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ARTICLE IIII

Board of Directors

described in Secti and any limitations set forth elsewhere in these Bylaws or the

Articles of Incorporation of the Corporation, the affairs of the Corporation shall be under
the general direction of a Board of Directors which shall administer, manage, preserve and

protect the property of the Corporation.Direeters+

Section ELECTION. NUMBER AND TERM. The Board of Directors shall consist

of those Directors appointed by the ember.

Section VACANCIES. If a vacancy occurs on the Board by death, resignation,
refusal to serve, increase in the number of Directors or otherwise, Member shall
elect the successor.

Section COMPENSATION. No compensation shall be paid to any Director for
services as a Director but, at the discretion of the Board, a Director may be reimbursed for
travel and acfual expenses necessarily incurred in attending meetings and performing other
duties on behalf of the Corporation. A Director may be a salaried offtcer of the

Corporation.

Section MEETINGS. The Board shall meet at least bi-annually at adate and time
established by the Board. The first meeting of the fiscal year or such other time as the

Board may designate from time to time by resolution shall be the arurual meeting of the
Board. Special meetings shall be called by the Secretary uponthe order of the President or
at the written request of the SeleMember or a number of Directors constituting a quorum

of the Directors then in office and entitled to vote. All meetings of the Board of Directors
shall be held at the registered office of the Corporation unless otherwise designated in the
notice.

7
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Section OUORUM. At all meetings of the Board of Directors, the presence of a
majority of Directors shall constitute a quorum.

Section VOTING. Except as set forth hereinafter, resolutions of the Board shall

be adopted, and any action ofthe Board at a meeting upon any matter shall be taken and be

valid with the affirmative vote of amaioufiplthe Board' at a meetins at which a
prcscnt

Section 3.8 NOTICES. Written notice of the date, time and place of each meeting of
the Board of Directors shall be given to all Directors at least five (5) days in advance of the

date thereof. Such notice shall set forth the date, time and place of the meeting. For special

meetings, the notice shall also state the general nature of the business to be transacted.

Such notice shall be given at the direction of the Secretary or another designated officer of
the Corporation and shall be given to each Director, either personally or by sending a copy
thereof by first class or express mail, postage prepaid, or courier service, charges prepaid,

or by facsimile to each Directoris address (or facsimile

@ number) appearing on the records of the Corporation, or by such

other form of notice as permitted by law. If the notice is sent by mail or courier service, it
shall be deemed to have been given to the person entitled thereto when deposited in the

United States mail or with a courier service. If the notice is sent by facsimile, it shall be

deemed to have been given to the person entitled thereto when sent. Notice of an adjourned

meeting shall be deemed to have been announced at the time of adjournment.

Section WAIVER OF NOTICE. Whenever any written notice whatsoever is

required to be given under the provisions of applicable law, the Articles of lncorporation
of the Corporation, or these Bylaws, a waiver of such notice in writing signed by the person

or persons entitled to notice, whether before or after the time stated in such waiver, shall be

deemed equivalent to the giving of such notice. In the case of a special meeting, such

waiver of notice shall speciff the general nature of the business to be transacted.

Attendance of a Director at a meeting shall constitute a waiver of notice of the meeting

unless the Director attends for the express purpose of objecting, at the beginning of the

meeting, to the transaction of any business because the meeting was not lawfully called or
convened.

Section INTERESTED MEMBERS. DIRECTORS OR OFFICERS.

No contract or transaction between the Corporation and one or more of its
Directors or officers or between the Corporation and any other corporation,
partnership, association, or other organization in which one or more of the

Corporatio s Directors or officers are directors or officers, or have a
financial interest, shall be void or voidable solely for such reason, or solely
because a Director or officer of the Corporation is present at or participates

in the meeting of the Board of Directors which authorizes the contract or
transaction, or solely because the votes of such Director or officer are

counted for such purpose, if

I
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he material facts as to the relationship or interest and as to the
contract or transaction are disclosed or are known to the
Board of Directors and the Board in good faith authorizes
the contract or transaction by the affirmative vote of a
majority of the disinterested Directors even though the
disinterested Directors are less than a quonrm;

material facts as to the relationship or interest and as to
the contract or transaction are disclosed or are known to the
members of the Board entitled to vote thereon and the
contract or transaction is specifically approved in good faith
by the members of the Board; or

e contract or tansaction is fair as to the Corporation as of
the time it is authorized, approved or ratified by the Board of
Directors or the ember.

( 

-common 

or t
interested Directors may be counted in determining the presence of a
quorum at a meeting of the Board which authorizes a contract or transaction
specified in subsection (a) of this The minutes of the
meeting shall reflect that a disclosure was made, the abstention from voting
and the effect on the quorum.
ctual and potential conflicts of interest involving one or more Directors or

officers shall be dealt with in the manner described in Section 3.17 of these

Section STANDARD OF CARE AND FIDUCIARY DUTY. Each Director
shall stand in a fiduciary relation to the Corporation and shall perform his or her duties as a

Director, including his or her duties as a member of any committee of the Board upon
which the Director may serve, in good faith, in a manner the Director reasonably believes

to be in the best interests of the Corporation, and with such care, including reasonable

inquiry, skill and diligence, as a person of ordinary prudence would use under similar
circumstances. In performing his or her duties, each Director shall be entitled to rely in
good faith on information, opinions, reports or statements, including financial statements

and other financial data, in each case prepared or presented by any of the following:

one or more officers or employees of the Corporation whom the Director
reasonably believes to be reliable and competent in the matters presented;

ounsel, public accountants or other persons as to matters which the Director
reasonably believes to be within the professional or expert competence of
such persons; and

9
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committee of the Board of the Corporation upon which the Director does

not senre, as to matters within its designated authority, which committee the
Director reasonably believes to merit confidence.

A Director shall not be considered to be acting in good faith if the Director has knowledge

concerning the matter in question that would cause his or her reliance to be unwarranted.

Section FACTORS WHICH MAY BE CONSIDERED BY DIRECTORS. In
discharging the duties of their respective positions, the Board of Directors, committees of
the Board and individual Directors may, in considering the best interests of the

Corporation, consider the&Igwingto the extent they deem appropriate:

e effects of any action upon any or all groups affected by such action,
including employees, suppliers, customers and creditors of the Corporation,
and upon communities in which offrces or other establishments of the
Corporation are located;

e short-term and long-term interests of the Corporation+neiudiq.+he
and

(

The Board of Directors, committees and Directors are not required, in considering the best

of the Corporation or the effects of any action, to regard any corporate
interest or the interests of any particular group affected by such action as a dominant or
controlling interest or factor. The consideration of interests and factors in the manner

described in this shall not constitute a violation of Section 3.1 I hereof. The

mi

su€hffieqgisi+ioft Absent breach of fiduciary duty, lack of good faith or self-dealing, any

act as the Board of Directors, a committee of the Board or an individual Director shall be

presumed to be in the best interests of the Corporation.

u
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Section RULES AND REGULATIONS. The Board of Directors may adopt

rules and regulations not inconsistent with these Bylaws for the administration and conduct

of the affairs of the Corporation and may alter, amend or repeal any such rules or

regulations adopted by it. Such rules and regulations may be amended by majority vote of
the Directors present and entitled to vote at a meeting of the Directors where a quorum is

present.

Section REMOVAL OF DIRECTORS. Any Director may be removed by the

ember.

Section CONSENTS. Any action which may be taken at a meeting of the

Directors may be taken without a meeting, if a consent or consents in writing setting forth
the action so taken shall be signed by all of the Directors in office and entitled to vote and

shall be filed with the Secretary of the Corporation.

11
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Section CONFLICTS OF INTEREST.

Disclosure of Interest. Any Director, officer, or committee member having
a Material Interest (as defined below) in a contract or other transaction
presented to the Board of Directors or any committee thereof for
authorization, approval or ratification, shall make a prompt, full and frank
disclosure of such person's interest to the Board or committee prior to its
acting on such contact or transaction. Such disclosure shall include all
relevant and material facts known to such person about hisftrer relationship
or interest and about the contract or transaction. The Board or committee to
which such disclosure is made shall thereupon determine, by majority vote
of those present, excluding the interested person, whether the disclosure
shows that a conflict of interest exists or can reasonably be construed to
exist. If a conflict is deemed to exist or can reasonably be construed to
exist, such person shall not vote on nor participate in the discussions and

deliberations with respect to such contract or transaction, other than to
present factual information or to respond to questions. Such person may be

counted in determining the existence of a quorum at any meeting where the
contract or transaction is under discussion or is being voted upon. The
minutes of the meeting shall reflect the disclosure made, the vote thereon
and, where applicable, the abstention from voting or

M participation. For purposes of this Article, a

person shall be deemed to have a "Material Interest" in a contract or other
transaction if such person, or a member of his/her other immediate family,
is a party, or one of the parties, contracting or dealing with the Corporation,
or is a director, officer, or key employee of, or has a significant financial
interest in the entrty contracting or dealing with the Corporation.
Prohibited Transactions. Members of the Board of Directors shall not
engage in the following transactions:

sale, exchange or leasing of property or services between the
Corporation and a member of the Board of Directors or an entity in
which he or she has a Material Interest, on a basis less favorable to
the Corporation than that on which such property or services are

made available to the general public.

Furnishing of goods, services or facilities by the Corporation to a
member of the Board of Directors, unless such furnishing is made

on the same basis on which such goods, services or facilities are

made available to the general public or to the employees of the
Corporation.

transfer to or use by or for the benefit of a member of the
Board of Directors of the income or assets of the Corporation,
except purchase for fair market value.

12
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Annual Disclosure Statements. The Board of Directors shall require that all
prospective Directors and all members of the Board of Directors execute

and submit, at the time of election or appointment, and annually thereafter,
a written statement indicating any Material Interests which could give rise

to conflicts of interest and any interests which are or may reasonably be

construed to be Competing Interests (as defined below). While the written
statement is required annually, it is a continuing responsibilrty of
appointees and Directors to provide prompt notice to the Corporation of any

changes. Notice of this requirement and other provisions of this
shall be given to prospective candidates for election or

appointment.

Competing Interests. No person shall be eligible to serve as a Director (or
to continue to so serve) if he or she has or acquires a {Competing
Interest,ll" as defined below:

(i) ttlCompeting Interes shall be defined as including any of the
following situations:

(d)

W

person (or his or her immediate family member) who, directly or
indirectly, owns or holds an investment or ownership interest (other than

an ownership or investment interest in less than five percent (5%) of the

corrmon stock of a publicly-traded company) in an entity identified or
determined by the Corporation from time to time as a competitor;

A person (or his or her immediate family member) who holds a
leadership position in an entrty identified or determined by the

Corporation from time to time as a competitor. Leadership position
shall include, without limitation, service on the board, a board

committee or a planning commiffee of or holding a management
contract with such a competitor; or

A person who is employed by or has a compensation arrangement

spouse, siblings, parents, children, stepchildren, grandchildren and

their spouses.

Examples of entities deemed by the Corporation to be competing
entities include, without limitation: general hospitals; specialty
hospitals; freestanding surgery centers; specialty diagnostic centers;

specialty treatment centers; specialty therapy centers or other

entities operating or which should be operating in whole or in part

13
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under a healthcare facility license, but do not include physician
offices with equipment customarily and routinely used or contained
in aphysician office (e.g., EKG machine used by a cardiologist).

shall be the responsibility of prospective Directors and ctrrrent
Directors to promptly disclose the existence of all ownership or
investrnent interests, leadership positions and employment or
compensation arangements, regardless of whether they fall within
the above definitions. If such interest is in an entrty that the
Corporation has previously determined to be a competing entity,
the prospective Director or crurent Director shall be automatically
ineligible to serve or continue serving as a Director and shall be

deemed to have automatically resigned his or her position or
interest in a position on the Board and its committees.

f it is necessary for the Board to determine whether the entity in
question is a competing entity, the Board, by majority vote of those
present (excluding the interested person) shall decide whether a

exists. If a eempeting
exists, the interested person shall no

longer be eligible for consideration as a prospective Director or, if
already serving as a Director, shall not continue to serve, and

W
eentinue--+e-ser*q I

M
ARTICLE

Offrcers

Section ENUMERATION. The offrcers of the Corporation shall consist of a

President, Secretary and Treasurer and such other officers and assistant officers as the

Board of Directors may, from time to time, designate. The members oflbc Boardmay also

elect a Chairperson to preside at meetings of the Bo

Section TERM OF OFFICE. Each officer shall serve for a term of one (l) year and

until the officeris successor is duly elected and takes office.

Section ELECTION. All offrcers shall be elected prior to the beginning of the

fiscal year by

Section VACANCIES. Any vacancy occurring by death, resignation, refusal to
serve, or otherwise may be filled by

a
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Section PRESIDENT. The President shall be responsible for and have supervision

over the management and administration of the Corporation, subject to the control of the
Board of Directors and the€ele Member.

Section SECRETARY. The Secretary shall make or cause to be made minutes of
a11meetingsoftheBoardofDirectorsffi.TheSecretaryshallbe
responsible for the timely mailing or delivery of all notices of meetings of the Board of
Directorsffi, shall affrx the corporate seal at the direction of the

President and, generally, will perform all duties incident to the office of secretary of a
corporation and such other duties as may be required by law, by the Articles of
Incorporation or by these Bylaws, or which may be assigned from time to time by the

Board of Directors.

Section TREASURER. The Treasurer shall supervise the financial activities ofthe
Corporation. Specifically, the Treasurer shall see that (a) full and accurate accounts of
receipts and disbursements are kept, (b) a system is in place such that all monies and other

valuable effects are deposited in the nurme and to the credit of the Corporation in such

depositories as shall be designated by the Board, (c) the Directors at the regular meetings of
the Board or whenever they may require it, receive an account of the financial condition of
the Corporation, and (d) an annual audit of the Corporatio s books and records is

performed by an auditor selected by In performing
these functions, the Treasurer may rely on employees of the Corporation or any affrliated
corporation who possess special financial training and skills and whose employment
responsibilities include management of the Corporatio s financial affairs. In the absence

@ordisabilityoftheTreasurer,theAssistantTreasurer,ifany,shall
perform all the duties of the Treasurer and when so acting shall have all of the powers of
and be subject to all of the restrictions upon the Treasurer.
Section OTHER OFFICERS. Each other officer shall have such responsibilities
and perform such duties as may be prescribed by the Board of Directors flld-sslua
aooroveA Uv mew parent' from time to time. Each assistant officer shall carry
out the responsibilities and duties of the officer which the assistant officer assists in the

event such offrcer is unable to perform such responsibilities or duties, except that no

assistant offrcer shall become a Director solely by virtue of being an assistant officer.

Section BONDS. The Board may, in its discretion, require the Treasurer and any

other offrcer to give bond in such amount and with such surety or sureties as may be

satisfactory to the Board for the faithful discharge of the duties of the office and for the

restoration to the Corporation, in case of the offrceris death, resignation, retirement or
removal from offrce, of all books, papers, vouchers, money and other property of whatever

kind belonging to the Corporation in the officef]s possession or under the offrceris
control.

Section REMOVAL OF OFFICERS. Any officer may be removed by the
Member] whenever, in its judgment, the best interests of the

Corporation will be served.

15
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ARTICLE

Committees

Section COMMITTEES. The Corporation shall have such standing and ad hoc

committees as the Board may deem advisable in the administration and conduct of the

affairs of the Corporation. Such committees of the Board shall meet as necessary to

accomplish their goals. The Board is authorized in its discretion to approve reimbursement
for travel and actual expenses necessarily incurred by members of committees in attending

committee meetings and in performing other official duties as such. pxeep+as-e+lerarise

eonomitce chairpersons and members shall be appointed annually by the

ofDueetors and may be reappointed to a committee for an unlimited number of terms.
With the exception of the Executive Committee, if any, persons who are not Directors are

eligible to serve as committee members.

ffi The chairman of each commiffee shall determine the date and

place of all committee meetings. Each committee may adopt its own rules of procedure not
inconsistent with these Bylaws.

Section LIMITATION ON POWER OF COMMITTEES. No such committee
shall have any power or authority as to the following:

Sele Member:

(+e

Board of Directors:

e amendment or repeal of any resolution of the Board; or

to another committee of the Board.

(+
ARTICLE V+

fimitation of Persom

Section
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ARTICLE

Indemnification

Section

@ who was or is aPartY r
is threatened to be made a party to Ma*vitness-in

threatened, pending; or completed action, suit or
proceeding, whether civil, criminal, administrative or investigativq

extent now or hereafte
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ARTICLE VIII

Restrictions Regarding the Operations of
the Corporation: Administration of Funds

Section NO PRIVATE BENEFICIARIES. The Corporation shall not pay

dividends or distribute any part of its income or profits to its members, Directors, or
offrcers, except that the Corporation may pay compensation in a reasonable amount to its
offrcers for

@servicesrendered,andmayreimburseirectorsforexpenses
in accordance with Section 3.4 of these Bylaws.
Section ANNUAL REPORT. The Treasurer shall submit annually to the Board of
Directors a statement containing those details required to be included under the provisions
of the , as it may be amended from time to time or any

successor statute governing Pennsylvania nonprofit corporations or these Bylaws.

complete books and records of account and will also keep minutes ofthe proceedings of the
oard of Directors and committees-.. and records of acti

tvtemUer retatine to the The Corporation will keep at its registered office the

original or a copy of its Bylaws including amendments to date, certified by the Secretary of
the Corporation and an original or duplicate membership register, giving the names of the

members and showing their respective addresses, and the class and other details of
membership.
shall, upon written demand under oath stating the purpose thereof have a right to examine,

in person or by agent or attorney, during the usual hours for business for any proper

pu4)ose, the membership register, books and records of account and records of the
proceedings of Director
retatins to the Comor , and to make copies or extracts therefrom. A proper purpose

shall mean a purpose reasonably related to the interest of such person as

tvtemUer. lNew parentt or Where an attomey or other agent is the

person who seeks the right of inspection, the demand under oath shall be accompanied by a

power of attomey or another writing authorizing the attorney or other agent to act on behalf
of

ARTICLE IX

Dissolution

ttre trrtemUer or sucn src

n
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SECRETARYIS CERTIFICATE

THIS IS TO CERTIFY that the foregoing Bylaws of Primary Care Group I l, Inc.
(the {Corporatio have been duly adopted by the Directors of the Corporation and by
Jefferson Regional Medical Center, as the Corporation's ember, as of

IN WITNESS WHEREOF, the undersigned, duly elected and acting Secretary of
the has signed this Certificate and affixed the seal of the

Corporation hereon this day of

Secretarv of the Como

{€tB+{r,€B€a3333+4€00+e548091+}

+5

#3481201 -v4:PHr

x
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AMFNDFN 
^ND RFSTAT YLAWS

OF

Primary Care GrouP 12' Inc.

A Pennsylvania Nonprofit Corporation

ARTICLE I

Introductory

Section l.l NAME. The name of the Corporation is Primary Care Group l2,lnc.

Section 1.2 STATEMENT OF PURPOSES.
Corporation is organized

@) fo ananee for the Drovisi

@

Parent's Membert\. and

aonoPdsed ofthe Member mdft
whictr ttre tvtemUer exercl

@
now or mav Ue sranted he
amended from time to time- or anv successor legislation:

@

connection with the cond
plrDoscffnd

O fo ottrerwise ooerate ex

Code.

Section 1.3 OFFICES. The principal and registered office of the Corporation shall be

located at
tZ erentzen gkd.. Chil or at such other place as the Board of Directors

may designate from time to time.

2

amended (the "Code"
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Section 1.4 FISCAL YEAR. The fiscal year of the Corporation shall end on June-30tf

Section 1.5 SEAL. The corporate seal of the Corporation, if any, shall be a circle with the

name of the Corporation and the state of incorporation around the border and the words

"Corporate Seal" in the center.

Section 1.6 GOVERNING LAW. The Corporation shall be govemed by the pennqd#aftia

Nonprofit Corporation L as it may be amended from time to time-($P€L).

ARTICLE II

ember

Section 2.1.

Section 2.2 RIGHTS AND POWERS.

@iens'

fereeus$;
(at neservea Powers of U

with reqard to the followi
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the number of Directors
except

that any changerui@ must be consistent with the requirements of
Section 3.2 of these Bylaws regarding the minimum number of pnysieian

, and a reduction in the number of
positions must be approved by the +gysieian

;

@

sueFaetie*

Comoration ana *re aireo
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action shall be neces

ARTICLE III

Board of Directors

Section 3.1 AUTHORITY. Subjectto the rights
inleetion22 and any limitations set forth elsewhere in these Bylaws or the Articles of
Incorporation of the Corporation, the affairs of the Corporation shall be under the general

direction of a Board of Directors which shall administer, manage, preserve and protect the

property of the Corporatio
prcvldcd, however, that day-to-day operations in the ordinary course of business shall be

under the management and control of the
n.

Section 3.2 ELECTION. NUMBER AND TERM. The Board of Directors-oflbc
eoruorartim shall initially consist of alleaslone (l)
rcpr€sentatiye employed by the Corporation and invited to become a member of the Board

of Directors by appointment or election by the hysician employees (asref+ne+a*e
f the Corporation*ras-the*raetiee

the "Class A Director(s)"), and artlcaslone (l)
Director as may be designated from time to time by the Sele

eerpera+ien shall consist at all times of at least two (2) members@
trem time te time Uy re

may continue

in office only so long as they remain physician employees of the Corporation. The term of

Not'withstanding the foregoing:

(a) At any time or during any period of time that a physician employee of the

Corporation has any position or relationship with the ember-,

whether as a trustee, director, agent or employee of th Member- other

than or in addition to his/her membership on Member's medical
staff with clinical privileges to admit patients, such physician employee

shall, during such period of time, neither be eligible to vote on the election
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of nor to serve, or continue to

serve, as a

Neither th Member nor the physician employees may elect or appoint

ex officio nonvoting Directors. However, the

BDircetorsandthe maYinvite
guests to attend meetings of the Board of Directors.

Section 3.3 VACANCIES. If a vacancy occurs on the Board by death, resignation, refusal

to serve, increase in the number of Directors or otherwise, the ember shall elect the

successor or new Class B Director if the vacancy is that of a JRN49Represen+a*ivq
t-- A-,-^-,--1:^-^ -L^ll ^l^^+ ^

otrvsician emotovee as if the vacancy is that of a
Class A Directo

. Each successor--lelass B -QirsEkx so

elected shall serve for the unexpired portion of the term of the Director being replaced, and

until the Director's successor is elected and qualified or until such Director's earlier death,

resignation or removal. In the case of the election of a

Dirlelor to fill a newly created Director position, such Director's term shall be determined

by Member.

Section 3.4 COMPENSATION. No compensation shall be paid to any Director for
services as a Director but, at the discretion of the Board, a Director may be reimbursed for
travel and actual expenses necessarily incurred in attending meetings and performing other

duties on behalf of the Corporation. A Director may be a salaried officer of the

Corporation.

Section 3.5 MEETINGS. The Board shall meet at least bi-annually at a date and time

established by the Board. The first meeting of the fiscal year or such other time as the

Board may designate from time to time by resolution shall be the annual meeting of the

Board. Special meetings shall be called by the Secretary upon the order of the President or

at the written request of Member or a number of Directors constituting a quorum

of the Directors then in ofhce and entitled to vote. All meetings of the Board of Directors

shall be held at the registered offrce of the Corporation unless otherwise designated in the

notice.

Section 3.6 OUORUM. At all meetings of the Board of Directors, the presence of aJRl4e
R€p{€s€ntative{Chss B Director), a @Class A Director) and a

maJority of the Class A and Class B Directors in office and entitled to vote shall constitute

u q.ro*. Directors shall be deemed as present at a meeting if a telephone or similar

communication equipment is used, by means of which all persons participating in the

meeting can hear each other at the same time. The act of a majority of the Directors

entitled to vote at a meeting at which a quonrm is present shall be the act of the Board. A
majority of the Directors present and entitled to vote, whether or not a quonrm exists, may

adjourn any meeting of the Board to another time and place. Notice of any such adjourned

meeting shall be given to the Directors who are not present at the time of adjoumment.

(b)
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Section 3.7 VOTING. Except as set forth hereinafter, resolutions of the Board shall be

adopted, and any action of the Board at a meeting upon any matter shall be taken and be

valid with the affirmative vote of the Board, with the Class A Directors and the Class B
Directors having equal voting power.

Section 3.8 ACTIONS REOUIRING SPECIAL APPROVAL.

$eetion2Z the following actions shall noLbe taken unless approved by
majority vote of both the Class A Directors and the Class B Directors*in
each case votinq as a olass:

O ending the Corporation's Bylaws as they relate to
the rights of the and/or

the Practice Director, including the amendment or revocation of any

of the duties delegated to the Practice Director in Article V of these

Bylaws;

(ii) The hiring of any new physician;

(iiD Any material change to the compensation formula of the

physician employees of the Corporation; or

(iv) The establishment of any new office or site of service.

(b) Notwithstanding the foregoing; and the orovisions of the

following actions shall be subject to approval by theaRlv{e

blldgetsi

nitiating litigation or settling litigation in which the Corporation is
the plaintiff or defendant;

doption or modification of any personnel or human resources

policies;-and

The taking of any action which would endanger the
status of the Corporation or the tax exempt

status of the ember. [New Parentl or [New P
Mcnobed.
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Section 3.9 NOTICES. Written notice of the date, time and place of each meeting of
the Board of Directors shall be given to all Directors at least five (5) days in advance of the

date thereof. Such notice shall set forth the date, time and place of the meeting. For special

meetings, the notice shall also state the general nature of the business to be transacted.

Such notice shall be given at the direction of the Secretary or another designated offrcer of
the Corporation and shall be given to each Director, either personally or by sending a copy

thereofby first class or express mail, postage prepaid, or courier service, charges prepaid,

or by facsimile to each Director's address (or facsimile number) appearing on the records

of the Corporation, or by such other form of notice as permitted by law. Ifthe notice is sent

by mail or courier service, it shall be deemed to have been given to the person entitled

thereto when deposited in the United States mail or with a courier service. If the notice is

sent by facsimile, it shall be deemed to have been given to the person entitled thereto when

sent. Notice of an adjourned meeting shall be deemed to have been announced at the time

of adjournment.

Section 3.10 WAIVER OF NOTICE. Whenever any writtennotice whatsoever is required

to be given under the provisions of applicable law, the Articles of Incorporation of the

Corporation, or these Bylaws, a waiver of such notice in writing signed by the person or

petsons entitled to notice, whether before or after the time stated in such waiver, shall be

deemed equivalent to the giving of such notice. In the case of a special meeting, such

waiver of notice shall specify the general nature of the business to be transacted.

Attendance of a Director at a meeting shall constitute a waiver of notice of the meeting

unless the Director attends for the express purpose of objecting, at the beginning of the

meeting, to the transaction of any business because the meeting was not lawfully called or

convened.

SECtiON 3.I I INTERESTED MEMBERS. DIRECTORS OR OFFICERS.

(a) No contract or transaction between the Corporation and one or more of its

Directors or officers or between the Corporation and any other corporation,

partnership, association, or other organization in which one or more of the

Corporation's Directors or officers are directors or officers, or have a
financial interest, shall be void or voidable solely for such reason, or solely

because a Director or officer of the Corporation is present at or participates

in the meeting of the Board of Directors which authorizes the contract or

transaction, or solely because the votes of such Director or officer are

counted for such PurPose, if

(i) the material facts as to the relationship or interest and as to

the contract or transaction are disclosed or are known to the

Board of Directors and the Board in good faith authorizes

the contract or transaction by the affrrmative vote of a
majority of the disinterested Directors even though the

disinterested Directors are less than a quorum;

(iD the material facts as to the relationship or interest and as to

the contract or transaction are disclosed or a.re known to the

l0
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members of the Board entitled to vote thereon and the

contract or transaction is specifically approved in good faith
by the members of the Board; or

(iiD the contract or transaction is fair as to the Corporation as of
the time it is authorized, approved or ratified by the Board of
Directors or th Member.

(b) Common or interested Directors may be counted in determining the

presence of a quorum at a meeting of the Board which authorizes a contract

or transaction specified in subsection (a) of this The

minutes of the meeting shall reflect that a disclosure was made, the

abstention from voting and the effect on the quonrm.

(c) Actual and potential conflicts of interest involving one or more Directors or

officers shall be dealt with in the manner described in Section 3.17 of these

Section 3.I2 STANDARD OF CARE AND FIDUCIARY DUTY. EACh DiTECIOT ShAII

stand in a fiduciary relation to the Corporation and shall perform his or her duties as a

Director, including his or her duties as a member of any committee of the Board upon

which the Director may serve, in good faith, in a manner the Director reasonably believes

to be in the best interests of the Corporation, and with such care, including reasonable

inquiry, skill and diligence, as a person of ordinary prudence would use under similar

cirlumstances. ln performing his or her duties, each Director shall be entitled to rely in
good faith on information, opinions, reports or statements, including financial statements

and other financial data in each case prepared or presented by any of the following:

(a) one or more officers or employees of the Corporation whom the Director

reasonably believes to be reliable and competent in the matters presented;

(b) counsel, public accountants or other persons as to matters which the

Director reasonably believes to be within the professional or expert

competence of such Persons; and

(c) a committee of the Board of the Corporation upon which the Director does

not serve, as to matters within its designated authority, which committee the

Director reasonably believes to merit confidence.

A Director shall not be considered to be acting in good faith if the Director has knowledge

conceming the matter in question that would cause his or her reliance to be unwarranted.

Section 3.13 In

discharging the duties of their respective positions, the Board of Directors, committees of
the Board and individual Directors may, in considering the best interests of the

Corporation, consider thg&Ioluhgto the extent they deem appropriate;

ll
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(a) the effects of any action upon any or all groups affected by such action,

including employees, suppliers, customers and creditors of the Corporation,

and upon communities in which offrces or other establishments of the

Corporation are located;

(b) the short-term and long-term interests of the Corporatioryineludhg-the

all other pertinent factors.

The Board of Directors, committees and Directors are not required, in considering the best

of the Corporation or the effects of any action, to regard any corporate

interest or the interests of any particular group affected by such action as a dominant or
controlling interest or factor. The consideration of interests and factors in the manner

described in this shall not constitute a violation of Section 3. 12 hereof. The

sent breach of fiduciary duty, lack of good faith or self-dealing, any act as

the Board of Directors, a corlmittee of the Board or an individual Director shall be

presumed to be in the best interests of the Corporation.

in:*estiga+ieft
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Section 3.14 RULES AND REGULATIONS. The Board of Directors may adopt rules

and regulations not inconsistent with these Bylaws for the administration and conduct of
the affairs of the Corporation and may alter, amend or repeal any such rules or regulations

adopted by it. Such rules and regulations may be amended by majority vote of the

Directors present and entitled to vote at a meeting of the Directors where a quorum is

present.

Section 3.15 REMOVAL OF DIRECTORS.

ftceoqlorcfiion"

ier
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Section 3.16 CONSENTS. Any action which may be taken at a meeting of the Directors
may be taken without a meeting, if a consent or consents in writing setting forth the action
so taken shall be signed by all of the Directors in office and entitled to vote and shall be

filed with the Secretary of the Corporation.

Section 3.17 CONFLICTS OF INTEREST.

(a) Disclosure of Interest. Any Director, officer, or commiffee member having
a Material Interest (as defined below) in a contract or other transaction
presented to the Board of Directors or any committee thereof for
authorization, approval or ratification, shall make a prompt, fuIl and frank
disclosure of such person's interest to the Board or committee prior to its
acting on such contract or transaction. Such disclosure shall include all
relevant and material facts known to such person about hisftrer relationship
or interest and about the contract or transaction. The Board or committee to
which such disclosure is made shall thereupon determine, by majority vote

of those present, excluding the interested person, whether the disclosure

shows that a conflict of interest exists or can reasonably be construed to
exist. If a conllict is deemed to exist or can reasonably be construed to
exist, such person shall not vote on nor participate in the discussions and

deliberations with respect to such contract or transaction, other than to
present factuat information or to respond to questions. Such person may be

counted in determining the existence of a quorum at any meeting where the

contract or transaction is under discussion or is being voted upon. The

minutes of the meeting shall reflect the disclosure made, the vote thereon

and, where applicable, the abstention from voting or participation. For
purposes of this Article, a person shall be deemed to have a "Material
Interest" in a contract or other transaction if such person, or a member of
his/her other immediate family, is a party, or one of the parties, contracting
or dealing with the Corporation, or is a director, offtcer, or key employee of,
or has a significant financial interest in the entrty contracting or dealing

with the Corporation.

(b) Prohibited Transactions. Members of the Board of Directors shall not
engage in the following transactions:

(i) The sale, exchange or leasing of property or services between the

Corporation and a member of the Board of Directors or an entity in
which he or she has a Material Interest, on a basis less favorable to
the Corporation than that on which such property or services are

made available to the general public.

(ii) Furnishing of goods, services or facilities by the Corporation to a
member of the Board of Directors, unless such furnishing is made

on the same basis on which such goods, services or facilities are

made available to the general public or to the employees of the

Corporation.

t4
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(iii) Any transfer to or use by or for the benefit of a member of the Board

of Directors of the income or assets of the Corporation, except

purchase for fair market value.

(c) Annual Disclosure Statements. The Board of Directors shall require that all
prospective Directors and all members of the Board of Directors execute

and submit, at the time of election or appointment, and annually thereafter,

a written statement indicating any Material lnterests which could give rise

to conflicts of interest and any interests which are or may reasonably be

construed to be Competing Interests (as defined below). While the written

statement is required annually, it is a continuing responsibility of
appointees and Directors to provide prompt notice to the Corporation of any

rh*g"t. Notice of this requirement and other provisions of this

shall be given to prospective candidates for election or

appointment.

(d) Competing Interests. No person shall be eligible to serve as a Director (or

to continue to so serve) if he or she has or acquires a "Competing Interest,"

as defined below:

(D ..Competing Interesf' shall be defined as including any of the

following situations:

A person (or his or her immediate family member) who, directly or

indirectly, owns or holds an investment or ownership interest (other

than an ownership or investment interest in less than five percent

(5%) of the common stock of a publicly-haded company) in an

entity identified or determined by the Corporation from time to time

as a competitor;

committee or a planning committee of or holding a management

contract with such a competitor; or

A person who is employed by or has a compensation anangement

with a competing entity. "Immediate family member" means

spouse, siblings, parents, children, stepchildren, grandchildren and

their spouses.

Examples of entities deemed by the Corporation to be competing

entities include, without limitation: general hospitals; specialty

hospitals; freestanding sufgery centers; specialty diagnostic centers;

specialty treatnent centers; specialty therapy centers or other

l5
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entities operating or which should be operating in whole or in part

under a healthcare facility license, but do not include physician

offices with equipment customarily and routinely used or contained

in a physician office (e.g., EKG machine used by a cardiologist)'

(ii) It shall be the responsibilrty of prospective Directors and current

Directors to promptly disclose the existence of all ownership or

investrnent interests, leadership positions and employment or
compensation uurangements, regardless of whether they fall within
the above definitions. If such interest is in an entity that the

Corporation has previously determined to be a competing entity, the

prospective Director or current Director shall be automatically
ineligible to serve or continue serving as a Director and shall be

deemed to have automatically resigned his or her position or interest

in a position on the Board and its committees.

(iii) If it is necessary for the Board to determine whether the entity in
question is a competing entity, the Board, by majority vote of those

present (excluding the interested person) shall decide whether a

exists. If a eempe+ing

exists, the interested person shall no

longer be eligible for consideration as a prospective Director or, if
already serving as a Director, shall not continue to serve, and shall

be deemed to have automatically resigned his or her interest in a
position on the Board and its committees.

ARTICLE IV

Officers

Section 4.1 ENUMERATION. The officers of the Corporation shall consist of a
President, Secretary and Treasurer and such other officers and assistant officers as the

Board of Directors may, from time to time, designate. The members oflhe Board may also

elect a Chairperson to preside at meetings of the Bo

Section 4.2 TERM OF OFFICE. Each officer@ shall serve for a

term ofone (1) year and until the officer's successor is duly elected and takes office.

Section 4.3 ELECTION. offrcers shall be elected

prior to the beginning of the fiscal year by

Section 4.4 VACANCIES. Any vacancy occurring by death, resignation, refusal to serve,

or otherwise may be filled by
Memberl.

Section 4.5 PRESIDENT.
eorpe{€tioFThe President shall be responsible for and have supervision over the

t6
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management and administration of the Corporation, subject to the control of the Board of
Directors and the

Section 4.6 SECRETARY. The Secretary shall make or cause to be made minutes of all
meetings of the Board of Directorsffi. The Secretary shall be

responsible for the timely mailing or delivery of all notices of meetings of the Board of
Directorffi, shall affrx the corporate seal at the direction of the

President and, generally, will perform all duties incident to the offrce of secretary of a
corporation and such other duties as may be required by law, by the Articles of
Incorporation or by these Bylaws, or which may be assigned from time to time by the

Board of Directors.

Section 4.7 TREASURER. The Treasurer shall supervise the financial activities of the

Corporation. Specifically, the Treasurer shall see that (a) full and accurate accounts of
receipts and disbursements are kept, (b) a system is in place such that all monies and other

valuable effects are deposited in the rulme and to the credit of the Corporation in such

depositories as shall be designated by the Board, (c) the Directors at the regular meetings of
the Board or whenever they may require it, receive an account of the financial condition of
the Corporation, and (d) an annual audit of the Corporation's books and records is

performed by an auditor selected by In performing

these functions, the Treasurer may rely on employees of the Corporation or any affrliated
corporation who possess special financial training and skills and whose employment
responsibilities include management of the Corporation's financial affairs. In the absence

or disability of the Treasurer, the Assistant Treasurer, if any, shall perform all the duties of
the Treasurer and when so acting shall have all of the powers of and be subject to all of the

restrictions upon the Treasurer.

Section 4.8 OTFIER OFFICERS. Each other officer shall have such responsibilities and

perform such duties as may be prescribed by the Board of Directors@
lNew parent's tvtemUert from time to time. Each assistant officer shall carry out the

responsibilities and duties of the offrcer which the assistant offrcer assists in the event such

offrcer is unable to perform such responsibilities or duties, except that no assistant officer
shall become a Director solely by virtue of being an assistant officer.

Section 4.9 BONDS. The Board may, in its discretion, require the Treasurer and any other

offrcer to give bond in such amount and with such swety or sureties as may be satisfactory

to the Board for the faithful discharge of the duties of the offtce and for the restoration to

the Corporation, in case of the offrcer's death, resignation, retirement or removal from
offrce, of all books, papers, vouchers, money and other property of whatever kind
belonging to the Corporation in the officer's possession or under the officer's control.

Section 4.10 REMOVAL OF OFFICERS.
officer may be removed by the

t7
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Memberl whenever, in its judgment, the best interests of the
Corporation will be served.

ARTICLE V

Practice Director

Section 5.1 DUTIES. The Practice Director, who, atthe date of the adoption of these

Bylaws is Umberto A. DeRienzo, M.D., shall be a physician employee of the Corporation

aoorova of mew parentl and shall act as chief
administrative officer of the Corporation, having responsibility for ensuring quality, cost

effective care. The Practice Director shall at all times while serving as such be a physician
duly licensed and qualified in the Commonwealth of Pennsylvania and shall not at any time
have been excluded from participation in Medicare, Pennsylvania Medical Assistance, or
other federal or state healthcare program. The duties of the Practice Director shall include,
but not be limited to, the following:

(a)
evelop and implement goals and objectives for the Corporation.

Chair and serve as a voting member of all committees which may be

established relating to compensation and physician productivity.

Chafu and serve as a voting member of all committees which may be

established relating to physician recruitment and retention, as well as the
maintenance of appropriate staffing levels and, when necessary, the
termination of a physician's employment.

Maintain oversight of the professional performance of all members of the
Corporation.

Organize, supervise and coordinate clinical services of the Corporation.

Prepare or direct the preparation of such reports and records as may be

required by law, regulatory bodies, whether public or private, these Bylaws
or as may be reasonably required by the Corporation.

Assist the Corporation in assuring that the Corporation is in compliance
with the regulations of all federal, state and local governmental and

regulatory bodies and all applicable accrediting agencies.

) Assist in developing appropriate standards of care and policies and
procedures for the operation of the Corporation.

Assist in developing a comprehensive and effective quality assurance and

utilization review program for the Corporation.

18
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Assist with the preparation of annual reports, as well as operating and

capital budgets for the Corporation.

Assist in maintaining effective community relations by speaking at civic
associations and other organizations on behalf of the Corporation and

attending such community and public relations functions as may be

reasonably requested by the Corporation.

Have the authority to enter into operational contracts, with prior approval of
the Board of Directors.

Section 5.2 SUCCESSOR. In the event in

emplovees of the Corpor of the Corporation shall choose

his/her successo

ARTICLE VI

Committees

Section 6.1 COMMITTEES. The Corporation shall have such standing and ad hoc

committees as the Board may deem advisable in the administration and conduct of the

affairs of the Corporation. Such committees of the Board shall meet as necessary to

accomplish their goals. The Board is authorized in its discretion to approve reimbursement

for travel and actual expenses necessarily incurred by members of committees in affending

committee meetings and in performing other official duties as such. gx€€pt+s-€th€fl*ise

chairpersons and members shall be appointed annually by the
and may be reappointed to a committee for an unlimited

number of terms. With the exception of the Executive Committee, if any, persons who are

notDirectorsaree1igibletoserveascommitteemembers.

he chairman of each commiffee shall determine the

date and place of all committee meetings. Each committee may adopt its own rules of
procedure not inconsistent with these Bylaws.

Section 6.2 LIMITATION ON POWER OF COMMITTEES. No such committee shall

have any power or authority as to the following:

(a) the submission to th Member of any action requiring approval of the

Sele Member;

(b) the filling of vacancies in the Board of Directors;

(c) the adoption, amendment or repeal of Bylaws;
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(d) the amendment or repeal of any resolution of the Board; or

(e) action on matters committed by Bylaws or a resolution of the

Board to another committee of the Board.

ARTICLE VII

Limitation of Personal Liabilitv of Directors

Section 7.1

nireeter ane *re Ureaeit er A

sta*eerlee'al4arrt

@
Commonweattn of Pennsvl

acfion faken- or anv failure to take anv action. as a Director.

@
contract wittr eacn nireo
time wtrite ttris Section
to Ue so servinq in rel

operate prosoectiv

prcvision"

ARTICLE VIII

Indemnification

Section 8.1, r:u\rED ^r, The €erperatien shdl inderrriff any Direeter er effieer; and
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CI The

indemnification and advancement of expenses provided by; or granted

pursuant tq this Article=l4l shall not be deemed exclusive of any other

tights to which seeking indemnification or advancement of
expenses may be entitled under anY ,

juriseie+ien or otherwise, both as to action in hi r official capacity and

as to action in another capacity while holding such office-Jfis{heaelieyef
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as to a person who has ceased to be a
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ARTICLE IX

Restrictions Regarding the Operations of
the Corporation: Administration of Funds

Section 9.1 NO PRIVATE BENEFICIARIES. The Corporation shall not pay dividends or
distribute any part of its income or profits to its members, Directors, or officers, except that

the Corporation may pay compensation in a reasonable amount to its officers for services

rendered, and may reimburs Directors for expenses in accordance with Section 3.4 of
these Bylaws.

Section 9.2 ANNUAL REPORT. The Treasurer shall submit annually to the Board of
Directors a statement containing those details required to be included under the provisions
of the , as it may be amended from time to time or any

successor statute governing Pennsylvania nonprofit corporations or these Bylaws.

Section 9.3 BOOKS AND RECORDS. The Corporation will keep correct and complete

books and records of account and will also keep minutes of the proceedings of the Sele
oard of Directors and committee

retatinq to the Comordim. The Corporation will keep at its registered office the original
or a copy of its Bylaws including amendments to date, certified by the Secretary of the

Corporation and an original or duplicate membership register, giving the names of the

members and showing their respective addresses, and the class and other details of
membership.
shall, upon written demand under oath stating the purpose thereof, have a right to examine,

in person or by agent or attomey, during the usual hours for business for any proper

purpose, the membership register, books and records of account and records of the
proceedings of the irector
retatinq to the Comordion, and to make copies or extracts therefrom. A proper purpose

shall mean a pqpose reasonably related to the interest of such person as

tvtemUer. lNew parentt or . Where an attorney or other agent is the
person who seeks the right of inspection, the demand under oath shall be accompanied by a
power of attomey or another writing authorizing the attorney or other agent to act on behalf
of

ARTICLE X

@
Dissolution
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Parentt is ttren in exis

straU Ue aistriUutea to m

tttemUer. tNew Parentt and

ARTICLE XI

Bylaws may be altered, amended or repealed

3.3- Section 3.8(a) and Article V hereof.
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SECRETARY' S CERTIFICATE

THIS IS TO CERTIFY that the foregoing Bylaws of Primary Care Group 12,Inc.
(the "Corporation") have been duly adopted by the Directors of the Corporation and by
Jefferson Regional Medical Center, as the Corporation's ember, as of eeteber4
#+ -2013.

IN WITNESS WHEREOF, the undersigned, duly elected and acting Secretary of
the Corporation, has signed this Certificate and affixed the seal of the Corporation hereon

this 

- 

day of 013.

Secretary of the Corporation
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AMF'NDED AND RESTATED BYLAWS

OF

FAMTT.Y PR 
^ CTTCF M

A Pennsylvania Nonprofit Corporation

ARTICLE I

Introductory

Section 1.1 NAME. The name of the Corporation is Family Practice Medical Associates
South.Inc.

Section 1.2 STATEMENT OF PURPOSES.
Corporation is organized

amended fthe "Code'

@

@) fo ooerate as oart oftne n
Parent's tvtembert. a Pems
Parent's tvtemUert"t. m
comprisea of the tvtemUer m icsover
which the tvtember exerci

o
now or mav be granted herea
amended from time to tl iou

([ fo carrv out sucn otner act

pxlposcffnd

@
eAucationA oumoses w
Code.

Section 1.3 OFFICES. The principal and registered office of the Corporation shall be

located at
grooks Lane. Suite or at such other place as the Board of
Directors may designate from time to time.
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Section 1.4 FISCAL YEAR. The fiscal year of the Corporation shall end on Dee-3Jref

Section 1.5 SEAL. The corporate seal of the Corporation, if any, shall be a circle with the
name of the Corporation and the state of incorporation around the border and the words
"Corporate Seal" in the center.

Section1.6GoVERNINGLAw.TheCorporationshallbegovernedbythe@ie
Nonprofit Corporation L as it may be amended from time to time{+IP€L).

ARTICLE II

ember

Section 2.1.

tvtember shall be enti

Member. The Member mil
oowers of [New Parent's Memberl as set forth in these Bvlaws.

Section 2.2 RIGHTS AND POWER$.

@iens+

ien

(i) The Member shall have the riqht and oower to make

and lNew Parent's Memberl with resoect to actions bv lNew Pa"rentl and lNew Parent's
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su€h. a€+ion;

bt fo etect the Class g D
Comoration ana the dirc

ct fo remove anv of tne Cl

airectors. as aoolic*

ftt neserved Powers of

lNew Parentt snm nave m
Parent's tvtemUert witn res
reservea to mew Parcnt's

contrarv to recommendation

(ct Reserved Powers of

the President. of the C iariesi

(iil fo amena. revise
Incomoration and gvl

the Class g Directors

of the Comoration or its subsidiaries:

(ivl fo chanqe the qen

subsidiuiesasavolffi
(vt fo (at dissotve. a

Uv lNew Parentt. tne UemUer
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Ueen terminated in accor
exoires or is terminated in accordance with its terms:

varianceslhercftoxoi

(viil fo aoorove the irc

fiansastionsi

(viiit fo aoorove anv d

its subsidiaries'aoor

Comoration and its s ics:

ubsidiaries;

(xi) To aoorove the cl
of the Comoration and its subsidiaries:
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aoolicable to the Como

Comoration and the subsid

reservea powers. as

action shall be nece

ARTICLE III

Board of Directors

Section 3.1 AUTHORITY. Subject to the rights
inScetion22 and any limitations set forth elsewhere in these Bylaws or the Articles of
Incorporation of the Corporation, the affairs of the Corporation shall be under the general
direction of a Board of Directors which shall administer, manage, preserve and protect the
property of the Corporatio

and control of the Senior of the Corporation.

Section 3.2 ELECTION. NUMBER AND TERM. The Board of Directors-ofSe
eoreotation shall initially consist ofailcaslfive (5)

employed by the Corporation

the
"Class A Director(s)"). This number shall be increased or decreased to be consistent with
the number of Senior Status Physicians. Senior Status phvsici

aporoval Uv tne UemUer n addition, there shall be one (1) Director-fJ$J54€
@ as may be designated from time to time by the ember

the €erperatien shdf eensi^t at all times ef at least trve (2) memberq the exaet ntxnber te

ilrcsservingontheBoardofDirectorsshallatal1timesbe
not less thar25Vo ofthe total number of Directors. The
Dircelon may continue in office only so long as they remain
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SEfuslhvsisians of the Corporation. The term of the
Directors shall be determined by th Member. Notwithstanding the foregoing:

(c)

any time or during any period of time that a phfsbian
of the Corporation has any position or

relationship with the ember-*whether as a trustee, director, agent or
employee of the SeFMember- other than or in addition to his/her
membership on the ember's medical staffwith clinical privileges to
admit patients, such shall,
during such period of time, neither be eligible to vote on the election of

nor to serye, or continue to
serve, as a@lass A Director.

f, whether because of death, resignation or any other reason, the
number of Directors
should decline to less than 25Yo of the total number of Directors, then the
Board of Directors may take no further action until the number of Physieian

is restored to at least 25%o of the total
number of Directors. Notwithstanding the foregoing, the+eard+f

may take, or facilitate the taking by
others of, appropriate action to restore the number of Physieian

to at least 25Yo of the total number of
Directors;; as, for example, by convening the

Slatus--fhvsicians to elect one of their number as a Physiei'an
to fill a vacancy, or by taking proper action

to reduce the number of
Directors.

Neither the Sel*Member nor the
Phvsisians may elect or appoint ex offrcio nonvoting Directors. However,
the and the Phys.ieian

the Board of Directors. 
may invite guests to attend meetings of

Section 3.3 VACANCIES. If avacancy occurs onthe Board by death, resignation, refusal
to serve, increase in the number of Directors or otherwise, the Sel+Member shall elect the
successor or new Class B Director if the vacancy is that of a
Dueelor, and the of the Corporation shall
elect a as the successor or new Class A
Director if the vacancy is that of a Each
successor so elected shall serve for the unexpired
portion of the term of the Director being replaced, and until the Director's successor is
elected and qualified or until such Director's earlier death, resignation or removal. In the
case of the election of a to fill a newly created
Director position, such Director's term shall be determined by Member.

@

@

w8

UPE-0021820



Section 3.4 COMPENSATION. No compensation shall be paid to any Director for
services as a Director but, at the discretion of the Board, a Director may be reimbursed for
travel and actual expenses necessarily incurred in attending meetings and performing other
duties on behalf of the Corporation. A Director may be a salaried offrcer of the
Corporation.

Section 3.5 MEETINGS. The Board shall meet at least bi-annually at a date and time
established by the Board. The first meeting of the fiscal year or such other time as the
Board may designate from time to time by resolution shall be the arurual meeting of the
Board. Special meetings shall be called by the Secretary upon the order of the President or
at the written request of th Member or a number of Directors constituting a quorum
of the Directors then in offrce and entitled to vote. All meetings of the Board of Directors
shall be held at the registered ofhce of the Corporation unless otherwise designated in the
notice.

Section 3.6 OUORUM. At all meetings of the Board of Directors, the presenceofaJRlv{e

majority of the Class A and Class B Directors in office and entitled to vote shall constitutl
a quorum. Directors shall be deemed as present at a meeting if a telephone or similar
communication equipment is used, by means of which all persons participating in the
meeting can hear each other at the same time. The act of a majority of the Directors
entitled to vote at a meeting at which a quorum is present shall be the act of the Board. A
majority of the Directors present and entitled to vote, whether or not a quonrm exists, may
adjoum any meeting of the Board to another time and place. Notice of any such adjourned
meeting shall be given to the Directors who are not present at the time of adjournment.

Section 3.7 VOTING. of the Board
shall be adopted, and any action of the Board at a meeting upon any matter shall be taken
and be valid with the affrrmative vote of

a ouorum is oresent. No

affirmative vote of all o

Section 3.8 ACTIONS REOUIRING SPECIAL APPROVAL.

the following actions shall noLbe taken unless approved by majority vote of
both the Class A Directors and the Class B Directors-.itr€aehlaserotingis-a
class:

O ending the Corporation's Bylaws as they relate to
the rights of the and/or
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the ractice Director, including the amendment or revocation
of any of the duties delegated to the ractice Director in
Article V of these Bylaws;

(iD The hiring of any new physician;

(iiD Any material change to the compensation formula of the
physician employees of the Corporation; or

(iv) The establishment of any new office or site of service.

@) otwithstanding the foregoing-, and the orovision the
following actions shall be subject to approval by the-JRN4e

:

@
O tiating litigation or settling litigation in which the

Corporation is the plaintiff or defendant;

@ doption or modification of any personnel or human resources
policies; rnel

@ (#-|The taking of any action which would endanger the non-profit
status of the Corporation or the tor exempt status of the Sele
Member. [New Parentl or [New P .

Section 3.9 NOTICES. Written notice of the date, time and place of each meeting of
the Board of Directors shall be given to all Directors at least five (5) days in advance of the
date thereof. Such notice shall set forth the date, time and place ofthe meeting. For special
meetings, the notice shall also state the general nature of the business to be transacted.
Such notice shall be given at the direction of the Secretary or another designated officer of
the Corporation and shall be given to each Director, either personally or by sending a copy
thereof by first class or express mail, postage prepaid, or courier service, charges prepaid,
or by facsimile to each Director's address (or facsimile number) appearing on the records
of the Corporation, or by such other form of notice as permitted by law. If the notice is sent
by mail or courier service, it shall be deemed to have been given to the person entitled
thereto when deposited in the United States mail or with a courier service. If the notice is
sent by facsimile, it shall be deemed to have been given to the person entitled thereto when
sent. Notice of an adjoumed meeting shall be deemed to have been announced at the time
of adjoumment.

wl0
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Section 3.10 WAIVER OF NOTICE. Whenever any written notice whatsoever is required
to be given under the provisions of applicable law, the Articles of Incorporation of the
Corporation, or these Bylaws, a waiver of such notice in writing signed by the person or
persons entitled to notice, whether before or after the time stated in such waiver, shall be
deemed equivalent to the giving of such notice. In the case of a special meeting, such
waiver of notice shall speciff the general nature of the business to be transacted.
Attendance of a Director at a meeting shall constitute a waiver of notice of the meeting
unless the Director attends for the express purpose of objecting, at the beginning of the
meeting, to the transaction of any business because the meeting was not lawfully called or
convened.

Section 3.1I INTERESTED MEMBERS. DIRECTORS OR OFFICERS.

(a) No contract or transaction between the Corporation and one or more of its
Directors or officers or between the Corporation and any other corporation,
parbrership, association, or other organization in which one or more of the
Corporation's Directors or offtcers are directors or officers, or have a
financial interest, shall be void or voidable solely for such reason, or solely
because a Director or officer of the Corporation is present at or participates
in the meeting of the Board of Directors which authorizes the contract or
transaction, or solely because the votes of such Director or offrcer are
counted for such purpose, if

(i) the material facts as to the relationship or interest and as to
the contract or transaction are disclosed or are known to the
Board of Directors and the Board in good faith authorizes
the contract or transaction by the affrrmative vote of a
majority of the disinterested Directors even though the
disinterested Directors are less than a quorum;

(ii) the material facts as to the relationship or interest and as to
the contract or transaction are disclosed or are known to the
members of the Board entitled to vote thereon and the
contract or transaction is specifically approved in good faith
by the members of the Board; or

(iii) the contract or transaction is fair as to the Corporation as of
the time it is authorized, approved or ratified by the Board of
Directors or Member.

(b) Common or interested Directors may be counted in determining the
presence of a quorum at a meeting of the Board which authorizes a contract
or transaction specified in subsection (a) of this The
minutes of the meeting shall reflect that a disclosure was made, the
abstention from voting and the effect on the quorum.
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(c) Actual and potential conflicts of interest involving one or more Directors or
officers shall be dealt with in the manner described in Section 3.17 of these

Section 3.12 STANDARD OF CARE AND FIDUCIARY DUTY. Each Director shall
stand in a fiduciary relation to the Corporation and shall perform his or her duties as a
Director, including his or her duties as a member of any committee of the Board upon
which the Director may serve, in good faith, in a manner the Director reasonably believes
to be in the best interests of the Corporation, and with such care, including reasonable
inquiry, skill and diligence, as a person of ordinary prudence would use under similar
circumstances. In performing his or her duties, each Director shall be entitled to rely in
good faith on information, opinions, reports or statements, including financial statements
and other financial dat4 in each case prepared or presented by any of the following:

(a) one or more offrcers or employees of the Corporation whom the Director
reasonably believes to be reliable and competent in the matters presented;

(b) counsel, public accountants or other persons as to matters which the
Director reasonably believes to be within the professional or expert
competence of such persons; and

(c) a commiffee of the Board of the Corporation upon which the Director does
not serve, as to matters within its designated authority, which commiffee the
Director reasonably believes to merit confidence.

A Director shall not be considered to be acting in good faith if the Director has knowledge
conceming the matter in question that would cause his or her reliance to be unwaranted.

Section 3.13 FACTORS WHICH MAY BE CONSIDERED BY DIRECTORS. In
discharging the duties of their respective positions, the Board of Directors, committees of
the Board and individual Directors may, in considering the best interests of the
Corporation, consider thc&Iowingto the extent they deem appropriate;

(a) the effects of any action upon any or all groups affected by such action,
including employees, suppliers, customers and creditors of the Corporation,
and upon communities in which offrces or other establishments of the
Corporation are located;

(b) the short-term and long-term interests of the Corporatioryineludhg=the

all other pertinent factors.
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The Board of Directors, committees and Directors are not required, in considering the best
of the Corporation or the effects of any action, to regard any corporate

interest or the interests of any particular group affected by such action as a dominant or
controlling interest or factor. The consideration of interests and factors in the manner
described in this shall not constitute a violation of Section 3. 12 hereof. The

bsent breach offiduciary duty, lack ofgood faith or self-dealing, any act as

the Board of Directors, a committee of the Board or an individual Director shall be
presumedtobeinthebestinterestsoftheCorporation.

inves@ieft

*e€oreorafi€n;€r

@ie+

@in6

Diree+en

€erperatio$€r
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Section 3.14 RULES AND REGULATIONS. The Board of Directors may adopt rules
and regulations not inconsistent with these Bylaws for the administration and conduct of
the affairs of the Corporation and may alter, amend or repeal any such rules or regulations
adopted by it. Such rules and regulations may be amended by majority vote of the
Directors present and entitled to vote at a meeting of the Directors where a quorum is
present.

Section 3.15 REMOVAL OF DIRECTORS.

oflheloruoration"

e++eeerpera+ier

Section 3.16 CONSENTS. Any action which may be taken at a meeting of the Directors
may be taken without a meeting, if a consent or consents in writing setting forth the action
so taken shall be signed by all of the Directors in office and entitled to vote and shall be

filed with the Secretary of the Corporation.

Section 3.17 CONFLICTS OF INTEREST.

(a) Disclosure of Interest. Any Director, officer, or committee member having
a Material Interest (as defined below) in a contract or other transaction
presented to the Board of Directors or any committee thereof for
authorization, approval or ratification, shall make a prompt, full and frank
disclosure of such person's interest to the Board or committee prior to its
acting on such contract or transaction. Such disclosure shall include all
relevant and material facts known to such person about his/her relationship
or interest and about the contract or transaction. The Board or committee to
which such disclosure is made shall thereupon determine, by majority vote
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of those present, excluding the interested person, whether the disclosure
shows that a conflict of interest exists or can reasonably be construed to
exist. If a conflict is deemed to exist or can reasonably be construed to
exist, such person shall not vote on nor participate in the discussions and
deliberations with respect to such contract or transaction, other than to
present factual information or to respond to questions. Such person may be
counted in determining the existence of a quorum at arry meeting where the
contract or transaction is under discussion or is being voted upon. The
minutes of the meeting shall reflect the disclosure made, the vote thereon
and, where applicable, the abstention from voting or participation. For
purposes of this Article, a person shall be deemed to have a "Material
Interest" in a contract or other transaction if such person, or a member of
hisftrer other immediate family, is a party, or one of the parties, contracting
or dealing with the Corporation, or is a director, offrcer, or key employee of,
or has a significant financial interest in the entity contracting or dealing
with the Corporation.

(b) Prohibited Transactions. Members of the Board of Directors shall not
engage in the following transactions:

(i) The sale, exchange or leasing of property or services between the
Corporation and a member of the Board of Directors or an entity in
which he or she has a Material Interest, on a basis less favorable to
the Corporation than that on which such property or services are

made available to the general public.

(ii) Furnishing of goods, services or facilities by the Corporation to a
member of the Board of Directors, unless such furnishing is made
on the same basis on which such goods, services or facilities are
made available to the general public or to the employees of the
Corporation.

(iiD Any transfer to or use by or for the benefit of a member of the Board
of Directors of the income or assets of the Corporation, except
purchase for fair market value.

(c) Annual Disclosure Statements. The Board of Directors shall require that all
prospective Directors and all members of the Board of Directors execute
and submit, at the time of election or appointment, and annually thereafter,
a written statement indicating any Material Interests which could give rise
to conflicts of interest and any interests which are or may reasonably be
construed to be Competing Interests (as defined below). While the written
statement is required annually, it is a continuing responsibility of
appointees and Directors to provide prompt notice to the Corporation of any
changes. Notice of this requirement and other provisions of this

shall be given to prospective candidates for election or
appointrnent.
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Diree+er*(d) Competing Interests. No person shall be eligible to serve as

a Director (or to continue to so serve) if he or she has or acquires a

"Competing Interest," as defined below:

(D "Competing Interest" shall be defined as including any of the
following situations:

A person (or his or her immediate family member) who, directly or
indirectly, owns or holds an investment or ownership interest (other
than an ownership or investrnent interest in less than five percent
(5%) of the common stock of a publicly-traded company) in an
entrty identified or determined by the Corporation from time to time
as a competitor;

A person (or his or her immediate family member) who holds a
leadership position in an entity identified or determined by the
Corporation from time to time as a competitor. Leadership position
shall include, without limitation, service on the board, a board
committee or a planning committee of or holding a management
contract with such a competitor; or

A person who is employed by or has a compensation arrangement
with a competing entrty. "Immediate family member" means
spouse, siblings, parents, children, stepchildren, grandchildren and
their spouses.

Examples of entities deemed by the Corporation to be competing
entities include, without limitation: general hospitals; specialty
hospitals ; freestanding surgery centers; specialty diagnostic centers;
specialty treatment centers; specialty therapy centers or other
entities operating or which should be operating in whole or in part
under a healthcare facility license, but do not include physician
offrces with equipment customarily and routinely used or contained
in a physician office (e.g., EKG machine used by a cardiologist).

(iD It shall be the responsibility of prospective Directors and current
Directors to promptly disclose the existence of all ownership or
investment interests, leadership positions and employment or
compensation arangements, regardless of whether they fall within
the above definitions. If such interest is in an entity that the
Corporation has previously determined to be a competing entity, the
prospective Director or current Director shall be automatically
ineligible to serve or continue serving as a Director and shall be
deemed to have automatically resigned his or her position or interest
in a position on the Board and its commiffees.
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(iii) If it is necessary for the Board to determine whether the entity in
question is a competing entity, the Board, by majority vote of those
present (excluding the interested person) shall decide whether a

exists. If a eempeting
exists, the interested person shall no

longer be eligible for consideration as a prospective Director or, if
already serving as a Director, shall not continue to serve, and shall
be deemed to have automatically resigned his or her interest in a
position on the Board and its committees.

ARTICLE IV

Offrcers

Section 4.1 ENUMERATION. The officers of the Corporation shall consist of a
President, Secretary and Treasurer and such other officers and assistant officers as the
Board of Directors may, from time to time, designate. The members of the Boaldmay also
elect a Chairperson to preside at meetings of the Bo

Section 4.2 TERM OF OFFICE. Each officer shall serve for a term of one (l) year and
until the offrcer's successor is duly elected and takes offrce.

Section 4.3 ELECTION. officers shall be elected
prior to the beginning ofthe fiscal year by

Section 4.4 VACANCIES. Any vacancy occurring by death, resignation, refusal to serve,
or otherwise may be frlled by

Memberl.

Section4.5 PRESIDENT.

@hePresidentshallberesponsibleforandhavesupervisionoverthe
management and administration of the Corporation, subject to the control of the Board of
Directors and the

Section 4.6 SECRETARY. The Secretary shall make or cause to be made minutes of all
meetings of the Board of Directors#. The Secretary shall be
responsible for the timely mailing or delivery of all notices of meetings of the Board of
Directorsffi, shall affrx the corporate seal at the direction of the
President and, generally, will perform all duties incident to the office of secretary of a
corporation and such other duties as may be required by law, by the Articles of
Incorporation or by these Bylaws, or which may be assigned from time to time by the
Board of Directors.
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Section 4.7 TREASURER. The Treasurer shall supervise the financial activities of the
Corporation. Specifically, the Treasurer shall see that (a) full and accurate accounts of
receipts and disbursements are kept, (b) a system is in place such that all monies and other
valuable effects are deposited in the name and to the credit of the Corporation in such
depositories as shall be designated by the Board, (c) the Directors at the regular meetings of
the Board or whenever they may require it, receive an account of the financial condition of
the Corporation, and (d) an annual audit of the Corporation's books and records is
performed by an auditor selected by In performing
these functions, the Treasurer may rely on employees of the Corporation or any affiliated
corporation who possess special financial training and skills and whose employment
responsibilities include management of the Corporation's financial affairs. In the absence

or disability of the Treasurer, the Assistant Treasurer, if any, shall perform all the duties of
the Treasurer and when so acting shall have all of the powers of and be subject to all of the
restrictions upon the Treasurer.

Section 4.8 OTHER OFFICERS. Each other officer shall have such responsibilities and
performsuchdutiesasmaybeprescribedbytheBoardofDirectors@
lNew parent's tvtembert from time to time. Each assistant offrcer shall carry out the
responsibilities and duties of the offrcer which the assistant officer assists in the event such
offrcer is unable to perform such responsibilities or duties, except that no assistant officer
shall become a Director solely by virtue of being an assistant officer.

Section 4.9 BONDS. The Board may, in its discretion, require the Treasurer and any other
offrcer to give bond in such amount and with such swety or sureties as may be satisfactory
to the Board for the faithful discharge of the duties of the office and for the restoration to
the Corporation, in case of the officer's death, resignation, retirement or removal from
offrce, of all books, papers, vouchers, money and other property of whatever kind
belonging to the Corporation in the officer's possession or under the offrcer's control.

Section 4.10 REMOVAL OF OFFICERS. Any officer may be removed by
Parentls Member] whenever, in its judgment, the best interests of the Corporation will be

served.

ARTICLE V

Group Practice Director

Section 5.1 DUTIES. The Group Practice Director, who, at the date of the adoption of
these Bylaws is ; snaU Ue a pnysieian e

aoorovat of tNew Parentl. and shall act as chief
administative offrcer of the Corporation, having responsibilrty for ensuring quality, cost
effective care. The Group Practice Director shall at all times while serving as such be a
physician duly licensed and qualified in the Commonwealth of Pennsylvania and shall not
at any time have been excluded from participation in Medicare, Pennsylvania Medical
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Assistance, or other federal or state healthcare progrirm. The duties of the Group Practice
Director shall include, but not be limited to, the following:

(a)
evelop and implement goals and objectives for the Corporation.

Chair and serve as a voting member of all committees which may be
established relating to compensation and physician productivity.

Chair and serve as a voting member of all committees which may be
established relating to physician recruitment and retention, as well as the
maintenance of appropriate staffrng levels and, when necessary, the
termination of a physician's employment.

Maintain oversight of the professional performance of all members of the
Corporation.

Organize, supervise and coordinate clinical services of the Corporation.

Prepare or direct the preparation of such reports and records as may be
required by law, regulatory bodies, whether public or private, these Bylaws
or as may be reasonably required by the Corporation.

Assist the Corporation in assuring that the Corporation is in compliance
with the regulations of all federal, state and local governmental and
regulatory bodies and all applicable accrediting agencies.

Assist in developing appropriate standards of care and policies and
procedures for the operation of the Corporation.

Assist in developing a comprehensive and effective quality assurance and
utilization review program for the Corporation.

Assist with the preparation of annual reports, as well as operating and
capital budgets for the Corporation.

Assist in maintaining effective community relations by speaking at civic
associations and other organizations on behalf of the Corporation and
attending such community and public relations functions as may be
reasonably requested by the Corporation.

Have the authority to enter into operational contracts, with prior approval of
the Board of Directors.

Section 5.2 SUCCESSOR. ln the event that the current Group Practice Director is no
longer employed by the Corporation, withdraws as President of the Corporation, or is
removed by
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fte-eorcordion shall choose his/trer successor, subject to tb+approval ofthe€ele{4embet
nolto be unreasonably withheld.

ARTICLE VI

Committees

Section 6.1 COMMITTEES. The Corporation shall have such standing and ad hoc
committees as the Board may deem advisable in the administration and conduct of the
affairs of the Corporation. Such committees of the Board shall meet as necessary to
accomplishtheir goals. The Board is authorized in its discretionto approve reimbursement
for travel and acfual expenses necessarily incurred by members of committees in attending
committeemeetingsandinperformingotherofficialdutiesassuch.@ise

chairpersons and members shall be appointed annually by the
and may be reappointed to a committee for an unlimited

number of terms. With the exception of the Executive Committee, if any, persons who are
notDirectorSareeligibletoserveascommitteemembers.

e chairman of each committee shall determine the
date and place of all committee meetings. Each committee may adopt its own rules of
procedure not inconsistent with these Bylaws.

Section 6.2 LIMITATION ON POWER OF COMMITTEES. No such committee shall
have any power or authority as to the following:

(a) the submission to Member of any action requiring approval of the
Sele Member;

(b) the filling of vacancies in the Board of Directors;

(c) the adoption, amendment or repeal of Bylaws;

(d) the amendment or repeal of any resolution of the Board; or

(e) action on matters committed by Bylaws or a resolution of the
Board to another committee of the Board.

ARTICLE VII

Limitation of Personal Liabilitv of Directors

Section 7.1

w20
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ARTICLE VIII

Indemnification
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sucn oerson has been
onlv to the extent that the Court of Common Pleas of the countv in which
the reqistered office of the Comoration is located or the court in which such

desoite the adiudication of liabilitv but in view of all the circumstances of
the case. such oerson is fairlv and reasonablv entitled to indemnitv for such
exoenses that the Court of Common Pleas or such other court shall deem

uoper.

indemnified bv the Comoration as authorized in this Article VIII or
otherwise.
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. The
indemnification and advancement of expenses provided by; or granted
pursuant tq this Article=]4! shall not be deemed exclusive of any other
rights to which seeking indemnification or advancement of
expenses may be entitled under any ,
agreement, e€ntra€trvote of ffidisinterested Director

jurisdietien or otherwise, both as to action in hi official capacity and
as to action in another capacrty while holding such offrce-{$is*epelieyef
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o
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pwchase and maintain insurance on behalf of

any person who is or was a reoresentative of the Comoration or is or was
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against any liability asserted against hnor1eranel

incurred by him or trelin any such capacity, or arising out of hi r
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status as such, whether or not the Corporation would have the power to
indemnifr him or her against such liability under the provisions of the

CI Creation of a fund to S

Article VIII or otherwise.
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ARTICLE IX

Restrictions Regarding the Operations of
the Corporation: Administration of Funds

Section 9.1 NO PRIVATE BENEFICIARIES. The Corporation shall not pay dividends or
distribute any part of its income or profits to its members, Directors, or officers, except that
the Corporation may pay compensation in a reasonable amount to its offrcers for services
rendered, and may reimburs Directors for expenses in accordance with Section 3.4 of
these Bylaws.
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Section 9.2 ANNUAL REPORT. The Treasurer shall submit annually to the Board of
Directors a statement containing those details required to be included under the provisions
of the , as it may be amended from time to time or any
successor statute governing Pennsylvania nonprofit corporations or these Bylaws.

Section 9.3 BOOKS AND RECORDS. The Corporation will keep correct and complete
books and records of account and will also keep minutes of the proceedings of the Sele

oard of Directors and committee
retatins to the Como . The Corporation will keep at its registered office the original
or a copy of its Bylaws including amendments to date, certified by the Secretary of the
Corporation and an original or duplicate membership register, giving the names of the
members and showing their respective addresses, and the class and other details of
membership.
shall, upon written demand under oath stating the purpose thereol have a right to examine,
in person or by agent or attomey, during the usual hours for business for any proper
pulpose, the membership register, books and records of account and records of the
proceedings ofthe irectors. and records ofactio
relatins to the Comoration, and to make copies or extracts therefrom. A proper purpose
shall mean a purpose reasonably related to the interest of such person as

tvtember. lNew parentt or . Where an attorney or other agent is the
person who seeks the right of inspection, the demand under oath shall be accompanied by a
power of attorney or another writing authorizing the attomey or other agent to act on behalf
of

ARTICLE X

@
Dissolution

assets oftne Comor*

taxes unaer Section S

SOt(cX:t of tne Coae

tvtember. lNew Parentt and W
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Comoration assets unon dissolution or sale of the assets of the Comoration.

ARTICLE XI

gvlaws Amendments

Bylaws may be altered, amended or repealed$y4e+ffmati+e

Section 3.2. Secti
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SECRETARY'S CERTIFICATE

THIS IS TO CERTIFY that the foregoing Bylaws of Family Medlsal-Practice
ssociates South-Ine. (the "Corporation") have been duly adopted by the

Directors of the Corporation and by Jefferson Regional Medical Center, as the

IN WITNESS WHEREOF, the undersigned, duly elected and acting Secretary of
the Corporation, has signed this Certificate and affixed the seal of the Corporation hereon
this 

- 

day of

Secretary of the Corporation

9
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AMENDED AI\[D RESTATED
BYLAWS

OF
IMALTH SYSTEM SERVICE CORPORATION

A Pennsylvania Business Corporation

ARTICLE I

DEFINITIONS AND POWERS

Section 1.1. DEFINITIONS. The terms set forth below shall have the following
meanings unless otherwise required by the context in which they may be used:

Articles of Incorporation. The term "Articles of Incorporation" shall mean the Articles of
Incorporation of the Corporation accepted by the Secretary of the State of the Commonwealth of
Pennsylvania, as they may be amended, modified, supplemented and restated from time to time.

BCL. The term "BCL" shall mean the Pennsylvania Business Corporation Law of 1988, as

the same may be amended from time to time, or any successor stafute.

Board. The term "Board" shall mean the Board of Directors of the Corporation.

Board Committee. The term "Board Committee" shall mean a body whose Chair and
members are appointed by the Chair of the Board and which may be authorized to exercise a
designated function of the Board.

Bylaws. The term "Bylaws" shall mean the Bylaws of the Corporation, as they may be
amended, modified, supplemented and restated from time to time, except where reference is
specifically made to the bylaws of another entity or unit.

Chair. The term "Chair" shall mean the Chair of the Board as set forth in Article VI of
these Bylaws.

Consulting Member. The term "consulting member" shall mean a person serving as a

member of a body in order that the person's counsel may be available thereto and who should be
afforded the privileges of a member but who shall not vote or be counted in determining the
existence of a quorum and may be excluded from any session of such body by avote of the
majority of its regular members.

Corporation. The term "Corporation" shall mean HEALTH SYSTEM SERVICE
CORPORATION, a Pennsylvania business corporation.
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Member. The term "member" (as contrasted with "consulting member") shall in all cases

refer to persons serving as regular members of a body with authority to vote and be counted in
determining the existence of a quonrm.

Offrcer. The term "officer" shall mean one or more of the positions as provided in Article
VI of these Bylaws.

. The term "Shareholder's Agreement" shall mean

theagteementbyandbetweentheCorporationandtheSo1eShareholderdatedW
.201 . as the same may be amended, modified, supplemented and restated from time

to time.

Sole Shareholder. The term "Sole Shareholder" shall mean Jefferson Regional Medical
Center, a Pennsylvania nonprofit corporation (or a successor entity thereto), which owns all of the
issued and outstanding stock of the Corporation and exercises all of the rights of shareholders
under the BCL.

State. The term "State" shall mean the Commonwealth of Pennsylvania.

Section 1.2. POWERS. Except as limited by the Articles of Incorporation or these
Bylaws, the Corporation shall have and exercise such powers in furtherance of its purposes as are

now or may hereafter be granted by the BCL.

ARTICLE II

OFFICES

The principal and registered office ofthe Corporation shall be located at Coal Valley Road,
P.O. Box 18119, Pittsburgh, PA 15236, or at such other place as the Board of Directors may
designate from time to time.

ARTICLE III

SOLE SHAREHOLDER

Section 3.1. SOLE SHAREHOLDER. All of the issued and outstanding shares of the
Corporation are owned by the Sole Shareholder. The Sole Shareholder shall be the corporation
organized and presently existing pursuant to the laws of the State under the name Jefferson
Regional Medical Center and any successor to such corporation resulting by merger,
consolidation, division or change of name.

Section 3.2. ACTION AS SOLE . As the Sole

Shareholder of the Corporation, the Sole Shareholder shall have such powers, rights and
obligations afforded shareholders under the BCL and those powers, rights and obligations set forth
herein and in the Shareholder's Agreement.
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Section 3.3 RIGHTS AND POWERS.

(a) der.

(i) The Sole Shareholder shall have the right and power to make

recommendations to [New Parent], a Pennsylvania nonprofit corporation ("[New Parentl"), ond

[New Parent's Member]. a Pennsvlvania nonorofi with
respect to actions by [New Parent] and [New Parent's Member] on matters reserved to [New
Parentl and [New Parent's Member] under Sections 3.3(b) and 3.3(c) of these Bylaws. [New
Parent] and [New Parent's Member] shall have no obligation to approve any such

recommendations, and may take actions that have not been recommended by, or that are contrary
to recommendations of, the Sole Shareholder; and

(iD The Board of Directors of the Sole Shareholder will have plenary authority
with regard to the following:

a) To determine the number of that will comprise
the Board of Directors of the Corporation and its subsidiaries, except that any change with regard
to the Corporation must be consistent with the requirements of Section 4.2 of these Bylaws;

(b) Reserved Powers of [New Parentl:

[New Parent] shall have the right and power to make recommendations to [New Parent's
Member] with respect to actions by [New Parent's Member] on the matters reserved to [New
Parent's Memberl under Section 3.2(c) of these Bylaws. [New Parent's Member] shall have no
obligation to approve any such recommendations, and [New Parent's Member] may take actions
that have not been recommended by, or that are contrary to recommendations of, [New Parent].

(c) Reserved Powers of [New Parent's Memberl:

(i) To elect and remove, with or without cause, all offrcers, including the
President, of the Corporation and its subsidiaries;

(ii) To amend, revise or restate the Corporation's Articles of Incorporation and

Bylaws and approve all amendments or revisions to the Corporation's Articles of Incorporation
and Bylaws that may be proposed or approved by [New Parent], the Sole Shareholder or Board of
Directors of the Corporatio

@ien;
(iii) To adopt or change the mission, purpose, philosophy or objectives of the

Corporation or its subsidiaries;

(iv) To change the general structure ofthe Corporation or any of its subsidiaries
as a voluntary, nonprofit corporation;
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(v) To (a) dissolve, divide, convert or liquidate the Corporation or its
subsidiaries, (b) consolidate or merge the Corporation or its subsidiaries with another corporation
or entity, (c) sell or acquire assets, whether in a single transaction or series of transactions, where
the consideration exceeds 1% of the Corporation's or the relevant subsidiary's total assets, and (d)
approve any of the foregoing actions that may be proposed by [New Parent], the Sole Shareholder
or the Board of Directors of the Corporation before such action becomes effective;

(vD To approve the annual consolidated capital and operating plan and budget
of the Corporation and its subsidiaries, and any amendments thereto or significant variances
therefrom;

(vii) To approve the incurrence of debt by the Corporation and its subsidiaries or
the making of capital expenditures by the Corporation and the subsidiaries during any fiscal year

of the Corporation, in either case in excess of one quarter of lo/o of the consolidated annual
operating budget of the Corporation and its subsidiaries for each fiscal year if such debt or capital
expenditures are not included in the Corporation's or subsidiaries' approved budgets, whether in a
single transaction or a series ofrelated transactions;

(viii) To approve any donation or any other transfer of the Corporation's or its
subsidiaries' assets, other than to the Sole Shareholder or to the Corporation by its subsidiaries, in
excess of $10,000.00, unless specifically authorized in the Corporation's or its subsidiaries'
approved budgets;

(ix) To approve strategic plans and mission statements of the Corporation and
its subsidiaries;

(x) To approve investment policies of the Corporation and its subsidiaries;

(xD To approve the closure or relocation of a licensed healthcare facility of the
Corporation and its subsidiaries;

(xiD To approve the formation of subsidiary corporations, parffrerships and joint
ventures or to make investments in existing subsidiary corporations, partnerships and joint
ventures, if the new investments of the Corporation and the subsidiaries in such subsidiary
corporations, partnerships and joint ventures during any fiscal year would, in the aggregate,

exceed l% of the Corporation's consolidated total assets at the end of the prior fiscal year of the
Corporation;

(xiii) To approve the dissolution of subsidiary corporations, partnerships and
joint ventures of the Corporation and the subsidiaries, if the aggregate value of the ownership
interests of the Corporation and the subsidiaries in such subsidiary corporations, partnerships and
joint ventures so dissolved in any fiscal year would exceed lo/o of the Corporation's consolidated
total assets at the end of the prior fiscal year of the Corporation;

(xiv) To establish and manage the Corporation's program for compliance with all
legal requirements applicable to the Corporation, all accreditation and licensing requirements and

the conditions of participation in all governmental payor programs applicable to the Corporation;
and
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Parent's tvtembert : and

To select and appoint auditors and to designate the fiscal year of the

Corporation and the subsidiaries.

Except as may otherwise be provided by the BCL, [New Parent's Member] shall have the right to
both initiate and approve action in furtherance of such reserved powers, as well as the authority to
directly bind the Corporation and the subsidiaries on such matters. Any action taken in this regard

by fNew Parent's Member] shall be suffrcient to finally approve and adopt such actions and no

action of the Board of Directors, Sole Shareholder, [New Parent] or other governing body or
officer with respect to such action shall be necessary with respect hereto.

ARTICLE IV

DIRECTORS

Section 4.1. GENERAL POWERS. Subject to the rights and powers described in
Section 3.2 andany limitations set forth elsewhere in these Bylaws or the Articles of Incorporation
of the Corporation, all of the business and affairs of the Corporation shall be managed by the Board

of Directors in a manner consistent with these Bylaws and other applicable law, subject to the

approval of the Sole Shareholder as provided for by statute, the Articles of Incorporation, these

Bylaws and the Shareholder's Agreement. The Board shall make appropriate delegations of
authority to the offrcers and, to the extent permitted by law, by appropriate resolution, the Board
may authorize otre or more Board commiffees to act on its behalf when it is not in session.

Section 4.2. NUMBER. ELECTION AND TERM OF OFFICE. The total number

constituting the members of the Board shall be not less than three (3) nor more than nine (9), as the

Sole Shareholder may determine from time to time. Annually, not later than the month of June, the

Sole Shareholder shall elect all of members of the Board. Each Director of the Board shall serve

for term commencing on the first day of July for a term of one (l) year thereafter or until such

Director's successor has been duly elected and qualified or until such Director's earlier death,

resignation, or removal. Members of the Board shall be selected from among persons who possess

the ability to participate eflectively in the discharge of the Board's responsibilities and who are

employees of the Sole Shareholder or an affiliate of the Sole Shareholder.

Section 4.3. INCREASE OR DECREASE IN NUMBER OF MEMBERS OF THE
BOARD. The number of members of the Board may be increased above the manimum number

or decreased below the minimum number set forth in Section 4.2hercof from time to time by the

Sole Shareholder, but no decrease shall have the effect of shortening the term of any incumbent
member of the Board.

Section 4.4. CONSULTING MEMBERS OF THE BOARD. The Sole Shareholder,
Board or the Chair,

may appoint one or more additional persons as consulting members of the Board to hold office at

the pleasure of the authority making the appointment. Consulting members of the Board shall be
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afforded the privileges of members of the Board but shall not vote or be counted in determining the
existence of a quorum and may be excluded from any session of the Board by a vote of a majority
of the members of the Board.

Section 4.5. EMERITUS BOARD MEMBERS. The Sole Shareholder may elect or
remove any number of Emeritus Board Members in the same manner as regular members of the
Board, except that Emeritus Board Members shall serve without specified term of offrce. Emeritus
Board Members shall be afforded the privileges of members of the Board but shall not vote or be
counted in determining the existence of a quorum.

Section 4.6. REGULAR MEETINGS. An annual meeting of the Board shall be held in
the month of June of each year for the purpose of members of the Board
committees and for the transaction of such other business as may come before the meeting. The
Board shall provide by resolution for the holding of additional regular meetings to the end that at
least one regular meeting shall be scheduled, within each calendar quarter. The Board may, by
resolution, prescribe the time and place for the holding of regular meetings and may provide that
the adoption of such resolution shall constitute notice of such regular meetings. If the Board does
not prescribe the time and place for the holding of regular meetings, such regular meetings shall be
held at the time and place specified by the in the notice of each such regular
meeting. Members of the Board shall attend all regularly scheduled Board meetings, except when
excused for valid reasons.

Section 4.7. SPECIAL MEETINGS. Special meetings of the Board may be called by or
at the direction of the Sole Shareholder, the Chair, the President or the wriffen request of a majority
of the members of the Board, such meetings to be held at such time and place as shall be designated
in the notice thereof.

Section 4.8. NOTICE. Except as otherwise provided herein, written notice of the time
and place of any meeting of the Board shall be mailed or hand-delivered to each member of the
Board at least ten (10) days prior thereto in accordance with Section 9.7 of these Bylaws. Any
member of the Board may waive notice of any meeting. The attendance of a member of the Board
at any meeting shall constitute a waiver of notice of such meeting, except where a member of the
Board attends a meeting for the express purpose of objecting to the transaction of any business on
the ground that the meeting is not lawfully called or convened. Neither the business to be
transacted at, nor the purpose of, any regular or special meeting of the Board need be specified in
the notice or waiver of notice of such meeting, unless required by statute.

Section 4.9. OUORUM. At dl meetings ofthe Board, amajority of the voting Directors
elected to the Board shall be necessary and sufficient to constitute a quorum for the transaction of
business. Proxy votes shall not be permitted.

Section 4.10 MANNER OF ACTING.

(a) Formal Action by Board. The act of the majority of the members of the
Board present at a meeting at which a quorum is present shall be the act of the Board, unless the
act of a greater number is required by statute, the Articles of Incorporation, these Bylaws or the
resolutions of the Sole Shareholder.
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(b) Informal Action by Board. No action of the Board shall be valid unless
taken at a meeting at which a quonrm is present, except that any action which may be taken at a
meeting of the Board may be taken without a meeting if a consent in writing (setting forth the
action so taken) shall be signed by all members of the Board.

Section 4.1I RESIGNATIONS AND REMOVAL. Any member or consulting member
of the Board may resign from the Board at any time by giving written notice to the Chair, the
President or the Secretary and, unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective. Any member of the Board may be removed
from offrce at any time by the Sole Shareholder in its sole discretion without assigning any cause.

Any consulting member of the Board may be removed from office at any time by the Sole
Shareholder or by the authority appointing such consulting member in its sole discretion without
assigning any cause.

Section 4.12 VACANCIES. Any vacancy occurring in the membership of the Board
shall be filled by the Sole Shareholder. A member of the Board elected to fill a vacancy shall be
elected for the unexpired term of such member's predecessor in office.

Section 4.13 COMPENSATION. Members or consulting members of the Board, as

such, shall not receive any stated salaries for their services, but by resolution of the Board a
reasonable amount may be allowed as reimbursement of expenses incurred in attending to their
authorized duties; provided, however, that, subject to the provisions herein conceming duality of
interest, nothing herein contained shall be construed to preclude any member or consulting
member of the Board from serving the Corporation in any other capacrty and receiving
compensation therefor.

Section 4.14 PROCEDURE. The Board may adopt its own rules of procedure which
shall not be inconsistent with the Articles of Incorporation, these Bylaws, the Shareholder's
Agreement, or applicable law.

Section 4.15 TELEPHONE PARTICIPATION IN MEETINGS. One or more Directors
may participate in a meeting of the Board, or of a committee thereol by means of conference
telephone or similar communications equipment by means of which all persons participating in the
meeting can hear each other. Participation in a meeting pursuant to this section shall constitute
presence in person at the meeting.

ARTICLE V

BOARD COMMITTEES

Section 5.1. COMMITTEES. The Corporation shall have such standing and ad hoc
Board committees as the Board may deem advisable in the adminishation and conduct of the
affairs of the Corporation. Such Board committees shall meet as necessary to accomplish their
goals. The Board is authorized in its discretion to approve reimbursement for travel and actual
expenses necessarily incurred by members of Board committees in attending Board committee
meetings and in performing other offrcial duties as such.

chairs
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and members shall be appointed annually by the and may be reappointed

to committee for an unlimited number of terms. With the exception of the executive
committee, if any, persons who are not Directors are eligible to serve as Board committee
members.

he chair of each B€ard
committee shall determine the date and place of all€oard committee meetings. Eac

committee may adopt its own rules of procedure not inconsistent with these Bylaws.

Section 5.2. LIMITATION ON POWER OF COMMITTEES. No such Board
committee shall have any power or authority as to the following:

(a) the submission to the Sole Shareholder. INew Parentl or INew P

Me[berl of any action requiring approval of the Sole Shareholder;

(b) the filling of vacancies in the Board of Directors;

(c) the adoption, amendment or repeal of Bylaws;

(d) the amendment or repeal of any resolution of the Board; or

(e) action on matters committed by Bylaws or a resolution of the
Board to another committee of the Board.

ARTICLE VI

OFFICERS

Section 6.1. OFFICERS. The offrcers of the Corporation shall be a Chair, Vice-Chair, a

President, such number of Vice-Presidents (if any) as determined by the Sole Shareholder, a
Secretary and a Treasurer. The Corporation may, at the discretion of
P_arenftUenoberl, have assistant officers including, without limitation, one or more Assistant
Secretaries and one or more Assistant Treasurers. Officers, other than the Chairancljthq ylqg
ehdr, need not be members of the Board. Any two or more offrces may be held by the same

person. The duties of certain offices are set forth herein. When the incumbent of an office is
unable to perform the duties thereof or when there is no incumbent of an office (both such

situations referred to hereafter as the "absence" of the officer), the duties of the offrce shall, unless

otherwise provided by the Board, be performed by the next officer set forth in the following
sequence: Chair, Vice-Chair (if any), President and Vice-Presidents by tenure in office.

Section 6.2. ELECTION AND TENURE. All offrcers shall be elected each year by the
at its annual board meeting. If the election of officers

shall not be held at such meeting, it shall be held as soon thereafter as conveniently may be. Each
officer shall hold office from the date of such offrcer's election until the next annual meeting ofthe

and until such officer's successor shall have been dulv
elected and qualified unless such officer shall sooner resign or be removed.

Section 6.3. RESIGNATIONS AND REMOVAL. Any offrcer may resign at any time
by giving written notice to the President or to the Secretary, and, unless otherwise specified
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therein, the acceptance of such resignation shall not be necessary to make it effective. S'uhiee++o

offtcer may be removed by
Membcrl whenever in its judgment the best interests of the Corporation would be served thereby.

Section 6.4. VACANCIES. The Chair of the Board may appoint a replacement for a
vacancy in any office for the unexpired portion of the term.

Section 6.5. CHAIR. The Chair shall be selected from among the members ofthe Board
and shall be Chair of and preside at all meetings ofthe Board. The Chair shall perform such other

duties as may be assigned thereto by the Board.

Section 6.6. VICE CHAIR. The Vice Chair shall be selected from the members of the

Board and, in the absence of the Chair, shall preside at all meetings of the Board and shall perform

the duties of the Chair. The Vice Chair shall perform such other duties as may be assigned thereto

by the Board.

Section 6.7. PRESIDENT. The President shall be the chief executive offtcer of the

Corporation having general overall supervision of all of the business and affairs of the

Corporation. In the absence of the Chair and the Vice Chair, the President shall preside at all
meetingsoftheBoard.ThePresidentMshallbeaconsultingmemberof
the Board, of all committees of the

Corporation. Subject to any approval of the Sole Shareholder hereby required, the President may
sign, with the Secretary or any other offrcer authorized by the Board, any deeds, mortgages, bonds,

contracts or other instruments which the Board has authorizedto be executed, except in cases

where the signing and execution thereof shall be expressly delegated by the Board or, by these

Bylaws or by statute, to some other officer or agent ofthe Corporation; and in general the President

shall perform all duties incident to the office of President and such other duties as may be

prescribed by the Board from time to time.

Section 6.8. VICE-PRESIDENTS. If elected, the Vice-Presidents shall perform such

duties as may be assigned to them by the Board or the President. In the absence of the President,

the Vice-Presidents (in the order of their designation or, if no designation, in the order of their
election) shall perform the duties of the President.

Section 6.9. SECRETARY. The Secretary shall, subject to the direction of the

President, keep a record of the meetings of the Board and all Board committees in one or more

books provided for that pqpose; assure that all notices are given in accordance with the provisions

of these Bylaws and as required by law; be custodian of the corporate records; and in general

perform all duties incident to the office of Secretary and such other duties as from time to time may

be assigned to the Secretary by the President or the Board.

Section 6.I0.TREASURER. The Treasurer shall, subject to the direction of the

President, have charge and custody of and be responsible for all funds and securities of the

Corporation; receive and give receipt for monies due and payable to the Corporation from any

source whatsoever; deposit all monies in the name of the Corporation in such banks, trust
companies or other depositories as shall be selected in accordance with the provisions of these
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Bylaws; and in general perform all the duties incident to the office of Treasurer and such other

duties as from time to time may be assigned to the Treasurer by the President or Board.

Section 6.1 I.ASSISTANT TRFASURERS AND ASSISTANT SECRETARIES. If
elected, the Assistant Treasurers and the Assistant Secretaries shall perform such duties as shall be

assigned to them respectively by the Treasurer or Secretary, and by the President or the Board.

Section 6.l2.COMPENSATION. The salaries or other compensation of the offtcers
shall be fixed from time to time by the Board or a Board commiffee created and empowered by the

Board for such purpose. No officer shall be prevented from receiving such salary or other

compensation by reason of the fact that such officer is also a member of the Board or consulting
member of the Board.

Section 6.I3.BONDS OF OFFICERS. The Board may secure the fidelity of any or all of
such offrcers by bond or otherwise, in such terms and with such surety or sureties, conditions,
penalties or securities as shall be required by the Board.

Section 6.I4.DELEGATION. The Board may delegate temporarily the powers and

duties of any officer, in case of such officer's absence or for any other reason, to any other offrcer,
and may authorize the delegation by any offrcer of any of such officer's powers and duties to any

agent or employee subject to the general supervision of such officer.

ARTICLE VII

LIMITATION OF PERSONAL LIABILITY OF DIRECTORS

Section 7.1*

(a) Elimination of Liability. To the fullest extent that the laws of the Commonwealth
of Pennsylvania, as now in effect or as hereafter amended, permit elimination or

Corporation shall be personally liable for monetary damages as such for any action
taken, or any failure to take any action, as a

(b) Applicabilitv. The provisions of this Section shall be deemed to be a contract with
each of the Corporation who serves as such at any time while this
Section is in effect and each such shall be deemed to be so serving

in reliance on the provisions of this Section. Any amendment or repeal of this
Section or adoption of any Section or provision of Bylaws eft$e

operate prospectively only and shall not affect any action taken, or any failure to
act, prior to the adoption of such amendment, repeal, bylaw or provision.
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ARTICLE VIII

SHARES OF CAPITAL STOCK;
SHAREHOLDERIS AGREEMENT

Section 8.1. ISSUANCE OF SHARES. Shares of capital stock of any class now or
hereafter authorized, securities convertible into or exchangeable for such shares, or options or
other rights to purchase such shares or securities, may be issued or granted in accordance with
authority granted by resolution of the Board from time to time.

Section 8.2. SHARE CERTIFICATES. Certificates for shares of the capital stock of the
Corporation shall be in the form adopted from time to time by the Board, shall be signed by the
President or a Vice President and by the Secretary or Treasurer, and may be sealed with the seal of
the Corporation. All such certificates shall be numbered consecutively, and the name ofthe person
owning the shares represented thereby, with the number of such shares and the date of issue, shall
be entered on the books of the Corporation.

Section 8.3. TRANSFER OF SHARES. Shares of capital stock of the Corporation shall
be transferred only on the books of the Corporation, by the holder of record in person or by the
holder's duly authorized representative, upon srrrender to the Corporation of the certificate for
such shares duly endorsed for transfer, together with such other documents (if any) as may be
required to effect such transfer.

Section 8.4. LOST. STOLEN. DESTROYED. OR MUTILATED CERTIFICATES.
New share certificates, to replace share certificates which have been lost, stolen, destroyed, or
mutilated, may be issued upon such terms and conditions, including proof of loss or destruction
and the giving of a satisfactory bond of indemnity, as the Board may determine from time to time.

Section 8.5. REGULATIONS. The Board shall have power and authority to make all
such rules and regulations not inconsistent with these Bylaws as it may deem expedient concerning
the issue, transfer, and registration of shares of capital stock of the Corporation.

Section 8.6. HOLDERS OF RECORD. The Corporation shall be entitled to treat the
holder of record of any share or shares of capital stock of the Corporation as the holder and owner
in fact thereof for all purposes and shall not be bound to recognize any equitable or other claim to,
or right, title, or interest in, such share or shares on the part of any other person, whether or not the
Corporation shall have express or other notice thereof, except as may be otherwise required by the
laws of the Commonwealth of Pennsylvania.

Section 8.7. SHAREHOLDER'S AGREEMENT. If there is a conflict between a
provision in these Bylaws and the Shareholder's Agreement, the terms of the Shareholder's
Agreement shall control.

ll
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ARTICLE IX

MISCELLAI\EOUS

Section 9.1. CONTRACTS. Subject to such approvals, if any, of the Sole Shareholder
required hereunder, the Board may authorize any offrcer or agent of the Corporation, in additionto
the offrcers so authorized by these Bylaws, to enter into any contract or execute any instrument in
the name of and on behalf of the Corporation, and such authority may be general or confined to
specific instances.

Section 9.2. CHECKS. DRAFTS. ETC. Subject to such approvals, if any, of the Sole

Shareholder required hereunder, all checks, drafts or other orders for the payment of money, and

all notes or other evidences of indebtedness issued in the name of the Corporation shall be signed
by such offrcer or officers, agent or agents of the Corporation and in such manner as shall from
time to time be determined by resolution ofthe Board. In the absence of such determination by the
Board, such instruments shall be signed by the Treasurer or an Assistant Treasurer, if any, and

countersigned by the President.

Section 9.3. DEPOSITS. Subject to such approvals, if any, of the Sole Shareholder
required hereunder, all funds of the Corporation shall be deposited from time to time to the credit
of the Corporation in one or more such banks, trust companies or other depositories as the Board
may from time to time designate, upon such terms and conditions as shall be fixed by the Board.
The Board may from time to time authoizethe opening and keeping, with any such depository as

it may designate, of general and special bank accounts and may make such special rules and

regulations with respect thereto, not inconsistent with the provisions of these Bylaws, as it may
deem necessary.

Section 9.4. BOOKS AND RECORD$. The Corporation shall keep correct and

complete books and records of account and shall also keep records of the actions of the
Corporation, which records shall be open to inspection by the Sole ShareholderJNeiufarcntl
lNew parent's tvtemberl and members of the Board atarry reasonable time.

Section 9.5. FISCAL YEAR: ACCOUNTING ELECTION. The fiscal year of and the
method of accounting for the Corporation shall be fixed b [New Parent's Member].

Section 9.6. ANNUAL FISCAL REPORT. The President and Treasurer, with the prior
review of the Board, shall cause an annual report to be submitted for approval to the Sole
Shareholde no later than ninety (90)

days after the close of each fiscal year of the Corporation. Such Arurual Fiscal Report must
conform to accounting standards promulgated by the American Institute of Certified Public
Accountants and shall include, without limitation, the following identified elements concerning
the Corporation.

(i) The assets and liabilities of the Corporation as of the end of the fiscal year
immediately preceding the date of the report.

(ii) The principal changes in assets and liabilities, during the year immediately
preceding the date of the report.
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(iiD The revenue or receipts of the Corporation for the year immediately
preceding the date of the report.

(iv) The expenses or disbursements of the Corporation, during the year
immediately preceding the date of the report.

Section 9.7. WRITTEN NOTICE. Whenever written notice is required to be given to
any person by statute, the Articles of Incorporation or these Bylaws, it may be given to the person
by any means permitted by Section 1702 of the BCL, and shall be deemed to have been given at the
time specified in said Section.

Section 9.8. WAIVER OF NOTICE. Whenever notice is required to be given to any
person by statute, the Articles of Incorporation or these Bylaws, the giving of the notice may be
waived in the manner and with the effect specified in Section 1705 of the BCL.

Section 9.9. LOANS TO SOLE SHAREHOLDER INEW PARENTI. INEW
PARENT'S MEMBERI. MEM OARD AND OFFICERS PROHIBITED. No
loans shall be made by the Corporation to members of the Board, officer the Sole Shareholder,
lNew parcntt or lNew parent' . The members of the Board who vote for or assent to the
making of a loan to the Sole Shareholder, a member of the Board or an officer, and the Sole
Shareholder or any member of the Board or officer participating in the making of such loan, shall
be jointly and severally liable to the Corporation for the amount of the loan until the repayment
thereof.

Section 9. I 0. INDEMNIFICATION

SeetienJ++f

(a) Right to Indemnification - General. Any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit
or proceeding, whether civil, criminal, administative or investigative (whether
brought by or in the name of the Corporation or otherwise), by reason of the fact
that he or she is or was a representative of the Corporation, or is or was serving at
the request of the Corporation as a representative of another corporation,
partnership, joint venture, trust or other enterprise, shall be indemnified by the
Corporation to the fullest extent now or hereafter permitted by applicable law in
connection with such action, suit or proceeding arising out of such person's service
to the Corporation or to such other corporation, partnership, joint venture, trust or
other enterprise at the Corporation's request. The term "representative," as used in
this Article D(, shall mean any , officer, member of a committee
created by or pursuant to Bylaws+ftbe€erperatien, and any other person
who may be determined by the Board of Directors to be a representative entitled to
the benefits of this Article IX.

(b) Right to Indemnification - Third Party Actions. Without limiting the generalrty of
Section , any person who was or is a party or is threatened to be
made a pafiy to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (other than an action by or
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(c)

(d)

in the right of the Corporation), by reason of the fact that he or she is or was a
representative of the Corporation, or is or was serving at the request of the
Corporation as a representative of another corporation, parfirership, joint venture,
trust or other enterprise, shall be indemnified by the Corporation against expenses
(including attomeys' fees), judgments, fines and amounts paid in settlement
actually and reasonably incuned by him or her in connection with such action, suit
or proceeding if he or she acted in good faith and in a manner he or she reasonably
believed to be in, or not opposed to, the best interests of the Cor-poration, and, with
respect to any criminal action or proceeding, had no reasonable cause to believe his
or her conduct was unlawful. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not of itself create a presumption that the person did not act in
good faith and in a manner which he or she reasonably believed to be in, or not
opposed to, the best interests of the Corporation, and, with respect to any criminal
action or proceeding, had reasonable cause to believe that his or her conduct was
unlawful.

Right to Indemnification - Derivative Actions. Without limiting the generality of
Section (a), any person who was or is a party, or is threatened to be made
a party to any threatened, pending or completed action, suit or proceeding by or in
the right of the Corporation to procure a judgment in its favor by reason of the fact
that he or she is or was a representative of the Corporation, or is or was serving at
the request of the Corporation as a representative of another corporation,
parbrership, joint venture, trust or other enterprise, shall be indemnified by the
Corporation against expenses (including attorneys' fees) actually and reasonably
incurred by him or her in connection with the defense or settlement of such action,
suit or proceeding if he or she acted in good faith and in a manner he or she

reasonably believed to be in, or not opposed to, the best interests of the
Corporation; except, however, that indemnification shall not be made under this
Section (c) in respect of any claim, issue or matter as to which such
person has been adjudged to be liable to the Corporation unless and only to the
extent that the Court of Common Pleas of the county in which the registered offrce
of the Corporation is located or the court in which such action, suit or proceeding
was brought determines upon application that, despite the adjudication of liability
but in view of all the circumstances ofthe case, such person is fairly and reasonably
entitled to indemnity for such expenses that the Court of Common Pleas or such
other court shall deem proper.

Advance of Expenses. Expenses (including attorneys' fees) incurred by any
representative of the Corporation in defending any action, suit or proceeding
refened to in this Article IX shall be paid by the Corporation in advance of the final
disposition of such action, suit or proceeding upon receipt of an undertaking by or
on behalf of the representative to repay such amount if it is ultimately determined
that he or she is not entitled to be indemnified by the Corporation as authorized in
this Article IX or otherwise.
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(e) Procedures for Effecting Indemnification. Unless ordered by a court, ffiY

(c) shall be made by the Corporation only as authorized in the specific
case upon a determination that indemnification of the representative is proper in the

circumstances because he or she has met the applicable standard of conduct set

forth in such subsections. Such determination shall be made: (i) by the Board of
Directors by a majority of a quorum consisting of who were not
parties to such action, suit or proceeding; or (ii) if such a quorum is not obtainable,

or if obtainable and a majority vote of a quonrm of disinterested
so directs, by independent legal counsel in a written opinion.

IndemnificationNot Exclusive. The indemnification and advancement of expenses

provided by or granted pursuant to this Article IX shall not be deemed exclusive of
any other rights to which a person seeking indemnification or advancement of
expenses may be entitled under any other provision of Bylaws+flthe
eeryera+ien, agreement, vote of disinterested or otherwise, both
as to action in his or her official capacity and as to action in another capacity while
holding such offrce and-shall continue as to a person who has ceased to be a
representative of the Corporation and shall inure to the benefit of the heirs and

personal representatives of such person.

When Indemnification Not Made. Indemnification pursuant to this Article IX shall

not be made in any case where the act or failure to act giving rise to the claim for
indemnification is determined by a court to have constituted willful misconduct or
recklessness.

Gror-rnds for Indemnification. Indemnification pursuant to this Article IX, under

or otherwise may be granted for any action taken or any failure

to take any action and may be made whether or not the Corporation would have the

power to indemnify the person under any provision of law except as otherwise

provided in this Article VII and whether or not the indemnified liability arises or
arose from any threatened, pending or completed action by or in the right of the

Corporation. The provisions of this Article IX shall be applicable to all actions,

suits or proceedings within the scope of Section (a), Section

before or after the adoption hereof whether arising from acts or omissions

occurring before or after the adoption hereof.

Power to Purchase lnsurance. The Corporation may purchase and maintain
insurance on behalf of any person who is or was a representative ofthe Corporation
or is or was serving at the request of the Corporation as a representative of another

corporation, parfinership, joint venture, trust or other enterprise against any liability
asserted against him or her and incurred by him or her in any such capacig, or
arising out of his or her status as such, whether or not the Corporation would have

the power to indemnify him or her against such liability under the provisions of this
Article IX.

(D

(e)

(h)

(D
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0) Creation of a Fund to Secure or Insure Indemnification. The Corporation may
create a fund of any nature, which may, but need not be, under the control of a
trustee, or otherwise secure or insure in any manner its indemnification obligations,
whether arising under or pursuant to this Article IX or otherwise.

(k) Status Rights of Indemnities. The rights to indemnification and advancement of
expenses provided by or granted pursuant to this Article IX shall (a) be deemed to
create contracfual rights in favor of each person who serves as a representative of
the Corporation at any time while this Article is in effect (and each such person
shall be deemed to be so serving in reliance on the provisions of this Article), and
(b) continue as to a person who has ceased to be a representative of the Corporation.

(l) Applicability to Predecessor Companies. For purposes of this Article IX,
references to the "Corporation" include all constituent corporations or other entities
which shall have become apmt of the Corporation by consolidation or merger or
other similar transaction and their respective current and former affiliates, and
references to "representatives" shall include members of any such corporation,
entity or affiliate, so that any person who was a member, director, officer,
committee member or other representative of such a corporation, entity or affiliate
or served as a member, director, offrcer, commiffee member or other representative
of another corporation, partnership, joint venture, trust or other enterprise at the
request of any such corporation, entrty or affrliate shall stand in the same position
under the provisions of this Article D( with respect to the Corporation as he or she

would if he or she had served the Corporation in the same capacity. Without
limitation of the foregoing, each member, director, offrcer and committee member
of each predecessor to the Corporation shall have the same contract rights as are

afforded to , offrcers and employees of the Corporation pursuant
to Section (k).

Section 9.1 1. REVOCABILITY OF AUTHORIZATIONS. No authorization,
assignment, referral or delegation of authority by the Board to any committee, offrcer, agent or
other offrcial of the Corporation, shall preclude the Board from exercising the authority required to
meet its responsibilrty for the conduct of the Corporation. The Board shall retain the right to
rescind any such authorization, assignment, referral or delegation in its sole discretion.

Section 9.12. CONFLICTS OF INTEREST.

(a) Disclosure of Interest. Any Director, officer, or committee member having a
Material Interest (as def,rned below) in a contract or other transaction presented to
the Board of Directors or any committee thereof for authorization, approval or
ratification, shall make a prompt, full and frank disclosure of such person's interest
to the Board or committee prior to its acting on such contract or transaction. Such

disclosure shall include all relevant and material facts known to such person about
his/her relationship or interest and about the contract or transaction. The Board or
committee to which such disclosure is made shall thereupon determine, by majority
vote ofthose present, excluding the interested person, whether the disclosure shows
that a conflict of interest exists or can reasonablv be construed to exist. If a conflict
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is deemed to exist or can reasonably be construed to exist, such person shall not
vote on nor participate in the discussions and deliberations with respect to such
contract or transaction, other than to present factual information or to respond to
questions. Such person may be counted in determining the existence of a quorum at
any meeting where the contract or transaction is under discussion or is being voted
upon. The minutes of the meeting shall reflect the disclosure made, the vote
thereon and, where applicable, the abstention from voting or participation. For
purposes of this Article, a person shall be deemed to have a "Material Interest" in a
contract or other transaction if such person, or a member of his/her other immediate
family, is a party, or one of the parties, contracting or dealing with the Corporation,
or is a director, offrcer, or key employee of, or has a significant financial interest in
the entity contracting or dealing with the Corporation.

(b) Prohibited Transactions. Members ofthe Board of Directors shall not engage in the
following transactions :

(i) The sale, exchange or leasing of property or services between the
Corporation and a member of the Board of Directors or an entity in which
he or she has a Material Interest, on a basis less favorable to the Corporation
than that on which such property or services are made available to the
general public.

(ii) Furnishing of goods, services or facilities by the Corporation to a member
of the Board of Directors, unless such furnishing is made on the same basis
on which such goods, services or facilities are made available to the general
public or to the employees of the Corporation.

(iii) Any transfer to or use by or for the benefit of a member of the Board of
Directors of the income or assets of the Corporation, excep purchase for
fair market value.

(c) Annual Disclosure Statements. The Board of Directors shall require that all
prospective Directors and all members of the Board of Directors execute and

submit, at the time of election or appointrnent, and annually thereafter, a written
statement indicating any Material Interests which could give rise to conflicts of
interest and any interests which are or may reasonably be construed to be

Competing Interests (as defined below). While the written statement is required
annually, it is a continuing responsibilrty of appointees and Directors to provide
prompt notice to the Corporation of any changes. Notice of this requirement and
other provisions of this shall be given to prospective candidates for
election or appointment.

(d) Competing Interests. No person shall be eligible to serve as a Director (or to
continue to so serve) if he or she has or acquires a "Competing Interest," as defined
below:
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(i) "Competing Interest" shall be defined as including any of the following
situations:

A person (or his or her immediate family member) who, directly or
indirectly, owns or holds an investment or ownership interest (other than an

ownership or investment interest in less than five percent (5%) of the
common stock of a publicly-traded company) in an entrty identified or
determined by the Corporation from time to time as a competitor;

A person (or his or her immediate family member) who holds a leadership
position in an entity identified or determined by the Corporation from time
to time as a competitor. Leadership position shall include, without
limitation, service on the board, a board committee or a planning committee
of or holding a management contract with such a competitor; or

A person who is employed by or has a compensation arrangement with a

competing entity. "Immediate family member" means spouse, siblings,
parents, children, stepchildren, grandchildren and their spouses.

Examples of entities deemed by the Corporation to be competing entities
include, without limitation: general hospitals; specialty hospitals;
freestanding surgery centers; specialty diagnostic centers; specialty
treatment centers; specialty therapy centers or other entities operating or
which should be operating in whole or in part under a healthcare facility
license, but do not include physician offrces with equipment customarily
and routinely used or contained in a physician office (e.g., EKG machine
used by a cardiologist).

(ii) It shall be the responsibility of prospective Directors and current Directors
to promptly disclose the existence of all ownership or investment
interests, leadership positions and employment or compensation
arrangements, regardless of whether they fall within the above definitions.
If such interest is in an entrty that the Corporation has previously
determined to be a competing entity, the prospective Director or current
Director shall be automatically ineligible to serve or continue serving as a

Director and shall be deemed to have automatically resigned his or her
position or interest in a position on the Board and its committees.

(iii) If it is necessary for the Board to determine whether the entity in question is
a competing entrty, the Board, by majority vote of those present (excluding
the interested person) shall decide whether a Competing Interest exists. If a

exists, the interested person shall no
longer be eligible for consideration as a prospective Director or, if already
serving as a Director, shall not continue to serve, and shall be deemed to
have automatically resigned his or her interest in a position on the Board
and its committees.
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Section 9.13.RULES. Subject to such approvals, if any, ofthe Sole Shareholder required
hereunder, the Board may adopt, amend or repeal rules (not inconsistent with these Bylaws) for the
management of the internal affairs of the Corporation and the governance of its officers, agents,
Board committees, administrative committees, standing committees and employees.

Section 9.I4.VOTE BY PRESIDING OFFICER. The person acting as presiding offrcer
at any meeting held pursuant to these Bylaws shall, if a voting member thereof, be entitled to vote
on the same basis as if not acting as presiding officer.

Section 9.I5.GENDER AND NUMBER. Whenever the context requires, the gender of
all words used herein shall include the masculine, feminine and neuter, and the number of all
words shall include the singular and plural thereof.

Section 9.I6.ARTICLES AND OTHFR HEADINGS. The Article and other headings
contained in these Bylaws are for reference purposes only and shall not affect the meaning or
interpretation of these Bylaws.

Section 9.l7.EFFECT OF BYLAWS. No provision of these Bylaws shall vest any
property right in the Sole Shareholder.

Section 9.I8.CORPORATE SEAL. The Corporation may, but need not, adopt a seal in
such form as the Board shall determine from time to time.

ARTICLE X

AMENDMENTS TO ARTICLES AIID BYLAWS

The Corporation's Articles of Incorporation and these Bylaws may be altered, amended or
repealedonly by ew Parent's Member].
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SECRETARY'S CERTIF'ICATE

THIS IS TO CERTIFY that the foregoing Amended and Restated Bylaws of HEALTH
SYSTEM SERVICE CORPORATION have been duly adopted by the Directors of the
Corporation and by Jeflerson Regional Medical Center, as the Corporation's Sole Shareholder as

of 013.

IN WITNESS WHEREOF, the undersigned, duly elected and acting Secretary of said
Corporation, has signed this Certificate and affixed the seal of the said Corporation hereon this

Secretary of the Corporation
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SHAREHOLDERIS AGREEMENT

THIS SHAREHOLDER'S AGREEMENT (this "Agreementr') is made as ofJuly
by and between HEALTH SYSTEM SERVICE CORPORATION, a

Pennsylvania business corporation (the "Corporationr') and JEFF'ERSON REGIONAL
MEDICAL CENTE , a Pennsylvania nonprofit corporation
(the "Sole Shareholder").

WITNESSETH:

WHEREAS, the Sole Shareholder owns all of the issued and outstanding shares of
the Corporation; and

WHEREAS, the parties wish to provide for certain arangements with respect to the
election and removal of officers and directors of the Corporation and other governance matters
regarding the Corporation.

NOW, THEREFORE, in consideration of the mutual covenants contained herein
and intending to be legally bound hereby, the parties hereto agree as follows:

1. Capitalized Terms. All capitalized terms not otherwise defined herein shall have

the meaning set forth in the Amended and Restated Bylaws of the Corporation effective as of July
(together with any and all amendments, modifications,

supplements and restatements from time to time, the t'Bylaws").

2. Sole Shareholder. As the sole shareholder of the Corporation, the Sole

Shareholder shall have such powers, rights and obligations afforded shareholders under the
Business Corporation Law of 1988, as amended (the I'BCL").

@ien;
3, Reserved Powers.

(at neservea Powers of So
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resoect to actions

to recommendations o
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(c) Reserved Powers of [New Parent's Memberl:

:

@

@(ii) To amend. revise or restate the Corooration's Articles of Incorporation and
Bylaws;

the €erperatien's eutstanding indebtedness (exelnsive ef mertgaged real
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eoqooraltiou

total assets atthe end iou

Parent's Memberl: and

Comoration and the subsidiaries.

officer witn resoect t

4, . Annually, not later than the month of June, the
Sole Shareholder shall elect all of the officers and Directors of the Corporation as specified in the
Bylaws. In addition, at such times as the Sole Shareholder may deem appropriate, it shall select
the independent auditors for the Corporation and it may appoint one or more persons as consulting
members of any body or committee of the Corporation or of any organization which is auxiliary to,
associated or affiliated with, or conducted under the auspices of the Corporation.

5.

sueh*etien-G Ownershin. At all times, the Sole Shareholder shall continue to hold all of the
outstanding and issued shares of capital stock of the Corporation, unless the parties otherwise
agree in writing.

Transfer. Notwithstanding anything contained herein to the contrary, the Sole
Shareholder may transfer or assign all or a portion of its shares in the Corporation at any time to an
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affrliate. The certificates for all of the shares owned by the Sole Shareholder (or any permitted
transferee or assignee) shall contain a legend in substantially the following form:

NOTICE
Any sale, assignment, transfer, gift, pledge,
hypothecation or other disposition or encumbrance
of the shares of stock represented by this certificate
is restricted by, and subject to, the terms and
provisions of a Shareholder's Agreement effective as

of A copy of said
Agreement is on file with the Secretary of the
Corporation. By acceptance of this certificate the
holder hereof agrees to be bound by the terms of said
Agreement.

Conflict. In the event of a conllict between the provisions of this Agreement and
the Bylaws, the provisions of this Agreement shall control and shall be binding upon the parties.

Amendment and Modification. This Agreement may be amended or modified
only by an instrument in writing approved by the boards of directors of the Corporation and the
Sole Shareholder and executed by Corporation and the Sole Shareholder.

Miscellaneous Provisions.

(a) Binding Effect. The terms of this Agreement shall inure to the benefit of
and be binding upon the Corporation, its successors and assigns, the Sole Shareholder and any
beneficial owners of the outstanding and issued shares of the Corporation, and the heirs, legal
representatives, successors and permitted assigns of the Sole Shareholder and any person who
otherwise becomes a shareholder, from time to time.

(b) Headings: Construction. The headings contained in this Agreement are for
reference ptrposes only and shall not affect the meaning or interpretation of this Agreement. As
used herein, the singular shall include the plural and the plural shall include the singular and any
gender shall include all other genders. The terms "herein," "hereto," "hereunder" and the like shall
be deemed to refer to this Agreement as a whole and not to any particular Section or other
subdivision of this Agreement. The captions of the sections contained herein are for convenience
of reference only and shall not affect the interpretation of the provisions hereof.

(c) Choice of Law. This Agreement shall be govemed and construed in
accordance with the internal laws of the Commonwealth of Pennsylvania without regard to its
confl ict-of-laws provisions.

(d) Severability. If, for any reason, any provision of this Agreement is held
invalid, such invalidity shall not affect any other provision of this Agreement not held so invalid,
and each such other provision of this Agreement not held so invalid shall to the full extent
consistent with law continue in full force and effect. If any provision of this Agreement shall be
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held invalid in part, such invalidity shall in no way affect the rest of such provision not held so

invalid, and the rest of such provision, together with all other provisions ofthis Agreement, shall to
the full extent consistent with law continue in full force and effect.

(e) Entire Agreement. This Agreement, the Bylaws and the bylaws of the Sole
Shareholder, and any exhibits attached hereto or thereto, contains the entire understanding among
the parties and supersedes any prior understandings and agreements among them respecting the
subject matter hereof and therefor.

(f) Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original and all of which together shall constitute
one and the same instrument. It shall not be necessary that any single counterpart hereof be
executed by all parties so long as each party executes at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of
the day and year frst above written.

SHAREHOLDER:
JEFFERSON REGIONAL MEDICAL CENTER

By:
Name:
Title:

CORPORATION:
HEALTH SYSTEM SERVICE
CORPORATION

By:
Name:
Title:

6
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AMENDED AND RESTATED BYLAWS

OF

JEFFERSON REGIONAL MEDICAL CENTER HEALTH PAVILION

A Pennsylvania Nonprofit Corporation

-l-

Amended and Restated
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AMENDED AND RESTATED BYLAWS
OF

JEFFERSON REGIONAL MEDICAL CENTER HEALTH PAVILION
A Pennsylvania Nonprofit Corporation

ARTICLE I

Introductory

Section 1.1 The name of the Corporation is "Jefferson
Regional Medical Center Health Pavilion"

Section l.2 Staement ef Purpeses
ing

Code"t, and in th l

l-a)

l!_L To ooente as oart of t

("JNew Parent's Memberl"). and suooort a health care orovider
network comprised o
entities over whic

-subsidiaresj

le) fo exercise sucn oo

l_dl To carrv out such oth

foreooino purooses;

l€)
Code.
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Section 1.3 The principal and registered office of the
Corporation shall be located at 565 Coal Valley Road, pe-Cox-48{a9r-Pittsburgh,
Pennsylvania 15236-01 19 or at such other place as the Board of Directors may designate
from time to time.

Section 1.5 The corporate seal of the Corporation shall be a
circle with the name of the Corporation and the state of incorporation around the border and
the words "Corporate Seal" in the center.

governed by the Pennsylvania Nonprofit Corporation Law of 1988, as it may be amended
from time to time ("NPCL").

ARTICLE II

Sel+Member

Section 2.1 [/srn!gn The sele member of the
Corporation shall be Health System Service Corporation ("SeleMembe/').lhereshallbe

tNew Parent's Membe

seetien 2:2 rrr^^+;hg- ^f +h^ a^ra rrr^mh^r: Meetings ef the sele Member

persen ealling the ise

The annual meeting ef the Sele Member shall be held in the quarter immediately fellewing
ine

frem time te time by reselutien, Speeial meetings ef the Sele Member shall be ealled by the

seetien 2:3 r i^hir:rr, ^f Q^r^ ir^mh^,: The sele Member shall net be
persenatty tiagte ru
Member shall be liable te the Gerperatien enly te the extent ef any unpai4peHien ef its
eapital eentributiens' membership dues er assessments whieh the Cerperatien may have
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lawfully impesed en the Sele Member; erjer any ether indebtedness ewed by the Sele

@+e+
Seetien 2. | ^^^^^^+', Any aetien whieh may be taken at a meeting ef the

the aetien se taken shall be signed by the Sele Member and is filed with the Seeretary ef the
eerperatie+

ferth in the NPCI, the Sele Member shall have the pewer te initiate and appreve; and te

@ien+
(a) neminatien' eleetien; and remevalef all effieers and Direeters;

(b) any ehange in the number ef Direeters;

(e) all eperating and eapital budgets and amendments therete;

(d) alljundamental ehange transaetiens and all ether transaetiens net in the

(e) all amendsrents te the Artieles ef Ineerperatien ef the Cerperatien and these
Bylauls;

Section 2.2 RIGHTS AND POWERS.

fat neserved Powers o

fn fne UemOer snal

Parentt"t. anO lltew
Parentt anO tltew Par
anO fruew Parent's V
gvhws. JRMC, fNew

not Oeen recommenOe
Member: and
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at To determine the

bt To elect the Directo

c) fo remove anv of th
anv ot tne Ofectors ot

(bt Reserved Powers

.lnUC snatl have the
Parent's Memberl wit
matters reserved to INew
lNew Parent's Membe
recommendations, a
Oeen recommended nv

(c) Reserved Powers of tNew Parentl:

tNew Parentl shall h
lNew Parent's Membe
matters reserveO to tru

(dt Reserved Powers

tNew Parent's Membe
followino:

including the Presl

lncorooration and

eorBsratiou

(
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the aggregate unpaid balanee ef all ef the Sele Membeds affiliated eerperatiens'

Indebtedness"); eauses the System lndebtedness te exeeed an ameunt

(g) seleetien ef independent auditers and legal eeunsel;

(h) the entry inte jeint ventures er partnerships by the Cerperatieni

€) all ether aetiens er tasks as are reserved te er required ef the Sele Member

Direeters ef the Cerperatien frem time te time,
fivt fo cnanoe tne o

its subsidiaries a

transaction or serl

tnereto or significa

sinole transaction

(viin fo aoprove an
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autnorizeO in tne C

fixt fo aoorove stm
Corooration and its

(xt fo aoorove inve
ilbsidiancsi-

facititv of tne Coro

(xin fo aoorove tn

coroorations, pan

Corpontion's cons
Corporatiql-

in sucn suOsiCiarv c

(xivl fo estaUisn

oovernmentat oavo

(xvl fo aoorove tne
nonorofit status o
Parentl or ttlew Parent

of tne Corooration
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