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2.

Is St. Vincent Medical Center the sole corporate member of St. Vincent Dialysis Center?
Yes.

For St. Francis Medical Center, Condition V of the Attorney General’s Conditions requires
on-call coverage contracts that includes, general surgery, trauma surgery, neuro-trauma
surgery, obstetrical and gynecological surgery, orthopedic surgery, trauma orthopedic
surgery, vascular surgery, cardiothoracic surgery, plastic surgery; ophthalmology,
otolaryngology; anesthesia, and urology. SGM has agreed only to contract with physicians
necessary to maintain its trauma level status, Which of the on-call coverage contracts will be
eliminated?

SGM does not intend to eliminate any of the categories of call coverage agreements that
are currently in place at St. Francis Medical Center.

Verity secks to have SGM to stand in its shoes, with the term of the conditions that apply to
SGM from the close of the BlueMountain Transaction, What date did the BlueMountain
Transaction close?

The BlueMountain transaction closed on December 14, 2015.

Under Schedule 8.6, for St. Francis Medical Center, Condition XIII of the Attorney
General’s Condition’s requires Capital Commitments of $180 million as set forth under the
System Restructuring and Support Agreement. SGM has agreed to no more than $75 million
and this amount will be prorated to adjust the commitment to reflect the percentage of assets
St. Francis Medical Center represents against the total value of all assets in the Verity Health
System, and will be reduced by the amount Verity has already expended for capital from the
Closing of the Blue Mountain transaction through Closing under the Agreement, and to be
paid over five years after Closing of the Agreement. What is the prorated amount which
reflects the percentage of assets St. Francis Medical Center represents against the assets in
the Verity Health System? What is the amount Verity has already expended? To the extent
that Verity has expended amounts, provide details of the expenditure, including time period
spent, location of the expenditure and purpose of the expenditure, What amount will SGM
commit to with regards to capital commitments at St. Francis Medical Center?

Attached as Exhibit A is a spreadsheet setting forth the capital commitments Verity has
made since the closing of the BlueMountain transaction, with detail reflecting the
location of the expenditure, amounts spent or committed, details of the expenditure,
and the corresponding time period.
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Verity believes it has satisfied the required $180 million in capital commitments
required as part of the BlueMountain conditional approval of the change in governance
and control of Daughters of Charity Health System from December 3, 2015 through a
combination of amounts Verity has committed and/or expended.

If the AG’s office only credits SGM with the amount of capital commitments Verity has
actually expended, this totals $172,546,644 from December 31, 2015 through June 30,
2019. Based on these figures, $7,453,356 of the total $180,000,000 commitment required
is left unexpended.

In order to apportion this remaining $7,453,356 among the Verity hospitals, we looked
at the Santa Clara County and SGM asset purchase agreements to arrive at the proxy
value of the Verity hospitals of $845,000,000, comprised of $235,000,000 for O’Connor
Hospital and Saint Louise Regional Hospital and $610,000,000 for St. Francis Medical
Center, St. Vincent Medical Center, and Seton Medical Center. Based on these figures,
SGM is acquiring approximately 72% of the Verity hospital assets. As such, SGM’s
portion of the outstanding capital commitment is $5,366,416 (or 72% of $7,453,356).

Assuming the AG only credits SGM with the amount of capital commitments that
Verity has actually expended, and provided that Verity does not expend any additional
capital expenditures through the closing of the pending Asset Purchase Agreement
(“SGM APA”), then SGM would honor and commit to expend $5,366,416 in capital
commitments among St. Francis Medical Center, St. Vincent Medical Center, and
Seton Medical Center. If the remaining amount of the original capital commitment
pursuant to the AG Conditions in conjunction with the BlueMountain agreement left
unexpended through the closing of the SGM APA is less than the above number, SGM
would honor and commit to spend seventy-two percent (72%) of such lesser amount in
capital commitments. SGM would want to maintain the flexibility to determine how
best to apportion these required expenditures among the hospitals based on their
individual needs and its operational priorities and to have the opportunity to expend
such amounts over 5 years following the closing pursuant to the SGM APA.

6. Under Schedule 8.6, for St. Vincent Medical Center, Condition XII of the Attorney General’s
Conditions requires Capital Commitments of $180 million as set forth under the System
Restructuring and Support Agreement. SGM has agreed to no more than $75 million and this
amount will be prorated to adjust the commitment to reflect the percentage of assets St.
Francis Medical Center represents against the total value of all assets in the Verity Health
System, and will be reduced by the amount Verity has already expended for capital from the
Closing of the Blue Mountain transaction through Closing under the Agreement, and to be
paid over five years after Closing of the Agreement. It appears that the “prorated”
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adjustment should reflect the value of St. Vincent Medical Center and not St. Francis
Medical Center. Please confirm that this is the case. If so, what is the prorated amount
which reflects the percentage of assets St. Vincent Medical Center represents against the
assets in the Verity Health System? What is the amount Verity has already expended? To
the extent that Verity has expended amounts, provide details of the expenditure, including
time period spent, location of the expenditure and purpose of the expenditure. What amount
will SGM commit to with regards to capital commitments at St. Vincent Medical Center?

Yes, the “prorated” adjustment reflects the value of St. Vincent Medical Center and not
St. Francis Medical Center.

See Explanation above in response to question 5.

7. Under Schedule 8.6, for Seton Medical Center, Condition XIV of the Attorney General’s
Conditions requires Capital Commitments of $180 million as set forth under the System
Restructuring and Support Agreement. SGM has agreed to no more than $75 million and this
amount will be prorated to adjust the commitment to reflect the percentage of assets St.
Francis Medical Center represents against the total value of all assets in the Verity Health
System, and will be reduced by the amount Verity has already expended for capital from the
Closing of the Blue Mountain transaction through Closing under the Agreement, and to be
paid over five years after Closing of the Agreement. It appears that the “prorated”
adjustment should reflect the value of Seton Medical Center and not St, Francis Medical
Center. Please confirm that this is the case. If so, what is the prorated amount which reflects
the percentage of assets Seton Medical Center represents against the assets in the Verity
Health System? What is the amount Verity has already expended? To the extent that Verity
has expended amounts, provide details of the expenditure, including time period spent,
location of the expenditure and purpose of the expenditure. What amount will SGM commit
to with regards to capital commitments at Seton Medical Center?

Yes, the “prorated” adjustment reflects the value of Seton Medical Center and not St.
Francis Medical Center.

See Explanation above in response to question 5.
8. Does Verity operate under a calendar year or fiscal year? Does SGM operate under a
calendar year or fiscal year? If both do not operate under the same type of year, how will the

partics address that issue after Closing of the Agreement?

Verity operates under a fiscal year, closing each year as of 6/30. SGM operates under a
calendar year. Verity will prepare final cost reports for the short period beginning
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10.

11,

12.

13.

7/1/19 and ending on the date the assets transfer to SGM. SGM and Verity will work
cooperatively to ensure that each party has access to the data necessary for operational
and financial reporting purposes and for the appropriate wind-down of the Verity
entities.

Provide a copy of the Sale Leaseback Agreement and Interim Management Agreement
discussed in section 5.2(b) of the Asset Purchase Agreement.

Verity and SGM are currently negotiating the Sale Leaseback Agreement and Interim
Management Agreement and we will provide them to the AG once they are finalized.

What amount does Verity expect under the HQAF program over the next fiscal or calendar
year?

Attached as Exhibit B is a chart showing updated HQAF Actuals and Projections for
the current fiscal year (through 6/30/2020).

In Volume 3 of the Notice, at section 999.5(d)(1)(C), Exhibit 1, there is a document called
“Resolution of the Board of Directors of Verity Health System of California, INC.” There is
a watermark indicating “DRAFT 1”. Provide the finalized document.

Attached as Exhibit C is the final version of the resolution included in the Notice at
section 999.5(d)(1)(C), Exhibit 1.

In Volume 3 of the Notice, at section 999,5(d)(1}(C), Exhibit 8, there is a document called
“Verity Health System of California, Inc., Board of Directors Meeting, Monday, April 15,
2019, El Segundo, California. The Resolution is not signed. Provide the finalized document.

Attached as Exhibit D is the final version of the document included in the Notice at
section 999.5(d)(1)(C), Exhibit 8.

With regard to Seton Medical Center, is SGM’s commitment to capital expenditures limited
to the amount remaining on the PACE loan which is about $34.4 million currently held by
Wilmington Trust?

Based on information currently available to it, SGM anticipates that it will be able to
perform any necessary seismic upgrades and/or replacement work at Seton Medical
Center within the amounts remaining on the PACE loan. It is working with an outside
consultant to further evaluate the capital needs and seismic upgrade requirements and
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14.

15.

16.

options for Seton Medical Center and will evaluate this further upon receipt of its
consultant’s reports.

Under Schedule 8.6, for Seton Medical Center, SGM has committed to either retrofitting or
building a new hospital facility. Will the retrofitted or newly built hospital maintain the
current licensure types, levels of services and beds? What does SGM intend to do if the
seismic assessment obtained by SGM reveals that, in SGM’ s opinion, rebuilding and/or
retrofitting is not profitable?

We understand that, based on information currently available to it, SGM intends to
maintain the current licensure type and level of beds and services at Seton Medical
Center for a period of at least five years, provided that necessary waivers and authority
from OSHPD and the State permit operation of the Seton Medical Center pending
completion of applicable retrofitting of the facility. However, if SGM obtains
information from its seismic consultant, or learns of new retrofitting or other building
code or life-safety requirements, that indicates that rebuilding and/or retrofitting Seton
Medical Center (and related required building projects), in order to maintain current
licensure type and level of beds, would not be financially viable or prudent, SMG must
maintain the flexibility and right to re-evaluate its options in connection with Seton
Medical Center.

For Seton Medical Center, how many oncology patients received care in the years 2016,
2017, 2018, and projections for 2019? How many of these patients moved to St. Mary’s?

Attached as Exhibit E is a chart setting forth the number of oncology patients who
received care at Seton Medical Center in the years 2016, 2017, 2018, and projections for
2019. Verity did not transfer or move any oncology patients to St. Mary’s.

What attempts have been made to recruit oncologists participating at Seton Medical Center in
2017,2018, and 20197

In 2017, Seton Medical Center, in collaboration with Verity Medical Foundation,
identified and pursued recruitment of 4 oncologists to provide medical services to Seton
Medical Center. Two of the four physicians accepted arrangements to provide
oncology services at Seton Medical Center. Separately, Seton Medical Center engaged
in affiliation discussions with two other hospitals for the provision of oncology
services. These discussions were ultimately unsuccessful due to financial challenges at
Seton Medical Center. In 2018, Seton Medical Center, in collaboration with Verity
Medical Foundation, continued to pursue an affiliation with another hospital. This
affiliation was never finalized. There were no oncology recruiting efforts in 2019.
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17.

18.

19.

What is SGM’s commitment to maintaining Seton Coastside for both the Emergency
Department and Skilled Nursing Facility?

SGM is committed to maintaining Seton Coastside for both Emergency Department
and Skilled Nursing Facility services for the remaining term of the requirement of the
AG Conditions issued in connection with the BlueMountain agreement related to
Essential Medical Services at Seton Coastside, provided that the Coastside campus
remains licensed and certified as part of Seton Medical Center.

If the Attorney General’s approval does not include a requirement that Seton Hospital remain
open as an acute care hospital or that Seton Coastside Hospital, what amount will be
reallocated from St. Francis Medical Center to Seton Medical Center?

If this eventuality occurs, the parties will work with their tax advisors to determine an
appropriate reallocation in compliance with applicable tax laws. The previous
allocation was prepared solely in anticipation of partial bids in the bankruptcy court
auction.

Provide the monthly current expenses and revenues by major category for each hospital
separately and also corporate services that show the losses per month equivalent to $450,000
per day ($13,500,000 per month).

As explained in greater detail in the Notice, after decades of financial challenges and
despite extensive efforts by different owners, managers and executive leadership, Verity
filed for relief under Chapter 11 of the United States Bankruptcy Code on August 31,
2018. After filing for bankruptcy, the cash loss rate (as normalized for initial trade
credit benefits and the timing of supplemental government payments) jumped to
approximately $650,000/day. Following the sale of O’Connor Hospital and Saint Louise
Regional Hospital to Santa Clara County, the cash loss rate remains at approximately
$450,000 per day.

Each month, Verity submits a Monthly Operating Report (“MOR?”) to the Bankruptcy
Court, Attached as Exhibit F is the most recently filed MOR. This MOR, and all of the
previously filed MORs, are accessible via the kecllc.net site at
http://www.keelle.net/verityhealth. The MOR contains detailed information about each
of the debtors in the case, including the hospital debtors, including, among other things,
consolidated balance sheets and a statement of operations showing revenues and
expenses by hospital debtor.,



Scott Chan
August 19,2019
Page 8

20.

21.

22.

23.

24.

Provide the capital expenditures by project and date that correspond to the “Capital
Commitment” set forth in section 7.7 of the System Agreement to reserve or expend $180
million over five years for improvements at the Health Facilities.

See Explanation and Exhibit above in response to question 5.

Provide the status of seismic requirements necessary by facility, including Seton Coastside,
necessary to maintain OSHPD seismic compliance through 2030,

Attached as Exhibit G is a chart setting forth the status of seismic compliance by
facility.

Did any of the physicians listed as Exhibit 2 called Physician BoD Member Contracts located
in Binder 6 at 999.5(d)(3)(A) participate in the approval of the sale to SGM?

The physicians listed in Exhibit 2 are members of the subsidiary hospital boards. These
boards made recommendations to the VHS Board about the sale, but did not approve
the transaction to SGM.

Pursuant to the VHS System Authority Matrix (previously reviewed and approved by
the Attorney General and included with the Notice as Exhibit 1 to Section
999.5(d)(3)(C)), in September of 2018, the board of directors of St. Francis Medical
Center and St. Vincent Medical Center recommended that their respective hospitals be
sold to a buyer that would continue the operations of the hospitals as general acute care
hospitals with the determination of the ultimate buyer to be designated and approved
by the VHS Board. In March of 2019, the Seton Medical Center Board approved the
sale of Seton Medical Center as a general acute care hospital with the determination of
the ultimate buyer to be designated and approved by the VHS Board.

Provide the Board of Director Minutes for St. Francis Medical Center, St. Vincent Medical
Center, and Seton Medical Center that recommended the sale of the facilities.

Attached as Exhibit H are the final Board of Director Minutes for St. Francis Medical
Center, St. Vincent Medical Center, and Seton Medical Center that recommended the
sale of the facilities.

Provide the Articles and Bylaws of KPC Healthcare, Inc.

Attached as Exhibit T are the Articles of Incorporation and Bylaws of KPC Healthcare,
Inc¢.
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RESOLUTIONS APPROVED BY THE BOARD OF DIRECTORS
OF
VERITY HEALTH SYSTEM OF CALIFORNIA, INC.

December 4, 2018

The board of directors (the “Board”) of VERITY HEALTH SYSTEM OF
CALIFORNIA, INC., a California nonprofit public benefit corporation (the “Company”), hereby
adopts the following resolutions, at a duly-held meeting of the Board.

WHEREAS, the Company filed for protection under the provisions of chapter 11 of title
11 of the United States Code;

WHEREAS, in connection with such proceedings the Board has reviewed and discussed
the recommendations of the advisors of the Company, including Dentons US LLP, Berkeley
Research Group and Cain Bros.;

WHEREAS, the Company has been presented with an opportunity (the “Potential
Transaction”) to enter into an Asset Purchase Agreement (a “Purchase Agreement™) with either
of (i) Strategic Global Management, Inc., a California for-profit corporation (“SGM”) or (ii)
Prime Healthcare Services, Inc., a Delaware for-profit corporation (“Prime” and, together with
SGM, each a “Purchaser”) as a “stalking horse bidder” for the potential sale to Purchaser of the
hospitals and other assets (the “Hospitals™) owned by St. Francis Medical Center, a California
nonprofit public benefit corporation (“SFMC™), St. Vincent Medical Center, a California
nonprofit public benefit corporation (“SVMC”), and Seton Medical Center, a California
nonprofit public benefit corporation (“SMC” and, together with SFMC and SVMC, the
“Affiliates™);

WHEREAS, the Board is approving the Purchase Agreements, with the ultimate choice
between SGM and Prime to be made by the Executive Committee of the Board;

WHEREAS, the Company and Verity Holdings, LLC would sell certain related assets to
the chosen Purchaser pursuant to the Potential Transaction as set forth in the Purchase
Agreement; and

WHEREAS, the Board has reviewed and approved certain key terms of each Purchase
Agreement set forth in a comparison chart prepared by management and Company counsel
attached hereto as Exhibit A (the “Asset Purchase Agreement Comparison™) and includes the
purchase prices (“Purchase Price™);

WHEREAS, Cain Bros. has demonstrated to the Board that Cain Bros. has actively and
thoroughly marketed the Hospitals; and

WHEREAS, Berkeley Research Group has provided an independent analysis of the
benefit to the estate regarding each proposed Purchase A greement.

NOW, THEREFORE, the Board hereby determines that it is necessary, advisable and in
the best interests of the Company that the following resolutions are hereby adopted:




RESOLVED, that Executive Committee of the Board shall determine whether Prime or
SGM shall be the “stalking horse bidder;”

FURTHER RESOLVED, that the Potential Transactions and the Purchase Agreements,
on substantially the terms presented to the Board in the Asset Purchase Agreement Comparison
(with such deviations as may be approved by the officers of the Company after consultation with
the Chair or, in the Chair’s absence, the Vice Chair), with the chosen Purchaser as the “stalking
horse bidder,” and all documents incident thereto be, and the same hereby are, in all respects
approved as being in the best interests of the Company for itself and acting as sole member of the
Affliates;

FURTHER RESOLVED, that it is the judgment of the Board that it is advisable and in
the best interests of the Company and its direct and indirect affiliates, having considered the
interests of creditors and other interested parties, that the Board approve each of the Purchase
Prices;

FURTHER RESOLVED, that the officers of the Company, or any one or more of them,
be, and each of them hereby is, authorized and directed, for and on behalf of the Company and
the Affiliates, to execute and deliver the Purchase Agreement and to consummate the Potential
Transaction, on substantially the same terms approved by these resolutions, with such changes
thereto as the officer or officers executing the Purchase Agreement shall approve, such approval
to be conclusively evidenced by such officer’s or officers’ execution and delivery thereof;

FURTHER RESOLVED, that the officers of the Company, or any one or more of them,
be, and each of them hereby is, authorized and directed, for and on behalf of the Company and
the Affiliates, to execute, seal, attest and deliver all such instruments, certificates, agreements
and other documents, to pay all such fees and expenses, and to do and perform all such acts and
things as may be necessary or desirable to consummate the transactions contemplated by the
Purchase Agreement; and

FURTHER RESOLVED, that any acts of the officers of the Company in connection with
the Potential Transaction and the transactions contemplated by the Purchase Agreement, and of
any person or persons designated or authorized to act by any officer of the Company in
furtherance of such transactions, which acts would have been authorized by the foregoing
resolutions, except that such acts were taken prior to the adoption of such resolutions, are hereby
severally ratified, confirmed, approved and adopted in all respects.




EXHIBIT A

Asset Purchase Agreement Comparison

See attached,
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[

VERITY HEALTH SYSTEM OF CALIFORNIA, INC.
BOARD OF DIRECTORS MEETING

PRESENT

Terry Belmont, Secretary (via phone)
Jack Krouskup, Board Chair
Andrew Pines, Vice Chdir

Charles Patton

Einest Agatstein (via phone)

Jim Barber

Chris Selecky (via phone)

Monduay, April 15, 2019
El Segundo, California

MINUTES

MANAGEMENT/ STAFF

Richard Adcock, Chief Executive Officer
Anthony Armada, Chief Operating Officer
Tirso del Junco Jr., MD, Chief Medical Officer
Steven Sharrer, Chief Human Resources Officer
Elspeth Paul, General Counsel

Jessica M, Davis, Exec. Assistant, Recorder

GULSTS

Sam Maizel, Dentons US LLP

Tania Moyton, Dentons US LLP

Jim Moloney, Cain Brothers

Carsten Beith, Cain Brothers (via phone)

Peter Chadwick, Berkeley Research Group

Chris Kearns, Berkeley Research Group (via phone)
John Chesley, Ropes & Gray (via phone)
David-Galfus, Berkeley Research Group

CALL TO ORDER

A quorum being present, the Board Meeting was called to order at 1:08 PM.

CONSENT AGENDA

The Board was presented the Consent Agenda, aitached hereto as Exhibit A, and upon a motion
made, seconded and carried, the Board approved the Consent Agenda,

QUALITY AND CLINICAL RISK MANAGEMENT UPDATE

Ms. Selecky gave an update on the Quality and Clinical Risk Management Commili¢e’s last
meeting on April 2, 2019. Ms. Selecky noted several topics that the committee receives updates
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on and reported that performance is much improved this year. There are several opportunitics
for review and to discuss action plans allowing for these improveiments to continue,

Dr. del Junco gave an update on the latest report filed by the Patient Care Ombudsman, dated
April 8, 2019. The report was favorable and there were no concerns raised.

4. OPERATIONS UPDATE

Mr. Armada reviewed the remaining hospitals’ volume trends. He discussed the continued
transition services agreement with Santa Clara County and the current Verity Medical
Foundation wind-down and timing.

Dr, del Junco discussed the disposition of certain physicians related to the Verity Medical
Foundation.

Mr. Sharrer gave a brief update on the recent SEIU settlement and other ongoing discussions
with the unions.

Ms. Paul provided an overview of eertain legal and compliance issues.
5.  FINANCIAL UPDATE

Mr. Chadwick reviewed the YTD February Financial results and reviewed the cash flow update
chart.

6. SALES PROCESS

All board members were provided entire bid packages for the quahﬁed partial bids (2), the non-
thﬂed full system bid (1) and the qualified full system bid (1), prior to the board meeting for
review,

| Mr. Moloney reviewed the marketing process conducted by Cain Brothers (“Cain”). Cain
| conducted a broad and thorough sales process that included outreach to approximately 190 parties
and numerous bidding opportunities. Cain continued discussions with potentially interested
parties after the approval of the bidding procedures for the SFMC, SYMC, SMC, and SMCC

assets, contacting 90 parties that had signed an NDA. The diligence materials in the data room
were continuously updated, including a rol- forward of the quality of earnings analysis by PwC
and posting of the monthly financial and operating reports.

Mr. Moloney reviewed in detail the partial and full system bids and their net benefit to the debtors.
Mr. Chadwick and Mr. Galfus reviewed BRG’s detailed analysis and scoring of the partial and
full qualified bids and the non-qualified bids. Mr. Chadwick and Mr. Galfus also presented and
discussed with the Board, BRG’s sales proceeds analysis,

Ms. Moyron discussed the approved Bidding Procedures and application of the Bidding
Procedures.
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The Board asked the advisors numerous questions. The Board discussed, at length, the
information provided by Cain, BRG and Dentons, the analyses and the best interests of the
hospitals and the Corporation.

BOARD RESOLUTION

Ms. Paul discussed, and provided a copy of, California Health & Safety Code § 1260. Ms. Paul
reviewed Resolution 2019-4-5 section-by-section with the Board, both for the proposed approval
of the sale and the proposed approval of submission of an application to the California Attorney
General. Resolution 2019-4-5 is attached hereto as Exhibit B.

Action: Upon a motion made, seconded and carried, the Board approved Resolution 2019~
4"50

There being no further business before the Board, the meeting was adjourned at 4:37 PM,
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[Exhibit A

1. Approval of December 4, 2018 Board of Directors Meeting Minutes
2. Approval of December 11, 2018 Board of Directors Meeting Minutes
3. Approval of December 11, 2018 Board of Directors Exccutive Session Mecting Minutes

:
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Exhibit B

See attached Resolution 2019-4-5.
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Case 2:18-bk-20151-ER  Doc 2825 Filr~ ~7me/nn Ttnmnd A7RR 08 27825 Date Filed: 7/31/2019
Main Document  Page 1 of bt

Attorney or Party Name, Address, Telephone and FAX

Samuel R. Maizel, Esq. (Bar No. 189301)
Tania M. Moyron, Esq. (Bar No. 235736)
Dentons US LLP

601 South Figuerca Street, Suite 2500
Los Angeles, CA 90017-5704

T: (213) 623-9300

F: (213) 623-9924

UNITED STATES DEPARTMENT OF ATTACH TO THE FRONT OF THE
JUSTICE OFFICE OF THE UNITED STATES MONTHLY OPERATING REPORT AND
TRUSTEE CENTRAL DISTRICT OF SUBMIT TO UNITED STATES TRUSTEE
CALIFORNIA
In re: CaseNumber: 12 20151-ER (See Below)
e orTR TG RromT
OF CALIFORNIA, INC, et ai.,
MOR NO. 10
Debtors FOR MONTH
' ENDING: June 2019
| i. Total number of Debtor in Possession Bank Accounts for all Debtors. 76
; 2, TOTAL THIRD PARTY DISBURSEMENTS THIS PERIOD FROM
| ALL DEBTOR IN POSSESSION ACCOUNTS FOR ALL ENTITIES
WITH BANK ACCOUNTS $97,326,405.15

The Debtors in the these chapter 11 cases, along with their case nuinbers are: Verity Health System of Califomia, Ine.
18-20151-ER, O’Connor Hospital 18-20168-ER, Saint Louise Regional Hospital 18-20162-ER, St. Francis Medical
Center 18-20165-ER, St. Vincent Medical Center 18-20164-ER, Seton Medical Center 18-20167-ER, O’Connor Hospital
Foundation 18-20179-ER, Saint Louise Regional Hospital Foundation 18-20172-ER, St. Francis Medical Center of
Lynwood Foundation 18-20178-ER, St. Vincent Foundation 18-20180-ER, St. Vincent Dialysis Center, Inc. 18-20171-
ER Seton Medical Center Foundation 18-20175-ER, Verity Business Services 18-20173-ER, Verity Medical Foundation
18-20169-ER, Verity Holdings, LLC 18-20163-ER, DePaul Ventures, LLC 18-20176-ER, and DePaul Ventures - San
Jose Dialysis, LLC 18-20181-ER.

Effective September 1, 2011 USTLA lo

00

1820151190731000000000006









































































Case 2:18-bk-20151-ER Doc 2825 Filed 07/31/19 Entered 07/31/19 13:07:27
Main Document  Page 25 of 56

Verity Health System, inc.
Notes on Bank Reconciliations
June 30, 2018

1. DePaul Vantures, LLC has no bank accounts, Therefore, there is no bank activity reporied on tha
Verity Bank Account Summary or on the Verity Bank Account Cumulative Surmmary, and accordingly
no bank reconciliations,

2. The following bank accounts were closad prior to June 1, 2016, and are not raporied on the Bank
Recanciiation Summary.

Account name Last four of account#
SMC Foundation - TCB HXXXAKXXB52
SMCGC - Patient Trust - TCB HXXXUAN361
QCH - ESA #AXX XK 12284
SLRH - FSA HAXKAX12307
SMCG - FSA HXXXXX 12289
[ SMCC - FSA HXXKKK12302
SFMC - ESA HXXAAX 12487
SVMC -~ FSA HXAXAK12062
WVBS - FSA #HAXKKK13192
VH - Operating HXXXXX 11970
VH - Savings HXAKXKXK11975
VMF - Payroil Z8A - Wells Fargo HAXXXH20010
SVMC Faundation - EWB HXXXAXK 1162

3. The following hank accounts have had no activily and therefore hank and hook baiances were both
2ero at the end of June. These accounis are not reported on the Verity Bank Account Summary or on
the Verity Bank Account Cumulative Summary,

Agcount name Last four of acoount #
VH — Sale Proceeds FXAXAXXO1D1
SMC — Sale Proceeds HXXXXXX007 1

Desc
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Verity Haalth System, Inc.
Notes on Bank Reconciliations
June 30, 2019

4. On February 28, 2019 {the "Closing Date"}, the Debtors' asset sale to Santa Clara County (the “Santa Clara Sale

Transaction”) closed and Santa Clara County wired the sale proceeds to Chicago Title Insurance Company ("Chicago Title").
As part of that transaction, operating disbursements were made by Chicago Title directiy to third parties, on behalf of the
Debtors that are party to the Santa Clara Sale Transaction (the “Chicago Title Disbursements®). In order to provide a full
accounting of operating disbursements made by or on behalf of the Debtors in the June 2019 Monthly Operating Report, the
Chicago Title Disbursements are added to the operating disbursements reported in the Verity Bank Account Summary for the
ten months ending June 30, 2019 and reported in the table below (§ 000):

Operating Disbursements
for the ten months ending 6/30/19
Chicago Qp. Dish.
Title Disb. From page 5 Total

CrConnor Hospital $ 21573 5 111,355 § 132,928
St. Louise Regional Hospital 5,528 36,686 42,214
Verity Holdings, LLC 269 8,670 8,939
Verity Health System of Catifomia, Inc. a8 287,361 287,449

Per the Santa Clara County asset purchase agreement (the “APA”) § 1.2 and 1.1.2, $23.5 million of sale proceeds transferred
by Santa Clara County were escrowed with Chicago Title as escrow agent, subject to reductions related fo post-closing
obligations and damages as described in APA § 15.2 (as reduced in accordance with APA § 15.2, the “Escrow Amount”) .
The APA provides that the Escrow Amount is security for the satisfaction of Sellers’ post-closing obligations and to offset
Damages incurred by Santa Clara County as described in Section 15.2 of the APA. The APA provides that the Escrow Agent
shall hold the Escrow Amount for a period of twelve months following the Closing Date, and the Escrow Agent shall disburse
the same (along with any interest accrued thereon, as further described in the Escrow Agreement) upon the expiration of
such twelve month period (subject to valid escrow claims) in accardance with the terms of the Escrow Agreement. The
Debtors that are party to the Santa Clara Sales Transaction report the Escrow Amount as a receivable in the Consolidating
Balance Sheet — Unaudited as of June 30, 2019.
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‘ AND MaitrPorumers exeEage 8Bt cTs

Post-Petition Total Due not paid
Frequency of Payments payments not made according to
Creditor, Lessor, Etc. (Mo/Qtr) Amount of Payment (Number) postpetition terms
SEE PRIOR PAGE
TOTAL DUE:

11 TAX LIABHLITIES - $ in 000's

FOR THE REPORTING PERIOD - § in 000's:

Gross Sales Subject to Sales Tax: $ 280
Total Wages Paid: § 32,475
Total Post-Petition Date Delinquent
Amounts Owing | Amount Delinquent Amount Due
Federal Withholding 3 1,480 | § -
State Withholding 501 .
FICA- Employee/Employer Share 1,990 -
State Unemployment 107 -
State Disability Insurance 12 -
Sales and Use 26 -
Real Property 33
Other:

TOTAL| § 4,338 -
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Casﬁik%mﬁﬁ%i%ﬁﬁé

2598 E KW&W%H%%@%&Q&TJ 3143o\3:07:27  Desc
in Document age 290
*Accounts Payable Patient Receivables
Post-Petition Combined Pre and Post Petition

30 days or less|| $ 5,686 $ 69,407
31 - 60 days 710 20,462
61 - 90 days 610 11,951
91 - 120 days 349 9,144
Over 120 days 379 40,763
TOTAL:H § 7,734 h 151,727

V. INSURANCE COVERAGE

Amount of Policy Expiration| Premium Paid
Name of Carrier Coverage Date Through (Date)
General Liability
Worker's Compensation See Schedule Attached
Casualty
Vehicle
Others:
VL. UNITED STATES TRUSTEE QUARTERLY FEES - § in 000's
(TOTAL PAYMENTS)
Quarterly Period Total Quarterly Fees
Ending (Date) Disbursements Quatterly Fees Date Paid Amount Paid Stitl Owing
30-Sep-2018| § 89411 1% 898 31-0ct-2018] $ 898 1 § -
31-Dec-20i8| $ 377,637 1 § 1,775 31-Jan-2019| § 1,775 1 § -
31-Mar-2019| § 418,770 | § 1,840 30-Apr-2019| § 1,840 1 § -
$ 4,513 $ 4,513 | $ -

(A) The Debtors did not inilially receive an invoice from the U.S. Trustee for quarterly fees for De Paul Ventures — San Jose Dialysis, LLC
and therefore $0.325 thousand of the reported amount paid was paid on November 30, 2018.

See Notes after Section X1., Questionnaire.

(A)
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Case 2:18~bk—20]§ﬁ—§(ﬁm§%§r{%%5§c%§r#gﬁﬁg@é%% gﬁﬁgeggwllﬁéﬁ 13:07:27 Desc

Apgrepate Insider
Debtor Account Used Compensation Paid

Verity Health System of California, Inc. HKHXXXXX1785 $ 260,716
O’Connor Hospital XXXXAK3007 $ -
Saint Louise Regional Hospital XXXXXXT575 3 -
8t. Francis Medical Center HKHXHXXAXK3I012 $ 11,429
St. Vincent Medical Center XXXAXK3017 $ 61,629
Seton Medical Center HXAXXX3001 $ 65,977
QO'Connor Hospital Foundation -
Saint Louise Regional Hospital Foundation -
St. Francis Medical Center of Lynwood Foundation -
St. Vincent Foundation -
St. Vincent Dialysis Center, Inc. -
Seton Medical Center Foundation -
\erity Business Services -
Verity Medical Foundation XXXXX K996 $ -
Verity Holdings, LLC -
DePaul Ventures, LLC -
DePaul Ventures - San Jose Dialysis, LLC -

$ 399,751

VIII SCHEDULE OF OTHER AMOUNTS PAID TO INSIDERS

Debtor

Account Used

Aggregate Insider Other

Amounts Paid (a)

erity Health System of California, Inc.

XXXXXX6440

124,375

Q'Connor Hospital

XXXXXX6389

Saint Louise Regional Hospital

XXXXXXB421

St. Francis Medical Center

XXXXXXE6407

31,750

St. Vincent Medical Center

KXXAXKE426

10,215

Seton Medical Center

XXX KX K6365

20,250

O'Connor Hospital Foundation

Saint Louise Regional Hospital Foundation

St. Francis Medical Center of Lynwood Foundation

St. Vincent Foundation

St. Vincent Dialysis Center, Inc.

Seton Medical Center Foundation

Verity Business Services

Verity Medical Foundation

Verity Holdings, LLC

DePaul Ventures, LLC

DePaul Ventures - San Jose Dialysis, LLC

FPQ FYAPTY PN PP FYS PR FPR PTR FES FYN FEY FTS FYN FYS PIG PPy FYY

186,580

(a) For the Hospital Debtors, amounts represent payments made by the Hospitals to physician
board members associated with medical directorships and on-call coverage provided. Such

payments are not associated with services provided as a board member,




Verily Bealth Systam

Consolldating Balanee Sheet - Unaudited
As Of June 39, 2058

{in thousands}

ASSETS
Current Assets:
Cagh and cash equivaknts
Haot patient accaunts receivabla
Due from government agencies
Due from relaled organzations
Qiter currant apsars
Qther restricted asssts

Tatal Current Assels

Assels Limited As To Use:

Othar Investments

Urder bond indenbva ggraamants
Yotal Assels Limited As To Usa

Property And Equipmant, Nat.
Oher Long-Tarm Assels
Talal Assals

LIABILITIES AND HET {DEFICIT) ASSETS
Current Llabilitles:
Acgounts payabla
Cuirant portion of long-tarm deht, nat of deht lssuanca cass.
Dua Lo govemiment agenclas
Accrued expenses and othar currant iabfitfes
Dus ko ratated orgznizabions
Tolal Cumetit Llabilides

Qther Liabiktles
Pendan and othar kngerm liabldes
Tolal Other Llabliitias

LongTerm Oaht, Net Of Current Porttan
Ane Dabt issuance Gosts

Yol Lizbiites

RET (DEFICIT) ASBETS:
Unrastricted
Tamporarily rasticted
Pamanandy rasticlad
Tolal Net {Deflall) Assets
Talal LTabiflfes And Net (Defick) Assets

Page 31 of 56

Case 2:18-bk-20151-ER  Doc 2825 Filed 07/31/19 Entered 07/31/19 13:07:27 Desc
Main Document

Seton Medlcal

Salnt Loulse Gentar System Office Syatem DePaul Veatures

Q'Connor Reglonal Bt Francis $1 Vincant Seton Madlcal Coastalde {(Verity Health Ellmigatlon - Ohlkgated Hon-Debtor A Verity Business | @ncludes DePaul
Hospital H 4 Medlcal Cenler { Medical Center Center Sytemal CA, Oklgated Group Sihtala) Services Ventuses - Sap Jose

laspitat (3eton Medleal \ & Dialysts, LLG
Gentor) ne.} roup jalysts, LLG)

5 601 3 416 & 16847 & 4736 & 8574 § 197 § 154 § CE1 62,955 % 17870 & asz & 87
12029 asry 61,282 32268 5810 4535 - - 149,901 - - -
7ag 16 24949 5,003 1895 - - - 10,884 - - .
12,424 4,605 453,240 13,554 17,240 48 €31,858 (1,058,503 5718 - 55633 34T
30,254 10,787 44845 18176 13357 s 10,695 - 129,580 £055 24 -
110,958 51,251 - - - - 30,986 - 169,185 - - -
168,015 154 579,263 74,137 76,976 148 705,123 (1,058,503) 628,301 24,026 56,763 3,561
- - - 3,031 - - 20 - 3,051 25,623 - -
- - - - 34,6832 - 24818 - 59,648 - - -
- u - 3,031 34,832 - 24,838 - 62,898 35,631 - -
- - as02g 44,119 41,335 a1 24,092 - 186,216 - 1522 -

- - 137 7 22 - 2,475 - 284 - - 51
§ 168,015 A 8 635420 § 1214884 $ 153,385 3 5787 § Jes. 526 5 (1,050,503 & 880,057 % 59,659 % 59,205 % 3,612
$ 15600 § 4081 % 16974 & 2331 § 15274 § 403 % 14,183 § -8 89838 3 n s 5825 % -
7 459 4076 Ba7 1,804 - 228,350 - 236,337 - - -
a70 - 2603 1,605 326 - - - 5104 - - -
15849 §,285 4744 32543 47,498 2552 159,859 - 357,708 15,889 3,593 1
270132 72,620 10343 0352 220728 26,451 260,577 (1,059,503 162,711 - 47,088 2
302,326 83,445 120,740 398,748 285,628 29,088 674,769 £1,058,503) &41,758 15,922 56,506 3
48,641 5,669 85824 73788 2542 26 45335 - 275,432 230902 - -
48,641 5,868 25424 73,148 2,549 26 43,335 - IT58a2 1892 - -
47,507 28776 53438 53,581 95,132 - 4,076 - 333,508 . - -
399,073 147,890 288,000 525,197 334,307 29032 165,180 (1,058,504 1,450,646 49,014 56,806 a
(201,058 {40,346) 74z (4G7,064) {230,042) {23.243) {BB54) - {563,880} 10,645 1779 3,608
- - - 523 - - - - L2 - - -
- - - 2,718 - - - - 278 - - -
231,058 {40,348) T AZ8 403,823 (230,242} (23,245) {8,654) N {560,638) 10,845 1,778 3,609
[ 148,015 § 77,54 % 465428 4 121,894 § 153,365 § 5787 % 756,526 §  {£,058,60%) § 890,457 § 59,653 § 56,265 % 3,812
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Balarce Sheat -
Rt s Main Document  Page 32 of 56

{In trousands)

. 51, Francls SzintLoulse Syatem
SLVIROERE |y iy | GCORROT | Seton Medlcal | gccenter]  Reglonal Stvincent  [Verty Holdings, Elimination -
Dlalysis Center Hospital Genter Nam-Debtar B Verlty Tatal
In. Foundaton Fondati Faendation of Lynwood Haspital Foundalion LLc Hon Caligated
s i Foundation Foundation Group

ASSETS

Current Assets:

Cash and cash equivalenta L] 18 3 2583 % M3 8§ 222 & 88 1§ & 195§ 321 % 15 & - & 85,678

Met pabisnt accounts recovabla 615 1211 - - - - - - - - 151,227

Due fram governmant aganties - - - - - - - - - 10,804

Bus fram relalad organizations. 8ata 3430 1 ? 4 & 12517 76654 - (234,421 -

Other cument assals 84 3,742 - a7 1424 - |82 1,969 - {8.363) 135,487

Dther resticted essats - 1,796 - - - - - 15,608 - - 216,799
Total Current Assels 1,60 124570 M4 615 1,481 24 13594 94T 15 {242,7804) 600,575
Assels Limfted As To Use:

Ciher Investmanta - - 1241 5235 184 30% 414 - - - 49,750

Under bond Indenture agreaments - = - - - - - - - - 59,648
Telal Assets Linited As To Use - - 1,241 5,238 134 30§ 4,104 - 5 - 149,328
Proparty And Equipmanl, Nat 189 ol - - - - - 13,578 - - 212,006
Olher Long-Tem Assets - 836 - - - - 956 890 - {1481 4113
Talal Assats $ 7789 8 43,537 % 1585 § 5852 § 1,865 § 325§ 18754 § 109,222 $ 158 (244,275) & 826,092
LIAHILITIES AND MET {DEFICIT) ASSETS

Curmrend Lizbliites:

Accounts payable $ - % 596 % - § - 5 - $ - % -5 1,057 % -5 - % 87407

Current partian of leng-lamm debt, nat of debtissuance costs - - - - - - - - - - 236,307

Due ta tigvarmment aganciss - - - - - - - - - - 5104

Aexruad expansas and other cumrent Fabiltias 3 10,501 - - - - - 1,704 - {8add) 379,585

Dua ta retated omanizatons 12,123 - T3 1,42 B.687 5,094 530 (69 - {234,421) -
Total Cument Llabllites 12,457 11,097 7341 1,412 8,887 5,084 290 2,132 - {244,285) 718,434
Quher Llabilives

Pension and other keng-term labiites - 7801 10 - = - 14 18,578 - 10y A15,468
Touf Other Llabllites - 7,801 78 - - - 104 18,579 - {10y 335,468
Lorg-Term Deht, Hat ©f Current Porllon
Aad Debtlssuance Gosts - - - - - - - 105,853 - - 438761
Toul Llablitles 12,157 18,894 FAM3 1,42 B,E37 5,094 994 176,364 - {244,275) 1,492,663
HET [DEFICIT) ASSETS:

Unrasiicad {4,358) 16.381) 8.99%} {424) (8,538) (5.070) 11,692 (17,142 15 - (564,029)

Tempararly restrictsd - - 835 2446 1,514 a0t 3617 - - - 9,236

Parrnananty restrictad - - 315 2718 - - 2451 = - - B,222
Total Net {Defictt) Assels {4,358) {5,351} (5,828] 4,140 (7,022) {4,769) 17,760 {17142y 15 . {668,571}
Tatal Llabllities And Hat (DaRelt) Assets 3 7,789 § 13,537 § 1585 § 5882 & 1,865 § 325 3§ 14,754 % 169,222 § 15 % (244,28 & 928,682
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ar

For¥he Month Ended fune 30, 2019 Main Document Page 33 of 56

{In thousands]

Seton Medical

Saint Loulse Center System Offlce System DePaul Ventures
G'Conhor Reglona} 54, Francis 5t, Vlacent Seton Medlcal c“:ts!d! Medty Health Flimnation - Obligated Non-Debtor & Verly Brsiness | {includes DePaul
Hospluat et Medical Center | Medival Center Center System ot CA, Diiigated | Groug Sublotal Serdees Ventuses - §an Jose
Rosplual [Seton Medical tne) Grau Dialysis, LLC)
Santerh " P ysls,
UNRESTRICTEQ REVEKUES AND OTHER SUPPORT:
at patiant sarvica revenua E {7 % @) & 2555 § 13499 % i222 % 1268 § . & {142 8 43388 S -8 -8 -
Provision far doubthul sccounts 829 T 1,888 (249} (232} 72 - - 2683 - - -
Nat patient sarvica ravenue lass provisln for daubthd accounts {938} 817} 2T AT 13,280 41,980 331 - {1,412) &t,061 - - -
Premium revenue - - 8,983 1,853 - - - {158) 10,683 - - -
Ofthar ravenua {21} - 0 18 104 iz 817 {8,779} 1385 a4 2359 -
Contributions. - - 384 65 18 - ~ - 444 - - -
Tatal Unreslricted Revenuss And Other Support {959) [C3H] o7 15,183 £2,106 £373 9817 {10,247) LERTE] 884 2,359 -
EXPENSES:
Salaries and bensfts 235 126 20,852 9,058 12,053 1563 3002 (1.412) 45,758 - 1,730 -
Sugphes @&n [t AT 2,884 1,300 210 § B EXP - e -
Purchasad services, medical daims and athar 4B8 490 1850 8,021 5517 426 1,747 5.926) 28,908 108 842 1
Daprociation and amontizaon - - ] 576 429 1 43 - 1787 - 23 -
Interest, net ] 123 i) o) 442 - 2114 - 341 = -
Totaf Expanses 886 298 45131 20,798 19,645 2,150 T2 {7,340) 28,031 188 2,388 1
Operating {Loss) Income {1,835] 313) 7.114) (5,6185) 7,782} ) 2,805 3,000 {24458} Fa8 13 )
Lnvestment Incore {Loes) 182 24 - - 102 - 402 - 780 45 - -
Gain {Loss} on Haspital Sales (3934 90% - - - - - - (483) - - -
Racrganization lwms {44) (634 1448 50 823 75 3,007 (2.007) 3180 - 13 -
Excess {Deficit) Of Revenues Over Expenses § {2.022) $ (846) § (8452] § (8,565) % (8,503) % {353) 3§ - 3 -5 427,351} % 233 § - 8 {1).
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Verlty Health System

i s Case 2:18-bk-20151-ER Doc 2825 Fied 07/31/19 Entered 07/31/19 13:07:27 Desc

For The Manth Ended Juns 30, 2013
in tiousands)

UNRESTRICTED REVENUES ANP OTHER SUPPORT:

Net patiant serviea revenue
Pravislon for daubtfut accaunts

Met patfant sarvica revanue less proviston for doubtul accaunts

Premurm revanua
Qiher rovanua
Cantrbutiens

Total Unsestdcted Revenues And Other Sugport

EXPENSES:
Salaries and benafis
Supplias
Purchasad sarvices, medical dalims and othar
Depraciabon and amoruzatan
inlarast, net
Total Experses

Operating (Loss) fncome.
Investmant lncome {Less}
Galn {Loes) on Hosphal Sales
Reoiganizabaon flams

Excess (Defclt) Of Raveniing Over Expenses

Main Document

Page 34 of 56

St. Francis Salnt Loilse System
St Vineent O'Connor Seton Medlcal
Verty Medical Medlcal Centar Reglanal St.Vincent |VertyHoldings, Elimination -
Dlalyste Center | “pondation | pioitist | ponenon of Lynwood Haspitl Foundatien LLe Non-Deblor & | on ontigateq | ¥ Total
* atian Foundation Foundation Graup

$ 422 8 @Iy § 5 - % - % -3 -5 - 3 o7 $ 43381
(15) - - - - - - - 2,680

407 ($19) - - - - - @7) 41,051

- 250 - - - - - - 10,833

- 780 - - - 924 - (4.564) 1,828

- - 5 pa] 0 180 - - 672

407 700 5 23 20 1,104 - (4.661) 64,554

260 508 13 1 18 - - {542} 47,668

16 45 - - - [t)) - - 8286

40 2829 I3] @ 2 832 - (3899} 29,476

2 14 { 1 1 41 - - 1.840

- - - - - 638 - - 4,189

418 3394 13 a2 21 1,594 - (4.847) St A3
11} {2,644) [ ) [if] “9a} - {14) (25,288}

- - 5 s 1 3 % - - 853
- - - - B - - - (483)

- @4 - - - - " - (13 2120
] (1) $ {2819) % P 23 (8 § 1 2 4 {478) § - $ 1) $ (29,625)
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of ¢ -
For tha Ten Months June 20, 2045 Main Document  Page 35 of b6
{In Lhousands)
DePauiVentures
. Saint Louise Sulon Wedica) | System Oifice System (includes DePau}
Q'Connor Reglonal St. Francls St Mincent Selon Medical |Centar Coastslde] {Varity Health | Elimination - Ghllgated Non-Debtor A Verity Business Ventures - San
Hospltal H?s Hat Hexdlcal Genter | Medlcat Centér Genter {Soton Medical | System of CA, Obligated Orolp Sublotal Senvlces Jote Dialysls
P Canter) ne.) Group LLC]y "
UNRESTRICTED REVENUES AND OTHER SUPPORT:
Net patient servica ravenus % §25,008 3 40,112 % 351461 § 149,088 $ 174853 § 18,182 § - 8 (14857} 3 853,987 & -5 - § -
Pravision for doubtiul accounts {3,308} (1,324 (1,872) {1,213 (8,096 {612} - - (17,423 - - -
Met patient service revenue less provislon for doubdul aczounts 121,74 38,788 359,591 147,855 465,747 12,570 - {14,857) 835,564 - - -
Premlum revenue - - 26,385 13404 - - - 1,044} 98,755 - - -
Qther revenue 223 82 1,640 1,228 848 448 128 407 {124,705} 14,347 10,600 31,602 -
Confributions 82 32 3,214 920 73 - - - 4,304 - - -
Tolal Unastrigted Revenues And Qther Support 123,993 38,912 450,840 163415 66,738 18,018 129,407 (140,406) 850,867 16,609 H,608 .
EXPENSES!
Safaries and henefits 84,748 30,266 182,892 95,805 125,557 14,525 41,603 (14,657} 570,84 - 22,060 -
Supplies 18,378 4,028 35,498 33,881 22724 1,604 114 - 16,233 - 193 -
Purchased services, madical claims and sther 48,328 15,300 175112 82,446 57,483 3812 27,542 {84,241} 3253937 9,981 7,852 73}
Depraciation and amartization 3005 646 8,955 4,880 4,218 102 403 - 20,433 - 228 -
Intarast, het 2070 1377 3,185 2234 4,505 - 20718 - 34,054 - - .
Tolal Expenses 156,511 55844 413,713 219,273 214,438 20,145 80,378 {oa,p58) 4,067,603 9,831 34,334 5}
aperatiag {Loss) Income {32,538) {12,932) 27 (55,358) (47,700} (2,427) 38,629 46,529 {16,538} 628 s 75
Investmant Income {Lnss) 744 385 - - 247 - 2,509 - 885 498 - -
Galn {Loss) on Hospilal Sales 109,156 51,629 - - - - 674 - 161,458 - - -
Rearganization ltems 5967 2,083 16,683 10,570 9,418 880 41,528 {41.538) 45,571 - 275 1
Excess {Deficll) OF Rovenuas Over Expenses 3 71,325 [ 37,029 § 20,444 3 (66,428) § {66.871) & (3,007} § 674§ - $ A28 § 1,126 & - % 74
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Verity Health Systam

t t o v
For the Ten Months June 30, 2019
{in lhousands)

UNRESTRICTED REVENUES AND OTHER SUPPORT:
Nel patiant service raveanue
Provision for daubtful aecounts
Mai patient service revenue less provision for doubthul gccaunts
Premium revente
Otherrevanue
Contributions
Tolal Unrestricled Revanues And Other Support

EXPENSES:
Selafies and henefits
Supplies

Purchased services, medical daims and ather
Depreciation and amortization
InLsrest, net

Tolal Expenses

Dperating {Loss) incame

Investment Income (Loss}

Gain {Loss) on Hospital Sales

Reorganization ftems

Excess {Jeficlt) Of Ravenuas Over Expenses

Case 2;18-bk-20151-ER

Page 36 of 56

Doc 2825 Filed 07/31/19 Entered 07/31/19 13:07:27 Desc
Main Document

" St Francts SaintLoulse System
St Vincent O'Conner Seton Medlcal
Dialysls Center Verlty Medical Hosptal Center Medleal Genter Regqlonal St.Wincend ] Verity Holdings, Non-Debtor B Elimliatlon - Verlty Totai
Ine. Foundation Foundation Foundation of Lynwood Hospita Foundalian LLS Non Dbllgated
. Foundatlon Foundation Group

£ 4163 § 1448 % - & - 8 - 5 - 8 - -5 -8 (1,080} $ 086,518
1265} (1.669) - - - - - - - - {19,298)
3,697 26,839 - - - . - - - {080} 859,220
- 10,784 - - - - - - - - 108,519
- 8,747 - - - - - 11,853 - {65,548} 18,413
- - 5 43 124 [t} 141 1,800 - - 6,413
4097 49,350 5 43 24 1] 141 13,453 (56,826} 1,003,571
2603 24662 94 128 360 69 188 (9} - {6,661} 615,345
1,358 10,581 - {5 - - - 48 - - 128414
440 58,837 6 m 41 28 kRl 8,184 - {49,695} 382,560
20 1,526 - 4 4 - 4 605 - - 22,825
- i1 - - - - - 7007 - - 41,162
4,421 95,617 100 {1 405 a7 223 6,828 (56,356} 1,£70,306
(5244 (46,2673 {95) {87 {211) (98} a2} {3,473 (2ve) (468,735)
2 - 17 55 10 7 20 599 - - 5,094
- {31) - - - - - 13,170 - 474,598
- 589 3 4 3 3 3 25 {274 46,274
3 (521} § (46,887) § [&3) $ (26) § {27d) % (94) § {85) % 10,208 3 § 33 (33,317)
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Main Document

Page 38 of 56

Notes
Post-Petition Total Due not paid
Creditor, Lessor, Etc. Not Paid According Frequency of Payments || payments not made according to
to Postpetition Terms Mo/Qir) (Number) postpetition tenns Explanation

Naone n/a ~ - na

TOTAL DUE; 0.00

VI. UNITED STATES TRUSTEE QUARTERLY FEES
{TOTAL PAYMENTS - st QUARTERLY PERIOD)
Quarterly Period Total Quarterly Fees Still
Ending (Date) Debtor Disbursements | Quarterly Fees Date Paid Amount Paid Owing
- |8 - 3 - |8 -
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Maln Document  Page 51 of 56

Verity Health System, Inc.

Restilcted Funds Schedule

At May 31, 2019 and June 30, 2019

$in000's

Last
4 of 57312019 613012018

No. Dehtor Name Institution Name Type of Account AlC Bal Balance Description of Restrictions

1R |Verily Hesallh System of Galifomia Wells Fargo Checking (Restricled Fuads) 0300 | § 2,000 |3 2,000 iEsecrow Account - funds held in 4rust under bond indenture;
only truslea can aulhorize dish ents

2R [Verily Heallh Sysiem of California ‘Welis Farga Checking (Raslricted Funds) 8703 21,063 21,103 iDebt Reserva Account - funds hekl in trust under bond
indenture; only lrustee can authorize dishursements

3R |Verily Heallh Systam of California Welis Fargo Checking (Resldcled Funds) 8803 813 4 $Debt Reserve Account - funds held in trust under bond

sindenture; only Irustee can authorize disbl ents

4R [Verily Health Systam of Califomia Welis Fargo Checking (Restdcled Funds) 8203 896 8 jDeht Reserve Accaunt - funds held in frust under band

jindanture; only trustee can authorize disbursements

B8R |51 Vincent Foundatian Green Oak Endowment Fund {Reslricled Funds) ab41a 3,144 3,274 {Donor restricled funds controlled by tird parly; Debtor does

Consulling Group not conlral disbursements om this accaunt

TR [8L Vincent Medical Center Northem Trust Endewment Fund {Reslricled Funds) 4098 1,755 1,862 {Donor restrcled funds controlied by third party; Dabter does
nel conlrol dishursements from this account

8R  |Seton Medical Center ‘Wilmington Trusi [Checking - Resfricled 7000 252 252 |Escrow Accaunt - funds held in irust under bond indenture;
only trustee can aulhorize disbursements

9R |Seton Medical Center Wilminglon Trust jChecking - Restricled 7004 250 250 {Escraw Accaunt - funds held In frust under bond indenture;
only trustee can aulhorize dist nents

10R [Seton Madical Cenler Wilminglan Trusl {Chacking - Restricled 7002 - - |Eserow Accaunt - anly lrusiee can authorize dishursemenis
{o pay for seismic-related expenditures for Seton Medical
Center,

118 |Seton Madical Center Wilmington Trusl jChecking - Restricled 7003 16,824 16,852 |Escrow Accaunt - funds held in trust undar bond indenture;
only trustea can authorize dish s {o pay far sel
refated expendilures far Salon Medical Center.

12R |Seton Medical Center wilmington Trusl jChecking - Restricled 7004 " - |Escrow Account - only trustee can aulhorize disbursements
to pay for seismic-relaled expandiures for Selon Medical
Center,

taR [Seton Medical Ceater Wilmington Trust jChecking - Restrcled 7005 - ~ |Eserow Account - only trusiee can authorize dishursements
1o pay for selsmic-relaled expenditures far Selon Medical
Center.

14R |Seton Medical Center Wiiminglon Trusl {Chacking - Restricted 7006 - - |Escraw Account - only trusiee can aulhorize disbursements
1o pay for selsmic-relaled expenditures for Selon Medical
Center.

£5R [Seton Medical Center Wilminglon Trust {Checking - Resticted 7007 - - |Eserow Account - only truslee can authorize dishursements
ta pay for seismic-related axpenditures fer Seton Medical
Cenler.

46R |Seton Medical Center Wilminglan Trust |Checking - Restricted 1600 142 142 |Escrow Account - funds held in trust under bord indeniure;
only frustee can authorize disbursemants to pay for seisnio-
related expanditures for Seton Medical Cenler,

7R |Seton Medical Center Wilminglan Trust |[Checking - Resticted 1001 - —|Escrow Account - only trustee can avthorize disbursements
ta pay for seismic-relaled expandituras for Seten Medicai
Cenler,

18R |Seton Medica! Center Wiimington Trust [Checking - Restricted 1002 - - |Escrow Account - only frustee can authariza disbursements
(o pay for seismic-related expenditures for Seten Medical
Cenler.




Case 2;18-hk-20151-ER Doc 2825 Filed 07/31/19 Entered 07/31/16 13:07:27 Desc
Main Document  Page 52 of 56

Verity Health System, Inc,
Restricted Funds Scheduie
At May 31, 2019 and June 30, 2019

5 in 000's
Last
4 of 5/3112019 B/30/2019
No. Debtar Name Enstitution Name Type of Account AC Balance Balance Description of Restrictions
19R |Selon Medica! Center Wilmington Trust |Checking - Restricted 1003 17,698 17,727 |Escrow Account - funds held in trust under bond indenture;
anly trustee can aulhorize dishursements to pay for selsmic-
related expendilures for Setan Medical Cenler.
20R iSeton Medical Center Wilmington Trust [Checking - Restricted 604 - - iEscrow Account - only frustee can authorize disbursements
ta pay far seismic-refated expendilures for Selon Medical
Center.
21R | Saton Medical Center Wilminglon Trusl |Checking - Reslictad 1005 - - |Eserow Accaunl - anly trustee can aulhorize disbursemeants
to pay for seismic-related expenditures for Selon Madical
Canler.
22R |Selon Medical Center Wilminglon Trust |Checking - Restricted 1006 - - |Escrow Account - only trusies cap authorize disbursemants
1o pay for seilsmic-relaled expendilures for Setan Medical
Cenler.
23R {Seton Medical Center Wilmington Trust [Checking - Restricled 1007 - ~ |Essraw Account « only lrustee can authorize disbursements
to pay for sefsmic-related expenditures for Seton Medical
Center,
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The chart below summarizes seismic compliance obligations for the Verity Health System.
These obligations derive primarily from Senate Bill 1953 (1994) and are codified in the
California Building Code. Amendments to the 1994 legisiation have changed criteria and
extended compliance time allowances for hospitals meeting certain conditions. Of ptimary
importance for Verity are SB 499, which grants extension to January 1, 2020, for completion of
upgrades to Non-structural Performance Category Three (NPC-3), and AB 2190, which grants
extension to July 1, 2022, for completion of Structural Performance Category (SPC) upgrades
from SPC-1 to SPC-2. Both these extension programs permit acute care operations at
compliant hospitals until January-1, 2030, after which other upgrade criteria of SB 1953 must

be met.
Hospital 2030 Compliance Current Seismic Related Activities
Requirements & Status
Seton 1963 Tower and Front Wing NPC-3 compliance obligations to be
must achieve SPC-2 and completed on or before 12/31/2019.
NPC-3 in order to operate
until 2030. To operate past AB2190 seismic compliance extension for 1963
2029 Seton will need to Tower and Front Wing — grants an extension
upgrade to SPC-4 and NPC- deadline to July 1, 2022, for SPC-2 compliance of
5. the buildings with the Senate Bill 1953 (SB 1953)
structural seismic standards. Submittal of a
construction schedule, obtaining a building
permit, and start of construction will be
completed no later than April
1, 2020.
St. Francis | Buildings at St. Francis meet | No current activity.

SPC requirements to operate
past 2030. To operate past
2029 these will need to
upgrade to NPC-5.

St. Vincent

The Main Tower and Doheny
Wing must achieve SPC-2 in
order to operate until 2030.
To operate past 2029 Seton

will need to upgrade to
SPC-4 and NPC-5.

AB2190 seismic compliance extension for Main
Hospital and Doheny Wing grants an extension
deadline to July 1, 2022, for SPC-2 compliance of
the buildings with the Senate Bill 1953 (SB 1953)
structural seismic standards. Submittal of a
construction schedule, obtaining a building permit,
and start of construction will be completed no later
than April 1, 2020.
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RESOLUTION OF THE
BOARD OF DIRECTORS

St, Vincent Medical Center

The members of the board of directors (each, a “Director™ and collectively, the “Board™)

of St. Vincent Medical Cente_l‘,, a California nonprofit public benefit corporation (the “Company”),

hereby adopt the fo]lowirié resolutions:

WHEREAS, the Company filed for protection under the provisions of chapter 11 ofﬁt_le 11 of the
United States Code (the “Bankruptey™);

WHERE_AS,.after reviewing and discussing the recommendations of the advisors of the Company
and Verity Health System of California, Inc. (“VHS™), the Board previous! y passed a resolution to
authorize all actions and steps necessary to effectuate and bring 1o conclusion the Bankruptcy,

including obtaining final approval from the Bankruptey Cowt; and

WHEREAS, the Board wishes to recommend a certain course of action to the Board of Directors

of VIS (the “VHS Board™), namely a sale of the Company as a genetal acute care hospital.

NOW, THEREFORE, BE IT RESOLVYED, that the Board has determined that it is in the best
interests of the Company to recommend to the VHS Board that the Company be sold as a general
acute care hospital to the purchaser offering the best terms and conditions, as to be determined and

approved by the VHS Board.

These foregoing Resolutions were adopted by the Board of Directors of the Corporation at a
imeeting on September 19, 2018.

7/ /008
Date

Jeff XWhitman, Secretary/Treasurer









Ms. Monte provided Infection Prevention update. She stated there was a Flu outbrealk at Coastside on
February 26, 2019. 1t was positive Influenza type B isolated from patient. We implemented protocol.
There were 29 prophylaxis administered. The last date of signs and symptoms were reported on
March 7, 2019 and is expected to obtain clearance from the Public Health on March 14, 2019.

She provided update on Seton Infection Prevention. They are as follows:

e De-escalation of Foleys to Suprapubic catheter
e Properly disinfect scopes

« TB

s 1P proper cleaning with OR management

Risk Management

Ms. Linda Sanfilippo stated Patient Safety is underway. Overall, we are currently at 30% with the
survey and the goal is 60% by end of the month. 1t will be promoted with Patient Safety Fair along with
promoting education, poster contest on hand washing and video on hand washing.

Ms. Sanfilippo stated there is no updated Fall data. She will provide more information at the next Board
meeting.

Measles was discussed. Ms, Tina Ahn stated Seton employees have gone through rigorous vaccination
process through Employee Health,

Board requested a report back on vaccination. Will add to future agenda.

CEO REPORT
Mor. Fratzke provided the following update:
e Organizational scorecard
e Monthly Operational Reporting rounds; he commended Kyle Wichelmann and Tina Ahn for the
process.
e Press Ganey scores
o Implementation of Code Kingsmen — Fall incident
¢«  Working on Code Safe — Employee injury

Discussion followed.

MEDICAL STAFF UPDATE
1. Medical Executive Committee Meeting Minutes of February 26, 2019

Dr. Robert Perez presented for acceptance the Medical Executive Committee Meeting Minutes of
February 26, 2019. Discussed re-structuring Quality Cabinet and PI Committee; one Medical
Director for Gero-pysch unit; CT project; VMF physicians; change meeting requirements in Bylaws;
and bronchoscopic ultrasound.
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STATE OF NEVADA

JEFFERY LANDERFELT

Depuly Secretary
Jor Commercial Recordings

BARBARA K. CEGAVSKE

Secretary of State

OFFICE OF THE

SECRETARY OF STATE
Certified Copy
August 26, 2015
Job Number: C20150826-0570
Reference Number: 00010057763-39
Expedite:
Through Date:

The undersigned filing officer hereby certifies that the attached copies are true and exact
copies of all requested statements and related subsequent documentation filed with the
Secretary of State’s Office, Commercial Recordings Division listed on the attached

report.

Document Number(s)  Description Number of Pages

C10133-1988-001 Articles of Incorporation 5 Pages/1 Copies

C10133-1988-003 Articles of Merger 4 Pages/1 Copies

C10133-1988-004 Amendment 1 Pages/1 Copies
C10133-1988-005 Amendment 4 Pages/1 Copies
C10133-1988-007 Amendment 2 Pages/1 Copies
C10133-1988-010 Amendment 1 Pages/1 Copies
C10133-1988-011 Amendment 1 Pages/1 Copies
; 20070887680-66 Amended & Restated Articles 5 Pages/1 Copies
20090329679-57 Amended & Restated Articles 5 Pages/1 Copies
20100539957-01 Amended & Restated Articles 5 Pages/1 Copies
20140368029-25 Amendment 2 Pages/1 Copies
20150052286-61 Amendment 1 Pages/1 Copies
i 20150379042-43 Amendment 1 Pages/1 Copies
\

Commercial Recording Division
202 N. Carson Street
Carson City, Nevada 89701-4201
Telephone (775) 684-5708
Fax (775) 684-7138
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it FILING FEX-100,00
AR -
H AQUACHLOR MARKETING, IM
ARTICLES OF INCORPORATION 4646 SOUTH 3075 EaS?
uq’ﬂ or BALT LAKE CITY, UT B4lL;
AQUACHLOR MARKETING, INC. '

ON'! " AR OF tInT
:‘. m‘f"" WE, THE UNDERSIGNED, NATURAL PERBONS OF THE AGE OF

ta L01ANNA. THENTI-ONE (21) YRAR OR MORZ, ACTING AS INCORPORATORS 0OF THE CORFORATION
4 MEMEINAPTER REFERAED TO REFERRED TO AS THE "CORPORATION" HERESY ADOPT THE
POLLOMING ARTICLES OF TNCORPDRATION:

ARTICLE T
The name of the Corporation ls AQUACHLOR MARKETING, INC.
ARTICLE 11
The periad of duratlon of the Corparation i{w PERPETUAL
ARTICLE 11}
The Purpose or Purponen are:
1. PUHPOSES: The purposs or purposen for which the Corporation
is organized are as follows:
(s} Primarily to engage in a revolutionary proceas that, among
other attributes, compressss and regenerates fully 1001 of an oudiv and

video Bignal using wystems now in general sse worldwide.

(b) To engage generally in the buniness of manufactucriog, selling,
distributing, leawing and otherwlse dealing in a revolutionary process that
smong other attributen compressus and regenerates fully 100X of an sudlo and
video signal using syatems now in general use we+ldwide.

(t] To engage In any buniness celated or unrelated to those
dencrib#d in clauses (a4} and (b) of this ARTICLE {I1 and from time to time
authorized or approved by the Hoard of Uirectorn of this Corporaktion.

(d) To act as partner or joint ventorer or in any other legal
capacity in any transaction.

(¢) To do business anyvhere in the world.

(f} To have and exercis 11 rights and powera from tioe to time
granted to a corporation by law,

{g) To ¢ everything necessary, proper, advisable, or convenient
foy the accomplishment of the foregoing purposea, and to do all other things
incidental to them or connected with them that are not forbidden by luw,
or by these Articles of lncorporation.

ARTICLE IV

l. NUMBER The agigregate number of whares which the Corporation

shall have authorized fa FIFTY HILLION (50,000,000) SHARES of CAPITAL STOCX
. with par valus of ONE MIL (30.001), )
; 2.STATED CAPLTAL: The wum of the amount ol conuideration received
by the Corporation for all aharewof the Corporatiop with par value of $9.001
that hava busn imsued, sxcept such part of the cunsideracion tharefor as nay -
. have been aliocated to capital worplux In A mauner pernitted by law, mhall bq
the stated capital of the Corporution at any particslar time,

3. Div i The holders of rhe ontetanding c:pltll atock lhlll'

i be sntitlsd to receive, when and as duclaresd by the Board of Directora, ’
solaly out of the unrewsrved and unrestricted earned murpius of the
Corporation, dividends payable either ln carh, in property, or Ln aharea of
the capital stock of tha Corporation,

ol
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ARTICLE V

Sharge nut ¢t divided into Clamgs;

The sharaa of the Corporation are not to be divided fnto clases.
ARTICLE VI

No Shaves tesund In Serfan.

The Corporatior is not authorized to iswue shares in spriss.
ARTICLE VII

Recaipt of Mininum Capital

The Corporation will not commence buriness until consideration of

the value af at leant b1,000.00 has been received for the (mmuance of shares
ARTICLE Vi1l
Provirlun for Regulatfon of Internal Affairs.
V. HEETING OF SHARFHOLDERS: Meetlng of the shareholders of the
Corporation may be held In auch place, either within or without the State of

Nevade, aa msy he provided in the Code of By Lava, In the ahwence of any much
provipion, oll meetings shall be held at the registeced office of the
Carporatfon,

2. MEETING OF DIRECTORS: Meetingsa of the Board of Directora of
the Corporation, regular or special, may be held eithér within or without the
State of Navada.

¥. COTE OF RY LAWS: The internal Code of By Luws of the Corporatlon
shall be adopted by its Board of Directors. The Powver to alter, amend or

repeal the Code of By Laws, or to adopt a new Code of By Laws, shall be

vested in the Board of Dlrectorrk. The Code of By lLaws may contaln any

provision for the regulation and management of the affalrs of the Corporation

not inconaietent with the laws of Nevada or these Articles of lncorporation.
4. INTEREST OF DIRECTORS 1N CONTRACTS: Any contvact or other

action between the Corporation and one or more of 1its directors, or between
the Corporation and any firm of which one or more of its directors are
pembers or employees, or in which they are interested, or between the
Corporation or association of which one or more of ite directors are
sharehclders, wmombars, directors, officers, or employees, or In which they
are interested, shnll be valld for all purposes, notwithstanding the presenca
of such direccor or directors at the meeting of the Board o* Directors of rhe
Corporation, which acte upon, or in reference to, such concract oF transavtiom,
and notwithetanding his or their participation in such action, if tha face
of such inteveat shall be disclosed or known to the Board of Directors and
the Bosrd of Directors, shall, peverchsless, authorize, approve and ratlfy
sych contract or tranmaction by a veots of a majority of directors present,
such interest of director or directora to be counted {n determining whathar |
& quorum 1s present. but npt to be countsd in calculating the majority '
neceswary to carry such vota. This wection shall not he conserued to in- .
validste any contract or any transaccion which wuuld otherwisa ba valid undee
the comson and atatutory law applicable thersto. %
5.  EXECUTIVE COMMITIEE: If the Code of By Laws so provided, tho;
tnard of Directorm, by resolution adopted by a majority of the naunber of
directors fixed by the Cods uf By Laws, or in the abwence of the Ay Lava ;
fixing the number of directorw, then the aueber stated in these Articlens of
Incorporation, may deaignate tvo or more dlrectors to constitute an

Execut{ve Committee, which Committee, to the extent provided in such
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resclution or the Code of By Laws, shall have and may exercise all of the
autharity of the Board of Directora and the management of the Corporstion
both the denignation of auch Exscutive Committes and tha delagaticn therets
of authorfty shall not operats to relieve the Bosrd of Diractora, or any
sauber thareof, of any responstibllity tmpossd upon it or him by lav,

6. AMENDMENT TO ARTICLES OF INCORPORATIONt Ths Corporation
rassrvas the right from time to rime to amend, alter, or repeal, or to add

any provision to its Articlas of Incorporation in the manner presecribed
by the laws of Nevada.
7, COMPENSATION OF DIRECTORS: The Board of Directors in sutorized

to make provimion for ressonabla compensation ta lts members when their

sarvices an directors and to fix the hasin and conditlonn upon which thia
compensation shall be wmade. Any direcror may almo serve i{n the Corperatlion
in any capacity and receive compensation therefor in any form.
ARTICLE IX
Addresn of initinl Reglstored Office

and
Name of Initial Reglintered Agent
1. REGISTERED OFFICE: The nddress of the initianl reglatered
office of the Corparation in: 1870 TWIN OAKS ROAD, RENO, REVADA,
89611
2. REGISTERED AGENT: The Initinl registered agent of the

Corporation 18 pEpT GALL
ARTICLE X
Data Respecting Directors
1. IRNITIAL BOARD OF DIRECTORS: The initial Board of Directors

shall consist of three {1} members who need not he shareholders of the

Corporation.

2. HAMES AND ADDRESSES: The names and addresses of the persons
who are to gerve as directore until the first annual meeting of the share-
holders or until their successors shall have elected and qualified arve:

PRANK J. SCOVILLE 4646 South 3075 East Salt Lake City, Ut 8iil7
ANN SCOVILLE 4646 South 3075 Eant Salt Lake City, Ut B4ll17
RICHARD B. SCOVILLE 1482 Kep Rey Salt Lake City, Ut B4l06

3, INCREASE OR DECREASE OF DIRECTORS: The aumber of directors of
the Corporation shall not be lesn than three. Jubject to this limitstion,
the number of directors may ba incressed or Jecresssd from time to time by %
amendment of the Code of By Laws, but no decresse shall have the effect of |
shortening tha term of any incumbent director. In the abuence of a provieion
1n the Cods of By Lava, fixing the nuiber of dirsctore, the number shell he §

ssven (7).

ARTICLE X1

Dara Respsceing Incorporagors
The nawds and address of the lneorporators of the Corporation are:
FRANK J, SCOVILLE 4646 Bouth 3073 East Salt Lake Ciry, Ut B4117 i
ANN SCOVILLE 4646 South 1075 East  Salt Lake Ciry, Ut 84§17 '
RICHARD B. BCOVILLE 1[4B2 Ken Rey Salt Lake City, Ut 84108
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AGREENMENT OF MERGER
MERGING

AQUACHLOR MARKETING, INC.
(A UTAH CORPORATION)

INTO

AQUACHLOR MARKETING, INC.
(A NEVADA CORPORATION) 10133-88

FILED AT THE REQUEST OF
AQUACHLOR INTERSTATE MARKETING, INC.

4646 S50UTH 3075 EAST
SALT LAKE CITY, UT B4117

FILING DATE DECEMBER 23, 1988
FILING FEE $50.00
FILE NUMBER 10133-88
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10133~-88

AGREEMENT OF MERGER
OF

AQUACHLOR MARKETING, INC.
{A Utah Corporation)

AND

AQUACHLOR MARKETING, INC,
(A Nevada Corporation)

This Agreement of Merger ontered into between AQUACHLOOR
MARKETING, INC., a Utah Corporation, herein {"Merging Corporation')
and AQUACHLOR MARKETING, INC. herein ("Surviving Corporation”).

l. Merging Corporation shall be merged into Surviving
Corporat ton.

2. Each outatanding share of Merging Corporation shall be
converted to each share of Surviving Corporation.

3. The Merging Carporation shall from time to time, as and
vhen requested by Surviving Corporation, execute and deliver all such
documents and instruments and take all such action necessary or desireable
to evidence or carry out this merger.

4. The effect of this merger and the effective date of the
merger are as prescribed by law.

IN WITNESS WHEREOF the parties have executed this Agreement .

STATE OF UTAH )
AQUACHLOR MARKETING INC. )

(A BLan-Pqrporation) COUNTY OF SALT LAKE )

1, THE UNDERSIGNED, A NOTARY PUBLIC COMMISS!
TO TAKE ACKNOWLEDGEMENT AND ADMINISTER OATH
AN AT AV A RO A ANk IN THE STATE OF UTAH, DO HEREBY CERTIFY THA1
ON TH1S DAY, PERSONALLY APPEARED BEFORE ME
FRANK J. SCOVILLE AND ANN SCOVILLE BEING

E, SECRETAR THE MAJORITY DIRECTORS REFERRED TO IN THIS
INSTRUMENT, PERSONALLY APPEARED BEFORE ME

AND WHO BEING BY ME FIRST DULY SWORN,

AUACHLOR MAKKETIEG, INC SEVERALLY DECLARED THAT THEY ARE THE PERSONS
WHO SIGNED THE FOREGORG INSTRUMERY CONTAINED
THAT THE STATEMENT TREREIN CONTAINED ARE TRU

th
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERCER

FRANK J. SCOVILLE and ANN SCOVILLE certify that:
1. They are the president and secretary, respectively, of
AQUACHLOR MARKETING, INC., a UTAM CORPORATION.

2. The Agreement of Merger in the form atvached was duly

approved by the Board of Directors and Shareholders of the Corporation.
3. The shareholders approval was by the holders of 851 of
the outstanding sheres of the Corporation.
4. There is only one class of shares und the number of shares
outstanding is 5,677,920, There are 50,000,000 author{zed shares,
We fucther declare under penalty ol perjury under the laws
of the State of Utah that the matters set forth Ln this certificate
are true and correct to our own knowledge.

STATE OF UTAH )

)
COUNTY OF SALT LAKE )

TO TAKE ACKNOWLEDGEMENT AND ADMINISTER OATH
IN THE STATE OF UTAH, DO HEREBY CERTIFY THAT
ON THIS DAY, PERSONALLY APPEARED BEFORE ME
FRANK J. SCOVILLE AND ANN SCOVILLE BEING

THE MAJORITY DIRECTORS REFERRED TO IN THIS
INSTRUMENT, PERSONALLY APPEARED BEFORE ME
AND WHO BEING BY ME FIRST DULY SWORN
SEVERALLY DECLARED THAT THEY ARE THE PERSONS
WHO SIGNED THE FOREGOING INSTRUMENT AND THAT
THE STATEMENTS THEREIN CONTAINED ARE TRUE

I, THE UNDERSIGNED, A NOTORY PUBLIC COMMISSION.
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!. : " . STATE OF NEVADA ' 97 4 47
STA"'EOFNEVAD’ OFFICE OF THE SECREYARY OF STATE
State Capltal Camples
Carson City, Nevada 89710

"Zn? Certificate of Revival Pursuant to NRS 78.730

. Fox ofiice use only abaove this_line.

— - - -

1. The name of the corporation: ___ _ Deltavision, Inc, .

2. The name and address of the corporation's resident agent:

C8C Services of Nevada, Inc. o Same....

502 Fast John Street, Room E :
(Physical address of Resident Agent) (Mailin, iddress of Resident Agent)
Carson City, Nevada 89706

December 31, 1990 .

YRHRUA Ly b0ng

5. We/I declrre that the corporation desires to revive its corporate charter »~d is, or has
been, organized and carrying on the business authorized by its existing or original charter
and amendments thereto, and degires to continue thirough revival its existeace pursuant €o
and subject to the provisions of this chapter.

3. The date when the revival of the charter is to commence:

4, Indicate whether or not the revival 4s to be perpetual, and, if not pe
for which the revival is to continue. The corporation's existence shall b

{Time for which the ravival is tec coutinue)

6. The names and addresses of the president, secratary and treasurer cnd all of the corpora-
tion's directors are as follows:

pavid C. Merrell S Cobble Canyon Lane, Sandy, Utah 84093 . .
{president) (address)

Todd Ross 38 South 1650 West, Cedar City, Utab 84720 .
(secretary) ' (address) ‘

Todd Ross _ 38 South 1650 West, Cedsr City, Utah 84720 .
{treasurer) (sidress) '

David C. Merrell 9005 Cobble Canyon Lane, Sandy, Utah 84093 .
(directnr) (address)
Todd Roas 38 South 1650 West, Cedar -'ity, Utah 84720 .

{director) You may attach additional pages, if necessary.

The uundersigned declare that they have obtained writtem consent ofqgsi‘%he scockho}ders of
the corporation and that unanimous consent was secured and that they are the person(s)
desigoated or appointed by the stockhol the ion to revive the corporation.

Signed and sworn to (or affirmed) before we on
~{4-2" Rous:
—— sk (g, stacenint)




STATE OF NEVADA . mm:m.'gimm

. s";i'-‘ b OVFICE OF 'THE SECRETARY OF STATE
IN State Capitol Complex
‘&W&NEV:'DT: . Ca::o-u C(I:t:il‘l:u-la ::ono
CERTIFICATE OF CHANGE

a 1013338
" LOCATION OF REGISTERED OFFICE
DRANHELLER,
Naams of Corporstion

MAR2 5 1997 4 OF RESIDENT AGENT AND/OR
(Pursuant to NRS Chapters 78 and 80)
_Deltavigion, I.nF_
The change(s) indicated below is (are) effective upon the filing of this document with the secretary of state.
Reason for Change: (check one) 13 Change of Resident Agent Change Location of Registered Office

The former resident agent and/c¢ location of the fcgistcrod office was:

Resident Agent: Bert Gall
Street No.: e L)L Tiedn. Qaks Road-
City: Reno, Nevada 8951}

The resident agent and/or location of the regisiered office is changed to:

Resident Agent: CSC Services of Nevada, Inc. } @Z gfzg

Strezt No.: 592 East 4
City: Carson City, Nevads 837Q6

Signature of two officers, one of whom must be either the president or secretary:

State of __Utah State of __ Urah

County of _Salt Lake County of Salt Leke

This instrument was acknowledged before me This instrument was acknowledged befoce me

on March 19 , 1997 | by an March 19 , 19 97 . by
11 Todd Ross

(oame(t) of person(s)) (rasse(s) of persoa(s))

as President & Director as Secretary/Treasurer & Directorx

’ (ype of suthority, +.g, prisident, &2} (type of suthority, «.g. presiviead, o}

Kbpointment by Resident Agent: 1, _
t as Resident Agent for the above-named corporation.
TR By 91

. {Signauie of IE Agem) 1Date)
NOTE: Fes-- $15.00 for filing either a certificate of change of location of 2 co;ﬁoration‘s 'méistcrcd
: office (resident agent's address) or 2 new designation of resident agent.. e
Fte with the Secretary of State, Capiu) Complex, Carion City, Neveda 89730 - . - oo




FILE NUMBER

A NEVADA CORPORATION INCORPORATED ON DEC

DBLTAVASION INC

?mnza %0, 1988,

THIS LIST IS POR THE FILING PERIOD DECEMBER 1996 TO DECEMBER 1997

The Corporation’s duly enpointed Resident Agent in the
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David . Merrell, President

Todd D. Ross, Secretary/Treasurer
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Todd D. Ross
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NOTARY PUBLIC
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
INTEGRATED HEALTHCARE HOLDINGS, INC.

(Pursuant to Sections 78.385, 78.390 and 78.403 of the Nevada Revised Statutes)

I, the undersigned Chief Executive Officer of Integrated Healthcare Holdings, Inc., a
Nevada corporation, do hereby certify that:

L. The Articles of Incorporation of this Corporation are amended and restated to read
in full as follows:

ARTICLE [
NAME AND OFFICES

Section 1. Name. The name of the Corporation is Integrated Healthcare Holdings, Inc.

Section 2. Offices. The Corporation may maintain offices for the transaction of any
business at such places within or outside of the State of Nevada as it may from time to time
determine. Corporate business of every kind and nature may be conducted, and meetings of
directors and stockholders may be held outside the State of Nevada with the same effect as if held
in the State of Nevada.

ARTICLE I
PURPOSE

The Corporation is organized for the purpose of engaging in any lawful act or activity,
within or outside of the State of Nevada, for which a corporation may be organized under the
Nevada Revised Statutes other than the insurance, banking or trust company businesses.

ARTICLE Il
CAPITAL STOCK
Section 1, Number. The aggregate number of shares which the Corporation shall have

authorized is Four Hundred Million (400,000,000) shares of common stock with par value of
$0.001 per share.

Section 2, Classes and Series of Stock. The shares of the Corporation are not to be
divided into classes. The Corporation is not authorized to issue shares in series,

Section 3. Stated Capital. The sum of the amount of consideration received by the
Corporation for all shares of the Corporation with par value of $0.001 that have been issued, except
such part of the consideration therefor as may have been allocated to capital surplus in a manner
permitted by law, shall be the stated capital of the Corporation at any particular time,




Section4.  Dividends. The holders of the outstanding capital stock shall be entitled to
receive, when and as declared by the Board of Directors, solely out of the unreserved and
unrestricted earned surplus of the Corporation, dividends payable either in cash, in property, or in
shares of the capital stock of the Corporation.

ARTICLE 1V
REGULATION OF INTERNAL AFFAIRS

Section 1. Meetings of Stockholders. Meetings of the stockholders of the Corporation
may be held in such place, either within or without the State of Nevada, as may be provided in the
Bylaws. In the absence of any such provision, all meetings shall be held at the registered office of
the Corporation.

Section 2. Meetings of Directors. Meetings of the Board of Directors of the
Corporation, regular or special, may be held either within or without the State of Nevada.

Section 3. Bylaws. The Bylaws of the Corporation shall be adopted by its Board of
Directors. The power to alter, amend or repeal the Bylaws, or to adopt new Bylaws, shall be vested
in the Board of Directors, except that the Board of Directors may not alter, amend or repeal Bylaws
provisions that are specifically authorized or approved by a vote of the stockholders of the
Corporation. The Bylaws may contain any provision for the regulation and management of the
affairs of the Corporation not inconsistent with the laws of Nevada or these Articles of
Incorporation.

Section 4. Interest of Directors in Contracts. Any contract or other action between
the Corporation and one or more of its directors, or between the Corporation and any firm of which
one or more of its directors are members or employees, or in which they are interested, or between
the Corporation or association of which one or more of its directors are stockholders, members,
directors, officers or employees, or in which they are interested, shall be valid for all purposes,
notwithstanding the presence of such director or directors at the meeting of the Board of Directors
of the Corporation which acts upon, or in reference to, such contract or transaction, and
notwithstanding his or their participation in such action, if the fact of such interest shall be
disclosed or known to the Board of Directors and the Board of Directors shall, nevertheless,
authorize, approve and ratify such contract or transaction by a vote of a majority of directors
present, such interest of director or directors to be counted in determining whether a quorum is
present, but not to be counted in calculating the majority necessary to carry such vote. This section
shall not be construed to invalidate any contract or any transaction which would otherwise be valid
under the common and statutory law applicable thereto.

Section 5. Amendment to Article of Incorporation. The Corporation reserves the
right from time to time to amend, alter, or repeal, or to add any provision to its Articles of

Incorporation, in the manner prescribed by the laws of Nevada.

Section 6. Compensation of Directors. The Board of Directors is authorized to make
provision for reasonable compensation to its members for their services as directors and to fix the
basis and conditions upon which this compensation shall be made. Any director may also serve in
the Corporation in any capacity and receive compensation therefor in any form.




Section 7. Number of Directors. The number of directors of the Corporation shall be
as set forth in the Bylaws. Subject to this limitation, the number of directors may be increased or
decreased from time to time by amendment of the Bylaws, but no decrease shail have the effect of
shortening the term of any incumbent director.

ARTICLE V
INDEMNIFICATION

Section 1. Ellmination of Liability. To the maximum extent permitted under the
Nevada Revised Statutes, a director or officer of the Corporation shall not be personally liable to
the Corporation or its stockholders for damages arising as a result of any act or failure to act in his
capacity s a director or officer of the Corporation,

Section 2. Mandatory Indemnification. The Corporation shall, to the maximum
extent and in the manner permitted by Nevada law, indemnify each of its directors and officers
against expenses (including attorneys fees), judgments, fines, settlements and other amounts
actually and reasonably incurred in connection with any proceeding, arising by reason of the fact
that such person is or was an agent of the Corporation. For purposes of this paragraph, a director or
officer of the Corporation includes any person (1) who is or was a director or officer of the
Corporation, (ii) who is or was serving at the request of the Corporation as a director or officer of
another corporation, partnership, joint venture, trust or other enterprise, or (iii) who was a director
or officer of a corporation which was a predecessor corporation of the Corporation or of another
enterprise at the request of such predecessor corporation,

Section 3. Indemnification; Mandatory Payment of Expenses. The expenses of
officers and directors incurred in defending a civil or criminal action, suit or proceeding must be
paid by the Corporation as they are incurred and in advance of the final disposition of the action,
suit or proceeding, upon and subject to the receipt by the Corporation of an undertaking by oron
behalf of the director or officer to repay the amount if it is ultimately determined by a court of
competent jurisdiction that he or she is not entitled to be indemnified by the Corporation.

Section 4, Effect of Amendment or Repeal. Any amendment to or repeal of any of
the provisions in this Article V shall only be prospective and shall not adversely affect any right or
protection of a director or officer of the Corporation for or with respect to any act or omission of
such director or officer occurring prior to such amendment or repeal,
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
INTEGRATED HEALTHCARE HOLDINGS, INC.

(Pursuant to Sections 78.385, 78.390 and 78.403 of the Nevada Revised Statutes)

I, the undersigned Secretary of Integrated Healthcare Holdings, Inc., a Nevada corporation,
do hereby certify that:

1. The Articles of Incorporation of this Corporation are amended and restated to read
in full as follows:

ARTICLEI
NAME AND OFFICES

Section 1,  Name. The name of the Corporation is Integrated Healthcare Holdings, Inc,

Section2.  Offlces. The Corporation may maintain offices for the transaction of any
business at such places within or outside of the State of Nevada as it may from time to time
determine. Corporate business of every kind and nature may be conducted, and meetings of
directors and stockholders may be held outside the State of Nevada with the same effect as if held

in the State of Nevada.

ARTICLE I
PURPOSE

The Corporation is 6rganized for the purpose of engaging in any lawful act or activity,
within or outside of the State of Nevada, for which a corporation may be organized under the
Nevada Revised Statutes other than the insurance, banking or trust company businesses.

ARTICLE Il
CAPITAL STOCK

Section 1.  Number. The aggregate number of shares which the Corporation shall have
authorized is Five Hundred Million (500,000,000) shares of common stock with par value of
$0.001 per share. .

Section2.  Classes and Series of Stock. The shares of the Corporation are not to be
divided into classes. The Corporation is not authorized to issue shares in series. ‘

Section 3. Stated Capital. The sum of the arnount of consideration received by the
Corporation for all shares of the Corporation with par value of $0.001 that bave been issued, except
such part of the consideration therefor as may have been allocated to capital surplus in a manner
permitted by law, shall be the stated capital of the Corporation at any particular time.




Section4.  Dividends. The holders of the outstanding capital stock shall be entitled to
_receive, when and as declared by the Board of Directors, solely out of the unreserved and
unrestricted earned surplus of the Corporation, dividends payable either in cash, in property, or in
shares of the capital stock of the Corporation. _

ARTICLE IV
REGULATION OF INTERNAL AFFAIRS

Sectionl.  Meetings of Stockhelders. Meetings of the stockholders of the Corporation
may be held in such place, either within or without the State of Nevada, as may be provided in the
Bylaws. In the absence of any such provision, all meetings shall be held at the registered office of
the Corporation,

Section2.  Meetings of Directors. Meetings of the Board of Directors of the
Corporation, regular or special, may be held either within or without the State of Nevada.

Section3.  Bylaws. The Bylaws of the Corporation shall be adopted by its Board of
Directors. 'The power to alter, amend or repeal the Bylaws, or to adopt new Bylaws, shall be vested -
-in the Board of Directors, except that the Board of Directors may not alter, amend or fepeal Bylaws
provisions that are specifically authorized or approved by a vote of the stockholders of the
Corporation. The Bylaws may contain any provision for the regulation and management of the-
affairs of the Corporation not inconsistent with the laws of Nevada or these Articles of

Incorporation.

Section4.  Interest of Directors in Contracts. Any contract or other action between
the Corporation and one or more of its directors; or between the Corporation and any firta of which
one or more of its directors are members or employees, or in which they are interested; or between
the Corporation or association of which one or more of its directors are stockholders, members, -
directors, officers or employees, or in which they are interested, shall be valid for all purposes,
notwithstanding the presence of such director or directors at the meeting.of the Board of Directors
of the Corporation which acts upon, or in reference to, such contract or transaction, and
notwithstanding his or their participation in such action, if the fact of such interest shall be
disclosed or known to the Board of Directors and the Board of Directors shall, nevertheless,
authorize, approve and ratify such contract or transaction by a vote of a majority of directors
present, such interest of director or directors to be counted in determining whether 2 quorum is
present, but not to be counted in caleulating the majority necessary to carry such vote. This section
shall not be construed to invalidate any contract or any transaction which would otherwise be valid

under the common and statutory law applicable thereto.

Section 5.  Amendment to Article of Incorporation. The Corporation reserves the

right from time to time to amend, alter, or repeal, or to add any provision to its Articles of
Incorporation, in the manner prescribed by the laws of Nevada.

Section 6.  Compensation of Directors. The Board of Directors is authorized to make
provision for reasonable compensation to its members for their services as directors and to fix the
basis and conditions upon which this compensation shall be made. Any director may also serve in
the Corporation in any capacity and receive compensation therefor in any form.




Section7.  Number of Directors. The number of directors of the Corporation shall be
as set forth in the Bylaws. Subject to this limitation, the number of directors may be increased or
decreased from time to time by amendment of the Bylaws, but no decrease shall have the effect of
shortening the term of any incumbent director. :

ARTICLEV
INDEMNIFICATION

Section 1.  Elimination of Liability. To the maximum extent permitted under the
Nevada Revised Statutes, a director or officer of the Corporation shall not be personally liable to
the Corporation or its stockholders for darnages arising as a result of any act or failure to act in his
capacity as a director or officer of the Corporation.

Section2.  Mandatory Indemnification. The Corporation shall, to the maximum
extent and in the manner permitted by Nevada law, indemnify each of its directors and officers
against expenses (including attorneys fees), judgments, fines, settlements and other amounts
actually and reasonably incurred in connection with any proceeding, arising by reason of the fact
- that such person is or was an agent of the Corporation. For purposes of this paragraph, a director or

officer of the Corporation includes any person (i) who is or was a director or officer of the -
Corporation, (if) who is or was serving at the request of the Corporation as a director or officer of

another corporation, partnership, joint venture, trust or other enterprise, or (iii) who was a director

or officer of a corporation which was a predecessor corporation of the Corporation or of another
enterptise at the request of such predecessor corporation.

" Section3.  Indemnification; Mandatory Payment of Expenses. The expenses of

officers and directors incurred in defending a civil or criminal action, suit or proceeding must be -
paid by the Corporation as they are incurred and in advance-of the final disposition of the action;
suit or proceeding, upon and subject to the receipt by the Corporation of an undertaking by or on
behalf of the director or officer to repay the amount if it is ultimately determined by a court of
competent jurisdiction that he or she is not entitled to be indemnified by the Corporation.

Section4,  Effect of Amendment or Repeal. Any amendment to or repeal of any of
the provisions in this Article V shall only be prospective and shall not adversely affect any right or
protection of a director or officer of the Corporation for or with respect to any act or omission of
~ such director or officer ocourring prior to such amendment or repeal.







AR

ROSS MILLER *050501*
Secretary of State

204 North Carson Street, Suite 1
Carson City, Navada 89701-4520
(775) 684 5708

Website: WwWw.nvsos.gov

Document Number
20100539957-01
H H Filing Date and Time
Certificate to Accompany Ross Mer 07/21/2010 3:30 PM
Restated Articles or Sccretary of State  [Eagty Number
. . State of Nevada C10133-1988
Amended and Restated Articles
{PURSUANT TO NRS)
USE BLACK ﬁNK ONLY - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY

AnG R

X ] Qe O “Jll'.‘. A i

(Pursuant to NRS 78.403, 82, 71, 86.221, 87A, 88.355 or 88A.250)

(This form is also to be used to 2cCoripany Restated Articles or Amended and Restated Articles for Limited-Liability
Companies, Certificates of Limited Parinership, Limited-Liabllity Limited Partnerships and Business Trusts)

O

1. Name of Nevada éntlty as last recorded in this office:
‘Integrated Healthcare Holdings, Inc,

2. The articles are: (mark only one box) D Restatad Amended and Restated
Pleasse entitie your attached articles "Restated” or "Amended and Restated," accordingly.
3. Indicate what changes have been made by checking the appropriate box:*

] No amendments; articles are restated only and are signed by an officer of the corporation who has been authorized to execute
the certificate by resolution of the board of directors adopted on: e
The certlficate correctly sets forth the text of the articles or certificate as amended to the date of the certificate.

[] The entity name has been amended.

[ The registered agent has been changed. (attach Certificate of Accaptance from new registered agent)
[ The purpose of the entify has been amended,

The authorized shares have been amendad,

[ The directors, managers or general partners have been amended,

] 1RS tax language has been added,

[ Anticles have been added.

[ Artictes have been deleted.

[] other. The arlidles or certificate have beeh amende
|

i i
: !
i 1
!

d as follows: (provide article humbers, if available)

* This form Is to accompany Reslated Articles or Amended and Restated Articles which contaln newly altered or amended articles.
The Restated Articles must contain alf of the requirements as set forth in the statutes for amending or altering the articles for
certificates,

IMPORTANT: Failure fo include any of the above Information and submit with the proper fees may cause this filing to be rejected,

his fc b b riate feas, Neveda Secretary of State Restated Ariicles
This form must 6 accompanied by appropriate feas. Revised: (016




AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
INTEGRATED HEALTHCARE HOLDINGS, INC.

(Pursuant to Sections 78.385, 78.390 and 78.403 of the Nevada Revised Statutes)

L, the undersigned Secretary of Integrated Healthcare Holdings, Inc., a Nevada corporation,
do hereby certify that:

L. The Articles of Incorporation of this Corporation are amended and restated to read
in full as follows:

ARTICLEI
NAME AND OFFICES

Sectionl.  Name. The name of the Corporation is Integrated Healthcare Holdings, Inc.

Section 2. Offices. The Corporation may maintain offices for the transaction of any
business at such places within or outside of the State of Nevada as it may from time to time
determine. Corporate business of every kind and nature may be conducted, and meetings of
directors and stockholders may be held outside the State of Nevada with the same effect as if held
in the State of Nevada,

ARTICLE 11
PURPOSE

The Corporation is organized for the purpose of engaging in any lawful act or activity,
within or outside of the State of Nevada, for which a corporation may be organized under the
Nevada Revised Statutes other than the insurance, banking or trust company businesses.

ARTICLE 111
CAPITAL STOCK

Section 1.  Number. The aggregate number of shares which the Corporation shall have
authorized is Fight Hundred Million {800,000,000) shares of common stock with par value of
$0.001 per share. .

Section 2. Classes and Series of Stock. The shares of the Corporation are not to be
divided into classes. The Corporation is not authorized to issue shares in series,

Section 3. Stated Capita). The sum of the amount of consideration received by the
Corporation for all shares of the Corporation with par value of $0.001 that have been issued, except
such part of the consideration therefor as may have been allocated to capital surpius in a manner
permitted by law, shall be the stated capital of the Corporation at any particular time,




Section 4. Dividends. The holders of the outstanding capital stock shall be entitled to
receive, when and as declared by the Board of Directors, solely out of the unreserved and
unrestricted earned surplus of the Corporation, dividends payable either in cash, in property, orin
shares of the capital stock of the Corporation.

ARTICLE 1V
REGULATION OF INTERNAL AFFAIRS

Section 1. Meetings of Stockholders. Meetings of the stockholders of the Corporation
may be held in such place, either within or without the State of Nevada, as may be provided in the
Bylaws. In the absence of any such provision, all meetings shall be held at the registered office of
the Corporation.

Section2.  Meetings of Directors. Meetings of the Board of Directors of the
Corporation, regular or special, may be held either within or without the State of Nevada.

Section 3, Bylaws. The Bylaws of the Corporation shall be adopted by its Board of
Directors. The power to alter, amend or repeal the Bylaws, or to adopt new Bylaws, shall be vested
in the Board of Directors, except that the Board of Directors may not alter, amend or repeal Bylaws
provisions that are specifically authorized or approved by a vote of the stockholders of the
Corporation. The Bylaws may contain any provision for the regulation and management of the

affairs of the Corporation not inconsistent with the laws of Nevada or these Articles of
Incorporation.

Section 4. Interest of Directors in Contracts. Any contract or other action between
the Corporation and one or more of its directors, or between the Corporation and any firm of which
one or more of its directors are members or employees, or in which they are interested, or between
the Corporation or association of which one or more of its directors are stockholders, members,
directors, officers or employees, or in which they are interested, shall be valid for all purposes,
notwithstanding the presence of such director or directors at the meeting of the Board of Directors
of the Corporation which acts upon, or in reference to, such contract or transaction, and
notwithstanding his or their participation in such action, if the fact of such interest shall be
disclosed or known to the Board of Directors and the Board of Directors shall, nevertheless,
authorize, approve and ratify such contract or transaction by a vote of a majority of directors
present, such interest of director or directors to be counted in determining whether a quorum is
present, but not to be counted in calculating the majority necessary to carry such vote. This section
shall not be construed to invalidate any contract or any transaction which would otherwise be valid
under the common and statutory law applicable thereto.

Section 5. Amendment to Article of Incorporation. The Corporation reserves the
right from time to time to amend, alter, or repeal, or to add any provision to its Articles of
Incorporation, in the manner prescribed by the laws of Nevada.

Section 6, Compensation of Dlrectors. The Board of Directors is authorized to make
provision for reasonable compensation to its members for their services as directors and to fix the
basis and conditions upon which this compensation shall be made, Any director may also serve in
the Corporation in any capacity and receive compensation therefor in any form.




ARTICLE Y
INDEMNIFICATION

Section 2. Mandatory Indemnification. The Corporation shall, to the maximum
extent and in the manner permitted by Nevada law, indemnify each of its directors and officers
against expenses (including attorneys fees), judgments, fines, settlements and other emounts
actually and reasonably incurred in connection with any proceeding, arising by reason of the fact
that such person is or was an agent of the Corporation. For purposes of this paragraph, a director or -
officer of the Corporation includes any person (i) who is or was a director or officer of the
Corporation, (ii) who is or was serving at the request of the Corporation as a director or officer of
another corporation, partnership, joint venture, trust or other enterprise, or (iii) who was a director
or officer of a corporation which was a predecessor corporation of the Corporation or of another
enterprise at the request of such predecessor corporation.

Section 3. Indempification; Mandatory Pa ent of Fxpenses. The expenses of
officers and directors incurred in defending a civil or criminal action, suit or proceeding must be
paid by the Corporation as they are incurred and in advance of the final disposition of the action,
suit or proceeding, upon and subject to the receipt by the Corporation of an undertaking by or on
behalf of the director or officer to repay the amount if it is ultimately determined by a court of
competent jurisdiction that he or she is not entitled to be indemnified by the Corporation.

Section 4. Effect of Amendment or Repeal. Any amendment to or repeal of any of
the provisions in this Article V shall only be prospective and shall not adversely affect any right or
Protection of a director or officer of the Corporation for or with respect to any act or omission of
such director or officer occurring prior to such amendment or repeal.




2, The foregoing Amended and Restated Articles of Incorporation have been dily
approved by the Board of Directors,

3. The foregoing Amended and Restated Articles of Incorporation have been duly
approved by the required vote of stockholders in accordance with Sections 78,385, 78.390 and
78.403 of the Nevada Revised Statutes. As of the date of such approval, the total number of

The percentage vote required under applicable law and the Articles of Incorporation in effect at the
time of this amendment was more than fifty percent (50%) of the outstanding shares of Common
Stock. '

EXECUTED this 21* day of July, 2010,

Name: J. Scott Schoeffel
Title: Secretary







ATTACHMENT 1

CERTIFICATE OF AMENDMENT
OF
INTEGRATED HEALTHCARE HOLDINGS. INC.

Article III, Section 1 of the Articles of Incorporation of the corporation is hereby amended by
adding the following new paragraph at the end of Section 1, to read as follows:

Upon the filing of this Certificate of Amendment with the Nevada Secretary of State (the
“Bffective Time”), all issued and outstanding shares of Common Stock, par value $0.001 per
share (the “Pre-Reverse Split Stock™), shall be and hereby are automatically combined and
reclassified (the “Reverse Stock Split”), such that each Thirteen Million Five Hundred Thousand
(13,500,000) shares of Pre-Reverse Split Stock shall be combined and reclassified into one (1)
validly issued, fully paid and non-assessable share of the corporation’s Common Stock, par value
$0.001 per share (the “New Common Stock™), without any action by the holders thereof. The
corporation shall not issue fractional shares of New Common Stock in connection with the
Reverse Stock Split. Each stockholder entitled to receive a fractional share of Common Stock as
aresult of the Reverse Stock Split shall receive cash equal to $0.203256 per share of Pre-Reverse
Split Stock held by such stockholder immediately prior to the Effective Time. Whether or not
the Reverse Stock Split would result in fractional shares for a holder of record shall be
determined on the basis of the total number of shares of Common Stock held by such holder of
record at the time that the Reverse Stock Split occurs. ‘
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BARBARA K. CEGAVSKE

Secretary of State

202 North Carson Street

Carson City, Nevada 89701-4201

(778) 684-5708

Website: www.nvsos.gov Filed in the office of | Document Number

20150379042-43
' arpara k. ¢ egavske Filing Date and Time
Secretary of State | 08/265/2015 1:40 PM
. State of Nevada Entity Number
Certificate of Amendment | C10133-1988
(PURSUANT TO NRS 78.385 AND 78.390)
UBE BLACK INK ONLY - DO NOT HIGMLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY
e ndment to Articles rporatio
For Nevada Profit Corporations.

(Pursuant to NRS 78,385 and 78.390 - After Issuance of Stock)

1. Name of corporation:
KPC Healtheare, Inc.

2. The articles have been amended as follows: (provide article numbers, if available)
‘Section 4 of Article I1I of the Amended and Restated Articles of Incorporation shall be deleted in its
entirety.

3. The vote by which the stockholders holding shares in the corporation entitling them to exercise
at least a majority of the voting power, or such greater proportion of the voting power as may be
required in the case of a vote by classes or serles, or as may be required by the provisions of the
articles of incorporation* have voted in favor of the amendmentis:. Unanimous

4. Effective date and time of filing: (optional)  Date: | S _ 7' Time: " - _
{must not be Jater than 80 days after the certificate is filed)

5. Signature: (required)

li P. Chaudhuri, President

*If any proposed amendment would aiter or change any preference or any relative or other right given to any class or series of
outstanding shares, then the amendment must be approved by the vote, in addition to {he affirmative vote otherwise required, of
the holders of shares representing a majority of the voting power of each class or series affected by the amendment regardless to

Himitations or restrictions on the voting power thereof.

IMPORTANT: Fallure to Include any of the above information and submit with the proper fees may cause this filing to be rejectad.

Nevada Secretary of Stats Amend Profit-After
This form must be accompanied by appropriate fees, Revised: 145415




AMENDED AND RESTATED BYLAWS
OF
KPC HEALTHCARE, INC.
as amended and restated effective May 20, 2014

ARTICLE I. OFFICES,

Section 1. Principal Office. The principal office of KPC Healthcare, Inc. shall be
located in Orange County, California, or at such other place as shall from time to time be fixed
by the Board of Directors. The corporation may have such other offices, within or without the
State of California, as the Board of Directors may designate or as the business of the corporation
may require from time to time.

Section 2. Registered Office. The corporation shall maintain a registered office
required by the laws of the State of Nevada to be maintained in the State of Nevada, and the
registered office and the registered agent at such office may be changed from time to time by the
Board of Directors.

ARTICLE 11. STOCKHOLDERS.

Section 1. Annual Meeting. The annual meeting of the stockholders of the
corporation shall be held on such date and at such time each year as may be designated from time
to time by the Board of Directors.

Section 2. Purposes of Annual Meeting. The annuval meeting shall be held for the
purpose of electing directors, and for the transaction of such other business as may lawfully
come before the meeting. 1f the day fixed for the annual meeting shall be a legal holiday, such
meeting shall be held on the next succeeding business day. If the election of directors shall not
be held on the day designated for any annual meeting of stockholders, or at any adjournment
thereof, the Board of Directors shall cause the election to be held at a special meeting of the
stockholders as soon thercafter as may be conveniently held.

Section 3. Special Meetings. Special meetings of the stockholders, for any purpose
or purposes, may only be called (a) by the vote of a majority of the entire Board of Directors or
action by written consent signed by all of the directors or (b) by any holder of not less than
fifteen percent (15%) of the shares entitled to vote at the special meeting, provided that such
holder (including any other stockholder(s) forming a “group” with such holder within the
meaning of Section 13(d)(3) of the Securities Exchange Act of 1934, as amended) has not called
a special meeting of stockholders of the corporation during the same calendar year.

Section 4. Place of Meeting. The Board of Directors may designate any place, either
within or without the State of Nevada, as the place of meeting for any annual or for any special
meeting of stockholders, or if no designation is made the place of meeting shall be the principal
office of the corporation in the State of California.

Section 5. Notice of Meeting., Written or printed notice stating the place, day, and
hour of the meeting and, in case of a special meeting, the purpose or purposes for which the




meeting is called, shall be delivered not less than ten nor more than fifty days before the date of
the meeting, either personally or by mail, by or at the direction of the president, or the secretary,
or the officer of persons calling the meeting, to each stockholder of record entitled to vote at such
meeting. If mailed, such notice shall be deemed to be delivered when deposited in the United
States mail, addressed to the stockholder at his address at it appears on the stock transier books
of the corporation, with postage thereon prepaid.

Section 6. Closing of Transfer Books and Fixing Record Date. For the purpose of
determining stockholders entitled to notice of or to vote at any meeting of the stockholders or
any adjournment thereof, or stockholders entitled to receive payment of any dividend, or in order
to make a determination of stockholders for any other proper purpose, the Board of Directors of
the corporation may provide that the stock transfer books shall be closed for stated period but not
to exceed, in any case, fifty days. If the stock transfer books shall be closed for the purpose of
determining stockholders entitled to notice of or to vote at a meeting of the stockholders, such
books shall be closed for at least ten days immediately preceding such meeting. In lieu of
closing the stock transfer books, the Board of Directors may fix in advance a date as the record
date for any such determination of stockholders, such date in any case to be not more than fifty
days and, in case of a meeting of stockholders, not less than ten days prior to the date on which
the particular action, requiring such determination of stockholders, is to be taken. If the stock
transfer books are not closed and no record date is fixed for the determination of stockholder
entitled to notice of or to vote at a meeting of stockholders, or of stockholders entitled to receive
payment of a dividend, the date on which notice of the meeting is mailed or the date on which
the resolution of the Board of Directors declaring such dividend is adopted, as case may be, shall
be the record date for such determination of stockholders. When a determination of stockholders
entitled to vote at any meeting of stockholders has been made as provided in this Section, such
determination shall apply to any adjournment thereof.

Section 7. Voting Lists. The officer or agent having charge of the stock transfer
books for shares of the corporation, shall make, at least ten days before each meeting of
stockholders, a complete list of the stockholders entitled to vote at such meeting, or any
adjournment thereof, arranged in alphabetical order, with the address of, and the number of
shares held by each, which list, for a period of ten days prior to the meeting, shall be kept on file
at the registered office of the corporation and shall be subject to inspection by any stockholder at
any time during usual business hours. Such list shall also be produced and kept open at the time
and place of the meeting and shall be subject to inspection of any stockholder during the whole
time of the meeting. The original stock transfer book shall be prima facie evidence as to who are
stockholders entitled to examine such list or transfer books or to vote at any meeting of
stockholders. Failure to comply with the requirements of this Section shall not affect the validity
of any action taken at such meeting.

Section 8. Quorum of Stockholders. A majority of the outstanding shares of the
corporation entitled to vote, represented in person or any proxy, shall constitute a quorum at a
meeting of stockholders. If less than a majority of the outstanding shares are represented at a
meeting, a majority of the shares so represented may adjourn the meeting from time to time
without further notice. If a quorum is present, the affirmative vote of the majority of the shares
represented at the meeting and entitled to vote on the subject matter shall be the act of the
stockholders.




Section 9. Proxies. At all meetings of stockholders, a stockholder may vote by
proxy executed in writing by the stockholder or by his duly authorized attorney in fact. Such
proxy shall be filed with the secretary of the corporation before or at the time of the meeting. No
proxy shall be valid after eleven months from the date of its execution, uniess otherwise provided
in the proxy.

Section 10.  Voting of Shares. Each outstanding share entitled to vote (common
share) shall be entitled to one vote upon each matter submitted to a vote at a meeting of
stockholders,

Section 11.  Voting of Certain Shares. Neither treasury shares nor shares held by
another corporation if a majority of the shares entitled to vote for the election of directors of such
other corporation is held by the corporation, shall be voted at any meeting or counted in
determining the total number of outstanding shares at any given time. Shares standing in the
name of another corporation, domestic or foreign, may be voted by such officer, agent or proxy
as the bylaws of such corporation may prescribe, or, in the absence of such provision, as the
Board of Directors of such corporation may determine. Shares held by an administrator,
executor, guardian or conservator may be voted by him, either in person or by proxy, without
transfer of such shares into his name. Shares standing in the name of a trustee may be voted by
him, either in person or by proxy, but no trustee shall be entitled to vote shares held by him
without a transfer of such shares into his name. Shares standing in the name of a receiver may be
voted by such receiver and shares held by or under the control of a receiver may be voted by
such receiver without transfer thereof into his name if authority so to do be contained in an
appropriate order of the Court by which such receiver was appointed. A stockholder whose
shares are pledged shall be entitled to vote such shares until the shares have been transferred into
the name of the pledge, and thereafter the pledge shall be entitled to vote the shares so
transferred. On or after the date on which written notice of redemption of redeemable shares has
been mailed to the holders thereof and a sum sufficient to redeem such shares has been deposited
with a bank or trust company with irrevocable instruction and authority to pay the redemption
price to the holders thereof upon surrender of certificates therefor, such shares shall not be
entitled to vote on any matter and shall not be deemed to be outstanding shares. Shares of its
own stock held by the corporation in a fiduciary capacity shall not be voted, directly or
indirectly, at any meeting, and shall not be counted in determining the total number of
outstanding shares at any given time.

Section 12. Noncumujative Voting. At each election of directors every stockholder
entitled to vote at such election shall have the right to vote, in person or by proxy, the number of
shares owned by him for as many persons as there are directors to be elected and for whose
election he has a right to vote. No stockholder may cast more than one vote for any one nominee
for director.

Section 13.  Voting Trust. Any number of stockholders of the corporation may create
a voting trust for the purpose of conferring upon a trustee or trustees the right to vote or
otherwise represent their shares, for a period of not to exceed ten years, by entering into a written
voting trust agreement specifying the terms and conditions of the voting trust, by depositing a
counterpart of the agreement with the corporation at its registered office, and by transferring
their shares to such trustee or trustees for the purpose of the agreement. The counterpart of the




voting trust agreement so deposited with the corporation shall be subject to the same right of
examination by a stockholder of the corporation, in person or by agent or attorney, as are the
books and records of the corporation, and shall be subject to examination by any holder of a

beneficial interest in the voting trust, either in person or by agent or attorney, at a reasonable
time for any proper purpose.

Section 14.  Action Without a Meeting.

(a) Unless otherwise provided in the Articles of Incorporation of the
corporation, any action required to be taken at any annual or special meeting of stockholders of
the corporation, or any action which may be taken at any annual or special meeting of such
stockholders, may be taken without a meeting, without prior notice and without a vote, if a
consent or consents in writing setting forth the action so taken are signed by the holders of
outstanding stock having not less than the minimum number of votes that would be necessary to
authorize or take such action at a meeting at which all shares entitied to vote thereon were
present and voted.

(b) To be effective, a written consent must be delivered to the corporation by
delivery to its registered office in Nevada, its principal place of business, or an officer or agent of
the corporation having custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the corporation’s registered office or principal place of business
shall be by hand or by certified or registered mail, return receipt requested. Every written
consent shall bear the date of signature of each stockholder who signs the consent, and no written
consent shall be effective to take the corporate action referred to therein unless, within 60 days of
the earliest dated consent delivered in the manner required by this Section to the corporation,
written consents signed by a sufficient number of holders to take action are delivered to the
corporation in accordance with this Section. Prompt notice of the taking of the corporate action
without a meeting by less than unanimous written consent shall be given to those stockholders
who have not consented in writing.

Section 15,  Stockholder Proposals at Annual Meetings.

(a) At an annual meeting of the stockholders, only such business shall be
conducted as shall have been properly brought before the meeting. To be properly brought
before an annual meeting, business must be (i) specified in the notice of meeting (or any
supplement thereto) given by or at the direction of the Board of Directors, (ii) otherwise properly
brought before the meeting by or at the direction of the Board of Directors or (iii) otherwise
propetly brought before the meeting by a stockholder of the corporation who is a stockholder of
record on the date of the giving of the notice provided for in this Section 15 and on the record
date for the determination of stockholders entitled to vote at such meeting and who complies
with the notice procedures set forth in this in this Section 15,

(b) In addition to any other applicable requirements for business to be
properly brought before an annual meeting by a stockholder, the stockholder must have given
timely notice thereof in writing to the Secretary of the corporation. To be timely a stockholder’s
notice must be delivered to or mailed and received at the principal executive offices of the
corporation not fess than 45 days nor more than 75 days prior to the anniversary of the date on




which the corporation first mailed its proxy materials for the previous year’s annual meeting of
stockholders (or the date on which the corporation mails its proxy materials for the current year
if during the prior year the corporation did not hoid an annual meeting or if the date of the annual
meeting was changed more than 30 days from the prior year). A stockholder’s notice to the
Secretary shall set forth as to each matter the stockholder proposes to bring before the annual
meeting (i) a brief description of the business desired to be brought before the annual meeting
and the reasons for conducting such business at the annual meeting, (ii} the name and record
address of the stockholder proposing such business, (iii) the class and number of shares of the
corporation which are beneficially owned by the stockholder, (iv) a description of any material
interest of such stockholder in such business, (v} a representation that such stockholder intends to
appear in person or by proxy at the meeting to bring such business before the meeting and

(vi) any other information required by law.

(©) Notwithstanding anything in the bylaws to the contrary, no business shall
be conducted at the annual meeting except in accordance with the procedures set forth in this
Section 15, provided, however, that nothing in this Section 15 shall be deemed to preclude
discussion by any stockholder of any business properly brought before the annual meeting in
accordance with said procedure. The chairman of an annual meeting shall, if the facts warrant,
determine and declare to the meeting that business was not properly brought before the meeting
in accordance with the provisions of this Section 15 or other rules applicable to the conduct of
business at the annual meeting, and if he should so determine he shall so declare to the meeting,
and any such business not properly brought before the meeting shall not be transacted.

(d)  Nothing in this Section 15 shall affect the right of a stockholder to request
inclusion of a proposal in the corporation’s proxy statement to the extent that such right is
provided by an applicable rule of the Securities and Exchange Commission.

Section 16. Nominations of Persons for Election to the Board of Directors.

(a) In addition to any other applicable requirements, only persons who are
nominated in accordance with the following procedures shall be eligible for election as directors.

(b) Nominations of persons for election to the Board of Directors of the
corporation may be made at a meeting of stockholders (i) by or at the direction of the Board of
Directors, (ii) by any nominating committee or person appointed by the Board of Directors or
(iii) provided that the Board of Directors has determined that directors shali be elected at such
meeting, by any stockholder of the corporation entitled to vote for the election of directors at the
meeting who complies with the notice procedures set forth in this Section 16.

(c) Such nominations, other than those made by or at the direction of the
Board of Directors or a nominating committee, shall be made pursuant to timely notice in writing
to the Secretary of the corporation. To be timely, a stockholder’s notice must be delivered to or
mailed and received at the principal executive offices of the corporation, not less than 45 days
nor more than 75 days prior to the anniversary of the date on which the corporation first mailed
its proxy materials for the previous year’s annual meeting of stockholders (or the date on which
- the corporation mails its proxy materials for the current year if during the prior year the
corporation did not hold an annual meeting or if the date of the annual meeting was changed




more than 30 days from the prior year). Such stockholder’s notice shall set forth (a) as to each
person whom the stockholder proposes to nominate for election or re-election as a director,

(i) the name, age, business address and residence address of the person, (ii) the principal
occupation or employiment of the person, (iii) the class and number of shares of the corporation
which are beneficially owned by the person, and (iv) any other information relating to the person
that is required to be disclosed in solicitations for proxies for election of directors pursuant to
Rule 14a under the Securities Exchange Act of 1934; and (b) as to the stockholder giving the
notice, (i) the name and record address of the stockholder, and (ii) the class and number of shares
of the corporation which are beneficially owned by the stockholder. The corporation may
require any proposed nominee to furnish such other information as may reasonably be required
by the corporation to determine the eligibility of such proposed nominee to serve as a director of
the corporation.

(d) To be eligible to be a nominee for election or reelection as a director of the
corporation, a person must deliver (in accordance with the time periods prescribed for delivery of
notice under Section 16(c) of these bylaws) to the Secretary at the principal executive offices of
the corporation a written questionnaire with respect to the background and qualification of such
person and the background of any other person or entity on whose behalf the nomination is being
made (which questionnaire shall be provided by the Secretary upon written request) and a written
representation and agreement (in the form provided by the Secretary upon written request) that
such person (A} is not and will not become a party to (1) any agreement, arrangement or
understanding with, and has not given any commitment or assurance to, any person ot entity as
to how such person, if elected as a director of the corporation, will act or vote on any issue or
question (a “Voting Commitment™} that has not been disclosed to the corporation or (2) any
Voting Commitment that could limit or interfere with such person’s ability to comply, if elected
as a director of the corporation, with such person’s fiduciary duties under applicable law, (B) is
not and will not become a party to any agreement, arrangement or understanding with any person
or entity other than the corporation with respect to any direct or indirect compensation,
reimbursement or indemnification in connection with service or action as a director that has not
been disclosed therein and (C) in such person’s individual capacity and on behalf of any person
or entity on whose behalf the nomination is being made, would be in compliance, if elected as a
director of the corporation, and will comply with all applicable publicly disclosed corporate
governance, conflict of interest, confidentiality and stock ownership and trading policies and
guidelines of the corporation.

ARTICLE 11I. BOARD OF DIRECTORS.

Section 1. General Powers. The business and affairs of the corporation shall be
managed by its Board of Directors. Directors shall have the right at any reasonable time to
inspect and copy all books, records and documents of every kind and to inspect the physical
properties of the corporation, provided that any such request must be for a purpese which is in
the interest of the business of the corporation.

Section 2. Number, Tenure, and Qualifications. The number of directors of this
corporation shall be established from time to time by a resolution of the Board of Directors or of
the stockholders. Subject to Section 11 of this Article 111, each director shall hold office until the
next annual meeting of stockholders and until his successor shall have been elected and




qualified. No reduction of the authorized number of directors shall have the effect of removing
any director before such director’s term of office expires.

Section 3. Regular Meetings. Regular meetings of the Board of Directors shall be
held at such places and at such times as the Board may determine and, if so determined, no
notice thercof need be given, provided that the first meeting following such a determination by
the Board may be held no less than 72 hours afier the determination. A regular meeting of the
Board of Directors may be held without notice immediately after the annual meeting of
stockholders at the same place at which such meeting was held.

Section 4. Special Meetings. Special meetings of the Board of Directors may be
called by or at the request of the Chairman of the Board of Directors. The person or persons
authorized to call special meetings of the Board of Directors may fix any place as the place for
holding any special meeting of the Board of Directors called by them.

Section 5. Notice.

(a) No notice is required for regular meetings of the Board of Directors.
Notice of special meetings of the Board of Directors shall be given to each director at least two
(2) days in advance of the meeting if given by written notice, or at least forty-eight (48) hours in
advance of the meeting if given orally, by personal delivery in writing, or by delivery in writing
and acknowledged in writing by the director. Written notice may be transmitted by mail, private
carrier, personal delivery, telegraph, teletype, facsimile or electronic mail. Oral notice may be
communicated in person or by telephone, and is effective when communicated in a
comprehensible manner.

(b) Any director may waive notice of any meeting. The attendance of a
director at a meeting shall constitute a waiver of notice of such meeting except where a director
attends a meeting for the express purpose of objecting to the transaction of any business because
the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the
purpose of, any regular or special meeting of the Board of Directors need be specified in the
notice or waiver of notice of such meeting.

Section 6. Quorum. A majority of the number of directors shall constitute a quorum
for the transaction of business at any meeting of the Board of Directors, but if less than such
majority is present at a meeting, a majority of the directors present may adjourn the meeting
from time to time without further notice.

Section 7. Manner of Acting. The act of a majority of the directors present at a
meeting at which a quorum is present shall be the act of the Board of Directors. Any action
required to be taken at a meeting of the Board of Directors may be taken without a meeting,
provided a consent in writing, setting forth the action taken, shall be signed by all of the
directors. Such consent shall have the same effect as a unanimous vote,

Section 8. Vacancies. Any vacancy occurring in the Board of Directors may be
filled by the affirmative vote of a majority of the remaining directors though less than a quorum
of the Board of Directors. A director elected to fill a vacancy shall be elected for the unexpired
term of his predecessor in office. Any directorship to be filled by reason of an increase in the
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number of directors, shall be filled by the Board of Directors, such appointment to be until the
next annual meeting or a special meeting of the stockholders called for the purpose of electing a
director to the office to created.

Section 9. Compensation. By resolution of the Board of Directors, the directors
may be paid their expenses, if any, of attendance at each meeting of the Board of Directors, and
non-employee directors may be paid a fixed sum for attendance at each such meeting of the
Board of Directors. No such payment shall preclude any director from serving the corporation in
any other capacity and receiving compensation therefor. Any such compensation fixed by the
Board of Directors shall be reported to the stockholders.

Section 10.  Presumption of Assent. A director of the corporation who is present at a
meeting of the Board of Directors at which action on any corporate matter is taken shall be
presumed to have assented to the action taken unless his dissent shall be entered in the minutes
of the meeting or unless he shall file his written dissent to such action with the person acting as
secretary of the meeting before adjournment thereof or shall forward such dissent by registered
mail to the secretary of the corporation immediately after the adjournment of the meeting. Such
right to dissent shall not apply to a director who voted in favor of such action.

Section 11. Remoyval of Directors. One or more directors or the entire Board of
Directors may be removed, with or without cause, by a vote of the holders of a majority of the
shares then entitled to vote at an clection of directors. Any directorship to be filled by reason of
the removal of one or more directors by the stockholders may be filled by election by the
stockholders at the meeting at which the director or directors are removed or as otherwise
permitted by applicable law.

Section 12.  Chairman of the Board. The Chairman of the Board of Directors shall
be elected by a majority of the directors at any meeting of the Board of Directors, may be an
officer of the corporation and, if an officer, may serve as Executive Chairman. The Chairman of
the Board shall preside at all meetings of the stockholders and of the Board of Directors. The
Board of Directors may also elect a Vice-Chairman of the Board of Directors who shall, in the
absence of the Chairman, preside at all meetings of the stockholders and of the Board of
Directors. In the absence of the Chairman or Vice-Chairman, another director selected by the
majority of the directors present shalil preside at such meetings.

Section 13. Committees. The Board of Directors may, by resolution passed by a
majority of the whole Board of Directors, designate one or more committees, each committee to
consist of one or more of the directors of the corporation. The Board of Directors may designate
one or more directors as alternate members of any committee, who may replace any absent or
disqualified member at any meeting of the committee. In the absence or disqualification of a
member of the committee, the member or members thereof present at any meeting and not
disqualified from voting, whether or not he or they constitute a quorum, may unanimously
appoint another member of the Board of Directors to act at the meeting in place of any such
absent or disqualified member. Any such committee, to the extent permitted by law and to the
extent provided in the resolution of the Board of Directors, shall have and may exercise all the
‘powers and authority of the Board of Directors in the management of the business and affairs of
the corporation, retain independent counsel or other advisers, and may authorize the seal of the




corporation to be affixed to all pages which may require it. Unless the Board of Directors
otherwise provides, each committee designated by the Board of Directors may make, alter and
repeal rules for the conduct of its business. In the absence of such rules each committee shall
conduct its business in the same manner as the Board of Directors conducts its business pursuant
to these bylaws.

ARTICLE IV. OFFICERS.

Section.1. Positions. The officers of the corporation shall be appointed by resolution
of the Board of Directors and shall consist of a President, a Secretary and a Treasurer. The
Board of Directors may also appoint additional officers by resolution, including without
limitation an Executive Chairman (who may be the Chairman of the Board), a Chief Executive
Officer and one or more Vice Presidents (who may be designated Senior Vice President or
Executive Vice President). The corporation may have such additional or assistant officers as the
Board of Directors may appoint from time to time. The Board of Directors shall also have the
authority, but shall not be required, to designate officers as the Chief Operating Officer, the
Chief Financial Officer or similar such titles,

Section 2, Appointment and Term of Office. The officers of the corporation shall
be appointed annually by resolution of the Board of Directors at the first meeting of the Board
held after each annual meeting of the stockholders. If officers are not appointed at such meeting,
such appointment shall occur as soon as possible thereafter, or may be left vacant. Each officer
shall hold office until a successor shall have been appointed and qualified or until said officer’s
earlier death, resignation, or removal.

Section 3. President. In the absence of a Chief Executive Officer or Executive
Chairman, the president shall be the principal executive officer of the corporation and, subject to
the control of the Board of Directors, shall in general supervise and control all of the business
and affairs of the corporation. He may sign, with the secretary or any other proper officer of the
corporation thereunto authorized by the Board of Directors, certificates for shares of the
corporation, any deeds, mortgages, bonds, contracts, or other instruments which the Board of
Directors has authorized to be executed, except in cases where the signing and execution thereof
shall be expressly delegated by the Board of Directors or by these bylaws to some other officer
or agent of the corporation, or shall be required by law to be otherwise signed or executed; and in
general shall perform all duties incident to the office of president and such other duties as may be
prescribed by the Board of Directors from time to time.

Section 4. Secretary. The secretary shall attend all meetings of the Board of
Directors and all meetings of the stockholders and record all the proceedings of the meetings of
the corporation and of the Board of Directors in a book to be kept for that purpose and shall
perform like duties for the standing committees when required. He shall give, or cause to be
given, notice of all meetings of the stockholders and shall perform such other duties as may be
prescribed by the Board of Directors. He shall keep in safe custody the seal of the corporation
and, when authorized by the Board of Directors, affix the same to any instrument requiring it
and, when so affixed, it shall be attested by his sighature or by the signature of the treasurer or an
assistant secretary.




Section 5. Treasurer. The treasurer shall have charge and custody of all funds and
securities of the corporation, shall keep full and accurate accounts of receipts and disbursements
in books belonging to the corporation, shall deposit all moneys and other valuable effects in the
name and to the credit of the corporation in such depositories as may be designated by the Board
of Directors, and shall perform all other duties incident to the office of treasurer and such other
duties as may from time to time be assigned to him by the Board of Directors. He shall disburse
the funds of the corporation as may be ordered by the Board of Directors taking proper vouchers
for such disbursements, and shall render to the President and the Board of Directors, at the
regular meetings of the Board, or when the Board of Directors so requires, an account of all his
transactions as treasurer and of the financial condition of the corporation.

Section 6. Authority and Duties of Other Officers. Each officer shall have the
authority and shall perform the duties set forth in these bylaws or, to the extent consistent with
the bylaws, the duties prescribed by the Board of Directors or an officer authorized by the Board
to prescribe the duties of such officer.

Section 7. Compensation and Contract Rights. The Board of Directors shall have
authority (a) to fix the compensation, whether in the form of salary, bonus, stock options or
otherwise, of all officers and employees of the corporation, either specifically or by formula
applicable to particular classes of officers or employees, and (b) to authorize officers of the
corporation to fix the compensation of subordinate employees. The Board of Directors shall
have authority to appoint a Compensation Committee and may delegate to such committee any
or all of its authority relating to compensation. The appointment of an officer shall not of itself
create confract rights.

Section 8. Removal. Any officer or agent elected or appointed by the Board of
Directors may be removed by the Board of Directors whenever in its judgment the best interests
of the corporation would be served thereby, but such removal shall be without prejudice to the
contract rights, if any, of the person so removed.

Section 9. Vacancies. If any office becomes vacant by any reason, the directors may
appoint a successor or successors who shall hold office for the unexpired term or leave such
office vacant.

ARTICLE V. CONTRACTS, LOANS, CHECKS AND DEPOSITS.

Section 1. Contracts. The Board of Directors may authorize any officer or officers,
agent or agents, to enter into any contract or execute and deliver any instrument in the name of
and on behalf of the corporation, and such authority may be general or confined to specific
instances.

Section 2. Loans. No loans shall be contracted on behalf of the corporation and no
evidence of indebtedness shall be issued in its name unless authorized by the Board of Directors
or delegated to an officer by resolution of the Board. Such authority may be general or confined
to specific instances.

Section 3. Checks, Drafts, Etc. All checks, drafts, or other orders for the payment
of money, notes or other evidence of indebtedness issued in the name of the corporation shall be
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signed by such officer or officers, agent or agents of the corporation and in such manner as shall
from time to time be determined by resolution of the Board of Directors.

Section 4. Deposits. All funds of the corporation not otherwise employed shall be
deposited from time to time to the credit of the corporation in such banks, trust companies, or
other depositories as the Board of Directors may select.

ARTICLE V1. CERTIFICATES FOR SHARES, THEIR TRANSFER, LOST
CERTIFICATES.

Section 1. Certificates For Shares. Certificates representing shares of the
corporation shall be in such form as shall be determined by the Board of Directors. Such
certificates shall be signed by the president or a vice president and by the secretary or an
assistant secretary. All certificates for shares shall be consecutively numbered or otherwise
identified. The name and address of the person to whom the shares represented thereby are
issued, with the number of shares and date of issue, shall be entered on the stock transfer books
of the corporation. All certificates surrendered to the corporation for transfer shall be cancelled
and no new certificate shall be issued until the former certificate for a like number of shares shall
have been surtendered and cancelled, except that in case of a lost, destroyed, or mutilated
certificate a new one may be issued therefor. Any person claiming a certificate of stock to be
lost or destroyed shall make an affidavit or affirmation of that fact and advertise the same in such
manner as the Board of Directors may require and shall give the corporation a bond of indemnity
in form and with one or more sureties and in such amount as determined by the Board of
Directors, whereupon a new certificate may be issued of the same tenor and for the same number
of shares as the one alleged to be lost or destroyed, but always subject to the approval of the
Board of Directors.

Section 2. Transfer of Shares. Transfer of shares of the corporation shall be made
only on the stock transfer books of the corporation by the holder of record thereof or by his legal
representative, who shall furnish proper evidence of authority to the transfer, or by his attorney
thereunto authorized by power of attorney duly executed and filed with the secretary of the
corporation, and on sutrender for cancellation of the certificate for such shares. The person in
whose name shares stand on the books of the corporation shall be deemed by the corporation to
be the owner thereof for all purposes.

ARTICLE VII. DIVIDENDS.

Section 1. When Declared. The Board of Directors may from time to time declare,
and the corporation may pay, dividends on its outstanding shares in cash, property, or its own
shares, upon the terms and conditions provided by law.

Section 2. Reserve. The Board of Directors may set aside out of the net profits of
the corporation available for dividends such sum or sums, before payment of any dividend, as the
Board of Directors in their absolute discretion think proper as a reserve fund. to meet
contingencies, or for equalizing dividends, or for repairing, or maintaining any property of the
corporation, or for such other purpose as the directors shall think conducive to the interests of the
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corporation, and they may abolish or modify any such reserve in the manner in which it was
created.

ARTICLE VIII. SEAL.

Section 1. The Board of Directors shall provide a corporate seal which shall be
circular in form and shall have inscribed thereon

ARTICLE IX. WAIVER OF NOTICE.

Section 1. Whenever any notice is required to be given to any stockholder or any
director of the corporation under the provisions of these bylaws or under the provisions of the
laws of the State of Nevada, a waiver thereof in writing, signed by the person or persons entitled
to such notice, whether before or after the time stated therein, shall be deemed equivalent to the
giving of such notice.

ARTICLE X. AMENDMENTS.

Section 1. The power to alter, amend or repeal the bylaws of the corporation, or to
adopt new bylaws shall be vested in the Board of Directors, subject to repeal or change by action
of the stockholders; provided, no bylaws shall be adopted by the Board of Directors which shall
require more than a majority of the voting shares for a quorum at a meeting of the stockholders,
ot more than a majority of the votes cast to constitute action by the stockholders, except where
higher percentages are required by law. The directors may amend or repeal bylaws passed by
them but may not amend or repeal the bylaws passed by the stockholders.

ARTICLE XI. INDEMNITY

Section 1, Indemnification of Directors and Officers. The corporation shall, to the
maximum extent and in the manner permitted by the Nevada Revised Statutes, as amended,
indemnify each of its directors and officers against expenses (including attorneys fees),
judgments, fines, settlements, and other amounts actually and reasonably incurred in connection
with any proceeding, arising by reason of the fact that such person is or was an agent of the
corporation. For purposes of this paragraph, a director or officer of the corporation includes any
person (i) who is or was a director or officer of the corporation, (ii) who is or was serving at the
request of the corporation as a director or officer of another corporation, partnership, joint
venture, trust or other enterprise, or (iii) who was a director or officer of a corporation which was
a predecessor corporation of the corporation or of another enterprise at the request of such
predecessor corporation.

Section 2. Indemnification of Qthers. The corporation shall have the power, to the
extent and in the manner permitted by the Nevada Revised Statutes, as amended, to indemnify
each of its employees and agents (other than directors and officers} against expenses (including
attorneys fees), judgments, fines, settlements, and other amounts actually and reasonably
incurred in connection with any proceeding, arising by reason of the fact that such person is or
was an agent of the corporation. For purposes of this paragraph, an employee or agent of the
corporation (other than a director or officer) includes any person (i) who is or was an employee
or agent of the corporation, (ii) who is or was serving at the request of the corporation as an
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employee or agent of another corporation, partnership, joint venture, trust or other enterprise, or
(iii) who was an employee or agent of a corporation which was a predecessor corporation of the
corporation or of another enterprise at the request of such predecessor corporation.

Section 3. Insurance. The corporation may purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of the corporation, or is
or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise against any lability
asserted against him and incurred by him in any such capacity, or arising out of his status as
such, whether or not the corporation would have the power to indemnify him against such
liability under the provisions of the Nevada Revised Statutes, as amended.
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