APPENDIX A

4. Organizational Documents. Attach as Appendix A all organizational documents relating to

the Public Benefit Hospital filing this Request. Include organizational documents for all Affiliates.
For the purposes of this Request, “organizational documents” means the charter, articles of
incorporation, bylaws, or any other governing document of the Public Benefit Hospital, and any
and all amendments to each such governing document.

Index

Mountain States Health Alliance Organizational Documents

1. Charter Documents (Full Charters and Material Amendments)

2. Bylaws

Initial Filing, April 12, 1945

Acrticles of Amendment, April 6, 1983

Acrticles of Amendment, January 7, 1999
Acrticles of Amendment, August 18, 2006
Amended and Restated Charter, August 2, 2011

Second Amended and Restated Charter, April 29, 2013

Bylaws, Johnson City Medical Center Hospital, January 25, 1999
Bylaws, MSHA, March 17, 2000

Bylaws, MSHA, February 8, 2002

Bylaws, MSHA, December 6, 2002

Bylaws, MSHA, March 5, 2004

Bylaws, MSHA, December 2, 2005

Bylaws, MSHA, January 5, 2007

Bylaws, MSHA, April 5, 2008

Bylaws, MSHA, February 3, 2012

Amended and Restated Bylaws, MSHA, April 5, 2013

14
MSHA0014



Affiliates of Mountain States Health Alliance

3. Chart of Affiliates of Mountain States Health Alliance. Mountain States will provide
organizational documents for any Affiliate upon request.

15
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STATE OP TEKNERSEE

CERTIFICATE OF INCORFCORATICK

nE I7 ENOWK, that J. L. TOMP, A. %o SHIFSIL, SaV E. SELLS, WALLACE

: 'WVZRT. M, T. BeARTHUR and PAUT T, RITL, are herchy constituted s body politic and
‘corporate, by the name ani style of MENORIAL LOSPITAL, for the purpose of bulldling,
mintaining er cperating a hospltal or hospitals for the glsk; of purchasing,
ﬁcaiving by gifte, leasing cr otherwlse mcquiring und heldling, ony zad sll reel
eatate nscassary, adviseble cr useflul in the uccompliakment or furtherance of the
mrposes for which this corrorstien 1s organized; of leasing, purchasing, rcceliving
a8 cifts or otherwise ccquiring hospltal and hospltels, muraes home or nuraes homez,
snd any anc all property, bulldings, structures ¢tc., necessary, edvisable cr useful
in the furtnerance of the rurcoses fer which this corporation i:= orpganized; und of
purchasing, leasing, recelvin: anc uccepting &3 gifts, any and all kinds of rersonal
property necessar:, advisable or usef2?! in the erecticn, malntenence wn creration of
a hos"4ial or hospltals, or useful In the furtherance of the ¢blects for which this

asorporation 1= organizec, and to <t oumy 2nd all acta 'r order to estasblish, ralinluin

and operste a hospital or hospitals in the Clty of Jchncon City, Wsshilngton County,
Tennessec,

‘The genersl powers c¢f the Jorporation shall le:

{1) %o sue mné be sued LYy the corporate name,

(2) 7o have and use & eormon serl whieh 4t may alter at pleasure; and
if no common seml, then the signature or name of the cerroration by sny culy autherlzed
officer shall be bincing.

{3) To recclve proferty, resl, rersonal ar mixed, hr putshai.s (17%,
devise or baquest, nnd to sell the same and aprly the proceeds thercoi toward the
promotion of the oblecta anc jurioses Zor which this cerpersticon 1s orvanlzed, or fo
. nold any zuch property ond spily the income and preoceeds tomard such cblect.

(4) To change, alter, zmedify or smend 1ts charter fren tlme tr time
in such manner as may be determinec by the Lourd of Tirectors or irusters, ot any
regular mesting or speclal meetin: called [or that purpose, or at sny resular er
apecial meeting or its Executlve Corzzlttec, if and when suthorized by u walorityr
véto of sald irectors, Trustees zr Executlve Committee, and In the usual ccurse
and pmnner prevides by law for such wmendmentls.

(5) Tc establish by-laws and meke all rules and reguleations not
inoonsistent with the general lsxs and Jonstitution of the State cf Ternessec,
atpedfent for the munagement of the corporote nffalrs.

: {8) To appoint such suderdlnate officers and azents in adiltion to &
: Pre..i'ent ant Seoretary and Treasurer that the business of the cerporatlon ray

" reqaire,

e TV TA Anstosate the numoy ol e wifivers and iz tne compensntien

any. offisers or agents so arrointec, except that membera of tho doard of Iirectors

4hé business of the cormaratiin °
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iy featlition of ke Hosiital, nr tap Ue determined Ipron time te

PIrcetors or Trustees cp by the Iresldent gnd lcecretary of the
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Jer such conmpensation sz ruy ue determined LY othe lesrd ¢l Tirectsre or Trustees

cr Executlive Temuitteo, or

cerroration snd tep the

iractice or crxercelse thelr rrofessions
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nespltals, sne to rrovide lor,

for the conduct of 8 school or srant cliplores

in mirsing, te cuck extent ond In miech mwnner sz mar be the lawz of the

ar mare, shnll ve antltled ersihly e corporution subLlect to the rrovisiars
nerelnalter contalned, whni certilicale ol renvershliy, snd st'sll
elections cach niember shall te entitled to one vecte efther in rersm or iy nroxy,

the result o sals election %o Le determines b o malority of the vetes cast; providesl,
hewever, that rotlce of uny election chnll e ziven b sivertizement In u newsrarer

published in Jokhazor 1ty or in Washinzten Scunty, ‘tnnes:ee, Cr by personal notlece

mriled te the memhern st thely loet
off the zpard ef LUirectors one month proceding the election.
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mum; :n nld no-rd o" rimtoxw ez' Truztocs or g0k Mocutlve
; m Ml hnv' t.hc ﬂ.ﬂ:t to nmn to gmnt mbernhip in the eorporation,

'Ihe general 4n1t‘nr¢ or societr and nct Indivicuel praoffts 1s the cblect

..... 1= "‘urt-r lo gcranted and the members are not stockhclders in the leral

una' ' ot‘ the bem, ‘Bnd ao &ividends or profits shall Le civided umong the members.
: !hn Board of Dlractorskor Trustees or Executive Committer shall kerp n recard of nll
heir prodesdings which aksll be at all times gubject to e Insjection of any

ughar,* and. the corporation may establish branches in any other CIt: or CTcounty in the

me 'nembera way, at any time, voluntarily dissol‘c the eorroretion by

3 ’nve:nnee or l1ta:- assets and property to sny other ccrpornuon holdinz a charter
't?ﬁg;the Bf.ul.e.‘ for purposes of gemeral welfarc of socliely und not indivicusl rrofit,

: nﬂtpl'ovlding for corpoﬁte debté. anc any vielation of uany of the provisions cf this

nhrter Qhail sub Ject tho corporatisn to dissolution at the Instemee of the State.

This charter §s sudtect Lo nouirlcacicn anc¢ amendment, and In ecasc sich

'lnﬁfslc"ution or amendmont 1s not accepted, the membdership unc ccrperatc business 1s to

suse and the aaaets and rreperty, after rayrment of the debis, are to be cunveyed as

'lfmuid to aome other corporaticn holcing a chartcr for puryoses rot connectec with
rindhidual prox‘ita. Acquiescence in sny modification or gmendment thua declared,
‘ :§:;11 ba detaminec in ineeting of the xnexn‘oeré ualled Tor that purpose, and only
thme votine 1n ravor of the modifiecstion shell theresfter comrose the corporation,
: : -“The means, asaeta. 1neormz or ot-her Froperty of the coryorat:ox. shall
_'OMPlowud. directly or xndlmtly for any other purpose whatsoever than to
’Mlhh the. logitimate objoots of 1ts oreatlcn, snd in no implication shall it
‘shgage .in ‘any ) kind of trading cparation, or hold any more real estate than s
A;mu'y_cr ussful for 1ts logltxmte corporate purposes.

‘ B Expulaion nhnn be the only re'mody for non-payment of fnes by the

S, and thoro shall be no individual uabuuy :en!.nat menbers for corporate
Tt the entire corporate preperty shall be liable for the clsims of its
ton 'to t:ho extent prov!dtd by laws

nndonimod. tbé meorpomtora nbove naned, hereby aprly to
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ARTICLE CF AMENDMENT TO THE CHARTER
OF
MEMORIAL HOSPITAL, INC.

Pursuant to the provisions of Section 48-303 of the Tennessee - == |-

General Co_rporation Act, the undersigned corporation adopts the

following articles of amendr ant to its Charter:

1. The name of the corporation is Memorial Hospital Inc.

2. The amendment adopted is: The name of this corporation shall ,

changed to: JOHNSON CITY MEDICAL CENTER HOSPITAL, INC;
The address of this corporation shall be changed to:
400 State of Franklin Road
Johnson City, Tennessee 37601

3. The amendment was duly approved at a meeting of the Board

of Directors of Memorial Hospital, Ine. held on }ebruary 25

4. This amendment is to be effective as of the date of filmg by ‘

the Secretary of State.

Dated this 27,4 day of March, 1983.

MEMORIAL HOSPITAL, INC, -

Johnson City, Tennessee:

~ MSHA0020
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_ o SEXNRY T
RS | Articles of Amendment

; . f"~7
; LRI S P S | to the Charter of - i 100y
K o %’-‘*-“@g" '5'\""‘ - Johnson Clty Medical Center Hospltal, lné Crlff P, 7
, {{\\r€ SN : Y OF 3“‘:
cR ' 5475

The following amendment to the Charter of thnsoii City Medical Center
Hospital, Inc. is made pursuant to T.C.A. § 48-60-102 and action of the Board of
Directors:

1. The current name of this non-profit corporauon is Johnson Clly Medical
Center Hospital, Inc.

2. The amendment adopted by the Board of Directors is:.

The name of this non-profit corporauon shall be changed to:
' Mountain States Health Alliance

3. This amendment was adopted by the Board of Dnectors at a regularly called
monthly meeting on December 21, 1998 The approval of members is not
required.

4. The Charter does not require approval bythndpersons pursuant to T.C.A. § 48-
60-301.

5. This Amendment is to be effective as of the date of filing by the Secretaxy of
State.

w A )
Dated this »2 /day of December, 1998,

JOHNSON CITY MEDICAL o¥
CENTER HOSPITAL, INC. 3“9\
\4é’”‘r M.__,
Tom Hodge

Chairman
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ARTICLES OF AMENDMENT % |
TO THE CHARTER ‘?459 '
Corporate Filings (Nonprofit) i 7

312 Eighth Avenue North
6th Floor, William R. Snodgrass Tower
Nashville, TN, 37243

For Office Use Only

CORPORATE CONTROL NUMBER (IF KNOWN) 0078535

PURSUANT TO THE PROVISIONS OF SECTION 48-60-105 OF THE TENNESSEE NONPROFIT
CORPORATION ACT, THE UNDERSIGNED CORPORATION ADOPTS THE FOLLOWING ARTICLES

OF AMENDMENT TO ITS CHARTER:

1. PLEASE INSERT THE NAME OF THE
Mountain States Health Alliance

CORPORATION AS IT APPEARS OF RECORD:

IF CHANGING

THE NAME, INSERT THE NEW NAME ON THE LINE BELOW:

LB80Z 6%89

2. PLEASE MARK THE BLOCK THAT APPLIES:

X AMENDMENT IS TO BE EFFECTIVE WHEN FILED BY THE SECRETARY OF STATE.

[0 AMENDMENT IS TO BE EFFECTIVE, (MONTH, DAY, YEAR)
(NOTTO BE LATER THAN THE 90TH DAY AFTER THE DATE THIS DOCUMENT IS FILED,) IF NEITHER BLOCK IS CHECKED,
THE AMENDMENT WILL BE EFFECTIVE AT THE TIME OF FILING

3. PLEASE INSERT ANY CHANGES THAT APPLY:

A. PRINCIPALADDRESS:

STREET ADDRESS

city STATE/COUNTY ZIP CODE
B. REGISTEREDAGENT:
C. REGISTEREDADDRESS:
STREET ADDRESS
N
cTy STATE ZIP CODE COUNTY

D. OTHERCHANGES: See Attached

4. THE CORPORATION IS A NONPROFIT CORPORATION.

5. THE MANNER (IF NOT SET FORTH

CHANGE, RECLASSIFICATION, OR CANCELLATION OF MEMBERSHIPS IS AS FOLLOWS:

IN THE AMENDMENT) FOR IMPLEMENTATION OF ANY EX-

=8

BY (Please mark the block that applies):

xKO0

THE MEMBERS

THE AMENDMENT WAS DULY ADOPTED ON_July 31, 2006

THE INCORPORATORS WITHOUT MEMBER APPROVAL, AS SUCH WAS NOT REQUIRED.
THE BOARD OF DIRECTORS WITHOUT MEMBER APPROVAL, AS SUCH WAS NOT REQUIRED.

(MONTH , DAY, YEAR)

=~

BLOCK:

d ADDITIONAL APPROVAL FOR THE AMENDMENT (AS PERMITTED BY §48-60-301 OF THE
TENNESSEE NONPROFIT CORPORATION ACT) WAS NOT REQUIRED.

[0 ADDITIONAL APPROVAL FOR THE AMENDMENT WAS REQ%‘D BY THE CHARTER AND WAS

OBTAINED.

INDICATE WHICH OF THE FOLLOWING STATEMENTS AFPPLIES BY MARKING THE APPLICABLE

President & CEO

¥

Ao fI—

SIGNER'S CAPACITY

August 11, 2006

SIGNATURE
Dennis Vorjderfecht

DATE

55-4416 (Rev. 10/01)

NAME OF SIGNER ‘(ZI'YPED OR PRINTED)

RDA 1678

Filing Fee: $20

MSHA0022




Atrticles of Amendment to the Charter of
Mountain States Health Alliance

Pursuant to the provisions of T.C.A. § 48-60-105 of the Tennessee Nonprofit Corporation
Act, as amended, Mountain States Health Alliance (the “Corporation™) hereby adopts the
following Articles of Amendment to its Charter:

1. The Corporation’s Charter is hereby amended as follows:

a. The first sentence of the first paragraph of the Charter is hereby deleted in its
entirety and replaced by the following:
“BE IT KNOWN, that JL. GUMP, A W. GRIFFIN, SAM H. SELLS,
WALLACE CALVERT, M.T. MCARTHUR AND PAUL T. HILL, are
hereby constituted a body politic and corporate, by the name and style of
MOUNTAIN STATES HEALTH ALLIANCE, for the purpose of building,
maintaining and operating a hospital or hospitals for the sick; of purchasing,
receiving by gifts, leasing or otherwise acquiring and holding, any and all
real estate necessary, advisable or useful in the accomplishment or
furtherance of the purposes for which this corporation is organized; of
leasing, purchasing, receiving as gifts or otherwise acquiring hospital and
hospitals, nurses home or nurses homes, and any and all property, buildings,
structures etc., necessary, advisable or useful in the furtherance of the
purposes for which this corporation is organized; and of purchasing, leasing,
receiving and accepting as gifts, any and all kinds of personal property
necessary, advisable or useful in the erection, maintenance and operation of a
hospital or hospitals, or useful in furtherance of the objects for which this
corporation is organized, and to do any and all acts in order to establish,
maintain and operate a hospital or hospitals in the corporation’s service area,
as such service area is defined by the Board of Directors from time to time.”

b. The second sentence of the second full paragraph on page five of the Charter
is hereby deleted in its entirety and replaced by the following:
“The Board of Directors or Trustees or Executive Committee shall keep a
record of all of their proceedings which shall be at all times subject to the
inspection of any member, and the corporation may establish branches in any
other City or County in the corporation’s service area, as such service area is
defined by the Board of Directors from time to time.”

c. The fourth full paragraph beginning on page five of the Charter and
continuing on page six is hereby deleted in its entirety.

2. The foregoing amendments were adopted by the members at a special meeting duly
held on July 31, 2006.

Dated this 11® day of August, 2006.

Mountain States Hgalth Alliance

By:

Dennis Vonder?ecOt, President & CEOQ

RQK\Corporations\MSHA\Articles of Amendment.doc
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MOUNTAIN STATES HEALTH ALLIANCE EA @ ‘ﬁ
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The undersigned nonprofit corporation hereby amends and restates its Charter pursuant to
§ 48-60-106 of the Tennessee Nonprofit Corporation Act and states as follows:

A. The name of the corporation is Mountain States Health Alliance.

B. The text of the Amended and Restated Charter is as follows:

1.
2.

Name. The name of the corporation is Mountain States Health Alliance.
Public Benefit. The corporation is a public benefit corporation.

Registered Office and Registered Agent. The address of the current registered
office of the corporation in the state of Tennessee is 400 N. State of Franklin
Road, Johnson City, Tennessee 37604, in Washington County, and the name of
the current registered agent at that office is Timothy Belisle.

Principal Office and Incorporators. The address of the principal office of the
corporation in the state of Tennessee is 400 N. State of Franklin Road, Johnson
City, Tennessee 37604, in Washington County. The original incorporators of the
corporation were J. L. Gump, A. W. Griffin, Sam H. Sells, Wallace Calvert, M. T.
McArthur, and Paul T. Hill and their address is 400 N. State of Franklin Road,
Johnson City, Tennessee 37064, in Washington County.

Not for Profit. The corporation is not for profit.

Purposes. The corporation is organized and operated exclusively for the
following charitable, religious, scientific or educational purposes as may qualify it
for exemption from federal income tax under Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended, or the corresponding provisions of any future
United States internal revenue law (the “Code”), and: the Treasury Regulations
promulgated thereunder (the “Regulations”), and as may qualify contributions to

it for deduction under Section 170(c)2) of the Code and the Regulations
promulgated thereunder: :

(a) to promote, acquire, buy, lease, build, establish, construct, equip, own,
operate, sell, finance, maintain and generally deal with one or more hospitals,
clinics, home healthcare businesses, rehabilitation "centers, hospices, nursing
homes, nursing and other schools, educational organizations and institutions, and
other facilities for the reception, care and treatment of sick, ill, diseased, injured .
or infirmed persons and/or the cure and prevention of illness, infirmity, injury and
disease among persons (collectively, the “Facilities™); to promote, acquire, buy,

Amended and Restated Charter of MSHA .DOC
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lease, build, establish, construct, equip, own, operate, sell, finance r_glgntag anc‘l:,?,,"1
generally deal with the facilities, equipment, and materials réf3ted t4, the™ _‘
Facilities; to promote, acquire, buy, lease, build, establish, construct—eﬁgnp, own, m‘.'&
operate, sell, finance, maintain and generally deal with any otheaﬁppamg =3 _
business units, facilities, equipment and activities deemed to be apprupridfe in m
connection the Facilities and permitted by the Tennessee Nonprofit gorporauon m
Act; to be a member of or own an interest in entities that own or operm any Such ™
Facilities; to cause such Facilities to furnish hlgh quahty care to persons requiring
short term acute inpatient care, outpatient services, rehabilitative care or long term
care; and to take any and all other actions and do all other things necessary and
proper for the efficient and effective establishment, management, control,
operation and maintenance of such Facilities;

(b) to own, lease or otherwise deal with all property, real and personal, to be
used in furtherance of such purposes; :

(©) to contract with other organizations, for profit or nonprofit, with
individuals and with governmental agencies in furtherance of such purposes; and

(d) to engage in such other activities, exercise such other powers and
privileges, take such other actions and carry out such other purposes as are
permitted to be carried on by an entity either (i) exempt from Federal income
taxation under Section 501(c)(3) of the Code or (ii) to which contributions are
deductible under Section 170(c)(2) of the Code.

All the corporation’s purposes and activities may be conducted within the state of
Tennessee or outside the state of Tennessee.

7. Restrictions on Purpose and Activities. Notwithstanding any other provisions of
this Amended and Restated Charter to the contrary, the following restrictions shall
apply to the purposes, operations and activities of the co;poration:

(@)  the purposes of the corporation shall in all events be charitable, religious,
scientific or educational within the meaning of Section 501(c)(3) of the Code and
shall be consistent with the requirements of Section 501(c)(3) and Section
509(a)(1) of the Code and all applicable Regulations;

(b)  no part of the net earnings of the corporation shall inure to the benefit of,
or be distributable to, its directors, officers or other persons, except that the
corporation shall be authorized and empowered to pay reasonable compensation
for services rendered and to make paymients and distributions in furtherance of the
purposes set forth in this Amended and Restated Charter;

©) no substantial part of the activities of the corporation shall be in the

carrying on of propaganda or otherwise attempting to. influence legislation, and
the corporation shall not participate in, nor intervene in (including the publishing

Amended and Restated Charter of MSHA. .DOC
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(d)  the corporation shall not carry on any other activities not pe‘;;fEtt bép
carried on (i) by a corporation exempt from federal income tax ugler Sggnom‘“«?\
501(c)3) of the Code or (ii) by a corporation, contnbutlons tg{whlcﬁ° are™
deductible under Section 170(c)(2) of the Code.

Dissolution. Upon the dissolution of the corporation, after paying or making
provision for the payment of all of the liabilities and obligations of the
corporation, the board of directors of the corporation shall distribute all of the
assets of the corporation to such organization or organizations selected by the
board of directors that are organized and operated exclusively for religious,
charitable, educational or scientific purposes as shall at the time qualify as an
exempt organization or organizations under Section 501(c)(3) of the Code. Any
such assets not so disposed of shall be disposed of by a court of competent
jurisdiction in the county in which the principal office of the corporation is then
located, exclusively for such purposes or to such organization or organizations as
said court shall determine that are organized and operated exclusively for such

purposes.

Members.

(@ The corporation shall have two classes of members which will be
designated Class A Members and Class B Members.

(b)  The Class A Members shall be “members” for purposes of the Tennessee
Non-Profit Corporation Act, as may be hereafter amended, superseded or
replaced (the “Act™), shall have the right to vote for the election of the directors
of the corporation in accordance with the Act, this Amended and Restated
Charter and the Bylaws of the corporation and shall have such other voting rights
and other rights as contemplated by the Act, this Amended and Restated Charter,
and the Bylaws of the corporation, The Class A Members may vote on matters
submitted to them for their vote either in person at a meeting of the members of
the corporation, by mailed paper ballot or proxy in accordance with procedures
established by the board of directors, or by such other means as determined from
time to time by the board of directors.

(c)  Class B Members shall not be “members” for purposes of the Act, shall -
have no voting rights as to the election of directors of the corporation, and shall
have no other voting rights as to any other matters relating to the corporation or
any other rights provided to members under the Act, but shall have the right to
notice of the meetings of the members of the corporation, the right to attend such
meetings of the members of the corporation and reasonable opportunity to be
heard at such meetings of the members of the corporation, and shall have such
other rights, and only such other rights, as are specifically provided to the Class

Amended and-Restated Charter of MSHA .DOC
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B Members under this Amended and Restated Charter or the awgof

co
rporation. 3; TN

(d)  Inorder to be a Class A Member, (i) a person must complete% suBgnit o
the corporation an application for Class A membership in a form appgeted By thef’
board of directors of the corporation; (ii) such application must be;ccepml yf"
the board of directors in its sole discretion in accordance with Skction (h)
below; (iii) within thirty (30) days after the acceptance of such application, such
person must make a contribution to the corporation in the sum of $500 or more;
(iv) each fiscal year of the corporatlon the person must attend at least two of the
Educational Sessions (as defined in Section 9(f) below) provided by the
corporation according to Section 9(f) below (this obligation shall start with the
fiscal year in which the person’s application to be a member is accepted if at least
two Educational Sessions are offered by the corporatijon after such date during
such fiscal year; otherwise, this obligation shall start with the first full fiscal year
after the fiscal year in which the application is accepted); and (v) within thirty
(30) days after each anniversary of the acceptance of such application, such
person must make an annual contribution of at least $100.00 to the corporation.
The board of directors of the corporation may from time to time increase the
amount of the required initial contribution and required annual contribution in its
discretion.

%

JINLS
j!
SSEN ,3\\33% ,

() In order to become a Class B Member, (i) a person must complete and
submit to the corporation an application for Class B membership in a form
approved by the board of directors of the corporation;, (i) such application must
be accepted by the board of directors in its sole discretion in accordance with
Section 9(h) below; and (jii) within thirty (30) days after the acceptance of such
application, such person must make a contribution to the corporation in the sum
of $100 or more. '

) The corporation shall offer to the Class A Members at least four (4)
educational sessions during each fiscal year of the corporation commencing with
the first full fiscal year after this Amended and Restated Charter is approved by
the members of the corporation (the “Educational Sessxons”) The Educational
Sessions shall provide information about the corporation’s operations, financial
condition, plans and goals. Class B Members may attend the Educational
Sessions but are not required to attend any Educational Sessions. Class A
Members must attend at least two (2) of the Educational Sessions each fiscal
year. The annual meeting of members of the corporation shall constitute one (1)
of the Educational Sessions. If the corporation fails to offer at least four (4)
Educational Sessions in any fiscal year, then the Class A Members shall be
excused from the requirement of attending at least two (2) such Educational
Sessions in such fiscal year, but in such circumstance the Class A Members must
attend at least the annual meeting of members.
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(2) In the event that a Class A Member fails to attend at least two (2)
Educational Sessions in any fiscal year in which at least four (4) Educational
Sessions are offered or if a Class A Member fails timely to make the required
annual contribution to the corporation, the corporation shall notify such person in
writing that such person’s status as a Class A Member will terminate thirty (30)
days after such notice of termination and shall state the date such termination
shall become effective and shall state the reasons for such termination. Such
person shall have an opportunity to be heard, orally or jn writing, by the board of
directors (or a committee appointed by the board of directors for this purpose) not
less than five (5) days before the date such termination is to become effective.
Such person shall seek such hearing by giving written demand for such hearing to
the corporation at least ten (10) days before the date such termination is to
become effective. After such hearing, the board of directors or such committee |
may determine in its sole discretion that such termination shall not become
effective if the reasons for such termination were not correct or have been cured.
Absent such determination by the board of directors: or such committee, such
termination shall become effective upon the expiration of the aforementioned
thirty (30) day period and thereafter such person shall be a Class B Member.

(h)  The board of directors shall consider applications for membership once
each year at the first meeting of the board of directors following the annual
meeting of the membership; provided that the board of directors, in its discretion,
may determine to consider applications more than once a year and/or at such
other time or times as the board may decide. Applications for membership may
be accepted or rejected by the board of directors in its sole discretion for any or
no reason. If any application for membership is rejected, any contribution by the
applicant submitted with such application shall be returned to such applicant.

@A) Notwithstanding any other provision hereof, each person who is a member
of the corporation as of the date of the approval of this Amended and Restated
Charter by the members of the corporation shall automatically become a Class A
Member, and shall thereafter continue as a Class A Member so long as such
person attends the required number of Educational Sessions in each fiscal year of
the corporation (commencing with the first full fiscal year after the approval of
this Amended and Restated Charter by the members of the corporation). Each
such person shall be excused from making the required annual contribution for
Class A Members, but if any such person shall fail to attend the required number
of Educational Sessions in any fiscal year, then such person’s Class A
membership is subject to termination pursuant to Section 9(g) above. If such
person’s Class A membership is terminated, such person may apply to become a
Class A Member again pursuant to Section 9(d), but must satisfy all the
requirements of Section 9(d) and all other requiremenis to become and continue
as a Class A Member, including, without limitation, making the required initial
contribution and the required annual contributions and attending the required
Educational Sessions. No contributions made by such person prior to such
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)] In order to be a member of the board of directors of the Eﬁrporaggn, %’\n
natural person must be a Class A Member of the corporation. NoByithsts#Rling
any other provisions of this Amended and Restated Charter, efch Class A
Member who serves on the board of directors of the corporation or on the board
of directors or similar governing body of any subsidiary, affiliated or controlled
entity of the corporation shall be excused while he ior she is serving in such
capacity from the requirement of attending the required number of Educational
Sessions each fiscal year and from the requirement of making the annual
contribution to the corporation so long as he or she complies with the meeting
attendance requirements applicable to the board or other governing body on
which he or she serves. ‘

(k) If, in any year, as of the date forty-five (45) days after the first meeting of
the board of directors following the annual meeting of the members, the total
number of persons who are Class A Members falls below 150, then, in such
circumstance, the corporation shall cease to have any Class A Members and all
persons who were Class A Members shall thereafter be deemed to be Class B
Members and the corporation shall not have members for purposes of the Act.

() A Class A Member may be removed as a member and its status as a
member terminated by the board of directors if the board of directors determines
that the Class A Member (i) has a conflict of interest with the corporation by
virtue of the Class A Member’s being a competitor of, or being employed by,
being affiliated with, having a contract with, having an ownership interest in,
serving on any governing body of, or serving as an officer or manager of any
person or entity that is a competitor of, the corporation or any of the
corporation’s subsidiaries or affiliated or controlled entities or (ii) otherwise has a
conflict of interest with the corporation or any of the corporation’s subsidiaries or
affiliated or controlled entities. If the board of directors makes such a
determination, the corporation shall notify such person in writing that such
person’s status as a Class A Member will terminate (and such person will be
removed as a member) thirty (30) days after such notice of termination and shall
state the date such termination and removal shall become effective and shall state
the reasons for such termination and removal. Such person shall have an
opportunity to be heard, orally or in writing, by the board of directors (or a
committee appointed by the board of directors for thisipurpose) not less than five
(5) days before the date such termination and removal is to become effective.
Such person shall seek such hearing by giving written demand for such hearing to
the corporation at least ten (10) days before the dat¢ such termination and
removal is to become effective. After such hearing, the board of directors or such
committee may determine in its sole discretion that such termination and removal
shall not become effective if the reasons for such termination and removal were
not correct or have been cured. Absent such determination by the board of
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directors or such committee, such termination and removal shall become
effective upon the expiration of the aforementioned thirty (30) day period and
thereafter such person shall not be a Class A Member or any other member of the
corporation and also shall not be a Class B Member or have any other status with
the corporation. A Class B Member’s status as a Class B Member may also be
terminated for the same reasons and through the same procedures and, following
such termination, such person shall not be a Class B Member or have any other
status with the corporation.

(m) As used in this Section 9 of this Amended and Restated Charter, the term
“person” or “persons” includes natural persons and entities. If a Class A Member
is an entity, then the Class A Member must designate, in a writing delivered to
the corporation, a natural person affiliated with such Class A Member as the
representative of such Class A Member for purposes of attending the Educational
Sessions each fiscal year. The Class A Member may change the designated
representative from time to time by delivering a written notice to the corporation
designating a new person affiliated with the Class A Member as such
representative. The natural person designated as the Class Member’s
representative in its most recent written designation delivered to the corporation
must be the person who attends the Educational Sessions on behalf of such Class
A Member in order for the Class A Member to receive credit for attending such
Educational Sessions. :

Limitation of Liability. The liability of any member, Class A Member, Class B
Member, director, officer, employee or agent of the corporation, and their
respective successors in interest, shall be eliminated and limited to the fullest
extent allowed under the Act, as amended from time to time, or any subsequent
law, rule or regulation adopted in lieu thereof.

CERTIFICATE

This amendment and restatement of the Charter of the corporation contains amendments
requiring approval by the members of the corporation.

This amendment and restatement of the Charter of the corporation was duly adopted by
the Board of Directors of the corporation on March 4, 2011 and duly adopted by the
members of the corporation on June 21, 2011.

This Amended and Restated Charter, shall be effective on the date on which it is filed
with the Secretary of State of Tennessee.
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SECOND AMENDED AND RESTATED CHARTER gd
Y]

OF ¥

MOUNTAIN STATES HEALTH ALLIANCE Ei
' P

The undersigned nonprofit corporation files this Second Amended and Restated Charter Lo
pursuant to § 48-60-106 of the Tennessee Nonprofit Corporation Act (the “Act”). N
=
WHEREAS, the corporation’s board of directors previously proposed and the L;
corporation’s members previously approved an Amended and Restated Charter of the N
corporation which was filed with the Secretary of State on August 2, 2011 (the “Ex1st1ng =
Amended and Restated Charter”); and L
LN

WHEREAS, the Existing Amended and Restated Charter provides, among other things, =

the following: i
N

(i) That the corporation shall have two classes of members which are
designated as Class A-Members and Class B Members; :"IT?

£

(ii) That the Class A Members have the right to vote for the election of I{U’

directors and are “members” for purposes of the Act; <

Y

(iii) That the Class B Members have no voting rights for the election of &

directors nor have any other voting rights and are not “members” for }(i

purposes of the Act; ’

(iv) That all persons who were members of the corporation as of the date of i

approval of the Existing Amended and Restated Charter automatically - ;*g

became Class A Members; ¥

(]

v) That if a Class A Member fails to attend the required number of E%
educational sessions offered by the corporation, the Class A Member shall 0

cease to be a Class A Member and instead automatically become a Class B b

Member; g

' i

(vi) That if, in any year, as of the date forty-five (45) days after the first ‘-g'

meeting of the board of directors following the annual meeting of H

niembers, the total number of persons who are Class A Members falls “

below 150, then the corporation shall cease to have any Class A Members 8{

and all persons who were Class A Members shall thereafter be deemed '

Class B Members and the corporation shall not havé members for : ?_f}f

purposes of the Act; N

ﬁ!

WHEREAS, in 2012, as of the date forty-five (45) days after the first meeting of the iD‘

board of directors after the annual meeting of members, the fotal number of persons who were ;?
Class A Members fell below 150 ( 103 to be exact) and therefore, pursuant to the Existing 0]
MK

i

1 o
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Amended and Restated Charter, (i) all persons who were at that time Class A Members became
Class B Members who have no voting rights for directors nor any other voting rights and
therefore are not members for purposes of the Act and (ii) the corporation ceased having
members for purposes of the Act;

WHEREAS, the corporation desires to file this Second Amended and Restated Charter to
reflect that the corporation no longer has members for purposes of the Act and to make certain
other changes to the corporation’s charter;

THEREFORE, the corporation hereby amends and restates its Charter pursuant to
§ 48-60-106 of the Act and states as follows:

A. The name of the corporation is Mountain States Health Alliance.

B, The text of the Second Amended and Restated Charter is as follows:

1.

2.

Name. The name of the corporation is Mountain States Health Alliance.
Public Benefit. The corporation is a public benefit corporation.

Registered Office and Registered Agent. The address of the current registered
office of the corporation in the state of Tennessee is 400 N. State of Franklin
Road, Johnson City, Tennessee 37604, in Washington County, and the name of
the current registered agent at that office is Timothy Belisle.

Principal Office and Incorporators. The address of the principal office of the
corporation in the state of Tennessee is 400 N. State of Franklin Road, Johnson
City, Tennessee 37604, in Washington County. The original incorporators of the
corporation were I, L. Gump, A, W. Griffin, Sam H. Sells, Wallace Calvert, M. T.
McArthur, and Paul T, Hill and their address is 400 N. State of Franklin Road,
Johnson City, Tennessee 37064, in Washington County.

Not for Profit. The corporation is not for profit.

Purposes. The corporation is organized and operated exclusively for the
following charitable, religious, scientific or educational purposes as may qualify it
for exemption from federal income tax under Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended, or the corresponding provisions of any future
United States internal revenue law (the “Code”), and the Treasury Regulations
promulgated thereunder (the “Regulations™), and as may qualify contributions to
it for deduction under Section 170(c)(2) of the Code and the Regulations
promulgated thereunder:

(a) to promote, acquire, buy, lease, build, establish, construct, equip, own,
operate, sell, finance, maintain and generally deal with one or more hospitals,
clinics, home healthcare businesses, rehabilitation centers, hospices, nursing
homes, nursing and other schools, educational organizations and institutions, and

Second Amended and Restated Charler of Mountain States Health Alliance3-8-2013.D0OC
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“13.

{3
other facilities for the reception, care and treatment of sick, ill, diseased, injured 3;
or infirmed persons and/or the cute and prevention of illness, infirmity, injury and b,
disease among persons (collectively, the “Facilities™); to promote, acquire, buy, M
lease, build, establish, construct, equip, own, operate, sell, finance, maintain and (]
generally deal with the facilities, equipment, and materials related to the Lf:
Facilities; to promote, acquire, buy, lease, build, establish, construct, equip, own, Y]
operate, sell, finance, maintain and generally deal with any other supporting iﬁi"
business units, facilities, equipment and activities deemed to be appropriate in ™
connection with the Facilities and permitted by the Tennessee Nonprofit :f
Corporation Act; to be a member of or own an interest in entities that own or b
operate any such Facilities; to cause such Facilities to furnish high quality care to -
persons requiring short term acute inpatient care, outpatient services, f;;
rehabilitative care or long term care; and to take any and all other actions and do o
el , ! Lo . . s ; G
all other things necessary and proper for the efficient and effective establishment, =3
management, control, operation and maintenance of such Facilities; f:;a
Lok
(b) to own, lease or otherwise deal with all property, real and personal, to be
used in furtherance of such purposes; ,%ﬂ
(c) to contract with other organizations, for profit or nonprofit, with ;E
individuals and with governmental agencies in furtherance of such purposes; and *.:
i
(d) to engage in such other activities, exercise such other powers and B
privileges, take such other actions and carry out such other purposes as are E'
permitted to be carried on by an entity either (i) exempt from Federal income N
taxation under Section 501{c)(3) of the Code or (ii) to which contributions are ”E?
deductible under Section 170(c)(2) of the Code. H
All the corporation’s purposes and activities may be conducted within the state of {3
Tennessee or outside the state of Tennessee. ;g
v
7. Restrictions on Purpose and Activities. Notwithstanding any other provisions of v
this Amended and Restated Charter to the contrary, the following restrictions shall 0
apply to the purposes, operations and activities of the corporation: ;g
(a) the purposes of the corporation shall in all events be charitable, religious, F;
‘scientific or educational within the meaning of Section 501(c)(3) of the Code and »,:é
shall be consistent with the requirements of Section 501(c)(3) and Section

509(a)(1) of the Code and all applicable Regulations; Eé
(b) no part of the net earnings of the corporation shall inure to the benefit of, E”,‘?’
or be distributable to, its directors, officers or other persons, except that the Eg
corporation shall be authorized and empowered to pay reasonable compensation )
for services rendered and to make payments and distributions in furtherance of the ot
purposes set forth in this Amended and Restated Charter; &f
N
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Tt
(©) no substantial part of the activities of the corporation shall be in the g
carrying on of propaganda or otherwise attempting to influence legislation, and )]
the corporation shall not participate in, nor intervene in (including the publishing "
or distribution of statements) any political campaign on behalf of any candidate 5
for public office except as authorized under the Code; and f’f

A
(d) the corporation shall not carry on any other activities not permitted to be [\{f
carried on (i) by a corporation exempt from federal income tax under Section El:i
501(c)(3) of the Code or (ii) by a corporation, contributions to which are ph
deductible under Section 170(c)(2) of the Code. E“"

8. Dissolution. Upon the dissolution of the corporation, after paying or making [Lg

provision for the payment of all of the liabilities and obligations of the o
corporation, the board of directors of the corporation shall distribute all of the (g*;
assets of the corporation to such organization or organizations selected by the oy
board of directors that are organized and operated exclusively for religious, B,
charitable, educational or scientific purposes as shall at the time qualify as an N
exempt organization or organizations under Section 501(c)(3) of the Code. Any |
such assets not so disposed of shall be disposed of by a court of competent ' Eg
jurisdiction in the county in which the principal office of the corporation is then S
located, exclusively for such purposes or to such organization or organizations as E
said court shall determine that are organized and operated exclusively for such g’
purposes.

9. No Members. ;
(a)  The corporation has no members for purposes of and/or as contemplated f[_g
by the Tennessee Nonprofit Corporation Act, as may be hereafter amended, 0
superseded or replaced (the “Act™). All corporate powers shall be exercised by or 4

. . . ]
under the authority of, and the affairs of the corporation managed under the i
direction of, the corporation’s board of directors. The corporation’s board of P
directors shall be a self-perpetuating board; the board of directors shall be U
responsible for electing the directors to serve on the board and their successors in f[g
accordance with the Bylaws of the corporation. : ;‘é
(b)  The corporation shall have a class of persons who shall be known as Fg
MSHA Advocates. Persons shall become MSHA Advocates and shall cease to r.(:‘f
be MSHA Advocates in accordance with the provisions of this Second Amended o
and Restated Charter and the Bylaws of the corporation. MSHA Advocates shall b
not be members for purposes of the Act, shall have no voting rights as to the ”
election of directors of the corporation, and shall have no other voting rights as to s
any other matters relating to the corporation or any other rights provided to E’g
members under the Act, but shall have the right to notice of the meetings, if any, M
of the MSHA Advocates called by the corporation, the right to attend such v
meetings of the MSHA Advocates and reasonable opportunity to be heard at such &f

meetings of the MSHA Advocates, and shall have such other rights, and only
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;a.
such other rights, as are specifically provided to the MSHA Advocates under this gi
Second Amended and Restated Charter or in the Bylaws of the corporation. l”ﬂ
(¢)  Each person who, under the corporation’s previous amended and restated Eﬁ
charter, was a Class B Member as of August 20, 2012 and each person admitted <
as a Class B Member after such date and before the date of the filing of this Ej
Second Amended and Restated Charter (all of whom, as provided in such ,
previous amended and restated charter were not members for purposes of the 'E‘g:
Act), including all former Class A Members (all of whom, pursuant to such et
previous amended and restated charter, became Class B Meinbers as of August ff *
20, 2012 or before), shall automatically become a MSHA Advocate as of the date o
of the filing of this Second Amended and Restated Charter without the need to Y
submit an application or make any additional contribution to the corporation as ["m
contemplated by Section 9(d) below and shall no longer be a Class B Member. =t
(d) Additional persons may become MSHA Advocates. In order to become a ' %ﬁ!
MSHA Advocate, (i) a person must complete and submit to the corporation an 7
application to become a MSHA Advocate in a form approved by the board of il
directors of the corporation; (ii) such application must be accepted by the board w
P > pp P y n
of directors in its sole discretion in accordance with Section 9(e) below; and (iii) ‘E’
within thirty (30) days after the acceptance of such application, such person must t:‘
make a contribution to the corporation in the sum of $100 or more. i}:l
(e) The board of directors shall consider MSHA Advocates applications once ,g'
each year at the first meeting of the board of directors of the year; provided that
the board of directors, in its discretion, may determine to consider applications ?,;"
more than once a year and/or at such other time or times as the board may decide. e
Applications may be accepted or rejected by the board of directors in its sole i
discretion for any or no reason. If any application is rejected, any contribution by tt?j
the applicant submitted with such application shall be returned to such applicant. g
()  The corporation may, but shall not be required to, from time to time, call [
meetings of the MSHA Advocates in its discretion and in accordance with the {r[;
Bylaws to provide information to the MSHA Advocates about the corporation’s "
operations and plans or other information about the corporation or for other [‘;ﬁ
purposes as may be determined by the board of directors of the corporation in the Ei
board’s sole discretion. W
(g)  Asused in this Section 9 of this'Second Amended and Restated Charter, }f;;
the term “person” or “persons” includes natural persons and entities. o
it
10.  Limitation of Liability. The liability of any director, officer, employee or agent of 52
the corporation, and their respective successors in interest, shall be eliminated and i
limited to the fullest extent allowed under the Act, as amended from time to time, .
or any subsequent law, rule or regulation adopted in lieu thereof. :3
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ARTICLE
I

II.

II1.

v,

VL
VII.
VIIL

1X.

PRINCIPAL OFFICE OF THE CORPORATION

MEMBERSHIP OF THE CORPORATION

SECT. 1. Membership...shall consist of
SECT. 2. Voting rights

SECT. 3. The membership shall meet at least

MEETINGS OF THE MEMBERSHIP

SECT. 1. The Annual Meeting...shall be held
SECT. 2. ...quorum for the transaction...business

BOARD OF DIRECTORS

SECT. 1. The management...shall be vested in
A.  Ex-officio members
B. Membership requirement
SECT. 2. Term of office
SECT. 3. Directors...shall be elected by
A.  Nominating Committee
B. Ballots
C. Ballot count
SECT. 4. Vacancies.,.on Board.. filled by
SECT. 5. Quorum...Board of Directors
SECT. 6. Committees of the Board
A, Standing and Special Committees
B. Committee appointments
C. Quorum at any committee meeting
D. Committees power to act
SECT. 7. Directors shall not be paid
SECT. 8. Monthly meetings of the Board
SECT. 9. Attendance at meetings

SECT. 10. Employees shall not be Board members
SECT. 11. Indemnification

SECT. 12. Compliance, Conflict of Interest
OFFICERS OF THE BOARD

DUTIES OF THE CHAIRMAN OF THE BOARD

DUTIES OF THE VICE CHAIRMAN

DUTIES OF THE SECRETARY

DUTIES OF THE TREASURER

DUTIES OF THE ASSISTANT SEC-TREASURER
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BYLAWS
MOUNTAIN STATES HEALTH ALLIANCE

JOHNSON CITY, TENNESSEE

This is a nonprofit Corporation duly and properly incorporated by charter dated the 29th day of
March, 1945 and recorded in the Office of the Secretary of State of the State of Tennessee in
Miscellaneous Book A 2 on the 12th day of April, 1945, and amended as to name on the 22nd day
of March, 1983, as recorded in the Office of the Secretary of State of the State of Tennessee on
April 6, 1983.

ARTICLE I
PRINCIPAL OFFICE OF THE CORPORATION

The Principal Office of the Corporation shall be at 400 State of Franklin Road, Johnson City,
Tennessee.

ARTICLE II
MEMBERSHIP OF THE CORPORATION

SECTION 1.

Membership in the Corporation shall consist of persons, firms or corporations subscribing
to the capital fund of the Mountain States Health Alliance, or those who contribute through
gift or otherwise the sum of not less than one hundred dollars ($100.00). Provided,
however, except for those presently holding membership in the Corporation, that no person,
firm or corporation employed by or having any interest in any hospital or health care
institution competing with MOUNTAIN STATES HEALTH ALLIANCE, shall be eligible
for membership. Provided further that the Board of Directors shall have the right to refuse
to grant membership in the Corporation for any other reason suitable to them, coupled with
the right to refuse to accept any subscription or gift made or tendered upon condition that
the subscribers or givers shall become menibers of the corporation.

SECTION 2.

Voting rights of the membership shall be limited to persons named on the certificate for
individual membership and those named by letter of designation from the institutional/
business membership. Each individual or institution/ business will be entitled to one
membership certificate and one vote, either in person or by proxy.
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SECTION 3.

The membership shall meet at least annually to elect new Board Members and to receive
reports on the operation and financial status of the Corporation. Under the provisions of the
Charter of the MOUNTAIN STATES HEALTH ALLIANCE, the Board of Directors shall
be charged with the responsibility of carrying out all of the functions of the hospital
permitted by the Charter.

ARTICLE III
MEETINGS OF THE MEMBERSHIP

SECTION 1.

The annual meeting of the membership shall be held on the third Tuesday of October, at an
hour and place determined by the Chairman, Board of Directors. Special meetings of the
membership may be called by the Board of Directors, or by the Chairman, upon reasonable
notice, but not less than fifteen days (15) prior to the meeting. A special meeting may also
be requested if ten percent (10%) of the membership so desires, by signed petition, to
consider any matter that must be approved by the membership. Any such request shall
specify the agenda to be discussed and the reasons therefore. Notices pertaining to the
annual or special meetings shall be given by advertisement in a newspaper published in
Johnson City or Washington County, Tennessee or by personal notice mailed to the
members, one month preceding the annual meeting and at least fifleen days prior to special
meetings.

SECTION 2,

At any meeting of this membership, annual or special, ten (10) percent of the membership
or not less than seventy five (75) in person, whichever is smaller, shall constitute a quorum
for the transaction of business.

ARTICLE IV
BOARD OF DIRECTORS

SECTION 1.

The management of all affairs of the Corporation shall be vested in a Board of Directors
consisting of not more than twenty-three (23) persons designated and elected as follows:
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A,

Four (4) ex-officio members of the Board shall be the City Manager of Johnson City,
Tennessee; the County Executive of Washington County, Tennessee; Dean of Medicine and
Vice-President for Health Affairs, James H. Quillen College of Medicine, East Tennessee
State University; and the Chairman of the Medical Staff of the MOUNTAIN STATES
HEALTH ALLIANCE. The individuals occupying the positions thus listed will serve on
the Board of Directors until they relinquish their office and then their successors will
assume membership on the Board. These ex-officio members have voting privileges and
shall enjoy the same status as elected Board members, except they shall not serve as
Chairman of the Board.

Eighteen (18) members of the Board (three (3) of which shall be members of the Medical
Staff of MOUNTAIN STATES HEALTH ALLIANCE) must:

1. Be a resident of counties within the MSHA service area.
Be a Member of the Corporation or the designated representative of a
institution/business membership.

3. Be elected by the Membership at an annual meeting of the Corporation, except as
provided in SECTION 4 of this. ARTICLE; and

4, Beginning in 1998, at least one (1) of the members must be either a resident of
Carter County, Tennessee, or the designated representative of an institution/business
having its principal office in Carter County, Tennessee. At least one (1) of the
members must be either a resident of Sullivan County, Tennessee, or the designed
representative of an institution/business having its principal office in Sullivan
County, Tennessee. At least one (1) of the members must be either a resident of
Greene  County, Tennessee, or the designated representative of an
institution/business having its principal office in Greene County, Tennessee. As the
eligibility expires for each of these respective members, their position on the Board
shall be replaced or succeeded by a member who holds similar residency
qualifications,

SECTION 2.

Except for Ex-Officio Members, Directors shall be elected for a term of three (3) years and shall
hold office until their successors are elected. One third of the Directors, except Ex-Officio
Members, shall be elected each year for a three year term so that said terms are staggered. Any
person who has served three consecutive terms (a partial term shall be considered as a full term
for the purpose of this SECTION) shall not be eligible to serve as a Director for a period of one
year following the termination of his/her third successive term as a Director. A Director who
serves as Chairman during the last year of his third consecutive term may remain as a Director
for one additional year and then shall not be eligible to serve as a Director for a period of one
year following the termination of his/her third successive term plus one year as past Chairman.

At those times when the past Chairman remains on the Board, as herein provided for, the Board
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shall consist of not more than twenty-three (23) persons. Newly elected Board Members shall
take office at the first meeting of the Board following the annual meeting of the membership.

SECTION 3.

A.

Directors, other than ex-officio directors, shall be elected by the membership at its annual
meeting by the procedures described below:

A Nominating Committee comprised of the three (3) most recent past Chairmen of the
Corporation shall be appointed by the Chairman of the Board. In the event any such past
Chairman shall decline to serve, the next most recent past Chairman shall be appointed by
the Chairman of the Board and this process shall continue until such time as three (3)
members are appointed. The President/CEO of Mountain States Health Alliance shall
likewise serve as an ex-officio, non-voting member of this Committee. The Chairman of
the Board shall likewise appoint one (1) of these members as Chairperson of this
committee. The appointed Chairperson of this committee, along with all members of the
Nominating Committee, shall be made known to the membership. The Nominating
Committee shall nominate two (2) persons from the membership for each vacancy to be
filled except for such vacancies as must be filled by members of the Medical Staff, in which
case the Medical Staff will nominate two (2) persons for each vacancy. Nominations by the
Medical Staff shall be forwarded to the Nominating Committee at least four (4) weeks
before the annual meeting. Prior to ballots being distributed, the Nominating Committee
shall present the slate of nominations to the Board of Directors, for approval of each
nominee by majority vote of the Directors. Ballots, provided by the Nominating
Committee, shall then be sent to each voting membership not less than ten (10) days prior to
the anmual meeting of the membership. Ballots shall contain the names of the persons
nominated and satd ballots shall have blank lines under the names of those being nominated
to enable the voting membership the opportunity to write in the names of other persons for
whom they desire to vote for as Director.

Enclosed along with the ballots prepared by the Nominating Committee, there shall be a
return envelope addressed to the Director, Corporate Audit and Compliance Services,
MOUNTAIN STATES HEALTH ALLIANCE The ballot shall be either mailed or returned
in the enclosed envelope so that it reaches the date of the annual meeting of the membership
or the envelope may be brought by the voting member to said annual meeting and deposited
by the voter in the ballot box. In order for the ballot to be considered cligible for tally, the
name of the member voting shall appear on the back of the envelope containing the
member's ballot. All ballots received prior to 5:00 p.m. on the day of the annual meeting
shall be placed in the ballot box which will be locked and kept in the sole possession of the
Director, Corporate Audit and Compliance Services.
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After 5:00 p.m. on the date of the annual meeting, and before the start of the meeting, all
ballots mailed to the Director, Corporate Audit and Compliance Services, shall be tallied by
him with such additional assistance as may be required. Results of the balloting will not be
revealed until after ballots brought to the annual meeting have been tallied and added to the
previous totals. A certification, signed by the Director, Corporate Audit and Compliance
Services, shall be given to the Chairman, Board of Directors, during the annual meeting,
and said certification shall attest to the accuracy of the ballot count and the number of votes
each nominee received.

SECTION 4.

Vacancies occurring on the Board of Directors by resignation, death or otherwise shall be
filled as follows: The Nominating Committee shall submit the name of one individual for
each vacancy for consideration and vote by the Board of Directors. Any such vote shall be
by majority vote of the remaining Directors at any regularly called or specially called
meeting of said Directors. This process shall continue until the vacancy or vacancies have
been filled. However, in the case of a physician Director, the Executive Committee of the
Medical Staff shall be requested to submit for approval by majority vote of the Board of
Directors, the name of any individual to fill the vacancy of a physician Director. Any
Director thus elected to fill any vacancy shall hold office for the unexpired term of his/her
predecessot.

SECTION 5.

A quorum at all meetings of the Board of Directors shall consist of a majority of the whole
Board. Ifthere is less than a quorum at any meeting, the meeting may be adjourned and held on
a subsequent date without the usual notice provided a quorum is present at such deferred
meeting,

SECTION 6.

Committees of the Board of Directors shall be standing and, when so indicated, special commiitees
may be appointed.

A,

Standing committees shall be an Executive Committee; a Finance/Building and Grounds
Committee; a Performance Improvement and Risk Manageinent Committee; an Corporate
Audit and Compliance Committee, and a Planning Committee. Special committees may be
appointed by the Chairman of the Board for specific assignments and for a specified
duration.

All Committees of the Board of Directors, except the Executive Committee, shall be
appointed by the Chairman within two (2) weeks after he is elected. However, these
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appointments shall be subject to confirmation or rejection by the Board of Directors at its
first meeting following the Chairman's designation of Committee Membership.

C. A quorum at any committee meeting shall consist of a majority of the entire membership of
the committee.

D. Standing committees shall have the power to act only as stated in these Bylaws or as
conferred by the Board of Directors. Special committees shall perform only those duties as
may be assigned by the Chairman or the Board of Directors. All committees shall have a
chairman, who must be a member of the committee, and a secretary who need not be a
member of the committee.

SECTION 7.

Directors shall not be paid a salary for their services. They may, however, be paid for actual
expenses incurred when on authorized business of the Corporation.

SECTION 8.

Meetings of the Board of Directors shall be held monthly and on a day and specific time voted
on by the Board of Directors. These meetings shall be held in the offices of the Corporation or
at such other places as the Directors may, from time to time, designate. Special meetings of the
Board may be called at any time by the Chairman or the Secretary or by one-third of the
Directors, upon five (5) days personal or written notice being given to each Director.

SECTION 9.

It is expected that all Directors attend every meeting of the Board and every meeting of a Board
committee of which he or she is a member. Absences may be excused for such reasons as
illness, absence from the city or conflicting personal business reasons. An excused absence will
be recorded as such in the minutes of the meeting. It shall be the responsibility of each Board
member to notify the Secretary of the Board in advance if he or she cannot attend a meeting and
the reason(s) therefore. Secretaries of Board Commiittees shall likewise be notified in advance if
a member cannot attend a meeting. Absences at Board and Committee Meetings shall be
reviewed quarterly by the Executive Committee to determine whether absences, for whatever
reason(s), warrants continuation on the Board. A Director shall be entitled to three (3)
unexcused absences per year from either Board and/or Committee meetings. Any unexcused
absences in excess of this total shall be grounds for removal from the Board unless the Executive
Committee determines, in its discretion, that there are extenuating reasons for any such excessive
absences. If it is determined that a Director shall be removed from the Board due to excessive
absences, the Director shall be so notified by the Secretary of the Board.
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SECTION 10.

Paid employees of the Mountain States Health Alliance Hospital may not be elected to the Board
of Directors.

SECTION 11.

MOUNTAIN STATES HEALTH ALLIANCE, shall indemnify any individual made a party
to a civil or criminal proceeding because the individual is or was a Director or Officer of
MOUNTAIN STATES HEALTH ALLIANCE, against any liabilities and expenses incurred
in the proceeding as allowed by T.C.A. Section 48-58-502 and T.C.A. Section 48-58-507.
This indemnification may include MOUNTAIN STATES HEALTH ALLIANCE, advancing
reasonable expenses incurred by a Director or Officer who is a party to such a proceeding as
allowed by T.C.A. Section 48-58-504.

SECTION 12.

All members of the Board of Directors, Board Committees, Officers of this Corporation, and
Key Management Personnel of this Corporation shall comply with the organization’s “Conflict
of Interest Policy”, including the annual completion and submission of the “Acknowledgment
Form™ and “Disclosure Statement” that are a part of this Policy. In addition, all members of the
Board of Directors shall complete and submit annually the “Board Members Confidentiality
Agreement".

As used in the Policy and these Bylaws, the term “Conflict of Interest” is defined as being
applicable as follows:

"Conflicting Interest” shall mean service as a member, shareholder, trustee, owner, partner,

director, officer, or employee of any organization or governmental entity that either;

(i) competes with this Corporation or any Affiliate, or

(i1) isinvolved or is likely to become involved in any litigation or adversarial proceeding with
this Corporation or any Affiliate or

(iii) is seeking or soliciting funds or other substantial benefits from this Corporation,

"Financial Interest” shall mean any arrangement or transaction pursuant to which an Interested

Person has, directly or indirectly, through business, investment or family, either:

(i) apresent or potential ownership, investment interest or compensation arrangement in any
enfity with which this Corporation or any Affiliate has or may have a transaction or
arrangement; or

(ii) a compensation arrangement with this Corporation or any entity or individual with which
this Corporation or any Affiliate has or may have a transaction or arrangement.
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ARTICLE V
OFFICERS OF THE BOARD

The officers of the Corporation shall be a Chairman, a Vice Chairman, a Secretary, a Treasurer, and
an Assistant Secretary- Treasurer. The Board of Directors shall elect these officers at the
organizational meeting of the Board following the annual meeting of the membership of the
Corporation. Officers shall take office on the first day of the month following their election and
shall hold office for one year from and after their election or until their successors shall be elected
and assume their duties,

ARTICLE VI
DUTIES OF THE CHAIRMAN OF THE BOARD

It shall be the duty of the Chairman to preside at all meetings of the Board of Directors; to sign all
membership certificates; to execute all contracts that require the Chairman's signature in the name
of the Corporation; and to perform all other duties usualily associated with the office of Chairman of
a Corporation. In addition, it is required that the Board of Directors evaluate its own performance.
The leadership for this review of performance rests with the Chairman, A formalized mechanism
shall be adopted to conduct a performance evaluation, including but not limited to attendance,
participation, accomplishment of hospital goals, involvement in programs of continuing education
in fields of health and management, and performance improvement mechanisms. Evaluations shall
be documented, reviewed periodically with an objective of correcting weaknesses, and filed with
official records of the Board.

ARTICLE VII
DUTIES OF THE VICE CHAIRMAN

The duties of the Vice Chairman shall be to preside at the Board of Directors meeting in the
absence of the Chairman and to perform such other duties and have such authority as may be fixed
by the Board of Directors.

ARTICLE VIII
DUTIES OF THE SECRETARY

The Secretary shall attend all meetings of the Board of Directors and shall keep records of the
meetings or cause the same to be done and have said records recorded as minutes of the Board; he
shall attend to the giving and serving of all notices; and countersign all certificates of membership
when signed by the Chairman. The Secretary shall have charge of all records of the Corporation.

In addition, the Secretary shall keep in safe custody the seal of the Corporation and when so affixed
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the Secretary shall attest the same by signature. The Secretary shall have the general duties, power,
and responsibilities of the Secretary of a Corporation.

ARTICLE IX
DUTIES OF THE TREASURER

The Treasurer shall have responsibility for the safe keeping of funds and securitics of the
Corporation, shall keep or cause to be kept full and accurate accounts of receipts and disbursements
and shall keep or cause to be kept all other accounting records of the Corporation. The Treasurer
shall also receive and deposit, or cause the same to be done, all funds of the Corporation coming
into his hands in such depository as may be so designated by the Board of Directors and withdraw
the same only on checks of the Corporation signed by himself, or others as authorized by the Board
of Directors.

ARTICLE X
DUTIES OF THE ASSISTANT SECRETARY-TREASURER

This official shall assume the duties and responsibilities of either the Secretary or Treasurer or both
when such individual(s) are absent at meetings or otherwise can not perform their duties.

ARTICLE XI
PRESIDENT AND CHIEF EXECUTIVE OFFICER

SECTION 1.

The Board of Dircctors shall select and employ a competent and experienced President and CEO
who shall report to and be its direct representative in the management of the hospital. This
official shall be vested with the necessary authority and held responsibie for the administration
and management of the hospital, including all of its Departments, properties, and securities.
This delegation of authority is subject only to the policies enacted by the Board of Directors and
to such orders as may be issued by the Board of Directors or by any of its Standing Committees
to which 1t has delegated power to act. More specifically, the authority, responsibilities and
duties of the President and CEQ shall be:

A. To develop and maintain a current organizational chart and chart of legal structure of the
organization, reflecting personnel of all departments and subsections thereof; to reflect on
said chart the relationship of all components of the Corporation; and to discuss with and
provide a copy of said chart to each member of the Board of Directors.

B. To prepare an annual budget showing expected receipts and expenditures and such other
information as may be necessary to facilitate review and approval by the Board.
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C. To develop and promulgate necessary policies and procedures to effectively operate the
hospital.

D. To enhance the image and effectiveness of the hospital through an appropriate marketing
and public relation program; to speak for and represent the hospital through the media,
professional associations, and by civic and community contacts.

E. To select and employ the appropriate number and types of employees to effectively operate
the hospital, conferring only with the Board in the establishment, selection, and salary for
the Vice President staff level; to establish fair and equitable pay scales; to control said
employees and, when necessary and for just cause, discharge staff members not needed or
for other sound reasons. The President shall have the authority to promote and reward and
to adjust the number and type of employees within the salary budget approved by the Board
of Directors.

F. To insure that the buildings and grounds are kept in a good state of repair and appearance,
conferring with the Finance/Building and Grounds Committee on major matters, but
carrying on routine repairs and maintenance without such consultation.

G. To supervise all business affairs of the hospital, including but not limited to: administrative
and patient records; recording of financial transactions; collection of accounts; purchasing
and issue of supplies; purchasing of equipment; entering into contractual arrangements; and
performing other duties normally associated with the responsibilities of a corporation chief
executive.

H. To cooperate with the medical staff and to secure like cooperation on the part of all those
concerned with providing professional services, to the end that patients may recetve the best
possible care. Essential to this objective is a close working relationship between the
President and the Chief of Staff.

L. To keep the Board of Directors and its authorized committees informed either verbally or in
writing, on all significant matters. It shall also be the responsibility of the President to
initiate and make formal recommendations to the Board or its committees on short and long
range plans, including but not limited to: property; buildings; financial matters; patient care
programs; marketing; community and other relationships and other topics of interest to the
Board or matters upon which the Board must act.

J. To attend all meetings of the Board of Directors and its committees unless providentially
hindered. In such cases his representative shall attend and speak for hin.

K. To perform any other duty that may be necessary for the best interest of the hospital.
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L. To require and support the establishment and maintenance of a Safety Management plan
and subsequent programs to insure a safe environment for patients, personnel, and visitors.

SECTION 2.

The goals of the hospital are set forth in ARTICLE XXI of these Bylaws. Tt shall be a major
duty of the President to extend the goals to terms of measurable objectives or specific end results
against which his performance can in part be evaluated by the Board of Directors on an annual
basis or more often if indicated.

ARTICLE XII
THE EXECUTIVE COMMITTEE

SECTION 1.

The Executive Committee shall consist of the Chairman, Vice Chairman, Secretary, and
Treasurer of the Board of Directors, the immediate Past Chairman of the Board of Directors, and
the elected Medical Staff Member of the Board who has the longest period of service on the
Board.

SECTION 2.
The Executive Committec shall have the power to transact all regular business of the hospital
during the interim between regular meetings of the Board of Directors, provided that any action
taken shall not conflict with the policies and expressed wishes of the Board. All matters of

major importance shall be referred to the entire Board of Directors unless the urgency of .
situation does not permit this delay.

SECTION 3.

The Executive Committee shall hold regular monthly meetings. The Chairman of the Board
shall determine the date and time of meetings,

SECTION 4,

The Executive Committee is also charged with the responsibility of monitoring the President's
performance. This committee shall establish a mechanism to quantitatively measure the

MSHAO0055




Bylaws — Mountain States Health Alliance
Page 12

President's performance of the responsibilitics and duties specified in ARTICLE XI
SECTION 1. A through K and SECTION 2. of these Bylaws. Participation by and discussion
with the President shall be observed in the evaluation process.

ARTICLE XIII
THE FINANCE/BUILDING & GROUNDS COMMITTEE

SECTION 1.

This Committee shall consist of the Treasurer, the Assistant Secretary/Treasurer, and at least six
(6) other members of the Board of Directors, the Treasurer being the Chairman.

SECTION 2.

The Committee shall have and exercise the responsibility of conducting a continuing review of
all financial matters of the Hospital, annual and long range operating and capital plans, and to
determine that appropriate records are. kept to. facilitate inspection and. audit. - The
Finance/Building and Grounds Committee shall carefully analyze proposed hospital budgets and
recommend action to be taken by the Board of Directors. It is the responsibility of the
Committee to insure that the Hospital remain viable, financially sound and service oriented.

SECTION 3.

This Committee shall also have general supervision over the maintenance of the Corporation
property; review and make recommendations to the Board of Directors on proposed acquisition
of property; and shall review all major proposed construction contracts and make
recommendations to the Board on such matters as scope, cost and terms of the proposed
contract.

SECTION 4.

The Committee shall meet regularly on a monthly basis, the date and time to be decided by the
Chairman.

ARTICLE X1V
THE PERFORMANCE IMPROVEMENT AND RISK MANAGEMENT COMMITTEE
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SECTION 1,

This Committee shall consist of three (3) members of the Board, the Dean of the College of
Medicine, the Chairman of the Medical Staff, three members of the Medical Staff nominated by
the Medical Staff and approved by the Board, the Chairman of the Medical Staff Quality
Improvement Committee, the President and Chief Executive Officer, and two Vice Presidents
selected by the President and CEO. The Chairman shall be a member of the Board appointed by
the Chairman of the Board.

SECTION 2.

The Committee shall be a forum for discussion of matters pertaining to efficient and effective
patient care as well as risk management issues. It shall be responsible for acquisition and

maintenance of accreditation.

SECTION 3.

The Board of Directors has ultimate responsibility-and authority for maintaining quality patient
care. However, the Board delegates to the Performance Improvement and Risk Management
Committee responsibility for establishing and maintaining a-systematic and effective mechanism
for monitoring and evaluating the quality of patient care for identifying and resolving problems,
and for identifying opportunities to improve patient care.

SECTION 4.

This Committee shall adopt and maintain the hospital-wide Performance Itmprovement Plan and
programs. From time to time, this Committee shall require that the accrediting agencies' survey
forms be used as a review method to estimate the accreditation status of the hospital and shall
review the interim survey between regular surveys for purpose of constructive self-criticism. It
shall identify arcas of suspected noncompliance with the accrediting agencies' standards and
shall take such actions as necessary to ensure compliance.

SECTION 5.

This Committee is responsible for the development and maintenance of methods for the
protection and care of hospital patients and others at the time of internal and external disaster. It
shall adopt and periodically review a written plan to safeguard patients at the time of an internal
disaster, particularly fire, and shall assure that the hospital rehearses the plan at least quarterly
for each shift. It shall adopt and periodically review a written plan for the care, reception and
evacuation of mass casualties that adequately reflects developments in the local community and
the anticipated role of the hospital in the event of disaster in nearby communities, as well as
ensuring that the hospital rehearses the plan at least twice a year.
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SECTION 6.

The Performance Improvement and Risk Management Committee shall meet monthly on a date
and time determined by the Chairman,

ARTICLE XV
THE CORPORATE AUDIT AND COMPLIANCE COMMITTEE

SECTION 1.

This Committee shall consist of five (5) members appointed from the Board by the Chairman of
the Board. The Committee Chairman shall also be appointed by the Chairman of the Board of
Directors.

SECTION 2.

The Corporate Audit and Compliance Committee shall be responsible for:

A,

Recommending to the Board an external auditor for Hospital and approval of the Annual
Audit to the Board of Directors.

Planning and reviewing the Annual Internal Audit Plan and the Annual Compliance Review
Plan as recommended by the Director of Corporate Audit and Compliance Services.

Determining, through audit activities directed by the Director of Corporate Audit and
Compliance Services, the adequacy of checks and controls throughout the Hospital to avoid
improprieties.

Overseeing the Corporate Compliance Program for greater assurance that the Hospital
complies with all laws and regulations applicable to its business operation.

Reviewing external audit reports, internal audit reports, and compliance review reports and
insuring that appropriate actions are taken.

Appratsing the effectiveness of the entire audit and compliance function and recommending
any necessary actions to be taken.
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SECTION 3.

The Director of Corporate Audit and Compliance Services shall report jointly to the President
and Chief Executive Officer and the Corporate Audit and Compliance Committee of the Board.
Reports of internal audits and compliance reviews wiil be provided to both parties.

SECTION 4.

This Committee shall meet at least quarterly, but more often if necessary, on a date and time
determined by the Chairman.

ARTICLE XVI
THE PLANNING COMMITTEE

SECTION 1.

This Committee shall consist of three (3) members of the Board of Directors, three (3) members
of the Medical Staff nominated by this Medical Staff and approved by the Board, and three (3)
members of the Administrative Staff,  The Chairman of the Board of Directors, the Chairman of
the Medical Staff, and the President and CEO will also be voting members of this Committee.
The Chairman shall be a member of the Board appointed by the Chairman of the Board.

SECTION 2.

This Committee recommends and reviews short and long range program plans for the
development of the Hospital. With continual assessment of mission, it shall review and
recommend organizational goals and strategies and specific objectives to achieve them. This
Committee shall consider and recommend requests for proposed major new programs or
program eliminations.

SECTION 3.

The Planning Committee shall meet at least quarterly on a date and time determined by the
Chairman.

ARTICLE XVII
THE MEDICAL STAFF
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SECTION 1,

The Medical Staff of MOUNTAIN STATES HEALTH ALLIANCE shall be responsible to the
Board of Directors for the professional care of patients in the Hospital and for forming and
maintaining self-government. The Medical Staff shall formulate its own set of Bylaws and
submit them to the Board of Directors. They will become effective upon Board approval. The
Medical Staff Bylaws shall be consistent with hospital policy and any applicable legal
requirement. Only a member of the Medical Staff with admitting privileges may admit a patient
to the hospital and may practice only within the scope of the privileges granted by the Board of
Directors. Each patient's general medical condition shall be the responsibility of a qualified
physician member of the Medical Staff.

SECTION 2.
Duties and responsibilities of the Medical Staff consist of but are not limited to the following;:

A. No applicant shall be denied Medical Staff membership and/or clinical privileges on the
basis of sex, race, creed, color, or national origin, or any other criterion lacking professional
justification.

B. The Medical Staff Bylaws will be reviewed and updated annually and will be submitted to
the Board of Directors. Changes will become effective upon approval of the Board of
Directors.

C. The Medical Staff will submit to the Board of Directors written reports and
recommendations for appointment and/or reappointment of all members who wish to serve
on the Medical Staff. The written report shall contain privileges recommended and
qualifying data to support the recommendations of each appointment and reappointment.

D. Appointments to the Medical Staff shall be no longer than two years. The first six months
of an initial appointment will be a provisional period. The applicant will be reviewed at the
end of this period for full acceptance, extended provisional status or denial of privileges.
The Board of Directors shall rely on the Medical Staff's recommendation for appointment or
reappointment of each physician, dentist, or other health professional applicant based on
information concerning: the individual's current licensure; health status, professional
performance, judgment, clinical and/or technical skills as indicated in part by the results of
performance improvement activities; previously successful or currently pending challenges
to any licensure or registration or the voluntary relinquishment of such licensure or
registration; voluntary or involuntary limitation, reduction or loss of clinical privileges at
another hospital; and involvement in professional liability actions resulting in adverse
judgment or settlement.
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E.

In no case shall the Board of Directors take action on an appointment, refuse to renew an
appointment or cancel an appointment previously made without consultations with the
Credentials Committee and/or the Executive Committee of the Medical Staff,

The Executive Committee of the Medical Staff shall submit periodic reports on the quality
and appropriateness of patient care and the clinical performance of individuals with clinical
privileges. The Board of Directors will approve recommendations of the Medical Staff
Executive Committee through the Performance Improvement and Risk Management
Committee for specific programs and procedures for reviewing, evaluating, and maintaining
the quality and appropriateness of patient care within the Hospital.

When a practitioner receives notice of a recommendation of the Executive Committee or
Credentials Committee that will adversely affect his appointment as a member of the
Medical Staff or his exercise of clinical privileges, he shall be entitled to a due process
hearing as may be allowed by the Medical Staff Bylaws, Tt is understood that when the
applicant signs the application for appointment to the Medical Staff, he agrees to:

(1} Abide by the Bylaws of the Board of Directors.

(2) Abide by the Bylaws, Rules and Regulations of the Medical Staff.

(3) Give to the Hospital immunity from liability as covered under the Medical Staff
Bylaws.

The Board of Directors or their designee, the President/CEQ, shall inform applicants of the
disposition of their application for Medical Staff membership and/or clinical privileges
within a reasonable period of time after their application has been submitted.

A physician or dentist whose engagement by the Hospital requires membership on the
Medical Staff and whose duties are medico-administrative in nature shall not have his/her
medical staff privileges terminated without the same due process provisions as are provided
for any other member of the Medical Staff, unless otherwise stated by contract, or by the
Medical Staff Bylaws.

The Medical Staff Bylaws shall include a mechanism for review of any adverse decision
when requested by the practitioner, unless otherwise set forth by the Medical Staff Bylaws.

The Board of Directors shall adopt a Hearing and Appeal Procedures Plan which has been
approved by the Medical Staff and which is included in the Medical Staff Bylaws.

‘When the Board of Directors does not concur with a Medical Staff recommendation relative

to clinical privileges, the practitioner shall be entitled to such due process rights as may be
provided by the Medical Staff Bylaws.
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M. No physician or dentist shall be eligible for appointment or reappointment or continuation
as a member of the Medical Staff without satisfactory evidence of current professional
liability insurance coverage in an amount of not less than $1,000,000.00 through an
insurance company licensed or approved by the State of Tennessee. At all times the
Hospital shall have on file a certificate of insurance that is currently in force and it shall be
the physician's responsibility to keep the Hospital informed of any changes in such
certificate.”

The Medical Staff Executive Committee shall make recommendations on the following
areas directly to the Board of Directors for its approval:

(1)
@

€y
4
)

(6)
(N

The structure of the Medical Staff;

The mechanism used to review credentials and to delineate individual clinical
privileges;

Individual Medical Staff membership;

Specific clinical privileges for each eligible individual,

The organization of the performance improvement activities of the Medical Staff as
well as the mechanism used to conduct, evaluate and revise such activities;

The mechanism by which membership on the Medical Staff may be terminated; and
The mechanism for fair-hearing procedures.

ARTICLE XVIII
PERFORMANCE IMPROVEMENT PROGRAM

SECTION 1. Authority and Responsibility - Board of Directors

A,

The Board of Directors has ultimate responsibility and authority for maintaining quality
patient care.  Through its Performance Improvement and Risk Management
Committee, the Board delegates this responsibility to the President/CEQO and the
Medical Staff Executive Committee, together with the authority for action under
limitations described in this Article.

The Board of Directors requires the medical staff and staffs of the hospital
departments/services to implement and report on the activities and mechanisms for
monitoring and evaluating the quality of patient care, for identifying and resolving
problems, and for identifying opportunities to improve patient care.

The Board of Directors, through the President/CEQ, shall fully suppoit performance
improvement activities and mechanisms. The Board through the President/CEO shall
also provide for adequate resources and support systems for the performance
improvement fiinctions related to patient care and safety.
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The Board of Directors shall assess the effectiveness of the performance improvement
program on an annual basis and shall re-endorse or revise the program as necessary. A
record of this assessment shall be maintained and communicated to the Performance
Improvement and Risk Management Committee, President/CEQ, and the Medical
Executive Committee.

The Board of Directors shall support and be committed to the Corporate Compliance
Program implemented by this Corporation, and shall utilize thetr best efforts to ensure
compliance within the Corporation and shall acknowledge their responsibility, as the
body, for ensuring development and maintenance of the Corporate Compliance
Program, through the President/CEQ, Corporate Compliance Officer and the
Corporation's administrative staff.

SECTION 2. Functions - The Medical Staff

A.

The Medical Staff through its officers, departments, committces and individual
members shall make a commitment to actively participate in the performance
improvement program by developing indicators to be used for screening, evaluating
and utilizing critical clinical judgement concerming identified problems or opportunities
to improve care. Findings shall be reported to the Board through appropriate channels.
Priority shall be given to those aspects of care which are high-volume, high-risk or
problem-prone.

Department Chairmen are responsible for assuring the implementation of a planned and
systematic process for monitoring and evaluating the quality and appropriateness of the
care and treatment of patients served by the departments and the clinical performance
of all individuals with clinical privileges in those departments. When impotrtant
problems in patient care and clinical performance or opportunities to improve care are
identified, action shall be taken and the effectiveness of the action taken evaluated.

The Chairman of the Medical Staff shall facilitate and coordinate medical staff
involvement in the performance improvement program. This official, together with the
President/CEO shall serve as staff to the Performance Improvement and Risk
Management Committee and to the Board on performance improvement matters.

The Board of Directors, through the Performance Improvement and Risk Management
Committee, delegates oversight of the hospital-wide performance improvement
program as it pertains to the Medical Staff to the Executive Committee of the Medical
Staff,
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SECTION 3. Functions - Administration

A. The President/CEQ is responsible for implementation of the performance improvement
program as it concerns non- physician professionals and technical staffs and patient
care units. This official shall actively support the performance improvement program
by the provision of adequate resources.

B. The President/CEO may delegate responsibility for assessing individual patient care
related functions to the appropriate hospital department and service directors.

C. The President/CEO shall delegate appropriate authority and responsibility to those
responsible for hospital-wide performance improvement functions.

D. The President/CEQ, through the Administrative Staff, shall provide support for the
establishment and maintenance of an operational linkage between the risk management
functions related to the clinical aspects of patient care and safety and the performance
improvement functions.

E. The President/CEO shall assure himself that existing information from risk
manageinent activities that may be useful in identifying clinical problems and/or
opportunities to improve the quality of patient care is accessible to the performance
improvement functions.

ARTICLE XI1X
AUXILIARY ORGANIZATIONS

SECTION 1.

Approval of the Board of Directors is required prior to any auxiliary organization performing
services for or within the Mountain States Health Alhance Hospital. Such proposals shall state
the purpose, function, restrictive activities, organizational structure and any other condition as
may be imposed by the Board and/or the Hospital President. A major criteria in the approval of
an auxiliary shall be the extent of its service and the potential effectiveness in serving the general
welfare of patients and their families.

SECTION 2.

No individual shall be permitted to perform volunteer services for or within the Hospital without
being a member of a Board approved auxiliary.
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SECTION 3.

Bylaws of an approved auxiliary shall be approved by the Board of Directors and reviewed
annually. Periodically the Hospital President shall keep the Board informed of volunteer
activities and the supervision exercised over the functions performed.

ARTICLE XX
AMENDING THE BYLAWS

These Bylaws may be altered, amended, or changed, or new, or additional Bylaws adopted by the
affirmative vote of two-thirds (2/3) of the members of the Board of Directors present at any regular
meeting at which a quorum is present or at any special meeting called for that purpose at which a
quorum is present. As required by statute, the Bylaws may also be amended by the Corporation
Membership at a regular or special meeting upon approval of two-thirds (2/3) of the votes cast, a
quorum being present, or by a majority of the membership. In this event the amended Bylaws
would be binding upon the Board of Directors. A review of the Bylaws shall be conducted annually
to insure they are current and meet all accreditation standards and other requirements. This review
shall be recorded in the minutes of the Board of Directors meeting.

ARTICLE XXI
GOALS AND OBJECTIVES OF THE HOSPITAL

SECTION 1.

The mission or purpose of the Corporation is set forth in the Charter granted to the Corporation
on April 12, 1945 and amended on April 6, 1983.

SECTION 2.

The specific goals of the hospital to accomplish the mission for which a Corporate Charter was
granted are as follows:

A, To promote and provide a complete range of high quality personal health care services in a
manner that is compassionate, effective, and responsive to changing technologies and
patients' needs,

B. To maintain and continuously develop effective working relationships among the Board of

Directors--its officers and committees, the Medical Staff--its officers and committees and
the Hospital Administration and all hospital-paid employees and volunteers.

MSHAO0065




Bylaws — Mountain States Health Alliance

Page 22

C. To employ and maintain advanced management practices in the hospital with a continuous
reevaluation of the organization's functions and relationships to promote optimal utilization
of resources.

D. To coordinate the role of the hospital in the community with activities of nonprofit

governmental and proprietary agencies and institutions which are involved in all types of
planning, health care and health educational programs.

E. To provide a positive personnel relations program so as to employ and retain the best
qualified and most competent persons to perfonn services for patients consistent with the
resources available to the hospital.

F. To plan the future of the Hospital so that the Hospital will have an orderly growth and
development in both its programs and resources with input provided from Administration,
the Medical Staff, departmental officials and other appropriate and justified advisors.

Date of last review and revision by Board of Directors:
January 25, 1999

~Hom Fote_

Tom Hodge J Dennis Vonderfecht
Chairman President and Chief
Executive Officer

Date
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BYLAWS
MOUNTAIN STATES HEALTH ALLIANCE

JOHNSON CITY, TENNESSEE

This is a nonprofit Corporation duly and properly incorporated by charter dated the 29th day of
March, 1945 and recorded in the Office of the Secretary of State of the State of Tennessee in
Miscellancous Book A 2 on the 12th day of April, 1945, and amended as to name on the 22nd day
of March, 1983, as recorded in the Office of the Secretary of State of the State of Tennessee on
April 6, 1983, Further amendment as to name was recorded in the Office of the Secretary of State
of the State of Tennessee on Jamary 7, 1999,

ARTICLE 1
PRINCIPAL OFFICE OF THE CORPORATION

The Principal Office of the Corporation shall be at 400 State of Franklin Road, Johnson City,
Tennessee.

ARTICLE 11
MEMBERSHIP OF THE CORPORATION

SECTION 1.

Membership in the Corporation shall consist of persons, firms or corporations subscribing
to the capital fund of the Mountain States Health Alliance, or those who contribute through
gift or otherwise the sum of not less than one hundred dollars ($100.00), and who maintain
their membership through any annual or periodic fee the Corporation inay approve.
Provided, however, except for those presently holding membership in the Corporation, that
no person, firm or corporation employed by or having any interest in any hospital or health
carc institution competing with Mountain States Health Alliance, shall be eligible for
membership. Provided further that the Board of Directors shall have the right to refuse to
grant inembership in the Corporation for any other reason suitable to them, coupled with the
right to refuse to accept any subscription or gift made or tendered upon condition that the
subscribers or givers shall become members of the corporation.

SECTION 2.

Voting rights of the membership shall be limited to persons named on the certificate for
individual membership and those named by letter of designation from the institutional/
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business membership. Each individual or institution/ business will be entitled to one
membership cettificate and one vote, either in person or by proxy.

SECTION 3.

The membership shall meet at least ammually to elect new Board Members and to receive
reports on the operation and financial status of the Corporation. Under the provisions of the
Charter of the Mountain States Health Alliance, the Board of Directors shall be charged
with the responsibility of carrying out all of the functions of the Corporation permitted by
the Charter.

ARTICLE 111
MEETINGS OF THE MEMBERSHIP

SECTION 1.

The annual meeting of the membership shall be held on the third Tuesday of June, at an hour and
place determined by the Chairman, Board of Directors. Special meetings of the
membership may be called by the Board of Directors, or by the Chairman, upon reasonable
notice, but not less than fifteen days (15) prior to the meeting. A special meeting may also
be requested if ten percent (10%) of the membership so desires, by signed petition, to
consider any matter that must be approved by the membership. Any such request shall
specify the agenda to be discussed and the reasons therefore. Notices pertaining to the
annual or special meetings shall be given by advertisement in a newspaper published in
Johnson City or Washington County, Tennessee or by personal notice mailed to the
members, one month preceding the annual meeting and at least fifteen days prior to special
meetings.

SECTION 2.
At any meeting of this membership, annual or special, ten (10) percent of the membership

or not less than seventy five (75) in person, whichever is smaller, shall constitute a quorum
for the transaction of business.
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ARTICLE IV
BOARD OF DIRECTORS

SECTION 1.

The management of all affairs of the Corporation shall be vested in a Board of Directors
consisting of not less than nine (9) and not more than fourteen (14) persons, including the
President/CEQ, designated and elected as follows:

A. To be eligible to serve on the Board of Directors of Mountain States Health Alhance
individuals niust:

1. Possess one or more of the competencies established from time to time by the
Board.

2. Be a Member of the Corporation or the designated representative of a -
institution/business membership; and

3. Be elected by the Membership at an annual meeting of the Corporation, except as

provided in SECTION 4 of this ARTICLE.

B. In addition to the individuals referenced above, the President/Chief Executive
Officer of the Corporation shall serve as an Ex-Officio member of the Board, with
full privileges of a member of the Board, including the right to vote. The
President/Chief Executive Officer shall retain this position on the Board for so long
as he/she holds the position of President/Chief Executtve Officer

SECTION 2.

Except for the Ex-Officio Member, Directors shall be elected for a term of three (3) years and
shall hold office until their successors are elected. One third of the Directors, except the
Ex-Officio Member, shall be elected each year for a three year term so that said terms are
staggered. Any person who has served three consecutive terms (a partial term shall not be
considered as a full term for the purpose of this SECTION) shall not be eligible to serve as a
Director for a period of one year following the termination of his/her third successive term as a
Director. A Director who serves as Chairman during the last year of his third consecutive term
may remain as a Director for one additional year and then shall not be eligible to serve as a
Director for a period of one year following the termination of his/her third successive term plus
one year as past Chairman. At those times when the past Chairman remains on the Board, as
herein provided for, the Board shall consist of not more than fifteen (15) persons. Newly elected
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Board Members shall take office at the first meeting of the Board following the annual meeting
of the membership. Any directors elected to a term after January 1, 2000, shall be eligible to
serve as fully as pernitted hereunder, regardless of whether they have previously served a
term(s) as a Director.

SECTION 3.

Directors, other than the Ex-Officio director, shall be elected by the membership at its amnual
meeting by the procedures described below:

A, A Nominating Committee comprised of no less than three (3) and no more than six (6)
individuals shall be recommended to the Board by the Chairman of the Board, In
recommending such individuals, the Chairman should attempt to select persons who are
familiar with: the strategic directions of Mountain States Health Alliance; the communities
throughout the region Mountain States Health Alliance serves; the healthcare environment
in general; as well as the competencies which are needed on the Board. Upon receipt of the
recommendations from the Chairman, the Board shall approve or disapprove each of the
individuals recommended by the Chairman, The President/CEQ of Mountain States Health
Alliance shall serve as an ex-officio, non-voting member of this Committee. Upon
approval of the Nominating Committee by the Board the Chairman of the Board shall
appoint one (1) of these members as Chairperson of this committee. The appointed
Chairperson of this committee, along with all members of the Nominating Committee, shall
be made known to the membership.

The Nominating Committee shall nominate a slate of candidates from the membership,
with one (1) candidate for each vacancy to be filled. Prior to ballots being distributed, the
Nominating Committee shall present the slate of nominations fo the Board of Directors, for
approval of each nominee by majority vote of the Directors. Ballots, provided by the
Nominating Committee, shall then be sent to each voting membership not less than ten (10)
days prior to the annual meeting of the membership. Ballots shall contain the names of the
persons nominated and said ballots shall have blank lines under the names of those being
nominated to enable the voting membership the opportunity to write in the names of other
persons for whom they desire to vote for as Director. The nominees (including write-ins)
receiving the greatest number of votes shall be elected to the respective vacancies to be
filled.

B. Enclosed along with the ballots prepared by the Nominating Commiittee, there shall be a
return envelope addressed to the Director of Corporate Audit for Mountain States Health
Alliance. The ballot shall be either mailed or returned in the enclosed envelope so that it
reaches the date of the annual meeting of the membership or the envelope may be brought
by the voting member to said annual meeting and deposited by the voter in the ballot box.
In order for the ballot to be considered eligible for tally, the name of the member voting
shall appear on the back of the envelope containing the member's ballot. All ballots
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received prior to 5:00 p.m. on the day of the annual meeting shall be placed in the ballot
box which will be locked and kept in the sole possession of the Director of Corporate Audit.

After 5:00 p.m. on the date of the annual meeting, and before the start of the meeting, all
ballots mailed to the Director of Corporate Audit, shall be tallied by him/her with such
additional assistance as may be required. Results of the balloting will not be revealed until
after ballots brought to the annual meeting have been tallied and added to the previous
totals. A certification, signed by the Director of Corporate Audit shall be given to the
Chairman, Board of Directors, during the annual meeting, and said certification shall attest
to the accuracy of the ballot count and the number of votes each nominee received.

SECTION 4.

Vacancies occurring on the Board of Directors by resignation, death or otherwise shall be
filled as follows: The Nominating Committee shall submit the name of one individual for
each vacancy for consideration and vote by the Board of Directors. Any such vote shall be
by majority vote of the remaining Directors at any regularly called or specially called:
meeting of said Directors. This process shall continue until the vacancy or vacancies have
been filled. Any Director thus elected to fill any vacancy shall hold office for the
unexplored term of his/her predecessor.

SECTION 5.

A quorum at all meetings of the Board of Directors shall consist of a majority of the whole
Board. Ifthere is less than a quorum at any meeting, the meeting may be adjourned and held on
a subsequent date without the usual notice provided a quorum is present at such deferred
meeting.

SECTION 6.

Comumittees of the Board of Directors shall be standing and, when so indicated, special committees
maybe appointed.

A.

Standing committees shall be an Executive Committee; a Nominating Committee and a
Corporate Audit and Compliance Committee. Special committees may be appointed by the
Chairman of the Board for specific assignments and for a specified duration.

All Committees of the Board of Directors, except the Executive Committee, shall be
appointed by the Chairman within two (2) weeks after he/she is elected. However, these
appointments shall be subject to confirmation or rejection by the Board of Directors at its
first meeting following the Chairman's designation of Committee Membership.
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C. A quorum at any committee meeting shall consist of a majority of the entire membership of
the committee.

D. Standing committees shall have the power to act only as stated in these Bylaws or as
conferred by the Board of Directors. Special committees shall perform only those duties as
may be assigned by the Chairman or the Board of Directors. All committees shall have a
chairman, who must be a member of the comunittee, and a secretary who need not be a
member of the committee,

SECTION 7.

Directors shall not be paid a salary for their services. They may, however, be paid for actual
expenses incurred when on authorized business of the Corporation.

SECTION 8.

Meetings of the Board of Directors shall be held not less than quarterly and on a day and specific
time voted on by the Board of Directors. These meetings shall be held in the offices of the
Corporation or at such other places as the Directors may, from time to time, designate. Special
meetings of the Board may be called at any time by the Chairman or the Secretary or by
one-third of the Directors, upon five (5) days personal or written notice being given to each
Director.

SECTION 9.

It is expected that all Directors attend every meeting of the Board and every meeting of a Board
committec of which he or she is a nember. Absences may be excused for such reasons as
illness, unavoidable absence from the city or unavoidable conflict for personal or business
reasons. An excused absence will be recorded as such in the minutes of the meeting. It shall be
the responsibility of each Board member to notify the Secretary of the Board in advance if he or
she cannot attend a meeting and the reason(s) therefore. Secretaries of Board Committees shall
likewise be notified in advance if a member cannot attend a meeting. Absences at Board and
Committee Meetings shall be reviewed quarterly by the Chairman to determine whether
absences, for whatever reason(s), warrants continuation on the Board. A Director who is absent
from three consecutive Board meetings, or more than twenty five percent (25%) of the Board
meetings in a calendar year, shall be removed from the Board, unless the Board deterinines, at its
next meeting, in its discretion, that there are extenuating reasons for any such excessive
absences. If it is determined that a Director shall be removed from the Board due to excessive
absences, the Director shall be so notified by the Secretary of the Board.
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SECTION 10.

Paid employees of the Mountain States Health Alliance may not be elected to the Board of
Directors, but, as set forth in Section 1B, above, the President/CEO may serve as a voting, Ex
Officio member of the Board of Directors.

SECTION 11.

Mountain States Health Alliance shall indemnify any individual made a party to a civil or
criminal proceeding because the individual is or was a Director or Officer of Mountain States
Health Alliance, against any liabilities and expenses incurred in the proceeding as allowed by
T.C.A. Section 48-58-502 and T.C.A. Section 48-58-507. This indemnification may include
Mountain States Health Alliance, advancing reasonable expenses incurred by a Director or
Officer who is a party to such a proceeding as allowed by T.C.A. Section 48-58-504.

SECTION 12.

All members of the Board of Directors, Board Committees, Officers of this Corporation, and
Key Management Personnel of this Corporation shail comply with the organization’s “Conflict
of Interest Policy”, including the annual completion and submission of the “Acknowledgment
Form” and “Disclosure Statement™ that are a part of this Policy. In addition, all members of the
Board of Directors shall complete and submit annually the “Board Members Confidentiality
Agreement”,

As used in the Policy and these Bylaws, the term “Conflict of Interest” is defined as being
applicable as follows:

"Conflicting Interest” shall mean service as a member, shareholder, trustee, owner, partner,

director, officer, or employee of any organization or governmental entity that either:

(i) competes with this Corporation or any Affiliate, or

(ii) is involved or is likely to becoine involved in any litigation or adversarial proceeding with
this Corporation or any Affiliate or

(iii) is seeking or soliciting funds or other substantial benefits from this Corporation.

"Financial Interest” shall mean any arrangement or transaction pursuant to which an Interested

Person has, directly or indirectly, through business, investiment or family, either:

(i) a present or potential ownership, investment interest or compensation arrangement in any
entity with which this Corporation or any Affiliate has or inay have a transaction or
arrangement; or

(i) a compensation arrangement with this Corporation or any entity or individual with which
this Corporation or any Affiliate has or may have a transaction or arrangement.
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ARTICLE V
OFFICERS OF THE BOARD

The officers of the Corporation shall be a Chairman, a Vice Chairman, a Secretary, and a Treasurer.
The Board of Directors shall elect these officers at the organizational meeting of the Board
following the annual meeting of the membership of the Corporation. Officers shall take office on
the first day of the month following their election and shall hold office for one year from and after
their election or until their successors shall be elected and assume their duties.

ARTICLE VI
DUTIES OF THE CHAIRMAN OF THE BOARD

It shall be the duty of the Chairman to preside at all meetings of the Board of Directors; to sign all
membership certificates; to execute all contracts that require the Chairman's signature in the name
of the Corporation; and to perform all other duties usually associated with the office of Chairman of
a Corporation, Tn addition, it is required that the Board of Directors evaluate its own performance.
The leadership for this review of performance rests with the Chairman. A formalized mechanism
shall be adopted to conduct a performance evaluation, including but not limited to attendance,
participation, accomplislunent of hospital goals, involvement in programs of continuing education
in fields of health and management, and performance improvement mechanisms. Evaluations shall
be documented, reviewed periodically with an objective of correcting weakunesses, and filed with
official records of the Board. A Chairman may serve a maximum of two terms as Chairman, each
term being one year in duration.

ARTICLE VII
DUTIES OF THE VICE CHATRMAN

The duties of the Vice Chairman shall be to preside at the Board of Directors meeting in the
absence of the Chairman and to perform such other duties and have such authority as may be fixed
by the Board of Directors.

ARTICLE VIII
DUTIES OF THE SECRETARY

The Secretary shall attend all meetings of the Board of Directors and shall keep records of the
meetings or cause the same to be done and have said records recorded as minutes of the Board, as
well as attend to the giving and serving of all notices. The Secretary shall have charge of all
records of the Corporation. In addition, the Secretary shall keep in safe custody the seal of the

MSHAO0077



Bylaws — Mountain States Health Alliance
Page 9

Corporation and when so affixed the Secretary shall attest the same by signature. The Secretary
shall have the general duties, power, and responsibilities of the Secretary of a Corporation.

ARTICLE IX
DUTIES OF THE TREASURER

The Treasurer shall have responsibility for the safe keeping of funds and securities of the
Corporation, shall keep or cause to be kept full and accurate accounts of receipts and disbursements
and shall keep or cause to be kept all other accounting records of the Corporation. The Treasurer
shall also receive and deposit, or cause the same to be done, all funds of the Corporation coming
into his hands in such depository as may be so designated by the Board of Directors and withdraw
the same only on checks of the Corporation signed by himself, or others as authorized by the Board
of Directors.

ARTICLE X
PRESIDENT AND CHIEF EXECUTIVE OFFICER

SECTION 1.

The Board of Directors shall select and employ a competent and experienced President and CEO
who shall report to and be its direct representative in the management of the health care system.
This official shall be vested with the necessary authority and responsibility, in accordance with
board policies, goals and expressed directions, to: Conduct all financial and business affairs of
the Corporation; Maintain and improve quality in cooperation with the medical staffs of its
facilities; Act as spokesperson for the Corporation; and Exercise other responsibilities necessary
for effective operations.

SECTION 2.
The goals of the hospital are set forth in ARTICLE XX of these Bylaws. It shall be a major duty
of the President to extend the goals to terms of measurable objectives or specific end results

against which his performance can in part be evaluated by the Board of Directors on an annual
basis or more often if indicated.

ARTICLE XI
THE EXECUTIVE COMMITTEE

SECTION 1.

The Executive Committee shall consist of the Chairman, Vice Chairman, Secretary, and
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Treasurer of the Board of Ditectors, and the immediate Past Chairman of the Board of Directors.

SECTION 2.

The Executive Comumittee shall have the power to transact all regular business of the
Corporation during the interim between regular meetings of the Board of Directors, provided
that any action taken shall not conflict with the policies and expressed wishes of the Board. All
matters of major importance shalt be referred to the entire Board of Directors unless the urgency
of situation does not permit this delay.

SECTION 3.

The Executive Committee shall meet as necessary, but not less than annually, for the purposes
set forth in Section 4.1. The Chairman of the Board shall determine the date and time of

meetings.
SECTION 4.

The Executive Committee is also charged with the responsibility for evaluation of the
President/CEQO and approval of executive compensation.. This committee shall establish a
mechanism to quantitatively measure the President's performance of the responsibilities and
goals. Participation by and discussion with the President shall be observed in the evaluation
process. The Executive Committee will seek input from the entire Board on the
President/CEQ’s performance evaluation and will report its recommendations for compensation,

ARTICLE XII
THE CORPORATE AUDIT AND COMPLIANCE COMMITTEE

SECTION 1.
This Committee shall consist of five (5)to seven (7) members appointed by the Chairman of the
Board, The Committee Chairman shall also be appointed by the Chairman of the Board of
Directors. The President/CEQ of the Corporation shall not serve as a member of this
Committee, in order to ensure its objectivity.

SECTION 2.

The Corporate Audit and Compliance Committee shall be responsible for:

A. Recommending to the Board an external auditor for the Corporation and its entities and
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approval of the Annual Audit to the Board of Directors.

B. Planning and reviewing the Annual Tnternal Audit Plan and the Annual Compliance Review
Plan as recommended by the Directors of Corporate Audit and Compliance Services.

C. Determining, through audit activities directed by the Directors of Corporate Audit and
Compliance Services, the adequacy of checks and controls throughout the Health System to
avoid improprieties.

D. Overseeing the Corporate Compliance Program for greater assurance that the Corporation
complies with all laws and regulations applicable to its business operation.

E. Reviewing external audit reports, internal audit reports, and compliance review reports and
insuring that appropriate actions are taken.

F. Appraising the effectiveness of the entire audit and compliance function and recommending
any necessary actions to be taken.

SECTION 3.

The Directors of Corporate Audit and Compliance Services shall report jointly to the President
and Chief Executive Officer and the Corporate Audit and Compliance Committee of the Board.
Reports of internal andits and compliance reviews will be provided to both parties.

SECTION 4,

This Committee shall meet at least quarterly, but more often if necessary, on a date and time
determined by the Chairman.

ARTICLE XIIT
THE MEDICAL STAFES

SECTION 1.

The Medical Staffs of Mountain States Health Alliance shall be responsible to the Board of
Directors for the professional care of patients in the Hospitals and for forming and maintaining
self-government. The Medical Staffs shall formulate their own sets of Bylaws and submit them
to the Board of Directors. They will become effective upon Board approval. The Medical Staff
Bylaws shall be consistent with hospital policy and any applicable legal requirement. Only a
member of a Medical Staff with admitting privileges may admit a patient fo a Mountain States
Health Alliance hospital and may practice only within the scope of the privileges granted by the
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Board of Directors. Each patient's general medical condition shall be the responsibility of a
qualified physician member of the Medical Staff of the hospital in which that patient is a patient.

SECTION 2.

Duties and responsibilities of the Medical Staffs consist of but are not limited to the following:

A,

No applicant shall be denied Medical Staff membership and/or clinical privileges on the
basis of sex, race, creed, color, or national origin, or any other criterion lacking professional
justification.

The Medical Staff Bylaws will be reviewed and updated annually and will be submitted to
the Board of Directors. Changes will become effective upon approval of the Board of
Directors.

The Medical Staffs will submit to the Board of Directors written reports and
recommendations for appointment and/or reappointment of all members who wish to serve
on the Medical Staffs of the various Mountain States Health Alliance hospitals. The written
reports shall contain privileges recommended and qualifying data to support the
recommendations of each appointment and reappointment.

Appointments to the Medical Staffs shall be no longer than two years. The first six months
of an initial appointment will be a provisional period. The applicant will be reviewed at the
end of this period for full acceptance, extended provisional status or denial of privileges.
The Board of Directors shall rely on the Medical Staffs’ recommendation for appointment
or reappointment of each physician, dentist, or other health professional applicant based on
information concerning: the individual's current licensure; health status, professional
performance, judgment, clinical and/or technical skills as indicated in part by the results of
performance improvement activities; previously successful or currently pending challenges
to any licensure or registration or the voluntary relinquishment of such licensure or
registration; voluntary or involuntary limitation, reduction or loss of clinical privileges at
another hospital; and involvement in professional liability actions resulting in adverse
judgment or settlement.

In no case shall the Board of Directors take action on an appointiment, refuse to renew an
appointment or cancel an appointment previously made without consultations with the
Credentials Committee and/or the Executive Committee of the Medical Staff of the
appropriate Mountain States Health Alliance hospital.

The Executive Committee of the Medical Staffs shall submit periodic reports on the quality

and appropriateness of patient care and the clinical performance of individuals with clinical
privileges. The Board of Directors will approve recommendations of the Medical Staff
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Executive Committee for specific programs and procedures for reviewing, evaluating, and
maintaining the quality and appropriateness of patient care within the relevant hospital.

G. When a practitioner receives notice of a recommendation of the Executive Committee or
Credentials Committee that will adversely affect his/her appointment as a member of the
Medical Staff or his/her exercise of clinical privileges, he/she shall be entitled to a due
process hearing as may be allowed by the appropriate Medical Staff Bylaws. Tt is
understood that when the applicant signs the application for appointment to the respective
Medical Staffs, he/she agrees to:

(1) Abide by the Bylaws of the Board of Directors.

(2) Abide by the Bylaws, Rules and Regulations of the Medical Staff of the hospital at
which he/she is applying for privileges.

(3) Give to the relevant hospital immumity from liability as covered under the Medical
Staff Bylaws.

H. The Board of Directors or its designee, the President/CEOQ, shall inform applicants of the
disposition of their application for Medical Staff membership and/or clinical privileges
within a reasonable period of time after their application has been submitted.

I. A physician or dentist whose engagement by a Mountain States Health Alliance hospital
requires membership on the Medical Staff and whose duties are medico-administrative in
nature shall not have his/her medical staff privileges terminated without the same due
process provisions as are provided for any other member of the Medical Staffs, unless
otherwise stated by contract, or by the appropriate Medical Staff Bylaws.

J. The Medical Staff Bylaws shall include a mechanism for review of any adverse decision
when requested by the practitioner, unless otherwise set forth by the Medical Staff Bylaws.

K. The Board of Directors shall adopt a Hearing and Appeal Procedures Plan which has been
approved by the respective Medical Staffs and which is included in the Medical Staff

Bylaws.

L. When the Board of Directors does not concur with a particular Medical Staff’s
recommendation relative to clinical privileges, the practitioner shall be entitled to such due
process rights as may be provided by the appropriate Medical Staff Bylaws.

M. No physician or dentist shall be eligible for appointinent or reappointment or continuation
as a member of any Medical Staff without satisfactory evidence of current professional
liability insurance coverage in an amount of not less than $1,000,000.00 through an
insurance company licensed or approved by the State of Tennessee. At all times the
relevant hospital shall have on file a certificate of insurance that is currently in force and it
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shall be the physician's responsibility to keep the relevant hospital informed of any changes
in such certificate.”

Each Medical Staff Executive Committee shall make recommendations on the following
arcas to the Board of Directors, through their respective Community Boards, for its
approval:

(1)
@)

(3)
)
()
(6)

()

The structure of the respective Medical StafT;

The mechanism used to review credentials and to delineate individual clinical
privileges;

Individual Medical Staff membership;

Specific clinical privileges for each eligible individual;

The organization of the performance improvement activities of the respective Medical
Staff as well as the mechanism used to conduct, evaluate and revise such activities;

The mechanism by which membership on the respective Medical Staff may be
terminated; and

The mechanism for fair-hearing procedures.

ARTICLE XIV
PERFORMANCE IMPROVEMENT PROGRAM

SECTION 1. Authority and Responsibility - Board of Directors

A.

The Board of Directors has ultimate responsibility for quality patient care and authority
for maintaining a Performance Improvement and Risk Management program., The
Board may delegate this responsibility to the President/CEO and the Community
Boards, together with the authority for action under limitations described in this
Article,

The Board of Directors requires the medical staffs and staffs of the various
departments/services of the hospitals fo implement and report on the activities and
mechanisms for monitoring and evaluating the quality of patient care, for identifying
and resolving problems, and for identifying opportunities to iniprove patient care.

The Board of Directors, through the President/CEO, shall fully support performance
improvement activities and mechanisms. The Board through the President/CEO shall
also provide for adequate resources and support systems for the performance
improvement functions related to patient care and safety.

The Board of Directors shall assess the effectiveness of the performance improvement
program on an annual basis and shall re-endorse or revise the program as necessary. A
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record of this assessment shall be maintained and communicated to the President/CEQ,
and the Community Boards,

The Board of Directors shall support and be committed to the Corporate Compliance
Program implemented by this Corporation, and shall utilize their best efforts to ensure
compliance within the Corporation and shall acknowledge their responsibility, as the
body, for ensurmg development and maintenance of the Corporate Compliance
Program, through the President/CEO, Corporate Compliance Officer and the
Corporation's administrative staff.

SECTION 2. Functions - The Medical Staff

A.

The Medical Staffs of the various hospitals, through their officers, departments,
committees and individual members shall make a commitment to actively participate in
the performance improvement program by developing indicators to be used for
screening, evaluating and utilizing critical clinical judgement concerning identified
problems or opportunities to improve care. Findings shall be reported to the Board
through appropriate channels. Priority shall be given to those aspects of care which are
high-volume, high-risk or problem-prone. .

Department Chairmen are responsible for assuring the implementation of a planned and
systematic process for monitoring and evaluating the quality and appropriateness of the
care and treatment of patients served by the departments and the clinical performance
of all individuals with clinical privileges in those departments. When important
problems in patient care and clinical performance or opportunities to improve care are
identified, action shall be taken and the effectiveness of the action taken evaluated.

The Chairmen of the respective Medical Staffs shall facilitate and coordinate medical
staff involvement in the performance improvement program and shall serve as advisor
to the respective Community Board on performance improvement matters.

The respective Community Boards may delegate oversight of the hospital-wide
performance iniprovement program as it pertains to the Medical Staff to the Executive
Committee of the Medical Staff,

SECTION 3. Functions - Administration

A

The President/CEQ is responsible for implementation of the performance
improvement program as it concerns non- physician professionals and technical
staffs and patient care units, This official shall actively support the performance
improvement program by the provision of adequate resources.
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B.

The President/CEO may delegate responsibility for assessing individual patient care
related functions to the appropriate hospital departinent and service directors.

The President/CEO shall delegate appropriate authority and responsibility to those
responsible for hospital-wide performance improvement functions.

The President/CEQ, through the Administrative Staff, shall provide support for the
establishment and maintenance of an operational linkage between the risk management
functions related to the clinical aspects of patient care and safety and the performance
improvement functions.

The President/CEQO shall assure himself that existing information from risk
management activities that may be usefirl in identifying clinical problems and/or
opportunities to improve the quality of patient care is accessible to the performance
improvement functions.

ARTICLE XV
AUXILIARY ORGANIZATIONS

SECTION 1.

Approval of the Board of Directors is required prior to any auxiliary organization performing
services for or within the Mountain States Health Alliance. Such proposals shall state the
purpose, function, restrictive activities, organizational structure and any other condition as may
be imposed by the Board and/or the President/CEO of the Corporation, or his/her designee. A
major criteria in the approval of an auxiliary shall be the extent of its service and the potential
effectiveness in serving the general welfare of patients and their families.

SECTION 2.

No individual shall be permitted to perform volunteer services for or within the Health System
without being a member of a Board approved auxiliary.

SECTION 3.

Bylaws of an approved auxiliary shall be approved by the Board of Directors and reviewed
annually, At least annually, the Auxiliary shall report to the Board regarding volunteer activities.
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ARTICLE XVI
AMENDING THE BYLAWS

These Bylaws may be altered, amended, or changed, or new, or additional Bylaws adopted by the
affirmative vote of two-thirds (2/3) of the members of the Board of Directors present at any regular
meeting at which a quorum is present or at any special meeting called for that purpose at which a
quorum is present. As required by statute, the Bylaws may also be amended by the Corporation
Membership at a regular or special meeting upon approval of two-thirds (2/3) of the votes cast, a
quorum being present, or by a majority of the membership. In this event the amended Bylaws
would be binding upon the Board of Directors. A review of the Bylaws shall be conducted
annually to insure they are current and meet all accreditation standards and other requirements.
This review shall be recorded in the minutes of the Board of Directors meeting.

Date of last review and revision by Board of Directors:

March 17 2000,
Thomas J, Burtesan Dennis Vonderfecht
Chairman President and Chief

Executive Officer
Dated: March 17, 2000

Mshacompletebylaws
March 17 , 2000,
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BYLAWS
MOUNTAIN STATES HEALTH ALLIANCE

JOHNSON CITY, TENNESSEE

This is a nonprofit Corporation duly and properly incorporated by charter dated the 25th day of
March, 1945 and recorded in the Office of the Secretary of State of the State of Tennessee in
Miscellaneous Book A 2 on the 12th day of April, 1945, and amended as to name on the 22nd day
of March, 1983, as recorded in the Office of the Secretary of State of the State of Tennessee on
April 6, 1983, Further amendment as to name was recorded in the Office of the Secretary of State
of the State of Tennessee on January 7, 1999.

ARTICLE I
PRINCIPAL OFFICE OF THE CORPORATION

The Principal Office of the Corporation shall be at 400 State of Franklin Road, Johnson City,
Tennessee.

ARTICLE II
MEMBERSHIP OF THE CORPORATION

SECTION 1.

Membership in the Corporation shall consist of persons, firms or corporations subscribing
to the capital fund of the Mountain States Health Alliance, or those who contribute through
gift or otherwise the sum of not less than one hundred dollars ($100.00), and who maintain
their membership through any annual or periodic fee the Corporation may approve.
Provided, however, except for those presently holding membership in the Corporation, that
no person, firm or corporation employed by or having any interest in any hospital or health
care institution competing with Mountain States Health Alliance, shall be eligible for
membership. Provided further that the Board of Directors shall have the right to refuse to
grant membership in the Corporatton for any other reason suitable to them, coupled with the
right to refuse to accept any subscription or gift made or tendered upon condition that the
subscribers or givers shall become members of the corporation.

SECTION 2.

Voting rights of the membership shall be limited to persons named on the certificate for
individual membership and those named by letter of designation from the institutional/
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business membership. Each individual or institution/ business will be entitled to one
membership certificate and one vote, either in person or by proxy.

SECTION 3.

The membership shall meet at least annually to elect new Board Members and to receive
reports on the operation and financial status of the Corporation. Under the provisions of the
Charter of the Mountain States Health Alliance, the Board of Directors shall be charged
with the responsibility of carrying out all of the functions of the Corporation permitted by
the Charter.,

ARTICLE III
MEETINGS OF THE MEMBERSHIP

SECTION 1.

The annual meeting of the membership shall be held on the third Tuesday of June, at an hour and
place determined by the Chairman, Board of Directors. Special meetings of the
membership may be called by the Board of Directors, or by the Chairman, upon reasonable
notice, but not less than fifteen days (15) prior to the meeting. A special meeting may also
be requested if ten percent (10%) of the membership so desires, by signed petition, to
consider any mafter that must be approved by the membership. Any such request shall
specify the agenda to be discussed and the reasons therefore. Notices pertaining to the
anmual or special meetings shall be given by advertisement in a newspaper published in
Johnson City or Washington County, Tennessee or by personal notice mailed to the
members, one month preceding the annual meeting and at least fifteen days prior to special
meetings.

SECTION 2.
At any meeting of this membership, annual or special, ten (10) percent of the membership

or not less than seventy five (75) in person, whichever is smaller, shall constitute a quorum
for the transaction of business.
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SECTION 1.

ARTICLE 1V
BOARD OF DIRECTORS

The management of all affairs of the Corporation shall be vested in a Board of Directors
consisting of not less than nine (9) and not more than fourteen (14) persons, including the
President/CEQ, designated and elected as follows:

A. To be eligible to serve on the Board of Directors of Mountain States Health Alliance
individuals must:
L. Possess one ot more of the competencies established fiom time to time by the
Board.
2, Be a Member of the Corporation or the designated representative of a
institution/business membership; and
3. Be clected by the Membership at an annual meeting of the Corporation, except as

provided in SECTION 4 of this ARTICLE.

In addition to the individuals referenced above, the President/Chief Executive
Officer of the Corporation shall serve as an Ex-Officio member of the Board, with
full privileges of a member of the Board, including the right to vote. The
President/Chief Executive Officer shall retain this position on the Board for so long
as he/she holds the position of President/Chief Executive Officer

Additionally, the Board composition shall consist of twentypercent (20%) to twenty-five percent
(25%) physician membership.

SECTION 2.

Except for the Ex-Officio Member, Directors shall be elected for a term of three (3) years and
shall hold office until their successors are elected. One third of the Directors, except the
Ex-Officio Member, shall be elected each year for a three year term so that said terms are

staggered.

Any person who has served three consecutive terms (a partial term shall not be

considered as a full term for the purpose of this SECTION) shall not be eligible to serve as a
Director for a period of one year following the termination of his/her third successive term as a
Director. A Director who serves as Chairman during the last year of his third consecutive term
may remain as a Director for one additional year and then shall not be eligible to serve as a
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Director for a period of one year following the termination of his/her third successive term plus
one year as past Chairman. At those times when the past Chairman remains on the Board, as
herein provided for, the Board shall consist of not more than fifteen (15) persons. Newly elected
Board Members shall take office at the first meeting of the Board following the annual meeting
of the membership. Any directors elected to a term after January 1, 2000, shall be eligible to
serve as fully as permitted hereunder, regardless of whether they have previously served a
term(s) as a Director.

SECTION 3.

Directors, other than the Ex-Officio director, shall be elected by the membersinp at its annual
meeting by the procedures described below:

A. Nominating Committee comprised of no less than three (3) and no more than stx (6) individuals
shall be recommended to the Board by the Chairman of the Board. In recommending such
individuals, the Chairman should attempt to select persons who are familiar with: the
strategic directions of Mountain States Health Alliance; the communities throughout the
region Mountain States Health Alliance serves; the healthcare environment in general; as
well as the competencies which are needed on the Board. Upon receipt of the
recommendations from the Chairman, the Board shall approve or disapprove each of the
individuals recommended by the Chairman. The President/CEO of Mountain States Health
Alliance shall serve as an ex-officio, non-voting member of this Committee. Upon
approval of the Nominating Committee by the Board the Chairman of the Board shall
appoint one (1) of these members as Chairperson of this committee. The appointed
Chairperson of this committee, along with all members of the Nominating Committee, shall
be made known to the membership.

The Nominating Committee shall nominate a slate of candidates from the membership,
with one (1) candidate for each vacancy to be filled. Prior fo ballots being distributed, the
Nominating Committee shall present the slate of nominations to the Board of Directors, for
approval of each nominee by majority vote of the Directors. Ballots, provided by the
Nominating Committee, shall then be sent to each voting membership not less than ten (10)
days prior to the annual meeting of the membership. Ballots shall contain the names of the
persons nominated and said ballots shall have blank lines under the names of those being
nominated to enable the voting membership the opportunity to write in the names of other
persons for whom they desire to vote for as Director. The nominees (including write-ins)
receiving the greatest number of votes shall be elected to the respective vacancies to be
filled.

B. Enclosed along with the ballots prepared by the Nominating Committee, there shall be a
return envelope addressed to the Director of Corporate Audit for Mountain States Health
Alliance. The ballot shall be either mailed or returned in the enclosed envelope so that it
reaches the date of the annual meeting of the membership or the envelope may be brought
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by the voting member to said annual meeting and deposited by the voter in the ballot box.
In order for the ballot to be considered eligible for tally, the name of the member voting
shall appear on the back of the envelope containing the member's ballot. All ballots
received prior to 5:00 p.m. on the day of the annual meeting shall be placed in the ballot
box which will be locked and kept in the sole possession of the Director of Corporate Audit.

After 5:00 p.m. on the date of the annual meeting, and before the start of the meeting, all
ballots mailed to the Director of Corporate Audit, shall be tallied by him/her with such
additional assistance as may be required. Results of the balloting will not be revealed until
after ballots brought to the annual meeting have been tallied and added to the previous
totals. A certification, signed by the Director of Corporate Audit shall be given to the
Chairman, Board of Directors, during the annual meeting, and said certification shall attest
to the accuracy of the ballot count and the number of votes each nominee received.

SECTION 4.

Vacancies occurring on the Board of Directors by resignation, death or otherwise shall be
filled as follows: The Nominating Committee shall submit the name of one individual for
each vacancy for consideration and vote by the Board of Directors. Any such vote shall be
by majority vote of the remaining Directors at any regularly called or speciafly called
meeting of said Directors. This process shall continue until the vacancy or vacancies have
been filled. Any Director thus elected to fill any vacancy shall hold office for the
unexplored term of his/her predecessor.

SECTION 5.

A quorum at all meetings of the Board of Directors shall consist of a majority of the whole
Board. Ifthere is less than a quorum at any meeting, the meeting may be adjourned and held on
a subsequent date without the usual notice provided a quorum is present at such deferred
meeting,

SECTION 6.

Committees of the Board of Directors shall be standing and, when so indicated, special committees
maybe appointed.

A.

Standing committees shall be an Executive Committee; a Nominating Committee and a
Corporate Audit and Compliance Committee. Special committees may be appointed by the
Chairman of the Board for specific assignments and for a specified duration,

All Committees of the Board of Directors, except the Executive Committee, shall be
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appointed by the Chairman within two (2} weeks after he/she is elected. However, these
appointments shall be subject to confirmation or rejection by the Board of Directors at its
first meeting following the Chairman's designation of Committee Membership.

C A quorum at any committee meeting shall consist of a majority of the entire membership of
the committee.

D. Standing committees shall have the power to act only as stated in these Bylaws or as
conferred by the Board of Directors. Special committees shall perform only those duties as
may be assigned by the Chatrman or the Board of Directors. All committees shall have a
chairman, who must be a member of the committee, and a secretary who need not be a
member of the committee.

SECTION 7.

Directors shall not be paid a salary for their services. They may, however, be paid for actual
expenses incurred when on authorized business of the Corporation,

SECTION 8.

Meetings of the Board of Directors shall be held not less than quarterly and on a day and specific
time voted on by the Board of Directors. These meetings shall be held in the offices of the
Corporation or at such other places as the Directors may, from time to time, designate. Special
meetings of the Board may be called at any time by the Chairman or the Secretary or by
one-third of the Directors, upon five (5) days personal or written notice being given to cach
Director.

SECTION 9.

It is expected that all Directors attend every meeting of the Board and every meeting of a Board
committee of which he or she is a member. Absences may be excused for such reasons as
illness, unavoidable absence from the city or unavoidable conflict for personal or business
reasons. An excused absence will be recorded as such in the minutes of the meeting, It shall be
the responsibility of each Board member to notify the Secretary of the Board in advance if he or
she cannot attend a meeting and the reason(s) therefore. Secretaries of Board Commiittees shall
likewise be notified in advance if a member cannot attend a meeting. Absences at Board and
Committee Meetings shall be reviewed quarterly by the Chairman to determine whether
absences, for whatever reason(s), warrants continuation on the Board. A Director who is absent
from three consecutive Board meetings, or more than twenty five percent (25%) of the Board
meetings in a calendar year, shall be removed from the Board, unless the Board determines, at its
next meeting, in its discretion, that there are extenuating reasons for any such cxcessive
absences. If it is determined that a Director shall be removed from the Board due to excessive
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absences, the Director shall be so notified by the Secretary of the Board.

SECTION 10.

Paid employees of the Mountain States Health Alliance may not be elected to the Board of
Directors, but, as set forth in Section 1B. above, the President/CEO may serve as a voting, Ex
Officio member of the Board of Directors.

SECTION 11,

Mountain States Health Alliance shall indemnify any individual made a party to a civil or
criminal proceeding because the individual is or was a Director or Officer of Mountain States
Health Alliance, against any liabilities and expenses incurred in the proceeding as allowed by
T.C.A. Section 48-58-502 and T.C.A. Section 48-58-507. This indemnification may inctude
Mountain States Health Alliance, advancing reasonable expenses incurred by a Director or
Officer who is a party to such a proceeding as allowed by T.C.A. Section 48-58-504.

SECTION 12,

All members of the Board of Directors, Board Committees, Officers of this Corporation, and
Key Management Personnel of this Corporation shall comply with the organization’s “Conflict
of Interest Policy”, including the annual completion and submission of the “Acknowledgment
Form™ and “Disclosure Statement™ that are a part of this Policy. In addition, all members of the
Board of Directors shall complete and submit annually the “Board Members Confidentiality
Agreement".

As used in the Policy and these Bylaws, the term “Conflict of Interest” is defined as being
applicable as follows:

"Conflicting Interest” shall mean service as a member, sharcholder, trustee, owner, partner,

director, officer, or employee of any organization or governmental entity that either:

() competes with this Corporation or any Affiliate, or

(i) isinvolved or is likely to become involved in any litigation or adversarial proceeding with
this Corporation or any Affiliate or

(iii) is seeking or soliciting funds or other substantial benefits from this Corporation.

"Financial Interest” shall mean any arrangement or transaction pursuant to which an Interested

Person has, directly or indirectly, through business, investment or family, either:

(i) apresent or potential ownership, investment interest or compensation arrangement in any
entity with which this Corporation or any Affiliate has or may have a transaction or
arrangement; or
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(i) a compensation arrangement with this Corporation or any entity or individual with which
this Corporation or any Affiliate has or may have a transaction or arrangement.

ARTICLE V
OFFICERS OF THE BOARD

The officers of the Corporation shall be a Chairman, a Vice Chairman, a Secretary, and a Treasurer.
The Board of Directors shall elect these officers at the organizational meeting of the Board
following the annual meeting of the membership of the Corporation. Officers shall take office on
the first day of the month following their election and shall hold office for one year from and after
their election or until their successors shall be elected and assume their duties.

ARTICLE VI
DUTIES OF THE CHAIRMAN OF THE BOARD

It shall be the duty of the Chairman to preside at all meetings of the Board of Directors; to sign all
membership certificates; to execute all contracts that require the Chairman's signature in the name
of the Corporation; and to perform all other duties usually associated with the office of Chairman of
a Corporation. In addition, it is required that the Board of Directors evaluate its own performance.
The leadership for this review of performance rests with the Chairman. A formalized mechanism
shall be adopted to conduct a performance evaluation, including but not limited to attendance,
participation, accomplishment of hospital goals, involvement in programs of continuing education
in fields of health and management, and performance improvement mechanisms. Evaluations shall
be documented, reviewed periodically with an objective of correcting weaknesses, and filed with
official records of the Board. A Chairman may serve a maximum of two terms as Chairman, each
term being one year in duration.
ARTICLE VII

DUTIES OF THE VICE CHAIRMAN

The duties of the Vice Chairman shall be to preside at the Board of Directors meeting in the

absence of the Chairman and to perform such other duties and have such authority as may be fixed
by the Board of Directors.
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ARTICLE VIII :
DUTIES OF THE SECRETARY

The Secretary shall attend all meetings of the Board of Directors and shall keep records of the
meetings or cause the same to be done and have said records recorded as minutes of the Board, as
well as attend to the giving and serving of all notices. The Secretary shall have charge of all
records of the Corporation, In addition, the Secretary shall keep in safe custody the seal of the
Corporation and when so affixed the Secretary shall attest the same by signature. The Secretary
shall have the general dutics, power, and responsibilities of the Secretary of a Corporation.

ARTICLE 1X
DUTIES OF THE TREASURER

The Treasurer shall have responsibility for the safe keeping of funds and securities of the
Corporation, shall keep or cause to be kept full and accurate accounts of receipts and disbursements
and shall keep or cause to be kept all other accounting records of the Corporation. The Treasurer
shall also receive and deposit, or cause the same to be done, all funds of the Corporation coming
into his hands in such depository as may be so designated by the Board of Directors and withdraw
the same only on checks of the Corporation signed by himself, or others as authorized by the Board
of Directors.

ARTICLE X
PRESIDENT AND CHIEF EXECUTIVE OFFICER

SECTION 1.

The Board of Directors shall select and employ a competent and experienced President and CEO
who shall report to and be its direct representative in the management of the health care system.
This official shall be vested with the necessary authority and responsibility, in accordance with
board policies, goals and expressed directions, to; Conduct all financial and business affairs of
the Corporation; Maintain and improve quality in cooperation with the medical staffs of its
facilities; Act as spokesperson for the Corporation; and Exercise other responsibilities necessary
for effective operations.

SECTION 2.

The goals of the hospital are st forth in ARTICLE XX of these Bylaws. It shall be a major duty
of the President to extend the goals to terms of measurable objectives or specific end resulis
against which his performdnce can in part be evaluated by the Board of Directors on an annual
basis or more often if indicated.
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ARTICLE XI
THE EXECUTIVE COMMITTEE

SECTION 1.

The Executive Committee shall consist of the Chairman, Vice Chairman, Secretary, and
Treasurer of the Board of Directors, and the immediate Past Chairman of the Board of Directors.

SECTION 2.

The Execufive Committec shall have the power to transact all regular business of the
Corporation during the mterim between regular meetings of the Board of Directors, provided
that any action taken shall not conflict with the policies and expressed wishes of the Board. All
mafters of major importance shall be referred to the entire Board of Directors unless the urgency
of situation does not permit this delay.

SECTION 3.

The Executive Committee shall meet as necessary, but not less than annually, for the purposes
set forth in Section 4.1, The Chairman of the Board shall determine the date and time of

meetings.
SECTION 4.

The Executive Committee is also charged with the responsibility for evaluation of the
President/CEO and approval of executive compensation.. This committee shall establish a
mechanism fo quantitatively measure the President's performance of the responsibilities and
goals, Participation by and discussion with the President shall be observed in the evaluation
process. The Executive Committee will seek input from the entire Board on the
President/CEQ’s performance evaluation and will report its recommendations for compensation.

ARTICLE XII
THE CORPORATE AUDIT AND COMPLIANCE COMMITTEE

SECTION 1.
This Committee shall consist of five (5)to seven (7) members appointed by the Chairman of the

Board. The Committee Chairman shall also be appointed by the Chairman of the Board of
Directors. The President/CEO of the Corporation shall not serve as a member of this
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Committee, in order to ensure its objectivity.

SECTION 2,

The Corporate Audit and Compliance Committee shall be responsible for:

A. Recommending to the Board an external auditor for the Corporation and its entities and
approval of the Annual Audit to the Board of Directors.

B. Planning and reviewing the Annual Internal Audit Plan and the Annual Compliance Review
Plan as recommended by the Directors of Corporate Audit and Compliance Services.

C. Determining, through audit activities directed by the Directors of Corporate Audit and
Compliance Services, the adequacy of checks and controls throughout the Health System to
avoid improprietics,

D. Overseeing the Corporate Compliance Program for greater assurance that the Corporation
complies with all laws and regulations applicable to its business operation.

E. Reviewing external audit reports, internal audit repoits, and compliance review reports and
insuring that appropriate actions are taken,

F. Appraising the effectiveness of the entire audit and compliance function and recommmending
any necessary actions to be taken.

SECTION 3.

The Directors of Corporate Audit and Compliance Services shall repoit jointly to the President
and Chief Executive Officer and the Corporate Audit and Compliance Committee of the Board.
Reports of internal audits and compliance reviews will be provided to both parties.

SECTION 4.

This Committee shall meet at least quarterly, but more often if necessary, on a date and time
determined by the Chairman.
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ARTICLE XIIT
THE MEDICAL STAFFS

SECTION 1.

The Medical Staffs of Mountain States Health Alliance shall be responsible to the Board of
Directors for the professional care of patients in the Hospitals and for forming and maintaining
self-government. The Medical Staffs shall formulate their own sets of Bylaws and submit them
to the Board of Directors. They will become effective upon Board approval. The Medical Staff
Bylaws shall be consistent with hospital policy and any applicable legal requirement. Only a
member of a Medical Staff with admitting privileges may admit a patient to a Mountain States
Health Alliance hospital and may practice only within the scope of the privileges granted by the
Board of Directors. Each patient's general medical condition shall be the responsibility of a
qualified physician member of the Medical Staff of the hospital in which that patient is a patient.

SECTION 2.

Duties and responsibilities of the Medical Staffs consist of but are not limited to the following;:

A. No applicant shall be denied Medical Staff membership and/or clinical privileges on the
basis of sex, race, creed, color, or national origin, or any other criterion lacking professional
justification.

B. The Medical Staff Bylaws will be reviewed and updated annually and will be submitted to
the Board of Directors. Changes will become effective upon approval of the Board of
Directors.

C. The Medical Staffs will submit to the Board of Directors written reports and
recommendations for appointment and/or reappointment of all members who wish to serve
on the Medical Staffs of the various Mountain States Health Alliance hospitals. The written
reports shall contain privileges recommended and qualifying data to support the
recommendations of each appointment and reappointment.

D. Appointments to the Medical Staffs shall be no longer than two years. The first six months
of an initial appointment will be a provisional period. The applicant will be reviewed at the
end of this period for full acceptance, extended provisional status or denial of privileges.
The Board of Directors shall rely on the Medical Staffs’ recommendation for appointinent
or reappointment of each physician, dentist, or other health professional applicant based on
information concerning: the individual's current licensure; health status, professional
performance, judgment, clinical and/or technical skills as indicated in part by the results of
performance improvement activities; previously successful or currently pending challenges
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to any licensure or registration or the voluntary relinquishment of such licenswe or
registration; voluntary or involuntary limitation, reduction or loss of clinical privileges at
another hospital; and involvement in professional liability actions resulting in adverse
judgment or settlement,

E. In no case shall the Board of Directors take action on an appoiniment, refuse to renew an
appointment or cancel an appointment previously made without consultations with the
Credentials Committee and/or the Executive Committee of the Medical Staff of the
appropriate Mountain States Health Alliance hospital.

F. The Executive Committee of the Medical Stafts shall submit periodic reports on the quality
and appropriateness of patient care and the clinical performance of individuals with clinical
privileges. The Board of Directors will approve recommendations of the Medical Staff
Executive Committee for specific programs and procedures for reviewing, evaluating, and
maintaining the quality and appropriateness of patient care within the relevant hospital.

G. When a practitioner receives notice of a recommendation of the Executive Committee or
Credentials Committee that will adversely affect his/her appointment as a member of the
Medical Staff or his/her exercise of clinical privileges, he/she shall be entitled to a due
process hearing as may be allowed by the appropriate Medical Staff Bylaws. It is
understood that when the applicant signs the application for appointment to the respective
Medical Staffs, he/she agrees to:

(1) Abide by the Bylaws of the Board of Directors.

(2) Abide by the Bylaws, Rules and Regulations of the Medical Staff of the hospital at
which he/she is applying for privileges.

(3) Give to the relevant hospital immunity from liability as covered under the Medical
Staff Bylaws.

H. The Board of Directors or its designee, the President/CEQ, shall inform applicants of the
disposition of their application for Medical Staff membership and/or clinical privileges
within a reasonable period of time after their application has been subinitted.

I. A physician or dentist whose engagement by a Mountain States Health Alliance hospital
requires membership on the Medical Staff and whose duties are medico-adininistrative in
nature shall not have his/her medical staff privileges terminated without the same due
process provisions as are provided for any other member of the Medical Staffs, unless
otherwise stated by contract, or by the appropriate Medical Staff Bylaws,

J. The Medical Staff Bylaws shall include a mechanism for review of any adverse decision
when requested by the practitioner, unless otherwise set forth by the Medical Staff Bylaws.
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K.

The Board of Directors shall adopt a Hearing and Appeal Procedures Plan which has been
approved by the respective Medical Staffs and which is included in the Medical Staff
Bylaws,

When the Board of Directors does not concur with a particular Medical Staff’s
recommendation relative to clinical privileges, the practitioner shall be entitled to such due
process rights as may be provided by the appropriate Medical Staff Bylaws.

No physician or dentist shall be eligible for appointment or reappointment or continuation
as a member of any Medical Staff without satisfactory evidence of current professional
liability insurance coverage in an amount of not less than $1,000,000.00 through an
insurance company licensed or approved by the State of Tennessee. At all times the
relevant hospital shall have on file a certificate of insurance that is currently in force and it
shall be the physician's responsibility to keep the relevant hospital informed of any changes
in such certificate."

Each Medical Staff Executive Committee shall make recommendations on the following
areas to the Board of Directors, through their respective Community Boards, for its
approval:

(1) The structure of the respective Medical Staff;

(2) The mechanism used to review credentials and to delineate individual clinical
privileges;

(3) Individual Medical Staff membership;

(4) Specific clinical privileges for each eligible individual;

(5} The organization of the performance improvement activities of the respective Medical
Staff as well as the mechanism used to conduct, evaluate and revise such activities;

(6) The mechanism by which membership on the respective Medical Staff may be
terminated; and

(7) The mechanism for fair-hearing procedures.

ARTICLE XIV
PERFORMANCE IMPROVEMENT PROGRAM

SECTION 1. Authority and Responsibility - Board of Directors

A.

The Board of Directors has ultimate responsibility for quality patient care and authority
for maintaining a Performance Improvement and Risk Management program., The
Board may delegate this responsibility to the President/CEO and the Comumunity
Boards, together with the authority for action under limitations described in this
Article.
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The Board of Directors requires the medical staffs and staffs of the various
departments/services of the hospitals to implement and report on the activities and
mechanisms for monitoring and evaluating the quality of patient care, for identifying
and resolving problems, and for identifying opportunities to improve patient care.

The Board of Directors, through the President/CEQO, shall fully support performance
improvement activities and mechanisms, The Board through the President/CEQ shall
also provide for adequate resources and support systems for the performance
improvement functions related to patient care and safety.

The Board of Directors shall assess the effectiveness of the performance improvement
program on an annual basis and shall re-endorse or revise the program as necessary. A
record of this assessment shall be maintained and communicated to the President/CEO,
and the Community Boards.

The Board of Directors shall support and be committed to the Corporate Compliance
Program implemented by this Corporation, and shall utilize their best efforts to ensure
compliance within the Corporation and shall acknowledge their responsibility, as the
body, for ensuring development and maintenance of the Corporate Compliance
Program, through the President/CEO, Corporate Compliance Officer and the
Corporation's administrative staff,

SECTION 2. Functions - The Medical Staff

A.

The Medical Staffs of the various hospitals, through their officers, departments,
committees and individual inembers shall make a commitment to actively participate in
the performance improvement program by developing indicators to be used for
screening, evaluating and utilizing critical clinical judgement concerning identified
problems or opportunities to improve care. Findings shall be reported to the Board
through appropriate channels. Priority shall be given to those aspects of care which are
high-volume, high-risk or problem-prone.

Department Chairmen are responsible for assuring the implementation of a planned and
systematic process for monitoring and evaluating the quality and appropriateness of the
care and treatment of patients served by the departments and the clinical performance
of all individuals with clitical privileges in those departments. When important
problems in patient care and clinical performance or opportunities to tmprove care are
identified, action shall be taken and the effectiveness of the action taken evaluated.

The Chairmen of the respective Medical Staffs shall facilitate and coordinate medical
staff involvement in the performance improvement program and shall serve as advisor

MSHA0104




Bylaws — Mountain States Health Alliance

Page 16

to the respective Community Board on performance improvement matters.

The respective Community Boards may delegate oversight of the hospital-wide
performance improvement program as it pertains to the Medical Staff to the Executive
Committee of the Medical Staff.

SECTION 3. Functions - Administration

A.  The President/CEOQ is responsible for implementation of the performance
improvement program as it concerns non- physician professionals and technical
staffs and patient care units, This official shall actively support the performance
improvement program by the provision of adequate resources.

B. The President/CEQ may delegate responsibility for assessing individual patient care
related functions to the appropriate hospital depariment and service directors.

C. The President/CEO shall delegate appropriate authority and responsibility to those
responsible for hospital-wide performance improvement functions.

D. The President/CEO, through the Administrative Staff, shall provide support for the
establishment and maintenance of an operational linkage between the risk management
functions related to the clinical aspects of patient care and safety and the performance
improvement functions.

E. The President/CEQ shall assure himself that existing information from risk
management activities that may be useful in identifying clinical problems and/or
opportunities to improve the quality of patient care is accessible to the performance
improvement functions.

ARTICLE XV
AUXILIARY ORGANIZATIONS
SECTION 1.

Approval of the Board of Directors is required prior to any auxiliary organization performing
services for or within the Mountain States Health Alliance. Such proposals shall state the
purpose, function, restrictive activities, organizational structure and any other condition as may
be imposed by the Board and/or the President/CEO of the Corporation, or his/her designee. A
major criteria in the approval of an auxiliary shall be the extent of its service and the potential
effectiveness in serving the general welfare of patients and their families.
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SECTION 2.

No individual shall be permitted to perforim volunteer services for or within the Health System
without being a member of a Board approved auxiliary.

SECTION 3.

Bylaws of an approved alixiliary shall be approved by the Board of Directors and reviewed
annually. At least annually, the Auxiliary shall report to the Board regarding volunteer activities.

ARTICLE XVI
AMENDING THE BYLAWS

These Bylaws may be altered, amended, or changed, or new, or additional Bylaws adopted by the
affirmative vote of two-thirds (2/3) of the members of the Board of Directors present at any regular
meeting at which a quorum is present or at any special meeting called for that purpose at which a
quorum is present. As required by statute, the Bylaws may also be amended by the Corporation
Membership at a regular or special meeting upon approval of two-thirds (2/3) of the votes cast, a
quorumn being present, or by a majority of the membership. In this event the amended Bylaws
would be binding upon the Board of Directors. A review of the Bylaws shall be conducted
annually to insure they are cwrent and meet all accreditation standards and other requirements,
This review shall be recorded in the minutes of the Board of Directors meeting.

Date of last review and revision by Board of Directors:

Febryary 8, 2002, (\)
xﬁﬁe}wa@ Bl A Vo s—-

Thomas J. Burlesom® Hennis Vonderfecht
Chairman President and Chiefl

Executive Officer
Dated: February 8, 2002

Mshacompletebylaws
February 8, 2002.

FHA\BYLAWS\WMSHAcompletebylaws2-8cln.doc
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BYLAWS
MOUNTAIN STATES HEALTH ALLIANCE

JOHNSON CITY, TENNESSEE

This is a nonprofit Corporation duly and properly incorporated by charter dated the 29th day of
March, 1945 and recorded in the Office of the Secretary of State of the State of Tennessee in
Miscellaneous Book A 2 on the 12th day of April, 1945, and amended as to name on the 22nd day
of March, 1983, as recorded in the Office of the Secretary of State of the State of Tennessee on
April 6, 1983, Further amendment as to name was recordeekm%h&@fﬁe&eﬂhe-Seete’fafybef—St&te—

of the State of Tennessee on January 7, 1999.

ARTICLE I
PRINCIPAL OFFICE OF THE CORPORATION

The Principal Office of the C01p0rat10n shall be at 400 State of Franklin Road, Iohnson City,
Tennessee.

ARTICLE IT
MEMBERSHIP OF THE CORPORATION

SECTION 1.

Membership in the Corporation shall consist of persons, firms or corporations subscribing
to the capital fund of the Mountain States Health Alliance, or those who contribute through
gift or otherwise the sum of not less than one hundred dollars ($100.00), and who maintain
their membership through any annual or periodic fee the Corporation may approve.
Provided, however, except for those presently holding membership in the Corporation, that
no person, firm or corporation employed by or having any interest in any hospital or health -
care institution competing with Mountain States Health Alliance, shall be eligible for
memnbership. Provided further that the Board of Directors shall have the right to refuse to
grant membership in the Corporation for any other reason suitable to them, coupled with the
right to refuse to accept any subscription or gift made or tendered upon condition that the
subscribers or givers shall become members of the corporation.

SECTION 2.

Vo-ting rights of the membership shall be limited to persons named on the certificate for
individual membership and those named by letter of designation from the institutional/
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business membership. Each individual or institution/ business will be entitled to one
membership ceitificate and one vote, either in person or by proxy..

SECTION 3.

The membership shall meet at least annually to elect new Board Members and to receive
reports on the operation and financial status of the Corporation. Under the provisions of the
Charter of the Mountain States Health Alliance, the Board of Directors shall be charged
with the responsibility of carrying out all of the functions of the Corporation permitted by
tlie Charter.

ARTICLE III
MEETINGS OF THE MEMBERSHIP

SECTION 1.

The annual meeting of the membership shall be held on the third Tuesday of June, at an hour and
place determined by the Chairman, Board of Directors. Special meetings of the
“membership may be called by the Board of Directors, or by the Chairman, upon reasonable
notice, but not less than fifteen days (15) prior to the meeting. A special meeting may also
be requested if ten percent (10%) of the meinbership so desires, by signed petition, to
consider any matter that must be approved by the membership. Any such request shall
specify the agenda to be discussed and the reasons therefore. Notices pertaining to the
annual or special meetings shall be given by advertisement in a newspaper published in
Johnson City or Washington County, Tennessee or by personal notice mailed to the
members, one month preceding the annual meeting and at least fifteen days prior to special
meetings.

SECTION 2.
At any meeting of this membership, annual or special, ten (10} percent of the membership

or not less than seventy five (75) in person, whichever is smaller, shall constitute a quorum
for the transaction of business.
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ARTICLEIV
BOARD OF DIRECTORS

SECTION 1.

The management of all affairs of the Corporation shall be vested in a Board of Directors
consisting of not less than nine (9) and not more than fourteen (14) persons, including the
President/CEQ, designated and elected as follows:

A, To be eligible to serve on the Board of Directors of Mountain States Health Alliance

individuals must

1. Possess one or more of the competencies established from time to time by the
Board,

2, Be a Member of the Corporation or the designated representative of a
institution/business membership; and

3. Be elected by the Membership at an annual meeting of the Corporation, except as

provided in SECTION 4 of this ARTICLE.

B. In addition to the individuals referenced above, the President/Chief Executive
Officer of the. Corporation shall serve as an Ex-Officio member of the Board, with
full privileges of a member of the Board, including the right to vote. The
President/Chief Bxecutive Officer shall retain this position on the Board for so long
as he/she holds the position of President/Chief Executive Officer

Additionally, the Board composition shali consist of twentypercent (20%) to twenty-five percent
(25%) physician membership.

SECTION 2.

Except for the Ex-Officio Member, Directors shall be elected for a term of three (3) years and
shall hold office until their successors are elected. One third of the Directors, except the
Ex-Officio Member, shall be elected each year for a three year term so that said terms are
staggered. Any person who has served three consecutive terms (a partial term shall not be
considered as a full term for the purpose of this SECTION) shall not be eligible to serve as a
Director for a period of one year following the termination of his/her third successive term as a
Director. A Director who serves as Chairman during the last year of his third consecutive term
may remain as a Director for one additional year and then shall not be eligible to serve as a
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Director for a period of one year following the termination of his/her third successive term plus
one year as past Chairman. At those times when the past Chairman remains on the Board, as
herein provided for, the Board shall consist of not more than fifteen (15) persons, Newly elected
Board Members shall take office at the first meeting of the Board following the annual meeting
of the membership. Any directors elected to a term after January 1, 2000, shall be eligible to
serve as fully as permitted hercunder, regardless of whether they have previously served a
term(s) as a Director.

SECTION 3.

Directors, other than the Ex-Officio dnector shall be elected by the membe1sh1p at its annual
meeting by the procedures described below: :

A. Nominating Committec comprised of no less than three (3) and no more than six (6) individuals
shall be recommended to the Board by the Chairman of the Board. In recommending such
individuals, the Chairman should attempt to select persons who are familiar with: the
strategic directions of Mountain States Health Alliance; the communities throughout the
region Mountain States Health Alliance serves; the healthcare environment in general; as
well as the competencies which are needed on the Board. Upon receipt of the
recommendations from the Chairman, the Board shall approve or disapprove each of the
individuals recommended by the Chairman, The President/CEO of Mountain States Health
Alliance shall serve as an ex-officio, non-voting member of this Committee. Upon
approval of the Nominating Committee by the Board the Chairman of the Board shall
appoint one (1) of these members as Chairperson of this committee. The appointed
Chairperson of this committee, along with all members of the Nomimating Committee, shall
be made known to the membership.

The Nominating Committee shall nominate a slate of candidates from the membership,
with one (1) candidate for each vacaitcy to be filled. Prior to ballots being disfributed, the
Nominating Committee shall present the slate of nominations to the Board of Directors, for
approval of each nominee by majority vote of the Directors. Ballots, provided by the
Nominating Committee, shall then be sent to each voting membership not less than ten (10)
days prior to the annual meeting of the membership. Ballots shall contain the names of the
persons nominated and said ballots shall have blank lines under the names of those being
nommated to cnable the voting membership the opportunity to write in the names of other

persons for whom they desire to vote for as Director. The nominees (including write-ins)
receiving the greatest number of votes shall be elected to the respective vacancies to be
filled.

B. Enclosed along with the ballots prepared by the Nominating Committee, there shall be a
return envelope addressed to the Director of Corporate Audit for Mountain States Health
Alliance, The ballot shall be either mailed or retwrned in the enclosed envelope so that it
reaches the date of the annual meeting of the membership or the envelope may be brought
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by the voting member to said annual meeting and deposited by the voter in the ballot box.

. In order for the ballot to be considered eligible for tally, the name of the member voting

shall appear on the back of the envelope containing the member's ballot. All ballots
received prior to 5:00 p.m. on-the day of the annual meeting shall be placed in the ballot
box which will be locked and kept in the sole possession of the Director of Corporate Audit,

After 5:00 p.m. on the date of the annual meeting, and before the start of the meeting, all
ballots mailed to the Director of Corporate Audit, shall be tallied by him/her with such
additional assistance as may be required. Results of the balloting will not be revealed until
after ballots brought to the annual meeting have been tallied and .added to the previous
totals. A certification, signed by the Director of Corporate Audit shall be given to the
Chairman, Board of Directors, during the annual meeting, and said certification shall attest
to the accuracy of the ballot count and the number of votes each nominee received.

SECTION 4.

Vacancies occurring on the Board of Directors by resignation, death or otherwise shall be
filled as follows: The Nominating Committee shall submit the name of one individual for
each vacancy for consideration and vote by the Board of Directors. Any such vote shall be
by majority vote of the remaining Directors at any regularly called or specially called
meeting of said Directors. This process shall continue until the vacancy or vacancies have
been filled. Any Director thus elected to fill any vacancy shall hold office for the
unexplored term of his/her predecessor. )

SECTION 5.

A quorum at all meetings of the Board of Directors shall consist of a majority of the whole
Board. Ifthere is less than a quorum at any meeting, the meeting may be adjourned and held on
a subsequent date without the usual notice provided a quorum is present at such deferred
meeting,

SECTION 6.

Committees of the Board of Directors shall be standing and, when so indicated, special committees
maybe appointed.

A.

Standing committees shall be an Execufive Committee; a Nominating Committee and a
Corporate Audit and Compliance Committee. Special committees may be appointed by the
Chairman of the Board for specific assignments and for a specified duration.

All Committees of the Board of Directors, except the Executive Committee, shall be
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appointed by the Chairman within two (2) weeks after he/she is elected. However, these
appointments shall be subject to confirmation or rejection by the Board of Directors at its
first meeting following the Chairman's designation of Committee Membership.

C. A quorum at any committee meeting shall consist of a majority of the entire membership of
the committee.

D. Standing committees shall have the power to act only as stated in these Bylaws or as
conferred by the Board of Directors. Special committees shall perform only those duties as
may be assigned by the Chairman or the Board of Directors. All committees shall have a
chaitman, who must be a member of the committee, and a secretary who need not be a
member of the committee. '

SECTION 7.

Directors shall not be paid a salary for their services. They may, however, be paid for actual
expenses mcurred when on authorized business of the Corporation,

SECTION 8.

Meetings of the Board of Directors shall be held not less than quarterly and on a day and specific
time voted on by the Board of Directors. These meetings shall be held in the offices of the
Corporation or at such other places as the Directors may, from time to time, designate. Special
meetings of the Board may be called at any time by the Chairman or the Secretary or by

one-third of the Directors, upon five (5) days personal or written notice being given to each -

Director.

SECTION 9.
Tt is expected that all Directors attend every meeting of the Board and every meeting of a Board
committee of which he or she is a member. Absences may be excused for such reasons as
illness, unavoidable absence from the city or unavoidable conflict for personal or business
reasons. An excused absence will be recorded as such in the minutes of the meeting. It shall be
the responsibility of each Board member to notify the Secretary of the Board in advance if he or
she cannot attend a meeting and the reason(s) therefore. Secretaries of Board Committees shall
likewise be notified .in advance if a member cannot attend a meeting. Absences at Board and
Committee Meetings shall be reviewed quarterly by the Chairman to determine whether
absences, for whatever reason(s), warrants continuation on the Board. A Director who is absent
from three consecutive Board meetings, or more than twenty five percent (25%) of the Board
meetings in a calendar year, shall be removed from the Board, unless the Board determines, at its
next meeting, in its discretion, that there are exfenuating reasons for any such excessive
absences. If it is determined that a Director shall be removed from the Board due to excessive
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absences, the Director shall be so notified by the Secretary of the Board.

SECTION 10.

Paid employees of the Mountain States Health Alliance may not be elected to the Board of
Directors, but, as set forth in Section 1B. above, the President/CEO may serve as a voling, Ex
Officio member of the Board of Directors.

SECTION 11.

Mountain States Health Alliance shall indemnify any individual made a party to a civil or
criminal proceeding because the individual is or was a Director or Officer of Mountain States
Health Alliance, against any liabilities and expenses incurred in the proceeding as allowed by
T.C.A. Section 48-58-502 and T.C.A. Section 48-58-507. This indemnification may include
Mountain States Health Alliance, advancing reasonable expenses incuired by a Director or
Officer who is a party to such a proceeding as allowed by T.C.A. Section 48-58-504.

SECTION 12.

All members of the Board of Directors, Board Committees, Officers of this Corporation, and
Key Management Personnel of this Corporation shall comply with the organization’s “Conflict
of Interest Policy”, including the annual completion and submission of the “Acknowledgment
Form” and “Disclosure Statement” that are a part of this Policy. In addition, all members of the
Board of Directors shall complete and submit annually the “Board Members Confidentiality
Agreement".

As used in the Policy and these Bylaws, the term “Conflict of Interest” is defined as being
applicable as follows:

"Conflicting Interest” shall mean service as a member, sharcholder, trustee, owner, partner,

director, officer, or employee of any organization or governmental entity that either:

(i) competes with this Corporation or any Affiliate, or

(ii) is involved or is likely to become involved in any litigation or adversarial proceeding with
this Corporation or any Affiliate or

(iii) is seeking or soliciting funds or other substant1a1 benefits from this Corporation.

"Financial Interest” shall mean any arrangement or transaction pursuant to which an Interested

Person has, directly or indirectly, through business, investment or family, €ither:

(i) apresent or potential ownership, investment interest or compensation arrangement in any
entity with which this Corporation or any Affiliate has or may have a transaction or
arrangement; or '
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(ii) a compensation arrangement with this Corporation or any entity or individual with which
this Corporation or any Affiliate has or may have a transaction or arrangement.

ARTICLE V
OFFICERS OF THE BOARD

The officers of the Corporation shall be a Chairman, a Vice Chairman, a Secretary, and a Treasurer.
The Board of Directors shall elect these officers at the organizational meeting of the Board
following the annual meeting of the membership of the Corporation. Officers shall take office on
the first day of the month following their election and shall hold office for one year from and after
their clection or until their successors shall be elected and assume their duties.

ARTICLE VI
DUTIES OF THE CHAIRMAN OF THE BOARD

It shall be the duty of the Chairman to preside at all meetings of the Board of Directors; to sign all
membership certificates; to execute all contracts that require the Chairman's signature in the name
of the Corporation; and to perform all other duties usually associated with the office of Chairman of
a Corporation. In addition, it is required that the Board of Directors evaluate its own performance.
The leadership for this review of performance rests with the Chairman, A formalized mechanism
shall be adopted to conduct a performance evaluation, including but not limited to attendance,
participation, accomplishment of hospital goals, involvement in programs of continuing education
in fields of health and management, and performance improvement mechanisms. Evaluations shall
be documented, reviewed periodically with an objective of correcting weaknesses, and filed with
official records of the Board. A Chairman may serve a maximum of two terms as Chairman, each
term being one year in duratlon : :

ARTICLE vl ' _

DUTIES OF THE VICE CHAIRMAN

The duties of the Vice Chairman shall be to preside at the Board of Directors meeting in the

absence of the Chairman and to perform such other duties and have such authority as may be fixed
by the Board of Directors. :
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ARTICLE VIII _ '
DUTIES OF THE SECRETARY

The Secretary shall attend all meetings of the Board of Directors and shall keep records of the
meetings or cause the same to be done and have said records recorded as minutes of the Board, as
well as attend to the giving and serving of all notices. The Secretary shall have charge of all
records of the Corporation. In addition, the Secretary shall keep in safe custody the seal of the
Corporation and when so affixed the Secretary shall attest the same by signature. The Secretary
shall have the general duties, power, and responsibilities of the Secretary of a Corporation.

ARTICLE IX
DUTIES OF THE TREASURER

The Treasurer shall have responsibility for the safe keeping of funds and securitics of the
Corporation, shall keep or cause to be kept full and accurate accounts of receipts and disbursements
and shall keep or cause to be kept all other accounting records of the Corporation. The Treasurer
shall also receive and deposit, or cause the same to be done, all fands of the Corporation coming
into his hands in such depository as may be so designated by the Board of Directors and withdraw
the same only on checks of the Corporation signed by himself, or others as authorized by the Board
of Directors.

ARTICLE X
PRESIDENT AND CHIEF EXECUTIVE OFFICER

SECTION 1.

- The Board of Directors shall select and employ a competent and experienced President and CEO
who shall report to and be its direct representative in the management of the health care system.
This official shall be vested with the necessary authority and responsibility, in accordance with
board policies, goals and expressed directions, to: Conduct all financial and business affairs of
the Corporation; Maintain and improve quality in cooperation with the medical staffs of its
facilities; Act as spokesperson for the Corporation; and Exercise other responsibilities necessary
for effective operations.

SECTION 2.

The goals of the hospital are set forth m ARTICTLE XX of these Bylaws. It shall be a major duty
of the President to extend the goals to terms of measurable objectives or specific end results
against which his performance can in part be evaluated by the Board of Directors on an annual
basis or more often if indicated.
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ARTICLE XI
THE EXECUTIVE COMMITTEE

SECTiON 1.

The Executive Committee shall consist of the Chairman, Vice Chairman, Secretary, and
Treasurer of the Board of Directors, and the immediate Past Chairman of the Board of Directors.

SECTION 2. (

The Executive Committee shall have thé power to transact all regular business of the
Corporation during the interim between regular meetings of the Board of Directors, provided
that any action taken shall not conflict with the policies and expressed wishes of the Board. All
matters of major importance shall be referred to the entire Board of Directors unless the urgency
of situation does not permit this delay.

SECTION 3.

The Bxecutive Committee shall meet as necessary, but not less than annually, for the purposes
set forth in Section 4.1. The Chairman of the Board shall- determine the date and time of
meetings.

SECTION 4.

The Executive Committee is also charged with the responsibility for evaluation of the
President/CEQ and approval of executive compensation.. This committee shall establish a
mechanism to quantitatively measure the President's performance of the responsibihties and
goals. Participation by and discussion with the President shall be observed in the evaluation
process. The Executive Committee will seek input from the entire Board on the
President/CEQ’s performance evaluation and will report its recommendations for compensation.

ARTICLEXII .
THE CORPORATE AUDIT AND COMPLIANCE COMMITTEE
SECTION 1.
This Committee shall consist of five (5)to seven (7) members appointed by the Chairman of the

Roard, The Committee Chairman shall also be appointed by the Chairman of the Board of
Directors. The President/CEQ of the Corporation shall not serve as a member of this
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Corﬁmittee, in order to ensure its objectivity.

SECTION 2.

The Corporate Audit and Compliance Committee shall be responsible for:

A. Recommending to the Board an external auditor for the Corporation and its entities and
approval of the Annual Audit to the Board of Directors.

B. Planning and reviewing the Annual Internal Audit Plan and the Annual Compliance Review
Plan as recommended by the Directors of Corporate Audit and Compliance Services.

C. Determining, through audit activities directed by the Directors of Corporate Audit and
Compliance Services, the adequacy of checks and controls throughout the Health System to
avoid improprieties. -

D. Overseeing the Corporate Compliaﬁce Program for greater assurance that the Corporation
complies with all laws and regulations applicable to its- busmess operation.

E. Reviewing external audit reports, internal audit reports, and compliance review reports and
insuring that appropriate actions are taken.

F. Appraising the effectiveness of the entire audit and compliance function and recommending
any necessary actions to be taken.

SECTION 3.

The Directors of Corporate Audit and Compliance Services shall report jointly to the President
and Chief Executive Officer and the Corporate Audit and Compliance Committee of the Board.
Reports of internal audits and compliance reviews will be provided to both parties.

SECTION 4,

This Committec shall meet at least quarterly, but more often if necessary, on a date and time
determined by the Chairman.
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ARTICLE XIII -
THE MEDICAL STAFFS

SECTION 1.

The Medical Staffs of Mountain States Health Alliance shall be responsible to the Board of
Directors for the professional care of patients in the Hospitals and for forming and maintaining
self-government. The Medical Staffs shall formulate their own sets of Bylaws and submit them
to the Board of Directors. They will become effective upon Board approval. The Medical Staff
Bylaws shall be consistent with hospital policy and any applicable legal requirement. Only a
member of a Medical Staff with admifting privileges may admit a patient to a Mountain States
Health Alliance hospital and may practice only within the scope of the privileges granted by the
Board of Directors. Each patient's general medical condition shall be the responsibility of a
qualified physician member of the Medical Staff of the hospital in which that patient is a patient.

SECTION 2.
Duties and fesponsibilities of the Medical Staffs consist of but are not limited to the following:

A. No applicant shall be denied Medical Staff membership and/or clinical privileges on the
basis of sex, race, creed, color, or national origin, or any other criterion lacking professional
justification.

B. The Medical Staff Bylaws will be reviewed and updated annually and will be submitted to
the Board of Directors. Changes will become effective upon approval of the Board of
Directors. '

C. The Medical Staffs will submit to the Board of Directors written reports and
recommendations for appointment and/or reappointment of all members who wish to serve
on the Medical Staffs of the various Mountain States Health Alliance hospitals. The written
reports shall contain privileges recommended and qualifying data to support the
recommendations of each appointment and reappomtment.

D. Appointments to the Medical Staffs shall be no longer than two years. The first six months
of an initial appointment will be a provisional period. The applicant will be reviewed at the
end of this period for full acceptance, extended provisional status or denial of privileges.
The Board of Directors shall rely on the Medical Staffs’ recommendation for appoimtment
or reappointment of each physician, dentist, or other health professional applicant based on
information concerming: the individual's current licensure; health status, professional
performance, judgment, clinical and/or technical skills as indicated in part by the results of
performance improvement activities; previously successful or currently pending challenges
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to any licensure or registration or the voluntary relinquishment of such licensure or
registration; voluntary or involuntary limitation, reduction or loss of clinical privileges at
another hospital; and involvement in professional liability actions resulting in adverse
judgment or settlement.

E. In no case shall the Board of Directors take action on an appointment, refuse to renew an
appointment or cancel an appointment previously made without consultations with the
Credentials Committee and/or the Executive Committee of the Medical Staff of the
appropriate Mountain States Health Alliance hospital.

F. The Executive Committee of the Medical Staffs shall submit periodic reports on the quality
and appropriaténess of patient care and the clinical performance of individuals with clinical
privileges. The Board of Directors will approve recommendations of the Medical Staff
Executive Committee for specific programs and procedures for reviewing, evaluating, and
maintaining the quality and appropriateness of patient care within the relevant hospital.

(G. When a practitioner receives notice of a recommendation of the Executive Committee or
Credentials Committee that will adversely affect his’her appointment as a member of the
Medical Staff or his/her exercise of clinical privileges, he/she shall be entitled to a due
process hearing as may be allowed by the appropriate Medical Staff Bylaws. It is
understood that when the applicant signs the application for appointment to the respective
Medical Staffs, he/she agrees to: :

(1) Abide by the Bylaws of the Board of Directors. ‘

(2) Abide by the Bylaws, Rules and Regulations of the Medical Staff of the hospital at
which he/she is applying for privileges.

(3) Give to the relevant hospital immunity from hability as covered under the Medical
Staff Bylaws. )

H. The Board of Directors or its designee, the President/CEQO, shall inform applicants of the
disposition of their application for Medical Staff membership and/or clinical privileges
within a reasonable period of tine after their application has been submitted.

I. A physician or dentist whose engagement by a Mountain States Health Alliance hospital
requires menibership on the Medical Staff and whose duties are medico-administrative in
nature shall not have his’her medical staff privileges terminated without the same due
process provisions as are provided for any other member of the Medical Staffs, unless
otherwise stated by contract, or by the appropriate Medical Staff Bylaws.

J. The Medical Staff Bylaws shall include a mechanism for review of any adverse decision
when requested by the practitioner, unless otherwise set forth by the Medical Staff Bylaws.
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K. The Board of Directors shall adopt a Hearing and Appeal Procedures Plan which has been

approved by the respective Medical Staffs and which is included in the Medical Staff
Bylaws.

When the Board of Directors does not concur with a particular Medical Staffs
recommendation relative to clinical privileges, the practitioner shall be entitled to such due
process rights as may be provided by the appropriate Medical Staff Bylaws.

No physician or dentist shall be eligible for appointment or reappomtment or continuation
as a member of any Medical Staff without satisfactory evidence of current professional
liability insurance coverage in an amount of not less than $1,000,000.00 through an
insurance company licensed or approved by the State of Tennessee. At all times the
relevant hospital shall have on file a certificate of insurance that is currently in force and 1t
shall be the physician's responsibility to keep the relevant hospital informed of any changes
in such certificate.”

Each Medical Staff Executive Committee shall make recommendations on the following
areas to the Board of Directors, through their respective Community Boards, for its
approval:

(1) The structure of the respective Medical Staff;

(2) The mechanism used to review credentials and to delineate individual clinical
privileges;

(3) Individual Medical Staff membership;

(4) Specific clinical privileges for each eligible individual,

(5) The organization of the performance improvement activities of the respective Medical
Staff as well as the mechanism used to conduct, evaluate and revise such activities;

(6) The mechanism by which membership on the respective Medical Staff may be

 terminated; and
(7) The mechanism for fair-hearing procedures.

ARTICLE X1V
PERFORMANCE IMPROVEMENT PROGRAM

SECTION 1. Authority and Responsibility - Board of Directors

A.

The Board of Directors has ultimate responsibility for quality patient care and authority
for maintaining a Performance Improvement and Risk Management program., The
Board may delegate this responsibility to the President/CEO and the Community
Boards, together with the authority for action under limitations described in this
Article.
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The Board of Directors requires the medical staffs and staffs of the various
departments/services of the hospitals to implement and report on the activities and
mechanisms for monitoring and evaluating the quality of patient care, for identifying
and resolving problems, and for identifying opportunities to improve patient care.

The Board of Directors, through the President/CEQ, shall fully support performance
improvement activities and mechanisms. The Board through the President/CEQO shall
also provide for adequate resources and support systems for the performance
improvement functions related to patient care and safety.

The Board of Directors shall assess the effectiveness of the performance improvement
program on an annual basis and shall re-endorse or revise the program as necessary. A
record of this assessment shall be maintained and communicated to the President/CEQO,

and the Community Boards.

The Board of Directors shall support and be committed to the Corporate Compliance
Program implemented by this Corporation, and shall utilize their best efforts to ensure
compliance within the Corporation and shall acknowledge their responsibility, as the
body, for ensuring development and maintenance of the Corporate Compliance
Program, through the President/CEO, Corporate Compliance Officer and the
Corporation's administrative staff.

SECTION 2. Functions - The Medical Staff

A.

The Medical Staffs of the various hospitals, through their officers, departments,
committees and individual members shall make a commitment to actively participate in
the performance improvement program by developing indicators to be used for
screening, evaluating and utilizing -critical clinical judgement concerning identified
problems or opportunities to improve care. Findings shall be reported to the Board
through appropriate channels. Priority shall be given to those aspects of care which are
high-volume, high-risk or problen-prone.

Department Chairmen are responsible for assuring the implementation of a planned and
systematic process for monitoring and evaluating the quality and appropriateness of the
care and treatment of patients served by the departments and the clinical performance
of all mdividuals with clinical privileges in those departments. When important
problems in patient care and clinical performance or opportunities to improve care are
identified, action shall be taken and the effectiveness of the action taken evaluated.

The Chairmen of the respective Medical Staffs shall facilitate and coordinate medical
staff mvolvement in the performance improvement program and shall serve as advisor
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to the respective Community Board on performance improvement matters.

D, The respective Community Boﬁrds may delegate oversight of the  hospital-wide
performance improvement program as it pertains to the Medical Staff to the Executive
Committee of the Medical Staff.

SECTION 3. Fqnctions - Administration

A.  The President/CEO is responsible for implementation of the performance
improvement program as it concerns non- physician professionals and technical
staffs and patient care units. This official shall actively support the pe1 formance
improvement program by the provision of adequate resources.

B. The President/CEO may delegate responsibility for assessing individual patient care
related functions to the appropriate hospital department and service directors.

C. The President/CEO shall delegate appropriate authority and responsibility to those
responsible for hospital-wide performance improvement functions.

D. The President/CEO, through the Administrative Staff, shall provide support for the
establishment and maintenance of an operational linkage between the risk management
functions related to the clinical aspects of patient care and safety and the performance
improvement functions.

E. The President/CEO shall assure himself that existing information from risk
management activities that may be useful in identifying clinical problems and/or
opportunities to improve the quality of patient care is accesmble to the performance
1mp10vement functions. ‘

ARTICLE XV
AUXILIARY ORGANIZATIONS

SECTION 1.

Approval of the Board of Directors is required prior to any auxiliary organization performing
services for or within the Mountain States Health Alliance. Such proposals shall state the
purpose, function, restrictive activities, organizational structure and any other condition as may
be imposed by the Board and/or the President/CEQ of the Corporation, or his/her designee. A
major criteria in the approval of an auxiliary shall be the extent of its service and the potential
effectiveness in serving the general welfare of patients and their families.
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SECTION 2.

No individual shall be permitted to perform volunteer services for or within the Health System
without being a member of a Board approved auxiliary.

SECTION 3.

Bylaws of an approved auxiliary shall be approved by the Board of Directors and reviewed
annually. At least annually, the Auxiliary shall report to the Board regarding volunteer activities.

ARTICLE XVI
AMENDING THE BYLAWS

These Bylaws may be altered, amended, or changed, or new, or additional Bylaws adopted by the
affirmative vote of two-thirds (2/3) of the members of the Board of Directors present at any regular
meeting at which a quorum is present or at any special meeting called for that purpose at which a
quorum is present. As required by statute, the Bylaws may also be amended by the Corporation
Membership at a regular or special meeting upon approval of two-thirds (2/3) of the votes cast, a
quorum being present, or by a majority of the membership. In this event the amended Bylaws
would be binding upon the Board of Directors. A review of the Bylaws shall be conducted
annually to imsure they are current and meet all accreditation standards and other requirements.
This review shall be recorded in the minutes of the Board of Directors meeting.

Date of last review and reapproval by Board of Directors:

Decemnber 6, 2002,

Clem Wilkes, Jr. 4 Dennis Vonderfgcht
Chairman President and Chief
Executive Officer
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BYLAWS
MOUNTAIN STATES HEALTH ALLIANCE

JOHNSON CITY, TENNESSEE

This is a nonprofit Corporation duly and properly incorporated by charter dated the 29th day of

March, 1945 and recorded in the Office of the Secretary of State of the State of Tennessee in

Miscellaneous Book A 2 on the 12th day of April, 1945, and ameuded as to name on the 22nd day

of March, 1983, as recorded in the Office of the Secretary of State of the State of Tennessee on

April 6, 1983. Further amendment as to name was recorded in the Office of the Secretary of State -
of the State of Tennessee on January 7, 1999.

ARTICLE I
PRINCIPAL OFFICE OF THE CORPORATION

The Principal Office of the Corporation shall be at 400 State of Franklin Road, Johnson City,
Tennessee. '

ARTICLE IT
MEMBERSHIP OF THE CORPORATION

SECTION 1.

Membership in the Corporation shall consist of persons, firms or corporations subscribing
to the capital fund of the Mountain States Health Alliance, or those who contribute through
gift or otherwise the sum of not less than one hundred dollars ($100.00), and who maintain
their membership through any annual or periodic fee the Corporation may approve.
Provided, however, except for those presently. holding inembership in the Corporation, that
no person, firm or corporation employed by or having any interest in any hospital or health
care institution competing with Mountain States Health Alliance, shall be eligible for
membership. Provided further that the Board of Directors shall have the right to refuse to
grant membership in the Corporation for any other reason suitable to them, coupled with the
right to refise to accept any subscription or gift made or tendered upon condition that the
- subscribers or givers shall become members of the corporation.

SECTION 2,

Voting rights of the membership shall be limited to persons named on the certificate for
individual membership and those named by letter of designation from the institutional/
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business membership. Each individual or institution/ business will be entitled to one
membership cerfificate and one vote, either in person or by proxy.

SECTION 3.

The membership shall meet at least annually to elect new Board Members and to receive
reports on the operation and financial status of the Corporation. Under the provisions of the
Charter of the Mountain States Health Alliance, the Board of Directors shall be charged
with the responsibility of carrying out all of the functions of the Corporation permitted by
the Charter.

ARTICLE III
MEETINGS OF THE MEMBERSHIP

SECTION 1.

The annual meeting of the membership shall be held on the third Tuesday of June, at an
hour and place determined by the Chairman, Board of Directors. Special meetings of the
membership may be called by the Board of Directors, or by the Chairman, upon reasonable
notice, but not less than fifteen days (15) prior to the meeting. A special meeting may also
be requested if ten percent (10%) of the membership so desires, by signed petition, to
consider any matter that must be approved by the membership. Any such request shall
specify the agenda to be discussed and the reasons therefore. Notices pertaining to the
annual or special meetings shall be given by advertisement in a newspaper published in
Johnson City or Washington County, Tennessee or by personal notice mailed to the
members, one month preceding the annual meeting and at least fifteen days prior to special
nieetings.

SECTION 2.
At any meetiug of this membership, annual or special, ten (10) percent of the membership

or not less than seventy five (75) in person, whichever is smaller, shall constitute a quorum
for the transaction of business.
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ARTICLE IV
BOARD OF DIRECTORS

SECTION 1.
The management of all affairs of the Corporation shall be vested in a Board of Directors

* consisting of not less than nine (9) and not more than fourteen (14) persons, including the
President/CEQ, designated and elected as follows:

A. To be eligible to serve on the Board of Directors of Mountain States Health Alliance
individuals inust:

1. Possess one or more of the competencies established from time to time by the

Board.
2. Be a Member of the Corporation or the designated representative of a
) institution/business membership; and
3. Be elected by the Membership at an annual meeting of the Corporation, except as

provided in SECTION 4 of this ARTICLE.

B. In addition to the individuals referenced above, the President/Chief Executive
Officer of the Corporation shall serve as an Ex-Officio member of the Board, with
full privileges of a member of the Board, including the right to vote. The
President/Chief Executive Officer shall retain this position on the Board for so long
as he/she holds the position of President/Chief Executive Officer

Additionally, the Board composition shall consist of twenty percent (20%) to twenfy—ﬁve percent
(25%) physician membership.,

SECTION 2.

Except for the Ex-Officio Member, Directors shall be elected for a term of three (3) years and
shall hold office until their successors are elected. One third of the Directors, except the
Ex-Officio Member, shall be elected each year for a three year term so that said terms are
staggered. Any person who has served three consecutive terms (a partial term shall not be
considered as a full term for the purpose of this SECTION) shall not be eligible to serve as a
Director for a period of one year following the termination of his/her third successive term as a
Director. A Director who serves as Chairman during the last year of his third consecutive term
may remain as a Director for one additional year and then shall not be eligible to serve as a
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Director for a period of one year following the termination of his/her third successive term plus
one year as past Chairman. At those times when the past Chairman remains on the Board, as
herein provided for, the Board shall consist of not more than fifleen (15) persons. Newly elected
Board Members shall take office at the first meeting of the Board following the annual meeting
of the membership. Any directors elected to a term after January 1, 2000, shall be eligible to
serve as fully as permitted hereunder, regardless of whether they have previously served a
term(s) as a Director,

SECTION 3.

Directors, other than the Ex-Officio director, shall be elected by the membership at its annual
meeting by the procedures described below:

A. Nominating Committee comprised of no less than three (3) and no more than six (6) individuals
shall be recommended to the Board by the Chairman of the Board. In recommending such
individuals, the Chairman should attempt to select persons who are familiar with: the
strategic directions of Mountain States Health Alliance; the communities throughout the
region Mountain States Health Alliance serves; the healthcare environment in general; as
well as the competencies which are needed on the Board. Upon receipt of the
recommendations from the Chairman, the Board shall approve or disapprove each of the
individuals recommended by the Chairinan, The President/CEQ of Mountain States Health
Alliance shall serve as an ex-officio, non-voting member of this Committee,. Upon
approval of the Nominating Committee by the Board the Chairman of the Board shall
appoint one (1) of these members as Chairperson of this committee. The appointed
Chairperson of this committee, along with all members of the Nominating Committee, shall
be made known to the membership,

The Nominating Committee shall nominate a slate of candidates from the membership,
with one (I) candidate for each vacancy to be filled. Prior to ballots being distributed, the
Nowminating Committee shall present the slate of nominations to the Board of Directors, for
approval of each nominee by majority vote of the Directors. Ballots, provided by the
Nominating Committee, shall then be sent to each voting membership not less than ten (10)
days prior to the annual meeting of the membership. Ballots shall contain the names of the
persons nominated and said ballots shall have blank lines under the names of those being
nominated to enable the voting membership the opportunity to write in the names of other
persons for whom they desire to vote for as Director. The nominees (including write-ins)
receiving the greatest number of votes shall be elected to the respective vacancies to be
filled.

B. Enclosed along with the ballots prepared by the Nominating Committee, there shall be a
return envelope addressed to the Director of Corporate Audit for Mountain States Health
Alliance. The ballot shall be either mailed or returned in the enclosed envelope so that it
reaches the date of the annual meeting of the membership or the envelope may be brought
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by the voting member to said annual meeting and deposited by the voter in the ballot box.
In order for the ballot to be considered eligible for tally, the name of the member voting
shall appear on the back of the envelope containing the member's ballot, All ballots
received prior to 5:00 p.m. on the day of the annual meeting shall be placed in the ballot box
which will be locked and kept in the sole possession of the Director of Corporate Audit.

C. ~ After 5:00 p.m. on the date of the annual meeting, and before the start of the meeting, all
ballots mailed to the Director of Corporate Audit, shall be tallied by him/her with such
additional assistance as may be required. Results of the balloting will not be revealed until
after ballots brought to the annual meeting have been tallied and added to the previous
totals. A certification, signed by the Director of Corporate Audit shall be given to the
Chairman, Board of Directors, during the annual meeting, and said certification shall attest
to the accuracy of the ballot count and the number of votes each nominee received.

SECTION 4.

Vacancies occurring on the Board of Directors by resignation, death or otherwise shall be
filled as follows: The Nominating Committee shall submit the name of one individual for
each vacancy for consideration and vote by the Board of Directors. Any such vote shall be
by majority vote of the remaining Directors at any regularly called or specially called
meeting of said Directors. This process shall continue until the vacancy or vacancies have
been filled. Any Director thus elected to fill any vacancy shall hold office for the unexplored
term of his/her predecessor. ' '

SECTION 5.
A quorum at all meetings of the Board of Directors shall consist of a majority of the whole
Board. If there is less than a quorum at any meeting, the meeting may be adjourned and held on
a subsequent date without the usual notice provided a quorum is present at such deferred
meeting,

SECTION 6.

Committees of the Board of Directors shall be standing and, when so indicated, special committees
maybe appointed.

A Standing committees shall be an Executive Committee; a Nominating Committee and a
Corporate Audit and Compliance Committee. Special committees may be appointed by the

Chairman of the Board for specific assignments and for a specified duration.

B. All Committees of the Board of Directors, except the Executive Committee, shall be
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appointed by the Chairman within two (2) weeks after hefshe is elected. However, these
appointments shall be subject to confirmation or rejection by the Board of Directors at its
first meeting following the Chairman's designation of Committee Membership.

C. A quorum at any committee meeting shall consist of a majority of the entire membership of
the committee.

D. Standing committees shall have the power to act only as stated in these Bylaws or as
conferred by the Board of Directors. Special committees shall perform only those duties as
may be assigned by the Chairman or the Board of Directors. All committees shall have a
chairman, who must be a member of the committee, and a secretary who need not be a
.member of the committee.

SECTION 7.

Directors shall not be paid a salary for their services. They may, however, be paid for actual
expenses incurred when on authorized business of the Corporation.

SECTION 8.

Meetings of the Board of Directors shall be held not less than quarterly and on a day and specific
time voted on by the Board of Directors, These meetings shall be held in the offices of the
Corporation or at such other places as the Directors may, from time to time, designate. Special
meetings of the Board may be called at any time by the Chairman or the Secretary or by
one-third of the Directors, upon five (5) days personal or written notice being given to each
Director.

SECTION 9.

It is expected that all Directors attend every meeting of the Board and every meeting of a Board
committee of which he or she is a member. Absences may be excused for such reasons as
illness, unavoidable absence from the city or unavoidable conflict for personal or business
reasons. An excused absence will be recorded as such in the minutes of the meeting. It shall be
the responsibility of each Board mnember to notify the Secretary of the Board in advance if he or
she cannot attend a meeting and the reason(s) therefore. Secretaries of Board Commitiees shall
likewise be notified in advance if a inember cannot attend a meeting. Absences at Board and
Committee Meetings shall be reviewed quarterly by the Chairman to determine whether
absences, for whatever reason(s), wamants continuation on the Board. A Director who is absent
from three consecutive Board meetings, or more than twenty five percent (25%) of the Board
meetings in a calendar year, shall be removed from the Board, unless the Board determines, at its
next meeting, in its discretion, that there are extenuating reasons for any such excessive
absences. If it is determined that a Director shall be removed from the Board due to excessive
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absences, the Director shall be so notified by the Secretary of the Board.

SECTION 10,

Paid employees of the Mountain States Health Alliance may not be elected to the Board of
Directors, but, as set forth in Section 1B. above, the President/CEO may serve as a voting, Bx
Officio member of the Board of Directors.

SECTION 11.

Mountain States Health Alliance shall indemnify any individual made a party to a civil or
criminal proceeding because the individual is or was a Director or Officer of Mountain States
Health Alliance, against any liabilities and expenses incurred in the proceeding as allowed by
T.C.A. Section 48-58-502 and T.C.A. Section 48-58-507. This indemnification may include
Mountam States Health Alliance, advancing reasonable expenses incurred by a Divector or
Officer who is a party to such a proceeding as allowed by T.C.A. Section 48-58-504.

SECTION 12,

All members of the Board of Directors, Board Committees, Officers of this Corporation, and
Key Management Personnel of this Corporation shall comply with the organization’s “Conflict
of Interest Policy”, including the annual completion and submission of the “Acknowledgment
Form” and “Disclosure Statement” that are a part of this Policy. In addition, all members of the
Board of Directors shall complete and submit annually the “Board Members Confidentiality
Agreement”.

As used in the Policy and these Bylaws, the term “Conflict of Interest” is defined as being
applicable as follows;

"Conflicting Interest” shall mean service as a member, shareholder, trustee, owner, partner,

director, officer, or employee of any organization or governmental entity that either:

(1) competes with this Corporation or any Affiliate, or

(ii) is mvolved or is likely to become involved in any litigation or adversarial proceeding with
this Corporation or any Affiliate or

(11) 1s seeking or soliciting funds or other substantial benefits from this Corporation.

"Financial Interest” shall mean any airangement or transaction pursnant to which an Interested

Person has, directly or indirectly, through business, investment or family, either:

(1) apresent or potential ownership, investment interest or compensation arrangement in any
entity with which this Corporation or any Affiliate has or may have a transaction or
arrangement; or
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(i1) a compensation arrangement with this Corporation or any entity or individual with which
this Corporation or any Affiliate has or may have a transaction or arrangement.

ARTICLE V
OFFICERS OF THE BOARD

The officers of the Corporation shall be a Chairman, a Vice Chairman, a Secretary, and a Treasurer.
The Board of Directors shall elect these officers at the organizational meeting of the Board
following the annual meeting of the membership of the Corporation. Officers shall take office on
the first day of the month following their election and shall hold office for one year from and after
their election or until their successors shall be elected and assume their duties.

ARTICLE VI
DUTIES OF THE CHAIRMAN OF THE BOARD

It shall be the duty of the Chairman to preside at all meetings of the Board of Directors; to sign all
membership certificates; to execute all contracts that require the Chairman's signature in the name
of the Corporation; and to perform all other duties usually associated with the office of Chairman of
a Corporation. In addition, it is required that the Board of Directors evaluate its own performance.
The leadership for this review of performance rests with the Chairman. A formalized mechanism
shall be adopted to conduct a performance evaluation, including but not limited to attendance,
participation, accomplishment of hospital goals, involvement in programs of continuing education
in fields of health and management, and performance inprovement mechanisms. Evaluations shall
be documented, reviewed periodically with an objective of correcting weaknesses, and filed with
official records of the Board. A Chairman may serve a maximum of two terms as Chairman, each
term being one year in duration.

ARTICLE VII

DUTIES OF THE VICE CHATRMAN

The duties of the Vice Chairman shall be to preside at the Board of Directors meeting in the

absence of the Chairman and to perform such other duties and have such authority as may be fixed
by the Board of Directors.
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ARTICLE VIIL o
DUTIES OF THE SECRETARY

The Secretary shall attend all meetings of the Board of Directors and shall keep records of the
meetings or cause the same to be done and have said records recorded as minutes of the Board, as
well as attend to the giving and serving of all notices. The Secretary shall have charge of all
records of the Corporation. In addition, the Secretary shall keep in safe custody the seal of the
Corporation and when so affixed the Secretary shall attest the same by signature, The Secretary
shall have the general duties, power, and responsibilities of the Secretary of a Corporation.

ARTICLE IX
DUTIES OF THE TREASURER

The Treasurer shall have responsibility for the safe keeping of funds and securities of the
Corporation, shall keep or cause to be kept full and accurate accounts of receipts and disbursements
and shall keep or cause to be kept alf other accounting records of the Corporation. The Treasurer
shall also receive and deposit, or cause the same to be done, all funds of the Corporation coming
into his hands in such depository as may be so designated by the Board of Directors and withdraw
the same only on checks of the Corporation signed by himself, or others as authorized by the Board
of Directors.

ARTICLE X
PRESIDENT AND CHIEF EXECUTIVE OEFICER

SECTION 1. :

The Board of Directors shall select and employ a competent and experienced President and CEQ
who shall report to and be its direct representative in the management of the health care system.
This official shall be vested with the necessary authority and responsibility, in accordance with
board policies, goals and expressed directions, to: Conduct all financial and business affairs of
the Corporation; Maintain and improve quality in cooperation with the medical staffs of its
facilities; Act as spokesperson for the Corporation; and Exercise other responsibilities necessary
for effective operations.

SECTION 2.
The goals of the hospital are set forth in ARTICLE XX of these Bylaws. It shall be a majc;r duty
of the President to extend the goals to terms of measurable objectives or specific end results

against which his performance can in part be evaluated by the Board of Directors on an annual
basis or more often if indicated.
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ARTICLE XI
THE EXECUTIVE COMMITTEE

SECTION 1.

The Executive Committee sﬁall consist of the Chairman, Vice Chairman, Secretary, and
Treasurer of the Board of Directors, and the immediate Past Chairman of the Board of Directors.

SECTION 2.

The Executive Committee shall have the power to transact all regular business of the
Corporation during the interim between regular meetings of the Board of Directors, provided
that any action taken shall not conflict with the policies and expressed wishes of the Board. All
matters of major importance shall be referred to the entire Board of Directors unless the urgency
of situation does not permit this delay.

SECTION 3.

The Executive Commiitee shall meet as necessary, but not less than annually, for the purposes
set forth in Section 4.1. The Chairman of the Board shall determine the date and time of
meetings.

SECTION 4.

The Executive Committee is also charged with the responsibility for evaluation of the
President/CEO and approval of executive compensation.. This committee shall establish a
mechanism to quantitatively measure the President's performance of the responsibilities and
goals. Participation by and discussion with the President shall be observed in the evaluation
process. The Executive Committee will seek input from the entire Board on the
President/CEQ’s performance evaluation and will report its recommendations for compensation.

: ARTICLE XTI
THE CORPORATE AUDIT AND COMPLIANCE COMMITTEE

SECTION 1.
This Committee shall consist of five (S)to seven (7) members appointed by the Chairman of the

Board and confirmed by the Board of Directors. The Committee Chanman shall also be
appointed by the Chairman of the Board of Directors. At least one (1) person on the Committee
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must have, through education or experience, an understanding of GAAP, financial statements
and audit committee functions or experience with internal accounting controls and the
preparation or auditing of financial statements. The President/CEO of the Corporation shall not
serve as a member of this Committee, in order to ensure its objectivity.

SECTION 2.
The Corporate Audit and Compliance Committee shall be responsible for:
A. Selecting an independent external audit firm for the Corporation and its entities.

B. Overseeing the external audit firm’s performance, ensuring they are compensated and
approving the Annual External Audit Report to the Committee and Board of Directors.”

C. Reviewing and approving the Annual Compliance Plan policy and the Annual Audit and
Compliance Work Plan as recommended by MSHA’s Compliance Officer and Director of
Audit and Compliance Services.

D. Determining, through audit activities directed by MSHA’s Compliance Officer, the
adequacy of checks and controls throughout the Health System to avoid improprieties.

E. Overseeing the Corporate Compliance Program for greater assurance that the Corporation
conmplies with all laws and regulations applicable to its business operation.

F. Reviewing external audit reports, internal audit reports, and compliance review reports and
insuring that appropriate actions are taken.

G. Appraising the effectiveness of the entire audit and compliance function and recommending
any necessary actions to be taken.

SECTION 3.

The Committee has the authority to engage independent counsel and other advisors to assist the
Committee in ensuring the integrity of the Corporation’s financial reporting and external audit.
The Assistant Vice President/Compliance Officer and the Director of Corporate Audit and
Compliance Services shall report jointly to the Corporate Audit and Compliance Committee of
the Board. Reports of internal audits and compliance reviews will be provided by both parties.

SECTION 4.

This Committee shall meet at least quarterly, but more often if necessary, on a date and time
determined by the Chairman.
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ARTICLE XTII
THE MEDICAL STAFFS

SECTION 1,

The Medical Staffs of Mountain States Health Alliance shall be responsible to the Board of
Directors for the professional care of patients in the Hospitals and for forming and maintaining
self-government. The Medical Staffs shall forinulate their own sets of Bylaws and submit them
to the Board of Directors. They will become effective upon Board approval. The Medical Staff
Bylaws shall be consistent with hospital policy and any applicable legal requirement. Only a
member of a Medical Staff with admitting privileges may admit a patient to a Mountain States
Health Alliance hospital and may practice only within the scope of the privileges granted by the
Board of Directors. Each patient's general medical condition shall be the responsibility of a
qualified physician member of the Medical Staff of the hospital in which that patient is a patient,

SECTION 2.
Duties and responsibilities of the Medical Staffs consist of but are not limited to the following:

A. No applicant shall be denied Medical Staff membership and/or clinical privileges on the
basis of sex, race, creed, color, or national origin, or any other criterion lacking professional
justification,

B. The Medical Staff Bylaws will be reviewed and updated annually and will be submitted to
the Board of Directors. Changes will become effective upon approval of the Board of
Directors.

C. The Medical Staffs will submit to the Board of Direclors' written reports and
recommendations for appointment ard/or reappointment of all members who wish to serve
on the Medical Staffs of the various Mountain States Health Alliance hospitals. The written
reports shall contain privileges recommended and qualifying data to support the
recommendations of each appointment and reappointment,

D. Appointments to the Medical Staffs shall be no longer than two years. The first six months
of an initial appointment will be a provisional period. The applicant will be reviewed at the
end of this period for full acceptance, extended provisional status or denial of privileges.
The Board of Directors shall rely on the Medical Staffs’ recommendation for appointment
or reappointment of each physician, dentist, or other health professional applicant based on
information concerning: the individual's current licensure; health status, professional
performance, judgment, clinical and/or technical skills as indicated in part by the results of
performance improvement activities; previously successfil or currently pending challenges
to any licensure or registration or the voluntary relinquishment of such Heensure or
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registration; voluntary or involuntary limitation, reduction or loss of clinical privileges at
another hospital; and involvement in professional liability actions resulting in adverse
judgment or settlement,

E. In no case shall the Board of Directors take action on an appointment, refuse to renew an
appointment or cancel an appointinent previously made without consultations with the
Credentials Committee and/or the Executive Committee of the Medical Staff of the
appropriate Mountain States Health Alliance hospital.

F. The Executive Committee of the Medical Staffs shall submit periodic reports on the quality
and appropriateness of patient care and the clinical performance of individuals with clinical
privileges. The Board of Directors will approve recommendations of the Medical Staff
Executive Committee for specific programs and procedures for reviewing, evaluating, and
maintaining the quality and appropriateness of patient care within the relevant hospital.

(. When a practitioner receives notice of a recommendation of the Executive Committee or
Credentials Committee that will adversely affect his/her appointment as a member of the
Medical Staff or his’her exercise of climical privileges, he/she shall be entitled to a due
process hearing as may be allowed by the appropriate Medical Staff Bylaws. It is
understood that when the applicant signs the application for appointment to the respective
Medical Staffs, he/she agrees to:

(1) Abide by the Bylaws of the Board of Directors.

(2) Abide by the Bylaws, Rules and Regulations of the Medical Staff of the hospital at
which he/she 1s applying for privileges. ,

(3) Give to the relevant hospital immunity from liability as covered under the Medical
Staff Bylaws. S A

H. The Board of Directors or its designee, the President/CEOQ, shall inform applicants of the
disposition of their application for Medical Staff membership and/or clinical privileges
within a reasonable period of time after their application has been submitted.

L. A physician or dentist whose engagement by a Mountain States Health Alliance hospital
requires membership on the Medical Staff and whose duties are medico-administrative in
nature shall not have his/her medical staff privileges terminated without the same due
process provisions as are provided for any other member of the Medical Staffs, unless
otherwise stated by contract, or by the appropriate Medical Staff Bylaws.

J. The Medical Staff Bylaws shall include a inechanism for review of any adverse decision
when requested by the practitioner, unless otherwise set forth by the Medical Staff Bylaws,

K. The Board of Directors shall adopt a Hearing and Appeal Procedures Plan which has been
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approved by the respective Medical Staffs and which is included in the Medical Staff
Bylaws, o

When the Board of Directors does not concur with a particular Medical Staff’s
recommendation relative to clinical privileges, the practitioner shall be entitled to such due
process rights as may be provided by the appropriate Medical Staff Bylaws.

No physician or dentist shall be eligible for appointment or reappointinent or continuation
as a member of any Medical Staff without satisfactory evidence of current professional
liability msurance coverage in an amount of not less than $1,000,000.00 through an
insurance company licensed or approved by the State of Tennessee. At all times the
relevant hospital shall have on file a certificate of insurance that is currently in force and it
shall be the physician's responsibility to keep the relevant hospital informed of any changes
in such certificate."

Each Medical Staff Executive Comuniftee shall make recommendations on the following
arcas to the Board of Directors, through their respective Commumity Boards, for its
approval:

(1) The structure of the respective Medical Staff;

(2) The mechanism used to review credentials and to delineate individual clinical
privileges;

(3) Individual Medical Staff membership;

(4) Specific clinical privileges for each eligible individual;

(5) The organization of the performance improvement activities of the respective Medical
Staff as well as the mechanism used to conduct, evaluate and revise such activities;

(6) The mechanism by which membership on the respective Medical Staff may be
terminated; and

{7) The mechanism for fair-hearing procedures.

 ARTICLE XIV
PERFORMANCE IMPROVEMENT PROGRAM

SECTION 1. Authority and Responsibility - Board of Directors

A.

The Board of Directors has ultimate responsibility for quality patient care and authority
for maintaimng a Performance Improvement and Risk Management program., The
Board may delegate this responsibility to the President/CEO and the Community
Boards, together with the authority for action under limitations described in this
Article.
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The Board of Directors requires the medical staffs and staffs of the various
departments/services of the hospitals to implement and report on the activities and
mechanisms for monitoring and evaluating the quality of patient care, for identifying
and resolving problems, and for identifying opportunities to improve patient care.

The Board of Directors, through the President/CEO, shall fully support performance
improvement activities and mechanisms. The Board through the President/CEO shall
also provide for adequate resources and support systems for the performance
improvement functions related to patient care and safety.

The Board of Directors shall assess the effectiveness of the performance unprovement
program on an annual basis and shall re-endorse or revise the program as necessary. A
record of this assessment shall be mamtained and communicated to the President/CEQ,
and the Community Boards.

The Board of Directors shall support and be committed to the Corporate Compliance
Program implemented by this Corporation, and shall utilize their best efforts to ensure
compliance within the Corporation and shall acknowledge their responsibility, as the
body, for ensuring development and mamtenance of the Corporate Compliance
Program, through the President/CEO, Corporate Compliance Officer and the
Corporation's adminisirative staff.

SECTION 2. Functions - The Medical Staff

A.

The Medical Staffs of the various hospitals, through their officers, departments,
committees and individual members shall make a commitment to actively participate in
the performance improvement program by developing indicators to be used for
screening, evaluating and utilizing critical climcal judgement concerning identified
problems or opportunities to improve care. Findings shall be reported to the Board
through appropriate channels. Priority shall be given to those aspects of care which are
high-volume, high-risk or problem-prone. '

Department Chairmen are responsible for assuring the implementation of a planned and
systematic process for monitoring and evaluating the quality and appropriateness of the
care and treatment of patients served by the departments and the clinical performance
of all individuals with clinical privileges in those departments, When important
problems in patient care and clinical performance or opportunities to improve care are
identified, action shall be taken and the effectiveness of the action taken evaluated.

The Chairmen of the respective Medical Staffs shall facilitate and coordinate medical

staff involvement in the performance improvement program and shall serve as advisor
to the respective Community Board on performance improvement matters.

MSHA0144




Bylaws - Mountain States Health Alliance

Page 16

D.

The respective Community Boards may delegate oversight of the hospital-wide
performance improvement program as it pertains to the Medical Staff to the Executive
Committee of the Medical Staff. '

SECTION 3. Functions - Administration

A.  The President/CEO is responsible for implementation of the performance
improvement program as it concerns non- physician professionals and technical
staffs and patient care units. This official shall actively support the performance
improvementt program by the provision of adequate resources.

B. The President/CEO may delegate responsibility for assessing individual patient care
related functions to the appropriate hospital department and service directors.

C. The President/CEO shall delegate appropriate authority and responsibility to those
responsible for hospital-wide performance improvement functions.

D. The President/CEO, through the Administrative Staff, shall provide support for the
establishment and maintenance of an operational linkage between the risk management
functions related to the clinical aspects of patient care and safety and the performance
improvement finctions.

E. The President/CEO shall assure himself that existing information from risk
management activities that may be useful in identifying clinical problems and/or
opportunities to improve the quality of patient care is accessible to the performance
improvement functions.

ARTICLE XV
AUXILIARY ORGANIZATIONS

SECTION 1,

Approval of the Board of Directors is required. prior to auny auxiliary organization performing
services for or within the Mountain States Health Alliance, Such proposals shall state the
purpose, function, restrictive activities, organizational structure and any other condition as may
be imposed by the Board and/or the President/CEO of the Corporation, or his/her designee. A
major criteria in the approval of an auxiliary shall be the extent of its service and the potential
effectiveness in serving the general welfare of patients and their families. :
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SECTION 2.

No individual shall be permitted to perform volunteer services for or within the Health System
without being a member of a Board approved auxiliary. :

SECTION 3.

Bylaws of an approved auxiliary shall be approved by the Board of Directors and reviewed
annually. At least annually, the Auxiliary shall report to the Board regarding volunteer activities.

ARTICLE XVI
AMENDING THE BYLAWS

These Bylaws may be altered, amended, or changed, or new, or additional Bylaws adopted by the
affirmative vote of two-thirds (2/3) of the members of the Board of Directors present at any regular
meeting at which a quorum is present or at any special meeting called for that purpose at which a
quorum is present. As required by statute, the Bylaws may also be amended by the Corporation
Membership at a regular or special meeting upon approval of two-thirds (2/3) of the votes cast, a
quorum being present, or by a majority of the membership. In this event the amended Bylaws
would be binding upon the Board of Dircctors. A review of the Bylaws shall be conducted annually
to insure they are current and meet all accreditation standards and other requivements. This review
shall be recorded in the minutes of the Board of Directors meeting. -

Date of last review and approval by Board of Directors:

March 5, 2004.

Clem Wilkes, Jr. y l?ééi\Vondercrﬁ‘cht
Chairman President and Chief

Executive Officer
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BYLAWS
MOUNTAIN STATES HEALTH ALLIANCE

JOHNSON CITY, TENNESSEE

This is a nonprofit Corporation duly and properly incorporated by charter dated the 29th day of
March, 1945 and recorded in the Office of the Secretary of State of the State of Tennessee in
Miscellaneous Book A 2 on the 12th day of April, 1945, and amended as to name on the 22nd day
of March, 1983, as recorded in the Office of the Secretary of State of the State of Tennessee on
April 6, 1983, Further amendment as to name was recorded in the Office of the Secretary of State
of the State of Tennessee on January 7, 1999.

ARTICLE1
PRINCIPAL OFFICE OF THE CORPORATION

The Principal Office of the Corporation shall be at 400 State of Franklin Road, Johnson City,
Tennessee.

ARTICLE 11
MEMBERSHIP OF THE CORPORATION

SECTION 1,

Membership in the Corporation shall consist of persons, firms or corporations subscribing
to the capital fund of the Mountain States Health Alliance, or those who contribute through
gift or otherwise the sum of not less than one hundred dollars ($100.00), and whe maintain
their membership through any annual or periodic fee the Corporation may approve.
Provided, however, except for those presently holding membership in the Corporation, that
no person, firm or corporation employed by or having any interest in any hospital or health
care institution competing with Mountain States Health Alliance, shall be eligible for
membership. Provided further that the Board of Directors shall have the right to refuse to
grant membership in the Corporation for any other reason suitable to them, coupled with the
right to refuse to accept any subscription or gift made or tendered upon condition that the
subscribers or givers shall become members of the corporation.

SECTION 2.

Voting rights of the membership shall be limited to persons named on the certificate for
individual membership and those named by letter of designation from the institutional/
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business membership. Each individual or institution/ business will be entitled to one
membership certificate and one vote, either in person or by proxy.

SECTION 3.

The membership shall meet at least annually to clect new Board Members and to receive
reports on the operation and financial status of the Corporation. Under the provisions of the
Charter of the Mountain States Health Alliance, the Board of Directors shall be charged
with the responsibility of carrying out all of the functions of the Corporation permitted by
the Charter.

ARTICLE III
MEETINGS OF THE MEMBERSHIP

SECTION 1.

The annual meeting of the membership shall be held on the third Tuesday of June, at an
hour and place determined by the Chairman, Board of Directors. Special meetings of the
membership may be called by the Board of Directors, or by the Chairman, upon reasonable
notice, but not less than fifteen days (15) prior to the meeting. A special meeting may also
be requested if ten percent (10%) of the membership so desires, by signed petition, to
consider any matter that must be approved by the membership. Any such request shall
specify the agenda to be discussed and the reasons therefore. Notices pertaining to the
annual or special meetings shall be given by advertisement in a newspaper published in
Jolhmson City or Washington County, Tennessee or by personal notice mailed to the
members, one month preceding the annual meeting and at least fifteen days prior to special
meetings.

SECTION 2.
At any meeting of this membership, annual or special, ten (10) percent of the membership

ot not less than seventy five (75) in person, whichever is smaller, shall constitute a quorum
for the transaction of business.
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SECTION 1.

ARTICLE IV
BOARD OF DIRECTORS

The management of all affairs of the Corporation shall be vested in a Board of Directors
consisting of not less than nine (9) and not more than fourteen (14) persons, including the
President/CEQ, designated and elected as follows:

A. To be eligible to serve on the Board of Directors of Mountain States Health Alliance
individuals must:

1.

2.

Possess one or more of the competencies established from time to time by the
Board.

Be a. Member of the Corporation or the designated representative of a
institution/business membership; and

Be elected by the Membership at an annual meeting of the Corporation, except as
provided in SECTION 4 of this ARTICLE,

In addition to the individuals referenced above, the President/Chief Executive
Officer of the Corporation shall serve as an Ex-Officio member of the Board, with
full privileges of a member of the Board, including the right to vote. The
President/Chief Executive Officer shall retain this position on the Board for so long
as he/she holds the position of President/Chief Executive Officer

Additionally, the Board composition shall consist of twenty percent (20%) to twenty-five percent
(25%) physician membership.

SECTION 2.

Except for the Ex-Officio Member, Directors shall be elected for a term of three (3) years and
shall hold office until their successors are elected. One third of the Directors, except the
Ex-Officio Member, shall be elected each year for a three year term so that said terms are

staggered.

Any person who has served three consecutive terms (a partial term shall not be

considered as a full term for the purpose of this SECTION) shall not be eligible to serve as a
Director for a period of one year following the termination of his/her third successive term as a
Director. A Director who serves as Chairman during the last year of his third consecutive term
may remain as a Director for one additional year and then shall not be eligible to serve as a
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Director for a period of one year following the termination of his/her third successive term plus
one year as past Chairman. At those times when the past Chairman remains on the Board, as
herein provided for, the Board shall consist of not more than fifteen (15) persons. Newly elected
Board Members shall take office at the first meeting of the Board following the annual meeting
of the membership. Any directors elected to a term after January 1, 2000, shall be eligible to
serve as fully as permitted hereunder, regardless of whether they have previously served a
termi(s) as a Director.

SECTION 3.

Directors, other than the Ex-Officio director, shall be elected by the membership at its annual
meeting by the procedures described below:

A. Nominating Committee comprised of no less than three (3) and no more than six (6) individuals
shall be recommended to the Board by the Chairman of the Board. In recommending such
individuals, the Chairman should attempt to select persons who are familiar with: the
strategic directions of Mountain States Health Alliance; the communities throughout the
region Mountain States Health Alliance serves; the healthcare environment in general; as
well as the competencies which are needed on the Board. Upon receipt of the
recommendations from the Chairman, the Board shall approve or disapprove each of the
individuals recommended by the Chairman, The President/CEO of Mountain States Health
Alliance shall serve as an ex-officio, non-voting member of this Commiittee. Upon
approval of the Nominating Committee by the Board the Chairman of the Board shall
appoint one (1) of these members as Chairperson of this committee, The appointed
Chairperson of this committee, along with all members of the Nominating Committee, shall
be made known to the membership.

The Nominating Committee shall nominate a slate of candidates from the membership,
with one (1) candidate for each vacancy to be filled. Prior to ballots being distributed, the
Nominating Committee shall present the slate of nominations to the Board of Directors, for
approval of each nominee by majority vote of the Directors. Ballots, provided by the
Nominating Committee, shall then be sent to each voting membership not less than ten (10)
days prior to the annual meeting of the membership. Ballots shall contain the names of the
persons nominated and said ballots shall have blank lines under the names of those being
nomninated to enable the voting membership the opportunity to write in the names of other
persons for whom they desire to vote for as Director. The nominees (including write-ins)
receiving the greatest number of votes shall be elected to the respective vacancies to be
filled.

B. Enclosed along with the ballots prepared by the Nominating Committee, there shall be a
return envelope addressed to the Director of Corporate Audit for Mountain States Health
Alliance. The ballot shall be either mailed or returned in the enclosed envelope so that it
reaches the date of the annual meeting of the membership or the envelope may be brought
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by the voting member to said annual meeting and deposited by the voter in the ballot box.
In order for the ballot to be considered eligible for tally, the name of the member voting
shall appear on the back of the envelope containing the member's ballot. All ballots
received prior to 5:00 p.m. on the day of the annual meeting shall be placed in the ballot box
which will be locked and kept in the sole possession of the Director of Corporate Audit.

After 5:00 p.m. on the date of the annual meeting, and before the start of the meeting, all
ballots mailed to the Director of Corporate Audit, shall be tallied by him/her with such
additional assistance as may be required. Results of the balloting will not be revealed until
after ballots brought to the annual meeting have been tallied and added to the previous
totals. A certification, signed by the Director of Corporate Audit shall be given to the
Chairman, Board of Directors, during the annual meeting, and said certification shall attest
to the accuracy of the ballot count and the number of votes each nominee received.

SECTION 4.

Vacancies occuiring on the Board of Directors by resignation, death or otherwise shall be
filled as follows: The Nominating Committee shall submit the name of one individual for
each vacancy for consideration and vote by the Board of Directors. Any such vote shall be
by majority vote of the remaining Directors at any regularly called or specially called
meeting of said Directors. This process shall continue until the vacancy or vacancies have
been filled. Any Director thus elected to fill any vacancy shall hold office for the unexpired
term of his/her predecessor.

SECTION 5.

A quorum at all meetings of the Board of Directors shall consist of a majority of the whole
Board. If there is less than a quorum at any meeting, the meeting may be adjourned and held on
a subsequent date without the usual notice provided a quorum is present at such deferred
meeting.

SECTION 6.

Committees of the Board of Directors shall be standing and, when so indicated, special committees
maybe appointed,

A.

Standing committees shall be an Executive Committee; a Nominating Committee and a
Corporate Audit and Compliance Committee. Special committees may be appointed by the
Chairman of the Board for specific assignments and for a specified duration.

All Committees of the Board of Directors, except the Executive Committee, shall be
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appointed by the Chairman within two (2) weeks after he/she is elected. However, these
appointments shall be subject to confirmation or rejection by the Board of Directors at its
first meeting following the Chairman's designation of Committee Membership.

C. A quorum at any committee meeting shall consist of a majority of the entire membership of
the committee.

D. Standing committees shall have the power to act only as stated in these Bylaws or as
conferred by the Board of Directors. Special committees shall perform only those duties as
may be assigned by the Chairman or the Board of Directors. All committees shall have a
chairman, who must be a member of the committee, and a secretary who need not be a
member of the committee,

SECTION 7.

Directors shall not be paid a salary for their services. They may, however, be paid for actual
expenses incutred when on authorized business of the Corporation,

SECTION 8,

Meetings of the Board of Directors shall be held not less than quarterly and on a day and specific
time voted on by the Board of Directors. These meetings shall be held in the offices of the
Corporation or at such other places as the Directors may, from time to time, designate. Special
meetings of the Board may be called at any time by the Chairman or the Secretary or by
one-third of the Directors, upon five (5) days personal or written notice being given to each
Director.

SECTION 9.

It is expected that all Directors attend every meeting of the Board and every meeting of a Board
conunittee of which he or she is a member. Absences may be excused for such reasons as
illness, unavoidable absence from the city or unavoidable conflict for personal or business
reasons. An excused absence will be recorded as such in the minutes of the meeting. It shall be
the responsibility of cach Board member to notify the Secretary of the Board in advance if he or
she cannot attend a meeting and the reason(s) therefore. Secretaries of Board Committees shall
likewise be notified in advance if a member cannot attend a meeting. Absences at Board and
Committee Meetings shall be reviewed quaiterly by the Chairman to determine whether
absences, for whatever reason(s), warrants continuation on the Board. A Director who is absent
from three consecutive Board meetings, or more than twenty five percent (25%) of the Board
meetings in a calendar year, shall be removed from the Board, unless the Board determines, at its
next meeting, in its discretion, that there are extenuating reasons for any such excessive
absences. If it is determined that a Director shall be removed from the Board due to excessive
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absences, the Director shall be so notified by the Secretary of the Board.

SECTION 10.

Paid employees of the Mountain States Health Alliance may not be elected to the Board of
Directors, but, as set forth in Section 1B, above, the President/CEO may serve as a voting, Ex
Officio member of the Board of Directors.

SECTION 11.

Mountain States Heaith Alliance shall indemnify any individual made a party to a civil or
criminal proceeding because the individual is or was a Director or Officer of Mountain States
Health Alliance, against any liabilities and expenses incurred in the proceeding as allowed by
T.C.A. Section 48-58-502 and T.C.A. Section 48-58-507, This indemnification may include
Mountain States Health Alliance, advancing reasonable expenses incurred by a Director or
Officer who is a party to such a proceeding as allowed by T.C.A. Section 48-58-504.

SECTION 12.

All members of the Board of Directors, Board Committees, Officers of this Corporation, and
Key Management Personnel of this Corporation shall comply with the organization’s “Conflict
of Interest Policy”, including the annual completion and submission of the “Acknowledgment
Form™ and “Disclosure Statement” that are a part of this Policy. In addition, all members of the
Board of Directors shall complete and submit annually the “Board Members Confidentiality
Agreement”.

As used in the Policy and these Bylaws, the term “Conflict of Interest” is defined as being
applicable as follows:

"Conflicting Interest” shall mean service as a member, sharcholder, trustee, owner, partner,

director, officer, or employee of any organization or governmental entity that either:

(i) competes with this Corporation or any Affiliate, or

(i) isinvolved or is likely to become involved in any litigation or adversarial proceeding with
this Corporation or any Affiliate or

(i) is seeking or soliciting funds or other substantial benefits from this Corporation.

"Financial Interest” shall mean any arrangement or transaction pursuant to which an Interested

Person has, directly or indirectly, through business, investment or family, either:

(i) a present or potential ownership, investment interest or compensation arrangement in any
entity with which this Corporation or any Affiliate has or may have a transaction or
arrangement; or
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(il) a compensation arrangement with this Corporation or any entity or individual with which
this Corporation or any Affiliate has or may have a transaction or arrangement,

ARTICLE V
OFFICERS OF THE BOARD

The officers of the Corporation shall be a Chairman, a Vice Chairman, a Secretary, and a Treasurer.
The Board of Directors shall elect these officers at the organizational meeting of the Board
following the annual meeting of the membership of the Corporation. Officers shall take office on
the first day of the month following their election and shall hold office for one year from and after
their election or until their successors shall be elected and assume their duties.

ARTICLE VI
DUTIES OF THE CHAIRMAN OF THE BOARD

It shall bé the duty of the Chairman to preside at all meetings of the Board of Directors; to sign all
membership certificates; to execute all contracts that require the Chairman's signature in the name
of the Corporation; and to perform all other duties usually associated with the office of Chairman of
a Corporation. In addition, it is required that the Board of Directors evaluate its own performance.
The leadership for this review of performance rests with the Chairman. A formalized mechanisim
shall be adopted to conduct a performance evaluation, including but not limited to attendance,
participation, accomplishment of hospital goals, involvement in programs of continuing education
in fields of health and management, and performance improveinent mechanisms. Evaluations shall
be documented, reviewed periodically with an objective of correcting weaknesses, and filed with
official records of the Board. A Chairman may serve a maximum of two terms as Chairman, each
term being one year in duration.

ARTICLE VII
DUTIES OF THE VICE CHAIRMAN

The duties of the Vice Chairman shall be to preside at the Board of Directors meeting in the

absence of the Chairman and to perform such other duties and have such authority as may be fixed
by the Board of Directors.
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ARTICLE VIII
DUTIES OF THE SECRETARY

The Secretary shall attend all meetings of the Board of Directors and shall keep records of the
meetings or cause the same to be done and have said records recorded as minutes of the Board, as
well as attend to the giving and serving of all notices, The Secretary shall have charge of all
records of the Corporation. In addition, the Secretary shall keep in safe custody the seal of the
Corporation and when so affixed the Secretary shall attest the same by signature. The Secretary
shall have the general duties, power, and responsibilities of the Secretary of a Corporation,

ARTICLE IX
DUTIES OF THE TREASURER

The Treasurer shall have responsibility for the safe keeping of funds and securities of the
Corporation, shall keep or cause to be kept full and accurate accounts of receipts and disbursements
and shall keep or cause to be kept all other accounting records of the Corporation. The Treasurer
shall also receive and deposit, or cause the same to be done, all funds of the Corporation coming
into his hands in such depository as may be so designated by the Board of Directors and withdraw
the same only on checks of the Corporation signed by himself, or others as authorized by the Board
of Directors.

ARTICLE X
PRESIDENT AND CHIEF EXECUTIVE OFFICER

SECTION 1.
The Board of Directors shall select and employ a competent and experienced President and CEO

who shall report to and be its direct representative in the management of the health care system.
This official shall be vested with the necessary authority and responsibility, in accordance with
board policies, goals and expressed directions, to: Conduct all financial and business affairs of
the Corporation; Maintain and improve quality in cooperation with the medical staffs of its
facilities; Act as spokesperson for the Corporation; and Exercise other responsibilities necessary
for effective operations,

SECTION 2.

The goals of the hospital are set forth in ARTICLE XX of these Bylaws. It shall be a major duty
of the President to extend the goals to terms of measurable objectives or specific end results
against which his performance can in part be evaluated by the Board of Directors on an annual
basis or more often if indicated.
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ARTICLE XI
THE EXECUTIVE COMMITTEE

SECTION 1.

The Executive Committee shall consist of the Chairman, Vice Chairman, Secretary, and
Treasurer of the Board of Directors, and the immediate Past Chairman of the Board of Directors.

SECTION 2.

The Executive Committee shall have the power to transact all regular business of the
Corporation during the interim between regular meetings of the Board of Directors, provided
that any action taken shall not conflict with the policies and expressed wishes of the Board. All
matters of major importance shall be referred to the entire Board of Directors unless the urgency
of situation does not permit this delay.

SECTION 3.

The Executive Comumittee shall meet as necessary, but not less than annually, for the purposes
set forth in Section 4.1. The Chairman of the Board shall determine the date and time of
meetings,

SECTION 4.

The Executive Committee is also charged with the responsibility for evaluation of the
President/CEO and approval of executive compensation.. This committee shall establish a
mechanism to quantitatively measure the President's performance of the responsibilities and
goals. Participation by and discussion with the President shall be observed in the evaluation
process. The Executive Comimittee will seek input from the entire Board on the
President/CEO’s performance evaluation and will repott its recommendations for compensation.

ARTICLE XII
THE CORPORATE AUDIT AND COMPLIANCE COMMITTEE
SECTION 1.
This Committee shall consist of five (5) to seven (7) members appointed by the Chairman of the

Board and confirmed by the Board of Directors. The Committee Chairman shall also be
appointed by the Chairman of the Board of Directors. At least one (1) person on the Committee
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must have, through education or experience, an understanding of GAAP, financial statements
and audit commmittee functions or experience with internal accounting controls and the
preparation or auditing of financial statements. The President/CEO of the Corporation shall not
serve as a member of this Commiittee, in order to ensure its objectivity.

SECTION 2.

The Corporate Audit and Compliance Cominitiee shall be responsible for:

A. Selecting an independent external audit firm for the Corporation and its entities,

B. Overseeing the external audit firm’s performance, ensuring they are compensated and
approving the Annual External Audit Report to the Committee and Board of Directors.

C. Reviewing and approving the Annual Compliance Plan policy and the Annual Audit and

Compliance Work Plan as recommended by MSHA’s Compliance Officer and Director

of Audit and Compliance Services.

D. Determining, through audit activities directed by MSHA’s Compliance Officer, the
adequacy of checks and controls throughout the Health System to avoid improprieties.

E. Overseeing the Corporate Compliance Program for greater assurance that the Corporation
complies with all laws and regulations applicable to its business operation,

F. Reviewing external audit reports, internal audit reports, and compliance review reports and
insuring that appropriate actions are taken.

G. Appraising the effectiveness of the entire audit and compliance function and recommending
any necessary actions to be taken.

SECTION 3.

The Committee has the authority to engage independent counsel and other advisors to assist the
Committee in ensuring the integrity of the Corporation’s financial reporting and external audit.
The Assistant Vice President/Compliance Officer and the Director of Corporate Audit and
Compliance Services shall report jointly to the Corporate Audit and Compliance Committee of
the Board. Reports of internal audits and compliance reviews will be provided by both parties.

SECTION 4.

This Committee shall meet at least quarterly, but more often if necessary, on a date and time
determined by the Chatrman.
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ARTICLE XIII
THE MEDICAL STAFES

SECTION 1.

The Medical Staffs of Mountain States Health Alliance shall be responsible to the Board of
Directors for the professional care of patients in the Hospitals and for forming and maintaining
self-government. The Medical Staffs shall formulate their own sets of Bylaws and submit them
to the Board of Directors. They will become effective upon Board approval. The Medical Staff
Bylaws shall be consistent with hospital policy and any applicable legal requirement. Only a
mermber of a Medical Staff with admitting privileges may admit a patient to a Mountain States
Health Alliance hospital and may practice only within the scope of the privileges granted by the
Board of Directors. Each patient's general medical condition shall be the responsibility of a
qualified physician meinber of the Medical Staff of the hospital in which that patient is a patient.

SECTION 2.
Duties and responsibilities of the Medical Staffs consist of but are not limited to the following:

A. No applicant shall be denied Medical Staff membership and/or clinical privileges on the
basis of sex, race, creed, color, or national origin, or any other criterion lacking professional
jfustification.

B. The Medical Staff Bylaws will be reviewed and updated annually and will be submitted to
the Board of Directors. Changes will become effective upon approval of the Board of
Directors.

C. The Medical Staffs will submit to the Board of Directors written reports and
recommendations for appointment and/or reappointment of all members who wish to serve
on the Medical Staffs of the various Mountain States Health Alliance hospitals, The written
reports shall contain privileges recommended and qualifying data to support the
recommendations of each appointment and reappointment.

D. Appointments to the Medical Staffs shall be no longer than two years. The first six months
of an initial appointment will be a provisional period. The applicant will be reviewed at the
end of this period for full acceptance, extended provisional status or denial of privileges.
The Board of Directors shall rely on the Medical Staffs’ recommendation for appointment
or reappointment of each physician, dentist, or other health professional applicant based on
information concerning: the individual's curent licensure; health status, professional
performance, judgment, clinical and/or technical skills as indicated in part by the results of
performance improvement activities; previously successful or currently pending challenges
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to any licensure or registration or the voluntary relinquishment of such licensure or
registration; voluntary or involuntary limitation, reduction or loss of clinical privileges at
another hospital; and involvement in professional liability actions resulting in adverse
judgment or settlement.

In no case shall the Board of Directors take action on an appointment, refuse to renew an
appointment or cancel an appointment previously made without consultations with the
Credentials Committee and/or the Executive Committee of the Medical Staff of the
appropriate Mountain States Health Alliance hospital.

The Executive Committee of the Medical Staffs shall submit periodic reports on the quality
and appropriateness of patient care and the clinical performance of individuals with clinical
privileges. The Board of Directors will approve recommendations of the Medical Staff
Executive Committee for specific programs and procedures for reviewing, evaluating, and
maintaining the quality and appropriateness of patient care within the relevant hospital.

When a practitioner receives notice of a recommendation of the Executive Committee or
Credentials Comunittee that will adversely affect his/her appointment as a member of the
Medical Staff or his/her exercise of clinical privileges, he/she shall be entitled to a due
process hearing as may be allowed by the appropriate Medical Staff Bylaws. It is
understood that when the applicant signs the application for appointment to the respective
Medical Staffs, he/she agrees to:

(1) Abide by the Bylaws of the Board of Directors.

(2) Abide by the Bylaws, Rules and Regulations of the Medical Staff of the hospital at
which he/she is applying for privileges.

(3) Give to the relevant hospital immunity from liability as covered under the Medical
Staff Bylaws,

The Board of Directors or its designee, the President/CEQ, shall inform applicants of the
disposition of their application for Medical Staff membership and/or clinical privileges
within a reasonable period of time afier their application has been submitted,

A physician or dentist whose engagement by a Mountain States Health Alliance hospital
requires membership on the Medical Staff and whose duties are medico-administrative in
nature shall not have his/her medical staff privileges terminated without the same due
process provisions as are provided for any other member of the Medical Staffs, unless
otherwise stated by contract, or by the appropriate Medical Staff Bylaws.

The Medical Staff Bylaws shall include a mechanism for review of any adverse decision
when requested by the practitioner, unless otherwise set forth by the Medical Staff Bylaws.
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K.

The Board of Directors shall adopt a Hearing and Appeal Procedures Plan which has been
approved by the respective Medical Staffs and which is included in the Medical Staff
Bylaws.

When the Board of Directors does not concur with a particular Medical Staff’s
recommendation relative to clinical privileges, the practitioner shall be entitled to such due
process rights as may be provided by the appropriate Medical Staff Bylaws.

No physician or dentist shall be eligible for appointment or reappointment or continuation
as a member of any Medical Staff without satisfactory evidence of current professional
liability insurance coverage in an amount of not less than $1,000,000.00 through an
insurance company licensed or approved by the State of Tennessee. At all times the
relevant hospital shall have on file a certificate of insurance that is currently in force and it
shall be the physician's responsibility to keep the relevant hospital informed of any changes
in such certificate."

Each Medical Staff Executive Committee shall make recommendations on the following
areas to the Board of Directors, through their respective Community Boards, for its
approval:

(1) The structure of the respective Medical Staft;

(2) The mechanism used to review credentials and to delineate individual clinical
privileges;

(3) Individual Medical Staff membership;

(4) Specific clinical privileges for each eligible individual;

(5) The organization of the performance improvement activities of the respective Medical
Staff as well as the immechanismi used to conduct, evaluate and revise such activities;

(6) The mechanism by which membership on the respective Medical Staff may be
terminated; and

(7) The mechanism for fair-hearing procedures.

ARTICLE XIV
PERFORMANCE IMPROVEMENT PROGRAM

SECTION 1. Authority and Responsibility - Board of Directors

A,

The Board of Directors has ultimate responsibility for quality patient care and authority
for maintaining a Performance Improvement and Risk Management program., The
Board may delegate this responsibility to the President/CEQO and the Community
Boards, together with the authorily for action under limitations described in this
Atticle,
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The Board of Directors requires the medical staffs and staffs of the various
departments/services of the hospitals to implement and report on the activities and
mechanisms for monitoring and evaluating the quality of patient care, for identifying
and resolving problems, and for identifying opportunities to improve patient care,

The Board of Directors, through the President/CEQ, shall fully support performance
improvement activities and mechanisms. The Board through the President/CEQO shall
also provide for adequate resources and support systems for the performance
improvement functions related to patient care and safety.

The Board of Directors shall assess the effectiveness of the performance improvement
program on an annual basis and shall re-endorse or revise the program as necessary. A
record of this assessment shall be maintained and communicated to the President/CEQ,
and the Community Boards,

The Board of Directors shall support and be committed to the Corporate Compliance
Program tmplemented by this Corporation, and shall utilize their best efforts to ensure
compliance within the Corporation and shall acknowledge their responsibility, as the
body, for ensuring development and maintenance of the Corporate Compliance
Program, through the President/CEO, Corporate Compliance Officer and the
Corporation's administrative staff.

SECTION 2. Functions - The Medical Staff

A.

The Medical Staffs of the various hospitals, through their officers, departinents,
committees and individual members shali make a commitment to actively participate in
the performance improvement program by developing indicators to be used for
screening, evaluating and utilizing critical clinical judgement concerning identified
problems or opportunities to improve care. Findings shall be reported to the Board
through appropriate channels. Priority shall be given to those aspects of care which are
high-volume, high-risk or problem-prone.

Department Chairmen are responsible for assuring the implementation of a planned and
systematic process for monitoring and evaluating the quality and appropriateness of the
care and treatment of patients served by the departments and the clinical performance
of all individuals with clinical privileges in those departments. When important
problems: in patient care and clinical performance or opportunities to improve care are
identified, action shall be taken and the effectiveness of the action taken evaluated.

The President of the respective Medical Staffs shall facilitate and coordinate medical
staff involvement in the performance improvement program and shall serve as advisor
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to the respective Community Board on performance improvement matters.

The respective Community Boards may delegate oversight of the hospital-wide
performance improvement program as it pertains to the Medical Staff to the Executive
Committee of the Medical Staff,

SECTION 3. Functions - Administration

A.  The President/CEQ is responsible for implementation of the performance
improvement program as it concerns non- physician professionals and technical
staffs and patient care units. This official shall actively support the performance
improvement program by the provision of adequate resources.

B. The President/CEO may delegate responsibility for assessing individual patient care
related functions to the appropriate hospital department and service directors.

C. The President/CEO shall delegate appropriate authority and:responsibility to those
responsible for hospital-wide performance improvement functions.

D. The President/CEQ, through the Administrative Staff, shall provide support for the
establishment and maintenance of an operational linkage between the risk management
functions related to the clinical aspects of patient care and safety and the performance
improvement functions.

E. The President/CEO shall assure himself that existing information from risk
management activities that may be useful in identifying clinical problems and/or
opportunities to improve the quality of patient care is accessible to the performance
improvement functions.

ARTICLE XV
AUXILIARY ORGANIZATIONS
SECTION 1.

Approval of the Board of Directors is required prior to any auxiliary organization performing
services for or within the Mountain States Health Alliance. Such proposals shall state the
purpose, function, restrictive activities, organizational structure and any other condition as may
be imposed by the Board and/or the President/CEO of the Corporation, or his/her designee. A
major criteria in the approval of an auxiliary shall be the extent of its service and the potential
effectiveness in serving the general welfare of patients and their families.
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SECTION 2.

No individual shall be permitted to perform volunteer services for or within the Health System
without being a member of a Board approved auxiliary.

SECTION 3.

Bylaws of an approved auxiliary shall be approved by the Board of Directors and reviewed
annually. At least annually, the Auxiliary shall report to the Board regarding volunteer activities.

ARTICLE XVI
AMENDING THE BYLAWS

These Bylaws may be altered, amended, or changed, or new, or additional Bylaws adopted by the
affirmative vote of two-thirds (2/3) of the members of the Board of Directors present at any regular
meeting at which a quorum is present or at any special meeting called for that purpose at which a
quorum is present. As required by statute, the Bylaws may also be amended by the Corporation
Membership at a regular or special meeting upon approval of two-thirds (2/3) of the votes cast, a
quorum being present, or by a majority of the membership. In this event the amended Bylaws
would be binding upon the Board of Directors. A review of the Bylaws shall be conducted annually
to insure they are current and meet all acereditation standards and other requirements. This review
shall be recorded in the minutes of the Board of Directors meeting,.

Date of last review and approval by Board of Directors:

December 2, 2005

W %W»J

Don Jeanes - Dennis Vonderfécht
Chairman President and CHief
Executive Officer
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BYLAWS
MOUNTAIN STATES HEALTH ALLIANCE

JOHNSON CITY, TENNESSEE

This is a nonprofit Corporation duly and properly incorporated by charter dated the 29th day of
March, 1945 and recorded in the Office of the Secretary of State of the State of Tennessee in
Miscellaneous Book A 2 on the 12th day of April, 1945, and amended as to name on the 22nd day
of March, 1983, as recorded in the Office of the Secretary of State of the State of Tennessee on
April 6, 1983. Fu1the1 amendment as fo name was recorded in the Ofﬁce of the Secretary of State

of the State of Tennessee on January 7, 1999,

ARTICLE 1
PRINCIPAL OFFICE OF THE CORPORATION

The Principal Office of the Corporation shall be at 400 State of Franklin Road, Johnson City,
Tennessee.

ARTICLE IT
MEMBERSH[P OF THE CORPORATION

SECTION 1.

Membership in the Corporation shall consist of persons, firms or corporations subscribing
to the capital fund of the Mountain States Health Alliance, or those who contribute through
gift or otherwise the sum of not less than one hundred dollars ($100.00), and who maintain
their membership through any annual or periodic fee the Corporation may approve.
Provided, however, except for those presently holding membership in the Corporation, that
no person, firm or corporation employed by or having any interest in any hospital or health
care institution competing with Mountain States Health Alliance, shall be eligible for
membership. Provided further that the Board of Directors shall have the right to refuse to
grant membership in the Corporation for any other reason suitable to them, coupled with the
right to refuse to accept any subscription or gift made or tendered upon condition that the
subscribers or givers shall become members of the corporation,

SECTION 2.

Voting rights of the membership shall be limited to persons named on the certificate for
individual membership and those named by letter of designation from the institutional/
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business membership. Each individual or institution/ business will be entitled to one
membership certificate and one vote, either in person or by proxy.

SECTION 3.

The membership shall meet at least annually to elect new Board Members and to receive
reports on the operation and financial status of the Corporation. Under the provisions of the
Charter of the Mountain States Health Alliance, the Board of Directors shall be charged
with the responsibility of carrying out all of the functions of the Corporation permitted by

the Charter.

ARTICLE III
MEETINGS OF THE MEMBERSHIP

SECTION 1.

The annual meeting of the membership shall be held on the third Tuesday of June, at an
hour and place determined by the Chairman, Board of Directors. Special meetings of the
membership may be called by the Board of Directors, or by the Chairman, upon reasonable
" notice, but not less than fifteen days (15) prior to the meeting. A special meeting may also
be requested if ten percent (10%) of the membership so desires, by signed petition, to
consider any matter that must be approved by the membership. Any such request shall
specify the agenda to be discussed and the reasons therefore. Notices pertaining to the -
annual or special meetings shall be given by advertisement in a newspaper published in
Johnson City or Washington -County, Tennessee or by personal notice mailed to the
members, one month preceding the annual meeting and at least fifteen days prior to special

meetings.

SECTION 2.

At any meeting of this membership, annual or special, ten (10) percent of the membership
or not less than seventy five (75) in person, whichever is smaller, shall constitute a quorum

for the transaction of business,
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SECTION 1.

ARTICLE IV
BOARD OF DIRECTORS

The management of all affairs of the Corporation shall be vested in a Board of Directors
consisting of not less than nine (9) and not more than fourteen (14) persons, including the
President/CEQ, designated and elected as follows:

A. To be éligible to serve on the Board of Directors of Mountain States Health Alliance
individuals must:

1.

2.

Possess one or more of the competencies established from time to time by the
Board.

Be a Member of the Corporation or the designated representative of a
institution/business membership; and

Be elected by the Membership at an annual meeting of the Corporation, except as
provided in SECTION 4 of this ARTICLE.

In addition to the individuals referenced above, the President/Chief Executive
Officer of the Corporation shall serve as an Ex-Officio member of the Board, with
full privileges of a member of the Board, including the right to vote. The
President/Chief Executive Officer shall retain this position on the Board for so long
as he/she holds the position of President/Chief Executive Officer

Additionally, the Board composition shall consist of twenty percent (20%) to twenty-five percent
(25%) physician membership. ' ‘

SECTION 2.

Except for the Ex-Officio Member, Directors shall be elected for a term of three (3) years and
shall hold office until their successors are elected. One third of the Directors, except the
Ex-Officio Member, shall be elected each year for a three year term so that said terms are

staggered.

Any person who has served three consecutive terms (a partial term shall not be

considered as a full ferm for the purpose of this SECTION) shall not be eligible to serve as a
Director for a period of one year following the termination of his/her third successive term as a
Director. A Director who serves as Chairman during the last year of his third consecutive term
may remain as a Director for one additional year and then shall not be eligible to serve as a
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Director for a period of one year following the termination of his/her third successive term plus
one year as past Chairman. At those times when the past Chairman remains on the Board, as
herein provided for, the Board shall consist of not more than fifteen (15) persons. Newly elected
Board Members shall take office at the first meeting of the Board following the annual meeting
of the membership. Any directors elected to a term after January 1, 2000, shall be eligible to
- serve as fully as permitted hereunder, regardless of whether they have previously served a

term(s) as a Director,

SECTION 3.

Directors, other than the Ex-Officio director, shall be elected by the membership at its annual
meeting by the procedures described below:

A. Nominating Committee comprised of no less than three (3) and no more than six (6) individuals
shall be recommended to the Board by the Chairman of the Board. In recommending such
individuals, the Chairman should attempt to select persons who are familiar with: the
strategic directions of Mountain States Health Alliance; the communities throughout the
region Mountain States Health Alliance serves; the healthcare environment m general; as
well as the competencies which are needed on the Board. Upon receipt of the
recommendations from the Chairman, the Board shall approve or disapprove each of the
individuals recommended by the Chairman. The President/CEO of Mountain States Health
Alliance shall serve-as an ex-officio, non-voting member of this Committee. Upon
approval of the Nominating Committee by the Board the Chairman of the Board shall
appoint one (1) of these members as Chairperson of this committee. The appointed
Chairperson of this committee, along with all members of the Nominating Committee, shall
be made known to the membership. , ,

The Nominating Committee shall nominate a slate of candidates from the membership,
with one (1) candidate for each vacancy to be filled. Prior to ballots being distributed, the
Nominating Committee shall present the slate of nominations to the Board of Directors, for
approval of each nominee by majority vote of the Directors, Ballots, provided by the
Nominating Committee, shall then be sent to each voting membership not less than ten (10)
days prior to the annual meeting of the membership. Ballots shall contain the names of the
persons nominated and said ballots shall have blank lines under the names of those being
nominated to enable the voting membership the opportunity to write in the names of other
persons for whom they desire to vote for as Director. The nominees (including write-ins)
receiving the greatest number of votes shall be elected to the respective vacancies to be

filled.

B. Enclosed along with the ballots prepared by the Nominating Committee, there shall be a
return envelope addressed to the Director of Corporate Audit for Mountain States Health
Alliance. The ballot shall be either mailed or returned in the enclosed envelope so that it
reaches the date of the annual meeting of the membership or the envelope may be brought
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by the voting member to said annual meeting and deposited by the voter in the ballot box.
In order for the ballot to be considered eligible for tally, the name of the member voting
shall appear on the back of the envelope containing the member's ballot. All ballots
received priorto 5:00 p.m. on the day of the annual meeting shall be placed in the ballot box
which will be locked and kept in the sole possession of the Director of Corporate Audit.

After 5:00 p.m. on the date of the annual meeting, and before the start of the meeting, all
ballots mailed to the Director of Corporate Audit, shall be tallied by him/her with such
additional assistance as may be required. Results of the balloting will not be revealed until
after ballots brought to the annual meetimg have been tallied and added to the previous
totals. A certification, signed by the Director of Corporate Audit shall be given to the
Chairman, Board of Directors, during the annual meeting, and said certification shall attest
to the accuracy of the ballot count and the number of votes each nominee received.

SECTION 4,

‘Vacancies occurring on the Board of Directors by resignation, death or otherwise shall be

filled as follows: The Nominating Committee shall submit the nane of one individual for
each vacancy for consideration and vote by the Board of Directors. Any such vote shall be
by majority vote of the remaining Directors at any regulatly called or spec1a11y called
meeting of said Directors. This process shall continue until the vacancy or- vacancies have
been filled. Any Director thus elected to fill any vacancy shall hold office for the unexpired

term of his/her pledecesscu

SECTION 5.

A quorum at all meetings of the Board of Directors shall consist of a majority of the whole
Board. If there is less than a quorum at any meeting, the meeting may be adjourned and held on
a subsequent date without the usual notice provided a quorum is present at such defetred

meeting,

SECTION 6.

Committees of the Board of Directors shall be standing and, when so indicated, special committees
maybe appointed.

A.

Standing committees shall be an Executive Committee; a Nominating Committee and a
Corporate Audit and Compliance Committee. Special committees may be appointed by the
Chairman of the Board for specific assignments and for a specified duration.

All Committees of the Board of Directors, except the -Execufive Committee, shall be

MSHA0174




,

Bylaws — Mountain States Health Alliance
Page 6

appointed by the Chairman within two (2) weeks after he/she is elected. However, these
appointments shall be subject to confirmation or rejection by the Board of Directors at its
first meeting following the Chairman's designation of Committee Membership.

C. A quorum at any committee meeting shall consist of a majority of the entire membership of
the comunittee. :

D. Standing committees shall have the power to act only as stated in these Bylaws or as
conferred by the Board of Directors. Special committees shall perform only those duties as
may be assigned by the Chairman or the Board of Directors. All committees shall have a
chairman, who 1nust be a member of tlic committee, and a secretary who need not be a

member of the committee.

SECTION 7.

Directors shall not be paid a salary for their services. They may, however, be paid for actual
expenses incuired when on authorized business of the Corporation.

SECTION 8.

Meetings of the Board of Directors shall be held not less than quarterly and on a day and specific
time voted on by the Board of Directors. These meetings shall be held in the offices of the
Corporation or at such other places as the Directors may, from time to time, designate. Special
. meetings of the Board .inay be called at any time by the Chairman or the Secrétary or by
one-third of the Directors, upon five (5) days personal or wriften notice being given to each

Director,
SECTION 9.

It is expected that all Directors attend every meeting of the Board and every meeting of a Board
committee of which he or she is a member. Absences may be excused for such reasons as
illness, unavoidable absence from. the city or unavoidable conflict for personal or business
reasons. An excused absence will be recorded as such in the minutes of the meeting. It shall be
the responsibility of each Board member to notify the Secretary of the Board in-advance if he or
she cannot attend a meeting and the reason(s) therefore. Secretaries of Board Committees shall
likewise be notified in advance if a member cannot attend a meeting. Absences at Board and
Committee Meetings shall be reviewed quarterly by the Chairman to determine whether
absences, for whatever reason(s), warrants continuation on the Board, A Director who is absent
from three consecutive Board meetings, or more than twenty five percent (25%) of the Board
meetings in a calendar year, shall be removed from the Board, unless the Board determines, at its
next meeting, in its discretion, that there are extenuating reasons for any such excessive
absences. If it is determined that a Director shall be removed from the Board due to excessive
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absences, the Director shall be so notified by the Secrefaw of the Board.

SECTION 10.

Except for physicians employed by Mountain States Health Alliance or one of its subsidiaries,
paid employees of Mountain States Health Alliance or any of its subsidiaries may not be elected
{o the Board of Directors. Not withstanding this Section, however, the President/CEO may
serve as a voting Ex Officio member of the Board of Directors as set forth in Section 1B of this

Article IV. :

SECTION 11.

Mountain States Health Alliance shall indemnify any individual made a party to a civil or

crimninal proceeding because the individual is or was a Divector or Officer of Mountain States

Health Alliance, against any liabilities and expenses incurred in the proceeding as allowed by

T.C.A. Section 48-58-502 and T.C.A. Section 48-58-507. This indemnification may include

Mountain States Health Alliance, advancing reasonable expenses incurred by a Director or
- Officer who is a party to such a proceeding as allowed by T.C.A, Section 48-58-504,

SECTION 12.

All members of the Board of Directors, Board Committees, Officers of this Corporation, and
- Key Management Personnel of this Corporation shall comply with the organization’s “Conflict
of Interest Policy”, including the annual completion and submission of the “Acknowledgment
Form” and “Disclosure Statement” that are a part of this Policy. In addition, all members of the
Board of Directors shall complete and submit annually the “Board Members Confidentiality

Agreement",

As used in the Policy and these Bylaws, the term “Conflict of Inferest” is defined as being
applicable as follows:

"Conflicting Inferest” shall mean service as a member, shareholder, frustee, owner, partner,

director, officer, or employee of any organization or governmental entity that either:

(1) competes with this Corporation or any Affiliate, or

(i) isinvolved or is likely to become involved in any litigation or adversarial proceeding with
this Corporation or any Affiliate or

(iii} is seeking or soliciting funds or other substantial benefits from this Corporation,

"Financial Interest” shall mean any arrangement or transaction pursuant to which an Interested

Person has, directly or indirectly, through business, investment or fanily, either:
(i) apresent or potential ownership, investment interest or compensation arrangement in any
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entity with which this C01p01at1on or any Affiliate has or may have a transaction or
arrangement; or

(i) a compensation arrangement with this Corporation or any entity or individual with which
this Corporation or any Affiliate has or may have a transaction or arrangement,

ARTICLE V
OFFICERS OF THE BOARD

The officers of the Corporation shall be a Chairman, a Vice Chairman, a Secretary, and a Treasurer.
The Board of Directors shall elect these officers at the organizational meeting of the Board
following the annual meeting of the membership of the Corporation, Officers shall take office on
the first day of the month following their election and shall hold office for one year from and after
their election or until their successors shall be elected and assume their duties,

ARTICLE VI
DUTIES OF THE CHAIRMAN OF THE BOARD

It shall be the duty of the Chauman to preside at all meetings of the Board of Directors; to sign all
membership certificates; to execute ail contracts that require the Chairman's signature-in the name
of the Corporation; and to perform all other duties usually associated with the office of Chairman of
a Corporation. In addition, it is required that the Board of Directors evaluate its own performance.
The leadership for this review of performance rests with the Chairman. A formalized mechanism
shall be adopted to conduct a performance evaluation, including but not limited, to attendance,
participation, accomplishment of hospital goals, involvement in programs of continuing education
in fields of health and management, and performance improvement mechanisms. Evaluations shall
be documented, reviewed periodically with an objective of correcting weaknesses, and filed with
official records of the Board. A Chairman may serve a maximum of two terms as Chairman, each

term being one year in duration,

ARTICLE VII
DUTIES OF THE VICE CHATRMAN

The duties of the Vice Chairman shall be to preside at the Board of Directors meeting in the

absence of the Chairman and to perform such other duties and have such authority as may be fixed
by the Board of Directors.
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ARTICLE VIII
DUTIES OF THE SECRETARY

The Secretary shall attend all meetings of the Board of Directors and shall keep records of the
meetings or cause the same to be done and have said records recorded as minutes of the Board, as
well as  attend to the giving and serving of all notices. The Secretary shall have charge of all
records of the Corporation. In addition, the Secretary shall keep in safe custody the seal of the
Corporation and when so affixed the Secretary shall attest the same by signature. The Secretary
shall have the general duties, power, and responsibilities of the Secretary of a Corporation.

ARTICLE IX
DUTIES OF THE TREASURER

The Treasurer shall have responsibility for the safe keeping of funds and securitics of the
Corporation, shall keep or cause to be kept full and accurate accounts of receipts and disbursements
and shall keep or cause to be kept all other accounting records of the Corporation, The Treasurer
shall also receive and deposit, or cause the same to be done, all funds of the Corporation coming
into his hands in such depository as may be so designated by the Board of Directors and withdraw
the same only on checks of the Corporation signed by himself, or others as authorized by the Board

of Directors.

ARTICLE X
PR]]SIDENT AND CHIEF EXECUTIVE OFFICER

SECTION 1.
The Board of Directors shall select and employ a competent and experienced President and CEQ

who shall report to and be its direct representative in the management of the health care system.
This official shall be vested with the necessary authority and responsibility, in accordance with
board policies, goals and expressed directions, to: Conduct all financial and business affairs of
the Corporation; Maintain and improve quality in cooperation with the medical staffs of its
facilities; Act as spokesperson for the Corporation; and Exercise other responsibilities necessary

for effective operations.

SECTION 2,

The goals of the hospital are set forth in ARTICLE XX of these Bylaws. It shall be a major duty
of the President to extend the goals to terms of measurable objectives or specific end results
against which his performance can in part be evaluated by the Board of Directors on an annual

basis or more often if indicated.
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ARTICLE XI
THE EXECUTIVE COMMITTEE

SECTION 1.

The Executive Committee shall consist of the Chairman, Vice Chairman, Secretary, and
Treasurer of the Board of Directors, and the immediate Past Chairman of the Board of Directors.

SECTION 2.

The Executive Committee shall have the power to transact all regular business of the
Corporation during the interim between regular meetings of the Board of Directors, provided
that any action taken shall not conflict with the policies and expressed wishes of the Board. All
matters of major importance shall be referred to the entire Board of Directors unless the urgency

of situation does not permit this delay.

SECTION 3.

The Executive Committee shall meet as necessary, but not less than annually, for the purposes
.set forth in Section 4.1. The Chairman of the Board shall determine the date and time of

meetings.

SECTION 4.

The Executive Committee is also charged with the responsibility for evaluation of the
President/CEO and approval of executive compensation.. This committee shall establish a
mechanism fo quantitatively measure the President's performance of the responsibilities and
goals. Participation by and discussion with the President shall be observed in the evaluation
process.  The- Executive Comunittee will seek input from the entire Board on the
President/CEQ’s performance evaluation and will report its recommendations for compensation.

ARTICLE XTI
THE CORPORATE AUDIT AND COMPLIANCE COMMITTEE

SECTION 1.

This Committee shall consist of five (5) to seven (7) members appointed by the Chairman of the
Board and confirmed by the Board of Directors. The Committee Chairman shall also be
appointed by the Chairman of the Board of Directors. At least one (1) person on the Commitfee
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must have, through education or experience, an understanding of GAAP, financial statements
and audit committee functions or experience with infernal accounting controls and the
preparation or auditing of financial statéments. The President/CEO of the Corporation shall not
serve as a member of this Committee, in order to ensure its objectivity.

SECTION 2.

The Corporate Audit and Compliance Committee shall be responsible for:

A. Selecting an independent external audit firm for the Corporation and its entities.

B. Overseeing the external audit firm’s performance, ensuring they are compensated and
approving the Annual External Audit Report to the Committee and Board of Directors.

C. Reviewing and approving the Annual Compliance Plan policy and the Annual Audit and

' Cowmnpliance Work Plan as recommended by MSHA’s Compliance Officer and Director
of Audit and Compliance Services.

D. Determining, through audit activities directed by MSHA’s Compliance Officer, the
adequacy of checks and controls throughout the Health System to avoid improprieties.

E. Overseeing the Corporate Compliance Program for greater assurance that the Corporation
complies with all laws and regulations applicable to its business operation.

F. . Reviewing external audit reports, internal audit reports, and compliance review reports and

- insuring that appropriate actions are taken. '

G. Appraising the effectiveness of the entire audit and cdmpliance function and 1'ecbmmending

any necessary actions to be taken.
SECTION 3.

The Committee has the authority to engage independent counsel and other advisors to assist the
Committee in ensuring the integrity of the Corporation’s financial reporting and external audit.
The Assistant Vice President/Compliance Officer and the Director of Corporate Audit and
Compliance Services shall report jointly to the Corporate Audit and Compliance Committee of
the Board. Repotts of internal audits and compliance reviews will be provided by both parties.

SECTION 4.

This Committee shall meet at least quarterly, but more often if necessary, on a date and time
determined by the Chairman.
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ARTICLE XIII
THE MEDICAL STAFFS -

SECTION 1.

The Medical Staffs of Mountain States Health Alliance shall be responsible to the Board of
Directors for the professional care of patients in the Hospitals and for forming and maintaining
self-government. The Medical Staffs shall formulate their own sets of Bylaws and submit them
to the Board of Directors, They will become effective upon Board approval. The Medical Staff
Bylaws shall be consistent with hospital policy and any applicable legal requirement. Only a
member of a Medical Staff with admittimg privileges may admit a patient to a Mountain States
Health Alliance hospital and may practice only within the scope of the privileges granted by the
Board of Directors. EHach patient's general medical condition shall be the responsibility of a
qualified physician member of the Medical Staff of the hospital in which that patient is a patient,

SECTION 2.

Duties and responsibilities of the Medical Staffs consist of but are not limited to the following;

A. No applicant shall be denied Medical Staff membership and/or clinical privileges on the
basis of sex, race, creed, color, or national origin, or any other criterion lacking professional
justification.

B.  The Medical Staff Bylaws will be reviewed and updated annually and will be submitted to
the Board of Directors. Changes will become effective upon approval of the Board of

Directors.

C. The Medical Staffs will submit to the Board of Directors written reports and
recommendations for appointment and/or reappointment of all members who wish to serve
on the Medical Staffs of the various Mountain States Health Alliance hospitals. The written
reports shall contain privileges recommended and qualifying data fo support the
recommendations of each appointment and reappointment.

D. Appointments to the Medical Staffs shall be no longer than two years. The first six months
of an initial appointment will be a provisional period. The applicant will be reviewed at the
end of this period for full acceptance, extended provisional status or denial of privileges.
The Board of Directors shall rely on the Medical Staffs’ recommendation for appointment
or reappoiutment of each physician, dentist, or other health professional applicant based on
information concerning: the individual's current licensure; health status, professional
performance, judgment, clinical and/or technical skills as indicated in part by the results of
performance improvement activities; previously successful or currently pending challenges
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H.

to any licensure or registration or the voluntary relinquishment of such licensure or
registration; voluntary or involuntary limitation, reduction or loss of clinical privileges at
another hospital; and involvement in professional liability actions resulting in adverse
judgment or settlement.

In no case shall the Board of Directors take action on an appointment, refuse to renew an
appointment or cancel an appointment previously made without consultations with the
Credentials Committee and/or the Executive Committee of the Medical Staff of the
appropriate Mountain States Health Alliance hospital.

The Executive Committee of the Medical Staffs shall submit periodic reports on the quality
and appropriateness of patient care and the clinical performance of individuals with clinical
privileges. The Board of Directors will approve recommendations of the Medical Staff
Executive Committee for specific programs and procedures for reviewing, evaluating, and
maintaining the quality and appropriateness of patient care within the relevant hospital.

When a practitioner receives notice of a recommendation of the Executive Committee or
Credentials Committee that will adversely affect his/her appointment as a member of the
Medical Staff or his/her exercise of clinical privileges, he/she shall be entitled to a due
process hearing as may be allowed by the appropriate Medical Staff Bylaws. It is
understood that when the applicant signs the application for appointment to the respective
Medical Staffs, he/she agrees to: : :

(1) Abide by the Bylaws of the Board of Directors, .

- (2) Abide by the Bylaws, Rules and Regulations of the Medical Staff of the hospital at

. which he/she is applying for privileges.
(3) Give to the relevant hospital immunity from l1ab111ty as covered under the Medical

Staff Bylaws,

The Board of Directors or its designee, the President/CEOQ, shall inform applicants of the
disposition of their application for Medical Staff membership and/or clinical privileges
within a reasonable period of time after their application has been submitted.

A physician or dentist whose engagement by a Mountain States Health Alliance hospital
requires membership on the Medical Staff and whose duties are medico-administrative in
nature shall not have his/her ‘medical staff privileges terninated without the same due
process provisions as are provided for any other member of the Medical Staffs, unless
otherwise stated by contract, or by the appropriate Medical Staff Bylaws. -

The Medical Staff Bylaws shall include a mechanism for review of any adverse decision
when requestéd by the practitioner, unless otherwise set forth by the Medical Staff Bylaws.
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The Board of Directors shall adopt a Hearing and Appeal Procedures Plan which has been
approved by the respective Medical Staffs and which is included in the Medical Staff

Bylaws. :

When the Board of Directors does not concur with a particular Medical Staff’s
recommendation relative fo clinical privileges, the practitioner shall be entitled to such due
process rights as may be provided by the appropriate Medical Staff Bylaws.

No physician or denfist shall be eligible for appointment or reappointment or continuation
as a member of any Medical Staff without satisfactory evidence of current professional
liability insurance coverage in an amount of not less than $1,000,000.00 through an
insurance company licensed or approved by the State of Tennessee.. At all times the
relevant hospital shall have on file a certificate of insurance that is currently in force and it
shall be the physician's responsibility to keep the relevant hospital informed of any changes

in such certificate,”

Each Medical Staff Exccutive Committee shall make recommendations on the following
arecas fo the Board of Directors, through their respective Community Boards, for its

approval:

(1) The structure of the respective Medical Staff;

(2) The mechanism used to-review credentials and to delineate individual clinical
privileges;

(3) Individual Medical Staff membership;

{4) Specific clinical privileges for each eligible individual,

(5) The organization of the performance improvement activities of the respective Medical
Staff as well as the mechanism used to conduct, evaluate and revise such activities;

(6) The mechanisin by which membership on the respective Medical Staff may be
terminated; and

(7) The mechanism for fair-hearing procedures.

ARTICLE X1V
PERFORMANCE IMPROYEMENT PROGRAM

SECTION 1. Authority and Responsibility - Board of Directors

A,

The Board of Directors has ultimate responsibility for quality patient care and authority
for maintaining a Performance Improvement and Risk Management program., The
Board may delegate this responsibility to the President/CEQO and the Community
Boards, together with the authority for action under limitations described in this

Article,
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The Board of Directors requires the medical staffs and staffs of the various
departments/services of the hospitals to implement and report on the activities and
mechanisms for monitoring and evaluating the quality of patient care, for identifying
and resolving probléms, and for identifying opportunities to improve patient care.

The Board of Directors, through the President/CEQ, shall fully support performance
improvement activities and mechanisms. The Board through the President/CEO shall
also provide for adequate resources and support systems for the performance
improvement functions related o patient care and safety.

The Board of Directors shall assess the effectiveness of the performance improvement
program on an annual basis and shall re-endorse or revise the program as necessary, A
record of this assessment shall be maintained and communicated to the President/CEQ,

and the Community Boards.

The Board of Directors shall support and be committed to the Corporate Compliance
Program implemented by this Corporation, and shall utilize their best efforts to ensure
compliance within the Corporation and shall acknowledge their responsibility, as the
body, for ensuring development and maintenance of the Corporate Compliance
Program, through the President/CEO, Corporate Comphance Officer and the
Corpor: ation's administrative staff.

SECTION 2. Functions - The Medical Staff

A

The Medical Staffs of the various hospitals, through their officers, departments,
committees and individual members shall make a commitment to actively participate in
the performance improvement program by developing indicators to be used for
screening, evaluating and utilizing ciitical clinical judgement concerning identified
problems or opportunities to improve care, Findings shall be reported to the Board
through appropriate channels. Priority shall be given to those aspects of care which are

high-volume, high-risk or problem-prone.

Department Chairmen are responsible for assuring the implementation of a planned and
systematic process for monitoring and evaluating the quality and appropriateness of the
care and (reatment of patients served by the departments and the clinical performance
of all individuals with clinical privileges in those departments. When imnportant
problems in patient care and clinical performance or opportunities to improve care are
identified, action shall be taken and the effectiveness of the action taken evaluated.

The President of the respective Medical Staffs shall facilitate and coordinate medical
staff involvement in the performance improvement programn and shall serve as advisor
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to the respective Community Board on performance improvement matters.

D. The respective Community Boards may delegate oversight of the hospital-wide
performance improvement program as it pertains to the Medical Staff to the Executive

Committee of the Medical Staff.

SECTION 3. Functions - Administration

A.  The President/CEQ is responsible for implementation of the performance
improvement program as it concerns non- physician professionals and technical
staffs and patient care units. This official shall actively support the performance
improvement program by the provision of adequate resources,

B. The President/CEO may delegate responsibility for assessing individual patient care
related functions to the appropriate hospital department and service directors.

C. The President/CEQ shall delegate appropriate authority and responsibility to those
responsible for hospital-wide performance improvement functions.

D. The President/CEO, through the Administrative Staff, shall provide support for the
establishment and maintenance of an operational linkage between the risk management
functions related to the clinical aspects of patient care and safety and the performance
improvement functions.

E. The President/CEO shall assure himself that existing information  from risk
management activities that may be useful in identifying clinical problems and/or
opportunities to improve the quality of patient care is accessible to the performance
improvement functions. ’

ARTICLE XV
AUXILIARY ORGANIZATIONS

SECTION 1.

Approval of the Board of Directors is required prior to any auxiliary organization performing
services for or within the Mountain States Health Alliance. Such proposals shall state the
purpose, function, restrictive activities, organizational structure and any other condition as may
be imposed by the Board and/or the President/CEO of the Corporation, or his/her designee. A
major criteria in the approval of an auxiliary shall be the extent of its service and the potential
effectiveness in serving the general welfare of patients and their families.
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SECTION 2.

No individual shall be permitted to perform volunteer services for or within the Health System
without being a member of a Board approved auxiliary.

SECTION 3.

Bylaws of an approved auxiliary shall be approved by the Board of Directors and reviewed
annually. At least annually, the Auxiliary shall report to the Board regarding volunteer activitics.

ARTICLE XVI
AMENDING THE BYLAWS

These Bylaws may be altered, amended, or changed, or new, or additional Bylaws adopted by the

affirmative vote of two-thirds (2/3) of the members of the Board of Directors present at any regular

meeting at which a quorum is present or at any special meeting called for that purpose at which a

quorum is present, As required by statute, the Bylaws may also be amended by the Corporation

Membership at a regular or special meeting upon approval of two-thirds (2/3) of the votes cast, a

quorum being present, or by a majority of the membership. In this event the amended Bylaws

would be binding upon the Board of Directors. A review of the Bylaws shall be conducted annually
to insure they are current and meet all accreditation standards and other requirements. This review

shall be recorded in the minutes of the Board of Directors meeting.

Date of last review and approval by Board of Directors:

January 5,2007 - :

Sy T
Jodfie Gilmer Dennis Vondeyfecht
Chairperson President and Chief

Executive Officer
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BYLAWS
MOUNTAIN STATES HEALTH ALLIANCE

JOHNSON CITY, TENNESSEE

This is a nonprofit Corporation duly and properly incorporated by charter dated the 29th day of
March, 1945 and recorded in the Office of the Secretary of State of the State of Tennessee in
Miscellaneous Book A 2 on the 12th day of April, 1945, and amended as to name on the 22nd day
of March, 1983, as recorded in the Office of the Secretary of State of the State of Tennessee on
April 6, 1983, Further amendment as to name was recorded in the Office of the Secretary of State
of the State of Tennessee on January 7, 1999,

ARTICLE I
PRINCIPAL OFFICE OF THE CORPORATION

The Principal Office of the Corporation shall be at 400 State of Franklin Road, Johnson City,
Tennessee.

ARTICLE II
MEMBERSHIP OF THE CORPORATION

SECTION 1.

Membership in the Corporation shall consist of persons, firms or corporations subscribing
to the capital fund of the Mountain States Health Alliance, or those who confribute through
gift or otherwise the sum of not less than one hundred dollars ($100.00), and who maintain
their membership through any annual or periodic fee the Corporation may approve.
Provided, however, except for those presently holding membership in the Corporation, that
no person, firm or corporation employed by or having any interest in any hospital or health
care institution competing with Mountain States Health Alliance, shall be eligible for
membership. Provided further that the Board of Directors shall have the right to refuse to
grant membership in the Corporation for any other reason suitable to them, coupled with the
right to refuse to accept any subscription or gift made or tendered upon condition that the
subscribers or givers shall become members of the corporation.

SECTION 2.

Voting rights of the membership shall be limited to persons named on the certificate for
individual membership and those named by letter of designation from the institutional/
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business membership. Each individual or institution/ business will be entitled to one
membership certificate and one vote, either in person or by proxys.

SECTION 3.

The membership shall neet at least annually to elect new Board Members and to receive
reports on the operation and financial status of the Corporation. Under the provisions of the
Charter of the Mountain States Health Alliance, the Board of Directors shall be charged
with the responsibility of carrying out all of the functions of the Corporation permitted by
the Charter,

ARTICLE III
MEETINGS OF THE MEMBERSHIP

SECTION 1.

The annual meeting of the membership shall be held on the third Tuesday of June, at an
hour and place determined by the Chairman, Board of Directors, Special meetings of the
membership may be called by the Board of Directors, or by the Chairman, upon reasonable
notice, but not less than fifteen days (15) prior to the meeting, A special meeting may also
be requested if ten percent (10%) of the membership so desires, by signed petition, to
consider any matter that must be approved by the membership. Any such request shall
specify the agenda to be discussed and the reasons therefore. Notices pertaining to the
annual or special meetings shall be given by advertisement in a newspaper published in
Johnson City or Washington County, Tennessee or by personal notice mailed to the
members, one month preceding the annual meeting and at least fifteen days prior to special
meetings.

SECTION 2,
At any meeting of this membership, annual or special, ten (10) percent of the membership

or not less than seventy five (75) in person, whichever is smaller, shall constitute a quorum
for the transaction of business.
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SECTION 1.

ARTICLE 1V
BOARD OF DIRECTORS

The management of all affairs of the Corporation shall be vested in a Board of Directors
consisting of not less than nine (9) and not more than fourteen (14) persons, including the
President/CEQ, designated and elected as follows:

A. To be eligible to serve on the Board of Directors of Mountain States Flealth Alliance
individuals must:

L.

2.

Possess one or more of the competencies established from time to time by the
Board.

Be a Member of the Corporation or the designated representative of a
institution/business membership; and

Be elected by the Membership at an annual meeting of the Corporation, except as
provided in SECTION 4 of this ARTICLE.

In addition to the individuals referenced above, the President/Chief Executive
Officer of the Corporation shall serve as an Ex-Officio member of the Board, with
full privileges of a member of the Board, including the right to vote. The
President/Chief Executive Officer shall retain this position on the Boatd for so long
as he/she holds the position of President/Chief Executive Officer

Additionally, the Board composition shall consist of twenty percent (20%) to twenty-ﬁve percent
(25%) physician membership.

SECTION 2,

Except for the Ex-Officio Member, Directors shall be elected for a term of three (3) years and
shall hold office until their successors are elected. One third of the Directors, except the
Ex-Officio Member, shall be elected each year for a three year term so that said terms are

staggered.

Any person who has served three consecutive terms (a pattial term shall not be

considered as a full term for the purpose of this SECTION) shall not be eligible to serve as a
Director for a period of one year following the termination of his/her third successive term as a
Director. A Director who serves as Chairman during the last year of his third consecutive term
may remain as a Director for one additional year and then shall not be eligible to serve as a
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Director for a period of one year following the termination of his/her third successive term plus
one year as past Chairman. At those times when the past Chairman remains on the Board, as
herein provided for, the Board shall consist of not more than fifteen (15) persons, Newly elected
Board Members shall take office at the first meeting of the Board following the annual meeting
of the membership. Any directors elected to a term after Januvary 1, 2000, shall be cligible to
serve as fully as permitied hereunder, regardless of whether they have previously served a
term(s) as a Director. ‘

SECTION 3.

Directors, other than the Ex-Officio director, shall be elected by the membership at its annual
meeting by the procedures described below:

A. Nominating Committee comprised of no less than three (3) and no more than six (6) individuals
shall be recommended to the Board by the Chairman of the Board. In recommending such
individuals, the Chairman should attempt to select persons who are familiar with: the
strategic directions of Mountain States Health Alliance; the communities throughout the
region Mountain States Health Alliance serves; the healthcare environment in general; as
well as the competencies which are needed on the Board. Upon receipt of the
recommendations from the Chairman, the Board shall approve or disapprove each of the
individuals recommended by the Chairman. The President/CEO of Mountain States Health
Alliance shall serve as an ex-officio, non-voting member of this Committee. Upon
approval of the Nominating Committee by the Board the Chairman of the Board shall
appoint one (1) of these members as Chairperson of this committee. The appointed
Chairperson of this committee, along with all members of the Nominating Committee, shall
be made known to the membership.

The Nominating Committee shall noininate a slate of candidates fiom the membership,
with one (I) candidate for each vacancy to be filled. Prior to ballots being distributed, the
Normninating Committee shall present the slate of nominations to the Board of Directors, for
approval of each nominee by majority vote of the Directors. Ballots, provided by the
Nominating Committee, shall then be sent to each voting membership not less than ten (10)
days prior to the annual meeting of the membership. Ballots shall contain the names of the
persons nominated and said ballots shall have blank lines under the names of those being
nominated to enable the voting membership the opportunity to write in the names of other
persons for whom they desire to vote for as Director. The nominees (including write-ins)
receiving the greatest number of votes shall be elected to the respective vacancies to be
filled.

B. Enclosed along with the ballots prepared by the Nominating Comunittee, there shall be a
return envelope addressed to the Director of Corporate Audit for Mountain States Health
Alliance. The ballot shall be either mailed or retwned in the enclosed envelope so that it
reaches the date of the annual meeting of the inemnbership or the envelope nay be brought
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by the voting member to said annual meeting and deposited by the voter in the ballot box.
In order for the ballot to be considered eligible for tally, the name of the member voting
shall appear on the back of the envelope containing the member's ballot, All ballots
received prior to 5:00 p.m. on the day of the annual meeting shall be placed in the ballot box
which will be locked and kept in the sole possession of the Director of Corporate Audit.

After 5:00 p.m. on the date of the annual meeting, and before the start of the meeting, all
ballots mailed (o the Director of Corporate Audit, shall be tallied by him/her with such
additional assistance as may be required. Results of the balloting will not be revealed until
after ballots brought to the annual meeting have been tallied and added to the previous
totals. A certification, signed by the Director of Corporate Audit shall be given to the
Chairman, Board of Directors, during the annual meeting, and said certification shall attest
to the accuracy of the ballot count and the number of votes each nominee received.

SECTION 4.

Vacancies occurring on the Board of Directors by resignation, death or otherwise shall be
filled as follows: The Nominating Committee shall submit the name of one individual for
each vacancy for consideration and vote by the Board of Directors. Any such vote shall be
by majority vote of the remaining Directors at any regularly called or specially called
meeting of said Directors. This process shall continue until the vacancy or vacancies have
been filled. Any Director thus elected (o {ill any vacancy shall hold office for the unexpired
term of his/her predecessor.

SECTION 5.

A quorum at all meetings of the Board of Directors shall consist of a majority of the whole
Board. If there is less than a quorum at any meeting, the meeting may be adjourned and held on
a subsequent date without the usual notice provided a quorum is present at such deferred
meeting.

SECTION 6.

Committees of the Board of Directors shall be standing and, when so indicated, special committees
maybe appointed. ‘

A,

Standing committees shall be an Executive Committee; a Nominating Commiitee and a
Corporate Audit and Compliance Committee. Special committees may be appointed by the
Chairman of the Board for specific assignments and for a specified duration.

All Committees of the Board of Directors, except the Executive Committee, shall be
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appointed by the Chairman within two (2) weeks after he/she is elected. However, these
appointments shall be subject to confirmation or rejection by the Board of Directors at its
first meeting following the Chairman's designation of Committee Membership.

C. A quoruin at any committee meeting shall consist of a majority of the entire membership of
the committee,

D. Standing committees shall have the power to act only as stated in these Bylaws or as
conferred by the Board of Directors. Special committees shall perform only those duties as
may be assigned by the Chairman or the Board of Directors. All committees shall have a
chairman, who must be a member of the committee, and a secretary who need not be a
member of the committee.

SECTION 7.

Directors shall not be paid a salary for their services. They may, however, be paid for actual
expenses incurred when on authorized business of the Corporation.

SECTION 8.

Meetings of the Board of Directors shall be held not less than quarterly and on a day and specific
time voted on by the Board of Directors, These meetings shall be held in the offices of the
Corporation or at such other places as the Directors may, fromn time to time, designate. Special
meetings of the Board may be called at any time by the Chairinan or the Secretary or by
one-third of the Directors, upon five (5) days personal or written notice being given to each
Director.

SECTION 9.

It is expected that all Directors attend every meeting of the Board and every meeting of a Board
cominittee of which he or she is a member. Absences may be excused for such reasons as
illness, unavoidable absence from the city or unavoidable conflict for personal or business
reasons, An excused absence will be recorded as such in the minutes of the meeting. It shall be
the responsibility of each Board member to notify the Secretary of the Board in advance if he or
she cannot attend a meeting and the reason(s) therefore. Secretaties of Board Committees shall
likewise be notified in advance if a member cannot attend a meeting. Absences at Board and
Committee Meetings shall be reviewed quarterly by the Chairman to determine whether
absences, for whatever reason(s), warrants continuation on the Board. A Director who is absent
from three consecutive Board meetings, or more than twenty five percent (25%) of the Board
meetings in a calendar year, shall be removed from the Board, unless the Board determines, at its
next meeting, in its discretion, that there are extenuating reasons for any such excessive
absences. If it is determined that a Director shall be removed from the Board due to excessive
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absences, the Director shall be so notified by the Secretary of the Board.

SECTION 10.

Except for physicians employed by Mountain States Health Alliance or one of its subsidiaries,
paid employees of Mountain States Health Alliance or any of its subsidiaries may not be elected
to the Board of Directors. Not withstanding this Section, however, the President/CEO may
serve as a voting Ex Officio inember of the Board of Directors as set forth in Section 1B of this
Atticle IV,

SECTION 11.

Mountain States Health Alliance shall indemnify any individual made a party to a civil or
criminal proceeding because the individual is or was a Director or Officer of Mountain States
Health Alliance, against any liabilities and expenses incurred in the proceeding as allowed by
T.C.A. Section 48-58-502 and T.C.A. Section 48-58-507. This indemnification may include
Mountain States Health Alliance, advancing reasonable expenses incurred by a Director or
Officer who is a party to such a proceeding as allowed by T.C.A. Section 48-58-504,

SECTION 12.

All members of the Board of Directors, Board Committees, Officers of this Corporation, and
Key Management Personnel of this Corporation shall comply with the organization’s “Conflict
of Interest Policy”, including the annual completion and submission of the “Acknowledgment
Form” and “Disclosure Statement” that are a part of this Policy. In addition, all members of the
Board of Directors shall complete and submit annually the “Board Members Confidentiality
Agreement".

As used in the Policy and these Bylaws, the term “Conflict of Interest” is defined as being
applicable as follows;

"Conflicting Interest” shall mean service as a member, shareholder, trustee, owner, pariner,

director, officer, or employee of any organization or governmental entity that either:

(i} competes with this Corporation or any Affiliate, or '

(ii) is involved or is likely to become involved in any litigation or adversarial proceeding with
this Corporation or any Affiliate or '

(ifi) is seeking or soliciting funds or other substantial benefits from this Corporation.

"Financial Interest” shall mean any arrangement or transaction pursuant to which an Interested

Person has, directly or indirectly, through business, investment or family, either:
(I} apresent or potential ownership, investment interest or compensation arrangement in any
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entity with which this Corporation or any Affiliate has or may have a transaction or
arrangement; or

(if) a compensation arrangement with this Corporation or any entity or individual with which
this Corporation or any Affiliate has or may have a transaction or arrangement,

ARTICLE V
OFFICERS OF THE BOARD

The officers of the Corporation shall be a Chairman, a Vice Chairman, a Secretary, and a Treasurer.

The Board of Directors shall elect these officers at the organizational meeting of the Board
following the annual meeting of the membership of the Corporation. Officers shall take office on
the first day of the month following their election and shall hold office for one year from and after
their election or until their successors shall be elected and assume their duties.

ARTICLE VI
DUTIES OF THE CHAIRMAN OF THE BOARD

It shall be the duty of the Chairman to preside at all meetings of the Board of Directors; to sign all
membership certificates; to execute all contracts that require the Chairman's signature in the name
of the Corporation; and to perform all other duties usually associated with the office of Chairman of
a Corporation. In addition, it is required that the Board of Directors evaluate its own performance,
The leadership for this review of performance rests with the Chairman, A formalized mechanism
shall be adopted to conduct a performance evaluation, including but not limited to attendance,
participation, accomplishment of hospital goals, involveinent in programs of continuing education
in fields of health and management, and performance improvement mechanisms. Evaluations shall
be documented, reviewed periodically with an objective of correcting weaknesses, and filed with
official records of the Board. A Chairman may serve a maximum of two terms as Chairman, each
term being one year in duration.

 ARTICLE VII
DUTIES OF THE VICE CHAIRMAN

The duties of the Vice Chairman shall be to preside at the Board of Directors meeting in the

absence of the Chairman and to perform such other duties and have such authority as may be fixed
by the Board of Directors.
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ARTICLE VIII
DUTIES OF THE SECRETARY

The Secretary shall attend all meetings of the Board of Directors and shall keep records of the
meetings or cause the same to be done and have said records recorded as minutes of the Board, as
well as attend to the giving and serving of all notices. The Secretary shall have charge of all
records of the Corporation. In addition, the Secretary shall keep in safe custody the seal of the
Corporation and when so affixed the Secretary shall attest the same by signatute. The Secretary
shall have the general duties, power, and responsibilities of the Secretary of a Corporation.

ARTICLE IX
DUTIES OF THE TREASURER

The Treasurer shall have responsibility for the safe keeping of funds and securities of the
Corporation, shall keep or cause to be kept full and accurate accounts of receipts and disbursements
and shall keep or cause to be kept all other accounting records of the Corporation. The Treasurer
shall also receive and deposit, or cause the same to be done, all funds of the Corporation coming
into his hands in such depository as may be so designated by the Board of Directors and withdraw
the same only on checks of the Corporation signed by himself, or others as authorized by the Board
of Directors.

ARTICLE X
PRESIDENT AND CHIEF EXECUTIVE OFFICER

SECTION 1.

The Board of Directors shall select and employ a competent and experienced President and CEO
who shall report to and be its direct representative in the management of the health care system,
This official shall be vested with the necessary authority and responsibility, in accordance with
board policies, goals and expressed directions, to: Conduct all financial and business affairs of
the Corporation; Maintain and improve quality in cooperation with the medical staffs of its
facilities; Act as spokesperson for the Corporation; and Exercise other responsibilities necessary
for effective operations.

SECTION 2.
The goals of the hospital are st forth in ARTICLE XX of these Bylaws. It shall be a major duty
of the President to extend the goals to terms of measurable objectives or specific end results

against which his performance can in part be evaluated by the Board of Directors on an annual
basis or more often if indicated.
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ARTICLE XI
THE EXECUTIVE COMMITTEE

SECTION 1.

The Executive Committee shall consist of the Chairman, Vice Chairman, Secretary, and
Treasurer of the Board of Directors, and the immediate Past Chairman of the Board of Directors.

SECTION 2.

The Executive Committee shall have the power fo transact all regular business of the
Corporation during the interim between regular meetings of the Board of Directors, provided
that any action taken shall not conflict with the policies and expressed wishes of the Board. All
matters of major importance shall be referred to the entire Board of Directors unless the urgency
of situation does not permit this delay.

SECTION 3.

The Executive Committee shall meet as necessaty, but not less than annually, for the purposes
set forth in Section 4.1, The Chairman of the Board shall determine the date and time of
meetings.

SECTION 4,

The Executive Committee is also charged with the responsibility for evaludtion of the
President/CEO and approval of executive compensation.. This commitiee shall establish a
mechanism to quantitatively measure the President's performance of the responsibilities and
goals. Participation by and discussion with the President shall be observed in the evaluation
process. The Executive Committee will seek input from the entite Board on the
President/CEQ’s performance evaluation and will report its recommendations for compensation.

ARTICLE XII
THE CORPORATE AUDIT AND COMPLIANCE COMMITTEE
SECTION 1.
This Committee shall consist of five (5) to seven (7) members appointed by the Chairman of the

Board and confirmed by the Board of Directors. The Committee Chairman shall also be
appointed by the Chairman of the Board of Directors. At least one (1) person on the Committee
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must have, through education or experience, an understanding of GAAP, financial statements
and audit committee functions or experience with internal accounting controls and the
preparation or auditing of financial statements. The President/CEO of the Corporation shall not
serve as a member of this Comunittee, in order to ensure its objectivity.

SECTION 2.

The Corporate Audit and Compliance Commnittee shall be responsible for:

A. Selecting an independent external audit firm for the Corporation and its entities.

B. Overseeing the external audit firm’s performance, ensuring they are compensated and
approving the Annual External Audit Report to the Committee and Board of Directors.

C. Reviewing and approving the Annual Compliance Plan policy and the Annual Audit and
Compliance Work Plan as recommended by MSHA’s Compliance Officer and Director of
Audit and Compliance Services.

D. Determining, through audit activities directed by MSHA’s Compliance Officer, the
adequacy of checks and controls throughout the Health System to avoid improprieties.

E. Overseeing the Corporate Compliance Program for greater assurance that the Corporation
complies with all laws and regulations applicable to its business operation.

F. Reviewing external audit reports, internal audit reports, and compliance review reports and
insuring that appropriate actions are taken.

G. Appraising the effectiveness of the entire audit and compliance function and recommending
any necessary actions to be taken.

SECTION 3.

The Committee has the authority to engage independent counsel and other advisors to assist the
Committee in ensuring the integrity of the Corporation’s financial reporting and external audit.
The Assistant Vice President/Compliance Officer and the Director of Corporate Audit and
Compliance Services shall report jointly to the Corporate Audit and Compliance Committee of
the Board. Reports of internal audits and compliance reviews will be provided by both parties.

SECTION 4.

This Committee shall meet at least quarterly, but more often if necessary, on a date and time
determined by the Chairman.
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ARTICLE XIII
THE MEDICAL STAFEFS

SECTION 1.

The Medical Staffs of Mountain States Health Alliance shall be responsible to the Board of
Directors for the professional care of patients in the Hospitals and for forming and maintaining
self-government. The Medical Staffs shall formulate their own sets of Bylaws and submit them
to the Board of Directors. They will become effective upon Board approval. The Medical Staff
Bylaws shall be consistent with hospital policy and any applicable legal requirement. Only a
member of a Medical Staff with admitting privileges may admit a patient to a Mountain States
Health Alliance hospital and may practice only within the scope of the privileges granted by the
Board of Directors. Each patient's general medical condition shall be the responsibility of a
qualified physician member of the Medical Staff of the hospital in which that patient is a patient.

SECTION 2,
Duties and responsibilities of the Medical Staffs consist of but are not limited to the following:

A. No applicant shall be denied Medical Staff membership and/or clinical privileges on the
basis of sex, race, creed, color, or national origin, or any other criterion lacking professional
justification.

B. The Medical Staff Bylaws will be reviewed and updated annually and will be submitted to
the Board of Directors. Changes will become effective upon approval of the Board of
Directors.

C. The Medical Staffs will submit to the Board of Directors written reports and
recominendations for appointment and/or reappointment of all members who wish to serve
on the Medical Staffs of the various Mountain States Health Alliance hospitals. The written
reports shall contain privileges recommended and qualifying data to support the
recommendations of each appointment and reappointment,

D. Appointments to the Medical Staffs shall be no longer than two years, The first six months
of an initial appointment will be a provisional period. The applicant will be reviewed at the
end of this period for full acceptance, extended provisional status or denial of privileges.
The Board of Directors shall rely on the Medical Staffs’ recommendation for appointment
or reappointment of each physician, dentist, or other health professional applicant based on
information concerning: the individual's current licensure; health status, professional
performance, judgment, clinical and/or technical skills as indicated in part by the results of
performance improvement activities; previously successful or currently pending challenges
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to any licensure or registration or the voluntary relinquishment of such licensure or
registration; voluntary or involuntary limitation, reduction or loss of clinical privileges at
another hospital; and involvement in professional liability actions resulting in adverse
judgment or settlement.

E. In no case shall the Board of Directors take action on an appointment, refuse to renew an
appointment or cancel an appointment previously made without consultations with the
Credentials Committee and/or the Executive Committee of the Medical Staff of the
appropriate Mountain States Health Alliance hospital.

F. The Executive Commiftee of the Medical Staffs shall submit periodic reports on the quality
and appropriateness of patient care and the climcal performance of individuals with clinical
privileges. The Board of Directors will approve recommendations of the Medical Staff
Executive Committee for specific programs and procedures for reviewing, evaluating, and
maintaining the quality and appropriateness of patient care within the relevant hospital.

G. When a practitioner receives notice of a recommendation of the Executive Commiitee or
Credentials Committee that will adversely affect his/her appointment as a member of the
Medical Staff or his/her exercise of clinical privileges, he/she shall be entitled to a due
process hearing as may be allowed by the appropriate Medical Staff Bylaws, It is
understood that when the applicant signs the application for appointment to the respective
Medical Staffs, he/she agrees to:

(1) Abide by the Bylaws of the Board of Directors.

(2) Abide by the Bylaws, Rules and Regulations of the Medical Staff of the hospital at
which he/she is applying for privileges.

(3) Give to the relevant hospital immunity from liability as covered under the Medical
Staff Bylaws.

H. The Board of Directors or its designee, the President/CEO, shall inform applicants of the
disposition of their application for Medical Staff membership and/or clinical privileges
within a reasonable period of time after their application has been submitted.

[. A physician or dentist whose engagement by a Mountain States Health Alliance hospital
requires membership on the Medical Staff and whose duties are medico-administrative in
nature shall not have histher medical staff privileges terminated without the same due
process provisions as are provided for any other member of the Medical Staffs, unless
otherwise stated by contract, or by the appropriate Medical Staff Bylaws.

J.  The Medical Staff Bylaws shall include a mechanism for review of any adverse decision
when requested by the practitioner, unless otherwise set forth by the Medical Staff Bylaws.
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K.

The Board of Directors shall adopt a Hearing and Appeal Procedures Plan which has been
approved by the respective Medical Staffs and which is included in the Medical Staff
Bylaws.

When the Board of Directors does not concur with a particular Medical Staff’s
recommendation relative to clinical privileges, the practitioner shall be entitled to such due
process rights as may be provided by the appropriate Medical Staff Bylaws,

No physician or dentist shall be eligible for appointment or reappointment or continuation
as a member of any Medical Staff without satisfactory evidence of current professional
liability insurance coverage in an amount of not less than $1,000,000.00 through an
insurance company licensed or approved by the State of Tennessece. At all times the
relevant hospital shall have on file a certificate of insurance that is currently in force and it
shall be the physician's responsibility to keep the relevant hospital informed of any changes
in such certificate."

Each Medical Staff Executive Committee shall make recommendations on the following
areas to the Board of Directors, through their respective Community Boards, for its
approval:

(1) The structure of the respective Medical Staff}

(2) The mechanism used to review credentials and to delineate individual clinical
privileges;

(3) Individual Medical Staff membership;

(4) Specific clinical privileges for each eligible individual,

(5) The organization of the performance improvement activities of the respective Medical
Staff as well as the mechanism used to conduct, evaluate and revise such activities;

(6) The mechanism by which membership on the respective Medical Staff may be
terminated; and

(7) The mechanism for fair-hearing procedures.

ARTICLE X1V
PERFORMANCE IMPROYEMENT PROGRAM

SECTION 1. Authority and Responsibility - Board of Directors

A.

The Board of Directors has ultimate responsibility for quality patient care and authority
for maintaining a Performance Improvement and Risk Management program., The
Board may delegate this responsibility to the President/CEO and the Community
Boards, together with the authority for action under limitations described in this
Article.
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The Board of Directors requires the medical staffs and staffs of the various
departments/services of the hospitals to implement and report on the activities and
mechanisms for monitoring and evaluating the quality of patient care, for identifying
and resolving problems, and for identifying opportunitics to improve patient care.

The Board of Directors, through the President/CEO, shall fully support performance
improvement activities and mechanisms. The Board through the President/CEO shall
also provide for adequate resources and support systems for the performance
improvement functions related to patient care and safety.

The Board of Directors shall assess the effectiveness of the performance improvement
program on an annual basis and shall re-endorse or revise the program as necessary, A
record of this assessment shall be maintained and communicated to the President/CEQ,
and the Community Boards,

The Board of Directors shall support and be commifted to the Corporate Compliance
Program implemented by this Corporation, and shall utilize their best efforts to ensure
compliance within the Corporation and shall acknowledge their responsibility, as the
body, for ensuring development and maintenance of the Corporate Compliance
Program, through the President/CEQO, Corporate Compliance Officer and the
Corporation's administrative staff.

SECTION 2. Functions - The Medical Staff

A.

The Medical Staffs of the various hospitals, through their officers, departments,
committees and individual members shall make a commitment fo actively patticipate in
the performance improvement program by developing indicators fo be used for
screening, evaluating and utilizing critical clinical judgement concerning identified
problems or opportunities to improve care. Findings shall be reported to the Board
through appropriate channels. Priority shall be given to those aspects of care which are
high-volume, high-risk or problem-prone.

Department Chairmen are responsible for assuring the implementation of a planned and
systematic process for monitoring and evaluating the quality and appropriateness of the
care and treatment of patients served by the departinents and the clinical performance
of all individuals with clinical privileges in those departments. When important
problems in patient care and clinical performance or opportunities to improve care are
identified, action shall be taken and the effectiveness of the action taken evaluated.

The President of the respective Medical Staffs shall facilitate and coordinate medical
staff involvement in the performance improvement program and shall serve as advisor
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to the respective Community Board on performance improvement matters.

D. The respective Community Boards may delegate oversight of the hospital-wide
performance improvement program as it pertains to the Medical StafT to the Executive
Committee of the Medical Staff,

SECTION 3. Functions - Administration

A.  The President/CEQ is responsible for implementation of the performance
improvement program as it concerns non- physician professionals and technical
stafts and patient care units, This official shall actively support the performance
improvement program by the provision of adequate resources.

B. The President/CEO may delegate responsibility for assessing individual patient care
related functions to the appropriate hospital department and service directors.

C. The President/CEO shall delegate appropriate authority and responsibility to those
responsible for hospital-wide performance improvement functions.

D. The President/CEO, through the Administrative Staff, shall provide support for the
establishment and maintenance of an operational linkage between the risk management
functions related to the clinical aspects of patient care and safety and the performance
improvement functions,

E. The President/CEO shall assure himself that existing information from risk
management activities that may be useful in identifying clinical problems and/or
opportunities to improve the quality of patient care is accessible to the performance
improvement functions.

ARTICLE XV
AUXILIARY ORGANIZATIONS

SECTION 1.

Approval of the Board of Directors is required prior to any auxiliary organization performing
services for or within the Mountain States Health Alliance. Such proposals shall state the
purpose, function, restrictive activities, organizational structure and any other condition as may
be imposed by the Board and/or the President/CEO of the Corporation, or histher designee. A
major criteria in the approval of an auxiliary shall be the extent of its service and the potential
effectiveness in serving the general welfare of patients and their families.
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SECTION 2.

No individual shall be permitted to perform volunteer services for or within the Health System
without being a member of a Board approved auxiliary.

SECTION 3.

Bylaws of an approved auxiliary shall be approved by the Board of Directors and reviewed
annually. At least annually, the Auxiliary shall report to the Board regarding volunteer activities.

ARTICLE XVI
AMENDING THE BYLAWS

These Bylaws may be altered, amended, or changed, or new, or additional Bylaws adopted by the
affirmative vote of two-thirds (2/3) of the members of the Board of Directors present at any regular
meefing at which a quorum is present or at any special meeting called for that purpose at which a
quorum is present. As required by statute, the Bylaws may also be amended by the Corporation
Membership at a regular or special meeting upon approval of two-thirds (2/3) of the votes cast, a
quorum being present, or by a majority of the membership. In this event the amended Bylaws
would be binding upon the Board of Directors. A review of the Bylaws shall be conducted annually
to insure they are current and meet all accreditation standards and other requirements. This review
shall be recorded in the minutes of the Board of Directors meeting,

Date of last review and approval by Board of Directors:
April 5,2008

O e A /[%/%

Joffine Gilmer Dennis Vonderfecht
Chairperson President and Chie
Executive Officer
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BYLAWS
MOUNTAIN STATES HEALTH ALLIANCE

JOHNSON CITY, TENNESSEE

This is a nonprofit Corporanon duly and properly incorporated by charter dated the 29th day of
March, 1945 and recorded in the Office of the Secretary of State of the State of Tennessee in
Miscellaneous Book A 2 on the 12th day of April, 1945, and amended as to name on the 22nd day
of March, 1983, as recorded in the Office of the Secretary of State of the State of Tennessee on
April 6, 1983, Further amendment as to name was recorded in the Office of the Secretary of State

of the State of Tennessee on January 7, 1999. A complete amendment and restatement of the
Corporate charter was accomplished and recorded in the Office of the Secretary of State of

Tennessee on August 2, 2011.

ARTICLE I
PRINCIPAL OFTICE OF THE CORPORATION

The Principal Office of the Corporation shall be at 400 N. State of Franklin Road, Johnson City,
Tennessee, :

»  ARTICLE II
MEMBERSHIP OF THE CORPORATION

SECTION 1.

Membership in the Corporation shall be comprised of two classes: Class A and Class B.
Class A membership in the Corporation shall consist of persons, firms or corporations; after
making application and being accepted by the Board of Directors, contributing to the
capital fund of Mountain States Health Alliance the sum of not less than five hundred
dollars ($500.00), and who maintain their membership through the making of an annual
contribution to the Corporation in the amount of one hundred dollars ($100). Additionally,
all Class A members aré obhgated to, during each fiscal year of the Corporation, attend at
least two (2) educaﬂonal sessions offered by the Corporation. All members of the
Corporation as of the 2™ day of August, 2011, shall automatically become Class A
members, and shall be exempt from the financial provisions of this Section, but they shall
be obligated to comply with the educational requirements. Class A members who fail to
maintain the financial and educational requitements of Class A membership shall
automatically become Class B members, in accordance with the prowsmns of the Amended

and Restated Corporate Chartet.
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Class B membership in the Corporetion shall consist of persons, firms or corporations, after
making application and being accepted by the Board of Directors, contributing to the capital
fund of Mountain States Health Alliance the sum of not less than one hundred dollars

($100).

Should the total Class A membership, in any year, as of the date that is forty-five (45) days
after the first meeting of the Board of Directors following the annual meeting of the
members, fall below 150, then the Corporation shall cease to have Class A members, and all
members shall thereafter be deemed Class B members, and the Corporation shall thereafter
not bave members for purposes of the Tennessee Non-Profit Corporation Act.

Ea

No person, firm or corporation employed by or having any interest in any hospital or health
care institution competing with Mountain States Health Alliance, shall be eligible for
membership. The Board of Directors shall have the right to refuse to grant membership in
the Corporation for any other reason suitable to them, coupled with the right to refuse to
accept any subscription or gift made or tendered upon condition that the subscribers or
givers shall become members of the corporation,

SECTION 2,

Onty Class A members of the Corporation shall have the power to vote on any corporate
matter otherwise reserved to the “membership” as defined in Tennessee Statute. This
means that for purposes of electing members of the Board of Directors, modifying the
Corporate Charter, and other matters reserved to the “membership” by statute, only Class A
members shall be entitled to vote. While Class B members do not have a right to vote, they
do have a right to attend meetings of the membership, and to participate in the educational
sessions offered by the Corporation. Voting rights of the membership shall be limited to
persons named on the certificate for individual membership and those named by letter of
designation from the institutional/business membership.  Each individual or
institution/business will be entitled to one membership cerfificate and one vote, either in

person or by proxy. '

SECTION 3.

The membership shall meet at least annually to elect new Board Members and to receive
reports on the operation and financial status of the Corporation. Under the provisions of the
Charter of the Mountain States Health Alliance, the Board of Directors shall be charged
with the responsibility of cartying out all of the functions of the Corporation permitted by

the Charter.
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ARTICLE 1II
MEETINGS OF THE MEMBERSHIP

SECTION 1.

The annual meeting of the membership shall be held on the fhird Tuesday of June, at an .

hour and place determined by the Chairman, Board of Directors, Special meetings of the

membership may be called by the Board of Ditectors, or by the Chaitman, upon reasonable

notice, but not less than fifteen days (15) prior to the meeting. A special meeting may also

be requested if ten percent (10%) of the Class A membership so desires, by signed petition,

to consider any matter that m ¢ he membership.—Any such request-shall — —
specify the agenda to be discussed and the reasons therefore. Notices pertaining to the

annual or special meetings shall be given by adverfisement in a newspaper published in

Johnson City or Washington County, Tennessee or by personal notice mailed to the

members, one month preceding the annual meeting and at least fifteen days prior to special

meetings,

SECTION 2.

. At any meeting of this membership, annual or special, ten (10) percent of the Class A
membership or not less than seventy five (75) in person, whichever is smaller, shall
constitute a quorum for the transaction of business,

ARTICLE IV
BOARD OF DIRECTORS

-SECTION 1.

The management of all affairs of the Corporation shall be vested in a Board of Directors
consisting of not less than nine (9) and not more than fourteen (14) persons, including the
President/CEO, designated and elected as follows: :

A, To be cligible to serve on the Board of Directors of Mountain States Health Alliance
individuals must; :

L. Possess one or more of the competencies established from time tfo time by the
Boaud,

2, Be a Class A Member of the Corporation so long as the Class A membership
category still exists, otherwise a Class B Member; and

3. Be elected by the Membeérship at an annual meeting of the Corporation, except as
provided in SECTION 4 of this ARTICLE.,

MSHA0209
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B. In addition to the individuals referenced above, the President/Chief Executive
Officer of the Corporation shall serve as an Ex-Officio member of the Board, with
full privileges of a member of the Board, including the right to vote, The
President/Chief Executive Officer shall retain this position on the Board for so long
as he/she holds the position of President/Chief Executive Officer

"Additionaily, the Board composition shall consist of twenty percent (20%) to twenty-five percent
(25%) physician membership. While serving as-tnembers of the Board of Directors, Board Mernbers are

excused from the financial and educational requirements of Class A membership,

SECTION 2,

Except for the Ex-Officio Member, Directors shall be elected for a term of three (3) years and
shall hold office until their successors are elected. One third of the Directors, except the
Ex-Officio Member, shall be clected each year for a three year term so that said terms are
staggered. Any person who has served three ‘consecutive terms (a partial term shall not be
considered as a full term for the purpose of this SECTION) shall not be eligible to serve us a
Director for a period of one year following the termination of his/her third successive term as g
Director. A Director who serves as Chairman during the last year of his third consecutive term
may remain as a Director for one additional year and then shall not be eligible to serve as a
Director for a period of one year following the termination of histher third successive term plus
one year as past Chairman. At those times when the past Chairman remains on the Board, as
herein provided for, the Board shall consist of not more than fifleen (15) persons. Newly elected
Board Members shall take office at the first meeting of the Board following the annual meeting
of the membership. Any directors elected to a term after J anvaty 1, 2000, shail be eligible to
serve as fully as permitted hereunder, regardless of whether they have previously served a
term(s) as a Director, '

SECTION 3.

Directors, other than the Ex-Officio director, shall be elected by the Class A membership at the
annual meeting by the procedures described below: .

A, A. Govemnance and Nominating Committee comprised of no less than three (3) and no more
than six (6) individuals shall be recommended to the Board by the Chairman of the Board..

In recommending such individuals, the Chairman should attempt to seleet persons who are
familiar with: the strategic directions of Mountain States Health Alliance; the communities
throughout the region Mountzin States Health Alliance serves; the healthcare environment

 in general; as well as the competencies which are needed on the Board, Upon receipt of the
recommendations from the Chairman, the Board shall approve or disapprove each of the
individuals recommended by the Chairman, The President/CEO of Mountain States Health
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Alliance shall serve as an ex-officio, non-voting member of this Committec. Upon
approval of the Governance and Nomiheting Committee by the Board, the Chairman of the
Board shall appoint one (1) of these members as Chairperson of this committee. The
appointed Chairperson of this committee, along with all members of the Governance and
Nominating Committee, shall be made known to the membership.

The Governance and Nominating Committee shall nominate a slate of candidates from
the membership, with one (1) candidate for each vacancy to be filled. Prior to ballots being
distributed, the Governance and Nominating Committee shall present the slate of
nominations to the Board of Directors for approval of each nominee by majority vote of the
Directors. Ballots, provided by the Governance and Nominating Committee, shall then be

sent to each voling membership not less than ten (10) days prior to the annual meeting of

the membership. Ballots shail contain the hames of the persons nominated and said ballots
shall have blank lines under the names of those being nominated to enable the Class A
voting membership the opportunity to write in the names of other persons for whom they
desire fo vote for as Director. The nominees (including Wwrite-ins) receiving the greatest
number of votes shall be elected to the respective vacancies to be filled. .

B. Enclosed along with the ballots prepared by the Govemance and Nominating Committee
shall be a return envelope addressed to the Director of Corporate Audit and Compliance for
Mountain States Health Alliance. The ballot shall be either mailed or returned in the
enclosed envelope so that it reaches the Corporation by.the date of the annual meeting of the
membership, or the eitvelope may be brought by the Class A voting member to said annual
meeting and deposited by the voter with the Director of Corporate Audit and Compliance..
In order for the ballot to be considered eligible for tally, the name of the member voting
shall appear on the back of the envelope containing the member's ballot. All ballots
received prior to the start of the annual meeting shall be eligible for inclusion in the ballot

tally. .

C. Before the start of the meeting on the date of the meeting, all ballots mailed to the Director
of Corporate -Audit and Comphance shall be tallied by him/her with such additional
assistance as may be required. Results of the balloting will not be revealed until afier
ballots brought to the annual meeting have been tallied and added to the previous totals, A
certification, signed by the Director of Corporate Audit and Comnpliance shall be given to
the Chaitman, Board of Directors, during the annual meeting, and said certification shall
attest to the accuracy of the ballot count and the number of votes each nominee received.

SECTION 4,

Vacancies occurring on the Board of Directors by resignation, death or otherwise shall be
filled as follows: The Govemance and Nominating Comenittee shall submit the name of one
individual for each vacancy for consideration and vote by the Board of Directors, Any such
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vote shall be by majority vote of the remaining Directors at any regularly called or specially
called meeting of said Directors. This process shall continue until the vacaney or vacancies
have been filled. Any Director thus elected to fill any vacancy shall hold office for the
unexpired term of his/her predecessor.

SECTION 5.

A quorum at all meetings of the Board-of Directors shall consist of a majority of the whole
Board, If there is less than a quorum at any meeting, the meeting may be adjourned and held on
a subsequent date without the usuval notice provided a quorum is present at such deferred
meeting,

SECTION 6.

Committees of the Board of Directors shall be standing and, when so indicated, special committees
maybe appointed. :

A. Standing committees shall be an Executive Committce; a Governance and Nominating
Committee and a Corporate Audit and Compliance Committee, Special committees nay
be appointed by the Chairman of the Board for specific assignments and for a specified
duration. ' o

B. All Committees of the Board of Dircctors, except the Executive Committee, shall be
appointed by-the Chairman within two (2) weeks after he/she is elected. However, these
appointments shall be subject to confirmation or rejection by the Board of Directors at its
first meeting following the Chairman's desiguation of Committee Membership,

C. A quorum at any committee meeting shall consist of a majority of the entire membership of
the committee.
D, Standing committees shall have the power to act only as stated in these Bylaws or as

conferred by the Board of Directors. Special committees shall perform only those duties as
may be assigned by the Chairman or the Board of Directors. All committees shall have g
chairman, who must be a member of the commitiee, and a secretary who need not be a

member of the committee,

SECTION 7.

Ditectors shall not be paid a salary for their services, They may, however, be paid for actual
expenses incurred when on authorized business of the Corporation,
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SECTION 8.

Meetings of the Board of Directors shall be held not less than quartetly and on a day and specific
time voted on by the Board of Directors. These meetings shall be held in the offices of the
Corporation or at such other places as the Directors may, from time to time, designate. Special
.meetings of the Board may be called at any time by the Chairman or the Secrefary or by
one-third of the Directors, upon five (5) days personal or written notice being given to each
Director,

SECTION 9.

It is expected that all Directors attend every meeting of the Board and every meeting of a Board
committee of which he or she is a member. Absences may be excused for such reasons as
illness, unavoidable absence from the city or unavoidable conflict for personal or business
reasons. An cxcuscd absence will be recorded as such in the minutes of the meeting. It shall be
the responsibility of each Board member to notify the Secretary of the Board in advance if he or
she cannot attend a meeting and the reason(s) therefore, Sccretaries of Board Committees shall
likewise be notified in advance if a member cannot attend a meeting, Absences at Board and

' Committee Meetings shall be reviewed quarterly by the Chairman to determine whether
absences, for whatever reason(s), warrants continuation on the Board. A Director who is absent
from three consecutive Board meetings, or more than twenty five percent (25%) of the Board
meetings in a calendar vear, shall be removed from the Board, unless the Board determines, at its
next meeting, in its discretion, that there are extenuating reasons for any such excessive
absences. If it is determined that a Director shall be removed from the Board due to excessive
absences, the Director shall be so notified by the Secretary of the Board.

SECTION 10.

Except for physicians employed by Mountain States Health Alliance or one of its subsidiaries,
paid employees of Mountain States Health Alliance or any of its subsidiaries may not be elected
to the Board of Dircctors. Not withstanding this Section, however, the President/CEO may
serve as a voting Ex Officio member of the Board of Directors as set forth in Section 1B of this

Atticle IV.
SECTION 11,

Mountain States Health Alliance shall indemnify any individual made a party to a civil or
criminal proceeding because the individual is or was a Director or Officer of Mountain States
Health Alliance, against any liabilities and expenses incurred in the proceeding as allowed by
T.C.A. Section 48-58-502 and T.C.A. Section 48-58-507. This indemnification may include
Mountain States Health Alliance advancing reasonable expenses incurred by a Director or
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Officer who is a party to'such a proceeding as allowed by T.C.A. Section 48-58-504.

SECTION 12.

All members of the Board of Directors, Board Committees, Officers of this Corporation, and
Key Management Personnel of this Corporation shall comply with the organization’s “Conflict
of Interest Policy”, including the annual compietion and submission of the “Acknowledgment
Form™ and “Disclosure Statement” that are a part of this Policy. In addition, all members of the
Board of Directors shall complete and submit annually the “Board Members Confidentiality

Agreement",

As used in the Policy and these Bylaws, the torm “Conflict of teresi® is defined as being
applicable as follows: .

"Conflicting Interest” shall mean service as a member, shareholder, trustee, owner, partner,

director, officer, or employee of any organization or governmental entity that either:

(i) competes with this Corporation or any Affiliate, or . _

(i) isinvolved or is likely to become involved in any litigation or adversarial proceeding with
this Corporation or any Affiliate or - ) '

(iif) is sceking or soliciting funds or other substantial benefits from this Corporation,

"Financial Interest” shall mean any arrangement or transaction pursuant fo which an Interested

Person has, directly or indirectly, through business, investment or family, either:

(1) apresent or potential ownership, investment interest or compensation arrangenient in any
entity with which this Corporation or any Affiliate has or may have a transaction or
arrangement; or

(ii) a compensation arrangement with this Corporation or any entily or individual with which
this Corporation or any Affiliate has or may have a transaction or arrangement,

ARTICLE V
OFFICERS OF THE BOARD

The officers of the Corporation shall be a Chairman, a Vice Chairman, a Secretary, and a Treasurer.
The Board of. Directors shall elect these officers at the organizational meeting of the Board
following the annual mesting of the membership of the Corporation. Officers shall take office on
the first day of the month following their election and shall hold office for one year fiom and after
their election or until their successors shall be elected and assume their dutics.
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ARTICLE VI
DUTIES OF THE CHAIRMAN OF THE BOARD

It shall be the duty of the Chairman to preside at all meetings of the Board of Directors; to sign all
membership certificates; to execute all confracts that require the Chairman's signature in the name
of the Corporation; and to perform all other duties usually associated with the office of Chairman of
a Corporation, In addition, it is required that the Board of Directors evaluate its own performance,
The leadership for this review of performance rests with the Chairman. A formalized mechanism
shall be adopted to conduct a performance evaluation, including but not limited to attendance,
patticipation, accomplishment of hospital goals, involvement in programs of continuing education
in fields of health and ma ‘ improvement mechanisms.-Bvaluationsshall ——
be documented, reviewed periodically with an objective of correcting weaknesses, and filed with
official records of the Board. A Clairman may serve a maximum of two terms as Chairman, each

term being one year in duration.

ARTICLE VIl
DUTIES OF THE VICE CHAIRMAN

The duties of the Vice Chainnan shall be to preside at the Board of Directors meeting in the
absence of the Chaitman and to perform such other duties and have such authority as may be fixed
by the Board of Directors. :
ARTICLE VIII
DUTILES OF THE SECRETARY

The Secretary shall attend all meetings of the Board of Directors and shall keep records of the
meetings or cause the same to be done and have said records recorded as minutes of the Boatd, as
well as attend to the giving and serving of all notices. The Secretary shall have charge of all records
of the Corporation. In addition, the Secretary shall keep in safe custody the seal of the Corporation -
and when so affixed the Secretary shall attest the same by signature, The Secrétary shall have the
general duties, power, and responsibilities of the Secretary of a Corporation. o

ARTICLE IX
DUTIES OF THE TREASURER

The Treasurer shall have responsibility for the safe keeping of funds and securities of the
Corporation, shall keep or cause to be kept full and accurate accounts of receipts and disbursements
and shall keep or cause to be kept all other accounting records of the Corporation. The Treasurer
shall also receive and deposit, or cause the same 1o be done, all funds of the Corporation coming
into his hands in sucli depository as may be so designated by the Board of Directors and withdraw
the same only on checks of the Corporation signed by himself, or others as authorized by the Board

of Directors.
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ARTICLE X
PRESIDENT AND CHIEF EXECUTIVE OFFICER

SECTION 1.

The Board of Directors shail select and employ a competent and experienced President and CEO
- who shall report to and be its direct representative in the management of the health cae system,
This official shall be vested with the necessary authority and responsibility, in accordance with

board policies, goals and expressed directions, to; Conduct all financial and-business-affaicsof —

the Corporation; Maintain and improve quality in cooperation with the medical staffs of its
facilities; Act as spokesperson for the Corporation; and Exercise other responsibilities necessary
for effective operations, ‘

SECTION 2.
The goals of the hospital are set forth in ARTICLE XX of these Bylaws. It shall be a major duty
of the President to extend the goals fo terms of measurable objectives or specific end results

against which his performance can in part be evaluated by the Board of Directors on an annual
basis or more often if indicated. '

ARTICLE XI
THE EXECUTIVE COMMITTEE

SECTION 1.

The Executive Committes shall consist of the Chaitman, Vice Chairman, Secretary, and
Treasurer of the Board of Directors, and the immediate Past Chairman of the Board of Directors,

SECTION 2.
The Executive Committee shall have the power to transact all regular businéss of the
Corporation during the interim between regular meetings of the Board of Directors, provided
that any action taken shall not conflict with the policies and expressed wishes of the Board, All

mattets of major importance shall be referred to the entire Board of Directors unless the urgency
of situation does not permit this delay.

SECTION 3.

The Executive Committee shall meet as nccessary, but not less than annually, for the purposes
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set forth in Section 4.1, The Chairman of the Board shall determine the date and time of
meetings.

SECTION 4,

The Executive Committee is also charged with the responsibility for evaluation of the
President/CEO and approval of executive compensation.. This commnittee shall establish a
mechanism 10 quantitatively measure the President's performance of the responsibilities and
goals. Participation by and discussion with the President shall be observed in the evaluation
process.  The Executive Committee will seck input from the entire Board on the

President/CEQ’s performance

Ai10r Jandc Wi 101 S ecommenagations 1o ompeahsation.

SECTION 5.

The Executive Committee shall have such other authority, and carry out such other duties as
detailed in the Executive Committee Charter which is approved and maintained from time to

time by the Board of Directors.

. ARTICLE XTI :
THE CORPORATE AUDIT AND COMPLIANCE COMMITTEE

SECTION1.

This Commitee shall consist of five (5) to seven (7) members appointed by the Chairman of the
Board and confirmed by the Board of Directors, The Committee Chairman shall also be
appointed by the Chairman of the Board of Directors. At least one (1) person on the Committee
must have, through education or experience, an understanding of GAAP, financial statements
and audit committee functions or experience with internal accounting controls and the
preparation ot auditing of financial statements, The President/CEO of the Corporation shall not
serve as a member of this Committee, in order to ensure its objectivity. .

SECTION 2,

The Committee has the authority to engage independent counsel and other advisors to assist the
Committee in ensuring the integrity of the Corpotation’s financial reporting and external audit, The
Vice President/Compliance Officer and the Director of Corporate Audit and Compliance Services
* shall report jointly to the Corporate Audit and Compliance Committee of the Board, Reports of
internal audits and compliance reviews will be provided by both parties.

MSHAO0217




Bylaws - Mountain States Health Alliance
Pags 12 '

SECTION 3.
The Corporate Audit and Compliance Committee shall have such other authority, and carry out

such other duties, as detailed in the Corporate Audit and Compliance Commiftee Charter which
is approved and maintained from time to time by the Board of Directors.

SECTION 4.

This Commiftee shall meet at least quarterly, but more ofien if necessary, on a date and time
determined by the Chairman :

ARTICLE XIIT |
THE GOVERNANCE AND NOMINATING COMMITTEE

SECTION 1.

This Committee shall consist of no less than three (3) nor more than (6) members, as
recommended by the Chairman of the Board of Directors; and as approved by the Board of

_ Directors,

SECTION 2.

The Committee shall be generally responsible for reviewing, and making recommendations for,
the governance structure of Mountain States Health Alliance, as well as nominating individuals
to serve as members of the Board of Directors. -

SECTION 3,

The Committee shall meet whenever necessary, but at least annually, .

SECTION 4,

The Governance and Nominating Committee shall have such other authority, and carry out such

other duties, as detailed in the Governance and Nominating Committee Charter which is
approved and maintained from time to time by the Board of Directors. '
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ARTICLE X1V
THE MEDICAL STAFES

SECTION 1.

The Medical Staffs of Mountain States Health Alliance shall be responsible fo the Board of

Directors for the professional care of patients in the Hospitals and for forming and maintaining
self~government. The Medical Staffs shall formulate their own sets of Bylaws and submit them

to the Board of Ditectors, They will become effective upon Board approval. The Medical Staff

Bylaws shall be consistent w1th hospltal pohcy and any applicable legal requirement. Only a

member of a Medi s.may admit a patient.io a Mouniain States
Health Alliance hospital and may practice only within the scope of the privileges granted by the

Board of Directors. Each patient's general medical condition shall be the responsibility of a

qualified physwxan member of the Medical Staff of the hospital in which that patient is a patient.

SECTION 2,

Duties and responsibilities of the Medical Staffs consist of but are not limited to the following:

A. No applicant shall be denied Medical Staff membels]np and/or clinical privileges on the
basis of sex, race, creed, colot, or national origin, or any other criterion lacking professional

justification.

B. 'The Medical Staff Bylaws will be reviewed and updated annually and will be submitted to
the Board of Directors. Changes will become effective upon approval of the Board of

Directors.

C. The Medical Staffs will submit to the Board of Directors written reports and
recommendations for appointment and/or reappointment of all members who wish to serve
on the Medical Staffs of the various Mountain States Health Alliance hospitals, The written
reports shall contain privileges recommended and qualifying data to support the
recommendations of each appointient and reappointment.,

D. Appointments to the Medicai Staffs shall be no longer than two years. The first six months
of an initial appointment will be a provisional period. The applicant will be reviewed at the
end of this period for full acceptance, extended provisional status or denial of privileges.
The Board of Directors shall rely on the Medical Staffs’ recomimendation for appointment
or reappointment of each physician, dentist, or other health professional applicant based on
information concerning: the individual's current licensure; health status, professional
performance, judgment, clinical and/or technical skills as indicated in part by the results of
performance improvement activities; previously successful or currently pending challenges
to any licensure or registration or the voluntary relinquishment of such licensure or
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registration; voluntary or involuntary limitation, reduction or loss of clinical privileges at
another hospital; and involvement in professional liability actions resulting in adverse
judgment or settlement.

E. In no case shall the Board of Directors take action on an appointment, refuse to renew an
appointment or cancel an appointment previously made without consulfations with the
Credentials Committce and/or the Executive Committee of the Medical Staff of the
appropriate Mountain States Health Alliance hospital.

E.” The Exceutive Comniftee of the Medical Staffs shall submit periodic reports on the quality
___ andappropriateness of patient care and the clinical performan indivi ith-clin
privileges. The Board of Directors will approve recommendations of the Medical Staff
Exccutive Commifice for specific programs and procedutes for reviewing, evaluating, and
maintaining the quality and appropriateness of patient care within the relevant hospital.

G. When a practitioner teceives notice of a recommendation of the Executive Committes or
Credentials Committee that will adversely affect his/her appointment as a member of the
Medical Staff or histher exercise of clinical privileges, he/she shall be entitled to a due
process hearing as may be allowed by the appropriate Medical Staff Bylaws. It is
understood that when the applicant signs the application for appointment to the respective
Medical Staffs, he/she agrees to:

(1) Abide by the Bylaws of the Board of Directors. ,

(2) Abide by the Bylaws, Rules and Regulations of the Medical Staff of the hospital at
which he/she is applying for privileges. ’

(3) Give to the relevant hospital immunity from liability as covered undet the Medical
Staff Bylaws,

H. The Board of Directors or its designee, the President/CEO, shall inform applicanis of the
disposition of their application for Medical Staff membership and/or clinical privileges
within a reasonable period of time after their application has been submitted.

L A physician or dentist whose engagement by a Mountain States Health Alliance hospiial
requires inembership on the Medical Staff and whose duties are medico-administrative in
nature shall not have his/her medical staff privileges terminated without the same due
process provisions as are provided for any other member of the Medical Staffs, unless
otherwise stated by contract, or by the appropriate Medical Staff Bylaws,

J. The Medical Staff Bylaws shall include a mechanism for review of any adverse decision
when requested by the practitioner, unless otherwise set forth by the Medical Staff Bylaws.

K. The Board of Directors shall adopt a Hearing and Appeal Procedures Plan which has been
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approved by the respective Medical Staffs and which is included in the Medical Staff
Bylaws,

L. When the Board of Directors does not concur with a particular Medical Staff’s
recommendation relative to clinical privileges, the practitioner shall be entitled to such due
process rights as may be provided by the appropriate Medical Staff Bylaws.

M. No physician or dentist shall be eligible for appointment or reappointment or continuation
as a member of any Medical Staff without satisfactory evidence of current professional
liability insurance coverage in an amount of not less than $1,000,000.00 through an

insurance i te_of Tenunessee At all fimes the

relevant hospital shall have on file a certificate of insursnce that is currently in force and it
shall be the physician's responsibility to keep the relevant hospital informed of any changes .
in such certificate." —

N. Each Medical Staff Executive Committee shall make recommendations on the following
arcas to the Board of Directors, through their respective Community Boards, for its
approval: . '

(1) The structure of the respective Medical Stafl:

(2) The mechanism used to review credentials and to delineate individual clinical
privileges;

(3) Individual Medical Staff membership;

(4) Specific clinical privileges for each eligible individual;

(5) The organization of the performance improvement activities of the respective Medical

, Staff as well as the mechanism used to conduct, evatuate and revise such activities;

(6) The mechanism by which membership on the respective Medical Staff may be
terminated; and

(7) The mechanism for fair-hearing procedures.

ARTICLE XV
PERFORMANCE IMPROVEMENT PROGRAM

SECTION 1. Authority and Responsibility - Board of Directors

A, The Board of Directors has ultimate responsibility for quality patient care and authority
‘ for maintaining a Performance Improvement and Risk Management program., The
Board may delegate this responsibility to the President/CEOQ and the Community

Boards, together with the authority for action under limitations described in this

Article,
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B. The Board of Directors requires the medical staffs and staffs of the various
departments/services of the hospitals to implement and report on the activities and
mechanists for monitoring and evaluafing the quality of patient care, for identifying
and resolving problems, and for identifying opportunities to improve patient care.

C. The Board of Directors, through the President/CEO, shall fully support performance
improvement activities and mechanisms, The Board through the President/CEO shall
also provide for adequate resources and support systems for the performance
improvement functions related to patient care and safety,

D, The Board of Director. all assess the effectiveness of the verformance improy
: program on an annual basis and shall re-endorse or revise the program as necessary. A
record of this assessment shall be maintained and communicated to the President/CEOQ,

and the Community Boards, ' '

E. The Board of Directors shall support and be committed to the Corporate Compliance
Program implemented by thig Corporation, and shall utilize their best efforts to ensure -
compliance within the Corporation and shall acknowledge their responsibility, as the
body, for ensuring development and maintenance of the Corporate Compliance
Program, through the President/CEO, Corporate Compliance Officer and the
Corporation's admjnistrative staff. _

SECTION 2. Functions - The Medical Staff

A, The Medical Staffs of the various hospitals, through their officers, departments,
committees and individual members shall make a commitment to actively participate in
the performance improvement program by developing indicators to be used for
screening, evaluating and utilizing critical clinical judgement concerning identified
problems or opportunities to improve carc. Findings shall be reported to the Board
through appropriate channels. Priority shall be given to those aspects of care which are
high-volume, high-risk or problem-prone.

B. Department Chairmen are responsible for assuring the implementation of a planned and
systematic process for monitoring and evaluating the quality and appropriateness of the
care and treatrnent of patients served by the departments and the clinical performance
of all individuals with clinical privileges in those departments.  When important
problems in patient care and clinical performance or opportunities to improve care are
identified, action shall be taken and the effectiveness of the action taken evaluated,

C. The President of the respective Medical Staffs shall facilitate and coordinate medical

staff involvement in the performance imptovement program and shall secve as advisor
to the respective Community Board on performance improvement maiters.
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D, The respective Community Boards may delegate ovérsight of the hospital-wide
performance improvement program as it pertains to the Medical Staff to the Exccutive
Committee of the Medical Staff,

SECTION 3. Functions - Administration

A.  The President/CEO is responsible for implementation of the performance
improvement program as it concerns non-~ physician professionals and technical
staffs and patient care units. ‘This official shall actively support the performance

improvement program by the provision of adequate resources.

B. The President/CEQ may delegate responsibility for assessing individual patient care

related functions to the appropriate hospital department and service directors.

C. The President/CEQ shall delegate appropriate authority and responsibility to those
responsible for hospital-wide performance improvement functions,

D. The President/CEO, through the Administrative Staff, shall provide support for the
establishment and maintenance of an operational linkage between the risk management
functions related to the climical aspects of patient care and safety and the performance
improvement functions, : '

E. The President/CEO ‘shall assure himself that existing information from risk
management activities that may be useful in identifying clinical problems and/or
opportunities to improve the quality of patient care is accessible to the performance
improvement functions. '

ARTICLE XVI
AUXILIARY ORGANIZATIONS

SECTION 1.

Approval of the Board of Directors is required prior to any auxiliary organization performing
services for or within the Mountain States Health Alliance. “Such proposals shall state the
purpose, function, restrictive activities, organizational structure and any other condition as may
be imposed by the Board and/or the President/CEQ of the Corporation, or histher designee. A
major criteria in the approval of an auxiliary shall be the extent of its service and the potential
effectiveness in serving the general welfare of patients and their families.
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SECTION 2,

No individual shall be permitted to perform volunteer services for or within the Health System
without being a member of a Board approved auxiliary.

SECTION 3.

Bylaws of an approvéd almiﬁmy shall be approvéd by the Board of Directors and reviewed
annually, At least annually, the Auxiliary shall report to the Board regarding volunteer activities,

ARTICLE XVII
AMENDING THE BYLAWS

These Bylaws may be altcred, amended, or changed, or new, or additional Bylaws adopted by the
affirmative vote of two-thirds (2/3) of the members of the Boatd of Directors present at any regular
meeting at which a quorum is present or at any special meeting called for that purpose at which a
quorum is present. As required by statute, the Bylaws may also be amended by the Class A
members of the Corporation Membership at a regular or special meeting upon approval of
two-thirds (2/3) of the votes cast, a quorum being present, or by a majority of the Class A
membetship, In this event the amended Bylaws would be binding upon the Board of Directors, A
‘review of the Bylaws shall be conducted annually to insure they are current and miect all
accreditation standards and other requirements, This review shall be recorded in the minutes of the

Board of Directors meeting.

Date of last review and approval by Board of Directors:

February 3,2012
. Y A
%}) 7/%/ J [é{fﬁ
Bob Feathers Dennis Vonderfs?qt
Chairperson President and Chief

Executive Officer
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AMENDED AND RESTATED BYLAWS
MOUNTAIN STATES HEALTH ALLIANCE

JOHNSON CITY, TENNESSEE

This is a nonprofit Corporation duly and properly incorporated by charter dated the 29th
day of March, 1945 and recorded in the Office of the Secretary of State of the State of Tennessee
in Misceliancous Book A 2 on the 12th day of April, 1945, and amended as to name on the 22nd
day of March, 1983, as recorded in the Office of the Secretary of State of the State of Tennessee
on April 6, 1983, Further amendment as to name was recorded in the Office of the Secretary of
State of the State of Tennessee on January 7, 1999. A complete amendment and restaternent of
the Corporate chartcr was accomplished and recorded in the Office of the Secretary of State of
Tennessee on August 2, 2011 (the “Previous Amended and Restated Charter”). A second
amendment and restatement was accomplished and recorded in the Office of the Sccretary of
State of Tennessee on April 29, 2013 (the “Second Amended and Restated Charter™),

ARTICLE1 - PRINCIPAL OFFICE OF THE CORPORATION

The Principal Office of the Corporation shall be at 400 N, State of Franklin Road,
Johnson City, Tennessee.

ARTICLE II - NO MEMBERS

SECTION 1. The Corporation shall have no members for purposes of and/or as
contemplated by the Tennessee Nonprofit Corporation Act, as may be hereafter amended,
superseded or replaced (the “Act™).

SECTION 2, The Corporation shall have a class of persons who shail be known as MSHA
Advocates. Persons shall become MSHA Advocates and shall cease to be MSHA Advocates in
accordance with the provisions of the Second Amended and Restated Charter and these Bylaws.
MSHA Advocates shall not be members for purposes of the Act, shall have no voting rights as to
the election of directors of the Corporation, and shall have no other voting rights as to any other
matters relating to the Corporation or any other rights provided to membets under the Act, but
shall have the right to notice of the meetings, if any, of the MSHA Advocates of the Corporation
called by the Corporation, the right to attend such meetings of the MSHA Advocates of the
Corporation and reasonable opportunity to be heard at such meetings of the MSHA. Advocates of
the Corporation, and shall have such other rights, and only such other rights, as are specifically
provided to the MSHA Advocates under the Second Amended and Restated Charter or these
Bylaws.

SECTION 3. Each person who, under the Previous Amended and Restated Charter, was a
Class B Member as of August 20, 2012 or who was admitted as a Class B Members after such
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date and before the date of the filing of the Second Amended and Restated Charter (all of whom,
as provided in the Previous Amended and Restated Charter were not members for purposes of the
Act), including all former Class A Members (all of whom, pursuant to the Previous Amended and
Restated Charter, became Class B Members as of August 20, 2012 or before), automatically
became a MSHA Advocate as of the date of the filing of the Second Amended and Restated
Charter without the need to submit an application or make any additional contribution to the
Corporation as contemplated by SECTION 4 below and ceased to be a Class B Member.

SECTION 4. Additional persons may become MSHA Advocates of the Corporation. In
order to become a MSHA Advocate, (i) a person must complete and submit to the Corporation an
application to become a MSHA Advocate in a form approved by the Board of Directors of the
Corporation; (ii) such application must be accepted by the Board of Directors in its sole
discretion in accordance with SECTION 5 below; and (iii) within thirty (30) days after the
acceptance of such application, such person must make a confribution to the Corporation in the
sum of $100 or more. MSHA Advocates must provide the Corporation with notice of any change
in their address and if at any time any properly addressed mail sent by the Corporation to any
MSHA Advocate is retumned to the Corporation undelivered, then such person shall no longer be
a MSHA Advocate.

SECTION 5. The Board of Directors shall consider MSHA Advocate applications once
cach year at the first meeting of the Board of Directors of the year; provided that the Board of
Directors, in its discretion, may determine to consider applications more than once a year and/or
at such other time or times as the Board may decide. Applications may be accepted or rejected
by the Board of Directors in its solc discretion for any or no reason. If any application is rejected,
any contribution by the applicant submitted with such application shall be returned to such
applicant.

ARTICLE [I1 - MEETINGS OF THE MSHA ADVQCATES

SECTION 1. The Corporation may, but shall not be required to, from time to time, call
meetings of the MSHA Advocates in its discretion and in accordance with these Bylaws to
provide information to the MSHA Advocates about the Corporation’s operations and plans or
other information about the Corporation or for other purposes as may be determined by the Board
of Directors of the Corporation in the Board’s sole discretion. Notice of any such meeting may
be given by the Corporation in any manner deemed reasonable by the Board of Ditectors or the
President/CEO. Without limitation, any one or more of the following methods of giving notice
shall be a reasonable method of giving such notice: by publication in a local newspaper or other
publication of general circulation in the area, by announcement on area radio or television, by
mail, by email, or by any other electronic means.

SECTION 2. As the meetings of the MSHA Advocates, if any, shall be informational
only and shall not involve any vote, no specific number of MSHA Advocates shall be required to
constitute a quorum at any such meeting.
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ARTICLE IV - BOARD OF DIRECTORS

SECTION 1. The management of all affairs of the Corporation shall be vested in a Board
of Directors consisting of not less than nine (9) and not more than fourteen (14) persons,
including the President/CEQ, designated and elected as follows:

A. To be eligible to serve on the Board of Directors of Mountain States Health Alliance,
individuals must:

1. Possess one or more of the competencies established from time to time by the
Board; and

2. Be elected by the Board of Directors at a meeting of the Board, except as
provided in SECTION 4 of this ARTICLE.

B. In addition to the individuals referenced above, the President/CEO of the Corporation
shall serve as an Ex-Officio member of the Board, with full privileges of a member
of the Board, including the right to vote. The President/CEO shall refain this position
on the Board for so long as he/she holds the position of President/CEQ.

Additionally, the Board composition shall consist of twenty percent (20%) to twenty-five percent
(25%) physician membership.

SECTION 2. Except for the Ex-Officio Member, Dircctors shall be elected for a term of
three (3) years and shall hold office until their successors are elected. One third of the Directors,
except the Ex-Officio Member, shall be elected each year for a three year term so that said terms
are staggered. Any person who has served three consecutive terms (a partial term shall not be
considered as a full term for the purpose of this SECTION 2) shall not be eligible to serve as a
Director for a period of one year following the termination of his/her third successive term as a
Director. A Director who serves as Chaiman during the last year of his third consecutive term
may remain as a Director for one additional year and then shall not be eligible to serve as a
Director for a petiod of one year following the termination of his/her third successive term plus
one year as past Chairman. At those times when the past Chairman remains on the Board, as
herein provided for, the Board shall consist of not more than fifteen (15) persons. Newly elected
Board Members shall take office at the first meeting of the Board following their election, Any
directors clected to a term after January 1, 2000, shall be eligible to serve as fully as permitted
hereunder, regardless of whether they have previously served a term(s) as a Director. Directors
in office as of August 20, 2012, shall continue in office through the remainder of their respective
terms and may be re-elected in accordance with the procedures described in these Bylaws.

SECTION 3. Directors, other than the Ex-Officio director, shall be clected by the Board
of Directors at the last meeting of the Board of Directors each fiscal year by the procedures
described below:

A. A Governance Commnittee comprised of no less than three (3) and no more than six
(6) individuals shall be recomnended to the Board by the Chairman of the Board. In
recommending such individuals, the Chairman should attempt to select persons who
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are familiar with: the sirategic directions of Mountain States Health Alfiance; the
communities throughout the region Mountain States Health Alliance serves: the
heaithcare environment in general; as well as the competencies which are needed on
the Board. Upon receipt of the recommendations from the Chairman, the Board shall
approve or disapprove each of the individuals recommended by the Chairman. The
President/CEQ of the Corporation shall serve as an ex-officio, non-voting member of
this Committee. Upon approval of the Governance Committee by the Board, the
Chairman of the Board shall appoint one (1) of these members as Chairperson of this
committee, The appointed Chairperson of this committee, along with all members of
the Governance Committee, shall be made known to all the Directors.

B. The Governance Committee shall nominate a slate of candidates, with one (1)
candidate for each vacancy to be filled, The Governance Committee shall present the
slate of nominations to the Board of Directors and the Board of Directors shall vote on
cach nominee. In order to be clected, a nominee must receive the affirmative vote of a
majority of the Directors. If the nominee for any vacancy does not receive the 1equued
vote of the Directors to be elected, any Director may propose an additional nominee for
consideration of the Board of Directors until a nominee for each vacancy fo be filled is
elected.

SECTION 4, Vacancies occurring on the Board of Directors by resignation, death or
otherwise (other than normal expiration of term)} shall be filled as follows: The Governance
Committee shall submit the name of one individual for each vacancy for consideration and vote by
the Board of Directors. In order to be elected to fill the vacancy, the nominee must receive the
affirmative vote of a majority of the remaining Directors at any regulatly ealled or specially called
meeting of said Directors. This process shall continue until the vacaney or vacancies have been
filled. Any Director thus elected to fill any vacancy shall hold office for the unexpired term of
his/her predecessor,

SECTION 5. A quorum at all meetings of the Board of Directors shall consist of a
majority of the whole Board. If there is less than a quorum at any meeting, the meeting may be
adjourned and held on a subsequent date without the usual notice provided a quorum is present at
such deferred meeting.

SECTION 6. Committees of the Board of Directors shall be standing and, when so
indicated, special committees may be appointed. '

A. Standing committees shall be an Executive Committee, a Governance Comunittee,
and a Corporate Audit and Compliance Comuniftee. Special committees may be
appointed by the Chairman of the Board for specific assignments and for a specified
duration.

B. All Committees of the Board of Directors, except the Executive Committee, shall be
recommended by the Chairman within two (2) weeks after the Chairman is clected.
However, these recommendations shall be subject to confirmation or rejection by the
Board of Directors at its first ineeting following the Chairman's recommendations of
committee membership. .
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C. A quorum at any conunittce meeting shall consist of a majority of the entire
membership of the commit(ee,

D. Standing committees shall have the power to act only as stated in these Bylaws or as
conferred by the Board of Directors. Special committees shall perform only those
duties as may be assigned by the Chairman or the Board of Directors. All commitices
shall have a chairman, who must be a member of the committee, and a secretary who
need not be a member of the committee,

SECTION 7. Directors shall not be paid a salary for their services. They may, however,
be paid for actual expenses incurred when on authorized business of the Corporation.

SECTION 8. Meetings of the Board of Directors shall be held not less than quarterly and
on a day and specific time voted on by the Boatd of Directors. These meetings shall be held in the
offices of the Corporation or at such other places as the Directors may, {rom time to time,
designate. Special meetings of the Board may be called at any time by the Chairman or the
Secretary or by one-third of the Directors, upon five (5) days personal or written notice being
given to each Director, '

SECTION 9. Tt is expected that all Directors attend every meeting of the Board and every
meeting of a Board committee of which he or she is a member. Absences may be excused for such
reasons as illness, unavoidable absence from the city or unavoidable conflict for personal or
business reasons. An excused absence will be recorded as such in the minutes of the meeting, Jt
shall be the responsibility of each Board member to notify the Secretary of the Board in advance if
he or she cannot attend a meeting and the reason(s) therefore. Secretaries of Board Committees
shall likewise be notified in advance if a member cannot attend a meeting. Absences at Board and
Committee Meetings shall be reviewed quarterly by the Chaitman to determine whether absences,
for whatever reason(s), warrants continuation on the Board. A Director who is absent from three
consecutive Board meetings, or more than twenty five percent (25%) of the Board meetings in a
calendar year, shall be removed from the Board, unless the Board determines, at its next meeting, in
its discretion, that there are extenuating reasons for any such excessive absences. If it is determined
that a Director shall be removed from the Board due to excessive absences, the Director shall be so
notified by the Secretary of the Boaid.

SECTION 10. Except for physicians employed by Mountain States Health Alliance or
one of its subsidiaries, paid employees of Mountain States Health Alliance or any of its
subsidiaries may not be elected to the Board of Directors. Notwithstanding this SECTION,
however, the President/CEQ may serve as a voting Ex Officio member of the Board of Directors
as set forth in SECTION 1B of this ARTICLEIV.

SECTION 11. Mountain States Health Alliance shall indemnify any individual made a
patty to a civil or criminal proceeding because the individual is or was a Director or Officer of
Mountain States Health Alliance, against any liabilities and expenses incurred in the proceeding as
allowed by T.C.A. Section 48-58-502 and T.C.A. Section 48-58-507. This indemnification may
include Mountain States Health Alliance advancing reasonable expenses incurred by a Director or
Officer who is a party to such a proceeding as allowed by T.C.A. Section 48-58-504,
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SECTION 12. Ail members of the Board of Directors, Board Committees, Officers of
this Corporation, and Key Management Personnel of this Corporation shall comply with the
organization's "Conflict of Interest Policy", including the annual completion and submission of
the "Acknowledgment Form" and “Disclosure Statement” that are a part of this Policy. In
addition, all members of the Board of Directors shall complete and submit annually the "Boatd
Members Confidentiality Agreement”.

As used in the Policy and these Bylaws, the tern1 "Conflict of Interest” is defined as being
applicable as follows:

"Conflicting Interest” shall mean service as a member, shareholder, hustee, owner, partner,
director, officer, or employee of any organization or governtmental entity that either:

(0 competes with this Corporation or any Affiliate, or

(i)  is involved or is likely to become involved in any litigation or adversarial
proceeding with this Corporation or any Affiliate; or

(iii)  is seeking or soliciting funds or other substantial benefits from this Corporation.

"Financial Interest" shall mean any arrangement or iransaction pursuant to which an
Interested Person has, directly or indirectly, through business, investment or family, either:

) a present or potential ownership, investment inferest or compensation
arrangement in any entity with which this Corporation or any Affiliate has or
may have a transaction or arrangement; or

(i)  a compensation arrangement with this Corporation or any entity or individual
with which this Corporation or any Affiliate has or may have a transaction or
arrangement,

ARTICLE V - OFFICERS

The officers of the Corporation shall be a Chairman, a Vice Chairman, a President and
CEO, a Secretaty, and a Treasurer. The Board of Directors shall elect these officers at the first
meeting of the Board of Directors cach year. Officers. shall take office on the first day of the
month following their election and shall hold office for one year from and after their election or
until their successors shall be elected and assume their duties.
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ARTICLE VI - DUTIES OF THE CHAIRMAN OF THE BOARD

It shall be the duty of the Chairman to preside at all meetings of the Board of Directors; to
cxecute all contracts that require the Chairman's signature in the name of the Corporation; and o
perform all other duties usually associated with the office of Chairman of a Corporation. In addition,
it is required that the Board of Directors evaluate its own performance. The leadership for this
review of performance rests with the Chairman. A formalized mechanism shall be adopted to
conduct a performance evaluation, including but not limited to attendance, participation,
accomplishment of hospital goals, involvement in programs of continuing education in fields of
health and management, and performance improvement mechanisms. Evaluations shall be
documented, reviewed periodically with an objective of correcting weaknesses, and filed with
official records of the Board. A Chairman may serve a maximum of two tenns as Chairmai, each
term being one year in duration.

ARTICLE VII - DUTIES OF THE VICE CHAIRMAN

The dutics of the Vice Chairman shall be to preside at the Board of Directors meeting in
the absence of the Chairman and to perform such other duties and have such authority as may be
fixed by the Board of Directors.

ARTICLE VIII - DUTIES OF THE SECRETARY

The Secretary shall attend all meetings of the Board of Directors and shall keep records of
the meetings or cause the same to be done and have said records rccorded as minutes of the
Board, as well as attend to the giving and serving of all notices, The Secretary shall have charge
of all records of the Corporation, In addition, the Secretary shall keep in safe custody the seal of
the Corporation and when so affixed the Secretary shall attest the same by signature. The
Secretary shall have the general duties, power, and responsibilities of the Secretary of a

Corporation.

ARTICLE IX - DUTIES OF THE TREASURER

The Treasurer shall have responsibility for the safe keeping of funds and sccurities of the
* Corporation, shall keep or cause to be kept full and accurate accounts of receipts and disbursements
and shall keep or cause to be kept all other accounting records of the Corporation. The Treasurer
shall also receive and deposit, or cause the same to be done, all funds of the Corporation coming
into his hands in such depository as may be so designated by the Board of Directors and withdraw
the same only on checks of the Corporation signed by himself, or others as authorized by the Board

of Directors.

MSHAO0232




ARTICLE X - PRESIDENT AND CHIEF EXECUTIVE OFFICER

The Board of Directors shall also select and employ a competent and experienced President
and CEO who shall report to and be its ditect representative in the management of the health care
system. This official shail be vested with the necessary authority and responsibility, in accordance
with board policies, goals and expressed directions, to: Conduct all financial and business affairs of
the Corporation; Maintain and improve quality in cooperation with the medical staffs of its facilities;
Act as spokesperson for the Corporation; and Exercise other responsibilities necessary for effective
operations.

ARTICLE XI - THE EXTECUTIVE COMMITTEE

SECTION 1. The Executive Committee shall consist of the Chairman, Vice Chairman,
Secretary, and Treasurer of the Board of Directors, and the immediate Past Chairman of the Board of
Directors.

SECTION 2. Subject to any limits set forth in the Act, the Executive Committee shall
have the power to transact all regular business of the Coiporation during the interim between
regular meetings of the Board of Directors, provided that any action taken shall not conflict with
the policies and expressed wishes of the Board. All matters of major importance shall be referred
to the entire Board of Directors unless the urgency of situation does not permit this delay.

SECTION 3. The Executive Commitiee shall meet as necessary, but not less than annuaily,
for the purposes set forth in SECTION 4. The Chairman of the Board shall determine the date and

time of meetings.

SECTION 4. The Executive Committee is also charged with the responsibility for
evaluation of the President/CEO and approval of executive compensation.. This committee shall
establish a mechanism to quantitatively measure the President's performance of the responsibilities
and goals. Participation by and discussion with the President shall be observed in the evaluation
process. The Executive Committee will seek input fiom the entire Board on the President/CEOQ's
performance evaluation and will report its recommendations for compensation.

SECTION 5. The Executive Committee shall have such other authority, and carry out
such other duties as detailed in the Executive Committee Charter which is approved and
maintained from time to time by the Board of Directors.

ARTICLE XI1 - THE CORPORATE AUDIT AND COMPLIANCE COMMITTEE

SECTION I. This Committee shall consist of five (5) to seven (7) mnembers appointed by
the Chairman of the Board and confirmed by the Board of Directors. The Committee Chairman
shall also be appointed by the Chairman of the Board of Directors. At least one (1) person on the
Committee must have, through education or experience, an understanding of GAAP, financial
statements and audit committee functions or experience with intemal accounting controls and the
preparation or auditing of financial statements. The President/CEO of the Corporation shall not
serve as a member of this Committee, in order to ensure its objectivity.
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SECTION 2. The Conunitfee has the authority to engage independent counsel and other
advisors 1o assist the Committee in ensuring the integrity of the Corporation's financial reporting
and external audit, The Vice President/Compliance Officer and the Director of Corporate Audit
and Compliance Services shall report jointly to the Corporate Audit and Compliance Committee
of the Board. Reports of internal audits and compliance reviews will be provided by both parties,

SECTION 3. The Corporate Audit and Compliance Committee shall have such other
authority, and carry out such other duties, as detailed in the Corporate Audit and Compliance
Committee Charter which is approved and maintained from time to time by the Board of
Directors.

SECTION 4. This Committee shall meet at least quarterly, but more often if necessary,
con a date and time detertnined by the Chairman.

ARTICLE XII1 -THE GOVERNANCE COMMITTEE

SECTION 1. This Committee shall consist of no less than three (3) nor more than (6)
members, as recommended by the Chairman of the Board of Directors, and as approved by the Board
of Directots.

SECTION 2. The Committee shall be generally responsible for reviewing, and making
recommendations for, the governance structure of Mountain States Health Alliance, as well as
nominating individuals to serve as members of the Board of Directors.

SECTION 3. The Committee shall meet whenever necessary, but at least annually,

SECTION 4. The Governance Committee shall have such other authority, and carry out
such other duties, as detailed in the Governance Comunittee Charter which is approved and
maintained from time to time by the Board of Directors,

ARTICLE X1V - THE MEDICATL STAFFS

SECTION 1. The Medical Staffs of Mountain States Health Alliance shall be responsible to
the Boatd of Directors for the professional care of patients in the Hospitals and for forming and
maintaining self-government, The Medical Staffs and the Board of Directors shall work
collaboratively to formulate Medical Staff Bylaws for the governance of the Medical Staffs at each
Mountain States Health Alliance hospital, and they will become effective upon formal Board
approval. The Medical Staff Bylaws shall be consistent with hospital policy and any applicable legal
tequirement. Only a member of a Medical Staff’ with admitting privileges may admit a patient to a
Mountain States Health Alliance hospital and may practice only within the scope of the privileges
granted by the Board of Directors. Each patient's general medical condition shall be the
responsibility of a qualified physician member of the Medical Staff of the hospital in which that
patient is a patient,

SECTION 2. Duties and responsibilities of the Medical Staffs consist of but are not Emited
to the following:
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No applicant shall be denied Medical Staff membership and/or clinical privileges on
the basis of sex, race, creed, color, or national origin, or any other criterion lacking
professional justification.

The Medical Staff Bylaws will be reviewed and -updated annually and will be
submitted to the Board of Directors. Changes will become effective upon approval
of the Board of Directors.

The Medical Staffs will submit to the Board of Directors written reports and
recommendations for appointment and/or reappointment of all members who wish
to serve on the Medical Staffs of the various Mountain States Health Alliance
hospitals, The written reports shall contain privileges recommended and qualifying
data to support the recommendations of each appointment and reappointient.

Appointments to the Medical Staffs shall be no longer than two years., The first six
months of an initial appointment will be a provisional period. The applicant will be
reviewed at the end of this period for full acceptance, extended provisional status or
denial of privileges. The Board of Directors shall rely on the Medical Staffs'
recomimendation for appointment or reappoiniment of each physician, dentist, or
other health professional applicant based on information concerning: the individual's
current licensure; health status, professional petformance, judgment, clinical and/or
technical skills as indicated in part by the results of performance improvement
activities; previously successful or currently pending challenges to any licensure or
regisbration or the voluntary relinquishment of such licensure or registration;
voluntary or involuntary limitation, reduction or loss of clinical privileges at another
hospital; and involvement in professional liability actions resulting in adverse
judgment or settlement,

In no case shall the Board of Directors take action on an appointinent, refuse to
renew an appointment or cancel an appointment previously inade without
consultations with the Credentials Committee and/or the Executive Committee of
the Medical Staff of the appropriate Mountain States Health Alliance hospital,

'The Executive Comunittee of the Medical Staffs shall submit periodic reports on the
quality and appropriateness of patient care and the clinical performance of individuals
with clinical privileges. The Board of Directors will approve recommendations of the
Medical Staff Executive Comunittee for specific programs and procedures for
reviewing, evaluating, and maintaining the quality and appropriatencss of patient care
within the relevant hospital.

When a practitioner receives notice of a recommendation of the Executive
Committee or Credentials Committee that will adversely affect his/her appointment
as a member of the Medical Staff or his/her exercise of clinical privileges, he/she
shall be entitled to a due process hearing as may be allowed by the appropriate
‘Medical Staff Bylaws and/or Credentials Policy. It is understood that when the

10
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applicant signs the application for appoiniment to the respective Medical Staffs,
he/she agrees to:

(1) Abide by the Bylaws of the Board of Directors.

(2) Abide by the Bylaws and/or Credentials Policy, Rules and Regulations of the
Medical Staff of the hospital at which he/she is applying for privileges.

(3) Give to the relevant hospital immunity from liability as covered undm the
Medical Staff Bylaws and/or Credentials Policy.

The Board of Directors or its designee, the President/CEO, shall inform applicants
of the disposition of their application for Medical Staff membership and/or clinical
privileges within a reasonable period of fime after their application has been
submitted,

A physician or denfist whose engagement by a Mountain States Health Alliance
hospital requires membership on the Medical Staff and whose duties are medico-
administrative in nature shall not have hisfher medical staff privileges terminated
without the same due process provisions as are provided for any other member of
the Medical Staffs, unless otherwise stated by contract, or by the appropriate
Medical Staff Bylaws,

The Medical Staff Bylaws and/or Credentials Policy shall include a mechanistn for
review of any adverse decision when requested by the practitioner, unless otherwise
set forth by the Medical Staff Bylaws and/or Credentials Policy.

The Board of Directors shall adopt a Hearing and Appeal Procedures Plan which has
been approved by the respective Medical Staffs and which is included in the
Medical Staff Bylaws and/or Credentials Policy.

When the Board of Directors does not concur with a particular Medical Staff's
recommendation relative to clinical privileges, the practitioner shall be entitled to
such due process rights as may be prov1ded by the appropriate Medical Staff Bylaws
and/01 Credentials Policy.

No physician or dentist shall be eligible for appointment or reappoiniment or
continuation as a meinber of any Medical Staff without satisfactory evidence of -
current professional liability insurance coverage in an amount of not less than
$1,000,000.00 through an insurance company lcensed or approved by the Statc of
Tennessee. At all times the relevant hospital shall have on file a certificate of
insurance that is currently in force and it shall be the physician's responsibility to
keep the relevant hospital informed of any changes in such certificate.

Each Medical Staff Executive Committee shall make recommendations on the
following areas to the Board of Directors, through their respective Community
Boards, for its approval:

11
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(1)  The structure of the respective Medical Staff;

(2)  The mechanism used to review credentials and to delineate individual
clinical privileges;

(3) Individual Medical Staff membership;

{4)  Specifie clinical privileges for each eligible individual;

(5)  The organization of the performance improvement activitics of the respective
Medical Staff as well as the mechanism used to conduct, evaluate and revise
such activities;

(6)  The mechanism by which membership on the respective Medical Staff may
be terminated; and

(7)  The mechanism for fair-hearing procedwres.

ARTICLE XV - PERFORMANCE IMPROVEMENT PROGRAM

SECTION 1.

A The Board of Directors has ultimate responsibility for quality patient care and
authority for maintaining a Performance Improvement and Risk Management program. The
Board may delegate this responsibility to the President/CEO and the Community Boards, together
with the authority for action under limitations described in this ARTICLE.

B. The Board of Directors requires the medical staffs and staffs of the various
departments/services of the hospitals to implement and report on the activities and mechanisms for
monitoring and evaluating the quality of patient care, for identifying and resolving problems, and for
identifying opportunities to improve patient care,

C. The Board of Directors, through the President/CEQ, shall fully support
performance improvement activities and mechanisms. The Board through the President/CEQO
shall also provide for adequate resources and support systemns for the performance improvement
functions related to patient care and safety.

D. The Board of Directors shall assess the cffectiveness of the performance improvement
program on an annual basis and shall re-endorse or revise the program as necessary. A record of this
assessment shall be maintained and communicated to the President/CEO, and the Community
Boards.

E. The Board of Directors shall support and be committed to the Corporate
Compliance Program implemented by this Corporation, and shall utilize their best efforts to ensure
compliance within the Corporation and shall acknowledge their responsibility as the body for
ensuring development and maintenance of the Corporate Compliance Program, through the
President/CEQ, Corporate Compliance Officer and the Corporation's administrative staff.

12
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SECTION 2.

Al The Medical Staffs of the various hospitals, through their officers, departments,
comuniftees and individual members shall make a commitment to actively participate in the
performance improvement program by developing indicators to be used for screening, evaluating
and utilizing critical clinical judgment concerning identified problems or opportunities to
improve care. Findings shall be reported to the Board through appropriate channels. Priority shall
be given to those aspects of care which are high-volume, high-risk or problem-prone.

B. Department Chairmen are responsible for assuring the implementation of a
planned and systematic process for monitoring aud evaluating the quality and appropriateness of
the care and treatment of patients served by the departments and the clinical performance of all
individuals with clinical privileges in those departments. When important problems in patient
care and clinical performance or opportunities to improve care are identified, action shall be taken
and the effectiveness of the action taken evaluated.

C. The President of the respective Medical Staffs shall facilitate and coordinate
medical staff involvement in the performance improvement programn and shall serve as advisor to
the respective Community Board on performance improvement niatters.

D. The respective Comununity Boards may delegate oversight of the hospital-wide
performance improvement program as it pertains to the Medical Staff to the Executive
Committee of the Medical Staff,

SECTION 3.

A, The President/CEQ is responsible for implementation of the performance
improvement program as it conceins non- physician professionals and technical staffs and patient
care units, This official shall actively support the performance improvement plogram by the
provision of adequate resources,

B. The President/CEO may delegate responsibility for assessing individual patient
care related functions to the appropriate hospital department and service directors.

C. The President/CEQ shall delegate appropriate authority and responsibility to thosc
responsible for hospital-wide performance improvement functions.

D. The President/CEO, through the Administrative Staff, shall provide support for the
establishment and maintenance of an operational linkage between the risk management functions
related to the clinical aspects of patient care and safety and the performance improvement
functions.

E. The President/CEO shall assure himself that existing information from risk
management activities that may be uscful in identifying clinieal problems and/or opportunities to
improve the quality of patient care is accessible to the performance improvement functions.

13
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ARTICLE XVI - AUXILIARY QRGANIZATIONS

- SECTION 1. Approval of the Board of Directors is required prior to any auxiliary.
organization performing services for or within the Mountain States Health Alliance. Such
proposals shall state the purpose, function, restrictive activities, organizational structure and any
other condition as may be imposed by the Board and/or the President/CEQ of the Corporation, or
his/her designee. A major criteria in the approval of an auxiliary shall be the extent of its service |
and'the potential effectiveness in serving the general welfare of patients and their famlhes

SECTION 2. No individual shall be permitted to perform volunteer semces for or within
the Health System without being a member of a Board approved auxiliary.

SECTION 3. Bylaws of an approved auxiliary shall be approved by the Board of Directors
and reviewed annually. At least annually, the Auxiliary shall report to the Board regarding volunteer
activities.

ARTICLE XVII - AMENDING THE BYLAWS

These Bylaws may be altered, amended, or changed, or new, or additional Bylaws
adopted by the affirmative vote of two-thirds (2/3) of the members of the Board of Directors
present at any regular meeting at which a quorum is present or at any special meeting called for -
that purpose at which a quorum is present. A review of the Bylaws shall be conducted annually to
insure they are current and meet all accreditation standards and other requirements. This review.
shall be recorded in the minutes of the Board of Directors meeting

Date of last review and approval by Board of Directors:

April 5, 2013

/.a—""""_"" - /
/ Tk 2 M /9 A A@ a7
Clem Wilkes Denm%nderfe t
Chairperson ) President/CEQ
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Entity Name

Mountain States
Health Alliance
(TN Non-Profit

Corp.)

APPENDIX A ATTACHMENT

AFFILIATES OF MOUNTAIN STATES HEALTH ALLIANCE

Principal Place
of Business

303 Med Tech
Parkway, Suite 347
Johnson City, TN
37604

Nature of Business

In addition to owning an interest in the affiliated entities
listed below, Mountain States Health Alliance is the sole
owner and operator of the following hospital facilities,
none of which exists as a separate corporate entity:

Johnson City Medical Center (JCMC) (Johnson City,
TN) JCMC is a 445- bed regional tertiary referral center
which also serves as a teaching hospital affiliated with
East Tennessee State University. Founded in 1911,
JCMC has transformed to provide a comprehensive array
of inpatient and outpatient services, including advanced
services and trauma services. Also located at JCMC are
34 skilled nursing beds, separately licensed as Franklin
Transitional Care.

Niswonger Children’s Hospital (Johnson City, TN)
Niswonger Children’s Hospital is the region’s only
children’s hospital. The 69-bed facility is staffed by
pediatric experts to serve more than 200,000 children in a
fourstate, 29-county region. Niswonger provides a
comprehensive array of inpatient and outpatient services
for children. Niswonger houses one of only seven St.
Jude Affiliate Clinics across the country.

Woodridge Psychiatric Hospital (Johnson City, TN)
Woodridge Psychiatric Hospital is an 84-bed inpatient
provider of mental health and chemical dependency

Owners / Percentages of

n/a

Ownership
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Principal Place Owners / Percentages of

Entity Name of Business Nature of Business Ownership

services for adults, adolescents, and children ages six and
older. Woodridge is a psychiatrist-led facility that
includes a team of mental health therapists, discharge
planners, expressive therapists, and psychiatric nurses to
assist the patient with finding the most beneficial level of
treatment.

Indian Path Medical Center (Kingsport, TN) Indian
Path Medical Center (IPMC) is a 239-bed community
hospital with roots dating back 40 years. Indian Path
provides a full array of services, including emergency
services and a variety of inpatient and outpatient services.

Sycamore Shoals Hospital (Elizabethton, TN) Sycamore
Shoals Hospital is a 121-bed acute care facility serving
the residents of Carter and Johnson Counties. Sycamore
Shoals offers a full array of services, including
emergency services and a variety of inpatient and
outpatient services. In addition, wellness services are
provided through the Franklin Health and Fitness Center,
located on the campus of Sycamore Shoals.

Franklin Woods Community Hospital (Johnson City,
TN) Franklin Woods Community Hospital is an 80-bed,
LEED-certified “green” facility. Opened in 2010,
Franklin Woods provides a full array of services,
including emergency medicine and a variety of inpatient
and outpatient services.

Unicoi County Memorial Hospital (Erwin, TN) Unicoi
County Memorial Hospital, is a 48-bed acute care facility
with an adjacent 46-bed skilled nursing facility. The
hospital was founded in 1953 in Erwin, TN, and serves
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Principal Place

Owners / Percentages of

Entity Name

of Business

Nature of Business

the residents of Unicoi County and the surrounding areas

with a full array of services, including emergency
services and a variety of inpatient and outpatient services.

Russell County Medical Center (Lebanon, VA) Russell
County Medical Center is a 78-bed, acute care and
behavioral health hospital. The hospital serves the
residents of Russell County, VA, and provides behavioral
health services, emergency services, and a variety of
inpatient and outpatient services.

Johnson County Community Hospital (Mountain City,
TN) Johnson County Community Hospital is a two-bed
critical access hospital opened in 1998 by Mountain
States Health Alliance, offering emergency services and a
variety of inpatient and outpatient services to the
residents of Johnson County.

Ownership

Mountain States
Foundation

(TN Non-Profit
Corp.)

2335 Knob Creek Road
Suite 101

Johnson City, TN
37604

Mountain States Foundation is a not-for-profit entity
providing philanthropic support to Mountain States
Health Alliance through the coordination of fundraising
and development activities. The Mountain States
Foundation assisted with fundraising for the Niswonger
Children’s Hospital, Johnson City Medical Center
radiation oncology expansion, and various fundraising
opportunities at local facilities throughout the system.

Note: Mountain States
Foundation is a non-profit
corporation with numerous
members.

In accordance with the
charter and bylaws,
membership on the Board
of Trustees of Mountain
States Foundation is
subject to the approval of
the Board of Directors of
Mountain States Health
Alliance. As a result,
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Principal Place

Owners / Percentages of

Entity Name

of Business

Nature of Business

Ownership

Mountain States Health

Alliance exercises
supervisory authority over
Mountain States
Foundation and considers
it to be an Affiliate.

Mountain States
Health Alliance
Auxiliary, Inc.
(TN Non-Profit
Corp.)

400 N. State of
Franklin Rd.
Johnson City, TN
37604

The Mountain States Auxiliary was established in 1979
to provide financial support for various projects,
particularly ones involving extra benefits for Mountain
States team members, patients, and guests. The Auxiliary
operates the Gift Shops and conducts sales of such items
as uniforms, jewelry and books.

Note: Mountain States
Health Alliance Auxiliary,
Inc.is a non-profit
corporation with numerous
members.

In accordance with the
charter and bylaws, the
activities of the Board of
Directors of Mountain
States Health Alliance
Auxiliary, Inc. are subject
to the final approval of the
Board of Directors of
Mountain States Health
Alliance. As a result,
Mountain States Health
Alliance exercises
supervisory authority over
Mountain States Health
Alliance Auxiliary, Inc.
and considers it to be an
Affiliate.
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Entity Name

Principal Place

of Business

Nature of Business

Owners / Percentages of
Ownership

Integrated 509 Med Tech Pkwy This entity provides advanced population health Mountain States Health
Solutions Health Suite 100 management services through this entity. Alliance (99.89%)
Network, LLC Johnson City, TN Laughlin Memorial
(TN LLC, director 37604 Hospital, Incorporated
managed) (0.05%)
Frontier Health (0.05%)
Clinch Valley Medical
Center, Inc. (0.01%)
Anew Care 509 Med Tech Pkwy AnewCare Collaborative is Mountain States’ Integrated Solutions
Collaborative, LLC | Suite 100 Accountable Care Organization, which operates a Health Network, LLC
(TN LLC, director Johnson City, TN 14,000-member Medicare Shared Savings Program. (100.0%)
managed) 37604
CrestPoint Health | 509 Med Tech Pkwy Insurance and third party administrator services. Integrated Solutions
Insurance Suite 100 Health Network, LLC
Company, Inc. Johnson City, TN (100.0%)
(TN Corp.) 37604
Smyth County 245 Medical Park Drive | This entity has a majority ownership and manages Smyth | Mountain States Health
Community Marion, VA 24354 County Community Hospital, a 44-bed, acute care Alliance (80.0% member)
Hospital facili.ty located in Marionf VA. Smyth County’.s.services Smyth County
(VA Nonstock also include a IOQ-bed s:kllled nursing care facility, Community Foundation
Nonprofit Corp) branded as Francis Marion Manor Health & (20.0% member)

Rehabilitation. The hospital has served the residents of
Smyth County, VA, for more than 45 years through a full
array of services, including emergency services and a
variety of inpatient and outpatient services.
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Entity Name

Principal Place

of Business

Nature of Business

Owners / Percentages of
Ownership

Norton 100 15" St. NW This entity has a majority ownership and manages Norton | Mountain States Health
Community Norton, VA 24273 Community Hospital, located in Norton, VA. Norton Alliance (50.1% member)
Hospital Community Hospital hashserved Southwest Virginia and | ~ ommunity Healthcare
(VA Nonstock Southea'st‘ern Keqtucky since 1949. The '129-‘t‘)ed, agute Foundation (49.9%
Nonprofit Corp) care facility proyldes a full array of services, including member)

emergency services and a variety of inpatient and

outpatient services. Norton Community was the first

American Osteopathic Association accredited teaching

facility in the commonwealth of Virginia and hosts

residents in internal medicine.
Norton 100 15" St. NW Norton Community Physician Services is a for-profit Norton Community
Community Norton, VA 24273 entity consisting of physician practices and pharmacy. Hospital (100.0%)

Physician Services,
LLC

NCPS employs 16 physicians and 4 mid-levels to serve
the residents of Wise County and surrounding area.

(VA LLC)

Dickenson PO Box 1440 This entity owns and operates Dickenson Community Norton Community
Community 312 Hospital Dr. Hospital, located in Clintwood, VA. Dickenson Hospital (100.0%)
Hospital Clintwood, VA 24228 | Community Hospital is one of two critical access

(VA Nonstock hospitals 'ope.rate.d by Mountain States Health Alliance.

Nonprofit Corp) The hospital is licensed for 25 beds and provides

emergency services and a variety of inpatient and
outpatient services to the residents of Dickenson County.

Community Home
Care, Inc.

(VA Corp)

100 15" St. NW
Norton, VA 24273

Community Home Care is a home health agency located
in Norton City, VA, that provides comprehensive quality
care to patients within the comfort of their home.

Norton Community
Hospital (100.0%)
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Entity Name

Principal Place

of Business

Nature of Business

Owners / Percentages of
Ownership

Johnston Memorial
Hospital, Inc.

16000 Johnston
Memorial Drive
Abingdon, VA 24211

This entity has a majority ownership and manages
Johnston Memorial Hospital (JMH), located in
Abingdon, VA. JMH is a 116-bed community hospital

Mountain States Health
Alliance (50.1%)

(VA Nonstock . o Johnston Memorial
Nonprofit Corp) which was relqcated to a new, state Qf the art facility in Healthcare Foundation,
2011. At that time, JMH was recognized as the first Gold Inc. (49.9%)
Leadership in Energy and Environmental Design
(LEED)-certified hospital in Southwest Virginia
providing a full array of services, including emergency
services and a variety of inpatient and outpatient services.
Abingdon 16000 Johnston Abingdon Physician Partners is a physician practice Johnston Memorial
Physician Partners | Memorial Drive owned and managed by Johnston Memorial Hospital Hospital, Inc. (100.0%)
(VA Nonstock Abingdon, VA 24211 consisting of 16 physicians and 5 mid-levels.
Nonprofit Corp)
Blue Ridge 1021 W. Oakland Ave. | Blue Ridge Medical Management Corporation Mountain States Health
Medical Suite 207 (BRMMC) is a wholly owned, for-profit subsidiary of Alliance (100.0%)
Management Johnson City, TN Mountain States Health Alliance. BRMMC owns and
Corporation 37604 manages physician practices throughout the service area
(TN Corp.) through its integrated physician organization, Mountain

States Medical Group.

Mountain States Medical Group includes more than 250
providers in over 90 locations representing 25 specialties,
including eight urgent care sites.

Also operates HealthPro Staffing, a staffing agency
formed to provide staffing solutions to the Mountain
States Health Alliance facilities and other healthcare
organizations in the region.

Also operates The Wellness Center, a health and fitness
center; and ownership and investment in a number of
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Entity Name

Principal Place

of Business

Nature of Business

Owners / Percentages of

Ownership

joint ventures such as ambulatory surgery centers and

urgent care facilities.

Mountain States
Physician Group,
Inc.

(TN Corp.)

400 N. State of
Franklin Rd.
Johnson City, TN
37604

This is a company that employs practitioners who
provide professional services on behalf of practices
operated by BRMMC and other MSHA affiliates.

Blue Ridge Medical
Management Corporation
(100.0%)

Mountain States
Properties, Inc.

400 N. State of
Franklin Rd.
Johnson City, TN

This entity owns and leases real estate to MSHA and
other affiliates, as well as to unaffiliated third parties..

Blue Ridge Medical
Management Corporation

TN Corp. (100.0%)
(TN Corp.) 37604
Medi-Serve 1183 Spratlin Park Dr. | This entity operates Medi-Serve Medical Equipment Blue Ridge Medical
Medical Gray, TN 37615 Company, a durable medical equipment and respiratory | Management Corporation
Equipment of services company with three locations in Northeast (100.0%)
Kingsport, Inc. Tennessee and Southwest Virginia.
(TN Corp.)
Emmaus 1021 W. Oakland Ave. | A for-profit entity that provides urgent care patient Blue Ridge Medical
Community Suite 207 services. Management Corporation
Healthcare, LLC, | Johnson City, TN (75.0%)
d/b/a Piney Flats 37604 Charles L. Backus, 111,
Urgent Care

(TN LLC, manager

managed)

D.0. (25.0%)
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Entity Name

Principal Place

of Business

Nature of Business

Owners / Percentages of
Ownership

Wilson Pharmacy,
Inc.

(TN Corp.)

525 N. State of

Franklin Rd.
Johnson City, TN
37604

Operates Mountain States Pharmacy, a retail pharmacy
with five locations in Northeast Tennessee and Southwest
Virginia.

Blue Ridge Medical

Management Corporation
(100.0%)

East Tennessee
Ambulatory
Surgery Center,
LLC

(TN LLC, board
managed)

701 Med Tech Pkwy
Suite 100

Johnson City, TN
37604

This entity operates an ambulatory surgery center that
offers the following outpatient services: anesthesiology,
bariatric surgery, breast surgery, cardiology, endoscopy,
general surgery, gynecology, hand surgery,
infertility/reproductive surgery, neurosurgery,
ophthalmology, pain management, plastic surgery,
podiatry, and urology

Blue Ridge Medical
Management Corporation
(68.26%)

Jim N. Brantner, M.D.
(5.16%)

Aaron Brown, M.D.
(1.10%)

Brenda Crowder, M.D.
(0.55%)

Kenneth E. Cutshall,
M.D., FACS (4.13%)

Lorna Ehrenfried, M.D.
(1.10%)
Timothy Fullager, M.D.
(1.10%)

Tony O. Haley, M.D.
(2.19%)

David T. Hamilos, DPM
(0.55%)

Daniel Haynes, M.D.
(2.19%)
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Entity Name

Principal Place
of Business

Nature of Business

Owners / Percentages of
Ownership

Elizabeth Lawson, M.D.

(2.19%)

Dean McLaughlin, M.D.
(1.10%)

Phillip Riley, DPM
(2.19%)

John F. Robertson, 11,
M.D. (2.19%)

David Wiles, M.D.
(6.02%)

Medical Specialists

303 Med Tech Pkwy

This entity operates a physician office that treats patients

Mountain States Health

(TN LLC, Member
managed)

Suite 11
Johnson City,
Tennessee 37604-6094

opportunities through aggregated buying power. Synergy
Health Group members work jointly, not only in group
purchasing efforts but in building and sharing best
practices, to establish a strong healthcare corridor
spanning Southwest Virginia through Northeast
Tennessee and in to Western North Carolina.

Note: Synergy has filed a notice of dissolution and is in
the process of winding up business, but it has not yet
terminated operations

of Johnson City, Suite 200 who need the care of physicians specializing in Alliance (51.0%)

LLC Johnson City, TN rheumatology and endocrinology State of Franklin

(TN LLC, director 37604 Healthcare Associates,
managed) PLLC (49.0%)

Synergy Health One Professional Park | Synergy Health Group is an affiliation of member Blue Ridge Medical
Group, LLC Drive, hospitals united in their efforts to maximize cost saving Management Corporation

(100.0%)
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APPENDIX B

7. Organizational Documents of Acquirer. Attach as Appendix B copies of all organizational
documents relating to the Acquirer identified in Request 6. See definition of “organizational
documents” in Request 4.

The Master Affiliation Agreement and Plan of Integration dated as of February 16, 2016, as
amended by the First Amendment to Affiliation Agreement dated as of September 8, 2016 between
Mountain States and Wellmont provides in Section 2.01(c) that the Articles of Incorporation of Newco,
Inc. and the Bylaws of Newco, Inc. will be revised upon the closing of the transaction. It is expected that
the amendment to the Articles, which has not yet been prepared, will consist of (1) changing the name of
Newco to Ballad Health and (2) designating a new principal place of business of Newco as agreed by
Mountain States and Wellmont. The Amended and Restated Bylaws have been agreed upon by the
parties and are attached to this Appendix B. Accordingly, we have attached the Articles and Bylaws of
Newco, Inc. as they currently exist (the “Interim Articles” and the “Interim Bylaws”) and the Amended
and Restated Bylaws of Ballad Health as they will be adopted upon the closing of the Transaction. Note
that the Amended and Restated Bylaws are currently titled the Amended and Restated Bylaws of Newco,
Inc., but they will be adopted as the Amended and Restated Bylaws of Ballad Health to reflect the name
that the parties have agreed upon and announced for the new health system.

The initial draft, final version and a comparison document showing negotiated changes to the
initial draft of Newco, Inc.“s articles of incorporation and bylaws are included in this Appendix B.
Additional interim drafts are available upon request.

Index
1. Articles of Incorporation:
. Filed, executed version of Interim Articles of Incorporation of Newco, Inc. (Sept.
11,2015)

[***Following Attachments are Confidential***]

[This sectionleft intentionallyblank.]

[***End of Confidential Attachments***]
2. Bylaws:
. Final version of Interim Bylaws of Newco, Inc. (Oct. 26, 2015)

[***Following Attachments are Confidential***]
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[***End of Confidential Attachments™***]
Amended and Restated Bylaws:
. Final version of Amended and Restated Bylaws of Newco, Inc. (Feb. 13, 2016)

[***Following Attachments are Confidential***]

[This sectionleft intentionallyblank.

[***End of Confidential Attachments***]

Conflict of Interest Policy of Newco, Inc.

17
MSHAO0251


vincentkl
Typewritten Text

vincentkl
Typewritten Text
[This section left intentionally blank.]


BILL GARRETT, Davidson County

RRLTIIIITINg Trans:T20150077661 CHARTER
< cecvd; 09/11/15 18,50 S st STATE OF TENNESSEE
q “\“\\“\ Tre Hargett, Secretary of State
ﬂ)\l"\.l:\!\ﬂ\!_!i\“\“““mm“ Division of Business Services
4 William R. Snodgrass Tower

312 Rosa L. Parks AVE, 6th FL
Nashville, TN 37243-1102

el

Newco, Inc. September 11, 2015
STE 800

211 COMMERCE ST
NASHVILLE, TN 37201-1817

Filing Acknowledgment
Please review the filing information below and notify our office immediately of any discrepancies.

SOS Control #: 000814276 Formation Locale. TENNESSEE
Filing Type: Nonprofit Corporation - Domestic Date Formed: 09/11/2015
Filing Date: 09/11/2015 3:14 PM Fiscal Year Close: 12
Status: Active Annual Report Due: 04/01/2016
Duration Term: Perpetual Image # . B0126-8290
Public/Mutual Benefit: Public
Business County: DAVIDSON COUNTY

Document Receipt
Receipt#: 002230945 Filing Fee: $100.00
Payment-Check/MO - BAKER, DONELSON, BEARMAN, CALDWELL & BERKOWITZ, NASHVIL! $100.00
Registered Agent Address: Principal Address:
CLAIRE C. HALTOM STE 800
STE 800 211 COMMERCE ST
211 COMMERCE ST NASHVILLE, TN 37201-1817

NASHVILLE, TN 37201-1817

Congratulations on the successful filing of your Charter for Newco, Inc. in the State of Tennessee which is effective
on the date shown above. You must also file this document in the office of the Register of Deeds in the county where
the entity has its principal office if such principal office is in Tennessee. Please visit the Tennessee Department of
Revenue website (apps.tn.gov/bizreg) to determine your online tax registration requirements. If you need to obtain a
Certificate of Existence for this entity, you can request, pay for, and recieve it from our website.

You must file an Annual Report with this office on or before the Annual Report Due Date noted above and maintain a
Registered Office and Registered Agent. Failure to do so will subject the business to Administrative

Dissolution/Revocation.

Tre Hargett
Processed By: Kelli Wiggins Secretary of State

Phone (615) 741-2286 * Fax (615) 741-7310 * Website: http://tnbear.tn.gov/
MSHAQ0252



ARTICLES OF INCORPORATION

OF
NEWCO, INC.

The undersigned nonprofit corporation acting pursuant to the provisions of the Tennessee
Nonprofit Corporation Act, Tennessee Code Annotated, Section 48-51-101, et seq. (the “Act”),
adopts the following Articles of Incorporation pursuant to Tennessee Code Annotated, Section
48-52-102:

ARTICLE I.

CORPORATE NAME

The name of the corporation is Newco, Inc. (the “Corporation™).
ARTICLE II.

TYPE OF CORPORATION

The Corporation is a public benefit corporation.

ARTICLE III.

INCORPORATOR

The name, address and zip code of the incorporator is Claire C. Haltom, 211 Commerce
Street, Suite 800, Nashville, TN 37201.

ARTICLE IV.

REGISTERED AGENT AND OFFICE

The registered office of the Corporation is 211 Commerce Street, Suite 8§00, Nashville,
Tennessee 37201, Davidson County, and its registered agent at that address is Claire C. Haltom.

ARTICLE V.

PRINCIPAL OFFICE

The street address and zip code of the principal office of the Corporation is 211
Commerce Street, Suite 800, Nashville, Tennessee 37201.

N AQB 1499152 v6A
2831265-000041 09/11/2015
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ARTICLE VL

NONPROFIT STATUS

The Corporation is not for profit.
ARTICLE VII.

MEMBERS

The Corporation will not have members.
ARTICLE VIIL -
PURPOSES

The purposes for which this Corporation is organized are as follows:

(a) It is intended that the Corporation will qualify at all times as an ¢
organization exempt from federal income tax under Sections 501(a) and 501(¢)(3)
of the Internal Revenue Code of 1986, including any amendments that may be ,‘
made from time to time (the “Code”), and that it will qualify at all times as an
organization to which deductible contributions may be made pursuant to Sections
170, 642, 2055 and 2522 of the Code. The Corporation is organized and will be
operated exclusively for charitable, scientific, and educational purposes within the
meaning Section 501(c)(3) of the Code, including the business of developing,
owning and operating inpatient hospitals, clinics, physician practices, other
healthcare services, and other services, businesses and activities for the overall 1
purpose of promoting health and providing quality health care services to a broad v
cross section of the community. In accomplishment of such purposes, the 3
Corporation shall be organized, and at all times operated exclusively for the
benefit of, to perform the functions of, or to carry out the purposes of the not for
profit corporations of which it is a member, provided that such not for profit !
corporations (i) qualify at all times as organizations exempt from federal income
tax under Section 501(c)(3) of the Code and (ii) are described in Section 509(a)(1) i
or 509(a)(2) of the Code.

(b) Notwithstanding the other provisions of these Articles of i
Incorporation, the Corporation shall only conduct or carry on activities permitted
to be conducted or carried on by an organization exempt under Section 501(c)(3)
of the Code, and by any organization contributions to which are deductible under H
Section 170(c)(2) of the Code.

(©) The Corporation may do any and all things hereinabove set forth, -
and all things usual, necessary or proper in furtherance of or incidental to the
purposes of the Corporation.

N AQB 1499152 v6A .
2831265-000041 09/11/2015
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ARTICLE IX.

LIMITATIONS ON POWERS

As a means of accomplishing the purposes for which it is organized, the Corporation
shall have the rights and powers now or later conferred upon corporations not for profit by the
Act and the laws of the State of Tennessee, limited in certain respects as follows:

(a) The Corporation shall neither have nor exercise any power, nor
shall it directly or indirectly engage in any activity, that would (1) prevent it from
obtaining and maintaining exemption from federal income taxation as a
corporation described in Section 501(c)(3) of the Code, (2) prevent it from
obtaining and maintaining the status of a corporation contributions to which are
deductible under Section 170(c)(2) of the Code, or (3) cause it to lose such
exemption or status.

(b) The Corporation shall not be operated for the primary purpose of
carrying on a trade or business for profit.

(c) No part of the net earnings of the Corporation shall inure to the
benefit of, or be distributable to, its directors, officers, or other private persons,
except that the Corporation shall be authorized and empowered to pay reasonable
compensation for services rendered and to make payments and distributions in
furtherance of its corporate purposes.

(d) Except as may be permitted from time to time under Section 501 of
the Internal Revenue Code, no substantial part of the activities of the Corporation
shall consist of carrying on propaganda, or otherwise attempting to influence
legislation; nor shall it in any manner or to any extent participate in, or intervene
in (including the publishing or distributing of statements), any political campaign
on behalf of any candidate for public office; nor shall the Corporation engage in
any activities that are unlawful under applicable federal, state, or local laws.

ARTICLE X.

LIMITATION OF DIRECTOR LIABILITY

To the fullest extent that the laws of the State of Tennessee as it exists on the date hereof r
permits the limitation or elimination of the liability of directors, no director of the Corporation
shall be personally liable to the Corporation for monetary damages for breach of fiduciary duty I
as a director. If the Act is amended after approval of these Articles of Incorporation to authorize
corporate action further eliminating or limiting personal liability of directors, then the liability of e
a director of the Corporation shall be eliminated or limited to the fullest extent permitted by the
Act, as amended, without the requirement for further amendment of these Articles of ‘
Incorporation. i

N AQB 1499152 v6A )
2831265-000041 09/11/2015
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ARTICLE XI.

DISSOLUTION

Upon the dissolution of the Corporation, and pursuant to the laws of the State of
Tennessee:

(a) All liabilities and obligations of the Corporation shall be paid and
discharged, or adequate provisions shall be made therefore; and

(b) All remaining assets of the Corporation shall be distributed to one
or more charitable, scientific, literary or educational organizations which are not
for profit, and which qualify under the provisions of Section 501(c)(3) of the
Code, and which, if practical, are engaged in affairs substantially similar to those
of the Corporation, or to the State of Tennessee or any governmental subdivision
thereof exclusively for public purposes all as shall be determined by the Board of
Directors of the Corporation. In default of any such determination, all remaining
assets shall be disposed of by a court of competent jurisdiction in the county in r
which the principal office of the Corporation is then located exclusively for "
charitable, scientific, literary, or educational purposes, or to one or more
organizations that are organized and operated exclusively for such purposes, as
such court determines.

CERTIFICATION

IN WITNESS WHEREOQF, these Articles of Incorporation are hereby executed and filed
with the Secretary of State of the State of Tennessee, as of September 11, 2015, to be effective
immediately. P

V2 /] .
s /L AL !

Cl e C. Haltomy, Incorporator i

N AQB 1499152 v6A ;
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DRAFT FOR DISCUSSION PURPOSES
Monday, April 27, 2015

ARTICLES OF INCORPORATION
OF
[NEWCOQ]
(Control No. )

The undersigned nonprofit corporation acting pursuant to the provisions of the Tennessee
Nonprofit Corporation Act, Tennessee Code Annotated, Section 48-51-101, et seq. (the “Act”),
adopts the following Articles of Incorporation pursuant to Tennessee Code Annotated, Section
48-52-102:

ARTICLE I.

CORPORATE NAME

The name of the corporation is [NEWCO] (the “Corporation”).
ARTICLE II.

TYPE OF CORPORATION

The Corporation is a public benefit corporation.

ARTICLE III.
INCORPORATORS
The names, addresses and zip codes of the incorporators are |[ 1,
Tennessee [ 1, [ ], Tennessee [ ], and [ ],
Tennessee [ ].
ARTICLE IV.
REGISTERED AGENT AND OFFICE
The registered office of the Corporation is [ ], Tennessee [ 1,
[ ] County, and its registered agent at that address is [ ]

ARTICLE V.

PRINCIPAL OFFICE

The street address and zip code of the principal office of the Corporation is
[ ], Tennessee [ ].

ARTICLE VI.

N AQB 1499152 v3
2831265-000041 06/12/2015

MSHAO0257



INITIAL/PRE-CLOSING BYLAWS
Monday, October 26, 2015

BYLAWS

OF

NEWCO, INC.

N AQB 1578609 v5
2831265-000041 07/12/2016
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ARTICLE I
NAME., PURPOSE., AND PRINCIPAL PLACE OF BUSINESS

Section 1. Name. The name of this Corporation is Newco, Inc. (hereinafter referred to
as the “Corporation”).

Section 2. Purposes. It is intended that the Corporation will qualify at all times as an
organization exempt from federal income tax under Sections 501(a) and 501(c)(3) of the Internal
Revenue Code of 1986, including any amendments that may be made from time to time (the
“Code”), and that it will qualify at all times as an organization to which deductible contributions
may be made pursuant to Sections 170, 642, 2055 and 2522 of the Code. The Corporation is
organized and will be operated exclusively for charitable, scientific, and educational purposes
within the meaning Section 501(c)(3) of the Code, including the business of developing, owning
and operating inpatient hospitals, clinics, physician practices, other healthcare services, and other
services, businesses and activities for the overall purpose of promoting health and providing
quality health care services to a broad cross section of the community. In accomplishment of such
purposes, the Corporation shall be organized, and at all times operated exclusively for the benefit
of, to perform the functions of, or to carry out the purposes of the not for profit corporations of
which it is a member, provided that such not for profit corporations (i) qualify at all times as
organizations exempt from federal income tax under Section 501(c)(3) of the Code and (ii) are
described in Section 509(a)(1) or 509(a)(2) of the Code.

ARTICLE 11
MEMBERS

The Corporation shall have no members.

ARTICLE III
BOARD OF DIRECTORS

Section 1. Duties. The business and affairs of the Corporation shall be governed
exclusively by its Board of Directors. The Board of Directors shall be responsible for ensuring
high quality delivery of health care and human services to the communities served by the
Corporation and the Corporation’s subsidiaries. The Board of Directors may delegate certain
authorities to subsidiary boards. Any authorities not specifically delegated are reserved to the
Board of Directors of the Corporation.

Section 2. Composition. The Corporation’s Board of Directors shall consist of four
(4) directors, two (2) of whom shall be appointed by Mountain States Health Alliance, (“MSHA”),
and two (2) of whom shall be appointed by Wellmont Health System (“Wellmont”); provided,
however, that all Directors shall be persons who are deemed to be independent community
directors in accordance with Internal Revenue Service guidance for organizations that are exempt
from federal income tax under Code Section 501(c)(3) and which provide hospital services or
other health care services or serve as supporting organizations to tax exempt health care services
providers; provided, further, in order to satisfy the requirements for an organization supervised or

2
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controlled in connection with organizations described in Code Section 509(a)(1) or (2), as
described in Code Section 509(a)(3)(B)(ii), at all times all of the Corporation’s directors will also
be directors of MHSA and directors of Wellmont.

Section 3. Terms.

The Directors shall serve for a term of two (2) years commencing immediately following
his or her respective appointment and continuing until their respective successors shall have been
appointed and qualified.

Section 4. Vacancies. Vacancies arising in positions on the Board of Directors
(whether by resignation, death, expiration of term of office, termination, removal, increase in
Board size, or other reason) shall be filled by the corporation which appointed the Director
vacating the position.

Section 5. Removal. Directors may be removed without cause by the corporation
which appointed the Director to be removed.

Section 6. Resignation. A director may resign at any time by delivering written
notice of resignation to the Corporation’s Secretary. Resignation is effective when notice is
delivered unless the notice specifies a later effective date, in which case such date shall be the
effective date.

Section 7. Confidentiality and Fiduciary Duty of Loyalty, Care and Obedience..
Each director shall maintain the strict confidentiality of all information discussed or received in
connection with any meeting of the Board of Directors and any committee meeting, whether such
information is oral, written or preserved in any other form. No Director shall use any information
gained through or in connection with his or her capacity as a director in any manner which might
create, directly or indirectly, any form of personal benefit unless such usage is consistent with and
done in compliance with the Corporation’s policies regarding Conflicts of Interest. Each Director
shall, at all times, exercise loyalty, care and obedience to the fiduciary responsibilities entrusted to
the Director on behalf of the Corporation.

ARTICLE IV
OFFICERS OF THE CORPORATION

Section 1. Officers. The officers of the Corporation shall consist of a President, a
Secretary, and a Treasurer. Except as provided below, all officers of the Corporation shall be
elected by, and shall serve at the pleasure of, the Board of Directors. A duly appointed officer
may appoint one (1) or more officers or assistant officers.

Section 2. Resignation. An officer may resign at any time by delivering written
notice of resignation to the Corporation’s President or Secretary. Resignation is effective when
the notice is delivered unless the notice specifies a later effective date, in which case such date
shall be the effective date.

N AQB 1578609 v5
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ARTICLE V
POWERS AND DUTIES OF THE OFFICERS.

Section 1. President. Subject to the oversight of the Board of Directors, the President
of the Corporation shall have general supervision, direction and control of the business and affairs
of the Corporation and shall have the general powers and duties of management usually vested in
persons in similar positions. In such capacity, the President shall report to the Board of Directors.
The President, or his/her designee, may execute all promissory notes, mortgages, deeds, contracts
and other instruments. The President shall have such other duties and authority as may be
prescribed elsewhere in these Bylaws or from time to time by the Board of Directors.

Section 2. Secretary. The Secretary shall cause to be kept the minutes of all meetings
of the Board of Directors and of any committee. He or she shall cause to be given all notices
provided for in these Bylaws. He or she shall have custody of the seal of the Corporation and
shall affix the same, attested by his or her signature, to all instruments required to be under the
seal of the Corporation. He or she shall have the duties, power and responsibilities of the
secretary of a Corporation under the laws of the State of Tennessee and shall perform such other
duties as may be prescribed by the Board of Directors.

Section 3. Treasurer. The Treasurer shall be the official custodian of all funds and
securities of the Corporation, and shall deposit, or cause to be deposited, same in such banks or
other depositories as the Board of Directors may designate or approve. He or she shall have the
duties, power and responsibilities of the treasurer of a Corporation under the laws of the State of
Tennessee and shall perform such other duties as may be prescribed by the Board of Directors.

ARTICLE VI
MISCELLANEOUS

Section 1. Corporate Seal. The Board of Directors may provide a seal for the
Corporation in the form approved by the Board of Directors.

Section 2. Fiscal Year. The fiscal year of the Corporation shall begin on the first day
of July of each year.

ARTICLE VII
NOTICE

Whenever under the provisions of the Act, the Charter, or these Bylaws notice is required
to be given to any director, officer, or committee member of the Corporation, it shall not be
construed to require personal notice, but such notice, unless required to be in writing, may be
given by telephone or electronic mail and, if given in writing, may be given either personally or
by facsimile, or by depositing the same in a post office or letter box in a postpaid, sealed wrapper.,
in either case addressed to such director, officer, or committee member at his or her address as the
same appears in the records of the Corporation; and the time when the same shall be so mailed or
faxed, shall be deemed to be the time of the giving of such notice.

4
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ARTICLE VIII
INDEMNIFICATION

Section 1. Indemnification of Officers and Directors. The Corporation shall
indemnify an individual made a party to a proceeding, criminal or civil, because he or she is or
was an officer or director (whether voting or non-voting) of the Corporation against liabilities and
expenses incurred in the proceeding to the fullest extent permitted by the Act. The Corporation
shall make advances for expenses incurred or to be incurred in the proceeding as provided for in
the Act.

Section 2. Indemnification _of Employees and Agents. The Corporation may
indemnify an individual made a party to a proceeding, criminal or civil, because he or she is or
was an employee or agent of the Corporation against liabilities and expenses incurred in the
proceeding to the extent determined appropriate by the Board of Directors consistent with the
provisions of the Act. The Corporation may make advances for expenses incurred or to be
incurred in the proceeding to the extent determined appropriate by the Board of Directors
consistent with the provisions of the Act.

Section 3. Insurance. The Corporation shall have the power to purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee, or agent of the
Corporation, or is or was serving at the request of the Corporation as a director, officer, employee,
or agent of another Corporation, partnership, joint venture, trust, or other enterprise, against any
liability asserted against him or her and incurred by him or her in any such capacity, or arising out
of his or her status as such, whether or not the Corporation would have the power or would be
required to indemnify him or her against such liability under the provisions of this Article.

Section 4. Nonexclusivity. The rights of indemnification and advancement of
expenses granted pursuant to this Article shall not be deemed exclusive of any other rights to
which an officer, director, employee, or agent seeking indemnification or advancement of
expenses may be entitled, pursuant to the Act, Tennessee statutory or case law, the Corporation’s
Charter, these Bylaws, a resolution of the Board of Directors, or an agreement or arrangement
providing for indemnification; provided, however, that no indemnification may be made to or on
behalf of any officer, director, employee, or agent, if a judgment or other final adjudication
establishes that such indemnification is prohibited by Section 48-58-502 of the Act or any
successor statutory provision.

Section 5. Statutory Immunities. Nothing contained in this Article VIII shall be
construed to prejudice or otherwise diminish the limitations, immunities and other protections
available to the directors and officers of the Corporation (including a director of a Hospital Board)
pursuant to Section 48-58-601 of the Act or any successor statutory provision.

N AQB 1578609 v5
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ARTICLE IX
CONFLICTS OF INTEREST

The Board of Directors shall adopt and maintain a Conflict of Interest Policy applicable to all
members of the Board, Board Committees, officers of the Corporation, and key management
personnel. The policy shall require the annual completion and submission of an
acknowledgement and disclosure statement, as well as a confidentiality agreement applicable to
all business of the Board of Directors.

N AQB 1578609 v5
2831265-000041 07/12/2016

MSHAO0271



FINAL

AMENDED AND RESTATED

BYLAWS

OF

NEWCO, INC.

MSHA0284



ARTICLE I

Section 1.
Section 2.

ARTICLE II

ARTICLE 1II

Section 1.
Section 2.
Section 3.
Section 4.
Section 5.
Section 6.
Section 7.
Section 8.
Section 9.

ARTICLE IV

Section 1.
Section 2.
Section 3.
Section 4.

ARTICLE V

Section 1.
Section 2.
Section 3.
Section 4.
Section 5.
Section 6.

ARTICLE VI

Section 1.
Section 2.

ARTICLE VII

Section 1.
Section 2.
Section 3.
Section 4.
Section 5.

ARTICLE VIII

Section 1.
Section 2.

Table of Contents

Page
NAME, PURPOSE, AND PRINCIPAL PLACE OF BUSINESS .............. 1
B 241 USSR 1
PUIPOSES ettt e 1
MEMBERS ...ttt 1
BOARD OF DIRECTORS .....ootiiiiieieeiieeet et 1
DULIES 1.ttt te e et e e st e e s baeesbaeeesbeeesnseeesnseeennseeenns 1
TOIMNS. .etieiiieeee ettt ettt e et e st e e et e e sttt e e sabeeennbeeennes 3
VIACANCICS. ..vviieiiieeiiie et e et e ette e et eeetteesteeesbeeessaaeesssaeessseaessseeensseeensseeenns 4
REMOVAL ...ttt et 5
Actions of the Board. ...........c.coooiiiiiiiieieececeeeeeeee e 5
IMLEEEIIIES ... vveeniieeiiietie ettt ettt et stee e te et e e bt e taeenbeessaeenseensaesnsaenaneenseenns 6
Attendance ReqUITremMents ............cecuiiieiiieeeiiiiecieeeie et 6
RESIZNALION ..ovvviiiiieiiieieeiie ettt ettt et e ebeesaeeenseenes 6
Confidentiality and Fiduciary Duty of Loyalty, Care and
ODCAICIICE. ..eovvieeeiieiieeiieeieeie ettt ettt e e et e st e ebeeseaeesaesaseesseesseeenseas 6
OFFICERS OF THE CORPORATION.......ccceeetiieieeieeee e 7
OFTICRIS .ottt ettt e et e s e ebe e st e ebeeseaeenseessseesseensseenseas 7
Terms Of OffICE...cuuiiiiiiieeiie e e e 7
Election, Removal and VaCanCIES.......ccuuvveeeeiiiiieeeieeeeeeeeeeeeeeeeeeeeee e e 7
RESIZNALION ..ottt et 8
POWERS AND DUTIES OF THE OFFICERS. .........cccoeiiiiiiiiieieeee 8
Executive Chair/President........c..eeecviieeiieeeiieeciie et eevee e 8
Vice Chair/Lead Independent DIrector..........cccveeeivienciieenciieeniieceieeeeieeeae 8
Chief Executive OffiCer ......cciiiiiiiiiiieniieieceeee e 8
ViICE PreSidents.....cccuueieiuiiieiiieeiiee ettt aee e e eesaree e 8
SECTELATY ...veeiitieiiiie ettt ettt e et e ettt e et e e st eesabeeesabeeenabee s 8
TICASUTET ...ttt ettt e et e et e e st e e e taeeessreessseeesaseeennseeennes 9

SIGNATURE AND ENDORSEMENTS OF NOTES, CHECKS,

BT C . ettt sttt 9
SIGNATUTES ...ttt sttt st 9
Endorsements and Sales of SECUIIties........cc.eevvieeriiiierciieenieeeiieeeiee e 9
COMMITTEES ... .ottt 9
| IR Fea 1 15 10 ) o H PR TRTRRRRPRRN 9
Committee MEMDEIS......ccuiiiiiieiieeiiieieee et 9
Voting and Quorum RequIrements ..........ccccveeevuveeriiieeniieeeniieeeieeeeiee e 10
Standing COMMUIIEES .......eevvieriieeiieriie ettt ettt e 10
Clnical CouNCIl.......coocuiiiiiiieiie e e 14
MEMBER CORPORATION BOARDS........cccieieiieieteeeeeeeee 14
YN 0] 10 111311011 1 1 AT 14
Delegation of AUthOTItY ......cccueeiiiiiiiiiieiiieiieee e 15

MSHAO0285



ARTICLE IX

Section 1.
Section 2.

ARTICLE X

ARTICLE XI

Section 1.
Section 2.
Section 3.
Section 4.
Section 5.

ARTICLE XII

ARTICLE XIII

ARTICLE XIV

Section 1.
Section 2.

ARTICLE XV

Table of Contents

Page
MISCELLANEOUS ..ottt 15
COrPOrate S@aL.....ccviiieiiieeiie ettt e sre e 15
FISCAl YRAT ...couiiiiiieiieeieeeee ettt et e en 15
NOTICE ...ttt sttt et esneeseeaeas 15
INDEMNIFICATION....cccttiiiitiieiteieeeetesie ettt 15
Indemnification of Officers and Directors...........cceeveeviiieniiniiieniieiieeneee 15
Indemnification of Employees and Agents..........cccoecueevieniieniiencieenieennnne 15
INSUTANCE ...t et e e e e e st e e e sntreeeennnaeaeeas 16
NONEXCIUSIVILY ..veeiiieiiieiieeiie ettt e es 16
Statutory IMMUNIEIES. ....cccuvieeiieeeiie ettt 16
CONFLICTS OF INTEREST .....ootiiiiiiiieeieeeeeeee et 16
VOLUNTEER AND AUXILIARY ORGANIZATIONS .......cccvvveeee. 16
AMENDMENTS ...ttt 17
Periodic Review of Bylaws......ccccoooiiiiiiiiiiiiiieeeeee e 17
AMENAMENLS ..ottt ettt et eebeesaeebeesaaeesseessaeesaessneans 17
DEFINITIONS ...ttt ettt eeeas 17

1

MSHAO0286



ARTICLE |
NAME AND PURPOSE,

Section 1. Name. The name of this Corporation is Newco, Inc. (hereinafter referred to
as the “Corporation”).

Section 2. Purposes. It is intended that the Corporation will qualify at all times as an
organization exempt from federal income tax under Sections 501(a) and 501(c)(3) of the Internal
Revenue Code of 1986, including any amendments that may be made from time to time (the
“Code™), and that it will qualify at all times as an organization to which deductible contributions
may be made pursuant to Sections 170, 642, 2055 and 2522 of the Code. The Corporation is
organized and will be operated exclusively for charitable, scientific, and educational purposes within
the meaning Section 501(c)(3) of the Code, including the business of developing, owning and
operating inpatient hospitals, clinics, physician practices, other healthcare services, and other
services, businesses and activities for the overall purpose of promoting health and providing quality
health care services to a broad cross section of the community. In accomplishment of such purposes,
the Corporation shall be organized, and at all times operated exclusively for the benefit of, to
perform the functions of, or to carry out the purposes of the not for profit corporations of which it is
a member, provided that such not for profit corporations (i) qualify at all times as organizations
exempt from federal income tax under Section 501(c)(3) of the Code and (ii) are described in
Section 509(a)(1) or 509(a)(2) of the Code.

ARTICLE I
MEMBERS

The Corporation shall have no members.

ARTICLE I
BOARD OF DIRECTORS

Section 1. Duties. The business and affairs of the Corporation shall be governed
exclusively by its Board of Directors. The Board of Directors shall be responsible for ensuring high
quality delivery of health care and human services to the communities served by the Corporation
and the Corporation’s subsidiaries, with such responsibilities including, but not being limited to:

(a) the establishment, approval and review of policies necessary for the governance of
the Corporation, including delegations of authority, establishment and Board approval of the
strategic plan, the provision of quality patient care and the appropriate allocation of personnel,
resources and assets;

(b) the establishment, approval and review of policies and procedures, or the appropriate
delegation of authority for such policies and procedures, for the effective delivery of healthcare
services within the Corporation’s affiliated Hospitals and ancillary facilities including appropriate
Medical Staff bylaws and competency standards, nursing practice standards, and regulatory
standards for care delivery;

(©) the approval of the Corporation’s annual operating budget;

MSHAO0287



(d)  the approval of long-term capital expenditure budgets which address the
Corporation’s anticipated capital needs;

(e) the regular review of the Corporation’s financial performance vis-a-vis its annual
operating budgets and capital budgets, and the adjustment or modification of such budgets from time
to time as circumstances require;

€3} the establishment of policies sustaining performance improvement, risk management
and quality programs with appropriate assessment of effectiveness of each program;

(2) the regular review of the Corporation’s Corporate Compliance Plan, its
implementation, and observance;

(h) the oversight of fulfillment of the community benefit purpose of the Corporation;

(1) at the end of the Integration Period, conduct a review to determine whether retaining
the Executive Chair/President and Vice Chair/Lead Independent Director structure, or converting to
an independent Chair and Chief Executive Officer structure, is necessary or desirable in the best
interest of the Corporation and its mission and purpose.

The Board of Directors may delegate certain authorities to subsidiary boards. Any
authorities not specifically delegated are reserved to the Board of Directors of the Corporation.

The Board of Directors, in fulfilling its governance role, will ensure meaningful participation
by management, clinical and physician leadership and any advisors deemed appropriate by the
Board of Directors. The Board of Directors shall require the implementation of such systems and
procedures as will foster effective communication by and among the administrative and
departmental staffs, the Medical Staffs, and the Board of Directors.

At least one (1) time each fiscal year, the Board of Directors shall meet to assess the
performance of the Board of Directors and the Corporation’s progress toward executing its strategic
plan and achieving its stated goals and objectives. Where appropriate, such review process shall
include an assessment and adjustment of the Corporation’s long-range, strategic, and operational
plans and policies, as well as the Corporation’s budget, fiscal position, and allocation of resources,
in light of the Corporation’s stated business purposes and mission statement.

() Composition (Integration Period). During the Integration Period, the Corporation’s
Board of Directors shall consist of not more than seventeen (17) voting directors, sixteen (16) of
whom shall be appointed on the Closing Date. Two of the voting directors shall be the Executive
Chair/President of the Corporation and the Chief Executive Officer of the Corporation, each of
whom who shall serve as a voting ex-officio director, subject in the case of the Chief Executive
Officer, to the limitations in Sections 2 and 3 below. The voting directors who are not serving ex
officio shall be and are divided into two (2) Category J Directors, six (6) Category W Directors and
six (6) Category M Directors. The voting directors who are not serving ex officio shall be and are
divided further into three classes, designated Class I, Class II and Class III. Class I and Class 11
initially each shall consist of two (2) Category M Directors and two (2) Category W Directors.
Class III initially shall consist of two (2) Category J Directors, two (2) Category M Directors, and
two (2) Category W Directors. At least two (2) Category M Directors and two (2) Category W
Directors shall be physicians who are members of the active medical staff of at least one of the

2

MSHAO0288



Corporation’s affiliated Hospitals; provided, however, that, at all times, the majority of the Board of
Directors shall consist of members who are deemed to be independent community directors in
accordance with Internal Revenue Service guidance for organizations that are exempt from federal
income tax under Code Section 501(c)(3) and which provide hospital services or other health care
services or serve as supporting organizations to tax exempt health care services providers; provided,
further, in order to satisfy the requirements for an organization supervised or controlled in
connection with organizations described in Code Section 509(a)(1) or (2), as described in Code
Section 509(a)(3)(B)(ii), at all times all of the Corporation’s directors will also be directors of
Mountain States Health Alliance and directors of Wellmont Health System. In addition, the person
serving from time to time as the President of East Tennessee State University shall serve as a non-
voting ex-officio director.

(k) Composition (Post-Integration Period). Except for the purposes of Section 3(b)(ii)
below, upon the expiration of the Integration Period the division of the Board of Directors into
Categories J, M and W shall cease, but the terms and the designation into Classes of the persons then
serving as Directors shall not be affected thereby. After the expiration of the Integration Period the
Corporation’s Board of Directors shall consist of not more than seventeen (17) voting directors, one
of whom shall be the Executive Chair/President of the Corporation who shall serve as a voting ex-
officio director. The sixteen (16) voting directors who are not serving ex officio shall be and are
divided into three classes, designated: Class I, Class II and Class III; provided, in order to satisfy the
requirements for an organization supervised or controlled in connection with organizations
described in Code Section 509(a)(1) or (2), as described in Code Section 509(a)(3)(B)(ii), at all
times all of the Corporation’s directors will also be directors of Mountain States Health Alliance and
directors of Wellmont Health System. In addition, the person serving from time to time as the
President of East Tennessee State University shall serve as a non-voting ex-officio director.

(D Qualifications. In the selection of directors, appropriate consideration shall be given
to an individual’s competencies, skills and perspectives and the individual’s ability to commit the
time necessary to devote to a director’s duties. Consideration shall also be given to the inclusion of
a variety of business, health-related, and consumer perspectives among the various members of the
Board of Directors, with a goal of achieving (i) a geographic and demographic diversity among the
members and (ii) a mix of competencies, skills and perspectives as determined by the Board from
time to time to be necessary or desirable

(m)  Orientation. The Board shall adopt a policy ensuring appropriate orientation of new
Board and Board Committee members.

(n)  Additional Independent Director. During the Integration Period, the Board of
Directors may choose to elect a person to serve as the Additional Independent Director, who may be
in addition to the sixteen (16) persons appointed on the Closing Date. If elected, the Additional
Independent Director will be a Category J Director and appointed to Class III.

Section 2. Terms.

Generally, each director shall serve for a term of three (3) years ending on the date of the
third annual meeting of directors following the annual meeting of directors at which such director
was elected. For purposes of this section, the Closing Date shall be deemed the date of the initial
annual meeting and initial election of directors. Notwithstanding the generally applicable terms of
office, each director initially appointed to Class I shall serve for an initial term expiring at the
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Corporation's second annual meeting of directors following the Closing Date; each director initially
appointed to Class II shall serve for an initial term expiring at the Corporation's third annual meeting
of directors following the Closing Date; and each director initially appointed to Class III (including
the Additional Independent Director, if elected) shall serve for an initial term expiring at the
Corporation's fourth annual meeting of directors following the Closing Date; provided, that the term
of each director shall continue until the election and qualification of a successor and be subject to
such director's earlier death, resignation or removal. Ex-officio directors shall serve for a term that
1s commensurate with their term of office in the ex-officio position which creates membership on
the Corporation’s Board of Directors, except that the Chief Executive Officer of the Corporation
shall cease to serve as a voting ex-officio director on the second anniversary of his or her initial
appointment.

Elected directors may serve no more than two (2) consecutive three (3) year terms. An
initial appointment as a Class I, Class I, or Class III Director shall be deemed a 3-year term for the
purpose of this consecutive term limitation.

Section 3. Vacancies.

(a) In General. Except as set forth in subsection (b) of this Section 3, vacancies arising
in positions on the Board of Directors (whether by resignation, death, expiration of term of office,
termination, removal, increase in Board size, or other reason) shall be filled by the Board of
Directors based upon nominations presented by the Governance/Nominating Committee. In
submitting its nominations, the Governance/Nominating Committee shall endeavor to propose
nominees who possess the skill sets identified in Article III, Section 1 of these Bylaws taking into
account the skill mix of the persons then serving on the Board of Directors.

(b) Integration Period and Initial Vacancies.

(1) During the Integration Period, any vacancy among the Category M Directors
or Category W Directors shall be filled by a vote of the majority of the remaining Category M or
Category W Directors, as the case may be. During the Integration Period, any vacancy among the
Category J Directors, including the Additional Independent Director, if nominated by the
Governance/Nominating Committee, shall be filled by a person approved by the vote of a majority
of each of the Category M Directors and the Category W Directors, voting as two classes.

(1))  Notwithstanding Section 1(k) above, after the Integration Period, and until the
fourth anniversary of the closing of the affiliation transaction between Wellmont Health System and
Mountain States Health Alliance, any vacancy among the Category M Directors or Category W
Directors shall be filled by a vote of the majority of the Board of Directors upon the nomination of a
replacement by the remaining Category M or Category W Directors, as the case may be, and shall
consider the appropriate competencies determined to be desirable by the Board of Directors.

(i11))  The Category W Directors shall appoint, by majority vote, a person to serve
as a Class I, Category W Director to replace the Chief Executive Officer of the Corporation when he
or she shall cease to serve as a voting ex-officio director as provided in Section 2 above.

(iv) In the event of a separation between the Corporation and the Executive
Chair/President during the Integration Period:

MSHAO0290



A. The Category M Directors shall nominate one Director to serve as the
Acting Chair of the Board of Directors, which nominee shall be subject to
election by a majority vote of the Board of Directors. The Acting Chair shall
assume the powers and responsibilities of the Executive Chair/President as
Chair of the Board of Directors and will not have operating responsibilities.

B. The Chief Executive Officer shall immediately become a non-voting
ex-officio director.

C. The Board may choose to appoint an interim President to assume the
management responsibilities of the Executive Chair/President. The Board
shall follow industry best practices in developing a process for selection of a
permanent replacement for the Executive Chair/President.

D. The Board shall conduct a review to determine whether retaining the
Executive Chair/President and Vice Chair/Lead Independent Director
structure, or converting to an independent Chair and Chief Executive Officer
structure, is necessary or desirable in the best interest of the Corporation and
its mission and purpose.

Section 4. Removal. Voting and non-voting directors may be removed by a majority
vote (as described below in Section 5) of the Board of Directors only for cause. For purposes of
these Bylaws, “for cause” shall mean: (i) failure to satisfy the attendance requirements for directors
set forth below in Section 7; (ii) continuous disruptive behavior as determined by the Board of
Directors in its reasonable judgment; (iii) conviction of a felony or a crime of moral turpitude; (iv)
incapacity, inability, or unwillingness to perform the duties and responsibilities of a director, as
determined by the Board of Directors in its reasonable discretion; (v) engagement by a director in an
activity, arrangement, or transaction which would result in a material conflict with his or her
position as a director of the Corporation or the Corporation’s interests or purposes, as determined by
the Board of Directors in its reasonable discretion; (vi) a breach of the duty of confidentiality as
such duty is set forth below in Section 9, or as such duty may otherwise be provided for or defined
from time to time in the Corporation’s internal policies or by action of the Board of Directors, or
(vii) such other activity, event, or reason determined to constitute cause by the Board of Directors in
its reasonable discretion.

Section 5. Actions of the Board.

(a) Majority and Super-Majority Votes. Except as otherwise set forth below, actions of
the Board of Directors shall require the affirmative vote of a majority of the voting directors at a
meeting at which a quorum is present. For purposes of these Bylaws, a quorum of the Board of
Directors shall be a majority of the voting directors. Notwithstanding the foregoing, until the second
anniversary of the closing of the affiliation transaction between Wellmont Health System and
Mountain States Health Alliance, the following actions may be taken by the Board of Directors only
upon the affirmative vote of a majority of the directors then in office, which must include a majority
of the Category M Directors and a majority of the Category W Directors, each voting as a class
(referred to herein as a “super-majority vote™):
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(1) Amendments to the Charter or Bylaws of the Corporation, including
amendments to the duties of the Executive Chair/President or the Vice Chair/Lead Independent
Director as set forth in these Bylaws.

(i1) Sale or closure of any of the Hospitals;
(iii)  Adoption of a plan of dissolution for the Corporation;
(iv)  Sale or other transfer of all or substantially all of the Corporation’s assets;

(v) Entering into a plan of merger or consolidation of the Corporation with or into
an unrelated entity;

(vi) Incurrence of any indebtedness, guarantees, or capital lease obligations
exceeding $100 million in the aggregate during any fiscal year, other than trade payables and other
short-term liabilities in the ordinary course of business;

(vit)  Discontinuation of major service lines where any such discontinuation would
render the service unavailable in that community.

(viii) Any decision to file a petition requesting or consenting to an order for relief
under the federal bankruptcy laws, or other actions with respect to the Corporation or any member
of its obligated group as a result of insolvency or the inability to pay debts generally as such debts
become due.

Section 6. Meetings. The Board of Directors shall hold an annual meeting in the month
of June of each year. The Board shall hold regular meetings on not less than a quarterly basis.
Special meetings shall be held as called by the Executive Chair/President or the Vice Chair/Lead
Independent Director, or as requested by any three (3) directors in writing to the Secretary of the
Corporation. Any actions of the Board of Directors to be taken at a meeting may be taken without a
meeting if all voting directors consent in writing (which shall include electronic mail) to taking such
action without a meeting. Directors may participate in any meeting of the Board of Directors by
means of a conference telephone or similar communications equipment through which all persons
participating in the meeting can hear each other. Participation by such means shall constitute
presence in person at such meeting.

Section 7. Attendance Requirements. Each voting director shall be required to attend
at least seventy-five percent (75%) of all scheduled meetings during any fiscal year (annual, regular,
or special), unless otherwise excused by the Executive Committee. Failure to attend seventy-five
percent (75%) of all scheduled meetings or failure to attend three (3) consecutive meetings shall
constitute cause for removal as a voting director.

Section 8. Resignation. A director may resign at any time by delivering written notice
of resignation to the Corporation’s Secretary. Resignation is effective when notice is delivered
unless the notice specifies a later effective date, in which case such date shall be the effective date.

Section 9. Confidentiality and Fiduciary Duty of Loyalty, Care and Obedience..
Each director shall maintain the strict confidentiality of all information discussed or received in
connection with any meeting of the Board of Directors and any committee meeting, whether such
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information is oral, written or preserved in any other form. Unless otherwise expressly authorized
by Board action or by the Executive Chair/President, or unless disclosure is otherwise made by the
Corporation through authorized action such as approved press releases or public statements, no
director shall disclose, discuss or otherwise disseminate any information relating to the actions,
deliberations and decisions of the Board of Directors and any committee of the Board of Directors.
In any situation where comment or discussion is permitted, such comment or discussion shall extend
only so far as is consistent with the degree of authorization. Further, no director shall use any
information gained through or in connection with his or her capacity as a director in any manner
which might create, directly or indirectly, any form of personal benefit unless such usage is
consistent with and done in compliance with the Corporation’s policies regarding Conflicts of
Interest. Each Director shall, at all times, exercise loyalty, care and obedience to the fiduciary
responsibilities entrusted to the Director on behalf of the Corporation. Each director shall execute
an annual written acknowledgement of his or her duties of confidentiality, loyalty, care and
obedience and such acknowledgements shall be kept in the official records of the Corporation.

ARTICLE IV
OFFICERS OF THE CORPORATION

Section 1. Officers. The officers of the Corporation shall consist of an Executive
Chair/President, a Vice Chair/Lead Independent Director, a Chief Executive Officer (the “CEQ”), a
Secretary, a Treasurer, and such officers as the Board of Directors shall elect or appoint. The offices
of Executive Chair/President, Vice Chair/Lead Independent Director, Secretary, and Treasurer shall
be held by directors (collectively, the “Board Officers”).

Section 2. Terms of Office. Except for the Executive Chair/President and the CEO,
who shall each hold their offices for so long as their employment by the Corporation to serve in
those positions continues, the Board Officers shall serve two (2) year terms. A Board Officer may
serve no more than two (2) consecutive two (2) year terms in the same office. Nothing contained in
these Bylaws shall be construed to constitute a contract of employment. Other than the limitations
applicable to Board Officers, there shall be no limit as to the number of consecutive terms corporate
officers may serve. Each Board officer shall hold office until his or her successor is duly elected
and qualified.

Section 3. Election, Removal and VVacancies.

(a) Except as provided below, all officers of the Corporation shall be elected by, and
shall serve at the pleasure of, the Board of Directors. Nominations for Board Officer positions shall
be submitted by the Governance/Nominating Committee. Nominees for Board Officer positions
shall be Directors. Removal of any officer shall be without prejudice to the contract rights, if any, of
the officer; provided, however, that election of an officer itself shall not create any contractual
rights.

(b) During the Integration Period, the successor to the person serving as the initial Vice
Chair/Lead Independent Director shall be nominated by a majority vote of the Category W
Directors, and elected by the non-management members of the Board of Directors. The individuals
elected to serve as Treasurer and Secretary during the Integration Period shall be elected as follows:
one from among the Category W members and one from the Category M members.
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Section 4. Resignation. An officer may resign at any time by delivering written notice
of resignation to the Corporation’s Secretary. Resignation is effective when the notice is delivered
unless the notice specifies a later effective date, in which case such date shall be the effective date.

ARTICLE YV
POWERS AND DUTIES OF THE OFFICERS.

Section 1. Executive Chair/President. The Executive Chair/President shall have the
powers usually vested in the office of Chair of a Board of Directors, the powers usually vested in the
office of President of a Corporation, and as the most senior officer of the Corporation, shall have the
powers and duties set forth in the written employment agreement entered into by the Corporation
with the Executive Chair/President and any amendments thereto. He or she shall preside at all
meetings of the Board of Directors, unless he or she is unable to attend. He or she shall see that all
orders and resolutions of the Board of Directors are carried into effect. He or she shall perform all
other duties required of him or her by the laws of the State of Tennessee. The Board of Directors
shall periodically evaluate the performance of the Executive Chair/President in the context of the
Corporation’s progress toward and attainment of the Corporation’s strategic and business goals and
objectives as established from time to time by the Board. The Executive Committee, or another
committee specifically appointed by the Board, shall conduct such performance reviews. The
Executive Chair/President shall, at least annually, evaluate the performance of the CEO and the
other officers reporting to him or her.

Section 2. Vice Chair/Lead Independent Director. In the absence or disability of the
Executive Chair/President, the Vice Chair/Lead Independent Director shall exercise only those
powers and shall perform only the duties of the Executive Chair/President with respect to the
Executive Chair/President’s role as the Chair of the Board of Directors, and not any of the powers
and duties of the Executive Chair/President as the President and most senior officer the Corporation.
Additionally, he or she shall have the duties set forth in Exhibit A attached hereto.

Section 3. Chief Executive Officer. The Chief Executive Officer (the “CEO”) shall be
appointed by Executive Chair/President. Any employment agreement with respect to the CEO shall
be ratified by a majority vote of the Board of Directors. The Chief Executive Officer will report to
the Executive Chair/President and shall have the powers and duties set forth in the written
employment agreement entered into by the Corporation with the Chief Executive Officer and any
amendments thereto. The CEO shall, at least annually, evaluate the performance of the officers
reporting to him or her.

Section 4. Vice Presidents. To the extent any Vice President is to act as an officer of
the Corporation, the Board of Directors shall confirm such responsibilities as an officer of the
Corporation through resolution or other form of approval. Each such Vice President shall be
responsible for executing and carrying out such duties, instructions, objectives and orders as may be
established by the Executive Chair/President or CEO from time to time.

Section 5. Secretary. The Secretary shall cause to be kept the minutes of all meetings
of the Board of Directors and of the Executive Committee. He or she shall cause to be given all
notices provided for in these Bylaws. He or she shall have custody of the seal of the Corporation
and shall affix the same, attested by his or her signature, to all instruments required to be under the
seal of the Corporation. He or she shall have the duties, power and responsibilities of the secretary
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of a Corporation under the laws of the State of Tennessee and shall perform such other duties as may
be prescribed by the Board of Directors.

Section 6. Treasurer. The Treasurer shall be the official custodian of all funds and
securities of the Corporation, and shall deposit, or cause to be deposited, same in such banks or other
depositories as the Board of Directors may designate or approve. He or she shall have the duties,
power and responsibilities of the treasurer of a Corporation under the laws of the State of Tennessee
and shall perform such other duties as may be prescribed by the Board of Directors.

ARTICLE VI
SIGNATURE AND ENDORSEMENTS OF NOTES, CHECKS, ETC.

Section 1. Signatures. All notes, checks, bonds, and other promises to pay money shall
be signed by an officer or other individual authorized by the Board of Directors.

Section 2. Endorsements and Sales of Securities. Checks, drafts, notes, and other
negotiable instruments payable to the Corporation or to its order shall be endorsed for collection or
deposit by an officer or other individual authorized by the Board of Directors. Stocks, bonds, or
other securities owned by the Corporation may be sold or transferred upon signature of an officer or
other individual authorized by the Board of Directors.

ARTICLE VII
COMMITTEES

Section 1. Designation. The Board of Directors may, from time to time, establish such
standing and special committees as it deems advisable and in the best interests of the Corporation.
All committee actions are advisory to the Board of Directors, unless the Board of Directors, through
resolution, has delegated any authority to a committee it deems advisable; provided, however, that
no committee may:

(a) Take any action required by Article III, Section 6, to be taken by a super-majority
vote of the Board of Directors;

(b) Authorize distributions; or

(©) Elect, appoint, or remove directors or fill vacancies on the Board of Directors or any
committee thereof.

Section 2. Committee Members. Other than members of the Executive Committee,
whose members shall be members of the Board of Directors, Board committees may be composed of
non-directors. Members of a committee may be designated as voting or non-voting ex-officio
members. The Executive Chair/President shall recommend committee members, and presiding
officers/chairs, for standing committees annually for consideration by the Governance/Nominating
Committee. The Governance/Nominating Committee shall consider the recommendations of the
Executive Chair/President, and make nominations to the Board of Directors, which shall, by
majority vote, elect the committee membership. Each committee member shall serve for a one (1)
year term, or on such other basis and for such other terms as set forth by the Board of Directors.
The Board of Directors may remove any committee member with or without cause. Vacancies on a
committee, due to death, resignation, expiration of term, or removal shall be filled by the Board of
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Directors in the manner prescribed in this section. Committee members shall serve until their
successors are duly elected and qualified. For the initial committee appointments, the
Governance/Nominating Committee shall ensure equal numbers of individuals from existing
committees of the Boards of Directors of Wellmont Health Systems and Mountain States Health
Alliance. For purposes of this section, initial committee appointments shall mean only the first
appointment of the individual selected to serve upon the Closing Date and shall not apply to any
vacancies thereafter.

Section 3. Voting and Quorum Requirements. Except as otherwise limited by the

Board of Directors, all actions of a committee shall require the affirmative vote of a majority of the
voting members of the committee at a meeting at which a quorum is present. A majority of the
voting members shall constitute a quorum. Any actions of a committee to be taken at a meeting may
be taken without a meeting if all voting members of the committee consent in writing, to include
electronic mail, to taking such action without a meeting. Members may participate in any meeting
of the Committee by means of a conference telephone or similar communications equipment
through which all persons participating in the meeting can hear each other. Participation by such
means shall constitute presence in person at such meeting. Each Committee shall hold such
meetings as it deems appropriate, or as directed by the Board. Each Committee member shall be
required to attend seventy-five percent (75%) of all scheduled meetings (regular or special) during
any fiscal year, unless otherwise excused by the chair of the Committee. Failure to attend seventy-
five percent (75%) of all scheduled meetings or three (3) consecutive scheduled meetings shall
constitute cause for removal as a member of such Committee.

Section 4. Standing Committees. The Corporation’s Board of Directors shall have the
following standing committees: Executive; Audit and Compliance; Finance; Quality, Service and
Safety, Executive Compensation, Community Benefit, Workforce and Governance/Nominating.
The Board of Directors may establish such other committees as it deems necessary or appropriate
from time to time. Committee Chairs shall be members of the Board of Directors. The Executive
Chair/President and CEO may not serve as Chair of standing committees, except that as provided in
subsection (a)(i) below the Executive Chair/President shall serve as the presiding officer of the
Executive Committee. Non-voting ex-officio members may serve as Committee Chairs upon the
conclusion of the Integration Period. Each standing committee and any committee created by the
Board of Directors shall establish and maintain a charter describing its duties in detail, shall
regularly review and propose revisions to its charter in light of industry best practices, and shall
present such charter and any proposed revisions for review and approval by the Board of Directors.

(a) Executive Committee.

(1) Composition. The Executive Committee shall be comprised of both voting
and non- voting members. The voting members shall be the Executive Chair/President, the Vice
Chair/Lead Independent Director, the Treasurer, and the Secretary of the Corporation, and two at-
large members. The CEO of the Corporation shall be a non-voting ex-officio member of the
Executive Committee. The Executive Chair/President shall serve as the presiding officer of the
Executive Committee. The initial at-large members of the Executive Committee serving during the
Integration Period shall be one Class W Director and one Class M Director.

(i))  Powers and Duties. The Executive Committee shall have and exercise the
full authority and have all the powers and duties of the Board of Directors except as otherwise
limited by the Act, the Board of Directors, or these Bylaws. The Executive Committee may
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transact the business of the Corporation in urgent situations during the periods between meetings of
the Board of Directors; provided that any action taken shall not conflict with the policies and
expressed wishes of the Board of Directors. Matters of major importance shall be referred to the
entire Board of Directors unless the urgency of the situation does not permit delay. The Executive
Committee shall report any action taken between meetings to the Board of Directors as soon as
practicable.

(i)  Review of Executive Chair/President. The Executive Committee, or another
committee as expressly determined by the Board of Directors, is charged with the responsibility of
evaluating the Executive Chair/President. The Executive Compensation Committee shall be charged
with the responsibility of approving the compensation of the Executive Chair/President. The
Executive Committee shall provide its evaluation of the Executive Chair/President to the Executive
Compensation Committee for its consideration, in addition to any other factors considered by the
latter , in setting compensation of the Executive Chair/President. The Lead Independent Director
shall ensure a mechanism is established for input by the full Board of Directors on the evaluation of
the Executive Chair/President, and that feedback is provided to the Executive Chair/President. As it
relates to his or her compensation or performance evaluation, the Executive Chair/President shall not
participate in the evaluative deliberations of the Executive Committee or the Executive
Compensation Committee other than to provide information, answer questions and receive feedback.

(b)  Audit and Compliance Committee. The Audit and Compliance Committee shall:
(a) ensure the integrity of the Corporation’s financial reporting and audit procedures, including
engagement of an independent public accounting firm to conduct an annual certified audit and
examination of the Corporation’s financial reporting and controls; (b) ensure financial controls are
adequate to protect the integrity of the Corporation’s financial assets; (¢) report, as needed, to the
Board of Directors, any issues related to financial controls and recommend any changes deemed
necessary by the committee; (d) monitor the Corporation’s compliance program and make any
recommendations related to compliance risk and (e) approve the compliance policies. The
Corporation’s Chief Compliance Officer and Senior Audit Director shall report jointly to the
Executive Chair/President and to the Audit and Compliance Committee, and any reports shall be
provided to both. The Audit Committee shall be comprised of membership that includes individuals
with audit and public accounting experience. The Governance/Nominating Committee shall seek to
nominate a Chair of the Audit and Compliance Committee who is experienced in accounting and
audit oversight, subject to the requirement that committee chairs must be members of the Board of
Directors. The membership of the Audit and Compliance Committee shall be constituted by
individuals who are independent as defined by the IRS Form 990.

(©) Finance Committee. The primary responsibilities of the Finance Committee are to
develop and recommend operating and capital budgets to the Board of Directors, and to monitor the
ongoing financial performance of the Corporation.

(d) Quality, Service and Safety Committee.

(1) The Board of Directors has the ultimate responsibility for quality patient care
and authority for maintaining a Performance Improvement and Risk Management Program. The
Board of Directors may delegate certain functions of this program to the Executive Chair/President,
or to the respective community boards of each hospital (the “ Community Boards”), together with
the authority for action under limitations described in this section. The Quality, Service and Safety
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Committee is charged with the responsibility of ensuring these functions are administered, and
reporting to the Board of Directors.

A. The Quality, Service and Safety Committee shall require the medical
staffs and staffs of the various departments/services of the hospitals to
implement and report on the activities and mechanisms for monitoring and
evaluating the quality of patient care, for identifying and resolving problems
and for identifying opportunities to improve patient care.

B. The Board of Directors, through the Quality, Service and Safety
Committee, the Executive Chair/President and CEO, shall fully support
performance improvement activities and mechanisms. The Board, through
the Executive Chair/President, shall also provide for adequate resources and
support systems for the performance improvement functions related to patient
care and safety.

C. The Quality, Service and Safety Committee shall assess the
effectiveness of the performance improvement program on an annual basis,
and shall re-endorse or recommend revisions to the program as necessary.
These recommendations shall be made to the Board of Directors, which shall
timely consider the recommendations, and either endorse or make changes to
the program.

(i1) The Medical Staffs of the various affiliated hospitals, through their elected
officers, departments, committees, and individual members shall make a commitment to actively
participate in the performance improvement program by developing indicators to be used for
screening, evaluating and utilizing clinical judgment concerning identified problems or opportunities
to improve care. Findings shall be reported to the Board of Directors through the Quality, Service
and Safety Committee. Priority shall be given to those aspects of care which are high-volume, high-
risk or problem-prone.

A. Department Chairmen are responsible for assuring the implementation
of a planned and systemic process for monitoring and evaluating the quality
and appropriateness of the care and treatment of patients served by the
departments and the clinical performance of all individuals with clinical
privileges in those departments. When important problems in patient care and
clinical performance or opportunities to improve care are identified, action
shall be taken and the effectiveness of such action taken evaluated.

B. The presidents of the respective medical staffs shall facilitate and
coordinate medical staff involvement in the performance improvement
program and shall serve as advisor to the respective Community Board on
performance improvement matters.

C. The respective Community Boards may delegate oversight of the
hospital-wide performance improvement program as it pertains to the medical
staff to the executive committee of the medical staff.
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(iii)) The Executive Chair/President, through the CEO, is responsible for
implementation of the performance improvement program as it concerns non-physician
professionals and technical staff and patient care units. The Executive Chair/President shall actively
support the performance improvement program by the provision of adequate resources.

(iv)  The Executive Chair/President may delegate necessary functions to the CEO
to ensure, system-wide, that all functions related to performance improvement, risk management and
improvement in the clinical aspects of care are prioritized, performed, and that relevant information
about the effectiveness of these functions is reported to the Quality, Service and Safety Committee.

(v)  Atall times during the Integration Period, the Chair of the Quality, Service
and Safety Committee shall be a physician member of the Board of the Corporation.

(e) Executive _Compensation. The Executive Compensation Committee shall be
composed of members who are independent in accordance with Internal Revenue Service guidance
for organizations that are exempt from federal income tax under Code Section 501(c)(3) and which
provide hospital services or other health care services or serve as supporting organizations to tax
exempt health care services providers. The Committee shall evaluate and approve compensation,
and changes to compensation, for the Executive Chair/President. The Committee shall consider and
approve the compensation for the Chief Executive Officer, any executive vice president or senior
vice president based upon the recommendation of the Executive Chair/President. Evaluations by the
Executive Chair/President or CEO of the performance of any executive vice president or senior vice
president shall be made available if requested by the Executive Compensation Committee for its use
in consideration of the recommended adjustment to compensation. In evaluating compensation, the
committee shall satisfy the Rebuttable Presumption of Reasonableness standards as promulgated by
the Internal Revenue Service as amended from time to time.

€3) Community Benefit and Population Health. The Community Benefit Committee’s
responsibilities shall include: (1) extending and strengthening the Corporation’s community benefit
programs and services, (2) review community benefit strategies and performance to assure adequate
financial and human investments are maintained, (3) monitor the community benefit reporting to
ensure integrity of the information, (4) ensure compliance with community benefit standards
imposed by regulatory agencies, (5) ensure public recognition of community benefit activities and
community value through periodic reports to the community, (6) review of population health
initiatives, and (7) oversight of compliance by the Corporation with the terms of any Certificate of
Public Advantage to which the Corporation is subject. The committee shall report its findings and
recommendations to the Board.

(g2) Governance/Nominating Committee.

(1) The Governance/Nominating Committee shall be responsible for ensuring
there is an effective process for filling board and committee positions, and that timely
recommendations are made for the Board of Directors to consider. This committee shall also
consider, from time to time, issues of governance, including review of bylaws, rules, and
regulations, and establishing governance goals. The Governance/Nominating Committee shall also
consider and recommend education and other resources for enhancement of Board performance, and
shall lead the annual Board self-evaluation. The Executive Chair/President shall be an ex-officio
member of the Governance/Nominating committee. Upon the creation of vacancies on the Board or
on committees of the Board, the Executive Chair/President shall collaborate with the members of the

13

MSHA0299



Board of Directors to facilitate recommendations to the Governance/Nominating Committee for
consideration. The Executive Chair/President shall not vote on matters relating to nominations, but
may vote on governance matters.

(i1) At its discretion, the Governance/Nominating Committee shall evaluate the
advisability of adding to the Board of Directors one additional voting director, who, among other
qualifications as determined by the Governance/Nominating Committee, shall (i) be a nationally
recognized, independent health care expert, (ii) not residing in the Northeast Tennessee or
Southwest Virginia region, (ii1) who provides incremental value to the Board of Directors through
competencies or relationships not then available to the Board of Directors, and (iv) who has not been
previously engaged by or with Wellmont Health System or Mountain States Health Alliance nor has
been involved in a financial, business, investment or family relationship with the Executive
Chairman/President or CEO of the health system (the “Additional Independent Director”). If the
Governance/Nominating Committee determines that the Additional Independent Director is
advisable, it shall undertake a search process to fill that position whose nomination the
Governance/Nominating Committee is prepared to submit to the Board of Directors.

(h)  Workforce Committee. The Workforce Committee shall provide recommendations
to the Board of Directors on matters relating to the workforce of the Corporation, including, but not
limited to, matters relating to: (1) implementation of workforce plans for recruitment and retention,
(2) policies which support the workforce plan, (3) education and professional development of the
clinical workforce, (4) competence of the workforce, (5) policies and practices related to a safe and
productive workplace, (6) benefits, and (7) any opportunities related to the facilities of the
Corporation becoming and remaining the health care workplace of choice.

Section 5. Clinical Council. A physician-led clinical council will be maintained,
composed of independent, privately practicing physicians as well as physicians employed by the
Corporation or its subsidiaries or affiliates. The Clinical Council will include representatives of
management, but the majority will be composed by physicians. The Clinical Council will report to
the Chief Medical Officer of the Corporation, or to the senior officer of the Corporation if there is no
Chief Medical Officer. The Chair of the Clinical Counsel will be a physician member of the active
medical staff(s) of one or more affiliated hospitals, will serve on the Quality, Service and Safety
Committee of the Board, and will provide ongoing reports on the activities of the Clinical Council to
the Board through the Quality, Service and Safety Committee of the Board. Among other duties
assigned to it from time to time, the Clinical Council will endeavor to establish a common standard
of care, credentialing standards, consistent multidisciplinary peer review where appropriate and
quality performance standards. The Clinical Council will provide input on issues related to clinical
integration, and shall support the goals established by the Board of Directors. The Clinical Council
members serve at the pleasure of the Board of Directors and may be removed with or without cause.

ARTICLE VI
MEMBER CORPORATION BOARDS

Section 1. Appointment. The Corporation is the sole member of Mountain States
Health Alliance and Wellmont Health System (the “Subsidiary Corporations”). The Corporation’s
Board of Directors shall also serve as the Board of Directors of each of the Subsidiary Corporations
pursuant to the Amended and Restated Bylaws of each Subsidiary Corporation.
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Section 2. Delegation of Authority. Subject to limitations prescribed exclusively by the
Board of Directors, the board of directors of each Subsidiary Corporation shall perform the
following duties: (i) oversee the relationship of each Hospital owned by the Subsidiary Corporation
with its physicians and other medical providers, including administration of the credentialing and
disciplinary process applicable to such Hospital’s medical staff, (ii) assure compliance by the
Hospitals owned by the Subsidiary Corporation with the accreditation standards promulgated by the
Joint Commission, and (iii) govern the business and affairs of the Subsidiary Corporation, subject to
the limitations set forth in these bylaws and the Articles of Incorporation the Subsidiary
Corporation. The board of directors of each Subsidiary Corporation shall provide reports to the
Board of Directors regarding actions taken pursuant to the delegation of duties specified above in a
manner prescribed by the Board of Directors. The board of directors of each Subsidiary Corporation
is authorized to exercise the powers, authority and responsibilities set forth in this Section 2 pursuant
to this delegation by the Board of Directors of the Corporation. Any powers not specifically
delegated in this Section 2 are reserved to the Board of Directors of the Corporation.

ARTICLE IX
MISCELLANEOUS

Section 1. Corporate Seal. The Board of Directors may provide a seal for the
Corporation in the form approved by the Board of Directors.

Section 2. Fiscal Year. The fiscal year of the Corporation shall begin on the first day of
July of each year.

ARTICLE X
NOTICE

Whenever under the provisions of the Act, the Charter, or these Bylaws notice is required to
be given to any director, officer, or committee member of the Corporation, it shall not be construed
to require personal notice, but such notice, unless required to be in writing, may be given by
telephone or electronic mail and, if given in writing, may be given either personally or by facsimile,
or by depositing the same in a post office or letter box in a postpaid, sealed wrapper., in either case
addressed to such director, officer, or committee member at his or her address as the same appears in
the records of the Corporation; and the time when the same shall be so mailed or faxed, shall be
deemed to be the time of the giving of such notice.

ARTICLE Xl
INDEMNIFICATION

Section 1. Indemnification of Officers and Directors. The Corporation shall
indemnify an individual made a party to a proceeding, criminal or civil, because he or she is or was
an officer or director (whether voting or non-voting) of the Corporation, including a director of a
Hospital Board, against liabilities and expenses incurred in the proceeding to the fullest extent
permitted by the Act. The Corporation shall make advances for expenses incurred or to be incurred
in the proceeding as provided for in the Act.

Section 2. Indemnification of Employees and Agents. The Corporation may

indemnify an individual made a party to a proceeding, criminal or civil, because he or she is or was
an employee or agent of the Corporation against liabilities and expenses incurred in the proceeding
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to the extent determined appropriate by the Board of Directors consistent with the provisions of the
Act. The Corporation may make advances for expenses incurred or to be incurred in the proceeding
to the extent determined appropriate by the Board of Directors consistent with the provisions of the
Act.

Section 3. Insurance. The Corporation shall have the power to purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee, or agent of the
Corporation (including a director of a Hospital Board), or is or was serving at the request of the
Corporation as a director, officer, employee, or agent of another Corporation, partnership, joint
venture, trust, or other enterprise, against any liability asserted against him or her and incurred by
him or her in any such capacity, or arising out of his or her status as such, whether or not the
Corporation would have the power or would be required to indemnify him or her against such
liability under the provisions of this Article.

Section 4. Nonexclusivity. The rights of indemnification and advancement of expenses
granted pursuant to this Article shall not be deemed exclusive of any other rights to which an officer,
director, employee, or agent seeking indemnification or advancement of expenses may be entitled,
pursuant to the Act, Tennessee statutory or case law, the Corporation’s Charter, these Bylaws, a
resolution of the Board of Directors, or an agreement or arrangement providing for indemnification;
provided, however, that no indemnification may be made to or on behalf of any officer, director,
employee, or agent, if a judgment or other final adjudication establishes that such indemnification is
prohibited by Section 48-58-502 of the Act or any successor statutory provision.

Section 5. Statutory Immunities. Nothing contained in this Article X shall be
construed to prejudice or otherwise diminish the limitations, immunities and other protections
available to the directors and officers of the Corporation (including a director of a Hospital Board)
pursuant to Section 48-58-601 of the Act or any successor statutory provision.

ARTICLE XII
CONFLICTS OF INTEREST

The Board of Directors shall adopt and maintain a Conflict of Interest Policy applicable to all
members of the Board, Board Committees, Officers of the Corporation, and key management
personnel. The policy shall require the annual completion and submission of an acknowledgement
and disclosure statement, as well as a confidentiality agreement applicable to all business of the
Board of Directors.

ARTICLE Xl
VOLUNTEER AND AUXILIARY ORGANIZATIONS

Volunteer and Auxiliary organizations may, with the approval of the Board of Directors of
the Corporation, perform nonprofessional services within the affiliated entities which further the
purposes and interests of the Corporation. Such volunteer organizations, in discharging their
functions, shall cooperate closely with management of the affiliated entity and the Board of
Directors or its designee. Such cooperation may include a requirement for production of reports or
information relevant to the services and benefit being provided. The activities of the volunteer or
auxiliary organizations shall, if the Corporation’s Board of Directors deems proper and necessary,
be carried out under bylaws adopted by such organizations, and such bylaws and any amendments
thereto shall be subject to revision by, and approval of, the Board of Directors or its designee. The
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Board of Directors may require Board of Directors approval of appointments to the Board of any
Volunteer or Auxiliary Organization.

ARTICLE XIV
AMENDMENTS

Section 1. Periodic Review of Bylaws. The Board of Directors shall cause these
Bylaws to be reviewed annually to determine whether any amendments or revisions are necessary or
desirable from a legal, regulatory or operational standpoint when considered in light of best industry
or nonprofit organization practices. The Governance/Nominating Committee shall conduct such
review and make recommendations to the Board of Directors..

Section 2. Amendments. Subject to Article III, Section 5 above, these Bylaws may be
altered, amended, or repealed, and new Bylaws may be adopted, by the Board of Directors at any
meeting, whether annual, regular, or special, by a majority vote of the voting directors serving on
the Board of Directors. A full statement of the proposed amendment, or amendments, to these
Bylaws shall be set forth in the notice of each such meeting.

ARTICLE XV
DEFINITIONS

For purposes of these Bylaws, the following terms shall have the following meanings:

“Category J Directors” means those directors initially appointed jointly by Mountain States
Health Alliance and Wellmont Health System pursuant to the Master Affiliation Agreement and
Plan of Integration dated as of February 15, 2016, by and between Wellmont Health System and
Mountain States Health Alliance (the “Affiliation Agreement”), and their successors as appointed in
accordance with the Bylaws of the Corporation.

“Category M Directors” means those directors initially appointed by Mountain States Health
Alliance pursuant to the Affiliation Agreement, and their successors as appointed in accordance with
the Bylaws of the Corporation.

“Category W Directors” means those directors initially appointed by Wellmont Health
System pursuant to the Affiliation Agreement, and their successors as appointed in accordance with
the Bylaws of the Corporation.

“Closing Date” means of the closing date pursuant to the Affiliation Agreement.

“Integration Period” means the period beginning on the Closing Date and ending on the
second anniversary of the Closing Date.
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Exhibit A

Description of the Vice Chair/Lead Independent Director Position

Charter of the Vice Chair/Lead Independent Director

The Vice Chair/Lead Independent Director coordinates the activities of the other non-
management Directors, and performs such other duties and responsibilities as the Board of Directors
may determine.

The specific responsibilities of the Vice Chair/Lead Independent Director are as follows:

Presides at Executive Sessions
e Presides at all meetings of the Board at which the Executive Chair/President is not present,
including executive sessions of the independent Directors.
Calls Meetings of Independent Directors
e Has the authority to call meetings of the independent Directors.
Conducts Evaluation of Executive Chair/President

e Ensures the Executive Committee, or another committee as determined by the Board,
conducts an annual review of the performance of the Executive Chair/President, with such
review being approved by the non-management members of the Board of Directors.

e Ensures annual compensation review of the Executive Chair/President by the Executive
Compensation Committee upon the completion of the annual performance review of the
Executive Chair/President.

Functions as Liaison with the Executive Chair/President
e Serves as liaison between the independent Directors and the Executive Chair/President.

Approves appropriate provision of information to the Board such as board meeting agendas
and schedules

e Approves meeting information sent to the Board relating to agendas and actions items,
including the quality, quantity and timeliness of such information.

e Setting the Board’s approval of the number and frequency of Board meetings, and approves
meeting schedules to assure that there is sufficient time for discussion of all agenda items.

Authorizes Retention of Outside Advisors and Consultants

e Authorizes the retention of outside advisors and consultants who report directly to the Board
of Directors on board-wide issues upon approval of the Governance Committee.
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ATTACHMENT F

SUPPLEMENT TO FORM 1023,
APPLICATION FOR RECOGNITION OF EXEMPTION

Filed on Behalf of

Newco, Inc.
EIN: 61-1771290

Part V; Compensation and Other Financial Arrangements with your Officers, Directors,
Trustees, Employees and Independent Contractors.

5.a. Have you adopted a conflict of interest policy consistent with the sample
conflict of interest policy in Appendix A to the instructions? If “Yes,” provide a copy of the
policy and explain how the policy has been adopted, such as by resolution of your governing
board. If “No,” answer lines 5b and 5c.

Yes. Attached is a copy of the Applicant’s Conflict of Interest Policy which
reflects the IRS Revised Model Conflicts of Interest Policy. The policy was adopted by the
resolution of the Applicant’s Board of Directors.

IM IDS 1444626 v8
2831265-000047
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NEWCO, INC.
CONFLICT OF INTEREST POLICY

Article 1
Purpose

The purpose of the conflict of interest policy is to protect the interest of Newco, Inc. (the
"Corporation”) when it is contemplating a transaction or arrangement that (a) might benefit the private
interest of an officer or director of the Corporation, (b) might benefit another healthcare system in
which an officer or director of the Corporation serves as an officer, director or manager (other than the
healthcare system which directly employs such officer or director), or (c) might result in a possible
excess benefit transaction. This policy is intended to supplement but not replace any applicable state
and federal laws governing conflict of interest applicable to nonprofit and charitable organizations.

Article I1
Definitions

1. Interested Person

Any director, principal officer, or member of a committee with governing board delegated powers, who
has a direct or indirect financial, personal, or positional interest, as defined below, is an interested
person. If a person is an interested person with respect to any entity in the health care system of which
the Corporation is a part, he or she is an interested person with respect to all entities in the health care
system.

2. Financial, Personal, or Positional Interest

A person has a financial, personal or positional interest if the person, directly or indirectly, through
business, investment, or family:

a. Has ownership or investment interest in any entity with which the Corporation has a
transaction or arrangement,

b. Has compensation arrangement with the Corporation or with any entity or individual
with which the Corporation has a transaction or arrangement,

c. Has potential ownership or investment interest in, or compensation arrangement with,
any entity or individual with which the Corporation is negotiating a transaction or
arrangement; or

d. Serves as a director, officer or manager of a healthcare system (other than the healthcare
system which directly employees such person) which provides services that are similar
to or competitive with those services that are non-exclusive services provided by the
Corporation. ‘

Compensation includes direct and indirect remuneration as well as gifts or favors that are not
insubstantial.

JMIDS 1450113 v1
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A financial, personal, or positional interest is not necessarily a conflict of interest. Under Article IIl,
Section 2, a person who has a financial, personal, or positional interest may have a conflict of interest
only if the appropriate governing board or committee decides that a conflict of interest exists.

Article ITT
Procedures

1. Duty to Disclose

In connection with any actual or possible conflict of interest, an interested person must disclose the
existence of the financial, personal, or positional interest and be given the opportunity to disclose all
material facts to the directors and members of committees with governing board delegated powers
considering the proposed transaction or arrangement.

2. Determining Whether a Conflict of Interest Exists

After disclosure of the financial, personal, or positional interest and all material facts, and after any
discussion with the interested person, he/she shall leave the governing board or committee meeting
while the determination of a conflict of interest is discussed and voted upon. The remaining board or
committee members shall decide if a conflict of interest exists.

3. Procedures for Addressing the Conflict of Interest

a. An interested person may make a presentation at the governing board or committee
meeting, but after the presentation, he/she shall leave the meeting during the discussion
of, and the vote on, the transaction or arrangement involving the possible conflict of
interest.

b. The chairperson of the governing board or committee shall, if appropriate, appoint a
disinterested person or committee to investigate alternatives to the proposed transaction
or arrangement.

c. After exercising due diligence, the governing board or committee shall determine
whether the Corporation can obtain with reasonable efforts a more advantageous
transaction or arrangement from a person or entity that would not give rise to a conflict
of interest.

d. If a more advantageous transaction or arrangement is not reasonably possible under
circumstances not producing a conflict of interest, the governing board or committee
shall determine by a majority vote of the disinterested directors whether the transaction
or arrangement is in the Corporation’s best interest, for its own benefit, and whether it is
fair and reasonable. In conformity with the above determination it shall make its decision
as to whether to enter into the transaction or arrangement, ‘

4, Violations of the Conflicts of Interest Policy

a. 'If the governing board or committee has reasonable cause to believe a member has failed
to disclose actual or possible conflicts of interest, it shall inform the member of the basis
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for such belief and afford the member an opportunity to explain the alleged failure to
disclose.

b. If, after hearing the member’s response and after making further investigation as
warranted by the circumstances, the governing board or committee determines the
member has failed to disclose an actual or possible conflict of interest, it shall take
appropriate disciplinary and corrective action.

Article IV
Records of Proceedings

The minutes of the governing board and all committees with board delegated powers shall contain:

a. The names of the persons who disclosed or otherwise were found to have a financial,
personal, or positional interest in connection with an actual or possible conflict of
interest, the nature of the financial, personal, or positional interest, any action taken to
determine whether a conflict of interest was present, and the governing board’s or
committee’s decision as to whether a conflict of interest in fact existed,

b. The names of the persons who were present for discussions and votes relating to the
transaction or arrangement, the content of the discussion, including any alternatives to
the proposed transaction or arrangement, and a record of any votes taken in connection
with the proceedings,

Article V
Compensation

a. A voting member of the governing board who receives compensation, directly or
indirectly, from the Corporation for services is precluded from voting on matters
pertaining to that member’s compensation,

b. A voting member of any committee whose jurisdiction includes compensation matters
and who receives compensation, directly or indirectly, from the Corporation for services
is precluded from voting on matters pertaining to that member’s compensation.

c. No voting member of the governing board or any committee whose jurisdiction includes
compensation matters and who receives compensation, directly or indirectly, from the
Corporation, either individually or collectively, is prohibited from providing information
to any committee regarding compensation.

d. Physicians who receive compensation from the Corporation, whether directly or
indirectly or as employees or independent contractors, are precluded from membership
on any committee whose jurisdiction includes compensation matters. No physician,
either individually or collectively, is prohibited from providing information to any
committee regarding physician compensation.

JM DS 1450113 v1
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Article VI
Annual Statements

Each director, principal officer and member of a committee with governing board delegated powers
shall annually sign a statement which affirms such person:

a. Has received a copy of the conflicts of interest policy,

b. Has read and understands the policy,

c. Has agreed to comply with the policy, and

d. Understands the Corporation is charitable and in order to maintain its federal tax
exemption it must engage primarily in activities which accomplish one or more of its

tax-exempt purposes.

Article VII
Periodic Reviews

To ensure the Corporation operates in a manner consistent with charitable purposes and does not

engage in activities that could jeopardize its tax-exempt status, periodic reviews shall be conducted. The
periodic reviews shall, at a minimum, include the following subjects: '

a. Whether compensation arrangements and benefits are reasonable, based on competent
survey information, and the result of arm’s length bargaining,

b. Whether partnerships, joint ventures, and arrangements with management organizations
conform to the Corporation’s written policies, are properly recorded, reflect reasonable
investment or payments for goods and services, further charitable purposes and do not
result in inurement, impermissible private benefit or in an excess benefit transaction.

Article VIII
Use of OQutside Experts

When conducting the periodic reviews as provided for in Article VII, the Corporation may, but need

" not, use outside advisors. If outside experts are used, their use shall not relieve the governing board of

its responsibility for ensuring periodic reviews are conducted.
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APPENDIX C

9. Description of Transaction. Attach as Appendix C a detailed description of the
Transaction, including a detailed explanation of what is to be acquired by the Acquirer, what is to
be retained by the Public Benefit Hospital, and plans for the resulting funds to be received by the
Public Benefit Hospital. This should also include an analysis of the purchase price, based upon the
Public Benefit Hospital’s interpretation of the letter of intent or definitive contract. The analysis
should begin with the Public Benefit Hospital’s balance sheet, should consider the impact of any
fund balances and/or liabilities to be retained by the resulting foundation, and end with a resulting
fund balance for the proposed foundation to be created. This analysis should include reasonable
estimates for any proposed purchase price adjustments called for in the letter of intent or definitive
agreement. The objective of this analysis is to enable the Office of the Attorney General and
Reporter to understand the pricing of the Transaction and the capitalization of any resulting
foundation.

If the Transaction is a dissolution, include a detailed explanation of the purpose of the
dissolution and how the Public Benefit Hospital’s assets will be distributed.

Introduction and Background to Transaction

The Transaction is the culmination of what began as an internal evaluation by Wellmont Health
System (“Wellmont”) of its strategic and financial position, industry trends, and the organizations goals
for the future of healthcare within its geographic service area. After a thorough evaluation, Wellmont®s
Board of Directors and leadership team ultimately determined that Wellmont™s future would be best
served through a strategic alignment with another healthcare system.

On January 9, 2014, Wellmont publicly announced that it would engage in a strategic options
evaluation process to explore a potential partnership with another healthcare system. Mountain States
Health Alliance (“Mountain States”) immediately initiated an internal strategic review and retained
Pershing Yoakley & Associates, PC to explore the potential partnership. After carefully studying a
potential partnership with Wellmont, Mountain States concluded that a combination with Wellmont
would be a beneficial and responsible course of action for Mountain States and the region it serves. The
Mountain States Board of Directors decided that a Mountain States-Wellmont affiliation is the model that
would most effectively maintain local governance, provide a unique opportunity to sustain and realign
healthcare delivery for the residents of Northeast Tennessee and Southwest Virginia into a high quality
and cost-effective system, provide an enforceable commitment to limit pricing growth, keep hundreds of
millions of dollars in the region, and invest those dollars in the improved health of the region while also
preserving local jobs. Mountain States and Wellmont share a common and unifying charitable mission to
provide high quality affordable healthcare and healthcare-related services, to expand access to healthcare
services, and to promote and improve the healthcare status of the communities they serve.

In April 2014, Wellmont began a strategic options process to further consider alternatives to
fulfill its long-term healthcare mission through potential alignment options. Wellmont issued requests for
proposals from organizations interested in strategic alignment and received substantial interest and a
number of proposals from a variety of sophisticated health systems, including Mountain States. Based on
inquiries, the health system issued twenty-two requests for proposals and received nine proposals from
other health systems, including Mountain States. After more than a year of merger discussions, internal
analysis within each system, thoughtful conversations in the community and unanimous votes by both
boards to examine the Transaction, Mountain States and Wellmont entered into a term sheet in April 2015
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to exclusively explore the creation of a new, integrated and locally governed health system that would be
based on the combined Mountain States and Wellmont systems (the “New Health System”).

Following execution of the April 2015 term sheet, both parties worked in concert together and
with their respective outside advisors and legal counsel to negotiate the Master Affiliation Agreement and
Plan of Integration (the “Affiliation Agreement”) and related ancillaries to effect the Transaction and to
form the New Health System.

Following unanimous approval by the respective Mountain States and Wellmont boards, the
Affiliation Agreement was entered into effective February 15, 2016. In approving the Transaction, the
respective boards each determined that the Transaction represents a unique and effective means to
improve population health and patient outcomes, to increase access to quality healthcare and prevention
services within their respective communities, and to improve healthcare value and address cost growth
challenges presently affecting all healthcare providers but which are particularly acute within the
substantially rural population served by Mountain States and Wellmont by achieving a level of
efficiencies, opportunities for cost-savings and quality-enhancements that would not be possible without
the Transaction.

Description of the Parties
The Public Benefit Hospitals

Mountain States is a Tennessee nonprofit, public benefit corporation with headquarters in
Johnson City, Tennessee. Mountain States currently serves a multi-state service area with thirteen
hospitals and related healthcare facilities, with a total of 1,669 licensed beds, located in northeast
Tennessee and southwest Virginia, including the region‘s only dedicated children®s hospital. Mountain
States employs approximately 400 physicians and mid-level providers throughout the region and provides
a wide array of acute, outpatient, and post-acute healthcare services. In November 2016, Mountain States
publicly announced the signing of a letter of intent to acquire Laughlin Memorial Hospital, a not-for-
profit full-service acute-care hospital located in Greeneville, Tennessee.

Wellmont is a Tennessee nonprofit, public benefit corporation with headquarters in Kingsport,
Tennessee. Wellmont currently operates five acute care hospitals and one critical access hospital, with a
total of 1,011 licensed beds, and provides healthcare services in northeast Tennessee and southwest
Virginia through approximately 260 physicians and mid-level providers. Wellmont hospitals offer a
broad scope of acute, outpatient, and post-acute healthcare services. In November 2016, Wellmont
informed the Tennessee Department of Health that its board of directors had approved the acquisition by
Wellmont of Takoma Regional Hospital in Greeneville, Tennessee, which is currently owned and
operated by Adventist Health System.

Each of Mountain States and Wellmont is sometimes referred to herein as a “Party” or,
collectively, the “Parties.”

The Acquirer

Newco, Inc. (“Newco”) is a newly formed Tennessee nonprofit public benefit corporation. At the
closing of the Transaction, Newco will become the new corporate parent of the combined Mountain
States and Wellmont systems and its name will be changed to Ballad Health. Newco will be governed by
a board of directors (the “Newco Board”) and will have no members. Until the closing of the
Transaction, Newco will operate under interim charter and bylaws and be governed by an interim board
of directors and officers representing both Mountain States and Wellmont. Copies of these interim
governance documents are provided in Appendix B. At this time, Newco has been incorporated solely in
order to enable Newco to request recognition as an organization exempt from Federal income taxes under
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Section 501(¢)(3) of the Internal Revenue Code and to undertake other pre-closing administrative and
organizational activities. The Internal Revenue Service has recognized the federal tax-exempt status of
Newco. Except for such activities, Newco will not engage in any business activities prior to closing the
Transaction.

Description of Transaction

The Transaction being submitted for review does not involve a public benefit hospital disposing
of its assets to a for-profit or nonprofit organization. Rather, Mountain States and Wellmont, two public
benefit hospital systems, will merge under the umbrella of Newco, a newly formed independent, public
benefit nonprofit corporation. Mountain States and Wellmont will each retain its existing assets for
nonprofit use, and no assets or funds will be transferred to for-profit control. The Parties are not
exchanging any money as a purchase price, and, accordingly, there are no resulting funds received by
either public benefit hospital system whose disposition must be accounted for.

Structure of the Transaction

The Transaction will be effected pursuant to the terms of the Affiliation Agreement. From a
corporate transactional perspective, the Transaction is relatively simple. As stated above, the Parties will
not transfer or dispose of any assets in the Transaction, and no consideration will pass between the
Parties. Instead, pursuant to the Affiliation Agreement, at the closing of the Transaction each of Mountain
States and Wellmont will amend its corporate charter so that Newco will become the sole corporate
member of each of Mountain States and Wellmont. Mountain States and Wellmont will continue to exist
as direct subsidiaries of Newco, and each of Mountain States and Wellmont will continue to maintain
ownership of all of its respective services, products, and service locations.

In addition, the Newco charter and bylaws will be amended at closing as described in response to
Question 7 in Appendix B, including to reflect the New Health System"s post-closing name, Ballad
Health. At closing, a new board of directors and executive management team will be established as
further described below, and the boards of directors of Mountain States and Wellmont will be re-
established with the identical post-closing board membership as Newco.

The organizational documents of Mountain States”™ and Wellmont's Affiliates and other
subsidiaries will be modified and amended to the extent necessary to conform the articles of organization,
charters, bylaws and operating agreements of such affiliates and subsidiaries and to establish an initial
equal role for Mountain States and Wellmont in governance of each of them during the Integration
Period, which is defined in Article XV of the Amended and Restated Bylaws of Newco, Inc. as the period
beginning on the Closing Date and ending on the second anniversary of the Closing Date, and to establish
and maintain the direct or indirect authority of the Newco Board over the subsidiaries (to the extent such
authority was previously vested in Mountain States or Wellmont).

Subject to the provisions of any existing joint venture and other contractual agreements, the
governing boards of all hospitals and other Affiliates will be appointed by, and serve at the pleasure of,
the Newco Board. The Newco Board will have final authority to represent Newco®s interest in any
hospital, joint venture, or other partnership.

Assets to be Assigned and Retained

Because the Transaction is being structured as a combination of two existing public benefit
hospital organizations, all current assets and business operations of Mountain States and Wellmont will be
combined under the ownership of Newco, and all assets of the Parties will remain for nonprofit use. The
Transaction will not result in any proceeds being received by either Mountain States or Wellmont or any
of their Affiliates. There will be no resulting fund balance, and no foundation will be created or receive
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purchase price proceeds in connection with the Transaction. Additionally, as described in more detail in
the Parties™ applications for the Certificate of Public Advantage and the Letter Authorizing the
Cooperative Agreement, the Parties will invest all savings realized from efficiencies created by the
merger in the communities and region that the New Health System will serve.

There is no “purchase price” or exchange of consideration based on any valuation of either Party
and, therefore, no purchase price adjustments. The respective foundations of Mountain States and
Wellmont will retain their respective funds as of the closing of the Transaction, and such funds will be
used consistent with the intent of the original donors of such funds. More information regarding the
Mountain States Foundation is provided in the responses to Questions 24 and 25.

In general, the Transaction will not affect the outstanding indebtedness of either Mountain States
or Wellmont. Mountain States may be required to receive consents from certain of the financial
institutions that hold bonds issued by conduit governmental bond issuers at Mountain States”
request. The Affiliation Agreement provides that it is a condition to each Party“s obligation to close the
Transaction that the holders of such bonds waive any and all events of default resulting from or arising
out of the Transaction. Upon closing of the Transaction, subject to the approval of the Newco board of
directors, it is expected that Newco shall guarantee such tax exempt and taxable bond indebtedness of
Mountain States and Wellmont as is necessary to result in an increase in the credit rating assigned by the
three principal credit rating agencies to the aggregate outstanding bond indebtedness of all entities within
the integrated healthcare system overseen by Newco. One of the tasks of the Integration Council is to
evaluate the debt of each of the Parties and identify opportunities for cost savings with respect to the
combined companies* borrowings.

State Regulatory Approvals

Closing of the Transaction is contingent on the approval of the State of Tennessee and the
Commonwealth of Virginia, since Mountain States and Wellmont have traditionally been the only
competitors for inpatient hospital services in their region and the Transaction could implicate federal
antitrust laws,

The United States Supreme Court has determined that immunity from federal antitrust law
(known as State action immunity) is available to non-State actors when: (1) such non-State actors carry on
their activity pursuant to a clearly articulated policy of the involved State(s) to displace competition with
State regulation of the activity to be carried on by non-State actors; and (2) such regulation displacing
competition is actively supervised by the involved State(s). Both the State of Tennessee and the
Commonwealth of Virginia have set out by statute a clear policy permitting, in certain circumstances, the
displacement of competition with regulation by the State in the merger of hospital and other healthcare
organizations, and both the State of Tennessee and the Commonwealth of Virginia have articulated by
statute their intents to actively oversee and supervise any such merger they approve.

Mountain States and Wellmont have sought approval of their merger, pursuant to the statutory
schemes of the State of Tennessee and the Commonwealth of Virginia, which would permit the
displacement of competition that otherwise exists between Mountain States and Wellmont with regulation
by both the State of Tennessee and the Commonwealth of Virginia. It is further the Parties™ intent to
submit the regulation of their merger to the active and continuing oversight of both the State of Tennessee
and the Commonwealth of Virginia, in order to secure State action immunity from federal antitrust laws
to the fullest extent permitted and required.

Accordingly, consummation of the Transaction is contingent on the granting of a Certificate of
Public Advantage by the State of Tennessee and a Letter Authorizing Cooperative Agreement by the
Commonwealth of Virginia, the applications for both of which were filed on February 16, 2016. A copy
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of these applications is available for the review of the Office of the Tennessee Attorney General and
Reporter and, accordingly, with permission from this Office, the applications have not been reproduced
with this filing.

Post-Closing Governance
Board of Directors

Newco will be governed by a Board of Directors composed of members who will be appointed at
the closing of the Transaction by Mountain States and Wellmont. Newco will manage and oversee all of
the assets, ownership interests, subsidiaries, and controlled affiliated businesses currently owned or
operated, in whole or in part, directly or indirectly, by the respective Parties immediately prior to the
closing of the Transaction.

The Parties appointed Barbara Allen and Gary Peacock (current Mountain States directors), and
Roger Leonard and Roger Mowen (current Wellmont directors) to serve as the Newco Board until the
closing of the Transaction (the “Interim Directors”). As provided in the Affiliation Agreement, the
Interim Directors appointed Alan Levine (currently the Chief Executive Officer of Mountain States) to
serve as President of Newco and Alice Pope (then the Chief Financial Officer of Wellmont) to serve as
the Secretary and Treasurer of Newco (the “Interim Officers”), in each case until the closing of the
Transaction. Ms. Pope subsequently left to take a position in Arizona, and the Interim Directors
appointed Bart Hove (currently the Chief Executive Officer of Wellmont) to serve as the Secretary and
Treasurer of Newco. The Interim Officers will only take actions necessary to the completion of the
Transaction and organization of Newco. At the closing of the Transaction the Interim Directors and the
Interim Officers of Newco will submit their resignations.

Following the closing of the Transaction, Newco will be governed exclusively by the Newco
Board, which will be a fiduciary board responsible for the delivery of quality care in consideration of the
needs of the communities served by the system.

The Newco Board will be comprised of fourteen voting members, as well as two ex-officio voting
members and one ex-officio non-voting member. Pursuant to the Affiliation Agreement, prior to the
closing of the Transaction the Parties will each designate six members to serve on the initial post-closing
Newco Board. Mountain States and Wellmont will jointly select two members of the initial post-closing
Newco Board who will not be incumbent members of either Party“s board of directors. The two ex-officio
voting members will be the New Health Systems Executive Chairman/President and the New Health
System"s Chief Executive Officer. The New Health System®s Chief Executive Officer will serve for a
period of two years from the closing, after which time he or she will rotate off the Newco Board and a
new director will be nominated by the Wellmont-appointed members of the Newco Board and appointed
upon an affirmative vote by a majority of the Newco Board, in accordance with Article III, Section
3(b)(ii) of the Amended and Restated Bylaws of Newco. The ex-officio non-voting member will be the
then-current President of East Tennessee State University.

Executive Officers and Other Employees

The New Health System will be managed by an executive team, appointed by the Newco Board,
and comprised of representatives from each organization serving in the following roles, as listed on
Exhibit D-1 to the Affiliation Agreement: Executive Chairman/President Alan Levine, CEO Bart Hove,
and Chief Operating Officer Marvin Eichorn (currently Mountain State*s Chief Operating Officer). The
Affiliation Agreement also named Alice Pope (then Wellmont™s Chief Financial Officer) as the Chief
Financial Officer of the New Health System. Ms. Pope subsequently left to take a position in Arizona in
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May 2016. Therefore, the Parties intend to identify a new Chief Financial Officer prior to closing the
Transaction. Other senior management positions will be determined at a later date.

After the closing, all active employees of the Parties will continue their employment at-will upon
substantially similar terms and conditions with respect to the base salaries and wages, job duties, titles,
and responsibilities that are provided to such employees immediately prior to closing, except that certain
positions that are identified as synergies may be eliminated.

Standing Committees

The Newco Board will have a number of standing committees, including, but not limited to, the

following committees:

Standing Committee:

Description:

Executive Committee

The Executive Committee shall have the full authority of the
Board of Directors, except as otherwise limited by law, the Board
of Directors or the Bylaws. The Executive Committee may
transact business of Newco in urgent situations during the periods
between meetings of the full Board of Directors, provided that no
action taken shall conflict with the wishes of the Board of
Directors. Matters of major importance shall be referred to the
entire Board of Directors unless the urgency of the situation does
not permit delay. The Executive Committee shall report any
action taken between meetings to the Board of Directors as soon
as practicable.

The Executive Committee is also responsible for evaluating and
reviewing the compensation of the Executive Chair/President.

The Executive Committee will be comprised of Directors only,
with six voting members and one non-voting member. The
Executive Chair/President, Vice Chair/Lead Independent
Director, Treasurer, and Secretary and two at-large members will
be voting members. The CEO of the Corporation shall be a non-
voting ex-officio member. The at-large members shall initially
be one Wellmont-appointed director and one Mountain States—
appointed director.

Audit and Compliance
Committee

The Audit and Compliance Committee is responsible for integrity
of financial reporting and audit procedures, financial controls,
monitoring compliance program, and compliance policies.

The membership of the Audit and Compliance Committee shall
include individuals with audit and public accounting experience,
and may include persons who are not members of the Board of
Directors.

Finance Committee

The Finance Committee shall develop and recommend operating
and capital budgets to the Board of Directors and monitor the
ongoing financial performance of Newco.

The Finance Committee may include persons who are not

members of the Board of Directors.

23
MSHA0384



Quality, Service, and
Safety Committee

The Quality, Service, and Safety Committee is charged with the
responsibility of ensuring that the responsibility for patient care,
performance improvement, and other functions delegated to local
hospital community boards are administered and reported to the
Board of Directors, which has ultimate responsibility for such
oversight. The Quality, Service, and Safety Committee shall
have responsibility for supporting and assessing the effectiveness
of performance improvement programs.

During the integration period, the Chair of the Quality, Service,
and Safety Committee shall be a physician member of the Board
of Directors. The Quality, Service, and Safety Committee may
include persons who are not members of the Board of Directors.

Executive Compensation
Committee

The Executive Compensation Committee shall evaluate and
approve compensation and changes to compensation for the
Executive Chair/President and shall consider and approve the
compensation for the Chief Executive Officer and any Executive
or Senior Vice President based upon the recommendation of the
Executive Chair/President.

The Executive Compensation Committee shall be composed of
members who are independent in accordance with IRS guidance
for organizations that are exempt from federal income tax under
Code Section 501(c)(3) and that provide hospital services or other
healthcare services or serve as supporting organizations to tax
exempt healthcare services providers. The Executive
Compensation Committee may include persons who are not
members of the Board of Directors.

Community Benefit and
Population Health
Committee

The Community Benefit and Population Health Committee shall
be responsible for the performance and funding of Newcos
community benefit programs and services, monitoring
community benefit reporting to ensure integrity of the
information, ensuring compliance with community benefit
standards imposed by regulatory agencies, ensuring public
recognition of community benefits activities and community
value through periodic reports to the community, reviewing
population health initiatives, and oversight of Newcos
compliance with the terms of any Certificate of Public Advantage
to which Newco is subject.

The Community Benefit and Population Health Committee may
include persons who are not members of the Board of Directors.

Governance/Nominating
Committee

The Governance/Nominating Committee shall be responsible for
ensuring an effective process for filling board and committee
positions and shall also be responsible for general issues of
governance, including review of bylaws, rules and regulations,
and governance goals. It shall also be responsible for board
education initiatives and self-evaluations.
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The Governance/Nominating Committee may include persons
who are not members of the Board of Directors. The Executive
Chair/President shall be an ex-officio member of the
Governance/Nominating committee who will not vote on
nominations, but may vote on other governance matters.

Workforce Committee The Workforce Committee shall provide recommendations to the
Board of Directors on matters relating to the workforce of the
Corporation, including, but not limited to, recruitment and
retention, workforce policies, education and professional
development of the clinical workforce, competence of the
workforce, workplace safety, employee benefits, and any
opportunities related to the facilities of the Corporation becoming
and remaining the healthcare workplace of choice.

The Workforce Committee may include persons who are not
members of the Board of Directors.

By closing, the Parties will mutually determine the individuals to serve as the initial members of
each of these committees, and the Newco Board will appoint these individuals to committee membership.

Management Procedures

Newco will govern and oversee the operations of the previously separate Mountain States and
Wellmont health systems. Subject to the provisions of any existing joint venture and other contractual
agreements, the business and affairs of the New Health System will be governed exclusively by the
Newco Board. The Newco Board will be responsible for ensuring the high quality delivery of healthcare
and human services to the communities served by the New Health System and its Affiliates and other
subsidiaries, with such responsibilities including, but not being limited to:

o Establishment, approval, and review of policies necessary for the governance of the New
Health System, including delegations of authority; establishment and approval of the strategic
plan; provision of quality patient care; and appropriate allocation of personnel, resources and
assets;

o Establishment, approval, and review of policies and procedures, or the appropriate delegation
of authority for such policies and procedures, for the effective delivery of healthcare services
within the New Health System"s affiliated hospitals and ancillary facilities, including
appropriate medical staff bylaws and competency standards, nursing practice standards, and
regulatory standards for care delivery;

e Approval of the New Health System annual operating budget;

e Approval of long-term capital expenditure budgets addressing the New Health System"s
anticipated capital needs;

e Regulatory review of the New Health System"s financial performance vis-a-vis its annual
operating budgets and capital budgets, and the adjustment or modification of such budgets
from time to time as circumstances require;

o Establishment of policies sustaining performance improvement, risk management, and quality
programs with appropriate assessment of effectiveness of each program;

e Regular review of the New Health System's Corporate Compliance Plan and its
implementation and observance;

e Oversight of fulfillment of the community benefit purpose of the New Health System;
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At the end of the Integration Period of the parties™ integration, conducting a review to
determine whether retaining the Executive Chair/President and Vice Chair/Lead Independent
Director structure, or converting to an independent Chair and Chief Executive Officer
structure, is necessary or desirable in the best interest of the New Health System and its
collective mission and purpose.

Generally, actions of the Newco Board will require the affirmative vote of a majority of the voting
directors at a meeting at which a quorum is present. However, until the second anniversary of the closing,
the following actions require the affirmative vote of a majority of directors then in office, including a
majority of the directors appointed by Mountain States and a majority of the directors appointed by

Wellmont:

Amendments to the charter or bylaws of Newco, including amendments to the duties of the
Executive Chair/President or the Vice Chair/Lead Independent Director as set forth in the
Amended and Restated Bylaws of Newco;

Sale or closure of any of the Parties™hospitals;

Adoption of a plan of dissolution for Newco;

Sale or transfer of all or substantially all of Newco*s assets;

Entering into a plan of merger or consolidation of Newco with or into an unrelated entity;
Incurrence of any indebtedness, guarantees, or capital lease obligations exceeding $100
million in the aggregate during any fiscal year, other than trade payables and other short-term
liabilities in the ordinary course of business;

Discontinuation of major service lines where any such discontinuation would render the
service unavailable in that community; or

Any decision to file a petition requesting or consenting to an order for relief under the federal
bankruptcy laws, or other actions with respect to Newco or any member of its obligated
group as a result of insolvency or the inability to pay debts generally as such debts become
due.

Actions at Closing

If the State of Tennessee grants the Certificate of Public Advantage and the Commonwealth of
Virginia grants the Letter Authorizing the Cooperative Agreement, the following actions will take place
within five business days after all conditions to closing identified in the Affiliation Agreement have been

satisfied:

Newco charter will be amended as described in response to Question 7 on Appendix B;
Newco bylaws will be amended and restated in the form attached to Appendix B (Exhibit C-4
to the Master Affiliation Agreement) to change the name of the corporation and identify the
principal place of business;

Initial post-closing Newco Board will be elected;

Newco Board officers will be elected;

Additional Newco officers, if any, and the New Health System initial management team will
be elected;

Wellmont Board of Directors will amend the Wellmont corporate charter to make Newco its
sole member;

Mountain States Board of Directors will amend the Mountain States corporate charter to
make Newco its sole member;
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e Newco will elect the initial post-closing Newco Board members as the post-closing Board of
Directors of Mountain States and Wellmont;

e Transaction will close, and the New Health System will begin operations under the name
“Ballad Health.”

Post-Closing

To ensure continuity in the workforce, the Affiliation Agreement provides that all active
employees of Mountain States, Wellmont, and their Affiliates and subsidiaries will continue their
employment at-will after closing (except for some senior executive officers, who may continue under new
employment agreements). The terms of such employment will be substantially the same with respect to
wages, job duties, titles, and responsibilities. However, the New Health System, post-closing, may
identify certain positions that are redundant and may be eliminated. Additionally, all members of the
medical staff of both Mountain States and Wellmont will maintain their privileges after closing. All
medical staff bylaws will remain in effect after closing. All contracts with Mountain States, Wellmont,
and their affiliates with physicians, including employment agreements, in effect as of closing will be
performed by the New Health System in accordance with their terms. Moreover, the New Health System
will initially maintain joint ventures, affiliations, and other outsourced contracts and relationships in
effect as of closing. After closing, the New Health System will evaluate these arrangements in terms of
the larger health system and determine if any changes need to be made in order to optimize the system"s
structure.

More information on the Transaction®s effect on the availability of healthcare services is provided
in response to Question 31. An extended discussion regarding the Transaction®s benefits and advantages
to the public related to population health, access to healthcare and prevention services, and health care
operating costs is included in the application to the Tennessee Department of Health for a Certificate of
Public Advantage, which application has previously been filed with the Tennessee Attorney General‘s
Office.
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APPENDIX D

10. Description of Negotiations of the Transaction. Attach as Appendix D a detailed
description of all discussions and negotiations between the Public Benefit Hospital and the
Acquirer resulting in the Transaction. This response should include a summary outline in date
sequence of any and all meetings held with the following parties with respect to the Transaction:

a. With the Public Benefit Hospital's financial advisors, investment bankers or other
Experts related to the Transaction (including, but not limited to, management,
committees of the board of directors or meetings of the full board);

b. With prospective purchasers, networkers, merging partners of the Public Benefit
Hospital (or substantially all of the Public Benefit Hospital), together with a brief
summary of the results of such meetings;

c. With the Acquirer; and

d. With other parties deemed significant to the Transaction (including, but not limited to,
outside Experts or other consultants).

Mountain States and Wellmont have been negotiating and planning the Transaction for
approximately two years, and those discussions have involved a significant number of people. Wellmont
initially went through a detailed internal strategic review process that culminated with the issuance of a
Request for Proposals and the receipt and review of a number of proposals. Wellmont subsequently
negotiated and executed a term sheet with Mountain States and then a definitive agreement with
Mountain States.

Neqgotiation of Agreements

On January 9, 2014, Wellmont publicly announced it would engage in a strategic options
evaluation process to explore a potential partnership with another healthcare system. The Mountain
States Board of Directors immediately initiated an internal strategic review and retained Pershing
Yoakley & Associates, PC to explore the potential partnership. In April 2014, Mountain States entered
into a Non-Disclosure Agreement and met with Wellmont's management and independent advisor.
Wellmont also provided to Mountain States a Confidential Partnership Memorandum about Wellmont
and a formal request for proposal letter.

After carefully studying a potential partnership, the Mountain States Board of Directors
concluded that a Mountain States-Wellmont affiliation would be the model that would most effectively
maintain local governance, provide a unique opportunity to sustain and realign healthcare delivery for the
residents of Northeast Tennessee and Southwest Virginia into a high quality and cost-effective system,
provide an enforceable commitment to limit pricing growth, keep hundreds of millions of dollars in the
region, and invest those dollars in the improved health of the region while also preserving local
jobs. Mountain States and Wellmont share a common and unifying charitable mission to provide high
quality affordable healthcare and healthcare-related services, to expand access to healthcare services, and
to promote and improve the healthcare status of the communities they serve.

Accordingly, the Mountain States board decided that a combination with Wellmont would be a
beneficial and responsible course of action for Mountain States and the region it serves and submitted a
response in May 2014 to Wellmont's Request for Proposal from potential partners. Following an
extensive review process by Wellmont, which included meetings between Mountain States and
Wellmont™s Special Strategic Options Committee and Board of Directors, Mountain States and Wellmont
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executed on April 2, 2015, a non-binding Term Sheet, which included an agreed statement of Shared
Vision and Guiding Principles (collectively, the “Term Sheet”), to exclusively explore the creation of a
new, integrated, and locally governed health system. A copy of this Term Sheet is provided in Appendix
G and a copy of the April 2, 2015 press release is included in Appendix N.

Following execution of the Term Sheet, the parties began negotiations of a formal agreement and
on February 15, 2016, signed a Master Affiliation Agreement and Plan of Integration, a copy of which is
provided in Appendix G.

Below is a timeline description of Mountain States® activities related to the Transaction occurring
during the timeframe before the Term Sheet was executed by Mountain States and Wellmont.

Date

Description

1/9/2014

Wellmont publicly announces it will engage in a strategic options evaluation
process to explore a potential partnership with another healthcare system. A
copy of the press release announcing this process is included in Appendix
N. Mountain States begins an internal process of analyzing the impact of a
potential partnership with Wellmont. Mountain States engages Pershing Yoakley
& Associates, PC to explore the potential partnership.

3/28/2014

Original draft of Non-Disclosure Agreement between Mountain States and
Wellmont is circulated between the parties. A copy of the original draft dated
March 28, 2014 is included in Appendix G.

4/2/2014

Mountain States and Wellmont enter into a Non-Disclosure Agreement. A copy
of the Non-Disclosure Agreement is included in Appendix G.

4/4/2014

Formal Request for Proposals is issued by Wellmont, accompanied by a
Confidential Partnership Memorandum, including Appendices. Copies of each of
these are included in Appendix G.

4/16/2014

Mountain States submits Response to Confidential Partnership Memorandum —
Supplemental Information Request. A copy is included in Appendix G.

4/21/2014

Initial visit by Mountain States with Wellmont management and Kaufman Hall,
prior to submitting RFP response.

5/6/2014

Mountain States submits its response to the Request for Proposal from
Wellmont. A copy is included in Appendix G.

5/22/2014

Kaufman Hall sends a letter inviting Mountain States to participate in Phase II of
the Evaluation. A copy of the letter is included in Appendix G.

6/2-4/2014

Mountain States submits its reference letters to Wellmont. Copies of the
reference letters are included in Appendix G.

6/11/2014

Wellmont announces it has narrowed its consideration to six candidates. A copy
of this announcement is included in Appendix N.

7/10/2014

Presentation by Mountain States to Wellmont Special Strategic Options
Committee. The Mountain States presentation materials are included in Appendix
G.

7/30/2014

Wellmont announces it has narrowed its consideration to three candidates. A
copy of this announcement is included in Appendix N.

11/10/2014

Wellmont announces it has narrowed its consideration to two candidates. A copy
of this announcement is included in Appendix N.

11/19/2014

Presentation by Mountain States to Wellmont Board. The Mountain States
presentation is included in Appendix G.
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Date Description

4/2/2015 Mountain States and Wellmont execute a non-binding Term Sheet, which
includes a statement of Shared Vision and Guiding Principles, to exclusively
explore the creation of a new, integrated, and locally governed health system. A
copy of the Term Sheet is included in Appendix G and a copy of the April 2,
2015 press release is included in Appendix N.

Affiliation Working Groups and Assistance of Consultants

Pursuant to the Term Sheet, the parties established two working groups in the spring of 2015 in
order to prepare for the affiliation: the Joint Board Task Force (“JBTF”) and the Integration Council.
Further details for both groups are set out in the Master Affiliation Agreement.

The purpose of the JBTF is to oversee the pre-closing activities of the Integration Council, which
the Parties established as a nonexclusive way to prepare for integration. Master Affiliation Agreement §
9.01. The JBTF comprises an equal number of the Parties™ respective existing Board members and the
CEOs of each Party, plus two additional members chosen jointly by the Parties and the incumbent
president of East Tennessee State University. Id. The members of the JBTF are:

Current Mountain States Directors:
e Barbara Allen

Bob Feathers

Clem Wilkes, Jr.

Gary Peacock

Dr. David May

Dr. David Moulton

Alan Levine

Current Wellmont Directors:
e Roger Leonard
Roger Mowen
Keith Wilson
Dr. Nelson Gwaltney (former member)
Dr. Doug Springer
Dr. David Thompson
Bart Hove

Jointly Appointed Members
e David Golden
e Scott Niswonger

East Tennessee State University President:
e Brian Nolan

The Integration Council, which reports to the JBTF, was formed as a non-exclusive means to prepare
the parties for integration. Master Affiliation Agreement § 9.02. The Integration Council was charged
with retaining independent consultants to undertake a comprehensive analysis of the clinical, operational,
and financial functions of Wellmont and Mountain States to (a) identify, substantiate, and quantify the
cost-savings and quality-enhancement opportunities achievable specifically from the Parties™ affiliation
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and (b) help establish a timeline and integration plan for realizing these opportunities. ld. The Affiliation
Agreement requires the Integration Council to, before closing the Transaction:

(1) Engage on a regular basis with the consultants for periodic reports on the consultants™
analysis and supply information as needed to further the analysis, and prepare the Parties for
integration to ensure a system approach that best serves the needs of the community and
region based on objective information; and

(2) Develop a draft New Health System policy outlining the process for consolidating services
and facilities, which policy shall include, but not be limited to, cultural integration, timetables
for actions, input from physicians impacted, and notices to staff and community. The draft
policy will be subject to approval by the New Health System"s Board of Directors.

Id. The members of the Integration Council are:

Mountain States:

Marvin Eichorn (Co-Chair)
Dr. Morris Seligman

Lynn Krutak

Tony Keck

Dr. Sandra Brooks

Tim Belisle

Wellmont:
o Eric Deaton (Co-Chair)
Todd Dougan
Dr. Robert Funke
Dr. Dale Sargent
Todd Norris
Gary Miller

Alice Pope was a Wellmont-appointed member of the Council until her departure from the company on
April 22, 2016.

The Integration Council is supported by seventeen Functional Teams, each of which is composed
of four to ten individuals representing Mountain States and Wellmont. The Functional Teams, which are
listed and described below, are focused on planning related to post-closing implementation of key
operational functions:

e Clinical Council: Charged with (1) developing a strategy to reduce clinical variation and
adopt evidence-based best practices system-wide and (2) defining the process for developing
a consistent multi-disciplinary peer review process.

o Efficiencies Management: Charged with developing a list of efficiencies and developing a
process to track efficiencies, and charged with evaluating physician efficiencies and group
purchasing organizations post-close.

o External Affairs: Charged with establishing a new name, website, strategy for branding, and
communication strategy, assessing the foundation model for Newco, engaging in Certificate
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of Public Advantage negotiations, and managing policy development and development of a
government relations strategy post-close.

Finance and Accounting: Charged with developing closing procedures and timelines around
key finance areas, including a common platform through which consolidated financial
statements will be produced, handling the organizations™ change of control and address
filings, and implementing a Charge Master process and strategy.

Governance: Charged with managing governance aspects of integration.

Hospital Operations: Charged with determining operational needs and developing processes
and targets, understanding operational commitments, developing an inventory of services by
facility, and placing and training leaders in key operational positions.

Human Resources: Charged with developing system-wide onboarding and orientation
processes, developing the payroll process, recommending a strategy for governance of
retirement plans, analyzing benefits post-close and recommending changes as needed, and
identifying a common platform for the future of Human Resources.

Information Technology: Charged with conducting an inventory of major applications and
identifying differences between Wellmont and Mountain States, developing processes for use
of parallel systems (as needed), and conducting a security assessment and policy development
post-close.

Legal: Charged with managing legal aspects of integration.

Managed Care: Charged with developing a form utilizing common data fields for sharing
managed care contracts from day one and developing processes for post-closing merging of
managed care contracts.

Physician Operations: Charged with developing an inventory of services and systems,
conducting a physician needs assessment and developing a resulting strategy post-closing,
and developing a common physician and provider employment agreement for implementation
post-closing.

Post-Acute Operations: Charged with developing an inventory of services, locations and
vendors, as well as a post-acute needs analysis, identifying needs of high-risk patients and
potential issues and regulatory requirements, evaluating non-compete provisions for post-
acute services, and developing and implementing strategies for growth in the post-acute space
post-close.

Quality: Charged with developing an inventory of vendors and a consolidation plan,
assessing vendors for patient satisfaction and developing a strategy, evaluating and
consolidating policies, and developing regulatory and data reporting and a quality scorecard.

Research and Academics: Charged with developing an inventory of training programs and
graduate medical education slots and developing a gap analysis of current research and
academic programs and both organizations, and charged with developing a five-year plan for
research and training programs.
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o Retail Operations: Charged with developing an inventory of services, locations, and vendors
and identifying gaps of services and developing responsive strategies.

e Strategy: Charged with developing facility service area definitions, evaluating commitments
to determine day 1 implementation strategies, supporting the organizations mission, and
managing certificates of need and grants post-close.

e Supply Chain: Charged with developing a process for sharing all major contracts and a
distribution model for day 1 and with evaluating group purchasing organizations and
physician preference items post-close.

In addition to managing the Functional Teams, the Integration Council, pursuant to its charge in the
Affiliation Agreement, also engaged the following consultants for analysis:

e Accord Limited: Analysis of the Parties™ governance structures;
e Hay Group: Cultural analysis of the Parties; and
e Monigle Associates, Inc.: Brand analysis, including selection of new systems name.

The Parties also commissioned FTI Consulting, Inc. (“FTI”), an independent, nationally-
recognized healthcare consulting firm, to advise the boards, the JBTF and the IC. FTI was engaged
specifically to identify and quantify potential economies and efficiencies and certain quality enhancement
opportunities that could be realized by the Transaction. A copy of the FTI Report is attached to this
Appendix D.

Summary Outline of Meetings

The attached documents contain tables presenting a chronological outline and summary of
meetings related to the negotiation and implementation of the Transaction by the Mountain States Board
of Directors, Executive Committee and Finance Committee, the Joint Board Task Force, and the
Integration Council. Relevant documents related to these meetings, including minutes, agendas, reports,
and presentations, are provided in response to Question 18/Appendix J.
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