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( g! To aggrgvg the taking gf any action whigh gould endanger th
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(xvi) To select and appoint auditors and to designate the fiscal year of the
Corporation and the subsidiaries.

reserved powers, as well as the aulhorltv Lo directly bind the (omoratlon and the

subsidiaries on such matters. Any action taken in this regard by [New Parent’s Mem_bcz]
sbgll be ;ufhment to finally gggrgve and adopt s such 1 actions and no action of the Board of

_body or officer with respect to sucl

action §Q§ll be necessg:z with resp_ect hereto.
ARTICLE 111

Board of Directors
Section 3-43.1 AUTHORITY. Subject to the rights ef-the-Sele-Memberand powers
described in Section 2.2 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.-Birectors-need-not-be-members-of the-Corporation:

Section 3-23.2 ELECTION, NUMBER AND TERM. The Board of Directors shall consist
of those Directors appointed by the Sele-Member.

Section 3-33.3 VACANCIES. If a vacancy occurs on the Board by death, resignation,

refusal to serve, increase in the number of Directors or otherwise, the-Sele Member shall
elect the successor.

Section 3-43.4 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 3-53.5 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 the Sele-Member 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.

I~
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Section 3-63.6 QUORUM. At all meetings of the Board of Directors, the presence of a
majority of Directors shall constitute a quorum.

Section 3-73.7 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 a majority of the Board-.at a meeting at which a quorum is
present.

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 Director’s address (or facsimile

e woric 23333 o000 Hosssess22 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 3-93.9 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 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 3-103.10 INTERESTED MEMBERS, DIRECTORS OR OFFICERS.

(sa) 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

lloo
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(9-(1) 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 affirmative vote of a
majority of the disinterested Directors even though the
disinterested Directors are less than a quorum;

i-(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

@i#)-(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 the Sele-Member.

(H.—[FHT-A’F?R}G—L- —33331 KR H\DWHQ )('b')

Common or 3
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 seetionSection. The minutes of the
meeting shall reflect that a disclosure was made, the abstention from voting
and the effect on the quorum.

{e3{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

bylawsBylaws.

Section 3-+43.11  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:

{a)(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

INo
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{e)(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
concerning the matter in question that would cause his or her reliance to be unwarranted.

Section 3-123.12 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 following to the extent they deem appropriate:

(a)-(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 offices or other establishments of the
Corporation are located;

(b)(b) the short-term and long-term interests of the Corporation;—ineluding-the
benefits-that-may-acerue-to-the Corporationfrom-its long-term-plans; and

(EL-IEH'I' womiessi oo ressmoznC) all other Dertin_cut_ factors.

independence-of the-Cerperation;

3 ':--“"' 8 Sisivae ‘::n gateaanda G:“:
f)——=all-other-pertinentiactors:

The Board of Directors, committees and Directors are not required, in considering the best
interestinterests 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
descrlbed in thls seeﬁeﬁs gngn shall not constitute a v1olat10n of Section 3 11 hereof The

saeh—aﬂ—aeqmsiﬂeﬂ— Absent breach of ﬁdu01ary duty, lack of good falth or self deahng, 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. Ia-assessing-whether-the-standard
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Section 3-+33.13  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 3-143.14 REMOVAL OF DIRECTORS. Any Director may be removed by the
Sele-Member.

Section 3-153.15 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.

1
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Section 3-163.16 CONFLICTS OF INTEREST.

(22)

(bb)

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
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

cLimNT woRk-\ 23333\ o000 Hossseo3:26 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 entity contracting or dealing with the Corporation.
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.

i)-(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.

{i)(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.

IS
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(ec) 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
ArtieleSection shall be given to prospective candidates for election or

appointment. The—term—appointment—or—appeintee—speeifieally—ineludes
these-whe-are-serving-or-who-are-proposed-te-serve-as-ex-offieio-Direetors:

(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:

(i) “Competing Interest”” shall be defined as including any of the
following situations:

(CEIENT WORK-23333-6000-H0598093:2)

7A 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 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 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, grandchlldren 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

1
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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).

G)-(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 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.

@Hi)-(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
eempeﬂﬂg—m%efesi ‘ompeting Interest exists. If a ecompeting

ting Interest exists, the interested person shall no
longer be eligible for consideration as a prospective Director or, if

already serving as a Director, shall not conti 0 serve, an
be deemed to have automatically resigned his or her interest in a
position on the Board and s committees.
{CHENTWORK--23333--0000-H0598093:2)
contne—te—serve; 8 antb—shet—be—decred—ro—hare
b
attomatieally resigned-his-or-her-interestin-a-position-on-the
ARTICLE BV
Officers

Section 4-14.] 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 Board may also
elect a Chairperson to preside at meetings of the Board-and-the-members.

Section 4-24.2 TERM OF OFFICE. Each officer shall serve for a term of one (1) year and
until the officer’’s successor is duly elected and takes office.

Section 4.34.3 ELECTION. All officers shall be elected prior to the beginning of the
fiscal year by the Beard-ef Direetors|[New Parent’s Member].

Section 4-44.4 VACANCIES. Any vacancy occurring by death, resignation, refusal to
serve, or otherwise may be filled by the-President-or by-the Directors-entitled-to-vote;-all
subjeet-to-the-approval-ef the Sele-Member[New Parent’s Member].

I=
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Section 4-54.5 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-Sele Member.

Section 4:64.6 SECRETARY. The Secretary shall make or cause to be made minutes of
all meetings of the Board of Directors-and-the-Sele-Member. The Secretary shall be
responsible for the timely mailing or delivery of all notices of meetings of the Board of
Directors—and—the—Sele-Member, shall affix 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 4-74.7 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 the-Beard-[New Parent’s Member]. 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

ceLmawoRk 23333 0000 Hossseos 2@ OT dlisability 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 4-84.8 OTHER OFFICERS. Each other officer shall have such responsibilities
and perform such duties as may be prescribed by the Board of Directors and as are
approved by [New Parent’s Member] 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 officer 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 4-94.9 BONDS. The Board may, in its discretion, require the Treasurer and any
other officer 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 officer”s death, resignation, retirement or
removal from office, of all books, papers, vouchers, money and other property of whatever
kind belonging to the Corporation in the officer’s possession or under the officers
control.

Section 4-104.10 REMOVAL OF OFFICERS. Any officer may be removed by the
Sele[New Parent’s Member] whenever, in its judgment, the best interests of the
Corporation will be served.

I

UPE-0021773



ARTICLE ¥V
Committees

Section 5-15.1 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 attending
comm1ttee meetmgs and in performmg other ofﬁ01al duties as such. E—xeept—as—e%hem-se

Committee chairpersons and members shall be appomted annually by the wadeﬂ%_ngrg
of Directors 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

e11g1b1e to serve as committee members. Amy—perse&—a&ﬂaer—n—zed—by—these—Bﬁaws—te

as—eham&n—&nd#er—member—. The 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 5:25.2 LIMITATION ON POWER OF COMMITTEES. No such committee
shall have any power or authority as to the following:

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

s2b)by—the

(crimvrw :
filling of vacancies in the

Board of Directors;
{e)(c) the adoption, amendment or repeal of thethese Bylaws;

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

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

—
ARTICLE V¥

Limitation-of Persenal Liability of DirectorsV1

Limitation of Per 1 Liabili Directors
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_ 6.1
iability. To the fullest extent that the laws of the
Commonwealth of Pennsylvania, as now in effect or as hereafter amen nded,

Qg it gllmlngtlgn gr limitation of the llagllltg of Directors, ng !g;;ggg gf

i en. or i takean acti Di I,
Applicability. The provisions of this Section shall be deemed ;g be a
ggg;ggct with each Director of the Corporation who serves as such at any

ime while thi tion is in nd each such Di 1l be
to be so serving in reli rovisio is Secti
amend € fthi i r adopti nv Section or provision
of these Bvlaws which has t 't of increasi irector liabili 1
operat ctively on Il n action ta
failur rior to th ion of s ndment. repea wW_or
provision.
ARTICLE VH-VII
Indemnification

g;gm to Indemnification - General. Any person who was or is a party te;-or
is threatened to be made a party to er—whe—is—ealled-as—a—witness—in

connection—with-any threatened, pending; or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative;

ineluding (whether brought by or in the name of the Corporation or

otherwise ;a Qg reason of the fact g;a_: he or she is or was a rep_reggn@!vg of
e Co or is or w at the re ue: Corpor
ive | poration, | ip, joi enture, tru t or
rise. sh indemni e Co i the fulles
nt now or hereafter permitted b li law in connection with suc
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action, suit or proceeding arising out of such person’s service to the

C ration or to such other corporation ership, joint ve st or
other gngegn;g at the Corporation’s request. The term “representative,” as
use i irector, officer, member of a

committee created by or pursuant to these Bylaws, and any other person

who may be determined by the Board of Directors to be a representative
entitled to the benefits of this Article VII.

Right to Indemnification - Third P Actions. Without_limiting th.
generality of Section 7.1(a), any person who was or is a party or is
threaten made a part d. pending or complete
actio i roceedin hether civil, crimin dministrative _or
investigative (other than an action by or in the right of the Corporation), by

reason of the fact that he/ or she is or was a Director-officeremployee-or
agentrepresentative of the Corporation, or is or was serving at the request of

the Corporation as a Director;-officer,employee-oragentrepresentative of
another corporatlon, partnershlp, joint venture, trust or other

t hal if the ration against
expenses; meludmg attomeys fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by him or her in connection
with such action, suit or proceeding urless-the-aet-or-failureto-aet-giving
Hae—te—&he—ekam—ﬁa{—mdeﬂmmt&HHH—h—ele{emmé—h\—d—aﬁﬂHa—hﬁe
constituted-willful-miseonduet-orreeklessness:if he or she acted in good

faith and in a m: or she r nably believ be in. or not d

to the est in rests 0 ration with res ectt riminal
was unla The term n of action. u1t or_proceedin,

jud t order conviction, or upon lo contender

or its equivalent, shall not of itself create a presumption that the person did
n i d faith and in a manner whi r she reasonably believe

i r sed to, the best i of th i ., with

ct to any criminal action or proceedi reasonable se _to

believe that his or her conduct was unlawful,

ctio ut roceedin or in the ri ration to procur:
judgme favor by reason of the fact I e is or was
T f the rati is or was serving at the r t of the
T t' 1l as a repr iV nother corporati hip. joint
venture, trust or 1 hall be indemnifi rporation
ainst _ex es (i ing_attorneys’ fees asonabl
acti it ing if he or sh: i ith and in a manner he
or she reasonabl ieved to be i d best interest
18
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the Corporation; except, however, that indemnification shall not be made

1 this Section 7.1(¢) in res f any claim, issue or matter as to which
ch per een adjudeed to be liable to ; ration unl

only to the extent that the Court of Common Pleas of the county in which

the registered office of the Corporation is located or the court in whic h

action, suit gg groceedlgg was lgggggl:lt de;emmgg upon agghgaygg that.
i iabili ances of

hecaes erson is fairly and reasonably e indemni f

expenses that the Court of Common Pl r such other ¢ shall deem
proper.

Advance of Expense enses (includi orneys’ fees) i ed b
representative of th ration in defendin ion, suit or

roceeding referre in this Article 1] be paid ratio

advance of the ll_llll_dleOSl ion of such action, suit OL_QLJ_Lc_uh_ng_L_pon

receipt of an undertaking by or on behalf of the representative to repay such

amount if it is ultimatel rmined that he or she is not entitled to be
indemnified by the Corporation as authorized in this Article VII or
otherwise.

P for in ification. Unless ordered by a court
indemnification r Section 7.1 ction 7.1 ection 7.1 hall

be he Co rati s authorized in the specifi na

ot parties to such action, suit or pr ing: or (ii) i uorum i
n inable, or if inable an majority vote of u
disintere i so dir independent legal counsel in a written
opinion.
Seetion—7-2—EXCERPTIONS —Indemnification Not Exclusive, The

indemnification and advancement of expenses provided by; or granted
pursuant to; this Article_VII shall not be deemed exclusive of any other

rights

crmT woric 2333110000 Hosssos32y - t0 which thesea person seeking indemnification or advancement

of expenses may be entitled under any Bytawother provision of these Bylaws, agreement,
eontraet;-vote of t-he—Se}eMembef—eFdlsmterested DlrectorSﬂr—pufsuaﬂHe%hedtreet-teﬂ—

or otherw1se both as to action
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Director—officer;

continue as to a person who has ceased to be a

ratitieds

d sh

f the
f such

V

I

V
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demnificat ad demnification pursuant to this Article
VII 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.

(h)  Groun Indemnificati Indemnificati suant ¢

therwi anted fo tion failur an
ction an made whet not the ion w e the
ower to indemni e person under any provisi f law ex

erwise provi in thi icle VII h

cl 11 dlCINCA, | Z 0O Ompleted action
in the ri = rati rovisions of this Article VII shall
be applicable to all actions, suits or proceedings within the scope of Section
7.1(a). Section 7.1(b) or Section 7.1(c) of these Bylaws, whether
m ore or i f. whether arisi m ac
or omissi currin r afte ion he
(i) Section—F-7—INSURANCEPower to Purchase Insurance. The

Corporation shat-have the-pewertemay purchase and maintain insurance
on behalf of any person who is or was a representative of the Corporation or

21
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is or was serving at the request of the Corporation as a Direetor;-er-officer

He—&efpefaﬂefr—ef—&ﬁyregresentatlve gi g;_]g_zllggr cogpcrratmn2
partnership, joint venture, trust or other erganization—affiliated-with-the

Corperationsenterprise against any 11ab111ty asserted against him or_her and
incurred by him_or her in any such capacity, 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 —ef-the

Pennsylvania-Statuteof this Article VII.
Creation of a Fund to Sec r Insure Indemnification. The Corporation

may create a fund of any nature, which may, b t be. under the
control of a_trustee, or olhuwise secure or insun. in_any manner it»';

Amgle VII or othem e.

tatu ights of Indemnities. The rights to i ification _and
dv ment of ses provided by or grant suant to this Article
1 d create contractual rights i r of each
who serves as a representative of the Corporation at any time while this
Article is in effec de uch person shall be deeme erving i
reliance on rovisi f this Articl d (b) conti er.
wh d resentative of the Corporation

Applicabilitv to Predecessor i For oses of thi icle V

references to the “Corporation” include all constituent corporations or other
ities which shall have becom ; orporation by ¢ idation

or_merger or other similar tr. tio their respective current an

fo i references to ives” shall include me

f such corporation, entity o ﬁli e, s erson who wa

member, director fﬁcer commi r representative of

CO ra 10 L‘_ﬂ_ﬂlllgtg or servgd as 4 mgulbg[ 16(..101‘

artnershi omt ven ro her ente e u fanv such

ration. entity or affiliate shall st in th ition er the

rovisi f this Article VII with respect to th rati he or she

would ji he or she had served the Corporation in the same capacity.

Wih imitati " the foregoing, eac r. di fficer and
member of redecessor to the Corporation shall hav:

same contract rights as are afforded to Directors, officers and employees of
the Corporation pursuant to Section 7.1(k).

)
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ARTICLE VI

Restrictions Regarding the Operations of
the Corporation; Administration of Funds

Section 8-18.1 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

ceLimNT work 3333 eacoesasees2y 1 3 services rendered, and may reimburse fe-Directors for expenses
in accordance with Section 3.4 of these Bylaws.

Section 828.2 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 NPEENonprofit Corporation Law, as it may be amended from time to time or any
successor statute governing Pennsylvania nonprofit corporations or these Bylaws.

Section 8:38.3 BOOKS AND RECORDS._ The Corporation will keep eenneetcorrect and
complete books and records of account and will also keep minutes of the proceedings of the
Sele-Member—Board of Directors and committees-, and records of actions taken by the
Member relating to the Corporation. 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. Every—member The Member, [New Parent] and [New Parent’s Member]
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
purpose, the membership register, books and records of account and records of the
proceedings of the-members-and Directors_and records of actions taken by the Member

relating to the Corporation, and to make copies or extracts therefrom. A proper purpose
shall mean a purpose reasonably related to the interest of such person as a-membes:the

Member, [New Parent] or [New Parent’s Member]. 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 attorney or other agent to act on behalf

ARTICLE IX

Dissolution

Upon the dissolution or liquidation of the Corporation, after ing or making
provision for payment of all of the known liabilities of the Corporation. any remaining

assets of the Corporation shall be transferred to the Member, or its successor, provided that

Member or such successor is then in existence and then exem m federal incom
taxes under Section 501(c)(3) of the Code. If upon the dissolution or liguidation of the
Corporation, the Member, or its successor, is not in existence or no longer gualifies as an
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hall be distri w_Parent or 1ts succes vi ha ew

ent] is then i i n exempt fr income taxes under Secti
501(c)3) of ' he di ion e oration, both the M
istri ew Parent’ ber]. or its suc Vi that [New
’s Member is en i i hen ex | income taxes under
ction 501 n the dissoluti i ration. each of th

Member w_Parent and w_ Parent’s Member], or their SUCCESSOrs, ar not in

income tax as izat de cnbed in Se 501(c of th
i nt of oard of Dir Y s similar to those

ARTICLE X

Bylaws Amendments
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SECRETARY"S CERTIFICATE

THIS IS TO CERTIFY that the foregoing Bylaws of Primary Care Group 11, Inc.

(the ““Corporation™”) have been duly adopted by the Directors of the Corporation and by

Jefferson Regional Medical Center, as the Corporation's Sele—Member, as of
202013,

IN WITNESS WHEREOF, the undersigned, duly elected and acting Secretary of

the eerperation—Corporation, has signed this Certificate and affixed the seal of the
Corporation hereon this — day of 20,2013,

Secretary of the Corporation

{CLIENT- 1\ 0000+

R
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AMENDED AND RESTATED BYLAWS

OF
Primary Care Group 12, Inc.

A Pennsylvania Nonprofit Corporation

ARTICLE I

Introductory

Section 1.1 NAME. The name of the Corporation is Primary Care Group 12, Inc.

Section 1.2 STATEMENT OF PURPOSES. As-pfewdediﬂ—&s—MMes-ef—Ineefpefaﬂefr
theThe Corporation is organized #

healtheare——serviees-under the Pennsvlvama Normroﬁt Corporation Law of 1988, as

ended “Nonpro orpor Law”) for charitable, scientific and educational
purposes within the meaning of Section S01(c 11 3) of the In;emg] Revenue Code of 1986, as
nded (the “Code” d in this connection is organi

(a) To arrange for the provision of health care services;
(b) To oggggte as part of the nonprofit Ig e system ggggm ed by [New

Pare ber nnsylv "[New

Parent’s Member]"), and sup_gort a Qgglth care QQ vider network
mprised of the Member and those corporation iti T
i ber exercises governance control (the idiaries”

(c) To exercise such powers in furtherance of the foregoing purposes as are
now or may be granted hereafter by the Nonprofit Corporation Law, as
amended from time to time, or any successor legislation;

(d) To carry out such other acts and to undertake such other activities as
may be necessary, appropriate or desirable in furtherance of or in
connection with the cond I tion or attainment of the foregoin

purposes; and

(e) To otherwise operate exclusively for charitable, scientific or .
educational purposes within the meaning of Section 501(c)(3) of the
Code.

Section 1.3 OFFICES The principal and reglstered office of the Corporation shall be
located at :Suite 109,

17 Arentzen Blvd., Charleroi, gA 15022, 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 June-36-ef
each-year;-or-on-such other dateday as mayshall be fixed from-time-to-time by resolution-of
the Beard-of Direetersby [New Parent’s Member].

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 governed by the Pennsylvania
Nonprofit Corporation Law-6£1988, as it may be amended from time to time-CNPEE>.

ARTICLE II

Sele-Member

T e n IS or l__ ’n br i Pr ide - th

orarn e Membe e President ember unles ember notifies
the Lomm ation _in writing that ang_thgx Qﬁigg is au;hgnzed to vg];g on bs:i_lalf of the
ber. T er may vol fer it hi e reserv
rs of : T h in the WS,
Section 2.2 RIGHTS AND POWERS. In-addition-to-the rights-of members-set

(a) Reserved Powers of Member.

(i) The Member shall have the r1 and to
Parent’ wi h I ion w Paren W P rent’s
ber] on m: erved t e ent] and 'sM r Section

and 2.2 Byvla ent d w Parent’s Me all have n
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{by——any-change-na) To determine the number of Directors
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 3.2 of these Bylaws regarding the minimum number of Physician

RepresentativesClass A Directors (as hereinafter defined), and a reduction in the number of
PhysicianRepresentativeClass A Director positions must be approved by the Physieian
RepresentativesClass A Directors;

b) To elect the Clgss B Directors (as hereinafter defined) of the
0 ion an ir its su
4
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Tor anv of the Class B Director he Corporati
any of t irectors of i sidiari dtor uc ss B Dire d
di s icable. fo Xpir ion of hi er te

rved Pow f [New Parent]:

[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
reserve ew Parent’s Mi 1] under ion 2.2 nt’s

have igation to appr any such r ndation ew
Parent’ er e acti that have been ended that are
contr omm ions of. w Parent].
Res Powers of [New nt’s M r]:

t ident orporati nd its subsidiaries:

(i1) To amend, revise or restate the Comorauons Amcles_Qt

an i hil r obiectiv
f th I
v To ch e e 0 I an
di v t fi

v issol ivi onv liguidate t rati
subsidiari nsoli me i r its subsidiaries with another
corporation or entity, (c) sell or acquire assets, whether in a single transaction or series of
T cti ¢ iderati eeds 1% ion's or vant

w P e Me B irector he Corporati ore s

ion be ffective: Vi h t th f each of the Class A

UPE-0021789



rmin in ce with i or the date n such empl tract
expi is termi i rdance with its terms;

ii 0 rove the incurrence of debt he Corporation d its

or _its §L1b§ldl@[]§§ sets. other t an to Ihg Membgr or to jm Com(LaI_lon bVJ_S
idi f S i uthorized i

it sidiaries' rov udgets
trategic missi ements of
C rati its subsidi
X To a investment licies he ration its
subsidiaries;
i ove t re or relocati falicense facilit

e C ration its subsidiaries:

i d joi so dis anyv ﬁsca W uld ex ed é Qf thg
tion's consoli 0 sse nd of the pri | vear of the ration:
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(xv) _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 Nonprofit Corporation Law, [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 [New Parent’s Member]
iF fficient to fi rove an pt such actions and no action of the Board of
Directors, Member w Parent] or other governing body or officer with respect to such
action shall be necessary with respect hereto.
ARTICLE III
Board of Directors

Section 3.1 AUTHORITY. Subject to the rights e the-Sele-Memberand powers described
in Section 2.2 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 Comoraﬁonmmﬂed

provided, however, that day-to-day operations in the ordinary course of business shall be
under the management and control of the Class—A—Director(s);—as—hereinafter
definedphysician employees of the Corporation.

Section 3.2 ELECTION., NUMBER AND TERM. The Board of Directors_of the
Corporation shall initially consist of at least one (1) PhysieianRepresentative(s)physician
representative employed by the Corporation and invited to become a member of the Board
of Directors by appointment or election by the senies-physician employees (as-of-the-date
e{%hese%ﬁav&enly—Umbeﬁe%—DePdenie—ﬁéD—)ﬂf the Corporation;-er-as-the Practice
Direetorshall-direet(hereinafter (herein the “Class A Director(s)”), and at least one (1)

Director-(“JRMC Representative(s)™); as may be designated from time to time by the Sele
Member (hereinafterherein the “Class B Director(s)”). The Board of Directors-ef-the

Gefpei‘-&t-ieﬂ shall consist atall times of at least two (2) members,—the—exaet—namber—te—be—set

G}ass—BQﬁeetefés}—Fhe—Phﬁwrm—Repfe&em&%we‘i, I he Cla§s A D;[egtors may contmue

in office only so long as they remain physician employees of the Corporation. The term of
the JRMC RepresentativesClass B Directors shall be determined by the-Sele Member.
Notwithstanding 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 Sele—Member-,
whether as a trustee, director, agent or employee of the-Sele Member- other
than or in addition to his/her membership on the-Sele 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 PhysicianRepresentativesClass A Directors nor to serve, or continue to
serve, as a Physician-RepresentativeClass A Director.

(b)  Neither the-Sele Member nor the physician employees may elect or appoint
ex officio nonvoting Directors. However, the JRMC RepresentativesClass
B Directors and the PhysicianRepresentativesClass A Directors may invite

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 Sele-Member shall elect the
successor or new Class B Director if the vacancy is that of a JRMC Representative;
andClass B Dir Dlrggtor, and the physician employees of the Corporation shall elect a
hysician empl the successor or new Dlre r 1f the vacancy is that of a
Class A D1rector i
Seetion3-2-for-the-election-of Class-A—Direeters. Each successor_Class B Director 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 JRMEC RepresentativeClass B
Director to fill a newly created Director position, such Director's term shall be determined
by the-Sete 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 the-Sete Member 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.

Section 3.6 QUOR UM. At all meetings of the Board of Directors, the presence of a JRMG
Class B Director}, a P—lﬂnsae-}aﬁ—l%epfeseﬂtam‘e—(CIass A Director} and a
majority of the Class A and Class B Directors in office and entitled to vote shall constitute
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 quorum exists, may
adjourn any meetmg 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.
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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 REQUIRING SPECIAL APPROVAL.

(a) a)—Notwithstanding the foregoing,—sene—of_and the provisions of
Section 2.2, the following actions shall not be taken unless approved by
majority vote of both the Class A Directors and the Class B Directors, in

each case voting as a class:

@) ——{i——Amending the Corporation’s Bylaws as they relate to
the rights of the PhysicianRepresentativesClass A Directors 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;

(iii) 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 provisions of Section 2.2, the
following actions shall be subject to approval by the—JRME

Representatives|New Parent’s Member]:

G3)-(i) Initiating litigation or settling litigation in which the Corporation is
the plaintiff or defendant;

{¥)(ii)_Adoption or modification of any personnel or human resources
policies; and

(vi)—(iii) The taking of any action which would endanger the
nen-profitnonprofit status of the Corporation or the tax exempt
status of the Sele—Member, [New Parent] or [New Parent’s
Member].

UPE-0021793



Section3.9 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 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 adjourned meeting shall be deemed to have been announced at the time
of adjournment.

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 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 3.11 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
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

@ 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 affirmative vote of a
majority of the disinterested Directors even though the
disinterested Directors are less than a quorum;

(i)  the material facts as to the relationship or interest and as to
the contract or transaction are disclosed or are known to the

10
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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

(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 the-Sele 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 seetionSection. The
minutes of the meeting shall reflect that a disclosure was made, the
abstention from voting and the effect on the quorum.

(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

bylawsBylaws.

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

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 the following to the extent they deem appropriate;

11
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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 offices or other establishments of the
Corporation are located;

(b)  the short-term and long-term interests of the Corporation;—inetuding-the

(dc)  all other pertinent factors.

The Board of Directors, committees and Directors are not required, in considering the best
interestinterests 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
descnbed in this 5&&&&&83@011 shall not constitute a v1olat10n of Sectlon 3.12 hereof The

aﬁ-aeqﬁismeﬂ-Absent breach of ﬁduc1ary duty, lack of good falth or self dealmg, 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 Corporatlon Ln—assessmg—whether—the—staﬂdafd

12
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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. Any Class B Dlrector may be removed from

oiﬁu-. wuhou; aaéigmng any causc| by the Me
as _any cause by a majority vote of the physician

13
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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.

@

(b)

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
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 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 entity contracting or dealing
with the Corporation.

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

@A) 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.

14
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(d)

(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.

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

icleSection shall be given to prospective candidates for election or

appointment. The—term—eppeintment—or—appointee—speeificallyineludes

s 3

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:

) “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
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 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
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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).

(i) 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 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
eompeting—interestCompeting Interest exists. If a eempeting
interestCompeting Interest 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 of the Board may also
elect a Chairperson to preside at meetings of the Board-and-the-members.

Section 4.2 TERM OF OFFICE. Each officer;-otherthan-the President; shall serve for a
term of one (1) year and until the officer’s successor is duly elected and takes office.

Section 4.3 ELECTION. Execeptassetforthin-Seetion4-5-altAll officers shall be elected
prior to the beginning of the fiscal year by the Beard-of Direetors[New Parent’s Member].

Section 4.4 VACANCIES. Any vacancy occurring by death, resignation, refusal to serve,
or otherwise may be filled by the-Presidentor by the Directorsentitled-to-vote, all-subjeette
the-approval-of the Sele[New Parent’s Member].

Section 4.5 PRESIDENT. ThePracticeDirector—shall-serve-as—the-President-of-the
Corporation—The President shall be responsible for and have supervision over the

16

UPE-0021800



management and administration of the Corporatlon subject to the control of the Board of
Dlrectors and the

Ceorporation-rematns--effeet:Member.

Section 4.6 SECRETARY. The Secretary shall make or cause to be made minutes of all
meetings of the Board of Directors—end—the—SeleMember. The Secretary shall be
responsible for the timely mailing or delivery of all notices of meetings of the Board of
Directors—and-the-Sele-Member, shall affix 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 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 the-Beard[New Parent’s Member]. 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
perform such duties as may be prescribed by the Board of Directors and as are approved by
[New Parent’s Member] 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
officer 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
officer 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 officer’s death, resignation, retirement or removal from
office, 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.

Sectlon 4. 10 REMOVAL OF OFFICERS E*eept—as—et-hemse-see—tbmﬂ—t:hese—Bﬁaws-
Any officer may be removed by the
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Sele[New Parent’s Member] 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, at the date of the adoption of these
Bylaws is Umberto A. DeRienzo, M.D., shall be a physician employee of the Corporation
annually elected or appointed by the physici: tion, subject to

I f [New Parent], not to be nably withheld, 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)

Develop and implement goals and objectives for the Corporation. |

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

(dc) 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 staffing levels and, when necessary, the
termination of a physician’s employment.

(ed) Maintain oversight of the professional performance of all members of the
Corporation.

(fe)  Organize, supervise and coordinate clinical services of the Corporation.

(gf)  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.

(hg) 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.

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

(#1)  Assist in developing a comprehensive and effective quality assurance and
utilization review program for the Corporation.
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(ki)  Assist with the preparation of annual reports, as well as operating and
capital budgets for the Corporation.

()k)  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.

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

Section 5.2 SUCCESSOR. In the event ef-termination—er—expiration—ofthat-—certain

W&WWMM—M
the Practi ector is no longer

employed by the Cornoratmn or withdraws or is removed by majority vote of the physician

employees of the Corporation, the physician employees of the Corporation shall choose
his/her successor, subject to approval of [New Parent], not to 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
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

comm1ttee meetmgs and in perforrmng other ofﬁ01al dut1es as such E—xeept—&s—et-hewn-se

eemmﬁteeCommlttee chalrpersons and members shall be appomted annually by the
PresidentBoard of Directors 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 ellglble to serve as committee members Aayupefseﬂ—&utheﬂ-zed—by—these

hefsel-ﬁas-ehaffmaﬁ—aﬂd#er—membePThe chalrman 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 the-Sele 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 thethese Bylaws;
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the amendment or repeal of any resolution of the Board; or

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

ARTICLE VII

Limitation of Personal Liability of Directors

limina i " Liabili he fulle tent that th f the
wea f Pe lvania, as 1oV 1 ora hereaft I ame

iminati imitati ili Director of

the Corporation shall be personally liable for monet: monetdr\a damages as such for

any acg;g;; @en, or any IQIUIC to takg any aCtIOIl; as a Director.

Applicabilitv. The provisions of thi ion shall med to

contract with each Director of the Corporation who serves as such at any
ime while this Section is in effect and each such Director shall be deemed

to be so serving in reliance on the provisions of this Section. Any

e r repeal of this Section ion of i I provision
of th which the effect of in ing Diri iabilit
rat ectively on d 1 n ffec ion T
ilure ior to the ion 1c en law
ovisi
ARTICLE VIII
Indemnification
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(a)

Q;ggt to Indemmﬁcatlon - General. Any gerggn who &§ or is a party or is
- - C CLCO

io uit or roceedm o, wh h r civil, crimir admlmstratlve or

i 1a1v whether brou i h oration or

h on of the h rshe i was a repre i f
or is or m at the re the i

other enterprise, shall lgg indemnified by ;Qe Corporation to the fullest
extent n r hereafter permitted by applicable in ction with such
action, suit or proceeding arising out of such person’ rvi he

Corporation or to such other corporation, partnership, joint venture, trust or

we H LE]

othe ri ; ion’ e ive
used in this icle VIII, shall mean Director, officer, member of a
committee crea r ese Bylaws, an ther

who may be determined by the Board of Directors to be a representative
i fits of this Article VIII.

Right to Indemnification - Third P Actions. Wi imiti
lity of Section 8.1 rson was or is a or i
hr tened to be m: a hreaten nding or complete

n su1t or i wh ivil. crimi inistrative

rati I Was Servi T rati s a
entati ther ¢ 1 artnership._joint vi r
er enterpri all be 1ndemn e i i Ss:S

reasonabl lev 0 i 0 0se best inter

orporation. with respect t criminal acti roceedi
le ca elieve hi r conduc ful. T
ination of i i roceedin judement. o

settlement iction. or f ere or its ivalen
1 { itself cri aption th rson di in good
inam ich he or she | i in, orn

the best i f the ion i spect to a
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(c)

riminal action or pr ing, had reasonable e to believe that his or
I con was unlaw

Right to ggggglﬂcatlgg Derivative Actions. Wlthgg limiting the

nerali f i 1(a erson who w: r1 r is
hreatened m eat n
ction, sui roceedi 7 or in the 1i orati rocure
judgment in its favor reason of the fact he or she is or was
representative of the oration, or is or was servin he re t of the
orporati epresentati " another ¢ ration ip. 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

tion, suit o eeding if he ted i d faith and in a manner he
or she reagggg_l;!g leleved to be in, or not ogggggg to, the best mg;[gsj;g of

the Co ; exce t wever that indemnification shall
under this Section 8.1 espect im, issue ras to
h judged t li he ion unless an
onl he extent that ‘ourt Pleas of in whi
i d offi é tion i r in whi
acti it or pr ing w t determine n_applicati
ite the adjudication of liabili tin vi all the circumstances of
such is fairly an blv entitle indemni h
¢ s that th f Common I su |

PIODET,

Advance of Expenses. Expenses (including attorneys’ fees) i ed b
resentativ he Corporation in defendi action, suit or

pI proceeding referred to in this Article V i i

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 ration as authorized in this Article VIII
herwise

P ures for Effecting Indemnification. U order urt
indemni ion r Section 8.1 ecti 1 r Secti .1(¢) shall

ci tances because he h licable standard of conduct
in such ctions. Such de ination s ade: (i e
Bo: f Dir jori 10rum consisti f Directors who
eren i cti it or proceeding; or (ii) if sucl i
not obtainable, or if inable and a majority_vote of a
isinterested Directors so dir indepen 0 in a written
opinion.
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Section—8-2— EXCEPTIONSIndemnification Not Exclusive.  The
indemnification and advancement of expenses provided by; or granted
pursuant to; this Article_VIII shall not be deemed exclusive of any other
rights to which thesea person seeking indemnification or advancement of

expenses may be entitled under any Bylawother provision of these Bylaws,
agreement eeﬂ&aet—vote of %heSele%ember—eedlsmterested Directors-e#

j-tlﬁ-sd-leﬁeﬂ or otherw15e both as to action in hls#g_her ofﬁcml capacity and
as to action 1n another capac1ty whlle holdmg such ofﬁce—}t—rs—the-pel-xey—ef
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ion pursuant to this Article
il i ca 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.

for In: i i Indemnification pur hi icle V
r othe isi Bvlaw. Vi f Director
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by or in the right of the Corporation. _jc prov l‘lelh {)l this ‘\ll]L]L VIII
shall be applicable to all act10ns, suits or in

ection 8.1 ion 8.1(b 10n81c f Blaw whethe
commenced before or afier the aggg;ign hereof, w er arising from acts
or omissions occurring before or after the adoption hereof.

Section 8- 7-INSURANCE —Power to Purchase Insurance. The Corporation

shal-have-the-pewertemay purchase and maintain insurance on behalf of
any person who is or was a representative of the Corporation or is or was
serving at the request of the Corporation as a Bﬁeeter—er—efﬁeer—ef—the
Cerporation-or-anyrepresentative of another corporation, partnership, joint

ven st or other ergaﬂﬁa&eﬂ—&fﬁh&&ed—w&h—ehe
Cerporationsenterprise against any liability asserted against him or_her and
incurred by him or her in any such capacity, 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 the

Pennsylvania-Statutethis Article VIIL
Creation of a Fund to Secure or Insure Indemnification. The Corporation
_under the

may create a fund of any nature, which may, but ot b
or otherwise secure or insure in any manner its
indemnification obligations, whether arising under or pursuant to this
Article VIII or otherwise.

tatus Rights Indemnities.  The ri ts to ind ificati
adv ment of expen rovided b ted to_this icl
VIII ' re te contrac ual 1 hts in fav I 0N

Atticle is in effect (and petson shall bedestnad to heso
reliance on the provisions of this Art1 1 d (b) contin rson
who h to be a representative of th oration

icabili ) P mpanies. For i icle VIII
referenc he “Corporation” include all constituent corporations or other
iti i m art of the ration nsolidation
I merger or r similar transaction an ir respective current and
former affiliate references to “representatives” shall include member:
of any such corporation, entity or affiliate, so that any person who was a
m r, director, officer, commi member or I representative o
ch a corporation, entity or affili r served a mber, director.
officer, committee member or other representati f another corporation
nership, joint v t or other enterpri est of
ration, entity or affiliate shall in the sam ition under the

Qrgvigigns of this Article VIII with respect to the nggg;gj;ign as he or she

if he or she rve the oration i ame capaci

committee member of each predec hall have
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same contract rights as are afforded to Directors, officers and employees of
h orati uant to Section 8.1(k).

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 reimburse-for 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 NRPCENonprofit Corporation Law, 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
Member-Board of Directors and committees, and records of actions taken by the Member
relating to the Corporation. 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. Ewvery-memberThe Member, [New Parent] and [New Parent’s Member]
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
purpose, the membership register, books and records of account and records of the
proceedings of the members-and-Directors_and records of actions taken by the Member
relating to the Corporation, and to make copies or extracts therefrom. A proper purpose
shall mean a purpose reasonably related to the interest of such person as a-memberthe
Member P ew Parent’s Member]. 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 attorney or other agent to act on behalf
of the-membersuch person.

ARTICLE X

Dissolution

Upon the dissolution or liquidation of the Corporation, after paying or making
provision for payment of all of the known liabilities of remaini
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tion sh istribute ri rovlded that

Parent] is then in exi and xempt from fi i r
50 thy i ti rati t ember and
or thei ¢ not i istence or no lo lify as exempt
i 3 e, any remaining asse ; i
P ; ber] i i i e and the from federal i s under
Section f th n the di i " the i h of the

Member w_Parent ew_ Parent’ ember r their successor: not in

i t er organizati which at th mpt from federa
ax as organizati cribed i 0l(c nd. in the
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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 Sele-Member, as of Oeteber5
2000 ,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 __,2646:2013.

Secretary of the Corporation
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AMENDED AND RESTATED BYLAWS
OF
FAMILY PRACTICE MEDICAL ASSOCIATES SOUTH,INC.
A Pennsylvania Nonprofit Corporation
Adopted
.2013
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AMENDED AND RESTATED BYLAWS

OF
Familv—_Praetice MediealA . Soutl

FAMILY PRACTICE MEDICAL ASSOCIATES SOUTH, INC.

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. As-previded-in-its-Articles-of Incorperation;

theThe Corporation is organized fef—the—pufpese—ef—ma&gmg—fef—the—pﬁemﬂ—e#

healftheﬂie—-sew’reeﬁ-m]dm]m_&m ania No i Law of 1
ded “Code” in this connection is organized:
(a) To arrange for the provision of health care services:
(b) To operate as fthe fit m governed
Parent’s Mem a lvania nonprofit ¢ ration ("[New
Member]" ort a heal rovider network
f mber hose rations and other entitie
which the Member exerci vern ntrol 5 idiaries”

Wers in 1erance of the foregoing purposes as are

T I
now or may be granted hereafter by the Nonprofit Corporation Law, as

I m tim ime, or suc r legislation;

(d) To carry out such other acts ang to undertake such other activities as

m nec a r_desirable in furtherance of or in

connection with the cogductE promotion or attainment of the foregoing
purposes; and

(e) To otherwise operate exclusi gglx for charitable, §g ientific or

educational ses within the in ion f the

Code.

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

located at 3635-Coal-Valey—Road— PO Box—183H9—Pitisbureh—PA3236-04149:1200
Brooks Lane, Suite 290, Jefferson Hills, PA 15025, or at such other place as the Board of

Directors may designate from time to time.

{CLIENT WORK\23333\0000-H0570969:3} 2,
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Section 1.4 FISCAL YEAR. The fiscal year of the Corporation shall end on Bee31-of

each-year-or-on-such ether-dateday as mayshall be fixed from-time-to-time-by-resolution-of
the-Beard-ef Directorsby [New Parent’s Member|.

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 governed by the Pernsylvania
Nonprofit Corporation Law-e£+988-, as it may be amended from time to time--NREES).

ARTICLE I

Sele- Member

Ther | n her 1 3 i i i .

Member shall be entitled to vote on behalf of the Member in accordance with the authority
ed he Member to the President/CEOQ of the Member unless the Me r notifies

the Corporation in writing that another officer is authorized to vote on behalf of the

Member. The M r may vol ily transfer its membershi ject to th rved

powers of [New Parent’s Member] as set forth in these Bylaws.
Section 2.2 RIGHTS AND POWERS. Jn-addition-to-the rights-of members-set
-the INPCEthe SoleMembershall-havethe povwertotttiante and-appreve—and

(i) The Member shall have the right ower t
gegommendanong to [New Parent[, a Permsglvamg nonprofit corporation ("] Qew Pg;ent W !,

UPE-0021815



(ii) The Board of Directors of the Member will have plenary authority
it S

must b nt with th Jui : i .2 of th Bvlaws arding th
minimum ber of Class A Directors (as hereinafter defined), and a reduction in the
Director positions must be i :
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| he Class B Directors (as herei r defi f th

ration and the directors of i idiaries; and
c To re f the Class B Directors of the Co i
an g dir I i idiari n replace such Class B Directors and
directors, as applicable, for the unexpired portion of his or her term.
(b) Reserved Powers of [New Parent]:
hall have the right and powe mmendations to [New
i mber] with r ct to actions b ew nt’ ember] on the matters
reserved to [New Parent’s Member] under Section 2.2(c) of these Bylaws. [New Parent’s
Member] shall have no obligation to a N i n W
Parent’ ember] m actions that have not be mmended b
on to rec i Paren
c P rs of [New Parent’s Member]:

i To elect and remov ith or
the President, of the Corporation and its subsidiaries:

rding the electi f Class A Directors to fill vacancie i icle V or
i vi f tion 2.2(c)(ii) of these Bylaws. e f whi

1 To change the gene ct f the Corporation or
subsidiaries as a voluntary, nonprofit corporation;
v To issol Vi nvert or liqui hi ration or i
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i fective: provi v t the consent of each of the Cla
Directors serving on the Board of Directors who was a party to an employment contract
ith the tion_on yust 13, 2012 that has not expir n i i

accordance with its terms. shall be required as ndition prece
ibed in this Section 2.2(c)(v) that are proposed to be taken between August | 2
t " thre ears thereafter (if such em ment contract has n i T
n termin i dance with its terms) or the date when such empl en ct

expires or is terminated in accordance with its terms;

udget of the Corporati nand its su 1d1 ie andan endments I sl

variances therefrom;

iii T donati ther fer of the ration'
r_its subsi iari ! ther than to th er_or t I i i
idiaries, 1 f 10.000 le ecifically authorized in the Co ion's or

its subsidiaries' ggg roved budgets;

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

X Iovi
kR
Xi T rove the cl r relocation of a licensed health facili
of the Corporation and its subsidiaries;
(xii) To approve the formation of subsidiary corporations, partnerships
and joint v €S Or to m. investments in existing subsidi 1 i
d joint res. if the new investments of oration and tl idiaries in suc
idi ion ershi d joint ventures durin fiscal vear would. in

the a d 1% of the Corporation' nsolidated total ass t the end o

Corporation's consoli total a: nd of the prior fiscal year of the Corporation:
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v i the Corporation's pro am { liance
wit e equi ment licable to the C ratlon all accredi n_gud_[%g

applicable to the Corporation; and

To sele appoint auditors and to designate the fiscal year of the
Corporation an sidiaries.

Mem r] shall have the ri ht 'ite 1d app F ance of suc

I wers, as well as the hori ir ind the Corporation and th
idiaries on such matter acti i i ] arent’s Member
hall ficient to finallv approv d uch acti tion of ard of
Directors. Member. ing bodv or officer with respect to such
action shall be necessary with respect hereto.
ARTICLE III
Board of Directors

Section 3.1 AUTHORITY. Subject to the rights efthe-Sele Memberand powers described
in Section 2.2 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 Corporatlon—Difeetefs—need—He{—be—membees, provided, however, that

-to-day operations in t er the managemen
and control of the Senior Status thglgla_g s of the Corporation.

Section 3.2 ELECTION, NUMBER AND TERM. The Board of Directors_of the

Corporation shall initially consist of at least five (5) PhysicianRepresentative(s); whe-shell
b&ﬂae%emm%&&&u{rlll}wremmghxgman representative(s) employed by the Corporatlon

thereinafter come a member of the Board of m_s.tms
election by the Senior Status Physicians fined below orporation (herein the

“Class A Director(s)”). This number shall be increased or decreased to be consistent with

the number of Senior Status Physicians. “Senior Status Physician” shall mean the grlglna

icians of the C oration (Matthew C. Portz B

D iel J, C L M. Komer, M.D. and N rD ho ar
y remain physician employe he Corporati ior_Status
icians majorit of e Senior Stat ici i ject to the
approval by the Member. In addition, there shall be one (1) Dlrector—(iJ-RMG
Representative(s)?); as may be designated from time to time by the Sele—Member
(hemmaﬁefhm the “Class B Dlrector(s)”) The Beafé number ber of Qlaﬁﬁ_A_DlrectorSﬂf

beﬁ&ﬁaﬁkﬂme%ﬁﬂ&b%m%&ﬁwﬂﬂ#ﬂw—%afd—e%&eﬁeﬁ&mwm
number-of PhysicianRepresentatives serving on the Board of Directors shall at all times be
not less than 25% of the total number of Directors. The PhysicianRepresentativesClass A

Directors may continue in office only so long as they remain physician-employeesSenior
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Status Physicians of the Corporation. The term of the JRMC RepresentativesClass B
Directors shall be determined by the-Sele Member. Notwithstanding the foregoing:

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

employeeSenior Status Physician of the Corporation has any position or
relationship with the Sele-Member-, whether as a trustee, director, agent or

employee of the Sele—Member- other than or in addition to his/her
membership on the Sele-Member's medical staff with clinical privileges to
admit patients, such physician—empleyeeSenior Status Physician shall,
during such period of time, neither be eligible to vote on the election of

Physician—RepresentativesClass A Directors nor to serve, or continue to
serve, as a PhysieianRepresentativeClass A Director.

(b)  )——If, whether because of death, resignation or any other reason, the
number of Physieian—Representatives—of—the Beard—efClass A Directors
should decline to less than 25% of the total number of Directors, then the
Board of Directors may take no further action until the number of Physieian
RepresentativesClass A Directors is restored to at least 25% of the total
number of Directors. Notwithstanding the foregoing, the—Beard—ef
Directors|[New Parent’s Member] may take, or facilitate the taking by
others of, appropriate action to restore the number of Physieian
RepresentativesClass A Directors to at least 25% of the total number of
Directors;; as, for example, by convening the physieian-employeesSenior
Status Physicians to elect one of their number as a Physieian
RepresentativeClass A Director to fill a vacancy, or by taking proper action

to reduce the number of JRMC Representatives—ofthe Beard Class B
Directors.

() Neither the Sele—Member nor the physieian—empleyeesSenior Status
Physicians may elect or appoint ex officio nonvoting Directors. However,
the JRMC RepresentativesClass B Directors and the Physician
RepresentativesClass A Directors may invite 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 Sele-Member shall elect the
successor or new Class B Director if the vacancy is that of a JRME RepresentativeClass B
Director, and the physieia&emp{eyees enior Status Physicians of the Corporation shall
elect a phyﬁef&ﬂ—empleyee enior Status Physician as the successor or new Class A
Director if the vacancy is that of a Physician—RepresentativeClass A Director. Each
successor Class B Director 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 JRME RepresentativeClass B Director to fill a newly created
Director position, such Director's term shall be determined by the-Sele Member.

{CLIENT-WORK\23333\0000-H0579960:3} 8
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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 the-Sele Member 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.

Sectlon 3.6 QUORUM At all meetmgs of the Board of Directors, the presence-efaJRME
Hve—{ClassA-Direetor)-and a
majority of the Class A and Class B Directors in office and entitled to vote shall constitute
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 quorum 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 adjournment.

Section 3.7 VOTING. Exeeptasset-forth-hereinafterreselutionsResolutions 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-Beard—with-the-Class-A-Directors-and-the
Gl-ass—B&feetefs—l}&#mge@i&l—veHﬂg—peMer— a majority of the Boarg at a meeting at which

uo is pr N en rof 1 rs then rrentl

RMC Ee;gentage”! and the vote of the

lass A Dlzgg.tggg shall be weighted to egual H.frtg-mng percent (49%) ofthe votes laken bg

more than on D]lec 1. the JRMC Percent | be v te lock representing the
affirmative vote of all of the Class B Directors.

Section 3.8  ACTIONS REQUIRING SPECIAL APPROVAL.

(a) a)-Notwithstanding the foregoing;sene-of and the provisions of Section 2.2,
the following actions shall not be taken unless approved by majority vote of
both the Class A Directors and the Class B Directors:, in each case voting as a
class:

(i) —fi——Amending the Corporation’s Bylaws as they relate to
the rights of the PhysieianRepresentativesClass A Directors and/or
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the Greup-Practice Director, including the amendment or revocation
of any of the duties delegated to the Greup-Practice Director in
Article V of these Bylaws;

(i)  The hiring of any new physician;

(iii) 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) by Notwithstanding the foregoing;_and the provisions of ion 2.2, the
following actions shall be subject to approval by the—JRMC

Representatives[New Parent’s Member]:
. Sl o e sibetial all B - :

@) tiv—Initiating litigation or settling litigation in which the
Corporation is the plaintiff or defendant;

(i)  ¢¥r-Adoption or modification of any personnel or human resources
policies; and

iii)  @)-The taking of any action which would endanger the non-profit
status of the Corporation or the tax exempt status of the Sele

Member, [New Parent] or [New Parent’s Member].

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

UPE-0021822



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 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 3.11 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

1) 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 affirmative vote of a
majority of the disinterested Directors even though the
disinterested Directors are less than a quorum,;

(i)  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 the-Sele 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 seetionSection. 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

bylawsBylaws.

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 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;

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

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 the following to 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 offices or other establishments of the
Corporation are located;

(b)  the short-term and long-term interests of the Corporation—ineluding-the
- - 1 L] - "L o
'l']"l-i . ]'El ‘_131 11\. _
i ce-ot-the-Corperation:; and

(dc)  all other pertinent factors.

(CLIENT WORK\2333310000-Hos79969:33 1 2
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The Board of Directors, committees and Directors are not required, in considering the best
interestinterests 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 seetionSection shall not constitute a violation of Section 3.12 hereof. The

a:n—aequ*smeﬂ—Absent breach of ﬁduc1ary duty, lack of good falth or self deallng, 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 Corporatlon Irn—assessmg—whether—ﬂae-staﬂdafd

{CLIENT-WORK\23333\0000 H0579965:33 1 3
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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. Any Class Q Director may be removed from

office without assigning any cause by the Member, lass A Director may be removed
from office without assigning any cause by a majority vote nl the Senior Status Physicians
of the Corporation.

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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(b)

©

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 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 entity contracting or dealing
with the Corporation.

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

@) 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, except
purchase for fair market value.

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
AstieleSection shall be given to prospective candidates for election or

appointment. Fhie-terappoitirent-orapeiiee speetbe e ey
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these—whe—are—serving—er—who—are—proposed —to—serve—as—ex—otheto
Direetors(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:

)

(ii)

“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
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 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
offices with equipment customarily and routinely used or contained
in a physician office (e.g., EKG machine used by a cardiologist).

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 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.
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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
competing—interestCompeting Interest exists. If a cempeting
interestCompeting Interest 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 of the Board may also
elect a Chairperson to preside at meetings of the Board-and-the-membess.

Section 4.2 TERM OF OFFICE. Each officer shall serve for a term of one (1) year and
until the officer’s successor is duly elected and takes office.

Section 4.3 ELECTION. Exceptas-setforth-inSeetion4-5-alAll officers shall be elected
prior to the beginning of the fiscal year by the-Beard-ef Direetors:[New Parent’s Member].

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

or otherwise may be filled by the-Presidentor-by-the Directorsentitled-to-voterall subjectto
the-approval-of the Sele[New Parent’s Member].

Sect10n4 5 PRESIDENT %Gmup—P&re&ee—B—weeter—M*e—sha%Hse—a—phﬁ%m

%he—Gefpef&Heﬂ—The Pre31dent shall be respon51ble for and have supervision over the
management and administration of the Corporation, subject to the control of the Board of
Directors and the Sole Member—In—accordance—with—Section S t—oitheseBylaws,
— MDD oshall-be-the - President st-the -date-of the-adoption ot these

Bylaws-Member.

Section 4.6 SECRETARY. The Secretary shall make or cause to be made minutes of all
meetings of the Board of Directors—and-the—Sele—Member. The Secretary shall be
responsible for the timely mailing or delivery of all notices of meetings of the Board of
Directors—and-the—Sele Member, shall affix 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.

{CLIENT-WORK\3233210000 Hos79960:33 1 7
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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 theBeard[New Parent’s Member]. 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
perform such duties as may be prescribed by the Board of Directors and as are approved by
[New Parent’s Member] 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
officer 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
officer 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 officer’s death, resignation, retirement or removal from
office, 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. Any officer may be removed by the-Sele[New
Parent’s 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 ——————shall—be—a—phvsician—employee—ot—the
annually elected or appointed by the §enlor Status Physicians of the Corporation, subject to

approval of [New Parent], not to be unreasonably withheld, and shall act as chief

administrative officer of the Corporation, having responsibility 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 program. The duties of the Group Practice
Director shall include, but not be limited to, the following:

(a)

(eb)

(de)

(ed)

()

(gD

(hg)

(ih)

(1)

(kD)

(k)

(@D

Develop 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 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.

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 that the current Group Practice Director is no
longer employed by the Corporation, withdraws as President of the Corporation, or is

removed by Hae—Se%e—MembeHhe—Phyﬂei&ﬂ—Repfeseﬁ&&wesggg]gggg vote gt 1]1& QQHQ
I
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the Corporation shall choose his/her successor, subject to the-approval of the-Sele- Member;
whese-approval-shall[New Parent], not_to be unreasonably withheld.

ARTICLE VI

Commiittees

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 attending
committee meetings and in performing other official dutles as such. E*eept—as—e%hemse
provided—n—these—Bylaws—or—in—the—reselution—¢

eommitteeCommittee chairpersons and members shall be appointed annually by the
PresidentBoard of Directors and may be reappointed to a committee for an unlimited
number of terms. With the exception of the Executive Commiittee, if any, persons who are

not D1rectors are ehglble to serve as committee members An-yhpefseﬂ-&u%heﬂ-zed-by—ﬂaese

herse}tlas-eha}m&n-aﬂd#er—member—The chauman of each comm1ttee 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 the-Sele 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 thethese Bylaws;
(d)  the amendment or repeal of any resolution of the Board; or

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

ARTICLE VII

Limitation of Personal Liability of Directors

Section 7.1 —LM%QN—QF—DJ&WBW—&—Q%&HFM
th&%eﬂaﬁ‘ RS : yaaHy-He 4-(:)Hﬁﬁﬁt‘%cﬂ-\~tkﬂ+} ¥*‘e&—f9f-ﬁﬂﬁ~3€t—i—9ﬁ—tﬁl%eﬂ
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Elimination of Liability. To the fullest extent that the laws of the
Commonwealth of Pennsylvania, as now in effect or as hereafter amended,

ermit eliminati imitation of iability of Directors, no Director of
the Corporation shall be personally liable for monetary damages as such for
any action or anv failur action. as a Direct

Applicability. The provisions of this tion shall eemed to be a

on ith Director of th ion who se
i hile thi ion is in eff d each such Director shall b med
t rving in reli n_th vision. hi cti An
ndment or r 1 of this Section or i ction or provision
£ th law h h : - . .
er ctiv nl hall not affect an ion taken, or

fail ct, pri he ion of such ndment, repeal law or
rovision

ARTICLE VIII

Indemnification

Right to Indemnification - General, erson who was or i art i
threatened to be made a party to any threatened, pending or completed
action, suit or proceeding, whether civil, criminal. administrative or
investigative rought i name of t ration or

I’RLTENT-WQWHZ 1
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therwise). by reason of the fact that he or she is or w e entative of

ration, or is or was serving at the request of th ration as a

re i ther corporation, partn: rshi joint ven st or
other enterprise, shall mdemmﬁed by th ation to the fullest
extent now icable lawmconnecn n with such
cti i I i ising out of suc ervice to the
h i ion’ The term “‘representative,” as

used i in th1§ Article VIII, shall mean any Director, officer, member of a

AL SUall » d d Al
who may be determmed by the Board of Directors to be a regresentatlv
entitled to the benefits of thi icle VIII.

Right to Indemnification - Third Party Actions. Without limiting the

generality of Section 8.1(a), any person ghg was or is a party or is
t d to be made 2 to_an thr ndi leted
investigati r th ction Ii f h ration
reason of the fact that he or she is or was a renresentatlve of the
C rati r is or was serving at the r

representative of r ration, partnership. joint v

other enterprise, shal indemnified by the Corporation against e

includin fees). judegments. lll‘idb and an dlﬂ()lll'llb )dld in b(.tl[t.l'l}f.‘ﬂ[

action. suit or proceeding if he or she acted in good faith and in a manner he

r she reasonably believ in, or not ed t est i
e Co tion. and. wit to iminal action or proceeding. had
no _reasonable cau li his_or her t was_unlawful., The
termination of any action it or pr in judgment, order
nviction, or a plea of nol ntendere or its equivalent

itself create a presumption that the person did not act in goo

Fa] T hich | ; bly believed to be in, or
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.
erivative Actions. Without limiting th
rali f tion 8.1(a), any person who was or i r i
threatened to made to any threatened, pending or compl

action, suit or proceeding by or in the right of the Corporation to procure a

judgment in its favor I n of the fact that he or she is or wa

r_cg;gggg_;atlve of the Corgc{)rat‘[lm'iz Or is or was servmg at the reguest gf thg
Corporatjo C C

venture trust orother e - rise hall .. 1ndemmﬁed b the Co rat1 n
inst expenses ludi > fees) actually and reasonabl
i d by him or her in connection wi fen: lement of such

action. suit or proceeding if he or she acted in good faith and in a manner he
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he reason elieved to be in. or not opposed to. the best interes
the Corporation; except, however, that indemnification shall not be made

this Section 8.1(c) in res claim, issue or matter as to which
h person h en adjudge liable t ration
only to the extent that the Court of Common Pleas of the county in which
the registered office of the Corporation is located or in whi

action. suit or proceeding was brought determines upon lication that
ite the adjudication of liability but in view of all the circum

f
the case, such person is fairly and reasonably entitled to indemnity for such
hall

a action, suit or
plocccdm 1 V | id by the ation
in advance of the final disposition of such ElL[iOl'l . suit or proceeding upon
recei Loi,anuuuumkm > by or on bt.hdl[ofr the r ntative to repay such
amount if it 1t 1 tha r i it] &
indemnified the Corporation as authorized in this icle VIII or

ise.

Procedures for Effecting Indemnification. Unless ordered by a court, any

mnification r Section 8.1 ection 8.1 r Section 8.1(c) shall
e made by the Corporation onl thorized in ecific ca

rmination that indemnification of the representative is proper i
cir nces be he or she has met th licabl of con
e in such s ctions. Such determination shall be made: (i) by th
Board of Directors majority of a quorum consisting of Directors w
were not parties to such action, suit or proceeding; or (ii) if such a quorum is
n inable, or if inabl jority vot 0
disint Director: irects. by independent legal counsel in a written
opinion.

Seetion—82—EXCEPTIONSIndemnification  Not Exclusive.  The
indemnification and advancement of expenses provided by; or granted
pursuant to; this Article_VIII shall not be deemed exclusive of any other

rights to which thesea person seeking indemnification or advancement of

expenses may be entitled under any Bylawother provision of these Bylaws,
agreement eentraet;-vote of the—Se}e—Member—er—dlsmterested Dll’CCtOI‘S—B-F

juﬂsd*et-}ea or otherw15e both as to action in hlsai or her offic1a1 capac1ty and
as to action 1n another capac1ty whlle holdlng such oﬁice——[-t—ts—t-he—pehey—ef
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n mn'ﬁ

gder anz gther grov1§1gn gf thgge Bglgg, g&gment, Vote of Dlrectors or
therwise may be granted for ion taken or anv failure to take

tion an m bem hether or not th ion would have the

liabili i r e from n nin I mlee action
hall be icable t Ilacmnssnt r proceedi within the sc

ion 8.1(b) or et1n81 f thes Blaw whether

r omissions oc efore raﬂer the ado to

Seetion 8- 7 INSURANCEPower to Purchase Insurance. The Corporation

shall-have-the-pewer-toemay purchase and maintain insurance on behalf of

any person who is or was a representative of the Corporation or is or was
serving at the request of the Corporatlon as a theeter——er—efﬁeer—ef—t-he

_ other L another ration, partnershi
Cerperationsenterprise against any liability asserted against him or_her and
incurred by him or her in any such capacity, or arising out of his/ or her

{CLIENT-WORK:2333310000 H05799653} 2. D
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status as such, whether or not the Corporation would have the power to
indemnify him or her against such liability under the provisions of the

Pennsylvania-Statutethis Article VIII.

reation of a Fund to Secure or Insure Indemnifi i n. The Corporation
may create a fund of anv nature. whic . 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 VIII or otherwise.

Ri of In ities, _The rights to indemnification
advancement of expenses provided by or granted pursuant to this Article
VIII shall (a) be deem I contractual rights in favor of each person
who serv representative of the Corporation at any time while this
Article is in effec d h person shall be deemed to be rving in

liance on isions of this Article), and (b) continue as to a person
who has ce ¢ a representative of the ration.

Applicability to Predecessor Companies. For purposes of this Article VIII,
references to the “Corporation” include all constituent corporations or other

ntiti hich s ave become 1t of the ratio con
Oor merger or r_similar tr i d thei ective current and
former affiliates, and references to “representatives’ shall include members
o) ch corporation, entity or affiliate, so th erson wh
member, director, officer, committee member or other representative of
oration, entity or affili I_serve mber, direc
officer, committee member or othe ntative of another corporati
nership. joint ven tr i Cany such
MM&%M
rovisi his Article VIII with re the Corporation as he or
ould i r _she ha rved the C ration in _th cit
Without limitati foregoi i : nd
committee member of each predecessor to th ration ve the

same contract rights as are afforded to Directors, officers and employees of
the Corporation pursuant to Section 8.1(k).

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 reimburse-fer 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 NREENonprofit Corporation Law, 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
Member;-Board of Directors and committees, and records of actions taken by the Member
relating to the Corporation. 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. Every-memberThe Member, [New Parent] and [New Parent’s Member

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
purpose, the membership register, books and records of account and records of the

proceedings of the members-and-Directors, and records of actions taken by the Member

relating to the Corporation, and to make copies or extracts therefrom. A proper purpose
shall mean a purpose reasonably related to the interest of such person as a-memberthe

Member, [New Parent] or [New Parent’s Member]. 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 attorney or other agent to act on behalf
of the-mrembersuch person.

ARTICLE X

Belowstonendmenis

Dissolution

n the dissolution or liquidation of the C ati ving o

provision for payment of all of the known liabilities of the Corporation, any remaining

f the rati nshallb transferred Member, or i rovided th
the Member or s s then in existenc t 1 federal income
under ion 501 e . If upon issoluti liquidati e

tion, the M -, Or its successor, i i istence or no | r lifie

exempt organization under Section 501(c)(3) of the Code, any remaining assets of the
'0 ion 1 distributed to [New Parent]. or its successo vided ew
Parent] is then in existence and then exem m f i taxes under Section

01(c f the Code. If upon di 1 h oration, both the Member

[New Parent]. or their successors, are not in existence or no longer qualify as exempt

organizations under Section 501(c)(3) 0 1 f'the Code, any remaining assets of the Corporation
1l be distributed to i L Or i C T vided that

Parent’s Member] i in existe then exempt from federal income tax

ection 501(c)(3) of the Code. If upon the dissolution of the Co i he
Member ew Parent] and nt’s Member], or their successors, are not in
existen longer qualify as e rganizations under Section 501(c)(3) of the
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I tions id ¢ shall determine, which at the time are exe from feder 1

i le {ax as or izations descri in Secti 51 f the which
oveent for No : rlals i u' f
ration asse lutlon r f the assets of the Corporation
ARTICLE XI
Byla ents
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SECRETARY’S CERTIFICATE

THIS IS TO CERTIFY that the foregoing Bylaws of Family Medical Practice
Medieal-Associates South, Inc. (the “Corporation”) have been duly adopted by the
Directors of the Corporation and by Jefferson Regional Medical Center, as the
Corporation's Sele-Member, as of =20 - 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 __, 20——2013.

Secretary of the Corporation

LELHEN T WORK 2333300600 Ha:'-?-»-.ao.a-_;-}29
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AMENDED AND RESTATED
BYLAWS
OF
HEALTH 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 statute.

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 a vote 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 quorum.

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

ShareholdersShareholder’s Agreement. The term "Shareholder's Agreement" shall mean
the agreement by and between the Corporation and the Sole Shareholder dated July1;2002;
,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 11

OFFICES

The principal and registered office of the 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 SHARFHOLDERSHAREHOLDER. 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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Section3.3 RIGHTS AND POWERS.

(a) Reserved Powers of Sole Shareholder.

@) The Sole Shareholder shall have the right and power to make
recommendations to [New Parent], a Pennsylvania nonprofit corporation ("[New Parent]"), and
[New Parent’s Member] lvania nonprofi ration (" Parent’s Member]"), with
respect to actions by [New Parent] and [New Parent’s Member] on matters reserved to [New
Parent] 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

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

a) To determine the number of direetorsDirectors 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 Parent]:

[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 Member] 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 Member]:

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

(i)  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 Corporation;-previded-however-that-New Parent’s Member|will-have no-pewer

v -

(iii) To adopt or change the mission, purpose, philosophy or objectives of the
Corporation or its subsidiaries;

(iv)  To change the general structure of the 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;

(vi)  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 1% 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 of related 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;

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

(xii) To approve the formation of subsidiary corporations, partnerships 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 1% 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 1% 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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(xv) __To approve the taking of any action which would endanger the nonprofit
: ion or the tax exempt status of the Sole Shareholder, [New Parent] or [New

Parent’s Me er]; and

(:evxvi)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 [New Parent’s Member] shall be sufficient 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 and any 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 officers and, to the extent permitted by law, by appropriate resolution, the Board
may authorize one or more Board committees 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 (1) 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 effectively 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 maximum number
or decreased below the minimum number set forth in Section 4.2 hereof 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,
[NewParent}-[INew-Parent’s-Member};-the Board or-the Presidentwith-the-approval-of 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 office. 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 electienelecting 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 PresidentChair 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 written 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. QUORUM. At all meetings of the Board, a majority 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 quorum 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.

Section4.11 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 office 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 concerning 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 capacity 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 thereof, 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 administration 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

meetlngs and in performlng other official dutles as such. E*eept—as—ethefwse-pfewded—m—these
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and members shall be appointed annually by the ChairBoard of Directors and may be reappointed
to a-Beard 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. Any-personauthorized-by-these Bylaws-to-appeintthe-chairand/or-members-ofany
Board committee may appoint himself orherself as-chair and/or member—The chair of each Beard
committee shall determine the date and place of all-Beard committee meetings. Each-Beard
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, [New Parent] or [New Parent’s
Member] 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 thethese Bylaws;
(d) the amendment or repeal of any resolution of the Board; or

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

ARTICLE VI

OFFICERS

Section 6.1. OFFICERS. The officers 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 the-Sele-Shareheldes[New
Parent’s Member], have assistant officers including, without limitation, one or more Assistant
Secretaries and one or more Assistant Treasurers. Officers, other than the Chair_and the Vice
Chair, need not be members of the Board. Any two or more offices 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 office 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 officers shall be elected each year by the
Sele-Shareholder|New Parent’s Member] 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 officer's election until the next annual meeting of the
Sele-Sharehelder[New Parent’s Member] and until such officer's successor shall have been duly
elected and qualified unless such officer shall sooner resign or be removed.

Section 6.3. RESIGNATIONS AND REMOVAL. Any officer 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&bjeet—te

the-approval-of the-Sele-ShareholderanyAny officer may be removed by the-Beard[New Parent’s
Member] 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 of the Board
and shall be Chair of and preside at all meetings of the 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 officer 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
meetings of the Board. The President, unless a regular member, shall be a consulting member of
the Board, and-unless-aregular member-shall-be-a-consulting-membesr 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 officer authorized by the Board, any deeds, mortgages, bonds,
contracts or other instruments which the Board has authorized to 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 of the 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 purpose; 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 6.10.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 6.11.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 6.12.COMPENSATION. The salaries or other compensation of the officers
shall be fixed from time to time by the Board or a Board committee 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 6.13.BONDS OF OFFICERS. The Board may secure the fidelity of any or all of
such officers 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 6.14.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 officer,
and may authorize the delegation by any officer 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

@) 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
limitation of the liability of direetersDirectors, no direeterDirector of the
Corporation shall be personally liable for monetary damages as such for any action
taken, or any failure to take any action, as a direeterDirector.

(b)  Applicability. The provisions of this Section shall be deemed to be a contract with
each direeterDirector of the Corporation who serves as such at any time while this
Section is in effect and each such direetoDirector 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 thethese Bylaws ef—the
Cerperation—which has the effect of increasing direeterDirector liability shall
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 VI

SHARES OF CAPITAL STOCK;
SHAREHOLDER'S 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 of the 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 surrender 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.
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ARTICLE IX
MISCELLANEOUS

Section 9.1. CONTRACTS. Subject to such approvals, if any, of the Sole Shareholder
required hereunder, the Board may authorize any officer or agent of the Corporation, in addition to
the officers 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 officer or officers, agent or agents of the Corporation and in such manner as shall from
time to time be determined by resolution of the 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 authorize the 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 RECORDS. 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 Shareholder, [New Parent],
[New Parent’s Member] and members of the Board at any reasonable time.

Section 9.5. FISCAL YEAR: ACCOUNTING ELECTION. The fiscal year of and the
method of accounting for the Corporation shall be fixed by-the [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
Shareholder, with a copy to [New Parent] and [New Parent’s Member]. no later than ninety (90)
days after the close of each fiscal year of the Corporation. Such Annual 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.

@) 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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(iii)  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, [NEW PARENT], [NEW
PARENT’S MEMBER], MEMBERS OF THE BOARD AND OFFICERS PROHIBITED. No
loans shall be made by the Corporation to members of the Board, officers-ex, the Sole Shareholder,
[New Parent] or [New Parent’s Member]. 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 9.10. INDEMNIFICATION

(@) 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, administrative 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 IX, shall mean any direeterDirector, officer, member of a committee
created by or pursuant to thethese Bylaws-ef the-Corperation, 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 generality of
Section 9-16-19.10(ba), 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, administrative or investigative (other than an action by or
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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, partnership, joint venture,
trust or other enterprise, shall be indemnified by the Corporation against expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred 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 Corporation, 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.

(c) Right to Indemnification - Derivative Actions. Without limiting the generality of
Section 9-16:19.10(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,
partnership, 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 9-16-19.10(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 office
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 of the 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.

(d)  Advance of Expenses. Expenses (including attorneys’ fees) incurred by any
representative of the Corporation in defending any action, suit or proceeding
referred 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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() Procedures for Effecting Indemnification. Unless ordered by a court, any
indemnification under Section 9-48-49.10(a), Section 9-48-19.10(b) or Section
9-10-19.10(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 direetersDirectors 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 quorum of disinterested direetorsDirectors
so directs, by independent legal counsel in a written opinion.

® Indemnification Not 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 thethese Bylaws-ef-the
Cerperation, agreement, vote of disinterested direetorsDirectors or otherwise, both
as to action in his or her official capacity and as to action in another capacity while
holding such office 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.

(g)  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.

(h) Grounds for Indemnification. Indemnification pursuant to this Article IX, under
any other provision of thethese Bylaws-ef-the-Cerperation, agreement, vote of
direetorsDirectors 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 9-46-19.10(a), Section
910-19.10(b) or Section 9-48:19.10(c) of these Bylaws, whether commenced
before or after the adoption hereof, whether arising from acts or omissions
occurring before or after the adoption hereof.

)] Power to Purchase Insurance. The Corporation may purchase and maintain
insurance on behalf of any person who 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 against any liability
asserted against him or her and incurred by him or her in any such capacity, 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.
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()] 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 contractual 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.

() 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 a part 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, officer, committee member or other representative
of another corporation, partnership, joint venture, trust or other enterprise at the
request of any such corporation, entity or affiliate shall stand in the same position
under the provisions of this Article IX 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, officer and committee member
of each predecessor to the Corporation shall have the same contract rights as are
afforded to direetorsDirectors, officers and employees of the Corporation pursuant
to Section 9-16-19.10(k).

Section 9.11. REVOCABILITY OF AUTHORIZATIONS. No authorization,
assignment, referral or delegation of authority by the Board to any committee, officer, agent or
other official of the Corporation, shall preclude the Board from exercising the authority required to
meet its responsibility 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 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 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
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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, officer, 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:

1) 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.

(i)  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, except purchase for
fair market value.

(¢) 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 A+tieleSection shall be given to prospective candidates for

electlon or appomtment %Hem&maeum%e{—aﬁﬁem{eeﬁpeemeﬁb%ﬂe}udes

=]

(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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® “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 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 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 offices with equipment customarily
and routinely used or contained in a physician office (e.g., EKG machine
used by a cardiologist).

(i) 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 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)  Ifitis 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 Competing Interest exists. Ifa
competinginterestCompeting Interest 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, of the 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 9.14.VOTE BY PRESIDING OFFICER. The person acting as presiding officer
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 9.15.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 9.16. 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 9.17.EFFECT OF BYLAWS. No provision of these Bylaws shall vest any
property right in the Sole Shareholder.

Section 9.18.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 AND BYLAWS

The Corporation's Articles of Incorporation and these Bylaws may be altered, amended or
repealed_only by the-[New Parent’s Member].

19
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SECRETARY'S CERTIFICATE

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 Jefferson Regional Medical Center, as the Corporation’s Sole Shareholder as
of ,204—2013.

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
, 204—2013.

Secretary of the Corporation

20
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SHAREHOLDER'S AGREEMENT

THIS SHAREHOLDER'S AGREEMENT (this "Agreement") is made as of Fuly
2602 2013 by and between HEALTH SYSTEM SERVICE CORPORATION, a
Pennsylvania business corporation (the ""Corporation') and JEFFERSON REGIONAL

MEDICAL CENTER-{/aJefferson-Health-Services), 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 arrangements 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 Fuly
152002 2013 (together with any and all amendments, modifications,
supplements and restatements from time to time, the "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 "BCL").

a Reserved Powers of Sole Shareh

The hareholder shall have the right and r m

_Qmmcnﬂmlgng to [New Parent|, a Eeugs _l_mma_ng_ roht co ration
W

resectto ion n d ewP ent’s Member] on matters re
Parent] an : mber] under Sectio b) and 3(c) of this Agreement. [New
Parent] and [New Parent’s Member] shall have no obligation to approve any such
recommendations take actions that have n recommende r
to re ions of, th le Shareholder;
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with regard to lo

To determine the number of Directors that will comprise the Board

of Directors of the Corporation and its subsidiaries, except that any change with regard to the

ration m e consistent with the requirements of Section 4.2 of the Bvlaws:

Reserve wers of [New Parent]:

--------

Member] with ggp_gg_j; ;g gigng by [New Parent’s Member] on the matters reserved to Iggg

ent’s Member] under ion 3(c) of thi ement. w Parent’ r] sh ve n
obligation to approve any such recommendations. and [New Parent’s Member] m ke actions
t have n N recommen or th ntrary to recommendations of, Paren

(€) Reserved Powers of [New Parent’s Member]:

time(i) To elect and remove, with or without cause, efall officers-and Direeters, including the
Presid Fthe C : 1] baichinies:

(ii) _ To amend, revise or restate the Corporation's Articles of Incorporation and
Bylaws;
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icles of Inc I 1n Blst atma be roposed or approv
ew Paren ole Shareholder or Board of Directors of the Corporation;

C the mission iloso 1 obj tive he
Corporation or its subsidiaries;

To (a) dissolv ivi iqui the Co i
subsidiarie con hdate r mer ion or its subsidiaries wi atio

it idiaries;

v i new_inve 1 d the 1dlaI‘IE:S in s
corporations. partnerships and joint v i 1 vear would. in the
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exceed 1% of the C tion's consolidate | t e en the prior fiscal vear of the
Corporation;

joint gntures S0 d15§o]vecl in any fiscal Xear would exceed 1% of the Cogg o1 a;iggg ..

total assets at the end of the prior fiscal year of the Corporation;

tus of' th ration or the tax exempt status of the Sole Shareholder ew Parent or

'gggn;’g Member]; and

(xvi) To select and appoint auditors and to designate the fiscal year of the
Corporation and the subsidiaries.

initiate ve action in furtherance o rved pow:
directly bind the Corporation and the subsidiaries on suc i en in this regard
b ew Parent’ I 1 i v h actions and no
action of the Board of Directors, Sole Shareholder, [New Parent] or other governing body or
officer with re h action shall be ne i ct her

4. 3-Elections and Appointments. 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.

such-action:6s Ownershlp. At all times, the Sole Shareholder shall contmue to hold all of the
outstanding and issued shares of capital stock of the Corporation, unless the parties otherwise
agree in writing.

76. 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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affiliate. 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 July 12002 201 . 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.

8:7. Conflict. In the event of a conflict between the provisions of this Agreement and
the Bylaws, the provisions of this Agreement shall control and shall be binding upon the parties.

9.8. 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.

10:9. 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 purposes 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.

() Choice of Law. This Agreement shall be governed and construed in
accordance with the internal laws of the Commonwealth of Pennsylvania without regard to its
conflict-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 of this 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.

® 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 first above written.

SHAREHOLDER:
JEFFERSON REGIONAL MEDICAL CENTER

By:
Name:
Title:

CORPORATION:
HEALTH SYSTEM SERVICE
CORPORATION

By:
Name:
Title:
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AMENDED AND RESTATED BYLAWS
OF
JEFFERSON REGIONAL MEDICAL CENTER HEALTH PAVILION

A Pennsylvania Nonprofit Corporation

Amended and Restated
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AMENDED AND RESTATED BYLAWS
OF
JEFFERSON REGIONAL MEDICAL CENTER HEALTH PAVILION
A Pennsylvania Nonprofit Corporation

ARTICLE |

Introductory

Section 1.1 NameNAME. The name of the Corporation is “Jefferson
Regional Medical Center Health Pavilion”

Section 1.2 &Sietermentof Pumposes—Asprovidedin—is—Amended-ard

. . . .
'aYa av= aVaaVe aY aVda - acl 10 ha n oa
13\ TOTRPOoCtro oo 210 savin"

Corperation's—Sele—Member-STATEMENT OF PURPOSES. The Corporation is
organized under the Pennsylvania Nonprofit Corporation Law of 1988, as amended (the

“Nonprofit Corporation Law”) for charitable, scientific a | ithin
meaning of ion f nternal Reve
[ ” I i
(a) To arrange for rovision of
(b) To operate a f health car vern
[New Parent's Member], a Pennsylvania nonprofit corporation
("[New Parent's Member]"), and support a health care provider
network comprised of the nd th rporations an her
entities over which the mber exercises governance control (the
“subsidiaries”);
(c) Toexerci h powers in furtherance of the foreqoing purposes as
¥ ereafter by the N rofi oration
w fi i ime, or any successor legislation;
(d) Tocar uch k h r activiti
ayv b s opriate esirable in furtherance of or |

con ion with the c ofi
foregoin I :

(e) Jo o is ate exclusively f ' ientific _or
e jona ithi eaning of ' 1 f th
Code.

—2-2
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Section 1.3 OfficesOFFICES. The principal and registered office of the
Corporation shall be located at 565 Coal Valley Road, PO—Bex—18149,—Pittsburgh,
Pennsylvania 15236-0119 or at such other place as the Board of Directors may designate
from time to time.

Section 1.4 EiscalYearFISCAL YEAR. The fiscal year of the Corporation

shall end on June-30"-ef-each-year—or-on-such etherdateday as mayshall be fixed frem
time-to-time-by resolution-of the-Board-of Directorsby [New Parent’'s Member].

Section 1.5 SealSEAL. 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.

Section 1.6 i GOVERNING . FhisThe Corporation is

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

ARTICLE Il
Soele-Member

Section 2.1 SeleMEMBER. _The Member—The—sole—member of the
Corporation shall be Health System Service Corporation ("Sele-Member").__There shall be
ip. The President/CEOQO of the Member shall
e enti Vv h ber in accordance with the authority granted b
the Member to the President/CEQO of the Member unless the Member notifies the
orporation in writing that another officer is authorized to
The Member may voluntarily transfer its mem hi

[New Parent's Member] as set forth in these Bylaws.
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(a) Reserved Powers of Member.
(i) The Member_shall have the right and power to make

recommendations to Jefferson Regional Medical Center, a Pennsylvania nonprofit
corporation (* i ew Parent], a Pen i nprofit corporation ("[New
Parent]"), and [New Parent’s mber] with r actions by JRMC, [New
Parent] and [New Parent’s Mem n matters reserved to JRMC, [New Paren
and [New Parent's Me r] under ions 2.2(b), 2.2(c) and 2.2(d) of th
Bylaws. JRMC, [New Parent] a w_Parent's Member] shall have no
obligati rove an hre mendati d may take actions
not been recommended r that are contrary to recommendation
Member; and

(ii) The Board of Directors of the Member will have plenary
authori ) ing:

—4—-4
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To determine the nu r_of Directors that will
comprise the Board of Director I ion and i sidiaries:

b To elect the Directors (as hereinafter defin f th
Corporation and the directors of its subsidiaries: and

c T femove an of the Director orpor: in nd

of its subsidiaries, as agghcable, for the unexglred portion of his or her term.

(b) Reserved Powers of JRMC:

RMC shall have the righ wer to make recommendations to [New
nt's Member] with respect ions by [New Parent’'s Member] on the
matters reserved to [New Parent’s Member] under ion 2.2(d) of these Bylaws.

New Parent’s Member] shall have n ligation to rove any such
recommendations, and [New Parent’s Member] may take actions that have not
been r mende r that ar. ntrary to re ions of

(c) Reserved Powers of [New Parent]:

New Parent] shall he right an wer to make recommendation

[New Parent’'s Member] with respect to actions b¥ [New Parent's Member] on the

matters re New Parent's Membe ion 2.2 f th Bylaws.

[New Parent's Member] shall have no obl ggtlon to_approve any such

re w Parent's Member] may take actions that have n
been reco ende recommendations of, [New Parent].

d Reserved Po f [New Parent’ mberl:

New Parent’s Member] will have plena hority with regar the
following:

(i) To elect and remove, with or without cause. all officers,
including the Presi f the Corporation and it idiaries:

;ii) To amend, revise or restate the Corporation's Articles of

Incor; i Bylaw nd rov Il amendmen r_revision oth

Corporation's Aruglgg_qf Incorporation and Bylaws that gag be Qrogosgg

v RMC ew Parent], the Member or Bo

Corporation;

(
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iv To he general structure of th rporation or an

(v) To (a) dissolve, divide, convert or liquidate the Corporation or

its subsidiaries, (b) consolidate o rporation or its subsidiaries with

nother corporation or enti ire whether in a sinale
sacti [ seri f transaction re the consideration 1% of the

orporation's or the r idiary's total assets a ve

foregoi ctions I d by JRMC, [N are b

the Board of Direc f ration before such action becomes e i

Vi To approve lida apital and operati
lan and bu f ion its subsidiaries an

thereto or significant variances therefrom;

vii To approv i f debt by t orporati

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 1% of the consoli rating budget of the Corporatio
i bsidiaries for each fisca i r ital nditures are n

included in the Corporation's or subsidiaries' approved budgets, whether in a

ingle tr cti [ a seri

(vii) To approve any donation or any other transfer of the

orporation's or its subsidiaries' ther than e Me
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Corporation by its subsidiari |n excess of 10.000.0 ss specificall

ix T rov r ic plan mission_state f the

(x) To approve investment policies of the Corporation and its
bsidiaries:

To approve re or relocation of a licensed heal
facili h orati nd its subsidiaries:

(xii) _To approve the formation of subsidiary corporations,

nd joint ventures e investments in existing subsidi
corporation rtnerships and joint ventures, if the new investments of the
Co ion and the subsidiaries i subsidiary corporations n ips and
ventures during a is would, in the agar % of th
orporation’ nsolid | a he end of th ior fiscal year of
or ion;

xii) To ve the dissolution o idi rations
rtnerships and joi ntures of the Corporation and t sidiaries, if the
val h hip interest of he C rpor i ubsidiaries

any fiscal vear : ed 1°ooft eC ation' s I'e

the end of the prior fiscal year of the gorgogaggg!

1 iv) To establish and manage the Corporation's program_for
com Ilance al re u1re =) to the Corgorgt:gg, g;!
cr i f

a

governmental payor g@grgmg aggllcable to ;he CorgoratlonI

xv) T rove the taking of an ion which would nger the

nonprofit status of the Corporation or the tax exempt status of the Member, [New

Parent] or [New Parent’ mber]; and

Toselectand a i itors esignate the fis r
f th rporati nd the idiaries.

therwise be pr teNnroﬂ ion Law, [New Parent's

Mgggeﬂ shgll have the gggg to both initiate an gggrove_gg_tjgn in furtherance of such

reserved powers, as wel uthority to dire r ion and the
idiaries on such s. An ion taken in this regard arent’'s Membe

shall be sufficient to finally approve and adopt such actions and no action of the Board of

——Z
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