PUBLIC
HCMO Notice of Material Change

St. Charles Health System/The Center
September 13, 2024

Attachment No. 11



Articlés of Amendmént - Business/Professional Corporation
Ségretary.of State - Corporanon Dlvlslon 255 Capltol StsNE; Suite 153~ Salem, OR 97310-1327 sos aregon,, gov/buslness Phone (503) 9862200

FiILED

In:dccordance with-Oregan Revised: Statute 182,410:192:490, the: Information on this’ applicanon Is‘public record. D EC 3 1
We must rélease this Information to:all parties upon request and’ itwill isted on aur wahsite: 20 la

Pléase Type'orPrint Legibly-In BlackInk. AttachAdditional SHeet if-Necgssary.

REGISTRY NUMBER: 6711

Fof dffica tisé Giily

OREGON
T PP ‘ SECRETARY
1. ENTITY-NAME:: N_eurom'usculoskeletal Cente‘r'-of'the'Cascade's; P.C. RY OF STATE

2. g'rlagelig Pg\lalnl}lg émglyelgy&l;\gg; IeOp;l;al'!E s%R.{IIFrIfE?e gfryl CORPORATION IS MADE HEREBY:. stite’ the artlcle fiumbii(s).and et forth the

‘See Exhibit A-attached heretg

3, THEAMENDMENT WAS'ADOPTED'ON: 12/28/18

(lf mare than one amendment was' adopted udentify the dateof adoptlon of each: amendment )‘

4, PLEASE;?C,HEGK‘-T HE APPROPRIATE STATEMENT:

(@ Shareholder action:was required to-adopt the amendment(s).
The vote-was asfollows:

‘Classiopserlés of shares. ‘Numiber of vates eiititled ‘Numbier of vates cast _Number of votes;cast
Yobeicast FOR . AGAINST
las yvatin 1100 1,100 0
Class votlngg 4’68 400: 0

C: Shareholder action was not requiredto: adopt the amendment(s) The' amendment(s) was, adopted by theboard of directors
without. shareholder action.

‘Ci-Thé.corporation has not |ssued“ 'ny shares of stock Shareholder actlon was not requured to'adopt the aniendment(s)..

5. Principal Place:of Business (PhyslcalStre,_,

2200:NE.Neff Road Suite 200
‘Bend, OR-97701, | ' MDerek Garrett
| | 2200 NE Neff Road siiite’200
Bend; OR97701 |

7. EXECUTION:

| declare asan authorlzed slgne under penalty of perjury, that thisidacument does:riot fraudulently’ conceal  fratiduléntly ObSEURe; raudulently alter

' ofthe:person;orany officers, diréctors, employees.or dgents ofit ' et

ind: yest: swledge and ellef true,correct, and.complete: Making: false's atements

be penallzed by ﬁnes, imprlsonment or both
ngnat ure;

Printed Names

Derek Garrett

CONTACT NAWE: (Toresolve:questions withi this filing)

_ ] . NEUROMUSCULOSKELETAL CENTER OF :,m:l
Brenda Ayers

PHONE NUMBER: (Include areascode) H‘ ” || || II IHI I . }i
503:226.1191 o %

67112780-19638717 AMDART el

:Articles of Améndmént ~Businass/Proféssional-Corporation’-(11/17)



EXHIBIT A

AMENDMENT TO RESTATED ARTICLES OF INCORPORATION
OF
NEUROMUSCULOSKELETAL CENTER OF THE CASCADES, P.C.

. The Restated Articles of Incorporation of Neuromusculoskeletal Center of the Cascades,
P.C. are hereby amended as follows:

Article II is hereby deleted in its entirety and replaced with the following:

Article II
Shares

2.1  Number of Shares. The aggregate number of shares that the
corporation shall have authority to issue is 10,000 shares of Class A voting common
stock and 10,000 shares of Class »C voting common stock.

2.2  Exchange of Class B Common Stock for Class A Common
Stock. Upon the effective filing of this Amendment to Restated Articles of
Incorporation, all issued and outstanding shares of Class B common stock shall be
automatically exchanged for an equal number of shares of Class A common stock.

2.2  Automatic Conversion of Class A Common Stock to Class C
Common Stock. All of the Class A common stock held by a Class A shareholder
shall be converted to an equal number of shares of Class C common stock following
the request of such holder and approval of the corporation’s Board of Directors and
Class A shareholders. The date of the conversion from Class A common stock to
Class C common stock shall be the effective date of conversion set forth in the
shareholder approval, or. if no effective date is designated in the shareholder
approval, then the conversion shall be effective as of the date of the sharcholder
approval.

2.3  Mechanics of Exchange or Conversion. Upon an exchange or
conversion, if the Class A common stock or Class B common stock is certificated,
the holder of the shares of common stock exchanged or converted shall surrender
the certificate or certificates for such shares of common stock at the principal office
of the corporation. If required by the corporation, any certificates surrendered for
exchange or conversion shall be endorsed or accompanied by a written instrument
or instruments of transfer, in form satisfactory to the corporation, duly executed by
the registered holder or his, her or its attorney duly authorized in writing. If the
shares of common stock received in the exchange or conversion are certificated, the
corporation shall, as soon as practicable after the exchange or conversion, issue and
deliver to such holder, a certificate for the number of shares of common stock
issuable upon such exchange or conversion in accordance with the provisions of
these Restated Articles of Incorporation.
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2.4  Rights of Class A Common Stock and Class C Common Stock.
Except as otherwise required by law and these Restated Articles of Incorporation,
the holders of Class A and Class C common stock shall have unlimited voting rights
and the right to receive the net assets of the corporation upon dissolution. Upon
dissolution the net assets available for distribution to the shareholders shall be
distributed among the holders of Class A and Class C common stock pro rata based
on the number of shares held by each holder. Transfer of any class of common
stock shall be restricted pursuant to the terms of an agreement individually entered
into between each shareholder and the corporation.

25 Class A Common Stock. The corporation shall issue Class A
common stock only to physicians licensed in the State of Oregon. The issuance of
Class A common stock shall require the approval of the corporation’s Board of
Directors and the holders of Class A common stock.

2.6 Class C Common Stock. The corporation shall issue Class C
common stock only to physicians licensed in the State of Oregon. The issuance of
Class C common stock, including conversions to Class C common stock pursuant
to Section 2.2 of this Article I, shall require the approval of the corporation’s Board
of Directors and the holders of Class A common stock.

2.7  Voting of Stock. Except as otherwise required by law or these .
Restated Articles of Incorporation, each outstanding share of Class A and Class C
common stock is entitled to one vote on each matter such shares are entitled to vote
on at a shareholders’ meeting. Class A and Class C shareholders shall vote together
as one voting group on all matters except as othervwse required by law or these
Restated Articles of Incorporation.

2.8  Matters Requiring Supermajority Vote of Class A and Class C
Shareholders. The following matters shall require the approval of seventy-five
percent (75%) of all Class A and Class C shares voting together as one voting

group:

2.8.1 Estabhshlng or changmg criteria for the hiring of employee
physicians;

2.8.2 Hiring or termination of a physician other than a physician
who is a Class A or Class C shareholder;

2.8.3 Amendments to the buy-sell agreement among the
shareholders of the corporation;

2.8.4 Sale of the corporation or all or substantially all of the assets
of the corporation;

2.8.5 Merger, sale or acquisition of the corporation;

2.8.6 Removal of a director of the corporation with or without
cause; and
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2.8.7 Any amendment to the Articles of Incorporation or Bylaws that
changes the shareholder voting requirements set forth in this Section
2.8.

2.9 Matters Requiring Supermajority Vote of Class A
Shareholders. The following matters shall require the approval of seventy-five
percent (75%) of all Class A shares:

2.9.1 Conversion of Class A shares to Class C shares;

2.9.2 Admission of and issuance of Class A shares to a new Class
A Shareholder;

2.9.3 Hiring or termination of a physician who is a Class A or
Class C shareholder;

2.9.4 The continuation or termination of a shareholder’s status as a Class
C shareholder;

2.9.5 Changes to the income allocation of the corporation; and

2.9.6 Any amendment to the Articles of Incorporation or Bylaws that
changes the shareholder voting requirements set forth in this Section
2.9 of this Article II.

The following is hereby added as Article VIII to the Restated Articles of Incorporation:

Article VIII
Majority Shareholder Voting By Written Consent

Action required or permitted by the Act to be taken at a shareholders’ meeting may
be taken without a meeting, if the action is taken pursuant to written consent by
shareholders having not less than the minimum number of votes that would be necessary
to take such action at a meeting at which all shareholders entitled to vote on the action were
present and voted.
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Pursuant to the Oregon Professional Corporation Act (“the Act”) and ORS 60.451, the '
undersigned corporation adopts the following Restated Articles of Incorporation, which shall
supersede the existing Articles of Incorporation and all amendments thereto:

ARTICIE I
- Corporate Name

The name of the corporation is Neuromusculoskeletal Center of the Cascades, P.C.

ARTICLE 11
Shares

2.1  Number of Shares. The aggregate number of shares that the corporation shall have
authority to issue is 10,000 shares of Class A voting common stock and 10,000 shares of Class
B voting common stock. ‘

2.2 Rights of Class A and Class B Common Stock. Except as otherwise required by
law and these Articles of Incorporation, the holders of Class A and Class B common stock shall
have unlimited voting rights and the right to receive the net assets of the corporation upon
dissolution: Transfer of any Class of common stock shall be restricted pursuant to the terms o of an
agreement individually entered into between each shareholder and the corporation,

23 . ClassA Common Stock. The corporation shall issue Class A common stock only
to physxcxans licensed by the State of Oregon, and who perform surglcal services.

e ':'—" 2 4 Class B Common Stock. The corporation shall issue Class B common stock only
to physxcxans licensed by the State of Oregon, and who do not perform surglcal services.

" 2.5 Voting of Stock. Except as otherwise required by law, each outstanding share of
Class A and Class B common stock is entitled to one vote on each matter voted on at a
shareholders’ meeting. Class A and Class B shareholders shall vote as one voting group on all
matters except as otherwise required by law or these Articles of Incorporation. Class A and Class
B shareholders shall vote as separate voting groups on incomie allocation formulas and on-call
schedules -as set forth in the terms of an agreement mdmdually entered into between each
IR shareholder and the corporatlon
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ARTICLE 1
M_ailing Address For Notices

_ The mailing address of the initial Principal Office of the corporation is:

-2600 N.E. Neff Road, Suite 1
Bend, OR 97701

A\

ARTICLE IV
Professional Services Rendered

The professional services to be rendered through the corporation are medical services.
ARTICLE V
Other Business Purposes
The corporation also may engage in any Jawful business as permitted by the Act.

ARTICLE VI
Professional License

The requisite number of the corporation’s shareholders and directors are licensed in
accordance with Oregon Board of Medical Examiners.

Article VII
Indemnification

7.1 Indemnification. To the fullest extent permitted -by the Oregon Business.
Corporations Act, the corporation shall indemnify any director of the corporation made a party
to a proceeding because the person is or was a directer of the corporation against liability incurred
in that proceeding; provided, however, no indemnification pursuant to this provision shall
indemnify any director from or on account of: (1) any breach of the director’s duty of loyalty to
the corporation; (2) acts or omissions not in good faith or involving inténtional misconduct or a
knowing violation of the law; (3) any unlawful distribution; (4) any transaction from which the’
director derived an improper personal benefit; and (5) any act or omission in violation of ORS
60.357 t0.60.367. :
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7.2  Advancement of Expenses. The corporation may, but shall not be required to,
pay for or reimburse the reasonable expenses incurred by a director who is a party tc a proceeding
in advance of the final disposition of the proccedmg to the fullest extent permltted by the Oregon
Business Corporation Act.

7.3 Certain Definitions. For the purposes of this Article, the terms director, 'expenses
liability, officer, party, and proceeding shall have the meanings given to them in ORS 60.387 as
in effect as of the date these Articles of Incorporation are filed. :

DATED this 15th day of April, 1999.

%'

Person to contact about this filing:
Michael D. Crew
(503) 224-7600
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Certificate Accompanying
RESTATED ARTICLES OF INCORPORATION
"OF

NEUROMUSCULOSKELETAL CENTER OF THE CASCADES, P.C. ,

" Pursuaat to ORS 60.451, the undersigned corporation submits for filing this certificate,
together with the corporation’s Restated Articles of Incorporation. The undersigned corporatlon
hereby certifies that:

I. The name of the corporation is Neuromusculoskeletal Center of the Cascades, P.C.
2. A copy of the Restated Articles of Incorpu.ation is attached hereto.
3. The Restated Articles of Incorporation do not contain amendments that require

shareholder approval. The Restated Articles of Incorporation werc adopwed by the incorpor:tor
without shareholder action.

4. The date of adoption of the Restated Articles of Incorporation was April 15, 1999,

which is the date of adoption of the amendments included in the Restated Articles of
Incorporation.

N'EUROMUSCULOSKE}LETAL CENTER
OF THE CASCADES,

w /\/

fichael D.' Créw, Incorporator

Person to contact about this filing:

Michael D. Crew
(503) 224-7600

F WPT'WE) BEND\CERT0L.Y9
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