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June 17, 2009 

RE: Certificate of Amendment of Articles 

Dear Corry: 

Enclo~cd are two copies of the Certificate of Amendment of the 
Articles of Incorporation filed February 6, 2009, as certified by the California 
Secretacy of State. You should file these with the corporate records of JSTB. 

Enclosures (2) 

Please call if you have any questions. 

Best regards. 
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State of California 
Secretary of State 

I, DEBRA BOWEN, Secretary of $tate of the State of 
California, hereby certify: 

u 

That the ~ttached transcript of /).. page(s) has been compared V 
with the record on file in this office, of which it purports to be a copy, and 
that it is full, true and correct. 

:;,,,..;~;-,1,, ;:::-,.,,,.,, rr:.1n-, ICt:11 f/?M71 

IN WITNESS WHEREOF, I execute this 
certificate and affix the Great Seal of the 
State of California this day of 

FEB - 6 2009 

&~~~ 
DEBRA BOWEN 
Secretary of .State 

-
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CERTIFICATE OF AMENDMENT 

OF 

ENDORSED - FILED 
in the office of the Secretary of SI ale 

of the Slate of California 

FEB-S 2009 

ARTICLES OF INCORPORATION OF 

JESIDT SCHOOL OF THEOLOGY AT BERI<ELEY 

John B. Kerrigan, Chainnan of the Board of Trustees, and Catherine Lan Tran, 
Treasurer, of JESUIT SCHOOL OF THEOLOGY AT BERKELEY., a non-profit 
California corporation (tho "Corporation"), do hereby certify: 

1. Article Seventh of the Articles of Incorporation of the Corporation 
is hereby amended to read in its entirety as follows: 

Seventh: The approval of a majority of the number of Trustees of 
such corporation who arc members of tho Society of Jesus, a Religious 
Order of the- Roman Catholic Church, present and voting shall be among 
tho approval of the Trustees required pursuant to the Articles or Bylaws of 
said corporation or statue. 

2. The foregoing amendment was duly adopted by the Board of 
Trustees of the Corporation and by the required vote of the members of the 
Corporation. 
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FEB - 6 2009 

ARTICLES OF INCORPORATION OF 

JESUIT SCHOOL OT THEOLOGY AT BERKELEY 

John E. Kenigan, Chairman of the Board of Trustees, and Catherine Lan Tran, 
Trcasurer, of JESUIT SCHOOL OF THEOLOGY AT BERKELEY, a non-profit 
California corporation (the "Corporation"), do hercby certify: 

1. Article Seventh of the Articles of Incorporation of the Corporation 
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IN WITNESS WHEREOF, tho undersigned have executed this Certificate of Amendment 

this 61& day of February, 2009 and certify under penalty of perjury under the laws of the State of 

California that lho foregoing is true and correct of our own knowledge, 

2 

By: C.Jlk>: ua 1/,,.:s,i,;,,.__ 
. . Namo: Catherine Lan Tran 

Title: Treasurer 

u 

j . 
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California that lho foregoing is true and correct of our own knowledge, 
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By: C.Jlk>: ua 1/,,.:s,i,;,,.__ 
. . Namo: Catherine Lan Tran 

Title: Treasurer 
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j . 

I 
I 

IN WITNESS WHEREOF, the undersigned have executed this Certificate of Amendment 
this 6 day of February, 2009 and certify under penalty of perjury under the laws of the State of 
California that tho foregoing is true and correct of our own knowledge. 

JESUIT SCHOOL OF 

� 

�� 
THEOLOGY AT BERKEIE 

s. z Kye 
atno:John E. Kerrigan () 

2 

T itle: Chairman of thc Board 

(2., % 
.Namo: Catherine Lan Tran 
Title: Trcasurcr 
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State of California 
Secretary of State 

JH:J69318f 

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

That the attached transcript of 7 page(s) has been compared 
with the record on file in this office, of which it purports to be a copy, and 
that it is full, true and correct. 

Sec/Stats Form Cc-107 (REV l/2007) 

IN WITNESS WHEREOF, I execute this 
certificate and affix the Great Seai of the 
State of California this day of 

JUL -1 2009 

&~--~ 
DEBRA BOWEN 
Secretary of State 
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State of California 
Secretary of State 
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I, DEBRA BOWEN, Secretary of State of the State of California,. 
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I, DEBRA BOWEN, Secretary of State of the State of California, 
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That the attached transcript of Z _page(s) has been compared 
n_.,, with the record on file in this office, of which it purports to be a copy, and 
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IN WITNESS WHEREOF, I execute this 
certificate and affix the Great Seal of the 
State of California this day of 

JUL - 1 2009 

A • 
DEBRA BOWEN 

Secretary ot' State 
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ENDORSED - FILED CERTIFICATE OF AMENDMENT 

OF 

in the- office of lhe Se<:1etary of State­
of !he Slate of carlfomia 

ARTICLES OF INCORPORATION OF 
JUN 3 0 20091 

.JESUIT SCHOOL OF THEOLOGY AT BERKELEY 

John Kerrigan and Catherine Lan Tran certify that: 

(i) They are the duly elected and acting Chairman of the Board- and Secretary, 
respectively, of JESUIT SCH<:JOL OF THEOLOGY AT BERKELEY, a non-profit corporati~n 
organized and existing under Nonprofit Religious Corporation Law of the State· of California (the 
''Corporation"). 

{ii) The Amended Articles of Tncorporation of the Corporation (the ••Amended Arlie I es") 
in the fonn attached hereto as Exhibit A amend in full the provisions of the original Articles ·~r 
Incorporation of the Corporation and are incorporated by .reference as if fully set fot1h herein. 

• {iii) The· Amended Articles have been duly adopted and approved by the Board bf 
Trustees of the Corporation and a majority of the members of the- Corporation. The Amended U 
Articles were approved by the required vote of the !TI embers. 1 

.j 

u 
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ENDORSED - FILED CERTIFICATE OF AMENDMENT 

OF 

in the- office of lhe Se<:1etary of State­
of !he Slate of carlfomia 

ARTICLES OF INCORPORATION OF 
JUN 3 0 20091 

.JESUIT SCHOOL OF THEOLOGY AT BERKELEY 

John Kerrigan and Catherine Lan Tran certify that: 

(i) They are the duly elected and acting Chairman of the Board- and Secretary, 
respectively, of JESUIT SCH<:JOL OF THEOLOGY AT BERKELEY, a non-profit corporati~n 
organized and existing under Nonprofit Religious Corporation Law of the State· of California (the 
''Corporation"). 

{ii) The Amended Articles of Tncorporation of the Corporation (the ••Amended Arlie I es") 
in the fonn attached hereto as Exhibit A amend in full the provisions of the original Articles ·~r 
Incorporation of the Corporation and are incorporated by .reference as if fully set fot1h herein. 

• {iii) The· Amended Articles have been duly adopted and approved by the Board bf 
Trustees of the Corporation and a majority of the members of the- Corporation. The Amended U 
Articles were approved by the required vote of the !TI embers. 1 
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OF 
in the office of the Secretary of Stale 
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ARTICLES OF INCORPORATION O JUN 3 0 20091 

JESUIT SCHOOL OF THEOLOGY AT BERKELEY 

John Kerrigan and Catherine Lan Tran certify that: 

(i) They are the duly elected and acting Chairman of the Board- and Secretary, 
respectively, of JESUIT SCHOOL OF THEOLOGY AT BERKELEY, a non-profit corporation 
organized and existing under Nonprofit Religious Corporation Law of the State of California (the 
"Corporation"). 

(ii) The Amended Articles of Incorporation of the Corporation (the "Amended Articles") 
in the form attached hereto as Exhibit A amend in full the provisions of the original Articles of 
Incorporation of the Corporation and are incorporated by reference as if fully set forth herein. 

(iii) The Amended Articles have been duly adopted and approved by the Board of 
Trustees of the Corporation and a majority of the members of the Corporation. The Amended � 
Articles were approved by the required vote of the members. � 
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\Ve further declare under penalty of pcrjwy under the laws of the State ofCaJifomia 1hatthe­
inaners set forth in this certificate are ttue and correct of our own knowledge. 

Date:~· So , 2009-

J!.7 A11i:lu oflneoll'o111donJl'i\Lll12_4Jlr.JT.!0_8J.DOC ·2-

Nwnc: John E. Kerrigan 
Title: Chairman of tJ;e Board 

•• .. , ~ .--­Co fl\P,,,u h.t..,. • 11:p.• ... 
Name: Catherine t;{ Tran • 
"fitJc: Secrelnry 
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We further declare under penalty of perjury under the laws of thc State of California that the matters set forth in this certificate are true and correct of our own knowledge. 
Date:LLN& D_, 2009 

J5T Anis!es of Incorporatlon_(PALI1D2_4383726_8J.DOC -2-

Name: John E. Kerrigan Title: Chairman of tje Board 
•• . . , ·I::� Allow @ ��� Name: CaeneLanTan Title: Secretary 

� _ 
� 

u 

� 



AMENDED ARTICLES OF INCORPORATION 

Oll 

JESUIT SCJ:{OOL OF THEOLOGY OF SANTA CLARA UNIVERSITY 

I. 

Exhibit A 

The nan1e of this Coq,oration is Jesuit School of Theology of Santa Clara Universi~y (the 
"JST-SCU"). 

If. • 

. A. This Corporation is organized under the GeneraJ Nonprofit Corporation Law pursuant 
to Part [ of Division 2 of Tille 1 of the Corporations Code. 

B. This Corporation is organized exclusively for religious purposes within the meaning 
of Section 50t(c)(3) of the Internal Revenue Code of 1986 or the corresponding provision of any 
future United Slates internal revenue law. Notwithstanding any other provision of these Amended 
Articles of Incorporation• (the "Amended Articlesi'), this Corporation shall not, except to an 
insubstantial degree, engag~ in any activities or· exercise any powers that are not in furtherance of the 
purposes of this Corporation, and the Corporation shall not carry on any other activities not 
permitted to be carried on {a) by a Corporation exempt from federal income tax. under Section 
SO 1 ( c)(3) of the Internal Revenue Code of 1986 or 1he corresponding provision of any future United 
States internal r~venue law, or (b) 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. 

fl[. 

The specific purposes of this Corporation are: 

(i) to prepare Jesuits and other men for ordination to the Roman Catholic 
prieslhood, to prepare lay men and women for various fom1s of church ministry, and to advance 
theology through scholarly contributions to academy, church and society; 

(ii) to engage generally in such other religious activities authorized by the laws, 
rules, regulations and discipline of the Roman Catholic Church, the Society of Jesus, and the laws of 
the State of California; 

{iii) to do and engage in any and all lawful activities that may be incidental or 
reasonably necessary io any of the foregoing religious purposes; and 

(iv) to have and exercise all 'the rights and powers conferred by the General 
Nonprofit Corporation Law of the Slate of California upon non-profit corporations as such law is 
now in effect or may al any time be amended. 

AMENDED ARTICLES OF INCORPORATION 

O 

JESUIT SCHOOL OF THEOLOGY OF SANTA CLARA UNIVERSITY 

I. 

Exhibit A 

The name of this Corporation is Jesuit School of Theology of Santa Clara University (the 
"JST-SCU"). 

II. 

A. This Corporation is organized under the General Nonprofit Corporation Law pursuant 
to Part I of Division 2 of Title 1 of the Corporations Code. 

B. This Corporation is organized exclusively for religious purposes within the meaning 
of Section 501(c)(3) of the Intemal Revenue Code of 1986 or the corresponding provision of any 
future United States internal revenue law. Notwithstanding any other provision of these Amended 
Articles of Incorporation (the "Amended Articles"), this Corporationi shall not, except to an 
insubstantial degree, engage in any activities or exercise any powers that are not in furtherance of the 
purposes of this Corporation, and the Corporation shall not carry on any other activities not 
permitted to be carried' on (a) by a Corporation exempl from federal income lax under Section 
501(c)(3) of the Internal Revenue Code of 1986 or the corresponding provision of any futurc United 
States internal revenue law, or (b) by a corporation, contributions to which are deductible undcr 
Section 170(c)(2) of the {ntcnal Revenue Code of 1986 or the corresponding provision of any fu turc 
United States internal revenue law. 

III. 

The specific purposes of this Corporation are: 

(i) to prepare Jesuits and other men for ordination to the Roman Catholic 
priesthood, to prepare lay men and women for various forms of church ministry, and to advance 
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lntentionalJy omilte~ 

V. 

The rights, preferences, privileges and other matters relating to the members and. other 
constituent groups of the Corporation are as follows: 

A. Member. President ond Boord of Trustees of Santa Clara College, a California non-
profit corporation ("SCU''), shall be the sole member of the JST-SCU. 

B. Board of Directors. 

(i) Except as expressly provided in lhese Amended .Articles or by the 
Corporation's By-Laws (the "By-Laws"), subject to applicable law and the provisions of Secti9n 
V .C. hereof, the Board of Directors of the Corporation (the "Board") shall manage. and direct the 
affairs of the Corporation and shall have final authority and control over the Corporation for all 
purposes. 

u 

(ii) The number of directors of lhe Corporation shall he not fewer that fifteen ( I'S) U 
directors nor more than t~enty-seven (27) director~. 

(iii) Jhe Board shall be comprised of two classes of directors: (A) lhe Society of 
Jesus Directors (the "SJ Directors"}· and (B) all other directors (the "General Directors") 

(iv} The SI Director$ shall be: (A) the President of the Jesuit Conference, (B) the 
Jesuit Provincial Superior of Jesuits in California, (C) two additional Jesuits appointed by the 
President of. the Jesuit Conference; (D) the Rector of the Jesui't ·community at Jesuit School of 
Theology of Santa Clara University, (E) the President of SCU (or if the President of SCU is not a. 
Jesuit, then whichever Jesuit. the: President of SCU may appoint a.,; his SCU delegate) and (F) one 
additional Jesuit appointed by SCU. 

(v) There shall be no less than eight (8) General Directors and no more than 
twenty (20) General Directors. All of lhc General Directors shall be designated and appointed from 
time to time by SCU. • 

C. Reserve Autherlty of SJ Directors 

(i) In order to mainttiin JST-SCU as a JesuiL ministerial formation apostolate and 
rm Ecclesiastical Faculty of Theology according to the Apostolic Constitution Sapientia Christiana 
and address issues of concern for the Society of Jesus relating lo ministerial fom1ation and 
theological education, the approval of a majority of the authorized number of SJ Directors shall be 
~mong the majority of the members of the Board voting to approve any decision to: 
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(A) approve the programs of studY,, including degree requirements, !eat.ling 
toward ecclesiastical" and other degrees in preparation for the Catholic priesthood in accordance with 
the principles contained in the documents of Vatican Council II and the Apostolic Constitution 
Sapiemia Christiana, as well as the Normae Genera/es de St,uliis of the Society of Jesus, the Ratio 
F,mdamentalis Formatio11is Sacerdotalis, the Program of Priestly Formation enacted by the United 
States Conference of Catholic Bishops, the Regional Order of Study, and the standards adopted by 
the voluntary Association of Theological Schools for the civil de1:,rreesi 

(8) amend or modify the Corporation's mission statement; 

(C) amend or modify the Corporation's Statutes (the "Statutes") which 
govern the Corporation's relationship under canon law with certain Roman Catholic Church bodies 
on ecclesiastical mallers; 

(D) take any actions with respect to faculty applications for Professor 
Ordinarius at JST-SCU; 

(E) sell, assign, alienate, hypothecate, pledge, mortgage o,r otherwise 
transfer any of the Corporation's assets; or 

(F) amend this Section V.C. (the matters rctbrenced in the preceding 
clauses (A)-(F) being col1cctively referred to herein as the "SJ Directors Reserve Authority 
Matters"). 

(ii) No committee of the Board shall be authorized to take action with respect to 
SJ Directors Reserve: Authority Matters without obtaining the approval of the SJ Directors required· 
by Section V.C. (i). 

VT.. 

The names and residences of the Trustees of the JST-SCU as listed in the Articles •of 
fncorporation filed with the Secretary of State of the State of California on October 23, 1934 were: 

Name 

James E. Malone 

William E. Donnelly 

Charles A. Budda 

James F. Donovan • 

Francis L. Sheerin 

Residence 

,..\Ima,_ Santa Clara Coun~y, California 

Alma, Santa Clara County, California 

Alma, Santa Clara County, California 

Alma, Santa Clara County, California 

Alma, Santa Clara County, California 

VIL 

The principal business office of the Corporation is lo be transacted in Alameda County 
California. ' 
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VIII. 

. A. No substantial' part .of the activities of this Corporation shall consist of lobbying or 
propaganda, or otherwise attempting to influence legislation, except as provided in Section ~O l (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 any candidate. 
for public office except as provided in Section SOI(h) of the fntern~l Revenue Code of 1986. 

8. The property of this Corporat.ion is irrevocably· dedicated to charitable and 
educational purposes. No part of the net income or assets of this Corporation. shall ever inure lo the • 
benefit of any director, officer or member thereof, or to the benefit of any priva1e person. 

C. Upon the dissolution or winding up of lhis Corporation, after paying or adequately 
providing for the debts, obligatipns and liabilities of the Corporation, the remaining assets of this 
Corporation shall be distributed to a nonprofit fund, foundation or Corporation which is organized 
and operated exclusively for charitable and educational purposes· and which has established its tax­
exempt status under Section 50 I (c)(3) of the Internal Revenue Code of 1986 ( or the corresponding 
provision of any future United States internal revenue law). 

D. If this Corporation holds any" ass~ts in trust~. or _lhc Corporation is fonned for 
charitable putposes; such assets shall be disposed of in such manner as may be directed by decree of 

u 

the superior. co1,1rt of the· county- in which the_ corporation has its principal office,. upon petition U 
therefor by the Attorne.y General or by any person concerned in the liquidation, in a proceeding to 
which the·Attomey General is a. party. • 

IX. 

In furtherance and not in limitation of the powers conferred by statute, the Board is expressly 
authorized to make, alter, amend o_r repent the By-Laws in accordance with the lernis of the By­
laws. 

X. 

A. Notwithstanding anything to the contrary set forth in these Amended Articles, these 
Amended Articles shalt not be·amcndcd or restated without the approval of (i) SCU, as sole member 
of JST-SCU, and (ii) the Board (including, if applicable, the approvals contemplated by Section 
X.B). 

B. Notwilhstanding anything to the contrary set forth in these Amended AJ1icles, the 
provisions of these Amencfed Articles relating ta the SJ Directors and the SJ Director Reserve 
Authority Matters shall not be amended or restated without the approval of a majority of the 
authorized number of SJ bi rectors (in addition to the approvals referenced in Section X.A.). 
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n .__, 

JES1.J11 SCHOOL OF THEOLOGY AT BERKELEY 
SECRETARY'S CEKffl'ICATE 

The undcrsignedt being the duly clc:cted Secrctmy of1helJcsuit School of 
Theology at Berkeley ("JSTB11), docs hereby certify pursuant 10 Sections 11.J(cXiJ and (iv) of 
the Integration Agreement, dated as of April 17, 2009, (th~ "Integration Agreement") by and 
among 'l1ie President and the Board of Trustees of ~anta Clara College, JSTB and The United 
States Jesuit Conference that: ' • 

I. Attached hereto as Exhibit A is a trw,• correct and complete copy of the 
duly adopted Amended _and Restated Articles of Incorporation of JST .. • 
SCU as filed with the California Secretary of State on the date hereof. 

2. • Attru::hed hereto as Exhibit B is a ~, correct and complete copy of the 
duly adopted Bylaws of JST-SCU as in effect upon the coJlSUIDIIIBtion of 
the Closing (as defined in the Integration Agreement). 

3. Attached hetcto as Bxhibit C is a true, co~ and complete copy of the­
resolutions duly adopted by the Board of Trustees of JSTB at a duly 
convened meeting of the Board of Trustees held on February 6, 2009. 
Such resolutions have not been amended or modified and arc in full forcc­
and effect. 

• IN WITNESS WHEREOF, the undersigned has ~ecuted this certificate as of the 
___q_ th c1ay of .Ara..e __ , 2ow. • . • . . _ 

.S.53976.0l•l.ol Anc=b Sem:r IA - MSW 

JESUIT SCHOOL OF THEOLOGY AT 
BEKERLEY 

By: ~, LlL ~ ' /v;t,\­
Namc: Catherine Lan Tran. 
Title: Secretazy 
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JESUIT SCHOOL OF THEOLOGY AT BERKELEY 
SECRETARY'S CERTIFICATE 

The undersigned, being the duly elected Secretary of the Jesuit School of 
Theology at Berkeley ("JSTB"), does hereby certify pursuant to Sections 1 1.3(e)(i) and (iv) of 
the Integration Agreement, dated as of April 17, 2009, (the "Integration Agreement") by and 
among Tie President and the Board of Trustees of Santa Clara College, JSTB and The United 
States Jesuit Conference that: � 

1. Attached hereto as Exhibit A is a true, correct and complete copy of the 
duly adopted Amended and Restated Articles of Incorporation of JST­
SCU as filed with the Califomia Secretary of State on the date hereof. 

2. Attached hereto as ExhibitB is a tue, correct and complete copy of the 
duly adopted Bylaws of JST-SCU as in effect upon the consummation of 
the Closing (as defined in tho Integration Agreement). 
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resolutions duly adopted by tho Board of Trustees of JSTB at a duly 
convened meeting of the Board of Trustees held on February 6, 2009. 
Such resolutions have not been amended or modified and are in full force 
and effect. 

IN WITNESS WHEREOF, the undersigned has executed this certificate as of tho 
1I day of Azle , 2009. 

553976.01-Los Angles Server IA - MSW 

JESUIT SCHOOL OF THEOLOGY AT 
BEKERLEY 

• @lbw a. j  
Name: Catherine Lan Tran 
Title: Secretary 


