transactions e th nsiderati cee b ion's or the relev

action b es effective; Vi however. that conse
Di i he Board of Directors who was nt contr

expires or is ;ermmated in agcgrdance with its terms;
(vi) To annrovcjhc_annual_ggusgh;lated Lanltal and oneratmr_r nlan and

ii rve heln ence of debt ion and its

it 1d1ar1f:s appr

0 a ve tegic pl i e
Cor . T b diarios:
ve investment licies of the C
Bddtarics.

(xi) __To approve the closure or relocation of a licensed healthcare facility
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artnerships and joint venture issolved in any fiscal vear would exceed 1% of the
ation's consolidated total assets at the end of the prior fiscal vear he C ration;

Xiv e i he Corporation's program for liance
with all legal requirements applicable to the Corporation. all accreditation and licensin
requirements and the conditions of participation in all governmental pavor programs

applicable to the Corporation; and

XV To sel i itor t ignate th | f the
Corporation and the subsidiaries.

Artiele HEARTICLE 11T

Board of Directors

Seetien—3-1-Section 3.1 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—DBirectors-need-not-be-members,
ided. however, that day-to-day operations in the ordinary course of business shall

v
under the management and control of the physician employees of the Corporation.

Seetion3-2-Section 3.2 ELECTION, NUMBER AND TERM. The Board of Directors of

the Corporation shall initially consist of at least two (2) Physieian
Representativesphysician representative(s) employed by the Corporation and invited to

become a member of the Board of Directors by appointment or election by the physician
employees of the Corporation (hereinatterherein the ““Class A Director(s)*”), and_at least

four (4) Directors (- JRME Representative(s));-as may be designated from time to time by
the Sele—Member (hereinafterherein the “*Class B Director(s))—Fhe—Physician

Repfesemaﬂ*es—shﬂﬂ—sewe—ter—ﬂ—tefm—ei—eﬂe—%—yeaf”l The exact number of Dlrect0r§

shall be set from time to tim mber. The Class A Directors shall serve for
rmined by the Member may continue in office only so long as thev remai

physician employees of the Corporation. The term of the fRMC 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 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—
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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 of PhysicianRepresentativesClass A Directors nor to serve, or
continue to serve, as a PhysicianRepresentative:Class A Director.

{b3-(b) Neither the-Sele Member nor the physician employees may elect or appoint
ex officio nonvoting Directors. However, the JRME RepresentativesClass
B Directors and the PhysicianRepresentativesClass A Directors may invite
guests to attend meetings of the Board of Directors.

Seetion—33-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 physician employees of the Corporation shall elect
a physician employee as the successor or new Class A Director if the vacancy is that of a
PhysicianRepresentativeClass A Director. Each successor JRMCE RepresentativeClass 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.

Seetion3-4-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.

Seetion3-5-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.

Seetion—3-6-Section 3.6 QUORUM. At all meetings of the Board of Directors, the
presence of a JRMCRepresentative-(Class B Director), a Phys&eraﬂ—Repfeseﬂt&twe-(Class
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 meeting of the Board to another time and place. Notice of
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any such adjourned meeting shall be given to the Directors who are not present at the time
of adjournment.

Seetion-3-7Section 3.7 VOTING. Exceptas-set-forth-hereinatter;resolutionsResolutions
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 fehe—Beafd—\mh—the—G}&sH
Dﬂeeteﬁaﬁéihe@kﬁsii—&feetﬁﬂww&g-equah-eaﬂg—pewmg rity of rd ata

meeting at whi m is present.

Seetion3-8-Section 3.8 ACTIONS REQUIRING SPECIAL APPROVAL.

{a)-(a)__Notwithstanding the foregoing;_and isio f ion 2.2, the
following aetienactions shall NOFnot be taken unless approved by majority
vote of both the Class A Directors and the Class B Directors:_Amending the

Corporation’s Bylaws as they relate to the rights of the Class A Directors.
* Amending-the-Corperation’s Bylavwsas-theyrelatetothe rightsof
the-PhystetanRepresentatives:

{b)-(b) _Notwithstanding the foregoing;_and the provisions of Section 2.2, the
following actions shall be subject to approval by the—JRMC

Repfesemmmgw Parent’s Mggt;g;

(i) fiv—Initiating litigation or settling litigation in which the
Corporation is the plaintiff or defendant;

(i)  &9-Adoption or modification of any personnel or human resources
policies;_and

(vi)-(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].

Seetion—3-9-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)
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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.

Seetion—3-10-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.

Seetion3-+H-Section 3.11 INTERESTED MEMBERS, DIRECTORS OR OFFICERS.

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

counted for such purpose, if

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

f)(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

@iH(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.
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{b)—(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 seetienSection. The
minutes of the meeting shall reflect that a disclosure was made, the
abstention from voting and the effect on the quorum.

fe){(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.

Seetion3-12-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:

fa){(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}(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

fer(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.

Seetien—3-13—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;

tay{(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;—including—the

)
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d)-(c) 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
described in this seetionSection shall not constitute a violation of Section 3.12 hereof. Fhe

fa - ) = 0} ! o - == a =
- oy LTy

an-aequisition-Absent breach of ﬁduci duty, lack of good faith or self-dealing, any act as
the Board of Directors, a committee of the Board or an individual Director shall be
presumed to be in the best interests of the Corporation. In-assessing-whether-the-standard
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Seetion3-14-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.

Section315—
Section 3.15 REMOVAL OF DIRECTORS.

(a)—By-the Sele- Member: Any individual-Class B Director designated-by-the
Sele-Member-may be removed from office without assigning any cause by

the-Sele Member. Any individual-Class A Director-appeinted-or-elected-by
ﬂae—phys*erma—empleyees—eﬁﬂae—@efpefa%m may be removed from office

without as51gmng any cause by a majority vote of the physician employees

materialy-and-adversely-affeets-or- may-affeet the Corporation.

Seetion3-16-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.

Seetien3-17Section 3.17 CONFLICTS OF INTEREST.

far(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
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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.

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

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

@Gi(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.

Gi-(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.

€eH{c) Annual Disclosure Statements. The Board of Directors shall require that all
prospective Directors and all members of the Board of Directors execute
and submit, at the time of election or appointment, and annually thereafter,
a written statement indicating any Material Interests which could give rise
to conflicts of interest and any interests which are or may reasonably be
construed to be Competing Interests (as defined below). While the written
statement is required annually, it is a continuing responsibility of
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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. the—tern—appointment-orappointeespecticath—inchudes
these-whe-are-serving-or-whe-are-proposed-to-serveas-ex-officio Direetors:

fd3{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:

B—1) _ “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, 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
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).

@-(i1) 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

14

UPE-0022073



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.

@i(iil) 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 competing
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.

Astiele IV-ARTICLE IV

Officers

Seetien4-1-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-end-the-members.

Seetion4-2-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.

Seetion4-3-Section 4.3 ELECTION. Exe : i All officers
shall be elected prior to the beginning of the fiscal year by the—Beafd—e{—Dﬁeetefs] New
Parent’s Member].

Seetien—4-4-Section 4.4 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-of the Sele Member[New Parent’s Member].

Seetion4-5-Section 4.5 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.

Seetion4-6-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.
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Seetion—4-7-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.

Seetion—4-8—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.

Seetion4.9-Section 4.9 BONDS. The Board mayj, 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.

See&eﬂ—al—l-G—Secngn 4 10 REMOVAL OF OFFICERS Heeeptas-othersise set-fosth-in

Any officer may be
removed by me—Se&e[ New Parent’s Member] whenever in its judgment, the best interests
of the Corporation will be served.

Artiele VCARTICLE V
Committees

Seetien5-1-Section 5.1 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 meetlngs and in performmg other ofﬁc1al dutles as such E*eept—as—eﬂ&em&se
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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 Committee, if any, persons who are

not Directors are e11g1ble to serve as committee members Anjhpefseﬂ—au%heﬂ-zed—by—t-hese

herselﬁas—ehm&n—aad#er—member—The chalrman of each commlttee shall determine the
date and place of all committee meetings. Each committee may adopt its own rules of
procedure not inconsistent with these Bylaws.

Seetion—>2-Section 5.2 LIMITATION ON POWER OF COMMITTEES. No such
committee shall have any power or authority as to the following:

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

b3-(b) the filling of vacancies in the Board of Directors;

fe}-(c) the adoption, amendment or repeal of thethese Bylaws;

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

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

Asticle VI——
Limitation-of Personal-Liabilitv-of DireetorsARTICLE VI
Limitation of Personal Liability of Directors
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(a)

Section 7.1
@

Elimination of Liability. Fo the fullegt eg;ggt that the laws of the

mm nwealth of Pennsvlv r as hereafte
1 n ion or lmn 10 of th of Directors, no Director of
any action taken, or any failure to take any action, as a Director.
Applicability. The provisions of this Section shall be deemed to be a
contract with each Dir r of i erves as such at an
ile this Section is in efft acl i shall be deeme
to be so serving in reIiance on the provisions of this Section. Ang
endment or re l f tion i 1 S ctlon or | ov

Artiele VHEARTICLE VII

Indemnification
Righ ification - Gen on who was or i ri
hreaten ned, pendin

i ivil, criminal, admini

investi het] h i e of the
Mﬂw
h oration, or is or the r f oration a
gp_;eggntgtwe gf another corporation, partnership, joint venture, trust gr

haII indemnif i lles

: etd I pur t o these Bylaw nd a " o
who may be determined by the Board of Directors to be a representative
ntitled to the benefi i icle VIIL

Section ZE ggg, any person who was or is a party tes-or is threatened to be

made a party to er—who—is—ealed-as—a—witness—in—connection—with-any
threatened, pending; or completed action, suit or proceeding, whether civil,
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d

criminal, administrative or investigative-ineluding (other than an action by
orin 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 servmg at the request of the Corporation as a Direeter;-officer;

employeeor-agentrepresentative of another corporation, partnership, joint

venture, trust or other enterprisessenterprise, 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 proceedmg &ﬁ}ess—me—del—eﬂr

fatlure to-act givingsiseto-the claim-for-inden
%H&MHBH%H&&—H]H{M&GH&H&—BT—EM%IT he or she

cted in good faith in a manner he or she rea lieved to be in

interests C ration, and, with respect to

any criminal action or proceeding, had no reasonable cause to believe his or

Wi awful. The terminati ion, suit or

proceeding by lggggggg;, order, settlement, conviction, or upon a Qlea of

nol nte or its e u1valent shall not of itself ion

erso n d fait manner which he or she

r nabl lieved to ein or not o h interests of the

ration wi any criminal action or eedin

reasonable cause to believe his or her conduc

Right to Indemnification - Derivative Actions. Without limiting the

rali f Section 7.1 er who w i

]gd@ent in its favor bV reason Qf Ihg facL thgt he orshe is or was a

r entative of the Corpor 1n Iis 0 ervi e e
vent e, trust or other en hall be in oration
in xXpense includin attorne s’ 1 reasonabl
him or her in connection wi fense or settlement of such
ctio i eding if he o l ing i d in a manner he
r she reas l beli interests of
he C T t indemnification shall not be made
r thi ion 1 c 1n res ect of an claim, i r r i
on_ e le to th rati le
only ;g the extent that the Court of Cgmmgn Pleas of the county in which
i 1 “the Corporation is loca ed the court i i
ction, suit or pr i T 1 lication that
despite the adjudicati iabili in view of all the circumstances of
the case, such per. irl reasonably entitled to indemnity for such
expenses that the gggg of Common Pleas or such other court shall deem
proper.
f Expenses. Expenses (incl :
representative of the Corporation in i i uit_or
19
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advance « ot tlu final I.‘IHP“J%I'[LOII of ‘:uch at.t_lm §Lllt or Qloeeedmg upm

’mmusr if 1t 1 11 lv determin that he or she is n i

indemnified by the Corporation as authorized in this Article VII or

erwise.

Pr: for Effecting Indemnificati nless ordere aco

indemnification under Section 7.1 ion 7. I ion 7.1(c) shall
m the C ion only as authorized in the specific case
terminati hat i ification of the representative is proper i

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 guorum gggglglgg of Directors gj;

were not parties to such action, suit or pr: in

ngt gggngglg, or_if g@ nable and a majority Vote of a quorum o f

i t indepen 1 counsel in a written
ggmlon.

Seetion—F2—EXCEPTIONSIndemnification  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 to which thesea person seeking indemnification or advancement of

expenses may be entitled under any Bylawother provision of these Bylaws,
agreement eeﬂtraet—vote of the—Se}eMember—er—dlsmterested D1rectors or

juﬂsd-let-ten-er—othermse both as to actlon in hls# _QLher ofﬁcml capamty and
as to action m another capac1ty wh11e holdlng such ofﬁce—lt—rs—the—pehe—y—ef

Llnd_ __s_EmIl inure to lhe henc,ht of 1ht_,, heirs

20
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hen Indemnification Not M Indemnification uant to this Articl

i - fai 0 act giving rise
to the claim for indemnification is determined by a court to have constituted
willful misconduct or recklessness.
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f Directors or rwise m for action taken or
to take any action € e orati
ave the power to in i I rovision of law exc
herwise provided in this Article VII hether or not the indemnifie
liability arises or e from hreatened, pendin completed action
r in the right of the Corporation rovisions of this Article VII shall
li to all action its or ings withi f Section
i 1 r ion 7.1 f th Byl whether
commen fore or after the adoption hereof, isi ct
or omissions occurring before or after the adoption h f,

Seetion—7-7-INSURANCEPower to Purchase Insurance. The Corporation
shal-have-the-pewer-temay 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 Director,-or-officer-of-the
venture, trust or other eorganization—affiliated—with—the
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

Pennsybvania-Statutethis Article VII.

N
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[0} ionof a F cure or Insure Indemnification. The ration
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 VII or otherwise.

(k) Status Rights of Indemnities. The rights to indemnification and

advancement of expenses provi by or granted pursuant to this Article
VII shall (a) be deem r n 11 in favor of e er
who serves as a representati f th ration at any time while this
Article is in effect (and each such person shall be deemed to be so serving in
reli on the provisi hi icl ntinue erson
who has ceased to be a representati rati
[1)] licability to Predecessor Companies. For pu s of this Article VII
gfgrenceg to the “Corporation™ include all constituent corporations or other
ntiti hich shall have become a part of the ration onsolidation

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
mgmggr, director, officer, committee member or other representative of
such a cgggrglgni entity or affiliate or served as a member, glrggtgr,

officer e member or other representative of another ¢ ration
ership, | intv t rise at the r f
corporation, enti ffili hall in the same position under th
rovisions of this Article VII wi h ration as he
would if he or she had served the ration in the same capaci
Without limitati f the foregoi C i cer and
c ittee member of each pr r to th ration shall have the
contract rights as are afforde Director: I mployees of

the Corporation pursuant to Section 7.1(k).
Article VHH-ARTICLE VIII

Restrictions Regarding the Operations of
the Corporation; Administration of Funds

Seetion-8-1-Section 8.1 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.

Seetion8-2-Section 8.2 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 NPCENonprofit Corporation Law, as it may be amended from time to

[
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time or any successor statute governing Pennsylvania nonprofit corporations or these
Bylaws.

Seetien8-3-Section 8.3 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
ére}e—Member-—Board of Directors and committees, and records of actions taken by the
Member relat ration. The Corporation will keep at its registered office the
original ora 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-membesrsuch person.

ARTICLE IX

i i Or, 1 i i no | r qualifi

xempt organization er Section 501 of th remainin ets of the

oration shall be distributed to [New Parent its succ ToVi h W
Parent] is then in existenc d then exempt from federal 'mcome under Section
S501(c of the Code. If upon the dissolution of the both th d

ew Parent], or their successors. are not in existence or no | ~_1 exem

organizations under Section 501(c of t ode, ar i
shall be distributed 1 lew Parent’s its _suc I, provi W
Parent’s Member] is then in existence and ;hen exemgt from federal income taxes under

1 I lution of ration, each of

existence or no longer gualify as exempt organizations under Section 501(c)(3) of thL.

Code. any remaining assets of the ration shall be distri 1 ne or more
rations, tr | izations whi i I deral
income fax as organizations described i i f th nd, in the sol

judgment of the Corporation's Board of Directors, have purposes similar to those of the

[
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[ i 1 O] CAcTdl & D] d Std d C C
purposes. Any such assets not so disposed of shall be disposed of by a court of competent

organizations as said court shall determine, which at the time are exempt from federal
income tax as organizations described in Section 501(c)(3) of the Code, and which are
‘_-_' LICI] PILIT] h CUCTAl & CININE 0 d Sid I
government for such purposes. No private individual shall share in the distribution of any
‘orporation assets i tion or sale of the asse ration.
Astiele X
25
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ARTICLE X

Bylaws Amendments

IR
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SECRETARY™"'S CERTIFICATE

THIS IS TO CERTIFY that the foregoing Bylaws of JRMC Specialty Group
Practice (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

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 _,2009:2013.

Secretary of the Corporation

N
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Adopted
January30,2006

AMENDED AND RESTATED BYLAWS
OF
JRMC PHYSICIAN SERVICES CORPORATION

A PENNSYLVANIA NONPROFIT-CORPORATIONPennsylvania Nonprofit Corporation
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Adopted
.2013
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ARTICILEI
Introductory

Section 1.1 (&) NameNAME. The name of the Corporation is JRMC Physician
Services Corporation.

Section 1.2

Sectlon 501(c)(3) of the Intemal Revenue Code of 1986 s amended (er-the—eerresponding
pfevﬁmﬂ#aﬂy—ﬁﬂfe—uﬁﬁed—sm—lﬂfemﬁl—ﬂeveme—kaﬂ—fthe "Code") and—m—fuﬁhefa:nee

(a) To arrange for the provision of health care services:;

(=) [g Qgrate as Qag gi the gggg@ﬁt health care szsteg ggggggg tgl [New
a rov der ne work con Member and ions and oth T entiti
over which the Member exercises gov ntrol (the "subsidiaries"

2CEe ADL Drialc 1E51Td 1 = 5l
or attamment of the foregoing purposes: and
(e) ) QIhQM}SB operate exclusively for charitable, scientific or educational
ithi f Secti 0 h e

Section 1.3 FFICES. The principal and registered office of the
Corporation shall be located at P-O-Bex1819-Coal Valley Road, P.O. Box 18119, Pittsburgh,

Allegheny-County; Pennsylvania 15236PA 15236, or at such other place as the Board of Directors

may designate from time to time.
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Sgguml,ﬁ () Fiseal YearFISCAL YEAR. The fiscal year of the Corporation shall end

on June30 ﬂﬁeaeh—ye&F—er—ea—such other-dateday as mayshall be fixed from-time-to-time-by
resolution-of the-Beard-of Directorsby [New Parent's Member].

Section 1.5  (e)}-SealSEAL. 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 ()-Geverning LawGOVERNING LAW. FhisThe Corporation isshall be
governed by the Pennsylvanta-Nonprofit Corporation Law-ef1988, as it may be amended from

time to time-("NREE".
22—

TICLE 11

Member

ion 2.1 Th ration shall h rember. which sl

If of th . Th nber i lunt'l i mm rshl subject toth
re W f nt's Me r fc in Byl

@) The r shall h: the ri ower to
eW Parent s Mem er hi : ions W Pa.ren _ M - n

matters reserv w P w Parent's Member r Sections 2.2

(ii) 'he Board of Directors of the Member will have plenary authority
with regard to the following:
a) Tod ine f Directors that wi i =
Bo f Directors of ration i idiaries;
b) To elect the Directors of the Corporation and the directors of
its subsidiaries; and
2
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()] To rem f the Direc e
of the directors of its subsidiaries, and to replace such indivi : - ;
portion of his or her term.

ew Parent] shall have i er to make recommendation
Parent's Member] with respect to actions by [New Parent's Member] on the matters reserved to
[New Parent's Member] under Section 2.2(c) of these Bylaws. [New Parent's Member] shall have
igati e such recommendation W nt's Member| may take
ion, not been recommended r_th: n r endations of, [New

Parent].

@) election—of-all-offic and-direete sther e
10-¢ To elect and remove, with or without cause, ef-al

officers-and-directors:all officers, including the President, of the Corporation and its subsidiaries;

(i)  any change-in-the number-ofdirecters:To am vis
g ion's icle poration a and approve all amendmen evisions
to the Corporation's Articles of Incorporation and Bylaws that may be proposed or approved by
New Parent], the Member or Board of Directors of the Corporation:
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budget of the rati i idiaries, and an endments thereto 0

variances therefrom;

QQQ ved budgets2 whether i ;g : §;gg le Ira,usag I'Qn or a series of related transactions:
(viii) selee&eﬂ-ef—mdepeﬂdem—aﬂdﬁefﬁ—&ﬂd 0 agg g Qg g g!g g;

ef—DEeetefs—ef—&le—Qemefa%ma—%em—Hme—te—Hme- 0 aggrgvg gtra;eglc plans Qgg_j 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 T appro i b idiary co ora ions artner

xiii) To ggp_g e Ll;g ggggglgnon of sugg a__r_g gg@gratlggg, [@gggggmgg

the Corporation;

[l=

UPE-0022092



xv) g gggrgvg the taking of any action which would endanger the

ofit status of the Corpora the tax exempt status of the Member, [New Parent] or [New
Parent's Member]; and
(xvi) To select and appoint auditors and to designate the fiscal year of the
Comonat e axcadiioes

w Sarent's Memiber] gh ll . : 'fﬁcien to finall rove and adopt such action
action irectors. Member. [New Parent] or other soverning bodv or officer wi
r t to such action shall be nece i I

TICLE III3-

Board of Directors

Section 3.1  (a)Autherity 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.—Direetors-need-not-be-members-of-the Corperation:

Section 3.2 by NumberandTesmELECTION, NUMBER AND TERM. The Board of

Directors shallof the Corporation shall initially consist of a minimum of three (3) voting

direetersDirectors and a maximum of seven (7) voting direetersDirectors (the actual number to be
deterrmned from time to time by the Se%eMembe;)—J%e—Sele—P«%mbe&e#—ﬂ*e—&mfeHﬂm%H

and-takes-offieeMember), The term of each Director shall be determined by the Member.
Section 3.3 ES. Ifav curs on

the Board by death, res1gnat10n refusal to serve, increase 1n the number of Directors or otherwise,

the Member shall be 2 edelect the successor.
Each successor so elected elegj;ed shall serve for the unexplred portlon 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_or as shall be determined by the Member.
Section 3.4  (d)-CompensationCOMPENSATION. No compensation shall be paid to

any Director for services as a Director but, at the discretion of the Board, a Director may be

(¥4
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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  (e)}MeetingsMEETINGS. The Board shall meet at least semibi-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.

Section 3.6 -QuerumQUORUM. At all meetings of the Board of Directors, the
presence of a majority of the Directors in office and entitled to vote shall constitute a quorum.
addition-te-those Directors-who-are-actually-present-at-a-meeting-Directors shall be deemed as
present at such-meetingsa 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-is
used. 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 %Q—M—E&eh—&f&mﬁaﬁﬂkéw—mie—ahﬂ%efm&leﬁeﬂw
eﬁeh—maﬁer—s&bmﬁed—t&a\fﬂl ING. Resolutions of the Bo : d d. and any a '
he Boar in ny matter shall valid with the affi vote of a

majority of the Board ef Pirectorsat a meeting at which a quorum is present.

Section 3.8  (h)-NetieesNOTICES. 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 3.9 ) WaiverofNotice WAIVER OF NOTICE. Whenever any written notice
whatsoever is required to be given under the provisions of applicable law, the Articles of
thisIncorporation 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

6
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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 3.10 -nterested-MembersDirectors-or Officers: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 vetesvote of a majority of the
disinterested direstersDirectors even though the disinterested direstersDirectors are less than a
quorum;

(ii)  2)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)  3)-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) @G)—Common or interested direetersDirectors 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 seetienSection. The minutes of the meeting shall
reflect that a disclosure was made, the abstention from voting and the effect on the quorum.

(¢)  @i-Actual and potential conflicts of interest involving one or more
Directors or officers shall be dealt with in the manner described in Section 3-163.17 of these

bylawsBylaws.

Section 3.11 (H—S%&M&P&F@&FB—MQ—EL@HG}&W—QHHSTANDARD OF CARE AND
FIDUCIARY DUTY. Each Director shall stand in a fiduciary relatienshiprelation to thisthe
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 thisthe 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:

7
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(a) {y-one or more officers or employees of thisthe Corporation whom the
Director reasonably believes to be reliable and competent in the matters presented;

(b)  Gi)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

(¢)  @i-a committee of the Board of thisthe 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 3.12 )Factors—-Which-MayBeCensidered by DireetorsF ACTORS 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 thisthe 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)  @i)the short-term and long-term interests of the Corporation—ineluding-the

(c) @v)-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 described in this Section shall not
constitute a violation of Section 3.11 hereof. Absent breach of fiduciary duty. lack of good faith or

If-dealing. any act as t d of Direc ittee of the Board or an individual Director
shall be presumed to be in the best interests of the Corporation.

Section 3.13  ¢m)-Rules-and RegulationsRULES 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.

lloe
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Section 3.14

WMM D1rector may be removed from ofﬁce
without assigning any cause by the Sele-Member.

Section 3.15  {o)}-CensentsCONSENTS. 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 3.16 i - LI

reasonably be gggg;g;gg_i to exist, such person shall not vote on nor participate in the discussions

and dehbe 11 such contract or i 0 _pre ent facru 1

(b)  Prohibited Transactions. Members of the Board of Directors shall not

are made avallable to the general gughc -

(ho
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(©) Annual Di ments. f Directors s ire th.

Qrgsgggligg Q;gg;g;g ggg all mcmbers of the ngg of !ggg_g_;g;g gxegute and sugmlt, at the time of
nterest whlch c ul 1 1 conflict ot interest and i 1 r ma

reasonably be con m etm Inlerests as deﬁned ile t ritten

A his or her i iate famil who, directl
indirectl )t inv r ownership i her th
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rich should be operating in whole or in part under a healthcare facility
i t include physici i i maril
i r contained in a physici ine

used by a cardiologist).
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(i) Definitions.If it is necessary for the Board to determine whether th

c
e

for th i
ajority vote of those presen
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ARTICLE IV4-

Officers

Section 4.1  (a)rEnumeratiecnENUMERATION. 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.

Section4.2 by FemmofOfficeTERM 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.

Section4.3  (e)ElectierELECTION. All officers shall be elected prior to the beginning
of the fiscal year by the-Sele[New Parent's Member].

Section4.4 () VaeanciesVACANCIES. Any vacancy occurring by death, resignation,
refusal to serve, or otherwise may be filled by the-President-or-by-the Directors-entitled-to-voteall
subjectto-the-approval-of the-Sole-Member[New Parent's Member].

Section4.5 (e)—PresidentPRESIDENT. The President—shall—serve—as—the—chief
executive-officer-of the-Corporation-and-as-such shall be responsible for and have supervision over
the management and eperationadministration of the Corporation, subject to the control of the
Board of D1rectors and the Sele—MembeHJae—Preadent—sha#sewe—aHh&élseFeﬂen-efﬂae—Sele

Section 4.6  (f)-SecretarySECRETARY. 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 4.7  ¢2)>FreasureFTREASURER. The Treasurer shall supervise the financial
activities of the Corporation. Specifically, the Treasurer shall see that (a) full and accurate

1
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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.

Section4.8  h)-OtherOfficersOTHER OFFICERS. Each other officer shall have such

responsibilities and perform such duties as may be prescribed by the SeleBoard 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.

Section4.9 )BendsBONDS. 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 ea—Remewﬂ—et—Q#Heeﬁ EM( QVAL Ql" Q! FICERS. Any ofﬁcer may be

Corporation will be served.
ARTICLE V5-
Committees

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

and in performing other official duties as such. Exceptas-otherwiseprovidedinthese Bylaws-orin

the resolution-creating the-applicable committee-committeeCommittee 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 Committee, if
any, persons who are not Directors are eligible to serve as committee members. Any-person
authorized-by—these Bylaws—to—appoint—the—chatrmanund/ormembers—otany—commitiee—may
appoint-himself or-herself aschairman-and/or- member—The chairman of each committee shall

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

Section 5.2  (b)-Limitation-onPower-of CommitteesLIMITATION ON POWER OF
COMMITTEES. No such committee shall have any power or authority as to the following:

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

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

(c) {#i)-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 Cemmitteecommitiee of the Board.

ARTICLE VIé-

Limitation of Personal Liability of Directors

| xtent that th lw f he mm nwealth f Penns lvam as now in effect or a
i inati i o Director of the

Director of t ion wh ime whi i ion is in ach
such Dir T hal[b demdt ing i i visi i i
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ARTICLE VI

Indemnification

ndemmﬁcatlon - gieneral Ang person who wasorisa gartg oris threatened to be made a party to
er-a—witness-in-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 theBireeterhe or effieershe is or was an—eutherizeda

representative of the Corporation, or is or was serving at the request of the Corporation as a

representative of another demestie-erforeign-corporation-for-prefit-ernet-for-prefit, partnership,

]omt venture, trust or other enterprlse &gamst—all—expenses—(meludmg—attemeys—fees)ﬁﬁdgments;

WM&%&W@%&#@W&W&M

Action: ithout limiting the generali ion 7.1(a), any person who was or is_a party
or is threatened to be made a party to e&a—w&ﬁaess—m—er—m—ethemse—mvel—ved—m—any threatened,
pending or completed action, suit or proceedmg, whether civil, criminal, administrative or
investigative ction ration), by reason of the fact that
such-persenhe or she is or was &a—autheﬁzeég representative of the Corporation, or is or was

=
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serving at the request of the Corporation as a representative of another demestic—er—foreign
corporatlon—fer—pfeﬁ-t—er—net—fer—pfeﬁ% partnershlp, ]omt venture, trust or other enterprlse bothas

Pﬁﬂiﬁﬂwg&mﬁﬂﬂ___—bMM@ expenses (1nclud1ng attorneys

fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by suech
person—in—eonjunetionhim or her in connection with such action, suit or proceeding if sueh
Direetorhe or effieershe acted in good faith and in a manner he or she reasonably believed to be in,
or not opposed to, the best interestinterests of the Corporation, and, with respect to any criminal
action or proceedmg, had no reasonable cause to beheve his or her conduct was unlawful. The

mdcmmhed by lhe Cor or'mon against expenses (including attornevs' fees) actually and
reasonabl him or her in connection with t fense or settlement of such action, sui
or roceedi if he he acted in good faith and in a manner he or she bly believed ti

in, or not opposed to, the best interests of the Corporation; except. however, that indemnification
11 n m is Secti inr f laim, i r matter hich such

f th o ion in defending any action. Lut or in ref thiS ArtlcleVII shall

v th ion i v the final ition of such action. suit or proceedin
upon receipt of ing by or on behalf fth representative to re uch amount if it i
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()  (erPrecedureProcedures for Effecting Indemnification. Unless ordered by
a court, any 1ndemmﬁcat10n under ﬂﬁs—,%&ele—\ﬂll—er—ﬂae—N-PGL—shaH—be—made—enly

guthonzed in the sgeglﬁc case ugon a determination that %he-lndemmficatlon of the rggrggentatlv

is proper in the circumstances because the-persen—seeking-indemnificationhe or she has met the
applicable standard of conduct set forth in such subsections. Such determination shall be made: (i)

by the Board of Dlrea.lors b ama _omv 0‘[ a quorum consisting of Directors who were not
i rum is not obtam ble or if ohtamabh_ dlld
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(2) When Indemnification Not Mgde Indggg;f;gatlon pursuant to this Article

act giving rise to the claim for

(h) g; ounds for Indemmﬁcatlon Indemnification pursuant to this Article VII,
f th B 1 Vi Di I therwn may be

him or hera e ii un 1 the provisions ofthls Artlcle II.

@ Creation of a Fund to §ecge or Insure Indemnification. The gomoration

m f an nature hich ma der contr l truste

gg_s_gan; to th1§ Amclg VII or otherw1$e
(=1 tus Rights of I iti The ri ts to__indemnificati
B provide oTd C C

[10] Appli ggg ;g_ to Predecessor Comgg;g or purposes of ; is Article VII,

references to the " 0 ¢ nsntuent c r Whl shall

hei 1 ormer _affili "repre entatlve shall in
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fﬁha or se r dII'EC T ofﬁc mem er or other re resentat

VII wnth re ranon as he or she wou he had served the ion in
the same i ithout limitation of t each member, dire officer and
committee member of ea decessor to the i have the same i
are afforded i fficers and e oration pursuan tion 7

ARTICLE VIIIS-

Restrictions Regarding the Operations of
the Corporation; Administration of Funds

Section8.1  (a)—Ne—Private BeneficiariesNO 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 Corporatlon may pay reasenable—compensation in a
reasonable amount to its officers for services rendered—&ﬁd—make—payfaeﬂtb—aﬂd—dﬁmbmmaﬁﬂ
furtheranee-of its-charitable-purpeses, and may reimburse Directors for expenses in accordance
with Section 3.4 of these Bylaws.

Section82  (b)-Annual-RepetANNUAL 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 NPE€ENonprofit Corporation Law, as it may be amended from time to
time or any successor statute governing Pennsylvania nonprofit corporations or these Bylaws.

Section 8.3 QQKS AND REQQRDS The gggoratlon will keeg ggg;

‘el theclss ard ot detaitte cpineite o e ember. [New Parent] ang
Parent's Me s written demand under oath st there hav

g act on g ghglf of such gg;g on. o

S
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is h n i exnstence then exem federal incom es unde

1 If the di sol tion of the C i c b
w Pare P t' er|. or their successors. are not in exi neer

ualifv as exempt organization der ti 11501 i ofthe Code remaini ets of t

gggglgigng; sale gf ;ng agsetg of the Coggoratl

on.
ARTICLE X9-
Bylaws Amendments

thesel hese Bylaws may be altered amended &ﬂdleﬁepe&}ed—&em—&m&MHeJey—the—aﬁﬁm&We

may be :
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SECRETARY'S CERTIFICATE

THIS IS TO CERTIFY that the foregoing Bylaws of JRMC Physician Services

Corporation (the "Corporation") have been duly adopted by the Directors gi the Corporation and

by Jefferson Regional Medical Center, tne—as-efJanuary-30-2006-as the Corporation's Member,
as of , 2013,

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

Regional-Medieal-Centerthe Corporation, has signed this Certificate and affixed the seal of the
Corporation hereon this 30th______ day of January-—20606: . 2013.

Secretary of Sele-Memberthe Corporation
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