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BYLAWS OF

HEALTHCARE SERVICES PLATFORM CONSORTIUM, INC.

A Delaware Charitable Nonstock Corporation

ARTICLE I.   CHARITABLE PURPOSES

Section 1. General Purpose.  Healthcare Services Platform Consortium, Inc. (the “Corporation”) is organized and shall be operated exclusively for charitable purposes within the meaning of 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”).  Notwithstanding any other provision of these Bylaws, the Corporation shall not, except to an insubstantial degree, engage in any activities or exercise any powers that are not in furtherance of the purposes of the Corporation, and the Corporation shall not carry on any other activities not permitted to be carried on (a) by a corporation exempt from federal income tax under Code Section 501(c)(3), or (b) by a corporation, contributions to which are deductible under Code Section 170(c)(2).

Section 2. Specific Purpose.  The specific purpose of the Corporation is to improve clinical outcomes and financial efficiency for the healthcare enterprise by catalyzing industry-wide collaboration in the development of interoperable clinical and business information technology applications, consistent with the standards adopted by the United States Department of Health and Human Services.  The Corporation expects that such developments will facilitate the electronic use and exchange of health-related information consistent with the legislative intent of the American Recovery and Reinvestment Act of 2009.

ARTICLE II.   OFFICES

Section 1. Principal Office.  The principal office of the Corporation for the transaction of the business of the Corporation shall be fixed and located at such place as the Board of Directors (the “Board”) shall determine.  By resolution, the Board is granted full power and authority to change such principal office from one location to another.

Section 2. Other Offices.  Branch or subordinate offices may be established at any time by the Board at any place or places.

ARTICLE III.   classes of MEMBERShips and rights

Section 1. Members.  The Corporation shall have three classes of membership within the meaning of the Delaware General Corporation Code (the “Law”), with the rights and responsibilities set forth herein.  The list of the Corporation’s members, by class, is appended hereto and shall be maintained by the Secretary as members may be added or removed in accordance with these Bylaws.  Dues and assessments owed by the members to the corporation shall be as set forth in the Healthcare Services Platform Consortium Membership Agreement as in effect from time to time.

(a) Benefactor Members.  Each Benefactor Member shall be (i) a leading healthcare enterprise (HCO Member), vendor, a college or university, or a unit of government, (ii) and expected to make monetary and in-kind contributions to the Corporation in the form of personnel, office and laboratory space, data, intellectual property and other know-how, office and laboratory space, software, hardware and data, and other contributions to one or more vehicles being developed by the Corporation.  The Benefactor Members shall have the right to appoint the Board of Directors in accordance with Article IV, Section 2, and to remove the directors with or without cause at any time.  The Benefactor Members 
shall have the right to appoint Benefactor Members, Associate Members, and Participating Members and to remove the same for good cause, including but not limited to the failure to pay outstanding dues and assessments pursuant to the Healthcare Services Platform Consortium Membership Agreement or the failure to properly receive the Corporation’s certification of software or other systems prior to their release by such member.  The Benefactor Members may delegate the authority to appoint and remove Benefactor Members,  Associate Members, and Participating Members to the Board.

1. Initial Benefactor Members.  Initial Benefactor Members shall be:

Intermountain Healthcare

with principal offices at:

Louisiana State University

With principal offices at:

Harris Corporation

With principal offices at:

(Others)

(b) Associate Members.  Associate Members may be nonprofit or for-profit organizations, including but not limited to healthcare organizations of any nature.  Associate Members shall comply with the standardized software and healthcare information systems architecture
 and applications developed by the Corporation, including the standards certification process to be established by the Corporation.  Associate Members may be charged a reasonable  certification fee in addition to any dues and assessment obligations established pursuant to the Healthcare Services Platform Consortium Membership Agreement. Associate Members may be appointed 
to the Board of Directors, serve on Board Committees, and vote on all business issues of the consortium.
(c) Participating Members.  Participating Members may be nonprofit or for-profit organizations, including but not limited to healthcare organizations of any nature, as well as students and individuals.  Participating Members shall comply with the standardized software and healthcare information systems architecture and applications developed by the Corporation
, including the standards certification process to be established by the Corporation.  Participating Members may be charged a reasonable certification fee in addition to any dues and assessment obligations established pursuant to the Healthcare Services Platform Consortium Membership Agreement. Participating Members may participate in meetings of the consortium but are not eligible to serve on the Board and have no vote in consortium issues,
Other potential Memberships.  The Board of Directors may at its discretion add other membership types from time to time.  

Section 2. Transfer of Membership.  Membership is not transferable, except that the successor to all of the assets and liabilities of a member in a merger, consolidation, dissolution or other similar transaction shall continue to hold such membership and be liable for any amounts or other obligations due to the Corporation pursuant to the Healthcare Services Platform Consortium Membership Agreement or otherwise.

Section 3. Term of Membership.  The term of each member in good standing with the Corporation shall continue as long as the Member is in compliance with the bylaws of the Corporation or until removed for good cause by the action of a majority of the Benefactor Members, whichever is shorter. But if a shorter term shall be fixed at the time of a member’s appointment, such member shall hold its membership for the term so fixed.

Section 4. Exercise of Membership Rights.  The members shall exercise their membership rights and where appropriate may exercise their vote on any matter to come before such class of members by presentment of a written action of member signed by an authorized officer of such member, and the Corporation shall be entitled to rely upon such written action.  Action by a membership class shall require the affirmative vote of a majority of its members.  The members may participate in any regular or special meeting of such class of members by or through the use of any means of communication by which all those participating may simultaneously hear each other during the meeting.

Section 5. Benefactor Members Regular Meeting.  A regular meeting of the Benefactor Members shall be held annually to coincide with the annual meeting of the Board.  The regular meeting of the Benefactor Members shall be held for the purpose of electing the directors, appointing or removing Benefactor Members, Associate Members, and Participating Members and transacting such other business as may come before the meeting.  The President and Chief Financial Officer or their designees shall report on the activities and financial condition of The Corporation.  

Section 6. Special Meetings.  Special meetings of any class of membership for any purpose or purposes shall be called by the Secretary upon request of the Chair of the Board, the President, or at least fifteen percent (15%) of the members of such class of membership.  Only those matters that are within the purposes described in the meeting notice may be conducted at a special meeting.

Section 7. Notice of Meeting.  Notice of a time and place for a regular or special meeting of any class of membership shall be delivered to the member’s then current designate or any of its executive officers ten (10) to sixty (60) days before the meeting date.  Such notice shall state the general nature of the business to be transacted, including a description of any matter or matters to be considered at the meeting that must be approved by such class of membership.  Members may waive notice by a signed writing delivered to the Corporation for inclusion in the minutes or filing with the Corporation’s records.  Any notice given by the Corporation shall be effective if given by a form of electronic transmission consented to by the member to which the notice is given.  Notice shall be deemed given:

(a) If by facsimile telecommunication, when directed to a number at which the member has consented to receive notice;

(b) If by email, when directed to an email address at which the member has consented to receive notice;

(c) If by a posting on an electronic network together with separate notice to the member of such specific posting, upon the later of (A) such posting and (B) the giving of such separate notice; and

(d) If by any other form of electronic transmission, when directed to the member.

Section 8. Action by Written Ballot.  Any action, which may be taken at any regular or special meeting of a membership class (including, but not limited to, the election and removal of directors by the Benefactor Members) may be taken without notice or a meeting if a written ballot is distributed to the members of such class, setting forth the proposed action, providing an opportunity for such members to specify approval or disapproval of any proposal, and providing a reasonable period of time within which to return the ballot to the Corporation.  The action must be signed by members having not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all members having a right to vote thereon were present and voted and shall be delivered to the Corporation by delivery to the Secretary.  The written ballot shall be filed with the Secretary and maintained in the corporate records.  An email or other electronic transmission consenting to an action to be taken and transmitted by a member shall be deemed to be written, signed and dated, provided that any such email or other electronic transmission sets forth or is delivered with information from which the Corporation can determine (A) email or other electronic transmission was transmitted by the member and (B) the date on which such member transmitted such email or other electronic transmission.

Section 9. Corporate Records.  Subject to any restrictions ascribed by law, any Benefactor Member and/or his agent or attorney, upon five days’ written notice or written demand issued to the Chair of the Board or the President, shall be entitled to inspect and copy, at a reasonable time and location, the records of the Corporation.  The Corporation shall provide to such Benefactor Member, without demand, electronic copies of (i) the Corporation’s latest annual financial statements and any related accountant’s report thereon within five (5) days of receipt thereof and (ii) any tax returns, information returns, annual reports, etc., filed with any governmental authority within five (5) days of filing.

Section 10. Actions Requiring Consent of the Benefactor Members.  Notwithstanding anything to the contrary in these Bylaws, the approval 
of the Benefactor Members shall be required for:

(a) the sale, lease, exchange or other disposition of all or substantially all of the Corporation’s property by any means, including but not limited to transfers of assets or a corporate merger or other transaction, whether or not in the usual and regular course of the Corporation’s activities;

(b) the sale, lease, exchange or other disposition of any asset or group of similar assets with a combined fair market value in excess of $500,000, including with respect to a contribution to a newly created commercial venture entity, regardless of its (i) form as a corporation, limited liability company, or a series of a Delaware series limited liability company, or (ii) taxation as a corporation or a pass-through entity, provided, however, that a contribution to a single member limited liability company disregarded as an entity separate from the Corporation for United States federal income tax purposes shall not require Benefactor Member approval;

(c) the fixing of compensation of the directors for serving on the Board or on any committee;

(d) any amendment of the Certificate of Incorporation of the Corporation; and

(e) in accordance with Article VII, Section 4, any amendment or repeal of bylaws or the adoption of new bylaws
.

Section 11. Liabilities of Members.  No person or entity who is now or later becomes a member of the Corporation shall be liable to the Corporation’s creditors for any indebtedness or liability and any or all creditors of the Corporation shall look only to the assets of the Corporation for payment.

ARTICLE IV.   DIRECTORS

Section 1. Powers.  Subject to the powers reserved to the Benefactor Members, the limitations of the Corporation’s Certificate of Incorporation, these Bylaws, and the Law, the activities and affairs of the Corporation shall be conducted and all corporate powers shall be exercised by or under the direction of the Board.  The Board may delegate the management of the activities of the Corporation to any person or persons, a management company, or committees however composed, provided that the activities and affairs of the Corporation shall be managed and all corporate powers shall be exercised under the ultimate direction of the Board.  Subject to the same limitations, the Board shall have all powers permitted to or conferred by Law on the board of directors of a Delaware charitable nonstock corporation.

Section 2. Number of Directors.  The Board shall consist of such a number that the HCO Members are a simple majority.  The Directors shall not exceed 8 individuals, as follows:

(a) The Chair of the Board, who shall be selected from the senior executive ranks of any one of the HCO Members for a three-year term as Chair and director.

(b) Six directors who shall be selected from among the representatives of the Benefactor  Members or the Associate Members in any combination, and
(c) One director “at-large,” who need not be affiliated with a member of the Corporation. 

Section 3. Term of Office.  Directors shall be appointed for a term of two years (three years in the case of the Chair) at each annual meeting of the Benefactor Members, and each shall continue in office until his or her successor shall have been appointed and qualified, or until his or her death, resignation or removal.  Directors may succeed themselves in office.

Section 4. Resignation.  Any director may resign effective upon giving written notice to the President, the Secretary, or the Board, unless the notice specifies a later time for the effectiveness of such resignation.  If the resignation is effective at a future time, a successor may be elected before such time, to take office when the resignation becomes effective.

Section 5. Vacancies.  Vacancies in the Board shall be filled by the Benefactor Members.  Each director so appointed shall hold office until the expiration of the term of his or her predecessor and until his or her successor has been elected and qualified.

A vacancy or vacancies in the Board shall be deemed to exist in case of the death, resignation, or removal of any director, or if the authorized number of directors is increased.  The Board may declare vacant the office of a director who has been declared of unsound mind by a final order of court, is convicted of a felony, or is found by a final order of judgment of any court to have breached a fiduciary duty to the Corporation.

Section 6. Place of Meeting.  Regular or special meetings of the Board shall be held at any place which has been designated from time to time by the Board.  In the absence of such designation, regular meetings shall be held at the principal office of the Corporation.

Section 7. Regular Meetings.  Regular meetings of the Board shall be held without call or notice on such dates and at such times as may be fixed by the Board.  Such regular meetings shall include an annual meeting to elect officers and committee members, and to conduct all other business as may properly come before the Board.  The annual meeting shall take place at such time and place as determined by resolution of the Board.

Section 8. Special Meetings.  Special meetings of the Board for any purpose or purposes may be called at any time by the President, the Secretary, or any two (2) directors.

Special meetings of the Board shall be held upon four days’ written notice by first-class mail or 48 hours’ notice delivered (i) personally (which may be oral or written), (ii) by telephone, including a voice messaging system, or (iii) by “electronic transmission by the Corporation” (as defined below).  Written notice shall be addressed or delivered to each director at his or her physical or email address, as applicable, as it is shown upon the records of the Corporation, or as may have been given to the Corporation by the director for purposes of notice, or, if such address is not shown on such records or is not readily ascertainable, at the place in which the meetings of the directors are regularly held.  “Electronic transmission by the Corporation” means a communication (a) delivered by (1) facsimile or email when directed to the facsimile number or email address, respectively, for that recipient on record with the Corporation, (2) posting on an electronic message board or network which the Corporation has designated for those communications, together with a separate notice to the recipient of the posting, which transmission shall be validly delivered upon the later of the posting or delivery of the separate notice thereof, or (3) other means of electronic communication, and (b) that creates a record that is capable of retention, retrieval, and review, and that may thereafter be rendered into clearly legible tangible form.

Notice by mail shall be deemed to have been given at the time a written notice is deposited in the United States mail, postage prepaid.  Any other written notice shall be deemed to have been given at the time it is personally delivered to the recipient or is delivered to a common carrier for transmission, or actually transmitted by electronic means by the person giving the notice to the recipient, as the case may be.  Oral notice shall be deemed to have been given at the time it is communicated to the recipient, including by telephone voice messaging system.

Section 9. Waiver of Notice.  Notice of a meeting need not be given to any director who signs a waiver of notice or a written consent to holding the meeting or an approval of the minutes thereof, whether before or after the meeting, or who attends the meeting without protesting, prior thereto or at its commencement, the lack of notice to such director.  All such waivers, consents, and approvals shall be filed with the corporate records or made a part of the minutes of the meeting.

Section 10. Quorum.  A majority of the directors then in office constitutes a quorum of the Board for the transaction of business, except to adjourn as provided in Section 13 of this Article.  All matters shall be decided by the vote of a majority of directors present at a meeting duly held at which a quorum is present, and every such act or decision shall be the act of the Board, unless a greater number is required by Law, the Articles or these Bylaws.  A meeting at which a quorum is initially present may continue to transact business notwithstanding the withdrawal of directors, if any action taken is approved by at least a majority of the required quorum for such meeting.

Section 11. Participation in Meetings by Conference Telephone.  Members of the Board may participate in any meeting through use of conference telephone, electronic video screen equipment or similar communication equipment, so long as all the directors participating in the meeting can hear one another.  All such participating directors shall be deemed to be present in person at such meeting.

Section 12. Adjournment.  A majority of the directors present, whether or not a quorum is present, may adjourn any Board meeting to another time and place.  Notice of the time and place of holding an adjourned meeting need not be given to absent directors if the time and place is fixed at the meeting adjourned, except that if the meeting is adjourned for more than 24 hours, notice of any adjournment to another time or place shall be given prior to the time of the reconvened meeting to the directors who were not present at the time of adjournment.

Section 13. Action Without Meeting.  Any action required or permitted to be taken by the Board may be taken without a meeting if all members of the Board shall individually or collectively consent in writing to such action.  Such consent or consents shall have the same effect as a unanimous vote of the Board and shall be filed with the minutes of the proceedings of the Board.  Directors may consent, vote, or otherwise take action under this Section 13 by a signed document transmitted by mail, messenger, courier, email, facsimile, or any other reasonable method satisfactory to the Chair (if any) or the President.

Section 14. Board Committees.  The Board may designate and appoint one or more committees, each consisting of at least one (1) director and other members as approved by the Board. At each Board meeting, the committees will report to the Board on their activities.

Any such committee must be established and the members thereof appointed, by resolution adopted by a majority of the directors then in office, and such committee may be designated by any name the Board shall specify.  The Board may appoint, in the same manner, alternate members of any committee who may replace any absent member at any meeting of the committee.  The Board shall have the power to prescribe the manner in which proceedings of any such committee shall be conducted.  Unless the Board or such committee shall otherwise provide, the regular and special meetings and other actions of any such committee shall be governed by the provisions of this Article applicable to meeting and actions of the Board.  Minutes shall be kept of each meeting of each committee.

Section 15. Operations Committee.  The Operations Committee shall be a Board Committee and shall consist of a subset of the directors listed in Article IV Section 2(a) or 2(b), above.  Functioning as a traditional “executive committee,” the Operations Committee is delegated the full power of the Board between meetings of the Board, other than those functions delegated to the Consortium Venture Committee.  The Operations Committee shall oversee the President and the day-to-day operations of the Corporation, provide fiscal oversight, oversee business development and management of certification and standardization efforts, and define intellectual technology architectural strategy and standards.  The Operations Committee shall elect a Chair from among its members
.  

Section 16. Consortium Venture Committee.  The Consortium Venture Committee shall be a Board Committee.  The Consortium Committee shall manage the Consortium Venture Fund, the Corporation’s investment portfolio, and to ensure the compliance of Consortium Venture Fund backed companies to the Corporation’s standards and certification process.  The Consortium Venture Committee shall elect a Chair from among its voting members.  The Consortium Venture Committee shall select a Consortium Venture Fund manager, seek companies for targeted investments, develop strategies for and identify funding and technology commercialization opportunities, and identify appropriate investment vehicles in each case, taking into account the tax-exempt status of the Corporation and applicable regulations.  The Consortium Venture Committee shall seek the advice and participation in discussions and meetings of the advisory members of the Consortium Venture Committee as the same may be appointed by the Venture Members pursuant to Article II, Section 1(b); provided, however, that advisory members shall not be entitled to vote on matters before the Consortium Venture Committee.

Section 17. Advisory Committees.  The Board may, by resolution adopted by a majority of the directors then in office, create one or more advisory committees to serve at the pleasure of the Board.  Other appointments to such advisory committees need not, but may, be directors.  The Board shall appoint and discharge advisory committee members at will.  All actions and recommendations of an advisory committee shall require ratification by the Board before being given effect.

Section 18. Compensation.  The Corporation shall not pay any compensation to directors for services rendered to the Corporation as directors, except that directors may be reimbursed for expenses incurred in the performance of their duties to the Corporation, in reasonable amounts as approved by the Board; provided, however, solely with respect to directors who are not otherwise compensated by the Corporation in any capacity, directly or indirectly, the Corporation may compensate, in reasonable amounts as may be fixed by the Benefactor Members, such directors for services rendered to the Corporation as directors.  Nothing shall preclude any director from serving the Corporation in any other capacity and receiving reasonable compensation for such services.

ARTICLE V.   OFFICERS

Section 1. Required Officers.  The officers of the Corporation shall be a President, a Secretary and a Chief Financial Officer, each of whom shall be chosen by and hold office at the pleasure of the Board.  

Section 2. Permitted Officers.  The Board may choose one or more additional Vice Presidents, one or more Assistant Secretaries, one or more Assistant Treasurers, and such other officers as the business of the Corporation may require, each of whom shall hold office for such period, have such authority and perform such duties as the Board at its pleasure may from time to time determine.

Section 3. Election of Officers.  The officers shall be elected by the Board at the annual meeting, or at any regular or special meeting of the Board, and may succeed themselves in office.  Each person elected as an officer shall continue in office until the next annual election of officers or until his successor shall have been duly elected and qualified or until his earlier death, resignation or removal in accordance with these Bylaws.  Vacancies of officers caused by death, resignation, removal or increase in the number of officers may be filled by the Board at a regular or special meeting.

Section 4. Removal of Officers.  Any officer may be removed at any time with or without cause and with or without notice by the affirmative vote of the Board.

Section 5. President.  Subject to the discretion and control of the Board, the President shall be the chief executive officer of the Corporation and shall have general supervision, direction and control over the affairs and property of the Corporation and over its several officers, and shall have such other powers and perform such other duties as may be delegated by the Board from time to time.  The President shall report directly to the Chair of the Operations Committee.  If the Corporation has no Chair of the Board, then the President shall preside at all meetings of the Board.

Section 6. Secretary.  The Secretary shall be the custodian of the seal of the Corporation and of the books and records and files thereof.  The Secretary shall keep or cause to be kept, at the principal office or such other place as the Board may order, a minute book of all meetings of the Board and its committees.  The Secretary shall also keep, or cause to be kept, at the principal office of the Corporation, the original or a copy of the Certificate of Incorporation and Bylaws of the Corporation, as amended to date.  The Secretary shall give, or cause to be given, notice of all meetings of the Board and any committee thereof required by these Bylaws or by law to be given, and shall have such other powers and perform such other duties as may be delegated by the Board.

Section 7. Chief Financial Officer.  The Chief Financial Officer shall keep and maintain, or cause to be kept and maintained, adequate and correct accounts of the properties and business transactions of the Corporation, including, without limitation, accounts of its assets, liabilities, receipts and disbursements, and shall send or cause to be sent to the directors of the Corporation such financial statements and reports as are by law or these Bylaws required to be sent to them.  The Chief Financial Officer shall deposit, or cause to be deposited, all monies and other valuables in the name and to the credit of the Corporation and such depositaries as may be designated by the Board.  The Chief Financial Officer shall disburse the funds of the Corporation as may be ordered by the Board, shall render to the President or the directors, whenever requested, an account of all transactions and of the financial condition of the Corporation, and shall have such other powers and perform such other duties as may be delegated by the Board.

Section 8. Compensation.  The Board shall decide all matters relating to the compensation of any officer.  No salaried officer serving on the Board shall be permitted to vote on his or her own compensation as an officer.  The Board, or an authorized Board Committee, shall review and approve the compensation, including benefits, of each executive officer to assure that it is just and reasonable.  This review and approval shall occur initially upon the hiring of such officer, whenever the term of employment, if any, of the officer is renewed or extended, and whenever the officer’s compensation is modified.  Separate review and approval shall not be required if a modification of compensation extends to substantially all employees.

ARTICLE VI.   INDEMNIFICATION OF AGENTS OF THE corporation:
LIABILITY INSURANCE

Section 1. The Corporation shall indemnify any person who was or is a party or threatened to be made a party to any Proceeding (other than an action by or in the right of the Corporation) by reason of the fact that such person is or was an Agent, against Expenses, judgments, fines, settlements and other amounts actually and reasonably incurred in connection with such Proceeding if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the Corporation, and, in the case of a criminal Proceeding, had no reasonable cause to believe the conduct of such person was unlawful. The termination of any Proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that such person did not act in good faith and in a manner which such person reasonably believed to be in the best interests of the Corporation, or that such person had reasonable cause to believe that such person’s conduct was unlawful.

Section 2. The Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that such person is or was an Agent, against Expenses, actually and reasonably incurred by such person in connection with the defense or settlement of such action or suit, if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the Corporation, except that no indemnification shall be made under this Section 2 in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the Corporation, unless and only to the extent that the Court of Chancery or court in which such Proceeding is or was pending shall determine upon application that, in view of all circumstances of the case, despite the adjudication of liability such person is fairly and reasonably entitled to indemnity for the Expenses which such court shall determine.

Section 3. To the extent that an Agent of the Corporation has been successful on the merits in defense of any Proceeding referred to in Section 1 or Section 2 hereof or in defense of any claim, issue or matter therein, the Agent shall be indemnified against expenses actually and reasonably incurred by the Agent in connection therewith.

Section 4. Except as provided in Section 3 hereof any indemnification under this Article VI shall be made by the Corporation only if authorized in the specific case, upon a determination, pursuant to Section 145(d) of the Law, that indemnification of the Agent is proper in the circumstances because the Agent has met the applicable standard of conduct set forth in Section 1 or Section 2 hereof .

Section 5. Expenses incurred in defending any Proceeding may be advanced by the Corporation prior to the final disposition of such Proceeding upon receipt of an undertaking by or on behalf of the Agent to repay such amount unless it shall be determined ultimately that the Agent is entitled to be indemnified as authorized in this Article VI.

Section 6. No indemnification or advance shall be made under this Article VI except as provided in Section 3 or clause (ii) of Section 4, in any circumstance where it appears: (i) that it would be inconsistent with a provision of the Certificate of Incorporation of the Corporation, these Bylaws, or an agreement in effect at the time of the accrual of the alleged cause of action asserted in the Proceeding in which the Expenses were incurred or other amounts were paid, which prohibits or otherwise limits indemnification; or  (ii) that it would be inconsistent with any condition expressly imposed by a court in approving a settlement.

Section 7. The Corporation shall have power to purchase and maintain insurance on behalf of any Agent against any liability asserted against or incurred by the Agent in such capacity or arising out of the Agent’s status as such whether or not the Corporation would have the power to indemnify the Agent against such liability under the provisions of this Article VI.
Section 8. For the purposes of this Article VI, (i) “Agent” means any person who is or was a director, officer, employee, or other agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another foreign or domestic Corporation, partnership, joint venture, trust or other enterprise, or was a director, officer, employee or agent of a foreign or domestic Corporation which was a predecessor corporation of the Corporation or of another enterprise at the request of such predecessor corporation; (ii) ”Expenses” includes without limitation, attorneys’ fees and any expenses of establishing a right to indemnification under Section 3 or clause (ii) of Section 4; and (iii) “Proceeding” means any threatened, pending or completed action or proceeding, whether civil, criminal, administrative or investigative.

ARTICLE VII.   OTHER PROVISIONS

Section 1. Inspection of Articles and Bylaws.  The Corporation shall keep in its principal office the original copy of its Certificate of Incorporation and of these Bylaws, as amended to date, which shall be open to inspection by the members, directors and such other persons as required by law, at all reasonable times during office hours.

Section 2. Endorsement of Documents: Contracts.  Subject to the provisions of applicable law, any note, mortgage, evidence of indebtedness, contract, conveyance, or other instrument in writing and any assignment or endorsement thereof executed or entered into between the Corporation and any other person, when signed by the Chair of the Board, the President, or any Vice President and the Secretary or any Assistant Secretary of the Corporation, shall be valid and binding on the Corporation in the absence of actual knowledge on the part of the other person that the signing officers had no authority to execute the same.  Any such instruments may be signed by any other person or persons and in such manner as from time to time shall be determined by the Board, but, unless so authorized by the Board, no such person or persons shall have any power or authority to bind the Corporation by any contract or engagement to pledge its credit or to render it liable for any purpose or amount.

Section 3. Representation of Shares of Other Corporations.  The President or any other officer or officers authorized by the Board or the President are each authorized to vote, represent, and exercise on behalf of the Corporation all rights incident to any and all shares of any other corporation or corporations standing in the name of the Corporation.  The authority herein granted may be exercised either by any such officer in person or by any person authorized so to do by proxy or power of attorney duly executed by said officer.

Section 4. Amendments.  These Bylaws may be amended or repealed by the affirmative vote of a majority of the Benefactor Members.

(signature page follows)

CERTIFICATE OF SECRETARY

THIS IS TO CERTIFY: That I am the duly elected, qualified, and acting Secretary of Healthcare Services Platform Consortium, Inc. and that the foregoing Bylaws were duly adopted as the Bylaws of such Corporation by the Board of Directors thereof as of ___________ ___, 2014.


Dated:  ___________________

___________________________________

Name:  
Secretary

�For ease of reference, I’d suggest numbering Sections according to the Article. For example, Section 1.1 would be the first Section in Article I. Section 1.2 would be the second Section in Article I. Section 2.1 would be the first Section in Article II, etc.


�Board of Directors?


�Explain?


�How?


�See ML3


�A simple majority of the Ben Members?


�All other decisions may be made by Corporation’s officers? 


�Note this power.


�An alternative, which is used at Intermountain, is to have the Board appoint the Chair of each committee.
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