive, or to require waiver of, (i) the obligations of
good faith, fair dealing, diligence and reasonableness, (ii) broadly
or vaguely stated rights, (iii) statutory, regulatory or constitutional
rights, except to the extent that the statute, regulation or
constitution explicitly allows waivers; (iv) unknown future
defenses; and (v) rights to damages.

provide that choice of law, forum selection, consent to jurisdiction,
and jury waiver clauses in contracts are not necessarily binding;
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limit the availability of a remedy under certain circumstances
where another remedy has been elected;

provide a time limitation after which a remedy may not be
enforced,;

limit the enforceability of provisions releasing, exculpating or
exempting a party from, or requiring indemnification of a party for,
liability for its own action or inaction, to the extent the action or
inaction involves gross negligence, recklessness, willful
misconduct, unlawful conduct, or violation of public policy;

may, where less than all of a contract may be unenforceable, limit
the enforceability of the balance of the contract to circumstances in
which the unenforceable portion is not an essential part of the
agreed exchange;

govern and afford judicial discretion regarding the determination
of damages and entitlement to attorneys’ fees and other costs;

may permit a party that has materially failed to render or offer
performance required by the contract to cure that failure unless
(i) permitting a cure would unreasonably hinder the aggrieved
party from making substitute arrangements for performance, or
(ii) it was important in the circumstances to the aggrieved party
that performance occur by the date stated in the contract; and

limit the right of a creditor to use force or cause a breach of the
peace in enforcing rights;

relate to the sale or disposition of collateral or the requirements of
a commercially reasonable sale;

limit enforcement of time is of-the-essence clauses.

@iv) I express no opinion as to the perfection or priority of any claims, liens,
security interests or rights created by any of the Obligated Group Documents.

) If and to the extent any of the Obligated Group Documents are construed
to provide for the payment of interest on interest, such provisions may be unenforceable
under Bowman v. Neely, 137 111. 443 (1891) and other cases to the same effect.




This opinion is furnished to you pursuant to the Obligated Group Documents, and is not
to be relied upon by any other person, firm, corporation or legal entity other than Bank and
Master Trustee and the Bank’s successors and assigns in and to the Term Loan (it being
understood that this opinion letter speaks only as of the date hereof, and that no such reliance
will have any effect on the scope, phrasing or originally intended use of the opinion letter).

This opinion is limited to the matters expressly set forth above, and no opinion is implied
or may be inferred beyond the matters expressly so stated. This opinion is given as of the date
hereof, and I assume no responsibility for updating this opinion to take into account any event,
action, interpretation or change of law occurring subsequent to the date hereof that may affect the
validity of any of the opinions expressed herein. The opinions herein may be relied upon and
used by you and your successors and/or assigns including, without limitation, any successor bank
and any lender from time to time party to the Term Loan Agreement.

Respectfully submitted,

é%eth;g DeStefano

Vice President & General Counsel
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REQUEST FOR AUTHENTICATION
March 15, 2011

Manufacturers and Traders Trust Company,
Master Trustee under the Amended and Restated

Master Trust Indenture dated as of February 1, 2003,
as amended and supplemented (the “Master Indenture™), with Adventist HealthCare, Inc.,
Hackettstown Community Hospital and Adventist Rehabilitation Hospital of Maryland, Inc.,
relating to the Bank Notes hereinafter referred to.

Ladies and Gentlemen:

There have been delivered to you herewith an executed copy of the Seventh
Supplemental Master Trust Indenture dated as of March 15, 2011 between you and the Obligated
Group Members (the “Seventh Supplement”) and such other instruments, documents, certificates
and opinions as are required to evidence satisfaction of those items required by Section 2.03 of
the Master Indenture as conditions precedent to the authentication of Obligations (as defined in
the Master Indenture). There is handed to you herewith, duly executed by Adventist HealthCare,
Inc., as Obligated Group Representative, Master Note No. 24, in registered form dated March 15,
2011 in the principal amount of $20,000,000 (the “Bank Note”), issuable under the Master
Indenture.

Pursuant to the provisions of the Master Indenture, you are hereby requested and
authorized to authenticate the Bank Note and deliver the Bank Note to EagleBank as lender
under the Loan Agreement dated March 15, 2011.

This request constitutes the Order referred to in Section 2.03(f) of the Master Indenture.

Dated this 15th day of March, 2011.

ADVENTIST HEALTHCARE, INC.,
as Obligated Group Representative

By //

James G. Lee
Executive Vice President and Chief
Financial Officer




