FORM OF CLOSING CERTIFICATE OF GROSSMONT HOSPITAL CORPORATION

We, the undersigned, hereby certify that we are duly elected, qualified and acting officers
of Grossmont Hospital Corporation (“Hospital”), and as such we are familiar with the affairs,
books and records of Hospital. In connection with the execution and delivery of the Lease
Agreement dated as of June 1, 2012 (the “Agreement”), between Grossmont Healthcare District
(“District”) and RBS Asset Finance, Inc. (“RBSAF”), we hereby further certify as follows:

1. DEFINITIONS.

1.1 The words and terms used in this Certificate, unless the context requires
otherwise, shall have the same meanings as set forth in the Agreement.

2. CORPORATE ORGANIZATION AND AUTHORITY

2.1. Due Organization. Hospital is a non-profit corporation, duly incorporated,
organized and in good standing under the laws of the State of California (the “State) and is duly
authorized and qualified and licensed to conduct its operations in the State. A certificate of
corporate good standing of Hospital, certified by the Secretary of State of California, is attached
hereto as Attachment 1.

2.2. Incumbency of Officers. The persons signing the Transaction Documents (as
defined below) were on the date or dates of the execution of the Transaction Documents, and are
on this date, the duly appointed or elected, qualified and acting officers of Hospital, holding the
respective offices set forth below their signatures on the execution page of the Transaction
Documents, and the signatures on the execution page of the Transaction Documents are their true
and genuine signatures.

2.3. Seal. The seal, if any, affixed to this Certificate is the corporate seal of Hospital.
3. TRANSCRIPTS AND LEGAL DOCUMENTS

3.1. Transcript of Proceedings. The transcript of proceedings (the “Transcript”) relating
to the authorization, execution and delivery of the Lease Documents, furnished to RBSAF and on
file in the official records of District, includes a true and correct copy of the proceedings had by
the Board of Directors of Hospital and other records, proceedings and documents relating to the
execution and delivery of the Transaction Documents; said Transcript is, to the best of Hospital’s
knowledge, information and belief, full and complete; and such proceedings of Hospital shown
in said Transcript have not been modified, amended or repealed and are in full force and effect as
of the date hereof.

3.2. Resolutions. Attached hereto as Attachment 2 are true, correct and complete copies
of the resolutions presented to the Board of Directors of Hospital at a meeting thereof duly
called, convened and held on June 19, 2012, at which meeting a quorum was present and voted
throughout; said resolutions were duly adopted at said meeting by said Board of Directors; said
resolutions do not, and did not, in any manner contravene the Articles of Incorporation or
Bylaws of Hospital as such Articles of Incorporation and Bylaws now exist and as they existed
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as of the date of adoption of said resolutions; and said resolutions have not been amended,
modified or rescinded in any manner and are on the date hereof still in full force and effect.

3.3. Execution of Transaction Documents. The Purchase Agreement and the Lessee
Documents to which Hospital is a party (the “Transaction Documents™) have been executed and
delivered in the name and on behalf of Hospital by its duly authorized officers and employees,
pursuant to and in full compliance with the resolutions of the Board of Directors of Hospital
referred to in Paragraph 3.2 hereof; the copies of said documents contained in the Transcript are
true, complete and correct copies or counterparts of said documents as executed and delivered by
Hospital, and are in substantially the same form and text as the copies of such documents which
were before the Board of Directors of Hospital and approved by said resolutions; and said
documents have not been amended, modified or rescinded in any manner and are in full force
and effect on the date hereof.

3.4. Representations in Transaction Documents. The representations, statements and
warranties of Hospital set forth in the Transaction Documents were and are true and correct in all
material respects and not misleading as of the date made and on and as of the date hereof with
the same effect as if made on the date hereof, and it has complied with all covenants and satisfied
all conditions and terms of the Transaction Documents required on its part to be performed or
satisfied at or prior to the date hereof.

3.5. Compliance with Transaction Documents. Hospital has performed and complied
with all the agreements and satisfied all the conditions of the Transaction Documents and
otherwise required to be performed, complied with and satisfied by Hospital prior to or
concurrently with the date hereof. Hospital represents that it has not and covenants that it will
not perform any act or enter into any agreement or use or permit the use of the Project or any
portion thereof in a manner that shall have the effect of terminating such exclusion from gross
income for federal income tax purposes of the interest component of the Lease Payments
received by RBSAF, including, without limitation, leasing or transferring all or any portion of
the Project or contracting with a third party for the use or operation of all or any portion of the
Project if entering into such lease, transfer or contract would have such effect.

3.6. No Default. As of the date hereof, no event of default under any of the Transaction
Documents has occurred and is continuing and no event has occurred and is continuing which
with the lapse of time or the giving of notice, or both, would constitute a breach of or an event of
default under any of the Transaction Documents.

4. MISCELLANEOUS

4.1. Determination Letter. Attached hereto as Attachment 3 is a determination letter of
the Internal Revenue Service with respect to Hospital’s status as a 501(c)(3) corporation, which
is currently in effect, has not been revoked, and is not being challenged.

4.2. Evidence of Accreditation. Attached hereto as Attachment 4 is a full, true and
correct copy of documentation evidencing the accreditation status of Hospital.

4.3, Hospital License. Attached hereto as Attachment 5 is a full, true and correct copy of
the Hospital License of Sharp Grossmont Hospital.
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4.4. Articles of Incorporation and Bylaws. Attached hereto as Attachment 6 is a full,
true and correct copy of the Articles of Incorporation of Hospital. Attached hereto as
Attachment 7 is a full, true and correct copy of the Bylaws of Hospital.

4.5. Representations to RBSAF. Hospital hereby agrees that all representations and
warranties contained in this Certificate shall also inure to the benefit of RBSAF and its successor
and assigns.

4.6. Legal Counsel. We have been counseled by Hospital’s legal counsel as to the
purpose of the foregoing certifications and the meanings of the matters set forth in the foregoing
certifications. Hospital understands that such certifications will be relied upon by District in the
execution and delivery of the Lease Agreement and by the law firm of Kutak Rock LLP in
rendering its opinion as to the validity of the Agreement and the exclusion from federal gross
income of the interest on the Lease.

DATED: June 29,2012

[SEAL]

4815-0901-8895.2



GROSS#ONT HOSRITAL CORPORATION

By:

Namég:

Title:

ATTEST:

By: nu LiniLe \l) aLt
Name: _{¥)jopedr ThipeT
Title: _ Cépn

[EXECUTION PAGE OF CLOSING CERTIFICATE
OF GROSSMONT HOSPITAL CORPORATION]
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ATTACHMENT 1 TO CLOSING CERTIFICATE OF
GROSSMONT HOSPITAL CORPORATION

Certificate of Good Standing

Attached.
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State of California
Secretary of State

CERTIFICATE OF STATUS

ENTITY NAME:

GROSSMONT HOSPITAL CORPORATION

FILE NUMBER: C1679188

FORMATION DATE: 01/02/1991

TYPE: DOMESTIC NONPROFIT CORPORATION
JURISDICTION: CALIFORNIA

STATUS: ACTIVE (GOOD STANDING)

I, DEBRA BOWEN, Secretary of State of the State of'California,
hereby certify: v

The records of this office indicate the entity is authorized to
exercise all of its powers, rights and privileges in the State of
California.

- No information is available from this office regarding the financial
condition, business activities or practices of the entity.

IN WITNESS WHEREOF, I execute this certificate
-and affix the Great Seal of the State of
California this day of June 22, 2012.

-/ [ﬁ!f' ‘2;U1JC&\_——

DEBRA BOWEN
Secretary of State

"NP-25 (REV 1/2007)



ATTACHMENT 2 TO CLOSING CERTIFICATE OF
GROSSMONT HOSPITAL CORPORATION

Resolution of the Board of Directors of Hospital

Attached.
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RESOLUTION #14-2012

RESOLUTION OF THE BOARD OF DIRECTORS
OF GROSSMONT HOSPITAL CORPORATION

June 19, 2012

WHEREAS, Grossmont Healthcare District (the “District”) desires to obtain the financing
of certain equipment described in and subject to the Lease Agreement dated as of June 1, 2012
(the “Lease Agreement”) between the District and RBS Asset Finance, Inc. (‘RBSAF”); and

WHEREAS, the District proposes to enter into the Lease Agreement to finance or
refinance the Project (as defined in the Lease Agreement) with the intent that the interest on the
Lease (as defined in the Lease Agreement) be excluded from gross income for federal income
tax purposes and, as security for the Lease Payments (as defined in the Lease Agreement); and

WHEREAS, Grossmont Hospital Corporation (the “Hospital”’) has determined that the
Project is in the best interest of the Hospital and that the Hospital’'s use of the equipment after
the Project is completed and purchase of energy generated by such equipment will be beneficial
to the Hospital; and

WHEREAS, Hospital has agreed to consent to the assignment of the payments payable
to District under the Purchase Agreement (as defined in the Lease Agreement) by District to
RBSAF; and to make such payments, as set forth in the Purchase Agreement, sufficient to
enable the District to pay the principal of and interest on the Lease; and

WHEREAS, the proposed form of the Purchase Agreement and other Lessee
Documents (as defined in the Lease Agreement) have been presented to this meeting.

NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF
HOSPITAL AS FOLLOWS:

Section 1. The Hospital's Board of Directors approves the Hospital entering into the
Purchase Agreement and the Lessee Documents to which Hospital is a party (collectively, the
“Transaction Documents”) in order to induce RBSAF to finance or refinance the Project in a
principal amount of up to $18,000,000 at an interest rate not to exceed three percent per annum
and, in order to secure District's obligations under the Lease Agreement, to make payments
under the Purchase Agreement directly to RBSAF, as assignee of District.

Section 2. That any one or more of the Authorized Officers of Hospital listed in Section 3
below be, and each of them hereby is, authorized to execute, acknowledge and deliver in the
name and on behalf of Hospital to and with District and RBSAF the Transaction Documents,
including all attachments and schedules thereto, such Transaction Documents to be in
substantially the form presented to this meeting with such changes as the signing officer shall
determine to be advisable. Further, said Authorized Officers are authorized to execute,
acknowledge and deliver in the name and on behalf of Hospital any other agreement,
instrument, certificate, representation and document, and to take any other action as may be
advisable, convenient or necessary to enter into such Transaction Documents, the execution
thereof by any such Authorized Officer shall be conclusive as to such determination.

4815-0901-8895.2



Section 3. That for the purpose of this Resolution, the following persons, or the persons
holding the following positions, are “Authorized Officers” duly authorized to enter into the
transaction contemplated by this Resolution in the name and on behalf of Hospital:

Title of Officer Name

President Michael W. Murphy
Chief Executive Officer Michele Tarbet
Assistant Treasurer Ann Pumpian
Assistant Secretary Carlisle C. Lewis, lll

Section 4. That there is hereby authorized the continuing execution and delivery by the
Authorized Officers or any one of them in the name of and on behalf of Hospital such other
instruments or documents advisable, convenient or necessary to carry out the transactions
contemplated by this resolution.

Section 5. All actions heretofore taken by the Authorized Officers, any other members of
the Board of Directors of Hospital and other appropriate officers and agents of Hospital with
respect to the Transaction Documents and the Project are hereby ratified, confirmed and
approved

Section 6. That this Resolution shall take effect immediately.
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CERTIFIED COPY OF RESOLUTION

I, Ml[’/hdc [s%4 b&T , hereby certify that | am the duly qualified and acting Secretary of
Grossmont Hospital Corporation, a California nonprofit public benefit corporation organized and
existing under and by virtue of the laws of the State of California (the “Corporation”), and that as
such, | am authorized to execute this certificate on behalf of the Corporation.

| hereby further certify that attached hereto is a complete copy of a resolution which was
duly adopted by the Board of Directors of the Corporation at a meeting thereof which was duly
held on June 19, 2012, and at which a quorum was present and acting throughout, and that said
resolution has not been amended, modified, or rescinded since the date of adoption and is now
in full force and effect.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the official seal of
the Corporation this 19" day of June 2012, San Diego, California.

By: M Julors

Name: Msistpnt
Title: Secretary

[SEAL]



ATTACHMENT 3 TO CLOSING CERTIFICATE OF
GROSSMONT HOSPITAL CORPORATION

501(c)(3) Determination Letter

Attached.

01/139021.5 DRAFT June 26,2012 Attachment 2 to Exhibit D to Master Financing Agreement—Page 2
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Internal Revenue Service
- Department of the Treasury
, P. 0. Box 2508

Date: January 28, 2004 Cincinnati, OH 45201

Person to Contact:
Jackie Johnson 31-07453

Grossmont Hospital Corporation Customer Service Specialist
% Sharp Healthcare Payroll Dept Toll Free Telephone Number;
4000 Ruffin Rd S‘ié A 8:00.a:m. £0'6:30 p.mi, EST

San Diego; CA 92123-1849 Faxﬁgféﬁf‘m

513-263-3756
Federal identification Number:
33-0449527

Dear Sir or Madam:
This is'in response fo your request of January 28, 2004, regarding your organization's tax-exempt status.

in April 1991 we issued a determination letter that recognized your organization as exempt from federal income
tax. Our records indicate that your arganization is currently exempt under section 501(c)(3) of the Inteinat
Revenue Code.

Based on information subsequenﬂy submitted, we classified your organization as one that is not a private
foundation within the meaning of section 509(a) of the Code becduse it is an organization described in
sections 509(a)(1) and 170(b)(1)(A)ii).

This classification was based on the assumiption that your organization's operations would continue as stated
in the application. If your organization's sources of support, or its character, method of operations, or purposes
have changed, please let us know so we can consider the effect of the change on the exempt statusand
foundation status of your organization. _—

Your organization is required to file Form 990, Return of Organization Exempt fmm income Tax, only if its
gross receipts each year are normat!y more than $25,000. If a return is réquired, it tust be filed by the 15th .
day of the fifth month after the end of the organization's annual accounting period. The law imposes a penalty
of $20 a day, up to-a maximum of $10,000, when a retumn is filed late, unless there is reasonable cause fc- fhe

delay.

All exempt organizations (uniess specifically excluded) are liable for taxes under the Federal Insurance
Contributions Act (sacial security. taxes) on'remuneration of $100 or more. patd to each employee during a
calendar year. Your organization is not liable for the tax imposed under the Federal Unemployment Tax Act

(FUTA).

Organizations that are not private foundations are not subje‘c‘t to the excise taxes under Chapter 42 of the
Code. However, these organizations are not automatically exempt from other federal excise taxes.

Donors may deduct contributions to your organization as provided in section 170 of the Code. Bequests,
legacies, devises, transfers, or gifts to your organization or for its use are deductible for federal estate and gift
tax purposes if they meet the applicable provisions of sections 2055, 2106, and 2522 of the Code.



“Grossmont Hospital Corporation
33-0449527

Your organization is not required to file federal income tax returns unless it is subject to the tax on unrelated
business income under section 511 of the Code. If your organization is subject to this tax, it must file an
income tax return on the Form 990-T, Exempt Organxzanon Business Income Tax Return. Inthis letter, we are
not determmlng whether any of your organization's present or proposed activities are unrelated trade or
business as defined in section 513 of the Code.

Section 6104 of the Internal Revenue Code requires you to make your organization’s annual return available
for public inspection without. charge for three years after the due date of the retumn. The law also requires
organizations that received recognition of exemption on July 15, 1987, or later, to make available for public
inspection a copy of the exemption-application, any supporting: decuments and the exemption letter to any
individual who requests such documents in person or in writing. Organizations that received recognition of
exemption before July 15, 1987, and had a copy of their exemption’ appbcat;on onJuly 15, 1887, are aiso
required to make available for public inspection a copy of the exemption apphcatron any supporting documents
and the exemptlon letter to any individual who requests such documents in person or in-writing.

For additional information on disclosute requirements, pléase refer to Internal Revenue Bulletin 1999 - 17.

Because this letter could help resolve any questions about your organization's exempt status and foundation
status, you shoild keep it with the organization's permanent records.

1f you have any questions, please call us atthe tefephone number shown in.the heading of this letter.
This letter affirms your organization's exempt status.
Sincerely,

Janna K. Skufca, Acting Director, TE/GE
Customer Account Services
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INTERNAL REVENUE SERVICE - Department of the Tfeasufﬁ;iﬂﬁnffa
District Director ‘ : o

R o

c/c MeCaslin industrial Park

2 ‘Cupania Circle

Monterey Fark, CA 91754

Attn:EOG-2 ‘ Date: ppp 06 1481

Employer ldentification Number:

N/A
‘Grcssmont Hogpital Corporatlon, Case Number:
¢/0 Peter K. Ellsworth’ St 95163&328
3131 Berger Avenue, Sulte one Contact. Person:

San Diego, 'CA 92123 S ‘Dan Humm
. : . Contact Texephone Number
(2133723 6619 o

éccountlng Feriod Ending.:
June 30 S
Form. 996 Required;
. Yes.®
Addendum ﬁpplie$‘
NG .

% 3Dear App! fcant:

1
¥

o Based on Information suppl!ed and agsuming vour ‘operations .

™ will be as stated in your application . for. reaosniticn “Gf exemptlon,
we have aeterminad that you dre exempt from Federal . income tax! under

«/section,501(c)£a) of the - Internal ReVenue Code as, an arganizatian
‘descrtbed 4n secttion 501(c3(33 ' ,

) “He have further determlned that ycu are not &: prlvate ,
Feundation within the meanins of section §09(a) of the Codé, because
yeu are: an organizatxon descr:bed in eecﬁion'l?ﬁtblti)(&}(zix} '

: : I? your sources 0? aupport or yeur pu‘ ﬁaes, character of
. method of" operation change , piea$é iet us K OW' SO - we can consider
" the effact of the change on vy : ‘shatus and: foundattan
“.status. In. the case of an ama;dment to 'r'organizatienal d0¢ument»
. or. bylaws. pleaae send us & .copy.ef-the ‘an ,nded dccument ‘o bylaws.
"Atee, you ehcuid fnrorm us wr ai! chang & yaur n&meﬂor ddress.. :
P g RN Bt Sk
Sl A& or January 1, 1984, you are 1iab}evfor taxes underfthe
,Federal Insurance’ Contributions Act! (3¢cial security taxesd onh’
o remuneration of 8100 or More you pay ‘to &ach of your employees
© during a calendar.year. - You .are not liable: fer the tax imposed L
under the Federak Unemp!oyment Tax Bet. (FU A) . .

: Since you ara not a private Faundatlon Yo are not subseat to
. %he excise taxes under Chapter 42 »f the .Code:.. However; you are: not -
L autamatjca!iy exempt From ather: Faderal excise: taxes, - - 1§ ycu have P
’any quegtions about exciae, empieyment or ather Federal taxes.
pleaee l&t us know, = : E R . g

Bcnors may deducb contributxans tu you as prevaded in sectian .
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170 of the Code. Bequa@ts. legacxaa. devtses, transfers or girts o

‘ you. or for your use are deductible for Federal estate and gift tax

" purposes. if they meet . the appficab}a proviskcns of Ceode sections
2055; 2106 and 2522, : :

PR ¢ontr1bution deductions are aliawable do danar» anzy tu the
1u7(exhant that their Gontributions are.gifts; with Yo ‘consideration’
" received. Tiecket purchises and similar payments tn conjunction wzth
fund raising evente may: net nacessarlly qualtry a8 deductrble o ~

. contributions, depending on.the circumstances. See Revenue Ruling

.. . 6P=246, Publ ished. in Cumulative Builetin- 96?-2, on page 104, which -

. - sets forth gutdslines. regardfng-ths deduc ;ﬂﬁity,,as ‘charitable -

A ¢ontributions, or paym ntsfmai ; : 3. for admission "t or

."groaa receipts aach year are. norma;ly more’ tn,n $2s 000 !t EE
Uopeturn . ie required;’ 1t must be filed on the 15th day of. the. ‘£ Ifth
-month after the end of your annuadl accounting perisd. - Thellaw E
. imposes a penalty of  $10 a day. up-to-a maximum. of $3 qoy when a
. return is ?:1ed late; uniess thera is reasonable cause for: tne

i de:ay.

.o You ara not requ:red ta file Faderal income ﬁax raturns
: anless you are subject to the ‘tax an unreiated basinasa inaome under
— aection 511 . of the Code, 1F vou asre suhj d; b& this tax, yeu must
ZD'“‘fiIe an lncome tax return on: Fonm 990-? axempt Organizatian IA;H~
Business :ncame ‘Tax Return.-  , If this Jettér we are ‘not. determining
. whether any of your present or propasad» ‘tivitzes are unralated
.*trade or' bus}ness as derlned in sectian 513 or the Ccde, )

. © Yaou need an employer !denzirxeatxon number even iF ycu have na
e emplayeas 1£ an employer fdentification i umber was ‘not entered on.
“oybur application, & Rumber will: 'v néd to you and yéu will be
~ advised of it. Please .use that' humber - on all’ returns you fxle and

S ind all cerrespondénce wltn the lnternai Revenue Service.

- IF the head:ng of this letter lnd!oate$ hhat an addeadum 5'
,applxes, the enclosed addendum’ is an ;ntegrai part of .this. xetter.

Because this . létter: coild: he!p rasol?e any questsons about
your -exempt - statusg and- Foundation status, yau shoui@ keep 1t 1n yeur,

':“parmanent records.

o T1F yoéu have any questzeﬁs, ple&se eontact the person whose
: name and telephmne number appear in the heading o? this Jetteﬁ.f
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ATTACHMENT 4 TO CLOSING CERTIFICATE OF
GROSSMONT HOSPITAL CORPORATION

Evidence of Accreditation

Attached.
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The Joint Commission

June 20, 2012
Re: # 9853
CCN: #050026
Program: Hospital
Accreditation Expiration Date: March 17, 2015

Michele Tarbet

Chief Executive Officer
Sharp Grossmont Hospital
5555 Grossmont Center Drive
La Mesa, California 91942

Dear Ms. Tarbet:

This letter confirms that your March 12, 2012 - March 16, 2012 unannounced full resurvey was
conducted for the purposes of assessing compliance with the Medicare conditions for hospitals through
The Joint Commission’s deemed status survey process.

Based upon the submission of your evidence of standards compliance on June 18, 2012, the areas of
deficiency listed below have been removed. The Joint Commission is granting your organization an
accreditation decision of Accredited with an effective date of March 17, 2012. We congratulate you on
your effective resolution of these deficiencies.

§482.13 Condition of Participation: Patient's Rights

§482.24 Condition of Participation: Medical Record Services
§482.41 Condition of Participation: Physical Environment
§482.53 Condition of Participation: Nuclear Medicine Services

The Joint Commission is also recommending your organization for continued Medicare certification
effective March 17, 2012. Please note that the Centers for Medicare and Medicaid Services (CMS)
Regional Office (RO) makes the final determination regarding your Medicare participation and the
effective date of participation in accordance with the regulations at 42 CFR 489.13. Your organization is
encouraged to share a copy of this Medicare recommendation letter with your State Survey Agency.

This recommendation also applies to the following locations:

Ambulatory Infusion Center
8860 Center Drive, Suite 100, La Mesa, CA, 91942

Grossmont Hospital Brier Patch Campus
9000 Wakarusa, La Mesa, CA, 91942

wwwvnjointcomminsion.org Headquarters
One Renaissance Boulevard
Oakbrook Terrace, 11 60181
630 792 5000 Voice



he Joint Commission

Grossmont Medical Terrace Qutpatient Services
8860 Center Drive, La Mesa, CA, 91942

Grossmont Plaza Surgery Center
5525 Grossmont Center Drive Suite LL, La Mesa, CA, 91942

Sharp Grossmont Hospital
5555 Grossmont Center Drive, La Mesa, CA, 91942

We direct your attention to some important Joint Commission policies. First, your Medicare report is
publicly accessible as required by the Joint Commission’s agreement with the Centers for Medicare and
Medicaid Services. Second, Joint Commission policy requires that you inform us of any changes in the
name or ownership of your organization, or health care services you provide.

Sincerely,

DNk CRlit;;

Mark G. Pelletier, RN, MS
Chief Operating Officer
Division of Accreditation and Certification Operations

cc: CMS/Central Office/Survey & Certification Group/Division of Acute Care Services
CMS/Regional Office 9 /Survey and Certification Staff

wwrwjointoommission.aorg Headguarters
One Renaissance Boulevard
Oakbrook Terrace, 1L 60181
630 792 3000 Voice



ATTACHMENT 5 TO CLOSING CERTIFICATE OF
GROSSMONT HOSPITAL CORPORATION

Hospital License

Attached.
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License: 080000 oe
CEffective; 05/29/2012 -
Expires: 05/28/2013

State of California  versscamy. s
Department of Public I lealth |

In accordance wuth apphcable provtsmns of the Health and Safety Code of ahfornla
and its rules and regulations, ,t,h,e,Departme,ﬂt of Public Health. herelby issues.

tﬁzs [,u:ense to

(‘Addi,’t’ional Infonﬁéﬁén Listéd’onk Lﬁicens’e Adfdend'um)f

Rafer Complaints regarding these facilitles tor The Califomia Department of Public Hbalth Licensmg and.
Cemﬂcation, San Diego North District Qﬁice, 7575 Metropolitan, Drive, Suite 104, San. Dsego CA: 92108

POST IN A PROMINENT PLACE



license: 080000006

State of California Effective: 05/20/2012

Department of Public Health Expires: 05/28/2013

o , , Licensed Capacity: 536
License Addendum

GROSSMONT HOSPITAL (Continued)
55 mﬁ,ﬁrossmenuCenLgtPr
T ‘_l,.a Mesa»(:a«%1992@19‘“~« .
: ‘ , i} ih,

Approved Other Certifiable Parts
Prospective Payment System
GROSSMONT y@‘émth"

5555 Grossmeht. Certer Dr

La Mesa, Zg 91%2%2

" o ch}( PR 3,7};:‘,[1‘:»”.
3\}‘ % ok # ou "

,f ﬁ@g?%‘%?%{j‘é‘x‘

Prospective meﬁt $¥§t§,‘ Psychlatrlc Unit
GROS SPI;F AL
555?/ szo
La Mass
{

Y e .

b e S
i e

ey

This LICENSE is not transferable and is granted solely upon the following conditions, limitations and comments:
11/08/1993 DAVID & DONNA LONG CANCER CENTER

Ron Chapman, MD, MPH

Director & State Health Officer Carol J. Littler, RN, District Manager
Refer Complaints regarding these facilities to: The California Department of Public Health, Licensing and
Certification, San Diego North District Office, 7575 Metropolitan Drive, Suite 104, San Diego, CA §2108,
(619)278-3700
POST IN A PROMINENT PLACE



ATTACHMENT 6 TO CLOSING CERTIFICATE OF
GROSSMONT HOSPITAL CORPORATION

Articles of Incorporation

Attached.
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A | 1679188

o FILED g/
n the otfice of the Secretary of 5
olmoSMoMCdiforr'm:: e

ARTICLES OF INCORPORATION JAN 2 1991

or Unsuch 7

MARCH FONG €U, Secretdly of St
GROSSNONT HOSPITAL CORPORATION

FIRST: The name of this corporation is: GROSSMONT HOSPITAL
CORFORATION.

SECOND: (a) This corporation is a nonprofit public benefit
corporation and is not organized for the private gain of any
person. It is organized under the Nonprofit Public Benefit
Corporation Law for charitable purposes.

(b) The specific purposes of this corporation are:

(1) To establish, maintain, conduct, and
operate a hospital or hospitals and related, associated and
complementary facilities and services, such as, but not limited to,
skilled nursing, extended care, outpatient care, home care, and
other health care programs, activities, services and facilities;

(2) To carry on any educational activities
related to rendering care to the sick and injured, or to the
promotion of health;

(3) To promote and carry on scientific
research related to care of the sick and injured, or to the
promotion of health;

(4) To participate in any activity desigried
and carried on to promote the general health of the community;

_ , (5) To operate and maintain this corporation
and its assets for the benefit of the communities served by
Grossmont Hospital District, a political subdivision of the State
of California, organized and existing pursuant to Local Hospital
District Law (Division 23 of the California Health & Safety Code),
and which is located in San Diego County, California; and

(6) Generally to do anything and everything
necessary, expedient or incidental to the foregcing.

THIRD: (a) This corporation is organized and operated
exclusively for charitable, scientific, and educational purposes
within the meaning of Section 501(c)(3) of the Internal Revenue
Code of 1986 or the corresponding provisions of any future United
States internal revenue law.



(b) Notwithstanding any other provision of these
Articles, this corporation shall not, except to an insubstantial
degree, engade in any activities or exercise any powers that are
not in furtherance of the purpose of this corporation, and this
corporation shall not carry on any other activities not permitted
to be carried on: (1) by a corporation exempt from federal income
tax under Section 501(c) (3) of the Internal Revenue Code of 1986 or
the corresponding provision of any future United States internal
revenue law; or (2) by a corporation, contributions to which are
deductible under Section 170(c) (2) of the Internal Revenue Code of
1986 or the corresponding provision of any future United States
internal revenue law.

{(c) No substantial part of the activities of this
corporatlon shall consist of lobbying or propaganda, or otherwise
attempting to influence legislation, except as provided in Section
501(h) of the Internal Revenue Code of 1986, and this corporation
shall not participate in or intervene in (including publishing or
distributing statements) any political campaign on behalf of or in
opposition to any candidate for public office except as provided in
Section 501(h) of the Internal Revenue Code of 1986.

FOURTH: The name and address in California of the
corporation's initial agent for service of process are:

Peter K. Ellsworth
3131 Berger Avenue
San Diego, CA 92123

FIFTH: (a) All of the properties, monies and assets of
this corporation are irrevocably dedicated to charitable purposes
set forth in Article SECOND above. No part of the net earnings of
this corporation shall inure to the benefit of any of its
directors, trustees, officers or members, or to any private
individuals.

(b) In the event that this corporation is wound up
and dissolved, after paying or adequately providing for the debts,
obligations, and liabilities of this corporation, including this
corporation's allocable share of the debt of any obligated group of
which this corporation is a member, the remaining assets of this
corporation shall be distributed to a nonprofit corporation,
foundation, or fund which is organized and operated exclusively for
charitable purposes and which has established and maintained its
tax-exempt status under Section 501(c) (3) of the Internal Revenue
Code of 1986, or the corresponding provision of any future United
States 1nterna1 revenue law, and which is qualified for exemption
from taxation under Section 237014 of the California Revenue and
Taxation Code, or the corresponding section of any future
California revenue and tax lav, to be held in irrevocable trust for
the purposes set forth in Article SECOND, or for other health
related purposes for the benefit of the communities served by
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Grossmont Hospital District. Such nonprofit corporacion shall be
the San Diego Hcspital Association, a California nonprofit public
benefit corporation, if it qualifies as a distriiutee pursuant to
the foregoing provisions of this Article. Otherwise, a qualified
distriputee shall be selected and designated by the Board of
Directors of this corporation.

STATE OF CALIFORNIA )
) 8s.
COUNTY OF SAN MATEO )

on this Ltday of ST 7 f . 1990, before me, the
undersigned, a Notary Public in and for the State of California
with my principal office in the County of San Mateo, personally
appeared JORDAN W. CLEMENTS, personally known to me (or proved to
me on the basis of satisfactory evidence) to be the person whose
name is subscribed to the within instrument and acknowledged to me
that he executed the same.

IN WITNESS WHEREOF, I have subscribed my name and affixed my
official seal hereto as of the date firs ereinabove written.

. . ry - - » - - - A
@w m State of California
TARY PABLIC cwrmm

m«cmssmupm 4 1991 ‘
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FOUNDATION

Post Office Box 158

12 Mesa, California 920440158

(619) 6684200

Puud . Sipe

Bill: M. Sutherland
Vice Chairman

Patricia DeMarce

Clief Financial Officer
JamesP. Delauo, PhD.

Jobe Adame
Rose Cady
“Toni Daley

Witliam V. Ehlen
Gladden V. Elliost, MD.
Michael H. Eme
Paul W. Fordem

Teresa Henkel
William Herrick, MD.
Carol Hobbs

Geotge Huat

Cuntis Kelly
Fred J. Khicks
Leroy W, Knuson
Hardy G. Kuykenchalt
Joseph Leonard, MD.
Rosemary Logan
Charlotie McCanthy
Witliam A. Renert, MD.
Joseph W Rosa

Geace Smith
Charles H. White, Ph.D.

January 4, 1991

Secretary of State

State of California

1230 J. Street

Sacramento, California 955814

Dear Madami
Re: Grossmont Hoepital cbrporation

Grossmont Hospital Poundation, an existing cCalifornia
nonprofit public benefit corporation, hereby consents to the filing
of the Grossmont Hospital Corporation Articles of Incorporation, a
copy of which is enclosed with this letter, and to the use of the
nane “Grossmont Hospital Corporation” by the new corporation. If
you bhave any gquestions regarding this consent, please call the
undersigned at (619) 668-4200 or Croesmont Hospital Foundation’s
attorney, Johrn Whitney, at (619) 557-7618.

Thank you for your assistance.

Very truly yours,

GROSSMONT HOSPITAL FOUNDATION

By Jamee P. DeLauxQ., Ph.D.
Ite Executive Dixector
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In the office of the Secretary of State

CERTIFICATE OF AMENDMENT o tha Stalo uf Caiifornia
OF ARTICLES OF INCORPORATION »
OF GROSSMONT HOSPITAL CORPORATION, 06T 3 199

A California Nonprofit Public Benefit COrpotztion

{*ARCH FON‘G&}U, Sccretavl of State

Peter K. Ellsworth and Michael H. Erne certify that:

1. They are the duly elected and acting President and
Assistant Secretary, respectively, of Grossmont Hospital
Corporation. :

2. The Articles of Incorporation of Grossmont Hospital
Corporation shall be amended by revising Section (b) of Article
FIFTH to read as follows:

In the event that this corporation is wound up and
dissolved, after paying or adequately providing for the
debts, obligations, and liabilities of this corporation,
including this corporation's allocable share of the debt
of any obligated group of which this corporation is a
member, the remaining assets of this corporation shall
be distributed to Grossmont Hospital District, a
political subdivision of the State of cCalifornia,
organized and existing pursuant to the Local Hospital
District Law (Division 23 of the cCalifornia Health &
Safety Code), and which is located in San Diego County,
California. In the event that Grossmont Hospital
District no longer exists, the remaining assets of this
corporation shall be distributed to a nonprofit
corporation, foundation, or fund which is organized and
operated exclusively for charitable purposes and which
has established and maintained its tax-exempt status
under Section 501(c) (3) of the Internal Revenue Code of
1986, or the corresponding provision of any future
United States internal revenue law, and which is
qualified for exemptior from taxation under Section
2370138 of the Californi: Revenue and Taxation Code, or
the corresponding section of any future California
revenue and tax law, to be held in irrevocable trust for
the benefit of the citizens of the communities formerly
within the boundaries of Grossmont Hospital District.
Such nonprofit corporation shall be the San Diego
Hospital Association, a California nonprofit public
benefit corporation, if it qualifies as a distributee
pursuant to the foregoing provisions of this Article.
Otherwise, a qualified distributee shall be selected and
designated by the Board of Directors of this corporation.



3. The furegoing ame Iment has been approved by the Board
of Directors of Grossmont L pital Corporation.

4. The amendment has .een apprdved by the required vote of
the sole member of Grossmoni Hospital Corporation.

Peter K. Ellsworth,
President

Michael H. _Erne,
Assistant Secretary
VERIFICATION
Each of the undersigned declares, under penalty of perjury,
that the statements contained in the foregoing Certificate are true

and correct of his own knowledge, d that this declaration was
executed on the _AYth day of _@_ﬂﬂ‘_, 1991, at San Diego

County, California.
Petgr K. Ellsworth

Michael H.

[a:\ 098\ jhw\ ghc\articles.cer)
August 12, 1991



ATTACHMENT 7 TO CLOSING CERTIFICATE OF
GROSSMONT HOSPITAL CORPORATION

Bylaws

Attached.
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AMENDED AND RESTATED
BYLAWS OF
GROSSMONT HOSPITAL CORPORATION

A California Nonprofit Public Benefit Corporation

ARTICLE I
NAME

The name of this corporation shall be Grossmont Hospital Corporation, a California nonprofit public
benefit corporation. The purpose of the corporation shall be to further the roles and purposes contained in
the corporation’s Articles of Incorporation, and further, to promote and oversee the quality of care rendered in
the hospital; to act as the governing authority in matters of medical staff relations, clinical issues,
credentialing, physician discipline; to promote compliance with applicable laws and regulations and Joint
Commission on Accreditation of Healthcare Organizations requirements; and to establish policies to support

those purposes.

ARTICLE It
PRINCIPAL OFFICE

The principal office for the transaction of the business of the corporation shall be located at

Grossmont Hospital, 5555 Grossmont Center Drive, La Mesa, California.

ARTICLE lll
SEAL

The corporation shall have a seal bearing the inscription "Grossmont Hospital Corporation, a

California nonprofit public benefit corporation, Incorporated January 2, 1991".

ARTICLE IV
MEMBERSHIP
1. Sole Member.
a. The sole member of the corporation is Sharp HealthCare, a California nonprofit

public benefit corporation (hereinafter "Sharp").
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b. Sharp shall exercise its voting rights as the sole member of the corporation through
Sharp's Board of Directors (hereinafter the "Sharp Board"). These voting rights shall include the right to vote
(i) for the election of directors of the corporation, (ii) on a disposition of substantially all of the assets of the
corporation, (iii) on a merger of the corporation, and (iv) on a dissolution of the corporation. Additionally,
Sharp through the Sharp Board shall have all of the rights afforded members under the California Nonprofit
Corporation Law. Nothing provided herein, however, shall constitute any members of Sharp as members of

this corporation.

c The corporation shall not have the power to issue any other memberships.”
2. Meetings of the sole Member of Grossmont Hospital Corporation.
a. The annual meeting of the sole member of Grossmont Hospital Corporation shall

be held at a time and place within San Diego County to be determined from time to time by the sole member.
Special meetings of the sole member may be held at the call of the sole member, the Board of Directors of

this corporation, or the President of this corporation.

b. Notice of annual meetings or special meetings of the sole member shall be given by
mail to the sole member. Such written notice shall be mailed not less than ten (10) days in advance of the
date of the meeting, and in the case of a special meeting shall state the purpose for which it is called. The
notice of ény meeting at which directors are to be elected shall include the names of all those persons who
are nominees at the time the notice was given. Notwithstanding the foregoing, the sole member may waive
notice, consent to the holding or approve the minutes of any annual or special member meeting in

accordance with Section 5511(e) of the California Nonprofit Corporation Law.

3. Quorum. A quorum of the Sharp Board shall constitute a quorum at any member meeting of
this corporation. If a quorum is present, the affirmative vote of the majority of those present at the meeting,
entitled to vote and voting on any matter shall be the act of the member, uniess the vote of a greater number
is required by law, by the Articles, or by these Bylaws, except that those present at a duly called or held
member meeting at which a quorum is present may continue to do business until adjournment,
notwithstanding the withdrawal of enough persons to leave less than a quorum, if any action taken (other

than adjournment) is approved by at least a majority of those persons required to constitute a quorum.

4 Transfer of Membership. Membership may be transferred to another person or corporation

meeting the qualifications of the transferring member as authorized by the Board of Directors of the

transferring member.

* All italicized provisions can only be changed with the approval of the Grossmont Healthcare District.
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5. Distributions to Member. This corporation shall not make any contributions or donations to

the member, and shall not make any distributions of any gains, profits or dividends to the member. The
foregoing shall not prohibit this corporation from making payments fo the member for repayment of
indebtedness or services rendered or other payments made in the ordinary course of business. This
corporation shall not make any other contributions or donations to any other person or entity unless they are
primarily for the benefit of this corporation, Grossmont Healthcare District (hereinafter, the “District’), or the

communities served by the District.”

ARTICLE V
BOARD OF DIRECTORS

1. Powers of the Board.

a. The governing board of the corpdration shall be known as the Board of Directors.
The administrative powers of the corporation shall be vested in the Board of Directors, which shall have
charge, control and management of the property, assets and funds of the corporation; shall fill vacancies
among members of the Board of Directors for unexpired terms as provided in Section 4 of this Article V; and
shall have the power and authority to do and perform aII'acts and functions not inconsistent with these

Bylaws or with the Articles of Incorporation of this corporation.

b. Capital Expenditure Approvals.  Any non-budgeted capital projects relating to

Grossmont Hospital (hereinafter, the “Hospital’) in excess of Four Hundred Thousand Dollars ($400,000) and
any budgeted capital projects rejated to the Hospital in excess of Seven Hundred Fifty Thousand Dollars
($750,000) shall be subject to the approval of the sole member. Any capital projects relating to the Hospital
in excess of Ten Million Dollars ($10,000,000) shall only be approved at a meeting of the Board of Directors
by a two-thirds majority vote of the Board of Directors (as defined in Article V, Section 2b herein) in which at
least two (2) District Approved Directors approve of the project(s), which project(s) shall also be subject to the

approval of the sole member.”

C. Abandonment/Surrender of Lease. A majority vote of the Board of Directors in

which at least a majority of the District Approved Directors approve of the action, shall be required before this
cormporation may abandon, surrender or otherwise terminate the Lease between this corporation and the
District dated May 29, 1991, under which this corporation leases the Hospital (the “Lease”), prior to the

scheduled termination date of the Lease.”

* All italicized provisions can only be changed with the approval of the Grossmont Healthcare District.
* All italicized provisions can only be changed with the approval of the Grossmont Healthcare District.
* All italicized provisions can only be changed with the approval of the Grossmont Healthcare District.
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2. Election of the Board of Directors.

a. The number of directors shall be fifteen (15). Elected members of the Board of
Directors shall be elected at the annual meeting of the sole member and shall hold office until their
successors are elected and qualified or their term expires, subject to death, resignation or removal as
provided in these bylaws. The President of Sharp and the Chief Executive Officer of the corporation shall be
ex-officio voting members of the Board of Directors of this corporation. One (1) member of the Board of
Directors shall be a member of the Hospital's Medical Staff designated by the Hospital’s Medical Executive
Committee. The Immediate Past-Chief of the Medjcal Staff shall be an ex-officio voting member of the Board

of Directors.”

(i) Five (5) of the directors shall be designated by the District (the “District
Approved Directors”) and shall either be elected members of the District Board of Directors or registered
voters in the District. District Approved Directors that are not also elected members of the District Board
of Directors shall be subject to the approval of the sole member, which approval shall not be unreasonably

withheld.”

(i) Five (5) of the other direcfors, excluding the ex-officio members and the
member designated by the Hospital's Medical Executive Committee, shall be registered voters in the

District.”

b. The terms of the elected directors shall be three (3) years each; except that the
terms of some of the members of the Board of Directors shall be shortened so that the terms are staggered
and the terms of no more than five (5) directors elected by the sole member expire in any one (1) year.
Nothing herein shall prohibit the reelection of a director for additional or successive terms of office; provided,
however, that no director, other than ex-officio directors, District Approved Directors who.are also elected
members of the District Board of Directors, and the Chair of the Board of Directors (as provided for in the
following sentence) shall serve more than nine (9) consecutive years on the Board of Directors. A board
member who has served nine (9) consecutive years may continue to serve on the Board of Directors for so
long as he/she is also elected to be Chair of the Board of Directors. A director who has served the maximum
number of consecutive years may be re-elected to the Board of Directors one year or more after his or her
prior term expired. During such period in which the former director is not serving, he or she may serve on
committees or in other capacities and such service shall not prohibit such person from being re-elected to the

Board of Directors one year after his or her prior term as a director expired.

* All italicized provisions can only be changed with the approval of the Grossmont Healthcare District.
* All italicized provisions can only be changed with the approval of the Grossmont Healthcare District.
* All italicized provisions can only be changed with the approval of the Grossmont Healthcare District.
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C. At each annual member meeting, a number of directors shall be elected by the sole

member equal to the number of directors whose terms shall have expired at the time of such meeting.

3. Restriction on Interested Parties. Not more than forty-nine percent (49%) of the persons

serving on the Board of Directors at any time may be interested persons as that term is defined in Section

5227 of the California Nonprofit Corporation Law.

4, Vacancies on the Board of Directors. All vacancies on the Board of Directors, excluding the

ex-officio members, the member designated by the Hospital's Medical Executive Committee and the District
Approved Directors, may be filled by a majority of the remaining directors then in office, whether or not less
than a quorum, with thé approval of the sole member. No director’s resignation will be effective if, as a result
of such resignation, the Board of Directors would be left without a duly elected director or directors in charge
of corporate affairs. No reduction of the authorized number of directors shall have the effect of removing any
director before that director's term of office expires. Each director so appointed to fill a vacancy shall hold
office thereafter for the remainder of the unexpired term of his predecessor and until the election and

gualification of his successor.

5. Indemnification of Directors and Officers. The corporation shall indemnify all of its officers,

directors and other agents against all liabilities and costs of defense incurred by such person in the exercise
of his or her duties with respect to this corporation except in those cases where such indemnification cannot

be provided under Section 5238 of the California Nonprofit Corporation Law.

ARTICLE VI
MEETINGS OF THE BOARD OF DIRECTORS

1. Annual Meeting. At the first meeting folliowing the annual meeting of the sole member, the
Board of Directors shall elect officers and shall transact such other business as may be necessary or
appropriate.

2. Regular Meetings. Regular meetings of the Board of Directors shall be held without call at

such times as the Board of Directors may from time to time specify by resolution. No notice need be given of

any regular meeting of the Board of Directors.

3. Special Meetings. Special meetings of the Board of Directors may be called by the

President of the corporation and shall also be called within fourteen (14) days of the receipt by the President
of a written request signed by any two (2) members of the Board of Directors. Written notice of special

meetings shall be mailed to each member of the Board of Directors at least five (5) days before the date of
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such special meeting. This notice shall state the business for the transaction of which the special meeting

has been called.

4, Adjourned Meetings. A quorum of the directors may adjourn any board meeting to meet

again at a stated day and hour; provided, that in the absence of a quorum, a majority of the directors present
at any board meeting, either regular or special, may adjourn from time to time, until the time fixed for the next
regular meeting of the Board of Directors. If the meeting is adjourned for more than twenty-four (24) hours,
notice of adjournment must be given prior to the time of the adjourned meeting to directors who were not
present at the time of adjournment. If the meeting is adjourned for no more than twenty-four (24) hours, no
notice of the time or place or purpose of holding an adjourned meeting need be given to any absent director if

the time and place is fixed at the adjourned meeting.

5. Quorum. A majority of the authorized number of directors then holding office shall be
necessary and sufficient to constitute a quorum for the transaction of business. The act of a majority of the
directors present at any meeting at which there is a quorum shall be the act of the Board of Directors, except
as otherwise provided in the Bylaws. If a quorum is otherwise present at a meeting, directors not attending

may participate by telephone.

6. Attendance. Members of the Board of Directors shall strive to attend all meetings of the
Board of Directors. lliness and absence from the city shall be regarded as valid excuses when the President
or his designee shall have been notified in advance. The Board of Directors may consider other excuses at
its discretion. The Chief of Staff and the Chief of Staff-elect of the Hospital's Medical Staff shall be invited to
attend all open meetings of the Board of Directors, and as appropriate, closed meetings of the Board of

Directors.

7. Place of Meeting. Meetings of the Board of Directors shall be held at such place within San

Diego County as may be designated in the notice of meeting or as may, from time to time, be set by

resolution of the Board of Directors.

8. Consent to Meetings. The transactions of any meeting of the Board of Directors, however

called and noticed or wherever held, shall be as valid as though it had been a meeting duly held after regular
call and notice, if a quorum is present and if, either before or after the meeting, each of the directors not
present signs a written waiver of notice or a consent to holding such meeting, or an approval of the minutes
thereof. All such waivers, consents or approvals shall be filed with the corporate records or made a part of

the minutes of the meeting.
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9. Removal. Directors of this corporation may be removed in accordance with the provisions of
Sections 5221, 5222, and 5223 of the California Nonprofit Corporation Law; provided, however, District
Approved Directors may not be removed under Section 5222 without the written consent of the District Board
of Directors, and the ex-officio Director and Director designated by the Hospital's Medical Executive
Committee may not be removed under Section 5222 without the written consent of the Hospital's Medical

Executive Committee.”

10. Action Without A Meeting. Any action required or permitted to be taken by the Board of

Directors under the provisions of the California Corporations Code, the Articles of Incorporation, or these
Bylaws may be taken without a meeting, if all members of the Board of Directors shall individually or
collectively consent in writing to such action. Such written consent or consents shall be filed with the minutes
of the proceedings of the Board of Directors. Such action by written consent shall have the same force and
effect as unanimous vote of such directors. A certificate or other document filed on behalf of the corporation
relating to any action taken by the Board of Directors without a meeting shall state that the action was taken
by unanimous written consent of the Board of Directors without a meeting and that the bylaws of this

corporation authorized its directors to so act.

11. Open and Closed Meetings. Although this corporation is not subject to any open or public

meeting requirements by law or otherwise, any regular or special meeting of the Board of Directors shall be
open to the public during the conduct of all business except for the Board of Directors' consideration of any of

the following matters:

a. Matters which pursuant to the Ralph M. Brown Act (California Government Code
Sections 54950, et seq.), the Local Hospital District Law (Div. 23 of the California Health & Safety Code), or

applicable case law may be conducted in closed session.

b. Any Agreements, contracts, business and marketing strategies, financial
information, quality information, and any other competitive and strategic information, disclosure or discussion
of which in an open and public meeting would in the opinion of the Board of Directors harm or potentially

harm the corporation’s ability to compete successfully.

At the conclusmn of the open and public portion of each regular or special meeting, the
meetlng shall be closed to the public and the Board of Directors shall meet in closed session to discuss

matters covered under subparagraphs (a) or {b) of this Section.

* All italicized provisions can only be changed with the approval of the Grossmont Healthcare District.
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ARTICLE VII
OFFICERS

1. Designation, Qualification, Selection and Terms of Office. The officers of the corporation

shall be a Chair of the Board, a Vice-Chair, a President, a Chief Executive Officer, a Secretary, a Treasurer,
and such other officers as‘shéll be appointed in accordance with the provisions of Section 2 of this Article VII.
The Chair, Vice-Chair, Secretary, and Treasurer shall be elected by the Board of Directors from its
membership at its annual meeting, and each shall hold and continue in office until he/she shall resign or shall
be removed or otherwise become disqualified to serve, or until his/her successor shall be elected. The other

officers shall be selected as provided herein.

2. Other Officers. The Board of Directors may, in its discretion, appoint one or more vice
presidents, assistant secretaries, one or more assistant treasurers and such other officers, agents, and
employees as it may deem necessary or advisable, each of whom shall hold office for the period, have such
powers and authority, and shall perform such duties as are or may be conferred or prescribed by these
bylaws, or as the Board of Directors may from time to time direct or determine. The Board of Directors may
delegate to any officer the power to appoint and to prescribe the authority and duties of any officer, agent or
employee. Any assistant secretary or assistant treasurer may exercise any of the posers of the secretary or

the treasurer, respectively.

3. Removal and Resignation. Any officer, other than the President and the Chief Executive

Officer, nﬁay be removed, either with or without cause, by a majority of the directors at the time in office, at
any regular or special meeting of the Board of Directors, or except in case of an officer chosen by the Board
of Directors, by an officer upon whom such power of removal shall have been conferred by a majority of the

directors acting at a regular or special meeting thereof.

Any officer may resign at any time by giving written notice to the Board of Directors or to the
President of the corporation. Any such resignation shall take effect at the date of the receipt of such notice or
at any later time specified therein; and, unless otherwise specified therein, the acceptance of such

resignation shall not be necessary to make it effective.

4, Vacancies. A vacancy in any office because of death, resignation, removal, or any other
cause shall be filled in the manner provided in these bylaws for regular appointments to such office, except
that if such vacancy occurs in the office of the Chair, Vice-Chair, President, Secretary or Treasurer, the

successor may be chosen at any regular or special meeting of the Board of Directors.
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5. Chair_of the Board. The Chair shall preside at all meetings of the Board of Directors.

He/she shall be an ex-officio member of all standing committees, and shall have the general powers and
duties usually vested in the office of the chair of a board of directors, and shall have such other powers and

duties as may be prescribed by the Board of Directors or the bylaws.

6. President. The President of Sharp shall be the President of this corporation and shall have,
subject only to the policy control of the Board of Directors, full responsibility for supervision, direction and
control of the business and affairs of the corporation and all of its employees. He/she shall be the Board of
Directors’ direct executive representative in the management of the corporation. The President has the
general power and duty of management usually vested in the office of president and such other powers and
duties as may be conferred on him/her by the Board of Directors from time to time. The President shall be
authorized to participate in the deliberations of all committees. The President may delegate operational
management of the institution to a Chief Executive Officer and others appropriate to carry out the portions of

his responsibilities he chooses to assign to them.

7. Chief Executive Officer.
a. The Chief Executive Officer of this corporation shall be chosen by the President and

shall serve at the pleasure of the President, subject to the rights, if any, of the Chief Executive Officer under
any contract 'of employment. The salary and benefits of the Chief Executive Officer shall be established by
the President from time to time, subject to the rights, if any, of the Chief Executive Officer under any contract
of employment. The President shall utilize a special committee to assist in the selection of any new Chief
Executive Officer. This special committee shall be appointed by the Chair of the Board of Directors and shall
consist of four(4) board members, two (2) of whom shall be District Approved Directors and one (1) of whom
shall be a member of the Hospital's Medical Staff. The purpose of this special committee shall be to review
the candidates presented to the commiltee by the President and advise the President regarding the
employment of any of such candidates. Additionally, at least two (2) District Approved Directors shall have

input into the annual review of the Chief Executive Officer.”

b. The President shall not terminate the Chief Executive Officer without previously

consulting with the Board of Directors.

C. The Chief Executive Officer shall have such duties as are dele.gated to him/her by
the President and shall have the general power and duty of management usually vested in the office of the
Chief Executive Officer, subject to the President's supervision and control, and such other powers and duties
as may be conferred on him/her by the President from time to time. The Chief Executive Officer shall be

qualified for his/her responsibilities through education and experience.

* All italicized provisions can only be changed with the approval of the Grossmont Healthcare District.
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8. Vice-Chair. In the absence of the Chair, the Vice-Chair shall perform all the duties of the
Chair, and when so acting, shall have all the powers of and be subject to all the restrictions upon the Chair.
The Vice-Chair shall have such other powers and perform such other duties as from time to time may be

prescribed for him/her by the Board of Directors or the Bylaws.

9. Secretary. The Secretary shall keep, or cause to be kept, a book of the minutes, at the
principal office of the corporation or such other place as the Board of Directors may order, of all meetings of
trustees, with the time and place of their holding, whether regular or special, and if special, how authorized,

the notice thereof given and the names of those present at Board meetings.

The Secretary shall give or cause to be given notice of all the meetings of the Board of
Directors required by the Bylaws or by law to be given, and he/she shall keep the seal of the corporation in
safe custody, and shall have such other powers and perform such other duties as may be prescribed by the

Board of Directors or by the Bylaws.

10. Treasurer. The Treasurer shall be the chief financial officer of the corporation and shall
cause to be kept and maintained adequate and correct accounts of the properties and business transactions

of the corporation.

ARTICLE VI
BOARD DELEGATED COMMITTEES

1. Creation and Appointment. The Board of Directors may create one or more board

committees, each consisting of not to exceed seven (7) board members, and delegate to such committees
any of the authority of the Board of Directors except with respect to those powers which cannot be delegated
pursuant to Section 5212(c) of the California Nonprofit Public Benefit Corporation Law (“Delegated
Committee”). Appointments to such Délegated Committees shall be by a majority vote of the Board
members then in office. The Chair may appoint one or more directors as alternate members of any
Delegated Board committee, who may replace any absent member at any meeting of the Delegated

Committee.

2. Meetings and Action. Meetings and actions of the Delegated Committees shall be governed

by, held and taken in accordance with the provisions of Article VI of these Bylaws, concerning meetings of the
Board of Directors, with such changes in the context of those provisions as are necessary to substitute the
Delegated Committee and its members for the Board of Directors and its members, except that the time for

regular meetings of Delegated Committees may be determined either by resolution of the Board of Directors
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or by resolution of the Delegated Committee. The Board of Directors may adopt rules for the governance of

any Delegated Committee not inconsistent with the provisions of these Bylaws.

3. The Executive Committee. The Executive Committee is a Delegated Committee composed

of five (5) members of the Board of Directors, one of whom shall be the President; provided that, if the
President is not a member of the Board of Directors, he shall be an ex-officio, non-voting member of the
Executive Committee and the total number of members of the Executive Committee shall be increased to six
(6). At least two (2) members of the Executive Committee shall be District Approved Directors. The
Executive Committee shall report to the next Board of Directors meeting all actions taken. The Chief

Executive Officer may attend all meetings of the Executive Committee.

ARTICLE IX
OTHER COMMITTEES
1. Creation. The Chair of the Board of Directors, subject to confirmation by the Board of

Directors, or the Board of Directors itself may create other committees, either standing or special, to serve
the Board of Directors but which do not have the powers of the Board of Directors. Such other board
committees need not consist entirely of board members; however, board members shall comprise' a majority
of each standing or special committee. Non-board member committee members shall be chosen for their
demonstrated interest in the corporation and for their willingness to devote their time and personal expertise
fo the corporatioh in furtherance of its goals. Except as specifically described in these Bylaws, such other
board committees shall consist of no fewer than six (6) nor more than ten (10) members (including ex-officio

members) and at least two (2) members of each committee shall be District Approved Directors.”

2. Standing Committees. The standing committees shall be as follows, with the following

composition and purposes:

a. Finance and Business Development Committee.

(1) Ex-Officio Membership. Chair of the Board of Directors and the Chief

Executive Officer.

(2) Purpose. To review financial data related to the operating and capital
budgets, performance of the clinical areas and overall financial condition of the corporation. In addition, the
committee shall review, develop and make recommendations to the Board of Directors regarding business

development, strategy and decisions.

* All italicized provisions can only be changed with the approval of the Grossmont Healthcare District.

FABYLW-GHC-10/17/06FNL 1



b. Quality Management Committee.

) Ex-Officio Membership. Chair of the Board of Directors and the Chief

Executive Officer.

(2) Purpose. To review matters pertaining to employee and customer

relations, image enhancement, customer satisfaction, and quality outcomes and comparisons.

C. Facilities Utilization Committee.

@) Ex-Officio Membership. Chair of the Board of Directors and the Chief

Executive Officer.

(2) Purpose. To review and make recommendations to the Board of Directors

regarding facilities planning.

d. Board Development Committee.

) Ex-Officio Membership. Chair of the Board of Directors and the Chief

Executive Officer.

2) Purpose.

(i) review and make recommendations to the Board of Directors on

board development opportunities and needs, including community representation, succession and education;

ii) propose candidates for nomination for membership to the Board of

Directors; and

{ii) recommend to the Board of Directors eligible members of the

Board of Directors to serve as officers of the Board of Directors.

e. Nominating Committee. The Nominating Committee of Sharp shall be the duly

appointed and acting nominating committee of this corporation. The committee shall nominate all candidates

to be voted upon in electing members of the Board of Directors.
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f. Audit Committee. The Audit Committee of Sharp shall be the duly appointed

and acting Audit Committee of this corporation.

3. Special Committees. Special committees may be established by the Chair of the Board of

Directors with the concurrence of the Board of Directors for special tasks as circumstances warrant.

4. Appointment of Members and Chairs. Committee members and committee chairs shall be

appointed by the Chair of the Board of Directors and confirmed by the Board of Directors. One or more
alternate members of any committee may be appointed, who may replace any absent member at any
meeting of the committee. Committee members and chairs shall continue to serve until replaced by the
Chair of the Board of Directors, with the concurrence of the Board of Directors, or until their terms as

directors expire, whichever occurs first.

5. Meetings and Notice. Meetings of a committee may be called by the Chair of the Board of

Directors, the President, the chair of the committee or a majority of the committee's voting members. Each
committee shall meet as often as it is necessary to perform its duties. Notice of a meeting of a committee
may be given at any time and in any manner reasonably designed to inform the committee members of the

time and place of the meeting.

6. Quorum. A quorum for the transaction of business at a meeting of the committee shall exist
when both. (i) a majority of the voting members of the committee are present, and (ii) a majority of the
committee members present are board members. Each committee may keep minutes of its proceedings

and shall report periodically to the Board of Directors.

7. Manner of Action. A committee shall take action by majority vote of a quorum.

8. Vacancies. A vacancy in any committee or any increase in the membership thereof
shall be filled for the unexpired portion of the term by the Chair of the Board of Directors with approval of the

Board of Directors.

ARTICLE X
QUALITY OF CARE

The Board of Directors shall establish and maintain appropriate medical, nursing and administrative
staffing to provide acceptable quality of care in this institution. It shall be a principal objective of the Board of
Directors to review and act on reports from administration and from physicians using the facility on quality of

care matters.
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ARTICLE XI
MEDICAL STAFF

1. Organization. A medical staff (the "Medical Staff') shall be organized for the Hospital with
appropriate officers and bylaws. The Medical Staff shall be self-governing with respect to the professional
work performed at the Hospital. Membership in the Medical Staff shall be a prerequisite to the exercise of
admitting and clinical privileges in the Hospital, except as otherwise specifically provided in the Medical Staff

bylaws.

2. Bylaws. The Medical Staff shall adopt bylaws, which shall be effective upon approval of the

Board of Directors of the corporation, which shall not be unreasonably withheld.

3. Medical Staff Membership and Clinical Privileges. Membership on the Medical Staff shall be

restricted to practitioners who are competent in their respective fields, worthy in character and in professional
ethics, and who are currently licensed by the State of California. The bylaws of the Medical Staff may provide
for additional qualifications for membership and privileges as appropriate. Mechanisms have been
established to assess the quality of care provided by members of the Medical Staff. The Medical Staff's
Medical Executive Committee shall make recommendations to the Board of Directors of the corporation for
its approval pertaining to individual Medical Staff membership and clinical privileges. The bylaws of the
Medial Staff shall establish a system for se‘Iection of Medical Staff chairmen. The mechanisms for corrective
action, termination of membership, and fair-hearing procedures shall be as set forth in the Medical Staff

bylaws, including appellate review by the Board of Directors in accordance with the Medical Staff bylaws.

ARTICLE XIi
AUXILIARY ORGANIZATIONS

1. Formation. The Board of Directors may authorize the formation of auxiliary organizations to
assist in the fulfillment of the purposes of the corporation. Each such organization shall establish its bylaws,
rules and regulations, which shall be subject to the Board of Directors’ approval and which shall not be

inconsistent with these Bylaws or the policies of the Board of Directors.

2. Existing Organizations. The Grossmont Hospital Auxiliary is an existing auxiliary

organization whose purpose is to assist in the fulfillment of the purposes of the corporation. Its purposes and

bylaws have been approved by the Board of Directors.
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ARTICLE Xiii
AMENDMENTS

1. Amendments by the Board of Direcfors. These Bylaws may be amended or repealed-and

new bylaws adopted by the vote of a majority of all the directors at any meeting of the Board of Directors,
subject to the approval of Sharp. The foregoing, notwithstanding any provision requiring the supermajority
vote of the Board of Directors or specifically requiring the approval of one (1) or more District Approved
Director(s), may not be amended without the requisite super-majority vote or District Approved Director(s)’
approval. In addition, Sections 1c and Section 5 of Article 1V, Sections 1b and 1c of Article V, the last three
sentences of Section 2a of Article V, Sections 2b(i) and 2b(ii) of Article V, Section 9 of Article VI, Section 7 of
Article VII, Section 1 of Article IX and Sections 1 and 3 of Article XIlI of these Bylaws shall not be amended

without the District’s consent.”

2. Amendments by the Member. These Bylaws may be amended or repealed and new bylaws

adopted by the member.

3. Name. The name of Grossmont Hospital shall not be changed without the approval of

eleven (11) members of the Board of Directors.”

Adopted 1991

Amended 01/17/95
Amended 06/17/97
Amended 01/19/99
Amended 02/15/00
Amended 01/03/01
Amended 10/17/06

* All italicized provisions can only be changed with the approval of the Grossmont Healthcare District.
* All italicized provisions can only be changed with the approval of the Grossmont Healthcare District.
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CERTIFICATION

I, Michele Tarbet , hereby certify that | am the duly elected and acting Assistant Secretary of

Grossmont Hospital Corporation, a California nonprofit public benefit corporation organized and existing
under and by virtue of the laws of the State of California (the “Corporation”), and that as such | am authorized

to execute this certificate on behalf of the Corporation.

I hereby further certify that the foregoing Bylaws, comprising fifteen (15) pages, constitute the Bylaws
of said Corporation as duly amended and adopted by the Board of Directors at a regular meeting held on
October 17, 2006 and at which a quorum was present and acting throughout and that said Bylaws have not

been amended, modified, or rescinded since the date of adoption and are now in full force and effect.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the official seal of the
Corporation this 25" day of June 2012, San Diego, California.

By: n(/t W \/)W

Name: - Michele Tarbet

Title: Assistant Secretary
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