
(a) At any time or during any period of time that a Senior Physician oflhe

whether as a trustee, director, agent or employee of Member

medical staff with clinical privileges to admit patients, such Senior
Physician shall, during such period of time, neither be eligible to vote on the
election of nor to serve, or
continue to serve, as a

If, whether because of death, resignation or any other reason, the numbe
Directors should decline

to less than25o/o of the total number of , then the Board of
Directors may take no further action until the number Physieiaft

is restored to at least 25% of the total
number of . Notwithstanding the foregoing, the4eardref

may take, or facilitate the taking by others
of appropriate actionto restore the number of

Directors.
€re93r4) 

.

appoint ex officio nonvoting However, the JRl4e
and the

Direclors may invite guests to attend meetings of the Board of Directors.

Section VACANCIES. If a vacancy occurs on the Board by death, resignation,
refusal to serve, increase in the number of or otherwise, the Sele
Member shall elect the successor or new if the vacancy is that of a

, and the Senior Physicians of the Corporation shall
elect a Senior Physician as the successor or new ifthe vacancy is
that of a Each successor Class B Director so

elected shall serve for the unexpired portion of the term of the being
replaced, and until the s successor is elected and qualified or until such

(b)

8
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be reimbursed for travel and actual expenses necessarily incurred in affending meetings
and performing other duties on behalf of the Corporation. A may be a
salaried officer of the Corporation.

time established by the Board. The first meeting of the fiscal year or such other time as the
Board may designate from time to time by resolution shall be the annual meeting of the
Board. Special meetings shall be called by the upon the order of the

constituting a quorum of the then in office and entitled to vote. All
meetings of the Board of Directors shall be held at the registered office of the Corporation
unless otherwise designated in the notice.

presence of at least two and at least two e'f+h€

in office and entitled to vote shall constitute
a quorum. Directors shall be deemed as present at a meeting if a telephone or similar
communication equipment is used, by means of which all persons participating in the
meeting can hear each other at the Sarno; time. The act of a maioritv of

majority of the present and entitled to vote@
Seetien 3.7 belew, whether or not a quorum exists, may adjourn any meeting of the Board
to another time and place. Notice of any such adjoumed meeting shall be given to the

who are not present at the time of adjoumment.

Section VOTING. Resolutions ofthe Board shall be adopted, and any action ofthe
Board at a meeting upon any matter shall be taken and be valid with the affrrmative vote of
a majority of the Board at a meeting at which a is present.

Notwithstanding the number of then- currently
serving on the Board, the vote of the RMe

shall be weighted to equal fifty-one percent

shall be weighted to equal forty-nine

Percentage shall be voted as a block representing the affrrmative vote of all of the JRM€

Section ACTIONS REOUIRING SPECIAL APPROVAL.

(a) Notwithstanding the foregoin
the following actions shall notlbe taken unless approved by majority vote of

9.
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(D Amending the Corporatio s Bylaws as they relate to the rights of
the and/or the Group
Practice Directo
anv of the duties deleqate
V of these Bvlaws:

Terminating the employment with the Corporation of a' physician
without caus

The hiring of any new physician or the advancement of a physician
to Senior Physician, consistent with contractual obligations.

(ii)

(iiD

tne ohintiff or aefen :

@
poliaieffnd

Parentt or lNew Parent's lUe

Section 3.9 NOTICES. Written notice of the date, time and place of each meeting of
the Board of Directors shall be given to all at least five (5) days in
advance of the date thereof ,Such notice shall set forth the date, time and place of the
meeting. For special meetings, the notice shall also state the general nature of the business

to be transacted. Such notice shall be given at the direction of the Secretary or another
designated officer of the Corporation and shall be given to each , either
personally or by sending a copy thereof by first class or express mail, postage prepaid, or
courier service, charges prepaid, or by facsimile to each s address (or
facsimile number) appearing on the records of the Corporation, or by such other form of
notice as permitted by law. If the notice is sent by mail or courier service, it shall be

deemed to have been given to the person entitled thereto when deposited in the United
States mail or with a courier service. If the notice is sent by facsimile, it shall be deemed

to have been given to the person entitled thereto when sent. Notice of an adjourned
meeting shall be deemed to have been announced at the time of adjournment.

Section WAIVER OF NOTICE. Whenever any written notice whatsoever is
required to be given under the provisions of applicable law, the Articles of Incorporation of
the Corporation, or these Bylaws, a waiver of such notice in writing signed by the person or
persons entitled to notice, whether before or after the time stated in such waiver, shall be

deemed equivalent to the giving of such notice. In the case of a special meeting, such

waiver of notice shall specifr the general nature of the business to be transacte

o

10
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Attendance of a at a meeting shall constifute a waiver of notice of the
meeting unless the direeter

ends for the express purpose of objecting, at the beginning of the
meeting, to the transaction of any business because the meeting was not lawfully called or
convened.

5

Section INTERESTED MEMBERS. DIRECTORS OR OFFICERS.

No contract or transaction between the Corporation and one or more of its
or offrcers or between the Corporation and any other

corporation, parfirership, association, or other organization in which one or
more of the Corporatio 's Directors or officers are directors; or
officers, or have a financial interest, shall be void or voidable solely for
such reason, or solely because a or officer of the
Corporation is present at or participates in the meeting of the Board of
Directors which authorizes the contract ortransaction, or solely because the
votes ofsuch or officer are counted for such purpose, if

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

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

embers of the Board entitled to vote thereon and
the contract or transaction is specifically approved in good
faith by ; or

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

the presence of a quonrm at a meeting of the Board which authorizes a

contract or transaction specified in subsection (a) of this
The minutes of the meeting shall reflect that a disclosure was made, the
abstention from voting and the effect the quorum.

Actual and potential conllicts of interest involving one or more
or officers shall be dealt with in the manner described in

Section 3.17 of these

It
6
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Dircetor shall stand in a fiduciary relation to the Corporation and shall perform his or her
duties as a , including his or her duties as a member of any committee of
the Board upon which the ay serve, in good faith, in a manner the

reasonably believes to be in the best interests of the Corporation, and with
such care, including reasonable inquiry, skill and diligence, as a person of ordinary
prudence would use under similar circumstances. In performing his or her duties, each

shall be entitled to rely in good faith on information, opinions, reports or

{e$6$.e} statements, including financial statements and other financial data in each case
prepared or presented by any of the following:

one or more officers or employees of the Corporation whom
reasonably believes to be reliable and competent in

matters presented;

counsel, public accowrtants or other persons as to matters which the
reasonably believes to be within the professional or expert

competence of such persons; and

a committee of the Board of the Corporation upon which the
does not serve, as to matters within its designated

authority, which committee the reasonably believes to
merit confidence.

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

Section FACTORS WHICH MAY BE CONSIDERED BY DIRECTORS. In
discharging the duties of their respective positions, the Board of Directors, committees of
the Board and individual irectors may, in considering the best interests of the
Corporation, consider ftc&Uowittgto the extent they deem appropriate;

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

e short-term and long-term interests of the Corporation-@#

all other pertinent factors.

the
the

t2

UPE-0021973



The Board of Directors, committees and are not required, in considering
the best of the Corporation or the effects of any action, to regard any
corporate interest or the interests of any particular group affected by such action as a
dominant or controlling interest or factor. The consideration of interests and factors in the
manner described in this shall not constitute a violation of Section 3.12

hereof.

ien'

{0+35001€}
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@

Section 3=143-14 RULES AND REGULATIONS. The Board of Directors may adopt rules
and regulations not inconsistent with these Bylaws for the administration and conduct of
the affairs of the Corporation and may alter, amend or repeal any such rules or regulations
adopted by it. Such rules and regulations may be amended by majority vote of the

quonrm is present.

{0rc593{9)

inSeetien+*(a)r

from
office without assigning any cause by qmajority vote of the Senior Physicians,

the Corporation.
Section CONSENTS. Any action which may be taken at a meeting of the

may be taken without a meeting, if a consent or consents in writing
setting forth the action so taken shall be signeG by all of the in office
and entitled to vote and shall be filed with the Secretary of the Corporation.

Section F INTEREST.

t4
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aisclosure of such oe
actinq on such contract
relevant and material facts
or interest and about the contract or transaction. The Board or committee to
which such disclos
of tnose present. exc
shows that a conflict of i
exist. lf a conflict i

contract or transaction is
minutes of tne meetin

oumoses of tnis Articte
tnterest" in a contract or o

wthrhelorcorction-

Bireeter;eng

hterestedDiree+e*

UPE-0021976



te-th€+lto*ingpree€ssi

ffi#et

@

p4r5931.)

(e@ +e

pub+ie

UPE-0021977



@

ensaqe in the followin s:

(i) fhe sde. exchanqe
Comoration ana a memUer
wnich he or sne nas a tvtaterld
the Comoration than that on
made available to the sene

member of the goard of
on the same Uasis on which
made avaitaUte to tne s
eorcotation"

(iiit anv transfer to or
of Urectors of tne I
purcnase for Air market v

(ct annuU nisctosure St*

chanqes. Notice of ff
snil Ue qiven to pr

to continue to so servel
as defined below:

fit "Comnetinq Inrcrc
followinq situations:

A oerson (or nis or ne
inairecttv. owns or m
than an ownership or inves
(SXt of tne common stoc
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entiw iAentinea or ae
as a comoetitor:

A oerson (or nis or n
teaAersnio oositio
Comoration from time t
sn* inctuae. wimo*
committee or a ola inq
contract with such a co

e oerson wno is emotov
with a comoetinq entiff

their soouses.

gxamotes of entities ae

(iil tt snAt Ue tne re

Comoration nas orev
orospective Oirecto
inetieible to serve
aeemeA to nave automatl
ina@sition on the goffd

Gil tf it is neces in
ouestion is a competin

Comoetine Interest exi

orosoective Oirect
continue to serve. and s

resiqned his or her iff
committees.
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Offrcers

Section ENUMERATION. The officers of the Corporation shall consist of a
President, Secretary and Treasurer and such other officers ,and assistant officers as the
Board of Directors may, fromtime to time, designate. The members oftrc Boardmay also

elect a Chairperson to preside at meetings of the Bo

Section TERM OF OFFICE. Each officer shall serve for a term of one (l) year and

until the officert]s successor is duly elected and takes office.'

prior to the beginning of the fiscal year by

refusal to serve, or otherwise may be filled by

Section

The President shall be responsible for and have supervision
over the management

{e*50}t€} and administration of the Corporation, subject to the control of the Board of
Directors and the

Section SECRE'IABY. The Secretary shall make or cause to be made minutes of
all meetings of the Board of Directors. The Secretary shall be responsible for the timely
mailing or delivery of all notices of meetings of the Board of Directors, shall affix the
corporate seal at the direction of the President and, generally, will perform all duties
incident to the office of secretary of a corporation and such other duties as may be required
by law, by the Articles of Incorporation or by these Bylaws, or which may be assigned

from time to time by the Board of Directors.

Section TREASURER. The Treasurer shall supervise the financial activities ofthe
Corporation. Specifically, the Treasurer shall see that (a) full and accurate accounts of
receipts and disbursements are kept, (b) a system is in such that all monies and

other valuable effects are deposited in the nzrme and to the credit ofthe Corporation in such

depositories as shall be designated by the Board, (c) the Directors at the regular meetings of
the Board or whenever they may require it, receive an account of the financial condition of

performed by an auditor selected by In performing
these functions, the Treaswer may rely on employees of the Corporation or any affiliated
corporation who possess special financial training and skills and whose employment
responsibilities include management of the Corporatio s financial affairs. In the absence

or disability of the Treasurer, the Assistant Treasurer, if any, shall perform all the duties of

19
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the Treasurer and when so acting shall have all of the powers of and be subject to all of the
restrictions upon the Treasurer.

Section --8 OTHEn OfftCBnS. Each other offrcer shall have such responsibilities
and perform such duties as may be prescribed by the Board of Directors and-as--arg
aoorovea Uv INew parent's m time to time. Each assistant officer shall carry
out the responsibilities and duties of the officer which the assistant officer assists in the
event such offrcer is unable to perform such responsibilities or duties, except that no
assistant officer shall become a Director solely by virtue of being an assistant offrcer.

Section _.9 BONDS. The Boardmay, inits discretion, requirethe
Treasurer and any other officer to give bond in such amount and with
such surety or sureties as may be satisfactory to the Board for the
faithful discharge of the duties, of the offrce and for the restoration to
the Corporation, in case ofthe officerls death, resignation, retirement
or removal fro office, of all books, papers, vouchers, money and

other property of whatever kind belonging to the Corporation in the officerls possession or
under the officerls control.

Section REMOVAL OF OFFICERS. Any officer may be removed by th"
Member] whenever, in its judgment, the best interests of the

Corporation will be served.

p1:5e319)

ARTICLE V

Ad*iete-\f

Group Practice Director

Section 5.1 DUTIES. The Group Practice Director, who, at the date of the adoption of
these Bylaws is James Shanahan, , shall-at-elltimes be a Senior Physician oflho

subiectto aooroval o and shall act as chief
administrative officer of the , having everall-responsibility for

quality, cost effective care.

shall
include* but not be limited to, the following:

evelop and
implement goals and objectives for the Corporation.

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

n
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hair and serve as a voting member of all commiffees which may be
established relating to physician recruitment and retention, as well as the
maintenance of appropriate staffing levels and, when necessary, the
termination of a physici s employment.

aintain oversight of the professional performance of all members of the
Corporation.

rganize, supervise and coordinate clinical services of the Corporation.

repare or direct the preparation of such reports and records as may be

required by law, regulatory bodies, whether public or private, these Bylaws;
Rilles--tnd--Iegtrla+iefts or as may be rcasonablv-required by the

ssistlhe Corporation in assuring that the Corporation is in compliance with
the regulations of all federal, state and local governmental and regulatory
bodies and all applieabbaccrediting agencies

appropriate standards of care and
policies and procedures for the operation of the Corporation.

ssist in developing a comprehensive and effective quality assurance and
utilization review program for the Corporation.

Assist with the preparation of annual reports, as well as operating and
capital budgets for the Corporation.

( ssist in maintaining effective community relations by
speaking at civic associations and other organtzations onbehalf ofthe
Corporation and attending such community and public relations
functions as may--bc-reasonabl requested by the

Have the authority to enter into operational contracts* with prior Beard
approval of the Board of Direct .

Section 5.2 SUCCESSOR. -n the event that the Group Practice, Director is no longer
employed by the Corporation or withdraws or is removed by ajority vote of the

shall choose
his_&et successor, subject to th*approval of

not tqbe unreasonably withheld.

2,L

UPE-0021982



+r+k+-e-{i-+

Budeet

Ad*i€le{'zr

ARTICLE VI

Committees

Section COMMITTEES. The Corporation shall have such standing and ad hoc
committees as the Board may deem advisable in the administration and conduct of the
affairs of the Corporation. Such committees of the Board shall meet as necessary to
accomplish their goals. The Board is authorized in its discretion to approve reimbursement
for travel and acfual expenses necessarily incurred by members of committees in attending
committee meetings and in performing other official duties as such. gx€epf€s-oth€ftyise

eonomifiee chairpersons and members shall be appointed annually by the

Direeton and may be reappointed to a committee for an -unlimited number of terms. With
the exception of the Executive Committee, if any, persons who are not Directors are

eligible to serve as committee members.

membe* The chairman of each committee determine the date and place of all
committee meetings. Each committee may adopt its own rules of procedure not
inconsistent with these Bvlaws.

(019693{9}

Section There shall be a Compensation
Committee composed of three (3lSenior
Physicians who must be full time employees of the Corporation to be eligible to
remain as members of the Committee. The Group-Practice Director shall be the

hairman of the Committee. The Committee will set the base compensation
amounts (i.e. the bi-weekly draw amounts) for each of the Senior Physicians and the
other employed physicians, if any, at the beginning of each fiscal yea.r as well as the
wRVU requirements, if any, that are specific to such physicians. The Compensation

Committee shall determine the amount of additional
compensation, and./or incentive compensation, if any, to be paid to

2
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each physician employee after a year-end reconciliation is performed. The Board of
Directors shall review the procedures/formula adopted by the Compensation
Committee for determining base compensation (draws), additional compensation,
and/or incentive compensation to ensure compliance with regulatory requirements.

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

( the submission to the ember of any action requiring approval of the
ember;

(Dthe filling of vacancies in the Board of Directors;

@lthe adoption, amendment or repeal of Bylaws;

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

@laction on matters committed by Bylaws or a resolution of the Board to
another of the Board.

Limitation of Personal Liabilitv of Directors

Section

@
@41503€)

etimination of fiaUil
Commonweattn of Pennsv

anv action taten. or anv aitw

@

n
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TICLE VIII

Indemnificatio

n

Section

prcYiffi
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threatened to be made a o any threatened, pending or completed
actio

expefses
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omcer. memUer of a c

the benefits of this Article VIII.
@

Actions. Without li
was-ot-is a oatv or is tlrcatene

actudtv ana reasonaUlv
action. suit or orocee
or she reasonablv beli

no reasonable cause to believe his or her conduct was unlawful. The

snaU not ofitsetfcrc
faith and in a manner wnich h
opposed to. the best

her conduct was unlawful.

qeneralitv of Section
tnrcatenea to Ue maae a o
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action. suit or orocee

reoresentative of tne Corpo

venture. trust or otner em

Uainst expenses fin
incunea Uv nim or ner in o

the Comoration: except
unAerthis Section g.I(

onlv to tne extent that tne Com
the reeistered office of

exoenses that tne Cout o
propgL

navance of gxoenses.

anv reoresentative of tne C

inaemnifieA bv tne Cornor*
otherwise.

Unless
ordered by a court, any indemnification under ffi

uponadeterminationthat mnificationo:lthgrgplgpentta[ygisproper
in the circumstances because
has met the applicable standard of conduct' set forth in such subsec

Such determination shall be made

esnsistins of Directo

(01e593{9}
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in another capacitv while
person wno nas cease

inure to tne benefit of the

willful misconduct or recklessness.

unaer anv otner orovisi
otherwise mav be eranted for
action and mav be maae wnetrc

otherwise orovided in t

Section g.l(a). Seo

Power to Purchase lns
inswance on Uendf of

reoresentative of anotne
other entemrise aqainst
incunea Uv nim or ner l
status as such. wnetner or not

Article VIII.

Creation of a fund to Se

mav create a nma of anv nanre.
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control of a trustee. or

Article VIII or otherwise.

Status nishts of Indemnit
advancement of exoense

wno serves as a reorese

retiance on the orovls
who nas ceased to be a

entities wnicn sUt nry
or merqer or other si
former ammtes. ana ret
of anv sucn comoratio
memUer. airector. omc
sucn a comoration. e
omcer. committee me ion"
oartnersnio. loint ve
comoration. entitv or

eonanittee memUer of eac

same contract riehts as ffe
the Comoration oursumt to S

ARTICLE IX

Restrictions Regarding the Operations of
the Corporation lAdooinistration of Funds

Section NO PRIVATE BENEFICIARIES. The Corporation shall not pay
dividends or distribute any part of its income or profits to its members, Directors, or
offrcers, except that the Corporation may pay compensation in a reasonable amount to its

@fficers for services rendered. and mav reimburse Dir
expcnscsin accoraance witn Sec .

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

@
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Section BOOKS AND RECORDS. The Corporation will keep correct and

complete books and records of account and will also keep minutes ofthe proceedings ofthe
oard of Directors and committees'. and records of actio

Member relating to th The Corporation will keep at its registered office the

original or a copy of its Bylaws including amendments to date, certified by the Secretary of
the Corporation and an original or duplicate membership register, giving the names of the

members and showing their respective addresses, and the class and other details of
membership.
shall, upon written demand turder oath stating the purpose thereof, have a right to examine,
in person or by agent or attorney, during the usual hours for business for any proper
purpose, the membership register, books and records of account and records of the
proceedings of the-membe++rnd Directors, and records of actions taken
retatinq to the Comoratio o make copies extracts therefrom. A proper purpose

shall mean a purpose reasonably related to the interest of such person as

tvtemter. lNew parentt or Where an attorney or other agent is the
person who seeks the right of inspection, the demand under oath shall be accompanied by a
power of attorney or another writing authorizing the attorney or other agent to act on behalf
of

ARTICLE X

Dissolution

ttre tvtemter or suctr succ

Parentt is ttren in existe
SOt(cVlt of tne Coa

INew Parentl. or tleir su

straU Ue aistriUutea t

Section SOt(ct(lt o
trrtemUer. lNew Parentl ana lXe

iurisaiction exctu
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Corporation assets uoo

XI

Bylaws Amendments

l.S(a) and Article V hercd

p+?59319
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SECRETA S CERTIFICATE

THIS IS TO CERTIFY that the foregoing Bylaws of Grandis, Rubin, Shanahan &

Corporation and by Jefferson Regional Medical Center, as the Corporation's ember,

as of

201+
IN WITNESS WHEREOF, the undersigned, duly elected and acting Secretary of

the Corporation, has signed this Certificate and affixed the seal of the Corporation hereon

*+ereiegapUn

Secretary of the Corporation

4
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AMF'NNF'N ANTI RF'STATF'TT BYLAWS

ox'

STEEL VALLEY AI\D SPORTS MEDICINE

A Pennsylvania Nonprofit Corporation

A.++i---}4
ARTICLE I

Introductory

Section NAME. The name of the Corporation is Steel Valley Orthopaedics and

Sports Medicine=

Section t.Z SfnfelUm

in this connection is o

@

for the provision of
services.;

(b) fo ooerate as oart of tne
Parent's tvtembert. a Pennw
Parent's tvtemUert"t. m

wnicn tne Uemter exerc

@) fo exercise such oo iug-putposesasge
now or mav Ue eranted her
amended from time fo time- or anv successor lesislation:

@ fo carrv out sucn otner rc

pumoses;3nd

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

located at 565 Coal Valley Road, Box 18119, Pittsburgh, PA 15236-0119, or at

such other place as the Board of Directors may designate from time to time.

Section !.4 {+ FISCAL YEAR. The fiscal year of the Corporation shall end on Jr*ne3€of

Section SEAL. The corporate seal of the Corporation, if any, shall be a circle with
the name of the Corporation and the state of incorporation around the border and the words

Section GOVERNING LAW. The Corporation shall be govemed by the

e+rP€r9.

Aa*iele

u

Member

Sectio
Z.t. tvtPtvtgER. The Com

one (tt memUer. wtlicn s

snm Ue no otner member
snAt Ue entittea to vo
Uv ttrc tvtemUer to tne Pres

fNew Parent's tvtembert as

Section

{s{r€gsr}

;

(il fne UemUer snm W
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@ime

Seetien 2,3 IvIANNER eF z\€TING, The Z

bt fo elect the Clas

ct fo remove anv of tne C ion

airectors. as aoolio

ftt neserved Powers o

lNew Parentl shall have fu
Parent's tvtemUert witn reso

contrarv to recommendations of. [New Parentl.

(c) Reserved Powers of [New Parent's Memberl:

New Parent's Memberl will have olenarv authoritv with resard to the followins:

fil fo elect and remo ing
the President. of the Comoration and its subsidiaries:

fiil To amend. revise

Parent's tvtemberl wi

this oroviso of Section 2.2/c\(ii\ of these Bvlaws. each of which mav be amended onlv

fiiit fo adoot or chm ives
of the Comoration or its subsidiaries:
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fivl fo chanqe the qenerd s

(vt fo fat aissolve.

action becomes effect

aescriUea in this Se

cxPircsllis terminated in acc

varians€slhereftonoi

(vii) To aoorove the incurrence of debt bv the Comoration and its

transaclionsi

(viiit fo aoorove anv ao

or-its subsidiaries' ass

(ixt fo aoorove strate
Comoration ana its su

Ct fo aoorove investment o
subsidiaries:

fxil fo approve tne ctos
of the Comoration iariesi

(xil fo aoorove tne fu ips
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orior fiscal vear of the Comoration:

Cv) fo select and aoooi
Comoration and the subsidiaries.

tvtembert shall have the rift
reservea nowers. as wel
suUsiAiaries on sucn

Oirectors. tvtember. N

Board of Directors

described in Section 2 and any limitations set forth elsewhere in these Bylaws or the

=Articles of Incorporation of the Corporation, the affairs ofthe Corporation shall be under
the general direction of a Board of Directors which shall administer, manage, preserve and
protect the property of the Corporatio

manaqement and control of the Senior Phvsicians of the Corporation.

Section The initial-Board of
Directors ofthelorcoration-shall-rnilia!ft consist of

fow (at ohvsician reorc employed by the Corporation (exeept+p:evided*

as may
be designated from time to time by the
the "Class g Direc Senior Physici shall mean the originalSqiorlhvsieiansof
tne Comoration fVart f. fesn. Vl.P

UPE-0022001



sician employees of the Corporatioq and

subsequently those physician employees ofthe Corporation designated as Senior Physicians by
amajority- ofthe ofthe Corporation, subjectto approval
by the

may continue in office only
so long as they remain effip@-Senior Physicians lf the

determined by the ember. Notwithstanding the foregoing:

(a) At any time or during any period of time that a Senior Physician of-tha

clinical privileges to admit patients, such Physician shall, during
such period of time, neither be eligible to vote on the election of Se*hysieia*

nor to serve. or continue to serve. as a
Director.

is

(s+26r?9

I

estored to at
least25%o of the total number of . Notwithstanding
the foregoing, may take,
or facilitate the taking by others of, appropriate action to restore the'
number of to atleast25Yo
of the total number of BS, for example, by
convening the Senior Physicians to elect one of their number as a

to fill avacancy, or by taking
proper action to reduce in the number of @

G)-Neither the ember nor the Senior Physicians may elect or appoint ex
officio nonvoting

oq

However. the JRll€
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and the
Dirceto$ may invite guests to attend meetings of the Board of Directors.

Section ru VACANCIES. If a vacancy occurs on the Board by death, resignation,
refusal to serve, increase in the number of or otherwise, the Sele
Member shall elect the successor or new if the vacancy is that of a

and the Senior Physicians of the Corporation shall

that of a Each successor Class B Director so

elected shall serve for the unexpired portion of the term of the being
replaced, and until the s successor is elected and qualified or until such

s earlier death, resignation or removal. ln the case of the election of a

be reimbursed for travel and acfual expenses necessarily incurred in attending meetings

salaried officer of the Corporation.

time established by the Board. The first meeting of the fiscal year or such other time as the
Board may designate from time to time by resolution shall be the meeting of
the Board. Special meetings shall be called by the Secretary upon the order of the

constituting a quonrm of the then in office and entitled to vote. All
meetings of the Board of Directors shall be held at the registered offrce of the Corporation
unless otherwise designated in the notice.

Section OUORUM. At all meetings of the Board of Directors, the presence of at
least two and at least two (2lof the Physirien

in office and entitled to vote shall constitute a quorum.
Directors shall be deemed as present at a meeting if a telephone or similar communication
equipment is used, by means of which all persons participating in the meeting can
each other at the same time. The act of a maioritv of the Directors entitled=to vote at a

majority of the
present and entitled to vote ,

whether or not a quomm exists, may adjourn any meeting of the Board to another time and
place. Noticeofany suchadjournedmeetingshallbegiventothe who
e+?69+4)

are not present at the time of adjournment.

4

2
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Sectio 3J VOTING. Resolutions of the Board shall be adopted, and any action of
the Board at a meeting upon any matter shall be taken and be valid th the affirmative

Notwithstanding the number of then- currently
serving on the Board, the vote of the shall be

weighted to equal fifty-one percent (51%) of the votes taken by the Board (the RMC

weighted to equal forty-nine percent (49%) of the votes taken by the Board (the

representing the affrrmative vote of all of the
Section ACTIONS REOUIRING SPECIAL APPROVAL. {q)

@) Notwithstanding the foregoin
the following actions shall sELbe taken unless approved by majority vote of

Chss e pirectors and nirectors. in each

(i) Amending the Corporatio s Bylaws as they relate to the rights of
the and/or the Group
Practice Directo
the auties deteqated to
th€sc8yla$Ls;

€f

(ii) Terminating the employment with the Corporation of a physician
without caus

(iii) The hiring of any new physician or the advancement of a physician
to Senior Physician, consistent with contractual obligations.

Ot Notwithstandine the fores
foilowine actions s

Membed;

the olaintitr or defendmt:

fil naootion or moA
polisieq€nd

of tne Comoration or tne
lNew Parent's Memberl.

Section 3.9 NOTICES. Written notice of the date, time and place of each meeting of
the Board of Directors shall be given to all at least five (5) days in

19
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advance of the date thereof 
-Such 

notice shall set forth the date, time and place of the
meeting. For special meetings, the notice shall also state the general nature ofthe business
to be transacted. Such notice shall be given at the direction of the Secretary or another
designated officer of the Corporation and shall be given to each , either
personally or by sending a copy thereof by frrst class or express mail, postage prepaid, or
courier service, charges prepaid, or by facsimile to each s address (or
facsimile number) appearing on the records of the Corporation, or by such other form of
notice as permitted by law. If the notice is sent by mail or courier service, it shall be
deemed to have been given to the person entitled thereto when deposited in the United
States or with a courier service. If the notice is sent by facsimile, it shall be
deemed to have been given to the person- entitled thereto when sent. Notice of an
adjourned meeting shall be deemed to have been announced at the time of adjoumment.

Section WAIVER OF NOTICE. Whenever any written notice whatsoever is
required to be given under the provisions of applicable law, the Articles of Incorporation of
the Corporation, or these Bylaws, 4- waiver of such notice in writing signed by the person
or persons entitled to notice, whether before or after the time stated in such waiver, shall be
deemed equivalent to the giving of such notice. In the case of a special meeting, such
waiver of notice shall speciff the general nature of the business to be transacted.
Attendance of a

at a meeting shall constitute a waiver of notice of the meeting
-unless the attends for the express purpose of objecting, at the beginning
of the meeting, to the transaction of any business because the meeting was not lawfully
called or convene

Section

No contract or% transaction between the Corporation and one or
of its or offrcers or between the Corporation and any other
corporation, partnership, association, or other organization in which one or
more of the Corporatio or officers are directors or
officers, or have a financial interest, shall be void or voidable solely for
such reason, or solely because a or officer of the
Corporation is present at or participates in the meeting of the of
Directors which authorizes the or transaction, or solely
because the votes ofsuch or officer are counted for such
purpose, if

e material facts as to the relationship or interest and as to the
contract ortransaction are disclosed or are to
the Board of Directors and the Board in good faith
authorizes the contract or transaction by the affrrmative

of a majority of the disinterested
even though, the disinterested

are less than a quorum;

l_t
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he material facts as to the relationship or interest and as to
the contract or transaction are disclosed or are known to the

entitled to vote thereon and
the contract or transaction is specifically approved in good

he contract or transaction is fair as to the Corporation as of
the time it is authorized, approved or ratified by the Board of
Directors or the ember. ''

the presence of a quonrm at a meeting of the Board which authorizes a

contract or transaction specified in subsection (a) of this
The minutes of the meeting shall reflect that a. disclosure was made, the
abstention from voting and the effect on the quorum.

Actual and potential conflicts of interest involving one or more
or officers sheltshall be dealt with in the manner

described in Section 3.17 of these

Section OF CARE AND FIDUCIARY DUTY. B€€h
shall stand in a fiduciary relation to the Corporation and shall

member of any committee of the Board upon which the may serve, in good
faith, in a manner the reasonably believes to be in the best interests of the
Corporation, and with such care, including reasonable inquiry, skill and diligence, as a
person of ordinary prudence would use under similar circumstances. In performing his or
her

t**'+6 duties, each shall be entitled to rely in good faith on information,
opinions, reports or statements, including financial statements and other financial dat4 in
each case prepared or presented by any of the following:

reasonably believes to be reliable and competent in the
matters presented;

) counsel, public; accountants or other persons as to matters which the
reasonably believes to be within the professional or expert

competence of such persons; and

( a committee of the Board, of the Corporation upon which the
does not serve, as to matters within its designated

authority, which committee the reasonably believes to
merit confidence.

has knowledge conceming the matter in question that would cause his or her reliance to be
unwarranted.

l2
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Section FACTORS WHICH MAY BE CONSIDERED BY DIRECTORS. In
discharging the duties of respective positions, the Board of Directors,
committees of the Board and individual di+eetersDirectorq may, in considering the best
interests of the Corporation, consider thelolloruingto the extent they deem appropriate;

effects of any action upon any or all groups affected by such action,
eoqoo&tion"

other establishments of the
Comoration are locatd

e short-term and long-term interests of the CorporationineluCing=he

all other pertinent factors.

The Board of Directors, committees and are not required, in considering
the best of the Corporation or the effects of any action, to regard any
corporate interest or the interests of any particular group affected by such action as a
dominant or controlling interest or factor. The consideration of interests and factors in the
manner described in this shall not constitute a violation of Section 3.12

sent breach of fiduciary duty, lack of good faith or self-dealing, any act
as the Board of Directors, a committee of the Board or an individual shall
bepresumedtobeinthebestinterestsoftheCorporation.

investiga+ieft

t3
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@ieft

ag-ef+e+ltewing

direeter;

eerpemtienpr

Section RULES AND REGULATIONS.! The Board of Directors may adopt
rules and regulations not inconsistent with these Bylaws for the administration anG
conduct of the affairs of the Corporation and may alter, amend or repeal any such rules or
regulations adopted by it. Such rules and regulations may be amended by majority vote of

where a quonrm is present.

Section ORS.

(o)+r
the+e+e+aember'' Any maY be

removed from office without assigning any cause by the Sele

Dircetor may be removed from office without assigning any cause by
amajority vote of the Senior Physiciansglthe-Csgordtion.

l4
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Section CONSENTS. Any action which may be taken at a meeting of the
may be taken without a meeting, if a consent or consents in writing

setting forth the action so taken shall be signed by all of the in office and
entitled to vote and shall be filed with the Secretary of the Corporation.

Section 3. EREST.

memUer havinq a Mater

disclosure of such pe

actins on such contract o

or interest and about the contract or transaction. The Board or sommittee to

of tnose oresent. excl

exist. such oerson shal
detiberations with rc
oresent factuat informatio

contract or transaction i
ndnutes of tne meetin

oumoses of this Article. a oerson shall be deemed to have a "Material

his/her other immediate

wifuheeorco&tion"

Bireeer;*e
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ffi

ffi

I'ireeters reteting t

is eeerminee te exist

@

€l:€er4l

@ I4

pub+ie=

UPE-0022010



@
i€ft

inetuding witheut
ins

(Ut ProtriUited fransact
engaee-in the followinq trans

Comoration ana a memUer o
wtrictr he or sne nas a tvlate
the Comoration than thd o ieesir€
made availahle to fhe general nuhlic

(iit eumishtns of qo

memUer of the goard of Dir
on ttre same Uasis on wnic
maae avaitaUte to the qerc

eoreodion"

Giil nnv transfer to or u
of nirectors of tne l
owcnase for Air ma*et value.

(ct nnnuat lisctosure st
orosoective nirect
ana suUmit. at ttre time of
a-witten statement ind ivilise
to connicts of interc
construea to Ue Comoet
statement is reouirea

ctranqes. Notice of t
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(at Comoetinq lnter
to continue to so serve
as defined below:

&llowiugsituations:

e oerson (or his or he

inairecttv. owns or m
tnan an ownersnio or inv
(5olo) of the common stock of a oubliclv-traded comoanv) in an
entiw identified or det
asaeompetitog

A oerson (or nis or n
teadersnio oositio
Comoration from tim ion
shall include. *itho

contract with such a como

theirupouses,

gxamotes of entities a

spcsialtv treatment centers: sD

unaer a heatthcile faci isian
offices with equipmeft c

in a ohvsician omce (e

aeemedto nave automati
iu-a@sition on the goard and
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fiin If it is neces in

oresent (exctuainq

orosoective Oirect
continue to serve. md s

resisned his or her
committees.

Offrcers

Section ENUMERATION. The officers of the Corporation shall consist of a
President, Secretary and Treasurer and such other offrcers and assistant officers as the

Board of Directors may, from time to time, designate. The members oflhc Boatdmay also

elect a Chairperson to preside at meetings of the Bo

Section TERM OF OFFICE. Each officer shall serve for aterm of onq(l) year and

until the officerls successor is duly elected and takes office.

elected prior to the beginning of the fiscal year by
Memberl.

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

Section

The President shall be responsible for and have supervision

over the management

tel:6e5+o and administration of the
Corporation, subject to the +t

control of the Board of Directors and the

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

corporate seal at the direction of the President and, generally, will perform all duties

incident to the office of secretary of a corporation and such other duties as may be required

by law, by the Articles of Incorporation or by these Bylaws, or which may be assigned

from time to time bv the Board of Directors.

19
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Section TREASURER. The Treasurer shall supervise the financial activities ofthe
Corporation. Specifically, the Treasurer shall see that (a) full and accurate accounts of
receipts and disbursements are kept, (b) a system is in place such that all monies and

other valuable eflects are deposited in the name and to the credit of the Corporation in such

depositories as shall be designated by the Board, (c) the Directors at the regular meetings of
the Board or whenever they may require it, receive an account of the financial condition of
the Corporation, and (d) an annual audit of the Corporatio s books and records is
performed by an auditor selected by In performing
these functions, the Treasurer may rely on employees of the Corporation or any affrliated
corporation who possess special financial training and skills and whose employment
responsibilities include management of the Corporatio s financial affairs. In the absence

or disability of the Treasurer, the Assistant Treasurer, if any, shall perform all the duties of
the Treasurer and when so acting shall have all of the powers of and be subject to all of the
restrictions upon the Treasurer.

Section OTHER OFFICERS. Each other officer shall have such responsibilities
and perform such duties as may be prescribed by the Board of Directors uldis-are
aoorovea Uv mew parent' from time to time. Each assistant officer shall carry
out the responsibilities and duties of the officer which the assistant offtcer assists in the

event such offrcer is unable to perform such responsibilities or, duties, except that no

assistant officer shall become a Director solely by virtue of being an assistant officer.

Section BONDS. The Board may, in its discretion, require the Treasurer and any
other officer to give bond in such amount and with such surety or sureties as may be

satisfactory to the Board for the faithfirl discharge of the duties of the office and for the
restoration to the Corporation, in case of the offic s death, resignation, retirement or
removal from offrce, of all books, papers, vouchers, money and other property of whatever
kind belonging to the Corporation in the officerls possession or trnder the officerls
control.

Sectio 4JO REMOVAL OF OFFICERS. Any officer may be removed by th"
Member] whenever, in its judgment, the best interests of the

Corporation will be served.

€€6994)

ARTICLE V

12AFr+i4+e--\A

Group Practice Director
Section 5.1 DUTIES. The Group Practice Director, who, at the date of the adoption of
these Bylaws is David J. Stapor, , shall++oll+imes be a Senior Physician oflhg

shall act as chief

quality, cost effective care.

n

UPE-0022014



shall
include* but not be limited to. the following:

evelop and

implement goals and objectives for the Corporation.

ft)-Chair and serve as a voting member of all committees which may be

established relating to compensation and physician productivity.

hair and serve as a voting member of all commiffees which may be

established relating to physician recruitnent and retention*, as well
as the maintenance of appropriate staffrng levels md, when
necessary, the termination of a physici s employment.

aintain oversight ofthe professional performance of
all members of the Corporation.

Orgarize, supervise and coordinate clinical services of the Corporation.

repare or direct the preparation of such reports and records as may be

required by law, regulatory bodies, whether public or private, these Bylaws;
**rles-+g+eeutati€ns or as may be reasonably-required by the

ssistlhe Corporation in assuring that the Corporation is in compliance with
the regulations of all federal, state and local governmental and regulatory
bodies and all applieablqaccrediting agencies

appropriate standards of care and

policies and procedures for the operation of the Corporation.

ssist in developing a comprehensive and ef[ective qualrty assurance and

utilization review for the Corporation.

ssist with the preparation of annual reports* as well as operating and capital
budgets for the Corporation.

ssist in maintaining effective community relations by
speaking at civic associations and other organizations on behalf of the
Corporation and attending such community and public relations
functions as mav--be-reasonabl requested by the

the authority to enter into bperational contracts* with prior Beard

approval@.

L
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Section 5.2 SUCCESSOR. In the event that the Group Practice Director is no longer
employed by the Corporation or withdraws or is removed by ajorrty vote of the

Pnvsicians of tne Corc shall choose

Paxentl not tqbe unreasonably withheld.

A*+i€+e{i-F

d.++i4{++l+

ARTICLE VI

Committees

Section Corporation shall have such

standing and ad hoc committees as the Board may deem advisable in the administration
and conduct of the affairs of the Corporation. Such committees ofthe Board shall meet as

necessary to accomplish their goals. The Board is authorized in its discretion to approve
reimbursement for travel and actual expenses necessarily incurred by members of
committees in attending committee meetings and in performing other official duties as

such.
chairpersons and members shall be appointed annually by

the and may be reappointed to a commiffee for an unlimited
number of terms. With the exception of the Executive Committee, if any, persons who are

notDirectorsareeligibletoserveascommitteemembers.

ffi The chairman of each committee shall determine the date and

place of all committee meetings. Each committee may adopt its own rules of procedure not
inconsistent with these Bvlaws.

pr:69t4)

*4Section There shall be a Compensation
Commiffee composed of four (4lSenior
Physicians who must be full time employees of the Corporation to be eligible to

D
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remain as of the Committee;. The Group-Practice Director shall be
the of the Committee. The Committee will set the base compensation
amounts (i.e. the bi-weekly draw amounts) for each of the Senior Physicians and the
other employed physicians, if any, at the beginning of each fiscal year as well as the
wRVU requirements, if any, that are specific to such physicians. The Compensation
Committee shall determine the amount of additional compensation, and/or incentive
compensation, if any, to be paid to each physician employee after a year-end
reconciliation is performed. The Board of Directors shall review the
procedures/formula adopted by the Compensation Committee for
determining base compensation (draws), additional compensation, andlor
incentive compensation to ensure compliance with regulatory requirements.

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

ember;

filling of vacancies in the Board of Directors;

amendment or repeal of any resolution of the Board; or

Board to another of the Board.

W

ARTICLE VII

Limitation of Personal Liabilitv of Directors

Section 7.1

@

extent that the laws ofthe C

23
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moneta$ damaqes as s
action. as a Oirector

@
(sz6gsl

ARTICLE VIII

Indemnification

Section 8.1

@

pafry or is threatened to be made a party toerarvitnese.in any threatened,
pending or completed action*5giI or proceeding, whether civil, criminal,
administrative or investigative
Comoration or othe y reutson of the fact that t$e+i+ee'terer-effieer

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

UPE-0022018



o

sueh-otheleoreotation, partnership, joint venture, trust or other enterprise;

this Article VIII. shall mean anv Director. offrcer. member of a committee
created bv or nursuant to these Bvlaws. and anv other oerson who mav be

benefits of this Article VIII.

qeneralitv of Sectio is
threatened to be made a p

reason of the fact that he o
Comoration. or is or ion_as_a

the Comoration. and. with resoect to anv criminal action or oroceedine. had
no reasonable cause to believe his or her conduct was unlawful. The

faith and in a manner which he or she reasonablv believe

her conduct was unlawful.

eeneralitv of Sect is

venture. trust or otner e

incurred bv him or her in connection with the defense or settlement of such
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or she reasonablv belie
tne Comoration: exceo
unaer this Section S.

sucn oerson nas Ueen

onlv to the extent that the
the resistered office o

tne case. sucn oers
exoenses tnat tne Cout o

Drcpgr-

@

9.4*ereef

Comoration in advance of the final disnosition of such action. suit or oroceedine uoon
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ffiieft

this#r*iele

@
ess ordered by a court, any

indemnificatio

a
determination that th+indemnificationpflherepryggnE[iyg is proper in the
circumstances because has met
the applicable standard of conduct set forth in such subseotions.- Such
determination shall be mad

eonsistinq of Directo
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@
@ Inaemnincation Not P

cxpensesgoviaea Uv or sranted Dtrs

@) Wtren lnAemnincation No

willful misconduct or recklessness.

@

action ana mav Ue maae wrct
uower to inAemnifv tne ne

otnerwise orovidea in

Uv or in the rieht of the C

oronoissions-oeeurrinq before or aft e

O Power to Purctrase tns
inswance on UeUf of mv o
Comoration or is or w
representative of anothe

status as sucn. wnetner
inaemnit trim or her asa
Article VIII.

0 Creation of a funa to S
mav create a runa of anv nanue.
controt of a trustee. or o
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inaemnincation oUtiqd
Article VIII or otherwise.

ft) Status niqhts of Inde

wno serves as a reores
,qrticle is in effect (and

retiance on tne orovis
wno nas ceaseA to rc a re

CI

former ammtes. ana ret
of anv such comoration
memUer. director. o
sucn a comoration. em

oatnersnio. ioint vem

Witnout timitation of trc
qononoittee member of each
same contract riqhts as

tle Comoration oursuant to S

Restrictions Regarding the Operations of

Section NO PRIVATE BENEFICIARIES. The Corporation shall not pay
dividends or distribute any part of its income or profits to its members, Directors, or
offrcers, except that the Corporation may pay compensation in a reasonable amount to its
@ffrcers for services rendered. and mav reimburse Direo

Board of Directors a -statement containing those details required to be included under the

to time or any successor statute governing Pennsylvania nonprofit corporations or these

Bylaws.

29
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Section BOOKS- AND RECORDS. The Corporation will keep correct and

complete books and records of account and will also keep minutes ofthe proceedings ofthe
Sele++embet Board of Directors and committees-.. and records of act

Member relating to the The Corporation will keep at its registered offrce the

original or a copy of its Bylaws including amendments to date, certified by the Secretary of
the Corporation and an original or duplicate membership register, giving the names of the

members and showing their respective addresses, and the class and other details of
membership.
shall, upon written demand under oath stating the purpose thereof, have a right to examine,

in person or by agent or attorney, during the usual hours for business for any proper

pu4)ose, the membership register, books and records of account and records of the
proceedings of the trember++nd Directors, and records of actions take
retatins to the Corpordi o make copies or extracts therefrom. A proper pu{pose

shall mean a purpose reasonably related to the interest of such person as

tvtemUer. lNew parentt or Where an attorney or other agent is the

person who seeks the right of inspection, the demand under oath shall be accompanied by a

power of attomey or another writing authorizing the attomey or other agent to act on behalf
of

ARTICLE X

Dissolution

assets oftne Comor*l
ttre trrtemUer or suctr succ inconoe

iuisdiction exctus

30
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XI

Bylaws Amendments

Article V hereof.

(o*361574t

31
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SECRETA S CERTIFICATE

THIS IS TO CERTIFY that the foregoing Bylaws of Steel Valley Orthopaedics and

the Corporation and by Jefferson Regional Medical Center, as the Corporation's Sele

Member, as of
20{+

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

Secretary of the Corporation
pn60r4)

24
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JEX'X'ERSON HII,LS ST]RGICAL SPECIALISTS

A Pennsylvania Nonprofit Corporation
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AMF'NNNN AND RF'ST{TF'D RYT,AWS

OE

ARTICLE II

Introductory

Section NAME. The name of the Corporation is Jefferson Hills Surgical
Specialists.

Sectio
the 1.2 STATEMENT OF PUru Corporation is organized fer*epryese.ef

@) fo ananqe for the provisio

CI
Parent's tvtemUert. a Pe

Parent's tvtemUert"t. m

wnicn tne UemUer exero

@) fo exercise sucn oo

amended from time to t iou

@

connection witn tne conA
puxplseffnd

@ fo otnerwise ooerate e

eaucationat oumoses w
Code.

Section .3 OFFICES. The principal and registered office of the Corporation shall be

or at such other place as the Board of Directors may designate from time to time.

J
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Section SEAL. The corporate seal of the Corporation, i! any, shall. be a circle with
the name of the Corporation and the state of incorporation around the border and the words
tt"Corporate Sealt in the center.

@iaNonprofit Corporation L as it may be amended from time to time
(+P€r9.

ARTICLE S
I

Member

Section Z.t. tvtEtvtgER

bendf of tne UemUer in

another officer is authorized
voluntarilv transfer its me
tvtembert as set forth in t

Seetien 2,2 Dr^ura t\n D^umDq rt additien te th€ fights ef rnembers set

(

Reserved Powers of Member.

tvtemUert on matters resery

recommended bv. or thd ff
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with resard to the followins:

the number of
eonoBrise the goard of Di iaric& except
that any change with reqard to the Corpo must be consistent with the
requirements of Section 3.2 of these Bylaws regarding the minimum number
o .anda
reduction in the number+ \v'' positions must be approve

-{d)
bl fo elect the Class

a

o or her term.

Ol neserved Powers of m

to lNew Parent's tvtemberl w
on the matters reserved t
Bvlaws. [New Parent's Memberl shall have no oblisation to aoorove anv such

recommendations. and DIe
recommended bv. or th*

lNew Parent's Memberl will have olenarv authoritv with resard to the followins:

@irres;
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ffimet

Gr) the entsy foite jefoit ventures er parherdt'ps by the eerperatien;

(iil fo amend. revise

the-Menobelor Board of Directors of the Corporation-'*efrtifistetime

which mav be amended on

of me Comoration or I

fivt fo chanqe the qene

suUsidiaries as a vot

fv) fo fat Aissotve.

Uv ntew Parentt. ttre tvtemUer

action Uecomes effectl

cxpires-oris terminatea in rc
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yarianacslhcrcftonu,

(viit fo aoorove the irc

t&nsaetionsi

fviiit fo aoorove mv d

(ixt fo aoorove strateqi
Corporation and its sub

subsidiarics:

of the Comoration and its subsidiaries:

orior fiscal vear of the Comoration:

aoolicable to the Comoration: and

Comoration and the subsidiaries.
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gxceot as mav otnerwls

reservea oowers. as we

ARTICLE II

Board of Directors

Section22 and any limitations set forth elsewhere in these Bylaws or the Articles of Incorporation
of the Corporation, the affairs of the Corporation shall be under the general direction of a

2-
Board of Directors which shall administer, manage, preserve and protect the property of
the Corporatio

of the Senior phvsicims of the Corporation.
Section ELECTION. NUMBER AND TERM. The Board of Directorsjltq
Comoration shall consist of those
employed by the Corporation and
Oirectors Uv aoooi by the Senior Physicians (as defined below) of the
Corporation , and such
other as may be designated from time to time

gsser. tvt.O.. ernold P

those physician employees of the Corporation designated as Senior Physicians by a
majority of the Corporation, subject to
approval by the ember, who are at all times physicians duly licensed and qualified
in the Commonwealth of Pennsylvania and shall not af any time have been excluded from
participation in Medicare, Pennsylvania Medical Assistance, or other federal or state

serving on the Board of Directors shallt at all times be less than 25%o of the total

continue in offrce only-so long as they remai Senior Physicians oflhe
Comoration. The term of the

foregoing

thc-lotporation-has any position or -relationship e Sel
Membe ther as a trustee, director, -agent or employed of the S'e{e
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Sele Member's medical staffwith clinical privileges to admit patients, such
Senior Physician shall, during such period of neither be eligible
to vote on the election of nor to

Director.

f, whether because of death, resignation or any other reason, the
number of Directors

decline to less than 25o/o of the total number o
Directoru then the Board of Directors take no further action
until- the number is
restored to at least 25o/o of the total number of
Notwithstanding the foregoing,
Me,nberl may take, or facilitate the taking by others of, appropriate
action to restore the number of

for example, by convening the Senior Physicians-
to elect one of their number as

Director to fill a vacancy, or by taking proper action to reduce he
number of

ex officio nonvoting However, the JRl4e
and the

Dueetors may invite guests to attend of the Board of
Directors.

(c)

refusal to serve, increase in the number of Directors or otherwise, Member shall
elect the successor or new if the vacancy is that of a AArtG

, and the Senior Physicians ofthe Corporatio& shall elect a

B Director so elected shall serve for the unexpired portion of the term of the Director
being replaced, and until the Directorls successor is elected and qualified or until such
Directorls earlier death, resignation or removal. In the case of the election of a Rl4e

Director's term shall be determined by the SeleMember,

Section --4 COMPENSATION. No compensation shall be paid to any Director for
servtces as a Director but at the discretion of the Board. a Director may be
reimbursed for travel and actual expenses necessarily incurred in attending in-ffiee*ing

meclugs-and performing other duties on behalf ofthe Corporation. A Director be
a salaried officer of the Corporation.

2
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Section The Board shall meet at least s#i€e?eF)€ar;
at a date and time established by the Board. The first

meeting of the fiscal year or such other time as the Board may designate from time to time
by resolution.shall be the annual meeting of the Board. Special meetings shall be called by
the Secretary upon the order of the President or at the written request of the ember
or of ,Directors constifuting a quorum of the Directors then in office

registered office of the Corporation unless otherwise designated in the notice.

Section OUORUM. At all meetings of the Board of Directorsr the presence of e

nirectorana at teast o in officg and entitled to vote shall constitute
a quonrm. Directors shall be deemed as present at a meeting if a telephone or similar
communicatio is used, by means of which all persons participating
in the meeting can hear each other at the same time. The act of a majority of the Directors
entitled to vote at a meeting at which a quorum is present @in
Seeden3.7$elew-shall be the act of the Boar

. A majority of the
Directors present and entitled to vot whether or

and place 
-Notice 

of any such adjourned meeting shall be given to the Directors who are

not present at the time of adjournment .

Section VOTING. Resolutions of the Board shall be adopted, and any action of the
Board at a meeting upon any matter shall be taken and be valid with the affirmative vote of
a maioritv of the Boar . Notwithstanding the
number of then-currently serving on the Board,
the vote of the shall be weighted to equal
fifty- percent (51%) of the votes taken by the Board (the "JRMC Percentage") and

the vote of the shall be weighted to equal

PercentageJ. In the event that the is represented by more than one

fllDirector, the JRMC Percentage be voted as a block representing the
affrrmative vote of all of the

Section 3.S ACUOXS

@
Notwithstanding the foregoin
the following actions shall nolbe taken unless approved by majority vote of

votin&udass;

t0
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ending the Corporationls Bylaws as they relate to the rights of
the and/or the Group Practice
Directo

O {b)-Terminating the employment with the Corporation of a
physician without cause--;q

@ hiring of any new physician or the advancement of a
physician to Senior Physician, consistent with contractual
obligations.

(Ut Notwithstanaine the fu
foilowins actions sha[ be subiect to approv

the otaintiffor aefend

fiit Aaootion or mo
policieqand

(liil fhe tat<ins of anv
of fte Comoration or m
Parentlor lNew Puent's

Section 3.9 NOTICES. Written notice of the date, time and place of each meeting of
the Board of Directors be given to all Directors at least five (5) days in advance

of the date thereof. Such notice shall set forth the date, time and place of the meeting. For
special meetings, the notice shall also state the general nature of the business to be

transacted. Such notice shall be given at the- direction of the Secretary or another
designated officer of the Corporation and shall be given to each Director, either personally
or by sending a copy thereof by first class or express mail,., postage prepaid, or

service, charges prepaid, or by facsimile 'to each Directorls address (or
facsimile number) appearing on the records of the Corporation, or by such other form of
notice as permitted by law. If the notice is sent by mail or courier service.,, it shall be

deemed to have been given to the person entitled thereto when deposited in the United
States mail or with a courier seryice. If the notice is sent by facsimile, it be

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

Section WAIVER OF NOTICE. Whenever any written notice whatsoever is
required to be given under the provisions of applicable lawr the Articles of Incorporation
of the Corporation, or these Bylaws, a waiver of such notice in writing signed by the
person or persons entitled to notice, before or -after the time stated in
such iver; shall be deemed equivalent to the giving of such notice. In the case of a

-5.

11
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waiver of notice of the unless the Director attends for the express purpose-
of objecting, at the beginning of the meeting, to the transaction any business because
the meeting was not lawfully called or convened.

Section 3=+l3Jt INTERESTED MEMBERS. DIRECTORS OR OFFICERS.

No contract or transaction between the Corporation and one or more of its
Directors or offrcers or between the Corporation and, any other
corporation, partnership* association, or other organization in which one or
more of the Corporationls Directors or offrcers are directors or offrcers-,
or have a financial interest, shall be void or voidable solely for such reason,
or solely because a Director or officer of the Corporation is present at or
participates in the meeting of the Board of Directors which authorizes the
contract or transaction, or solely because the votes of such Director or
officer are counted for such purpose, if

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

Directors and the Board in good faith authorizes the contract or
transaction by the affrrmative of a majority of the
disinterested even though the disinterested

are less than a quorum;
material facts as to the relationship or interest and as to

the contract or transaction are disclosed or are known to the
members-oflhe-Board entitled to vote thereon and the
contract or transaction is specifically approved in good faith
by the membersofiheEoard; or

(iii)- (iiilthe contract or transaction is fair as to the Corporation
as of the time it i

l4embe*

presence of eemmen a quorum at a meeting of the Board which authorizes
a contract or transaction specified in subsection (a) ofthis
The minutes of the meeting shall reflect that a disclosure was made, the
abstention from voting and the on the quorum.

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

Section 3. AND FIDUCIARY DUTY. Each Director
shall stand in a fiduciary relation to the Corporation and shall perform his or her duties as

12
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a Director,; including his or her duties as a member of any committee of the Board upon
which the Director may serve, in good faith, in a manner the Director reasonably believes

inquiry, skill and diligence, as a person of ordinary prudence would use under similar
circumstances. In performing his or her duties, each Director shall be entitled to rely in
good faith on information, opinions, reports; or statements, including financial statements
and other financial data, in each case prepared or presented by any of the following:

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

, public accountants or other persons as tq matters
which the Director reasonably believes, to be within the

persons; and

committee of the Soard of the Corporation upon which the Director does
not serve, as to its designated
authority, which committee the Director reasonably believes _Lmerit
confidence.

A Director shall not be considered to be- acting in good faith if the -Director has knowledge
conceming the matter in question that would cause his or her reliance to be unwarranted.

Section --13- FACTORS WHICH MAY BE CONSIDERED BY DIRECTORS. In
discharging the duties of their respective positions, the Board of Directors, committees
of the Board and individual Directors may, in considering the best interests of the
Corporation, consider the&Uortringto the extent they deem appropriate ;

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

(a) 
e short-term and long-term interests of the Corporation, heluding

I other pertinent factors.

The Board of Directors, and Directors aret not required, in

action, to regard any corporate interest or the interests ofany particular group affected by
such action as a dominant or controlling interest or factor. The consideration of interests
and factors in the manner described in this shall not constitute a violation of

l3
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sent breach of fiduciary duty, lack of good faith or
self-dealing, any act as the Board of Directors+ a committeeof the Board or an individual
Director shall be presumed to be in the best interests of the

Direder

-1-
eeryeratien;or

@ien'

era+ef+e+Uewing

eerpera*ien;+r

4 RULES AND REGULATIONS. The
Board of Directors may adopt rules and regulations not inconsistent with
these Bylaws for the administration and conduct of the affairs of the
Corporation and may alter, amend or repeal an rules or
regulations adopted by it. Such rules and regulations may be amended by
majority vote of the Directors present and entitled to vote at a meeting
of the Directors where a quonrm is present.

t4
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Section REMOVAL OF DIRECTORS.

Director may be
removed office without assigning any cause by the Sele

maloriw vote of tne Se .

Section Any action which may be taken at a meeting
of the Directors may be taken without a , if a consent or consents in writing
setting forth the action so taken shall be signed by all of the Directors in office and entitled
to vote and be filed with the Secretary of the Corporation.

@

t5
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(e@

a tvtateriat Interest fas defi

acting on sucn contract o
relevant and material facts kno
or interest and about the contract or transaction. The Board or committee to

UPE-0022043



of those oresent. excludinq the interested oerson. whether the disclosure

his/her other immedid iue

wilhlhelorcoration-

(bt Prohibited fransaot
cngagf-in the followinq transactions :

sale. exchanqe or lea

services a"Le

noadesailablo-to theggseral public.

(ii

to a memUer of the B ine_is

eorcoration"

eerpera+ie*

@
l7
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of lirectors of tne i
ourchase for fair market value.

(ct ennuU nisctoswe S

construeA to Ue Comoet

appointees and Pirector
chanees. Notice of t
shatt Ue siven to pr

Director (or to cofi

followins situations:

n nerson for nis or ne
inAirecttv. owns or m
than an ownersnio or inve
(SXt of tne common stoct

asaeonp€liloc,

n oerson (or nis or ne

snm inctuae. witn

contract with such a co

their soouses.

gxamoles of entities
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specialtv treattnent centers: s

unaer a nealthcarc facititv ieian
offrces with eouioment o

in a otlsician omce fe

Directors to promotlv

comoensation arranseme

Comoration has previo
prospective Oirect

in a oosition on the go

ouestion is a comoetine e

Comoetins Interest ex

committees.

ARTICLE V

Officers

Section . The offtcers ofthe Corporation shall
consist ofa President, Secretary and Treasurer and such other and assistant

officers as the Board of Directors may, timq to time, designate. The

the Board+nSthemembers.

Section -2 TERM OF OFFICE. Each officer shall serve for a term of one (l) year and
until the officer's successor is elected and takes offrce.

elected prior to the beginning of the fiscal year by
Parent's Memberl.
Section VACANCIES. Any vacancy occurring by death, resignation, refusal to
serve, or otherwise may be filled by

19
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Section

The President shall be responsible for and have supervision
over the management and administration of the Corporation, subject to the control of the
Board of Directors and the

Section SECRETARY. The Secretary shall make or cause to be made minutes of
all meetings of the Board of Directors. The Secretary shall be responsible for the timely
mailing or delivery of all notices of meetings of the Board of Directors, shall affix the
corporate seal at the direction of the President and, generally, will perform all
incident to the office of secretary of a corporation and such other duties as may be
required by law, by the Articles of Incorporation or by these Bylaws, or which may be
assigned'from time to time -by the Board of Directors.

Sectio 4Z TREASURER. The Treasurer shall supervise the financial activities ofthe
Corporation. Specifically, the Treasurer shall see that (a) full and accurate accounts of
receipts and disbursements are kept, (b) is in place such that all monies and
other valuable effects are deposited in the name and to credit of the Corporation in such
depositories as shall be designated by the Board, (c) the Directors at the regular meetings
ofthe Board or whenever they may require it, receive an account of the financial condition
of the Corporation, and (d) an annual audit of the Corporation's books and records is
performed by an auditor selected by In performing
these functions, the Treasurer may rely, on employees of the Corporation or any affiliated
corporation who possess special financial training and skills and whose employment
responsibilities include management of the Corporationis financial affairs. In the absence
or disability of the Treasurer, the Assistant Treasurer, if any, shall perform all the duties of
the Treasurer and when so acting shall have all of the powers of and be subject to all of the
restrictions upon the Treasurer.

Section OTHER OFFICERS. Each other officer shal! have such responsibilities
such duties as may bq prescribed by the Board of

as me aooroved bv tNew pm from time to time. Each assistant
officer shall carry out the responsibilities and duties of the officer which the assistant
offrcer assists in the event such officer is unable to perform such responsibilities or duties,
except that no assistant officer shall become a Director solely by virtue of being, an
assistant officer.

Section BONDS. The Board may, in its discretion, require the Treasurer and any
other officer to give bond in such amount and with such surety or sureties may be
satisfactory to the Board forthe faithful discharge ofthe duties of the office and for
the restoration to the Corporation, in case of the officerls death, resignation, retirement
or removal from office, of all books, papers, vouchers, money and other property of
whatever kind belonging to the Corporation in the officeris possession or under the
offrcefls contol.

n
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Section REMOVAL OF OFFICERS. Any offtcer may be removed by +he

Member] whenever, in its judgment, the bes! interests of the
Corporation will be served .

ARTICLE V
V

Group Practice Director

Section 5.1 DUTIES. The Group Practice Director, who, at the date of the adoption of
these Bylaws is Charles W. Cli , shallt#alltimesbe a Senior Physicianof-tre

shall act as chief

PraetieqDjrector shall include* but not be limited to, the following:

Develop and implement goals and objectives for the Corporation.

Chair and serve as a voting member of al! committees which may be

established relating to compensation and physician productivity.

Chair and serve as a voting member of all committees which may be
established relating to physician recruitment and retention, as well as the
maintenance of appropriate staffing levels and, when necessary, the
termination of a physici s employment.

aintain oversight of the professional performance of all members of the
Corporation.

Organize, supervise and coordinate clinical services of the Corporation.

Prepare or direct the preparation of such reports and records as may be

required by law, regulatory bodies, whether public or private, these Bylaws;
*r*rcs+g+egl*iens or as may-be-reasonably-mqr$e required by the
Corporation.

compliance with the regulations of all federal, state and local govemmental
and regulatory bodies an

L
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appropriate standards of care and
policies and procedures for the operation of the Corporation.

+ Assist in developing a comprehensive and effective quality
assurance and utilization review program for the Corporation.

Assist with the preparation of annual reports* as well as operating and
capital budgets for the Corporation.

( Assist in maintaining effective community relations by speaking at
civic associations and other organizations on behalf of the Corporation and
attending such community and public relations functions as may--ba
reasonabl requested byl_bCorporation.

Have the authority to enter into operational contractsr with prior
aonroval of the Board

Perctiee.

Section In the event that the Group Practice Director is no longer

the

eoruodion shall choose hislhcr successor, subject to val of th€seleAffirt
rvhese apprevel shall net be lu treasenably

lNew Parentl. not to be u m ithheld.

ARTICLE

Committees

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

eononoittee chairpersons and members shall be appointed annually bythe
Direelon and may be reappointed to a committee an unlimited number of terms.
With the exception of the Executive Committee, if any, persons who are not

are eligible to serve as committee members. @
2
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The chairman of-each committee shall determine the
date and place of all committee meetings. Each committee may adopt its own rules of
procedure not inconsistent with these Bylaws.
Section LIMITATION ON POWER OF COMMITTEES. No such committee
shall have any power or authority as to the following:

ember;

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

to another of the Board.

ARTICLE

Limitation of Personal Liability of Directors

Section

@
@) Elimination of fiabi

anv action taken. or anv failrc

(!) nooficaUititv. fne or
contract with each Direct
time while this Section is in effect and each such Director shall be deemed
to Ue so servins in rel

n.
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ooerate prospectiv

failwe to act. orior to
provision

ARTICLE

Indemnification

Section

8J

fu) Riqht to Indemnification - General. Anv oerson who was or is-ala$y or is
threatened to be made apafi to eru=rriheseirany threatened, pending or
completed action*--su_t or proceeding, whether civil, criminal,
administrative or investigative (whether brousht bv o
Corooration or otherwise y reason of the fact that or

was serving at the request of the Corporation as a representative of another
eemes+ie-er+ereignrcorporation@, partnership, j oint
venture, trust or other enterprise,

the fullest extent now o in
connection with such action, suit or proceeding iffi

VIII. shall mean anv Director. officer. member of a committee created bv or

Article VIII.

T4

4
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@

Without limitinq th , any person who was or is
a-pa$y or is threatened to be made apafty to @
inreive+iryany threatened, pending or completed action suit or proceeding,
whether civil, criminal, administrative or investigative (other than an action

yreason ofthe factthat
or she is or was representative ofthe Corporation, or is or was
serving at the of the Corporation as a representative of another
eemestie-erfereip corporation@, partnership, j oint
venture, trust or other enterprise,

expenses (including
attorneys! fees), judgments, fines and amounts paid in settlement actually
and reasonably incuned by
connection with such action, suit or proceeding if or

acted in good faith and in a manner he or she reasonably believed
to be !q=or not opposed to, the best of the Corporation, and,
with respect to any criminalegl[ggpl proceeding, had no reasonable cause

to believe his or her conduct was unlawful. @

ien

noto contenaere or it ion
tnat the oerson did not rc
reasonablv believed
Comoration. anA. wim
reasonable cause to believe that his or her conduct was unlawful.

erfailure+etake-aetier

25

UPE-0022052



@) nieht to Indemnification - D
qeneralitv of Sect is

incunea Uv nim or ner in

or stre reasonaUtv Uel

trnaer this Section g. I (

sucn oerson nas Ueen

onlv to the extent that the

exoenses tnat tne Court of C
pmpgr-
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in aavance of the final dispo
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inaemninea Uv tne Corc
otherwise.

o
. Unless

ordered by a court, any indemnification under ffi

snm Ue maae Uv tle Como
upon a determination that ndemnification ofthe reoresentative is proper
in the circumstances because has
met the applicable standard of conduct-. set forth in such subsdions- Such
determination shall be mad

Direeters

eeunsefh*rvd*en

@
CI tndemnincation Not Bxcl

expcnscs+tovided Uv or granted pws

inure to the benefit of ft

@

willful misconduct or recklessness.

(h) Crounds for lndemnification.
unaer anv otner provision of
otherwise mav Ue granted for
action and mav be made whethe

u_
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power to indemnifu the p

tiaUititv arises or arose
Uv or in the risht of the Com

Section S.l(a). Se

commencea Uefore or ater

Power to Purcnase tns
inswance on UetUf of
Comoration or is or was

incunea Uv nim or ner in
status as sucn. wnetner or not
inaemnit nim or her aqd is
Article VIII.

Creation of a funa to Sec

mav create a nma of anv natue.

Article VIII or otherwise.

Status niqhts of Indemnitie

retiance on tne orovisl
wno has ceasea to Ue a reo

entities wtrictr stratt nave U

member. director. offi
sucn a comoration. e

oartnersnio. loint ve

proYisions of this Articl
wouta if ne or sne naa s
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eonomittee member of eac

tne Comoration ows

ARTICLE

Restrictions Regarding the Operations of
the Corporatiorul Administration of Funds

Section NO PRIVATE BENEFICIARIES. The Corporation shall not pay
dividends or distribute any part of its income or profits to its members, Directors, or
offrcers, except that the Corporation may pay compensation in a reasonable amount to its
@fficers for services rendere
exoenses in accordance with Section 3.4 of these Bvlaws.

Section ANNUAL REPORT. The Treasurer shall submi[ annually to the Board of
Directors a statement containing details required to be included under the
provisions of the as it may be amended from time to
time or any successor stafute governing Pennsylvania nonprofit corporations or these
Bylaws;.

books and records of account and will also keep minutes of the proceedings of the Sele+,lembee
Board of Directors and committee
eorporation- The Corporation will keep at its registered offrce the original or a copy of its Bylaws
including amendments to date, certified by the Secretary of the Corporation and an original or
duplicate membership register, giving the names of the members and showing their respective
addresses, and the class and other details of membership.
parentl and ltttew parent's shall, upon wriffen demand under oath stating the purpose
thereof, have a right to examine, in person or by agent or attorney, during the usual hours

business for any proper pu{pose, the membership register, books and records of account and

#
records ofthe proceedings of Directors, and records of actions t
tvtemter retatine to ft o make copies or extracts therefrom. A proper
purpose shall mean a purpose reasonably related to the interest of such person as e

Where an attorney or
other agent is the person who seeks the right of inspection, the demand under oath shall be
accompanied by a power of attorney or another writing authorizing the attorney or other
agent to act on behalfof

ARTICLE )tr

ffi

D
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Dissolution

ttre trztemUer or suctr suc

SOt(ci(lt of tne Coae

snAt Ue aistriUutea to
Parent's tvtemtert is tnen I
Section SOtfctfll
VtemUer. lNew Parentt ana lXe

Comoration or fUt trc t
oumoses. nnv sucn asse

iurisaiction exctu

ARTICLE XI

gvhws Amendments

fhese gvlaws mav be alterc

l.l. Section l.S(a) m
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+SECRETA

THIS IS TO CERTIFY that the foregoing Bylaws of Jefferson Surgical

Corporation and by Jefferson Regional Medical Center, as the Corporation's ember,
as of

I\WITNESS WHEREOF, the undersigned, duly elected and acting Secretary of
the Corporation, has signed this Certificate and affixed the seal of the Corporation hereon

Secretary of the

Corporation

+
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AITfF.NNT.N ^NN RESTATF'I! BYLAWS

ef

OE

JR]VIC SPECIALTY GROUP PRACTICE

Pennsylvania Nonprofit Corporation

NRAF'T
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AMENDED ANTT RF'STATF'TI RYLAWS

of

OE

JRMC SPECIALTY GROUP PRACTICE

Pennsylvania Nonprofit Corporation

Introductory

Seetierl-fSection l.l NAME. The name of the Corporation is JRMC Specialty Group
Practice.

@

CI
Parent's tvtemUert. a P

Parcnt's tvtemberl"t.

wnicn tne Uember exerci

(g) To exercise such oowers in furtherance of the foresoins oumoses as are

now or mav Ue sranted he
amended from time to time or anv successor lesislation:

@
mav be necessary. aoo in

puposes;-and

@

Code.

OFFICES. The principal and registered offrce of the Corporation
shall be located at
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Piffsbureh. PA 15Te or at such other place as the Board of Directors may designate from
time to time.

FISCAL YEAR. The fiscal year of the Corporation shall end on

SEAL. The corporate seal of the Corporation, if any, shall be a
circle wittr the name of the Corporation and the state of incorporation around the border
and the words orporate Sealrl in the center.

GOVERNING LAW. The Corporation shall be govemed by the
penned,vanieNonprofit Corporation L as it may be amended from time to time
(+P€r9.
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Member

behalf of tne UemUer in rc

another offrcer is authoriz

tvtemberl as set foth in thes
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tvtembert on matters reseru

recommended bv. or th*
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