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Annual Meeting of the BGCT 
11/13/17 
Executive Board 
09/26/17 
Institutional Relations Committee 
09/25/17 

Item of 
Consideration: Recommendation to change the relationship between the Baptist 

General Convention of Texas and Baptist Community Services of 
Amarillo from an affiliated institution to an institution related by 
Special Agreement. 

Highest Authority 
For this item:  Annual Meeting of the Baptist General Convention of Texas 

Originating Source: Baptist Community Services of Amarillo, Texas 

Recommendation: We recommend that the relationship between the Baptist 
General Convention of Texas and Baptist Community Services of 
Amarillo be changed from an affiliated relation to a relationship 
by special agreement as specified in the agreement listed below. 

Background:  

BGCT Constitution    Article VIII – Affiliated and Related Ministries 

Section 1.  General Provisions 

A. Institutions or agencies which associate with this Convention in compliance with this Article
are affiliated.  Institutions or agencies which associate with this Convention pursuant to an
adopted Special Agreement are related.

B. A new agency or institution may be established or a change in relationship with an agency
or institution may be approved by a majority vote of the votes entitled to be cast by the
messengers when the vote is taken without regard to the total enrollment at any meeting of
the Convention upon the recommendation of the Executive Board, and must be considered
by the Executive Board not later than a September meeting of the Board preceding the
annual meeting of the Convention.  In the case of a new agency or institution, the
recommendation must include a comprehensive plan of development, a set of proposed
articles and bylaws, and a proposed annual budget.

C. An affiliation or relationship with an agency or institution may be discontinued by the
Convention upon recommendation by the Executive Board and by majority vote of the votes



 

Page 2 of 17 
 

entitled to be cast by the messengers present when the vote is taken without regard to the 
total enrollment at any meeting of the Convention. 

Section 2.  Affiliated Ministries 

A. Trustee Membership of Boards  

1. Each institution affiliated with this Convention shall have a board consisting of thirteen 
(13) or more trustees of which at least a simple majority shall be elected by this 
Convention in its annual meetings. When the charter of such institution provides for a 
specific number of trustees, the number so provided for shall be elected. Those persons 
elected by the Convention to serve as members of these boards shall be active members 
of cooperating churches of The Baptist General Convention of Texas. 

2. No person shall be eligible for concurrent membership on more than one affiliated 
board or board of related institutions or agencies. 

3. Each institution affiliated with this Convention shall be eligible to elect those members 
of its trustee board not elected by the Convention in accordance with criteria adopted 
by its board. All trustees so elected shall be active members of a Baptist church and shall 
meet other criteria established by the Executive Board. 

4. Trustees of affiliated institutions shall be elected in classes so that the terms of one class 
only shall expire with each Convention year. The term of office of each member of the 
boards of affiliated institutions shall be three years.  A member who has served three 
full successive terms shall not be eligible for re-election until he or she shall have been 
out of office for one Convention year. 

5. The board of trustees and the administrator of an institution may request that a trustee, 
whose continued service is considered imperative to meet an emergency or a special 
need, be elected for an additional year. Such an exception must be approved by the 
Committee on Nominations for Boards of Affiliated Ministries. No more than two 
exceptions may be made for any given term for any one institution. In the event of such 
an exception, the position filled by that trustee shall revert to its previous class at the 
completion of the extra year. 

6. No Trustee shall be allowed to name his or her successor by resigning in favor of 
another person. 

7. No elected trustee of the board of an affiliated institution who resigns from that board 
before the expiration of his or her current term shall be eligible for nomination to 
another board of the Convention until one year after such resignation is filed. A trustee 
elected by the Convention who no longer meets the qualifications for service set forth 
by the Convention as determined by the Executive Board, shall cease to be a trustee and 
that place shall be deemed vacant, or the Executive Board upon a 75 percent vote of 
those present may recommend to the Convention the removal of a trustee.  

A vote of 75 percent of the votes entitled to be cast by the messengers when the vote is 
taken without regard to the total enrollment at any annual meeting of the Convention is 
necessary for removal. The Articles of Incorporation and bylaws of affiliated institutions 
shall not contain provision inconsistent with this Section 2 (A)(7). 
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8. The Recording Secretary of the Convention shall be notified immediately of vacancies 
that occur on an institutional board for any cause. Should a trustee position elected by 
the Convention become vacant for any cause, the Convention shall name a replacement 
trustee for that position through its adopted processes. 

B. The board of each institution affiliated with this Convention shall submit any and all changes 
or amendments to the institution’s charter to the Executive Board for approval. Any 
changes that significantly alter the mission of the institution or the institution’s relationship 
to The Baptist General Convention of Texas shall be referred to the Convention for approval. 

Section 3.  Related Ministries 

A. The institution’s Articles of Incorporation and Special Agreements with the Convention shall 
guide the election and terms of trustees. 

B. No person shall be eligible to concurrently serve on more than one related ministry board or 
affiliated ministry board. 

C. The board of an institution may request, with a 75 percent vote of its board, that the 
institution relate to the Convention through a contractual Special Agreement rather than as 
an affiliated institution. Such agreements must be approved by the Convention at its annual 
meeting and may be considered only after favorable action by the Executive Board. Special 
Agreements must be negotiated in accordance with policies established by the Executive 
Board. 

Section 4. Reports and Reviews to the Convention 

A. The board of each agency or institution affiliated with or related by Special Agreement to 
this Convention shall submit to the Convention at each annual meeting such written reports 
as will keep the Convention fully informed concerning the activities, plans, resources, 
financial condition, and legal status of the institution. 

B. The board of each agency or institution, except general acute care hospitals and health care 
systems, affiliated with this Convention shall submit for review and approval to this 
Convention, or to a committee designated by this Convention, each and every project or 
policy that involves a level of indebtedness of the institution beyond the policies of The 
Baptist General Convention of Texas. 

 

BGCT Board Policy 

601 INSTITUTIONS REQUESTING TO RELATE BY SPECIAL AGREEMENT 

As defined by the BGCT Constitution, institutions “affiliate” with the Convention when they comply 
with Article VIII of the Constitution (Article VIII, Section 2). The preference of the BGCT is that 
institutions associate with the Convention through affiliation in order to promote greater unity within 
the BGCT and to provide consistency in practice. However, provision is also made for institutions to 
“relate” to the Convention through the development of a contractual Special Agreement. These 
policies are established in response to Article VIII, Sections 1 and 3 of the BGCT Constitution. 

I. Before an institution makes an official request to relate to the Convention by Special 
Agreement, the President / CEO of the institution is asked to request a conference with the 
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BGCT Executive Director and the Associate Executive Director so that there might be an 
opportunity for dialog in regard to the needs of the institution or issues that have arisen.  

II. When the board of an institution votes to request that the institution relate to the convention 
through a Special Agreement rather than by affiliation, the board chair shall notify the BGCT 
Executive Director and the Associate Executive Director in writing as soon as possible.  

A. Included in this notification should be a summary of the specific reasons the board is making 
this request and/or any specific concerns that may have led to this request. 

B. Because Special Agreements specifically require approval at the Annual Meeting of the 
BGCT, requests to develop an agreement shall be made by February 1 prior to the annual 
meeting. 

III. After notification, the Associate Executive Director shall arrange for a meeting involving the 
BGCT Executive Director, the Associate Executive Director, and chair of the Executive Board 
Institutional Relations Committee (or designee) along with the President/CEO, board chair and 
board vice-chair of the institution making the request. The purpose of this meeting shall be to: 

A. Provide opportunity for general dialog in regard to the reasons the request is being made 
and the future goals of the institution in its relation to the Convention. 

B. Establish a mutually agreed upon procedure and time-line to be followed in negotiation of 
a Special Agreement. Such negotiations may include board members of the institution and 
members of the BGCT Executive Board Institutional Relations Committee in addition to 
institutional and BGCT staff. 

C. Create an initial outline of specific matters that should be included in the Special 
Agreement. While understood that each Special Agreement is unique, effort should be 
made to align such agreements as closely as possible with the constitutional expectations 
for “affiliated” institutions and with the provisions of other Special Agreements. 

IV. Once a Special Agreement has been developed, it should be reviewed by BGCT legal counsel 
and must be affirmed by the Institutional Relations Committee of the Executive Board and 
approved by the Executive Board for recommendation to the Annual Meeting for final approval. 
After approval by the Executive Board and before action by the Convention, the Special 
Agreement must also be approved by the institution’s board of directors or trustees. 

5/24/11 

 
Background Attachments: Seventh Amendment to Second Amended and Restated Bylaws 
    Copy of the relationship agreement between BGCT and BCS 

Redline version of the Certificate of Formation for BCS 
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SEVENTH AMENDMENT TO  

SECOND AMENDED AND RESTATED BYLAWS 

OF 

BAPTIST COMMUNITY SERVICES 

 

 Section 3.02, Section 3.03, and Section 3.04 of ARTICLE III of the Second Amended and 

Restated Bylaws of Baptist Community Services is hereby amended in their respective entireties 

to read as follows: 

 “3.02 The number of Trustees of the Corporation shall be thirteen (13). Three (3) 

Trustees shall be “Convention Elected Trustees” (as that term is defined in ARTICLE VII of the 

Second Amended and Restated Certificate of Formation), and ten (10) Trustees shall be “Board 

Elected Trustees” (as that term is also defined in ARTICLE VII of the Second Amended and 

Restated Certificate of Formation). Eligibility requirements for Trustees are set forth in ARTICLE 

VII of the Second Amended and Restated Certificate of Formation. No Trustee may serve more 

than three (3) consecutive full terms as a Trustee. 

3.03 Each Convention Elected Trustee shall be elected by the Convention in 

accordance with the Constitution and procedures thereof, as same shall from time to time exist. 

The term of office of each member of the Board of Trustees shall be for a period of three (3) years. 

3.04 Any Trustee may resign at any time by giving written notice to the Board of 

Trustees through the Chairman or the President. Such resignation shall take effect upon receipt 

thereof, unless the notice specifies a future date, and acceptance thereof by the Board of Trustees 

shall not be necessary to make such resignation effective. Vacancies in the Board of Trustees 

arising from reasons other than the expiration of term may be filled by (a) the Executive Board of 

The Baptist General Convention of Texas (subject to the approval of the next annual meeting of 

The Baptist General Convention of Texas), if the vacancy occurs in a Convention Elected Board 

Place, and (b) the Board of Trustees of the Corporation if the vacancy occurs in a Board Elected 

Place. A Convention Elected Trustee may be removed and replaced by The Baptist General 

Convention of Texas or by the Executive Board thereof in accordance with the constitution and 

procedures of The Baptist General Convention of Texas (as the same shall from time to time 

exist). A Board Elected Trustee may be removed and replaced by the Board of Trustees at any 

time, with or without cause.”  

 

 Approved by the Board of Trustees on this ____ day of _________, 2017. 

 

       ______________________________ 

       Nita Cage, Assistant Secretary 
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RELATIONSHIP AGREEMENT 
BETWEEN 

THE BAPTIST GENERAL CONVENTION OF TEXAS  
AND  

BAPTIST COMMUNITY SERVICES 
 

 
THIS RELATIONSHIP AGREEMENT (this “Agreement”) is an agreement by and between The Baptist General 
Convention of Texas (the “BGCT”) and Baptist Community Services (“BCS”), as follows: 
 

RECITALS 
 

WHEREAS, BCS and the BGCT have enjoyed a cooperative affiliation in healthcare ministry that began in 
the 1960’s with the opening of High Plains Baptist Hospital in Amarillo, Texas;  
 
WHEREAS, this nearly 50 year affiliation in ministry has been mutually beneficial to both entities and has 
aided both in their respective efforts to fulfill their biblical mission of building Christ’s kingdom and 
providing Christian services to those in need; 
 
WHEREAS, during this affiliation the BGCT has generously helped BCS fulfill its mission through financial 
contributions, gifts of service, spiritual guidance, and the prayers of Texas Baptists, and for all of which 
BCS is profoundly grateful; 
 
WHEREAS, BCS and the BGCT are entering into this Agreement in order to modify the form of this historic 
relationship, but in a manner that will continue and enhance the important relationship of their common 
ministries; 
 
WHEREAS, BCS is developing new healthcare ministries in the Panhandle region of Texas that address the 
ever increasing problem of food insecurity in the general population, and particularly with respect to 
children and senior adults, and as a consequence the structure of these new ministries dictate that BCS 
shift from a cooperative affiliation status with the BGCT to that of a cooperative relationship; 
 
WHEREAS, the Board of Trustees of BCS has strongly affirmed the desire of BCS to maintain a close and 
cooperative relationship with the BGCT; and 
 
WHEREAS,  both the BGCT and BCS seek to continue to carry out the Christian-oriented aims and ideals of 
Texas Baptists, while acknowledging and respecting each organization’s autonomy, and wish to voluntarily 
enter into this Agreement; 
 
NOW THEREFORE, in consideration of the benefits to both BCS and the BGCT in carrying out their 
respective, compatible missions by continuing their historic cooperative relationship, the BGCT and BCS 
enter into this Agreement on the following terms and agreements. 
 
Section 1.  GOVERNANCE AND TRUSTEE SELECTION 
 

(A) In the election of Trustee members of the BCS Board, both the BCS Board of Trustees and the 
BGCT shall elect capable Trustees who have shown a commitment to carrying out the purposes 
and mission of BCS in cooperation with the BGCT.  The number of BCS Board members elected by 
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the BGCT shall be no more than one-third (33.3%) of the BCS Board, but not less than three (3) 
Board members.  Every Trustee elected to the BCS Board of Trustees will be (i) a professing 
Christian, (ii) an active member of a Baptist church, and (iii) positively supporting of the biblical 
principles of Texas Baptists.  Of the total of Trustee members elected by BCS at least one-third 
(33.3%) shall be members of a Baptist church cooperating with the BGCT.  For purposes of this 
Agreement, “members of a Baptist church cooperating the BGCT” shall mean that each such 
proposed Trustee, at the time of his or her election, shall belong to a church eligible to send 
messengers to the Annual Meeting of the BGCT and shall be otherwise eligible for election as a 
BGCT-elected Trustee of BCS, based on then-current policy and practice regarding such BGCT 
nominations.    In determining the 33.3% number (in both instances above in this Section 1 (A)), if 
less than a whole number is obtained when multiplying the total number of Trustees elected by 
BCS to the BCS Board by 33.3%, then if the fractional part of such number obtained is less than .5 
the number shall be rounded down to the next whole number, and if the fractional part of such 
number so obtained is .5 or greater the number shall be rounded up to the next whole number. 

 
(B) In the event of resignation or removal of a Trustee elected by the BGCT from the BCS Board, the 

BGCT shall approve a replacement in accordance with BGCT policy and procedures. 
 

(C) No Trustee shall be allowed to name his or her successor by resigning in favor of another person. 
 

(D) No more than one-third (33.3%) of the total number Trustees of BCS shall be members of the 
same church.  In determining this number, if less than a whole number is obtained when 
multiplying the total number of Trustees on the BCS Board by 33.3%, then if the fractional part of 
such number so obtained is less than .5 the number shall be rounded down to the next whole 
number, and if the fractional part of such number so obtained is .5 or greater the number shall be 
rounded up to the next whole number. 

 
(E) No officer or employee of BCS shall serve on the BCS Board of Trustees.  Further, no one who is 

related within the third degree of consanguinity to an officer or employee of BCS shall be elected 
as a Trustee of the BCS Board. 

 
(F) Trustees directly elected by the BGCT shall be fairly and proportionately placed on standing and 

special committees of the BCS Board. 
 

(G) All Trustees of the BCS Board shall be eligible to serve three consecutive full 3-year terms on the 
Board, and shall rotate off the BCS Board for at least one year before being eligible for re-election 
to the BCS Board. 

 

Section 2.  MISCELLANEOUS ADMINISTRATIVE MATTERS 
 

(A) Whenever the occasion arises, the BCS Board of Trustees agrees to elect a President of BCS who 
is a Christian of Baptist heritage, who is positively supportive of the Baptist principles upon which 
BCS and BGCT were founded, who tangibly affirms a commitment to carrying out the purposes 
and mission of BCS in cooperation with the BGCT, and who is a member of a Baptist church 
cooperating with the BGCT. 

 
(B) The other chief officers of BCS shall be Christians, members of a local church and positively 

supportive of the Baptist principles by which BCS and the BGCT operate. 
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(C) BCS will continue to provide requested reports to the BGCT, and will reasonably cooperate with 
the BGCT and its Executive Board. 

 

(D) So long as BCS is a recipient of Cooperative Program funding from the BGCT, BCS shall not solicit 
funds directly from BGCT-affiliated churches. 

 

(E) BCS agrees to maintain a unique relationship with the BGCT by not affiliating or establishing a 
formal relationship with other denominations, conventions, or religious entities without the 
consent of the Executive Board of the BGCT. 

 

(F) The BGCT agrees to prayerfully support the ministries of BCS, to promote the ministries of BCS 
among its constituency, and to welcome BCS as a participant in planning and carrying out mutually 
beneficial goals, priorities, and missions. 

 

Section 3.  CHANGES TO THE BCS CERTIFICATE OF FORMATION 
 
The Trustees of BCS hereby agree to amend the Certificate of Formation and Bylaws of BCS as shown in 
EXHIBIT A attached hereto and incorporated herein, and the BGCT hereby consents to such amendments 
and actions. 
 
Section 4.  MISCELLANEOUS PROVISIONS 
 

(A) This Agreement contains the entire understanding between BCS and the BGCT, covering the 
matters contained in this Agreement. 

 
(B) The laws of the State of Texas shall govern this Agreement. 

 

(C) The BGCT recognizes that BCS is an independent, non-profit corporation under the laws of the 
State of Texas with the full legal right, power and authority to amend or rescind its Certificate of 
Formation, bylaws and governing documents without approval or consent of the BGCT or any 
other party, except to the extent provided in Article VII, ARTICLE VIII and ARTICLE X of the BCS 
Certificate of Formation, as amended. 

 

(D) Prior to the receipt by BCS of an IRS determination letter that BCS is recognized as tax-exempt 
under section 501(c)(3) of the Internal Revenue Code of 1986 as a stand-alone entity, the BGCT 
agrees to continue to include BCS as a subordinate organization under the BGCT group ruling.  
Upon receipt of a favorable IRS determination letter issued to BCS as a stand-alone entity, BCS 
will promptly notify the BGCT and will send a copy of the IRS letter, and thereafter, BCS will no 
longer be included in the BGCT group ruling for federal income tax purposes. 

 

(E) BCS and the BGCT agree to review the terms of this Agreement at least every ten (10) years to 
discuss mutually agreeable revisions to this Agreement.  Notwithstanding the agreement to 
review at least every ten (10) years, this Agreement shall be treated as an agreement without a 
specific or definite term. 
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(F) No amendment to this Agreement shall be effective unless the amendment is in writing and 
lawfully executed by BCS and the BGCT. 

 

(G) This Agreement is executed by authorized officers of BCS and the BGCT, respectively, and is jointly 
recommended for approval on behalf of BCS by its Board of Trustees and on behalf of the BGCT 
by its Executive Board and the messengers to its 2017Annual Meeting. 
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SIGNATURE PAGE 
 

EXECUTED this _______ day of ________________________, 2017. 
 
 
BAPTIST COMMUNITY SERVICES THE BAPTIST GENERAL CONVENTION OF 

TEXAS 
 
 
By:  ______________________________ By:  ____________________________ 
       Steve Dalrymple  _________________, 
       President, CEO & General Counsel  President 

 

 

  
 By: _______________________________  By:  _____________________________ 
         Carl Jeans       __________________, 
         Chairman of the Board of Trustees    Chair of the Executive Board 
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Certificate of Formation 
Baptist Community Services 

Amarillo, Texas 
September 11, 2017 

 
ARTICLE I 

The name of the Corporation is Baptist Community Services. 

ARTICLE II 

The Corporation is a non-profit corporation. 

ARTICLE III 

The period of duration of the Corporation is perpetual. 

ARTICLE IV 

The purposes for which the Corporation is organized are: 

(A) To acquire, erect, equip, conduct, develop, maintain, and oversee on the broadest 

humanitarian principles (either directly, through affiliates and subsidiaries, or otherwise 

indirectly), one or more health care facilities to care for the sick and injured and provide 

related health care services and other services, to educate and train persons in the care 

of the sick and injured, and to engage in any other exclusively religious, charitable, 

scientific, or educational purposes and undertakings which may be authorized by Theare 

consistent with the Baptist principles of the Baptist General Convention of Texas or the 

Executive Board thereof. 

(B) The Corporation may not engage in any activities which are not in furtherance of the 
aforementioned purposes. 

(C) No part of the net earnings of the Corporation shall inure to the benefit of any Trustee of 

the Corporation, officer of the Corporation, or any private individual (except that 

reasonable compensation may be paid for services rendered to or for the Corporation 
regarding one or more of its purposes), and no Trustee or officer of the Corporation, or 

any private individual, shall be entitled to share in the distribution of any of the corporate 

assets on dissolution of the Corporation. No substantial part of the activities of the 

Corporation shall be the carrying on of propaganda, or otherwise attempting to influence 

legislation, and the Corporation shall not participate in, or intervene in (including the 
publication or distribution of statements) any political campaign on behalf of any 

candidate for public office. 

(D) Notwithstanding any other provisions of these Articles of Incorporationthis Second 

Amended and Restated Certificate of Formation, the Corporation shall not conduct or 

carry on any activities not permitted to be conducted or carried on by an organization 
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exempt from taxation under Section 501(c)(3) of the Internal Revenue Code of 1986, as 

amended (the “Code”). 

ARTICLE V 

The Corporation shall have no members or capital stock. 

ARTICLE VI 

51045723.151045723.2 

The street address of the Corporation’s registered office is 6110 34th Street701 Park 

Place Ave., Amarillo, Texas 79109,79101, and the name of its initial registered agent at 

such address is T. H. HOLLOWAY, JRSTEPHEN T. DALRYMPLE. 

ARTICLE VII 

The affairs of the Corporation shall be managed by the Board of Trustees, which shall  

consist of thirteen (13) Board Places. SevenThree (73) Board Places shall be elected by The 

Baptist General Convention of Texas in accordance with the constitution and procedures of The 

Baptist General Convention of Texas, as the same shall from time to time exist (with each such 

place being hereafter referred to as a “Convention Elected Board Place”). A person duly elected 

to a Convention Elected Board Place shall be  designated as a “Convention Elected Trustee”. 

SixTen (610) Board Places shall be elected by the Board of Trustees of the Corporation in 

accordance with the Bylaws of the Corporation (with each such place being hereafter referred 

to as a “Board Elected Board Place”). A person duly elected to a Board Elected Board Place shall 

be designated as a “Board Elected Trustee”. Each Convention Elected Trustee shall be a 

member of a Baptist Church cooperating with The Baptist General Convention of Texas. Each 

Board Elected Trustee shall be a member of a Baptist Church. The Bylaws of the Corporation 

shall govern the terms of service and other matters related to the Board of Trustees. 

Vacancies in the Board of Trustees arising from a reason other than the expiration of term may 

be filled by (a) the Executive Board of The Baptist General Convention of Texas (subject to the 

approval of the next annual meeting of The Baptist General Convention of Texas), if the vacancy 

occurs in a Convention Elected Board Place, and (b) the Board of Trustees of the Corporation if 

the vacancy occurs in a Board Elected Place. A Convention Elected Trustee may be removed and 

replaced by The Baptist General Convention of Texas or by the Executive Board thereof in 

accordance with the constitution and procedures of The Baptist General Convention of Texas (as 

the same shall from time to time exist). The Board of Trustees of the Corporation may remove 
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and replace any Board Elected Trustee, with or without cause, by action of the Board of Trustees 

that is approved by a majority of the Board Elected Trustees in office. 

ARTICLE VIII 

The Board of Trustees shall not, without the consent of The Baptist General 

Convention of Texas or the Executive Board thereof (as appropriate in the determination 

of the Executive Board), do any of the following: 

(A) Amend Article VII, Article VIII, or Article X of the Corporation’s Articles of IncorporationSecond 
Amended and Restated Certificate of Formation; 

(B) Amend the Bylaws of the Corporation so as to increase or decrease the number of Trustees; 

or 

(C) Deviate from or amend the broad objectives of the Corporation;. 

(D) Consent to or authorize Baptist/St. Anthony’s Health System (“BSA”) to do any of the 

following: 

 51045723.151045723.2 - 2 - 

(1) Amend or repeal the BSA Articles of Incorporation or bylaws in a manner that would 

eliminate or materially impair the Member rights of the Corporation in BSA; 

Merge or consolidate with, or sell, lease or otherwise dispose of all or substantially all of BSA’s 

assets to, any other entity; or 

Dissolve; 

Dispose of any part of the physical plant (real property) of the Corporation, having a fair market 

value in excess of the greater of (i) $1,000,000 or (ii) 10% of the total audited net assets of the 

Corporation on a consolidated basis; 

Incur or assume any new capital indebtedness (other than indebtedness incurred to refund 

existing indebtedness) in excess of 20% of the total audited net assets of the Corporation on a 

consolidated basis; or 

Permit the Corporation to incur operating expenses in excess of income available for operations 

(which shall include income from operations, endowment and investment income, contributions, 

funds properly transferable from special purpose and Board designated funds, and contingency 

reserve funds as determined from the audited financials of the Corporation on a consolidated 

basis). 

2) ( 

( 3) 

( E ) 

( F ) 

) ( G 
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 ARTICLE IX 

No Trustee of the Corporation shall be personally liable to the Corporation for monetary 

damages for an act or omission in the Trustee’s capacity as a Trustee 

 

occurring from and after the certification by the Secretary of State that thesethis Second 

Amended and Restated Articles of Incorporation haveCertificate of Formation has been filed in 

such office, except in the following instances: (1) for a breach of a Trustee’s duty of loyalty to 

the Corporation; (2) for an act or omission not in good faith that constitutes a breach of duty of 

the Trustee to the Corporation or an act or omission that involves intentional misconduct or a 

knowing violation of the law; (3) for a transaction from which a Trustee received an improper 

benefit, whether or not the benefit resulted from an action taken within the scope of the 

Trustee’s office; or (4) for an act or omission for which the liability of a Trustee is expressly 

provided for by statute. 

 If the Texas Miscellaneous Corporation Laws ActTBOC or any other statute of 

the State of Texas hereafter is amended to authorize the further elimination or limitation of the 

liability of Trustees of the Corporation, then the liability of a Trustee of the Corporation shall be 

limited to the fullest extent permitted by the statutes of the State of Texas, as so amended, and 

such elimination or limitation of liability shall be in addition to, and not in lieu of, the limitation 

on the liability of a Trustee of the Corporation provided by the foregoing provisions of this 

Article IX. Any repeal of or amendment to this Article shall be prospective only and shall not 

adversely affect any limitation on the liability of a Trustee of the Corporation existing at the time 

of such repeal or 

 

amendment.” 

ARTICLE X 

Upon dissolution of the Corporation or the winding up of its affairs, the assets of 

 the Corporation shall be distributed exclusively to THE BAPTIST GENERAL 

51045723.1 - 3 -51045723.2 

CONVENTION OF TEXAS, or if at such timean organization in the Amarillo, Texas area 

that is acceptable to THE BAPTIST GENERAL CONVENTION OF TEXAS shall not be 

qualified as an, and that is exempt organization under Section 501 (c)(3) of the Code, 

then to another organization in the Amarillo, Texas area that is selected by THE BAPTIST 

GENERAL CONVENTION OF TEXAS that is exempt under such Section. Any such assets 

not so transferred shall be disposed of by a District Court of the State of Texas having 

jurisdiction, to such organization or organizations qualified as an exempt organization 

under Section 501(c)(3) of the Code. 

ARTICLE XI 
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The Bylaws of the Corporation shall be adopted by the Board of Trustees of the 

Corporation, and thereafter amended by the Board of Trustees, subject to the 

restrictions contained in these Articles of Incorporationthis Second Amended and 

Restated Certificate of Formation. 

51045723.151045723.2 
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