
exuircsllis terminated in accffi;

variances therefrom:

fviit fo aoorove tne irc

UPE-0022064

cbybee
Typewritten Text
1235

cbybee
Typewritten Text
16



(xivt fo establish ianec

aoolicable to the Comoration: and

Comoration and the subsidiaries.

RTICLE III

Board of Directors

AUTHORITY. Subject to the rights
Dowers described in Section 2.2 andanv limitations set forth elsewhere in these Bvlaws 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

under the manaqement and control of the ohvsician emolovees of the Comoration.

ELECTION. NUMBER AND TERM. The Board of Directors ef
the Comoration shall initially consist of art---least-two (2) pgysieian

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 ths.!"Class A Director(s)rl), and:rtlcast
four(a)Directorsmaybedesignatedfromtimetotimeby

determined bv the Member and mav continue in office onlv so lons as thev remain
pnvsician emotovees ion. The term of the
Dircelors shall be determined by th Member. Notwithstanding the foregoing:

any time or during any period of time that a physician employee of the

whether as a trustee, director, agent or employee of Member-
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other than or in addition to hisftrer membership on th 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 nor to serve. or
continue to serve. as a

ex officio nonvoting Directors. However, the
BDucelors and the may invite
guests to attend meetings of the Board of Directors.

VACANCIES. If a vacancy occurs on the Board by death,
resignation, refusal to serve, increase in the number of Directors or otherwise, th
Member shall elect the successor or new Class B Director if the vacancy is that of a JRl4e

, 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

. Each successor

D[eelor so elected shall serve for the unexpired portion of the term of the Director being
replaced, and until the Directorls successor is elected and qualified or until such
Directorls earlier death, resignation or removal. In the case of the election of a JRN{C

to fill a newly created Director position, such Director's
term shall be determined bv the ember.

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.

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

the Board may designate from time to time by resolution shall be the annual meeting of the
Board. Special meetings shall be called by the Secretary upon the order of the President or
at the written request of Member or a number of Directors constituting a quorum
of the Directors then in 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.

OUORUM. At all meetings of the Board of Directors, the
presence of a@Class B Director), a@Class
A Director) and a majority of the Class A and Class B Directors in office and entitled to
vote shall constitute a quonrm. Directors shall be deemed as present at a meeting if a
telephone or similar communication equipment is used, by means of which all persons
participating in the meeting can hear each other at the same time. The act of a majority of
the Directors entitled to vote at a meeting at which a quorum is present shall be the act of
the Board. A majority of the Directors present and entitled to vote, whether or not a
quonrm exists, may 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 adjoumment.

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

meetinq at which a ouorum

ACTIONS REOUIRING SPECIAL APPROVAL.

oturithstanding the foregoing-, and the orovisions o the

vote of both the Class A Directors and the Class B Directors:-Amcndrnelha

otwithstanding the foregoingr and the provisions of the
following actions shall be subject to approval by the--JRMC

:

bud€etsi

O itiating litigation or settling litigation in which the
Corporation is the plaintiffor defendant;

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

The taking of any action which would endanger the non-profit
status of the Corporation or the tax exempt status of the $el,e
Member. [New Parentl or [New P .

. Written notice of the date, time and place of each
meeting of the Board of Directors shall be given to all Directors at least five (5) days in
advance of the date thereof. Such notice shall set forth the date, time and place of the
meeting. For special meetings, the notice shall also state the general nature of the business

to be transacted. Such notice shall be given at the direction of the Secretary or another
designated officer of the Corporation and shall be given to each Director, either personally
or by sending a copy thereof by first class or express mail, postage prepaid, or courier
service, charges prepaid, or by facsimile to each Directoris address (or facsimile number)
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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 adjoumed meeting shall be deemed to
have been annourced at the time of adjoumment.

. Whenever any written notice
whatsoever is required to be given under the provisions of applicable law, the Articles of
Incorporation of the Corporation, or these Bylaws, a waiver of such notice in writing
signed by the person or persons entitled to notice, whether before or after the time stated in
such waiver, shall be deemed equivalent to the giving of such notice. In the case of a
special meeting, such waiver of notice shall speciff the general natwe 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.

o contract or transaction between the Corporation and one or more of its
Directors or officers or between the Corporation and any other corporation,
partnership, association, or other organization in which one or more of the
Corporatio s Directors or officers are directors or officers, or have a
financial interest, shall be void or voidable solely for such reason, or solely
because a Director or officer of the Corporation is present at or participates
in the meeting of the Board of Directors which authorizes the contract or
transaction, or solely because the votes of such Director or officer are

counted for such purpose, if

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

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

he 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 ember.

9
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ommon or interested Directors may be counted in determining the
presence of a quorum at a meeting of the Board which authorizes a contract
or transaction specified in subsection (a) of this The
minutes of the meeting shall reflect that a disclosure was made, the
abstention from voting and the effect on the quorum.

ctual and potential conflicts of interest involving one or more Directors or
officers shall be dealt with in the manner described in Section 3.17 of these

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 datq in each case prepared or presented by any of the
following:

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

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

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 ifthe Director has knowledge
concerning the matter in question that would cause his or her reliance to be unwaranted.

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 trelollqwingto the extent they deem appropriate;

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

short-term and long-term interests of the Corporation"-jneiuding$e

10
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;iad

I other pertinent factors.

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

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

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

the Board of Directors, a committee of the Board or an individual Director shall be
presumed to be in the best interests of the Corporation.

investigati€ft

+eeetpem*ien;+r

@iet

@ingi
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UPE-0022070



Diree+e*

€eryerati€npr

adopt rules and regulations not inconsistent with tr,r." nyurlhioLiT:Jitffitfi:snHl
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.

Seetierr-l*+

Section 3.15 REMOVAL OF DIRECTORS.

@ Any individualClass B Director d€signndFhe
ay be removed from office without assigning any cause by

ien may be removed from office
without assigning any cause by a majority vote of the physician employees
of+he€eryeratier

the Corporation.

. 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.

TEREST.

. 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

t2
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acting on such contract or transaction. Such disclosure shall include all
relevant and material facts known to such person about hisltrer 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 pffity, 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.

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

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

made available to the general public.

umishing of goods, services or facilities by the Corporation to a
member of the Board of Directors, unless such fumishing is made
on the same basis on which such goods, services or facilities are

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

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

. 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

13
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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

shall be given to prospective candidates for election or
appointrnent.

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

the following situations:

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

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

A person who is employed by or has a compensation arrangement

spouse, siblings, parents, children, stepchildren, grandchildren and
their spouses.

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

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 alrangements, 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

M
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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.

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

exists. If a eempetiry
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.

RTICLE IV

Officers

ENUMERATION. The officers ofthe 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-fteBoardmay also
elect a Chairperson to preside at meetings of the Bo

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

shall be elected prior to the beginning of the fiscal year by
Parent's Memberl.

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

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 ember.

SECRETARY. The Secretary shall make or cause to be made
minutesofallmeetingsoftheBoardofDirectorsffi.TheSecretary
shall be responsible for the timely mailing or delivery of all notices of meetings of the
BoardofDirectorsffi,shallaffixthecorporatesealatthedirectionof
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.

l5
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TREASURER. The Treasurer shall supervise the financial
activities ofthe Corporation. Specifically, the Treasurer shall see that (a) full and accurate
accounts of receipts and disbrxsements 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 Corporatiodls
books and records is performed by an auditor selected by
Mcnabcrl. 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 Corporatio 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 resfrictions upon the Treasurer.

OTHER OFFICERS. Each other offrcer shall have such
responsibilities and perform such duties as may be prescribed by the Board of Directors
ana as are anorovea Uv mew 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 r.urable to perform such responsibilities or duties, except
that no assistant offrcer shall become a Director solely by virtue of being an assistant
offrcer.

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

REMOVAL OF OFFICERS. in
offrcer may be

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

Committees

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

l6
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chairpersons and members shall be appointed annually by the
and may be reappointed to a committee for an unlimited

number ofterms. Withthe exception ofthe Executive Committee, if any, persons who are
notDirectorSaree1igibletoserveascommitteemembers.

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.

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

ember;

filling of vacancies in the Board of Directors;

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

to another committee of the Board.

Ad+iele-\ft--

fimitation of Perso

Section 6.1

11
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Section 7.1

@

Indemnification

niqht to Indemnification
ttreatenea to Ue maAe a omv t
action. suit or oroceea
investisative (whefur brou
otnerwiset. Uv reaso
the Comoration. or is o ioo_ara
reoresentative of anomer

extent now or hereafter o
action. suit or procee

Comoration or to sucn o

usea in tnis erticte Vll
committee createa Uv or
who mav Ue aeterminea b ivg
entitled to the benefits of this Article VII.

Section Z.l(at. anv oe who was or is a party r is threatened to be
made a party to any
threatened, pending; or completed action, suit or proceeding, whether civil,
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criminal, administrative or investigativ an action by
or in the right of the Corporation), by reason of the fact that h she is or
was a ofthe Corporation,
or is or was serving at the request of the Corporation as a pireeterpgeet

of another corporation, parfirership, joint
venture, trust or other
eotpotartion against oXporlSos; (including attomeys! fees), judgments, fines
and amounts paid in settlement actually and reasonably incuned by him or
helin connection with such action, suit or proceeding

acted in qood faith m

her conduct was untawftl. fh

noto contenAere or it

reasonablv believe
Comoration. anA. wim
reasonahle cause to helieve thaf his or her condrrct was unlawfrrl

iuAsment in its favor bv r is_lr-uas-a

venture. trust or otner
against exoenses (in
incunea Uv nim or ner l

unaer tnis Section Z

ontv to tne extent tnat tne C

tne case. such oerson
exoenses tnat tne Court of
DroDer.

@
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indemnified Uv tne Como
otherwise.

@) ProceAwes for gffectin

inAemnincation unAer
Ue maae Uv tne Comoratl

eircumstances becaus

not oUtainaUte. or if o

opiniop"

@ The
indemnification and advancement of expenses provided by; or granted
pursuant this Article=Vl! shall not be deemed exclusive of any other
rights to which seeking indemnification or advancement of
expenses may be entitled under any )

agreement, €€rtra€t-Jote of ffiisinterested Directors or

jurkdi€+ion€r{therwise,bothastoactioninhi offrcialcapacityand
as to action in another capacity while holding such offrceJilrs*eaelieyef

reoresentatives of such oerson.

ie*

n
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in

by this rletiele- The previsiens ef this r\stiele shall net be deemedte preelude the

@) Wtren naemnincation X

willful misconduct or recklessness.

@
speeified in seetien T

is
A*iete tr*ess tne eerper

is
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o

of lirectors or othe is
to take anv action and mav be m
have the oower to indemni
as otherwise orovided in this Article VII and whether or not the indemnified
liabilitv arises or arose from anv threatened. oendins or comoleted action
bv or in the risht of the Comoration. The orovisions ofthis Article VII shall

2.l(al. Section Z.t(

. The Corporation
purchase and maintain insurance on behalf of

any person who is or was a representative of the C
serving at the request of the Corporation as a @

venture. trust or other ergafti
against any liability asserted against _orleraru!

incurred by him-orhcr in any such capacity, or arising out of hi er
status as such, whether or not the Corporation would have the power to
indemniff him or her against such liability under the provisions of the

22
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fi) Creation of a Fund to Secure or Insure Indemnification. The Comoration

Article VII or otherwise.

ft) Status Riqhts of lndemnities. The riqhts to indemnification and
advancement ofexoens
Vtt snal (at be deem
wno serves as a reorese

reliance on the orovis
who nas ceased to be a

CI

entities wnicn snm h
or merser or other s

of anv sucn comoratio
member. director.
such a comoration. e
officer. committee mem
oartnershio. ioint venme
comoration. entitv or ffi
provisions of this Atticle
would if he or she had s

eononoittee member of eac

same contract riqhts as a

tne Comoration ours

Restrictions Regarding the Operations of
the Corporation: Administration of Funds

NO PRIVATE BENEFICIARIES. The Corporation shall notpay
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 ferDirectors for expenses in accordance
with Section 3.4 of these Bvlaws.

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

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

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

oard of Directors and committees. and records of actio
. The Corporation will keep at its registered office the

original or a copy of its Bylaws including amendments to date, certified by the Secretary of
the Corporation and an original or duplicate membership register, giving the names of the
members and showing their respective addresses, and the class and other details of
membership.
shall, upon written demand under oath stating the purpose thereof, have a right to examine,
in person or by agent or attorney, during the usual hours for business for any proper
pulpose, the membership register, books and records of account and records of the
proceedings of the irectors. and records of actions taken bv the Member
retatinq to the Comorati , and to make copies or extracts therefrom. A proper purpose
shall mean a purpose reasonably related to the interest of such person as

Member. tNew Parentl or . Where an attorney or other agent is the
person who seeks the right of inspection, the demand under oath shall be accompanied by a
power of attorney or another writing authorizing the attorney or other agentto act on behalf
of

ARTICLE IX

Dissolution

the Member or such succ

exemot oreanization unde

Section SOt(ct(g) of

24
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Comoration or (Ut tne t

Cornnration assels rrnon dissolrrfion or sale of the assefs of the Comoration-
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ARTICLE X

Bylaws Amendments

Bylaws may be altered, amended or repealed$r.*e+ffmatirre

reof.

%:
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SECRE 'S CERTIFICATE

THIS IS TO CERTIFY that the foregoing Bylaws of JRMC Specialty Group
Practice (the ttlCorporatio have been duly adopted by the Directors of the Corporation
and by Jefferson Regional Medical Center, as the Corporation's ember, as of

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

Secretary of the Corporation

n
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AMENDF'N AND RF'STATF'N RYI,AWS

OE

A Pennsvtvania No ion

ARTICLE I

Introductory

Scetionl-L The name of the Corporation is JRMC Physician
Services Corporation.

Scetionl2 ion

Comoration I-aw of tq8& as

Comoration faw"t for purposes within the meaning of
Section 501(c)(3) of the Internal Revenue Code of 1986, as amendea (er+he+erespending

e "Code"), andjn#heranee

@

CI

@

or anv successor lesis

@

@
nnrnnses within fhe meanino of Section 501 (c'l(i) of the Code-

SeelionlS The principal and registered office of the

Corporation shall be located at P€-BexlSJl#Coal Valley Road, P0,ioxl&Lt9-Pittsburgh,
or at such other place as the Board of Directors

may designate from time to time.
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Seclion-L.:l The corporate seal of the Corporation=jfa$L 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.

time to time{ttNP€L).

Sole
ARTICLE II

Member

ScetroL2J

reservea oowers of lXe

Section 2.2

(a)

O fne VemUer sUl narc m

matters reservea to mew

suctr recommenaations

@
with reqard to the followinq

d
goard of Directors of

E fo etect tne Oirectors

z

rtssubsidiaries;and
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O fo remove anv of tne nirect

oortion of his or her term.

(b)

lNew Parentt shall have t

actions that have not been rec
Parentl.

@

lNew Parent's tvtemUerl ine:

(D

, with or without cause, ef+ll

(iD

(iiD

(iv)

(v)
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yadaneeslberceomi

(vii)

(viii)

Comoration's or its s

(ix)

subsidiaries:
ft) fo aoorove investment o

s[ fo aoorove tne ctosue o
of the Comoration and its

@

Comoration:

(xiii)

tuiv)

the Comoration:
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(xv) fo aonrove the takins of

Parent's Memberl: and

Gyil fo select and aoooint ru

lvtemUer setting ferth the rc

resoect to sucn actio

Board of Directors

oowers aescriUeA in S and any limitations set fonh elsewhere in these Bylaws or the
Articles of Ineoreorartion-olthe Corporatioq the affairs of the Corporation shall be under the
general direction of a Board of Directors which shall administer, manage, preserye and protect the
property of the Corporation.

SeetronS2 . The Board of
Directors consist of a minimum of three (3) voting

determined from time to time by the
ine

ScetionSS on
the Board by death, resignation, refusal to serve, increase in the number of Directors or otherwise*
the I\4embcr shall
Each successor so elected shall serve for the unexpired portion of the term of the Director being
replaced, and until the Director's successor is elected and qualified or until such Director's earlier
death, resignation or remov

Scetisn J-4 No compensation shall be paid to
any Director for services as a Director but, at the discretion of the Board, a Director may be
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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.

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 th 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.

ScstionS.6 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. In

irectors shall be deemed as

present at if a telephone or similar communication equipment iilsed-by
means of which all persons participating in the meeting can hear each other at the same tim
us€d. The act of a majority of the Directors entitled to vote at a meeting at which a quorum is
present shall be the act of the Board. A majority of the Directors present and entitled to vote,
whether or not a quonrm exists, may adjoum any meeting of the Board to another time and place.

Notice of any such adjourned meeting shall be given to the Directors who are not present at the

time of adjournment.

SeetioniJ

ilre goard at a meetinq uo irLQ vote of a
noaiodwdtne Board

Scetion3-S . Written notice of the date, time and place of each

meeting of the Board of Directors shall be givento all Directors at least frve (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 ofthe 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=olly-suah
other form of notice as o . 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 adjoumment.

Seetion3g Whenever any written notice

whatsoever is required to be given under the provisions of applicable law, the Articles of
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
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notice shall speciff the general nature of the business to be transacted. Attendance of a Director at
a meeting shall constitute a waiver of notice of the meeting unless the Director attends for the
express purpose of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting was not lawfully called or convened.

ScetiouS-l0
DIRECTORS OR OFFICERS.

@) €)r No contract or transaction between the Corporation and one or more of
its Directors or offrcers 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

O 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 of a majority of the

quonrm;

@ e 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 membersoftre
Board: or

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

CI €iFCommon or interested may be counted in
determining the presence of a quonrm at a meeting of the Board which authorizes a contract or
transaction specified in subsection (a) of this . The minutes of the meeting shall
reflect thatadisclosure was made, the abstention from voting and the effect on the quonrm.

@) ctual and potential conflicts of interest involving one or more
Directors or officers shall be dealt with in the manner described in Section of these

Seclion3Jt

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 serye, in good faith, in a
mailler the Director reasonably believes to be in the best interests of 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:
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Director reasonably believes to be reliable and competent in the matters presented;

@) ounsel, public accountants or other persons as to matters which the

Director reasonably believes to be within the professional or expert competence of such persons;

and

@) (iiifa commiffee of the Board of 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 unwaranted.

Scedon-3-l2
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 Corporation, consider ftc-fullowing-to the extent they
deem appropriate;

@) he effects ofany 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;

(Q short-term and long-term interests of the Corporationineluding[he

seeking+eaequi@ien;and

@) I otherpertinentfactors.

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

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

Scctiod-D 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.

8
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sceiion-3-l4 

Director mav be removed from office
without assigning any cause by the ember.

eetpemtien'

Scetioul,l5 . Any action which may be taken at a meeting of
th" Dire-ctors -ay be taken without a meeting, if a consent or consents in writing setting rortnlne
action so taken shall be signed by all of the Directors in offrce and entitled to vote and shall be frled
with the Secretary of the Corporation.

Scqlion-3-16

@

@

o

are maae avdhbte to the sen
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eoqoorctiotr*

@ Anv transfer to or use Uv

@) nnnual Oisctosure Statemem

@ Comoetine lnterests

(i)

Interesfrr shall he defined as inclrrdins anv of the followins siflrations:

Bireeter:ad

ion

f ireete-; er e een t istr
In+erestedDiree+e*

n oerson (or nis or ner
inairecttv. owns or n
ownersnio or investmem

A oerson for nis or n

from time to time as a c
without limitation. se
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treatment centers: speo

wnicn snouta Ue oner*

used bv a cardiolosiil

(ii)

iving

during the year' there is any ehange in eireumstanees thatalters er

ing€ny
pereeivea eentti*+* in
gir€€ter+

Di+eeter+

gHnalysis ef eenfl is-a
eenfliet ef interest in any partieular ekeumstanees shall be made by
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(iii)

pub+ie'
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6) al'.*^* D^r:^:', The €erperatieais alse suhieet te previsien ef the

titre

ARTICLE IV4

Officers

Scetion4-t The officers of the Corporation shall
consist of a President, Secretary and Treasurer and such other offrcers and assistant officers as the
Board of Directors may, from time to time, designate. The members oflhcBoadmay also elect a
Chairperson to preside at meetings of the Board€nd+he-rm€mbere.

Scetion42 . Eachofficershallserveforatermof
one (1) year and until the officer's successor is duly elected and takes office.

Scetion4.3 . All offrcers shall be elected prior to the beginning
of the fiscal year by Memberl.

Seetion4l . Any vacancy occurring by death, resignation,
refusal to serve, or otherwise may be filled by the President er by the Direeters entitled te vete; all

Scedsn4S The President#
shall be responsible for and have supervision over

the management and of the Corporation, subject to the control of the
Board of Directors and the Sele Member. The President shall serve at the diseretien ef the Sele

Scetion4-6 . The Secretary shall make or cause to be made

minutes of all meetings of the Board of Directors anelthe Sele Member. The Secretary shall be

responsible for the timely mailing or delivery of all notices of meetings of the Board of Directors
ffi,shallaffixthecorporatesealatthedirectionofthePresidentand,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-oflueorporafilou or by these Bylaws, or which may be

assigned from time to time by the Board of Directors.

Scetional The Treasurer shall supervise the financial
activities of the Corporation. Specifically, the Treasurer shall see that (a) full and accurate

13
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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 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-& . Each other officer shall have such

responsibilities and perform such duties as may be prescribed by the
are approved bv lNew Pareftb Member] from time to time. Each assistant officer shall carry out
the responsibilities and duties of the ofEcer which the assistant offtcer assists in the event such

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

Scetion4g . 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 offrce, of
all books, papers, vouchers, money and other property of whatever kind belonging to the
Corporation in the officer's possession or under the officer's confol.

Scetion4J0 . Any officer may be

removed by Member] whenever, in its judgment, the best interests of the
Corporation will be served.

ARTICLE VI

Commiffees

ScetionlJ . 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.

chairpersons and members
shall be appointed annually by the and may be reappointed to a

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

The chairman of each committee shall

t4
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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.

Seetionl2
COMMITTEES. No such committee shall have any power or authority as to the following:

@) e submission to the$ele Member of any action requiring approval of
th Member;

@) frlling of vacancies in the Board of Directors;

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

Board to another of the Board.

ARTICLE V

Limitation of Personal Liabiliw of Directors

Section 6.1

(a)

Director of the
Corporation shall e personally liable for monetary damages

failwe to take anv action .

(b)

provision"

15
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Indemnification

Section 7.1

(a)

fndemnification - Cenem or is threatened to be made a party to
threatened, pending or completed action -suil or progeeding, whether civil,

criminal, administrative or investigative (whether brouqht bv or i

representative of the Corporation, or is or was serving at the request of the Corporation as a
representative of another gemestie#+ereigrcorporation@, partnership,
joint venture, trust or other enterprise,

aBplieab!claluinconnectionwithsuchaction,suitorproceeding#

VII.

@

parv nctions. Wittlout I , any person who was or isglafry
or is threatened to be made aparty to any threatened,

pending or completed action -suil or proceeding, whether civil, criminal, administrative or
investigative y reason of the fact that

16
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serving at the request of the Corporation as a representative of another eemes+e+r+reign
corporation@,partnership,jointventure,trustorotherenterprise,beth*s

expenses (including attorneys'
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by sueh

with such action, suit or proceeding if su€h

or not opposed to, the best of the Corporation* and, with respect to any criminal
aetiotr-or proceeding, had no reasonable cause to believe his or her conduct was unlawful. The

conduct was unlawful.

@

shatt not be maae under t

fr
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authorized in this Article VII or otherwise.

this zlrtiele by the Sele N4ember er tlre Beard ef Direeters ef the eerperatien shall net adversely

Direeters

@) . Unless ordered by
a court, any indemnification under dt's rlrtiele VII er the NP€L shall be made er*y

authorized in the soeci a determination that ndemnification of the reoresentative
is proper in the circumstances because has met the
applicable standard of conduct set forth in such subse . Such determination shall be made:1Q

wrificuopinion"

@ Inaemnincation Not P

l8
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@) When tndemnincation Not U

ft) Crounas for lnaemnincatl

after the adootion hercd

(i)

him or her aqainst suo

@
CI Creation ot a funa to Se

mav create a nma of anv naturc.

owsuantto this futicle VIffi

ft) Status niqhts of Indemnit

reoresentative of tne

CI AooncaUitiw to Prea

UPE-0022107



Restrictions Regarding the Operations of
the Corporation: Administration of Funds

ScetionlJ 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 reasenable<ompensation irn-a
reasonable amount to its ofhcers for services rendere

with Section 3.a of ft .

Ssetionj2 The Treasurer shall submit
annually to the Board of Directors a statement containing those details required to be included
under the provisions of the , as it may be amended from time to
time or any successor statute governing Pennsylvania nonprofit corporations or these Bylaws.

M

Sceiionj3 BOOKS AND RECORDS. The C

to act on behalf of s

n
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dissolution or sale o n.

ARTICLE

Bylaws Amendments

Bylaws may be altered, amended
Bylaws

may be
onlv bv [New Parent's Memberl.
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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 of the C

lgJefferson Regional Medical Center,
as of .2013.

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

, has signed this Certificate and affixed the seal of the

Secretary of
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