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B oratmn to its favor bv reason

the fact that he or she is or was a representative of the C¢ ng_thg_C_Qgggrgygg_]E or is or was
serving at the request gf the Cogoratlon as a ggg;gggg;g;;vg of another

orporation ip. joint v rust_or other

indemnified by the i t expenses (includi orne

actuall incurre him or her in connection with the

or settlement of such action, suit or proceeding if he or she acted in good faith
and inam asonably believed to be in the
best interests o ion; except, however, that i i i hall

not be made under this Article 12¢ in respect of any claim, issue or matter as to
which such person has been adjudged to be liable to the Corporation unless and
only to the extent that the Court of Common Pleas of the ggm in which the

iste rporation is loca I i h action
sui r ing was brought determines upon applicati ite the
judicati iabili in view of all the cir such
is fai d reasonab titl i i r xpenses that the

of Common Pleas or such other court shall deem proper.

- S

d. f es. Expenses (incl by an
v the oration in i ion, suit or proceedin
in thi icle 12 shall i tion in ad 3
ition of cti it or ceedin on_recei
undertaking by or on behalf of the representative to repay such amount if it is
ultimately determined that he or she is not entitle ¢ indemnified by the
Corporation as authorized in this Article 12 or otherwise

[

Proc for Effecting Indemnificati nless ordere 8
i ification under Article i 2 icle 12¢ shall be
the ( tion only as authorized i i e n a determinati
that _indemni ion of the representative is proper in circumstances
ecause he h i st rd of conduct set

section: ination shall be made: (i) by the B irectors b
a majorit sisti f Director: 0 we rties to such

tion. suit ing: i1) if such a quor i

obtainable and a majority vote of a quorum of disinterested Directors so directs,
by independent legal counsel in a written opinion.

f. Indemnification Not Exclusive. The indemnification and advancement of
ex; rovided by or granted pursu i icle 12 shall not be
lusive of any other ri i ing indemnifi

ment of expenses itled under any other provisi he

laws of the C 1 , vote of disi Directors or

otherwi h as ¢ ion in his or her official ¢ i action in

an ity while holding such office and sh: i 0 a perso

3 16
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who edtobear tive of the Co i 1d shall inur e

benefit of the heirs and personal representatives of such person.

When Indemnification Not Made. Indemnification pursuant to this Article 12
shall not be made in any case where the act or failure to act giving rise to the

claim for i i ion i i a court to have consti will
misconduct or recklessness.

und r provision e tthe Co reement, vote
therwi e foran cti n or any failure to t

any acti d ma made whether or not the Corporation would have the
munifv the per der any provision W as othe

rovi in this Article 12 wh her or not 1he ind i liability arise

sul'tsugr dings within f Articl i r Article 12¢

whether com d before or ion h W rising from
Or omissi ccurring before or after the a ion hereof.

Power to Purchase Insurance. orporation chase and maintain

insurance on beh: f any person who is or resentati f the
ration or is or servi the re f the C

representative of I COrpor: ion rship, joi nture, trust or other

nterpri inst li asserted a ainst hi d incurr y him
in suc ity, or arising out of his or he s such, whether or

not th ration 1d have th i i i

liabili r the isions of this Article 12

create a fi anv nature t need no he control

rustee herwis cure or insure i manner its indemnification

obligati whether arisin T ursuant to thi icle 12 or otherwi

ts of Indemnities. 1

f expen rovided by or granted pursuant to thi icle hall (a) be

deemed to create contractual rights in favor of each person who serves as a

esentative of ration at any ti ile this Article is i and

cach such person shall be deemed to be so serving in reliance on the provisions

f this Articl contin to a person who has ce be a
I i f the ration.

Applicabili Pred ce b nies. For purpo his Articl
references t “Corporation”™ i all consti rations or T

entities which shall have become a gg of ;hg Corporation by consolidation or
merger or other similar ggggggg on and their respective current and former

liate d references to ‘“re ives” 11 mber

6
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i entity or affiliate. so that any person who

director, officer, committee member, or other representative of such a

corporatio i ffili r served as a m : ice
committee mem T sentative of another corporati i
joint venture ise at the request of such cor ion
entity or affiliate shall i e position under the provisi i
Article 12 with re ation as he or she would if he d
serv. Corporation in _the s apacity. ithout limitation of the

foregoing, each member, director, office c ittee member of each
edece : ation shall have 1 €

4 The-Corporation-shalh notcontemplate pecuniarv-sain-or-protit-incidental or
otherwise:

N
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thereunder, as they now exist or may hereafter be adopted or amended in this or in
subsequent internal revenue laws.

(<=}
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In compliance with the requirements of lh-. Pennsy lvmm Nonprofit Corporation Law of
as ammded

1988,

Incorporation_as fgilgg_'s Re Articl corporation icles”
ersede the origin icles of In ration and all am dmen :

1l +C gmg;a_t; Nam; The name of the corporatlon is anary Care Group 12, Inc.;a

2. %@Mﬂle location and post office address of the registered office of

the Corporation in this Commonwealth is 565-Ceal-ValleyRoad, PO-Beox—18119;
Pittsburgh PA—15236-0419-Suite 109, 17 Arentzen Blvd., Charleroi, PA 15022,

Member Pe i rati ew Parent’s Member and

UPE-0021391



su; health care provider network compri f the Me r and those

ggmg;gglgns and ot[;er entities over which the Member exercises governance

rol (the “su ”);
(c) To exercise such powers in furtherance of the foregoing purposes as are now or
m: hereafter fit Corporation Law, as amended from time

to time, or any successor legislation;

gggg;ggh app ggrla;e or deggrggjg in g;t_[hgrange of gr ;g gguuggtw Ih 111

conduct, promotion or attainment of th ing pu :and

(e) To otherwise operate exclusively for charitable, scientific or educational purposes
within the meaning of Section 501(c)(3) of the Code.

uni in he Corporation does not contempl

profit, incidental or otherwise.
Non-Stock Basis. The Corporation is to be organized on a non-stock basis.

embers. Th ion shall have a si r which sha l]cht_tuson
Regional Medical Center. a Pennsylvania nonprofit corporation (the "Member

(S

ale pecuniary gain or

[

e

M Xi ers r to the Member ew Paren
vania nonpr i "[New Parent]" w Parent’s Member] i
he Bvlaws of th i the affairs an i Corporation shall b

managed by or ugdeg a Board of Directors. The number, term of office and method of
selection and manner of removal of the Board of Directors shall be set forth in the

Bylaws of the Corporation.

o

10. -(byExempt Organization. No substantial part of the activities of the Corporation shall
be thedevoted to carrying on ef-propaganda, or otherwise attempting to influence

legislation_(except as otherwise provided in Section 501(h) of the Code), and the

Corporation shall not participate i—or intervene in (including the publishing or
distributiendistributing of statements) any political campaign on behalf of or in
opposition to any candidate for public office-except-as-authorized-underthe-Code;.

11
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13. Earnings. Notwithstanding any other provision of these Articles. no part of the net

Larmngb or ggggts of the Corporation shall inure to the benefit of or be distributable to

C truste i ivate individual; provided

however, the Corporation shall be authorized and empowered to pay reasonable
compensation for services rendered.

_after paying or

SUCCESSOr. Provi that t S ssor is then i i n

csrrvethat in exis
gggral income taxes under Secj;gg §QL;ng§1 0 ;Q Qgg [iy !L upon Ll_]g Q;ggglu_l;gg gf

15. Personal Liability of Directors.

a. Elimination of Liability. Tg the fullest extgnt that the laws of th
: P ] .

=

3
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Article 11 is in effect and each such Director shall be deemed to be 0 serving ;g

reliance on the provisi of thi icle | endment I
Article 11 or adoption of Article or he B
g;ggoranon which has the effect gl increasing Director liability shall operate
nly and shall ction taken, or any failure t
i h tion of such ame T law or provision.

16. Indemnification.

a. Right to Indemnification - eneral. rson who was or is or is
threatened to be m: hreatened, pendi 1 ction

suit or proceeding, w I;glhgr cwlla (:rlmmal2 admlmstraj_;gg gg investigative
h o o ot

: ati by reason
of the fact that he or she is or was a regreggn;atlve of the Corporation, or is or
was serving at the re g C ion as a re ive of another
corporation nership, joi nture tru ther enterprise shall
indemnifie he ation to the fullest extent oW o1 hereafter
by applicable i ion with such action oceeding arising ou
of such person’s service to the Corporation or to such other corporation,
artnership. joint venture, trust or other enterprise ation’s request,
Thi = ive.” as used in this Arti Director
officer, member of a committee created by or pursuant to the Bylaws of the
ration, and any other person who m termined b Board of
Directors to be a re tative entitled to the benefits of this Article 12.

=

ori i fth rporation f; he or she is or w.
repr ive of the ration. or i W. i the request of th
ration as a representative of ration ershi

venture, trust or other en rise shall 1n emni 1ed b e Co oratlo

reasonably believe i 10t opposed to. the best interests of't
Corporation, and, with respect to any criminal action or proceeding, had no
wumﬂ believe hlS or hg:r conduct was unla_vgﬁ,] . The termmatlo
10 contendere 1V l 1 1l not of 1tself

presumption that the person did not act in good faith and in a manner wl;iclg he
0 reasonably beli i sed t est interests of the

ration. an 1 any criminal acti edi had
reasonable cause lieve that his or her conduct was unlawful.

4
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in ;he ngg gf the Qg&g;a_ngn 10 grgcure a Judgggn; in 1t§ fgvgr Qy_ ggggn of
the fgcg that he or she is or was a representative of the Corpor: oration, or is or was
se at the request of the Corporation i her
rati nership, joint venture I T ise, shall be
indemnified by the Corporation against expenses (including attorneys’ fees)
ctu asonably i € him r in connection with the defens
r set “such acti it or pro ing i 1 she in od faith

din nner he or she elie in Lo 0. th

1 e under thi l 120 . f any claim, i rma er as

nl t h 1 7 _7 nnn [ the i i h

ad'udc fha ity but'i view fallt' tane the. suc

e fairl andre ntitled to indemnity for at the
ourt of Common Ple uch 1 court shall deem proper.

Adv. f Expen Xpense 1nclud1n orneys’ fi incurred

in this Article 12 shall be paid by the C dvimce of the

Itim ermined that he or she is n t n 1t1e e i mmﬁed by the
Corporation as authorized in this Article 12 or otherwise.
rocedures for Effecting Indemnification. Unl rdered b ourt, .
indemnification under Article 12 icle 12b or Articl 11
the ration only as rized in th ific case u rminati
that indemnification of the representative is proper in the circumstances
e he or th i dard of t set forth in
ctions. Suchd ination : (1) by th f Direc
a majority of a quorum ggngisting of Directors who were no; gartleg to such
acti it or eding; 1 if s orum is | if
by indepen e in itten opinion
ndemmﬁgaﬂgn Not Exclusive. The mdemm;l;;gai ion a_md a;l gnggmgnt of
gxgm ve of anv other ri 0 which ISONn_Se k mmficatmn or
vancement of e ay be 1 er rovision
Bylaw e Corporation, agreem vote of disintereste i
both a ion in hi fficial ¢ i as to acti
another capacity while holding such office hall continue a person
3
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ced e a representative : ation and shall inure to the

benefit of the heirs and personal representatives of such person.

When Indemnification Not Made. Indemnification pursuant to this Article 12

shall not be made in any case where the act or failure to act giving rise to the
claim for indemnification is determined by a cou hav tituted willful
misconduct or recklessness.

or Indemni

yrounds ] : emnifica pUrsua s cle
under any other provision of the Bvlaws of the Corporation, agreement, vote of
Directors or otherwise m. action taken or failure to take
action and may be made whether or the oration would have the
wer to indemnifv the person " @] ision of law except as otherwise
provided in this Article 12 and whether or not the indemnified liability arises or
from threaten i leted action rin the right of'th
rporation. The provisi " thi icle 12 shall licable to all action
suits or proceedings withi " Article 12a. Article 12b or Articl

whether commenced before or after the adoption hereof, whether arising from
acts or omissions occurring before or after the adoption hereof.

Power to Purchase Insurance. The Corporation may purchase and maintain

insurance on behalf of any person who is or was a representative of the
Corporation or_is or was servin e request of t orporation as a
representative of anot i rtnership. joint venture, tr t

nterprise against iability assertes inst him or her incurre im
r her in such capaci r arising out of his or her status as such her or
not the ration would h. ower to indemnify hi i ch

liability under the provisions of this Article 12.

Creation of a Fund to Secure ificati i

reate a fund of any nature, which may, but need n under ontrol of a
trustee, or otherwise secure or insure in any manner its indemnification
obligations. whether arisi ursuant to thi icle 1 erwi
Status Rights of Indemnities. The rights to indemnification and advancement

of expenses pr rsuant to this Article 12 shall (a) be

deemed to a ontractual rights in favor of each person who serves as g
representative of the Corporation at any time while this Article is in effect (and
each such person shall be deemed to be so serving in reliance on the provisions
of thi icle d (b) continue to a person who has ceased to be

representative of the Corporation.

Applicability to Predecessor Companies. For purposes of this Article 12

references to the “Corporation” include all constituent corporations or other
entities which sh ion by consolidation or

merger or other similar tran%ctigg and their respective current and former
affiliates fi “representatives” shall inc nembers of any

[la
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director. ofﬁcer. cnmrmttee member or othgr renzesentatwe gt suc b,

oration, enti ffili d ir T T
mi r 1her repre ent ive of another corporation, partnershi
i n or other enterprise at the request such ¢ ratio
entity or affiliate shall stand in the sam siti T visions of thi
i ith respe he Corporation as he or she would if he or she h:
ion i e acity. ithout limitation of the
n irector, officer and committee member of each
tion shall have the e contract rights as are
Directors, offi and empl f the C i ur 0
Article 12k,

—4— The-Corporationshall not-contemplate pecuniary-gainor prefitineidentalor
otherwise:

N2
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17. Code. References in these Articles to a section of the Internal Revenue Code of 1986

shall efer both to the secti the regulations
ther W exist or ma adopted or amended in thi

subsequent internal revenue laws.

(¢
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ExhibitDR
EXHIBIT A
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
FAMILY PRACTICE MEDICAL ASSOCIATES SOUTH, INC.
Ammendedand Restated
Axtieles-of Ineorporation
at

In compliance with the requirements of the Pennsylvania Nonprofit Corporation Law of

1988, as am t,llda,d g;hg “Nogg_;gﬁ; ggg_:ggratlgn Lﬂﬂ”l. Famlly Practlce Medical As5001ates South

. Corporate Name. The name of the corporation is Family Practice Medical Associates
South, Inc.;Pennsylvania-nenprofit corporation-{the"Corporation):

2. Registered Office. The location and post office address of the registered office of the
Corporation in this Commonwealth is 1200 Brooks Lane, Suite 290, Jefferson Hills,

PA 15625; 15025,
3. o-operate-as-a-Penn
m—{he—eeafse—ei—whieh—epef&&e& ization and
under nprofit C ion L haritable, scientifi
ional purpo ithin the f Secti fthe [ venue
eof 1 nded (the “Code™), and in this connection is organi

(b) To operate as pa : A govel )\ 5
Member], a Pe lvani nonpr fit corporation ("[New nt’s Member]" d
a are pr network compri of the and tho
rati he iti ver whi Member i ove

control (the “subsidiaries™);
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ut such s and t rtake such r activities

necessa opri irable in furthe in connection with
cond motion or attainment of the foregoin : and

(e) To otherwise op_erate exclusively for charitable, §Clent1§1g or educational purposes
within the meaning of Section 501(c f'th

(e

ntemplate pecuniary gain or

=

Mana ement Except wers reserved r €

e

(b)y-Exempt Organization. No substantial part of the activities of the Corporation shall
be thedevoted to carrying on ef-propaganda, or otherwise attempting to influence
legislation_(except as otherwise grgvided in §ectigg 501(h) of the Code), and the

Corporation shall not participate i—or intervene in (mcludmg the publishing or

distributiendistributing of statements) any political campaign on behalf of or in
opposition to any candidate for public office-exeept-as-autherized-under-the-Code;,

UPE-0021400



9. Earnings. Notwithstanding any other p_rgvigion of these Articles, no part of the net

earnings ot ts of the Corporation shall inure to the benefit of or hc c_l_lslr_lburable to

compensation for services rendered,

remainin oration shall be t f

rovi he M r or such succe n in exi hen
exempt fr federal incom under Section 01 c the I n the
dissolution or liguidation of the Corporation, the Member, or its successor, is not in
i e or no longer i t or anization under Secti
I its successor, provi en in nce and then e
gdgral income taxes under Sgcggn §Q ggn;g ;l;_;g die If upon the g isso glgn gf

t ' Bo r f Di v ose sumlar . e ion

the federal rnment, or t r local government for An

h assets n 1 isposed of by a c nt jurisdiction

exclusivel uch ¢ rations her organizations a
said court shall determine, whi t the time deral inc et
organizations descri i ction which ize

0 I r to the federal e r to a tate |
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11. Per. Liability of Directors.

a. Elimination Liability. To the full X the laws of the
Commonwealth of Pennsylvania, as now in effect or as hereafter amended,
it eliminati imitati f the liability of Di Di " th

ation shall rsonally li for mon s as such for an
action taken, or failure to tak action, as a Direct

thrector f th ion w as such time whlle
Aml 11 is in effec ch such Director shall be deem So serving i
reliance on the provisions of thi icle 1 amen r repeal of thi
Article 1 tion i isi f the
C ion which has the efft i asing Director liability shall rate

12. Indemnification.

a. Right to Indemnification - General. Any person was or i r is

rati rship, joint ven st or nterpri hall be

ffic mber of a commi eecreat T h B ws of t
Corporation, and any other gg;ggn who may be dete n=n;gg gz the Boarg of
Directors to represent: ntitle

c ll e nb dbh1rhrn onn 1n
ion, suit ding if he he and inam
h iev be in. or ed the: t inter
4
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Corporation. and. with respect to crimi i ing. had

reasonable cau; e to believe hlS or her conduc 1. The termination

of any action, s I ent. conviction, or
n a pl f nolo contendere or 1ts e uivalent, shall not of itself cr

resumption that the person did i in a manner which he

or sher nabl beheved to be in, or n t osedt inter f the

reasonable cau: et hev tha hi rherc nductw 1. '

in the r1gl:1t of the Cogoranon to Qrocure a judgment in its favor L)x reason of

the fact that he or she is or was a representati ion, or is or was
servi th uest of the i iv another
ration, partnership. joint ven r T erprise, shall be
ifi S ation agai nses (including attornevs’ fees
actuall dr )| incurr db him rh r in ion wi hthe defens
such a proceeding if he e acted in good fait
inam r he or h reasonabl beli i n e
inter f th ion; ex hwvr indemnification shall
not be made i i i f im. issue or matter
which h n adjudged to be liable to the C rati
only to the extent that the Court of Common Pleas of the county in which the
istered office of ration is lo r the ¢ i i i
suit or proceeding was brought determines upon application that, despite the
adjudicati f liabilit t in view 11 the cire t
erson is fairl reasonably entitl indemnity for such expense
f Common Ple uch other ¢ hal rope
Advance of Expenses. Ex at includin rneys’ fi incurred by an
iv nin defendm a ion, suit or proceedin
I in thi icle 12 shall aid ; ration in advan [ the
§ i ition of such action, suit or pr i ceipt_of an
undertaking by or on behalf of the representative to repay such amount if it is

Itimately d 1 that he or she is not entitled ¢ indemnifie h
Corporation as authorized in this Article 12 or otherwise.

Pro for Effecting Indemnification. Unle rder c
indemnification under Article 12a icle 12b or Article 12¢ shall be m

the Corporation onl i if] nad ination
that indemnification of t ive is proper in the circ

because he or she has met th licabl dard of conduct set fi in such
ubscctlon ch determination shall 1 B d of Dlrect I

UPE-0021403



obtainable and a majority vote of a quorum of disinterested Directors so directs,

by independent c | in a written opinion.

f. Indemnification Not Exclusive. The indemnification and advancement of
expen rovide I gr ur t to thi icle 12 shall n m
exclusivi any other rights to which er ing i i ion o
advancement of expenses may be entitled under any other provision of the

i reement, vote of disinterested Directors or

rwi oth a tion in_his or her official i d as to action in

another i hil i continue as fo erson

h d to be a representative of th ion and shall inure to the
nefit of the heir. rsonal representatives of erso.

g. When In@mniﬁgation Not Made. Indemnification pursuant to this Article 12
hall not be made in case e r fail 0 act giving rise t
claim for indemnification i ine v to have constituted willful
misconduct or recklessness.

h. ificati [ ificati I to this Article 12
under th visi of the ti eem vote of

irectors or otherwise ma for any action taken or any failure to
action and made whether or not t ion would hav
wer indmni he under vision of law except rwise
rovi in icle 12 and hether t the i i liabili i
oration The vision; 11e12sh11 le to all actions
its or proceedings within ) i M&Mﬂi@lﬁ
whether commenced before or T ti isi T
acts or omissions occurring before or after the adoption hereof.

i ion m Ic nd maintain
insurance on behalf of any person who is or was a representative of the
C ration or is or ervin the uest of the Corporation
re e tatwe lher c ration ip. joi _Qr_ojhgl:
or i h capacity, or arisin ut of r h, whether or
no ration would have th r to in ify him or her against suc
iabili d rovisions of thi icle 12

L i rl Indemnification. orporation ma

r f nature, which may, but ne r the control of
trustee therwi ecure or insure in an r_its_indemnification
ti whether arising under or pursuant to thi icle IO i
k. tus Ri of In iti ri indemnification adv. n
f expen rovi or d pur t to this Article 12 shall be
reate contractual rights in f rson who serves as a
6
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each such pe shall be deemed serving in reliance on the provisions
of thi icl d (b ntinue as a per W ease b

representative of the Corporation.

L. Applicability to Predecessor Companies. For 0se i icle 1
references to the oration” incl all constituent ¢ rations or other
entities which sh ve become a part of t ; ion by consoli

Iger or ther imilar transaction and ir r t1ve C nd former
such corporation, entity or affili so th: rson who a_member
director. officer, committee member. or other representative of such a

ratio ity or affili I_Serv a m r, director, officer.
mmittee member ntative t i ershi
joi nture, trust or other enterprise at the request of su ration
entity or affili and in the same positi e provisi of thi
icle 12 wi ectt C ration r he d if he or she
served the Corpora in_the same capaci it limitati f
foregoi member ct g cormmtt member of each
re r to ration_shall have th ntract ri are
ffor Dire fficers and lovee atio ant t
Article 12k.

13. Code. References i icles sectlon hg Im;gmgl Revenue Code of IQSG

I I, as w exist or may hereafte d r in thi rin
ubsequent inte reven

FAMILY PRACTICE MEDICAL
ASSOCIATES SOUTH, INC.

By:

Name:

Title:

Date:
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DRAFT
1/17/2013
EXHIBIT A
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
HEALTH SYSTEM SERVICE CORPORATION
In compliance with the require ia iness
88 as ende i tem Serv1ce Co oratlon a i ration

1. Corporate Name. The name of the corporation is Health System Service Corporation.
2. Registered Office. The location and post office address of the registered office of the
Corporation i i nwealth is Coal Valley Road. P ittsburgh

Pennsylvania 15236.

.h med common st i voting rights but without preemptive rights or
he right to cumulate votes. All of the is tstanding shares of the C

slv anonrﬁtc i wP € d Parent’ in
he Bylaws of th i ffairs and business of the Co i 1l be
managed by or under a Board of Directors. The number, term of office and method of
election and T val of the Board of Director be set forth in the

Bylaws of the Corporation.
5. Personal Liability of Directors,

a. Elimination of Liabili he fulle t extent that the lws f th

Corporation shall be nally liable fi n damages as h for
action taken, or any failure to take any action, as a Director.

4
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b. icabili visions of this Article 5 shall be deemed t cont
i h Director of the Corporation who s h ime while this
i is in effe ch Dir ing i
reliance on the provisions of thi icle 5. Any amendment or repeal of thi
Article r_adopti Article or provision of the Bylaws h
Corporal ion which f increasin Direct r liabilit shaII operate
: rior to the ad tlon of h : : law ot rovision.
6. Indemnification.
a. Ri ification - General. An n who was or is a or is
threatened to b en endi 1 completed action

rin the n of the i T i b

of the fact that he or she is or was a representative of the Corporation, or is or
was serving at the request of the Corporation as a representative of another

corporation, partnership, joint venture, trust or other enterprise, shall be
indemm'ﬁ d lh Co i n the 1 n i
suc rson’ ice t i ation
ershl joint v ure ru or other ente ) ion” uest.
officer 0 i reated by or uant to the B
ation, her n wh ¢ determine
Directors t representative entitled t nefits of thi icl

r in the ri t ttheC to € or she is or was
e entative of the Corporation. or is or ing a e

ration a representative of ther ration ership, joini

X § gglgmg nt Qﬂ_@ lly and reasgnablg 1n0@g by him or her in cgnnectlon with
such action, suit or proceeding if he or she acted in good faith and in a manner
he or she reasonably bel!eved to be in, or not oggosed to. the bgg; ; L§£§g§ gi the

D 4 Al ACL101
reasonable cause to believe his or her conduct was mlawful, Thg termmatlog
of any action. suit or proceeding by j victi r
upon a pl f nol ntender i ivalent, shall not of itself creat

resumption tha rson did n in good faith and in a m r which h

or she reasonably believed to be in, or not opposed to, the best interests of the

with respec ny_criminal action or proceeding, had
I le cause to believ his or her conduct unlawful.

[t
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of ég;c e 6a, any person gj_]g was orisa Qartg, or is threatem.d 1 to be made a
party tg any threaten. gd, gggg;gg or comgleted gcglgg, §g;1 or proceed gg by o

fact that he or epresentative of th i Or is or was
rving at the re oration as a representativ another
tion, partnership, joint v e, trust or other enterpris ¢
ified the i inst expenses (in i orneys’ fees)
ially and reasonably i im or her in connecti i efense
or set f such action, suit ing if he or she acted i ith
i er he or I ieved to be in, or not o the

best i f the oration; wever, that in hificati

not be made under this Article 6¢ in respect of any claim, issue or matter as to

which such person h dj to be liable to the Corporati e d
only to the extent that the Court of Common Pleas of the cggg in which the
egistered office of the ion is located or in ction
uit or proceedin ht determines icatio t, despite the
adjudication of liability but in view of all the circumstances of the case, such
rson is fai asonably entitl i ity for such expenses that the
u C Pleas or such other roper.

b

d. Advance of Expenses. Expen includin I fees) incurred by an

representative of the Corporation in defending any action, suit or proceeding

referr i i i shall be pai ion in advance
final di iti 2 h action i i n recei f

undertaking by or on behalf of the representative to repay such amount if it is

ultimate i at he or she is n i e indemnified

Corporation as authorized in this Article 6 or otherwise.

Pro for Effecting Indemnification. Unless ordered a _co
indemnification under Article 6a, Articl r Article hall be made by th:
Corporation only as authorized in the specific case upon a determination that
indemnification of the representative is proper in the cir ces because h
r she has met t licable rd of con forth in suc ections.
h determination shall be made: (i) b f Directors by a majori
u isti f Director: ies to uch (:1

g

legal counsel in a written opinion.

f. Ind mmﬁcatlon Exclusive. The indemnification and advancement o
-gdganggment of expenses may be entitled under any other provision of the
Bylaw rati agree YQI,Q of d smtgrgsted Dgrgg];gxs Q];
another 1t whlle Iding such offi d shall ntini : as to a

6
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who has e representative of th ration an 11 inure to the
enefit of th i rsonal representatives o rson.
g2 W muification Not M ification t to this Article 6

1 not be m i ca; re the act or fail act giving ri the
claim for indemnification is determi i i

misconduct or recklessness.

rounds for Indemnification. Indemnification pursuant to this Article 6, under
any other provision of the Bylaws of the Corporation, agreement, vote of
Directors or otherwi ted for ctio en failure to tak
an ion and m e hether or the Corporation would h h
wer to indemni - r rovision of | otherwise
rovi in this Articl ether or not the in i iabili ises or
e from ding or com d acti in the right of the
orporation visions of this Article 1 icable to all actions
suits or proceedings within the scope of Article 12a, Article 6b or Article 6¢c,
whether con re or he i hether arising fr

S Or omissions oc i fore or after t ion hereof.

=

L Power to P Insuran: Th ration urchas maintain

insurance on behalf of any person who is or was a representative of the

C rati is_or rvin h the Corporation
representativ r corporati ip, joint venture, tr ot

ent i i liability a i i d incurr: im
i C i isi f his or her status as such. whe

no ion w h i ify him or he i
liabili 1 the provisions of thi icl

c f na ic il not be, unde
trustee herwise r_ins in manner its indemnification
bligati whether arising under or pur thi icle 6 or othe

I~
H
=
(]
o
7]
=
@

=
=
e
e
o
o
E
&
D
@

entative of th i time while thi icleisi ect (and

each such person shall be deemed to be so serving in reliance on the provisions
of this Article), and (b) continue as to a person who has ceased to be a
representative of the Corporation.

Applicability to Predecessor Companies. For purposes of this Article 6,
references to the “Corporation” include all constituent corporations or other
entities which shall bave become a part of the Corporation by consolidation or
merger or other similar transaction and their respective current and former

ili : ference g ives” shall incli e f any

=

UPE-0021412



such corporati i affiliate who w memb
irector. office i mber. or othe v c

entity or ggﬁhg e shgl! stand i m Ll;g §§1='gg gggmon under the Qrovxggggg gi this
icl it i he or sh if he or she had
rve @ ion i acityv.  Without limitation of the

regoing, each member. di cer and committ

Article 6k.

lioe

UPE-0021413



TAB O



UPE-0021414



- Cheekoneof

TCTITLTV

UPE-0021415




Signature

Fitle

p_oratmn Law of 1988, as amended (the “N il
alth Pawlmn 1Pums l\fd[lldllUl]QlOl!

E—xh&h&-‘—'—Aﬂi’umb\»]v'mm Nonprofit Co

corporation (the *
follows, wh1ch Amended and Restated Articles of Incorporatlon
of

erﬂw&d—Med&e&Mme*&tes—l-&e—U%e; ég ng !§g‘ggg§g@ ;l;gg iginal Amcles of
Incorporation efBre pei 3 amended-and-re :

=

. +-Corporate Name. The name of the corporation is Jefferson Regional Medical Center
Health Pavilion-a-Pennsyhvania-nonprotit-corporation{the “Cerporation™).

P

2.-Registered Office. The location and post office address of the registered office of the
Corporation in this Commonwealth is 565 Coal Valley Road, PO-Bex—3119;
Pittsburgh, PAPennsylvania 15236-6449:0119.

P vlvania nonpr i i Parent’s M rl" d
support a health care provider network comprised of the Member and those
ations and oth it hich the Member exercise C
control (the “subsidiaries™);
(c) To gxgrmse such Qg&@ in furtherance of the fgrggg g QQLQ Ses as are NOw or
dl E [ f =
to tlme, or anx sgccesgor legislation;
(d) To ¢ ut such other and to undertake such other activities as ma
r irable in fi " in _connection wi
ion or attainment of the ing purposes: and

ithin the meaning of Secti the Code.
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PSEB:15-1915/5915-2

o

Pecuniary Gain or Profit. The Corporation does not contemplate pecuniary gain or

profit, incidental or otherwise.

o

- i he C ration i i a -stoc sis.

I~

(a)y No-pait-of the-net-earnings-of the-Corperation-shall-inure-to-the-benetitof-or-be

pﬁfpeses—ﬁet-{eﬁh—hefem—Mgm ers. The Membcx (_f []]L Cor_umtm_n_s_ha]l be Heallh

System Service Corporation ("Member"). There shall be no other gg[_uggg or classes of
membershi The Presi f th Member shall be entltled
he i 9 = . ;

horized to v . n half of the Member TheM ] tanl transfer its
membershi i he reserved powers of W % n set forth

g
=
=
S
=i

t for tho WETS reserved t Member, and the Member’s

be set forth in the Bylaws of the Corporation.

MA&MMNO substantial part of the activities of the Corporation shall
be thedevoted to carrying on ef—propaganda, or othervvlse attemptmg to influence
legislation rovi i ode), and the
Corporation shall not participate in—or intervene in (including the publlshlng or

distributiendistributing of statements) any political campaign on behalf of or in
opposition to any candidate for public office-exeept-as-autherized-under-the-Code:,

e

4
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Lalmngs_oj_as_s_qzs_gg {he (orpmallgn E\hall inure to t h-. 1ictitth_0Lb§_dLsmhuLab,_tg

bers, dir t ofﬁcers r an th r_private indivi Vi

ati CCessor

rovi JRMC or such r is then in exi hn Xem from
federal income tax r Section 501 f th If upon the ion or
l;g;g!ggyon of the Corporation, JRMC, or its successor, is not in ex1stencg or no longer
f ion e _distri ew P r_its
rovided th Parent] is then in existe hen exem
federal i axes un i - the dissol
the Co i h JRM! Parent], or their ucce in existence
i CEessor ided that P. Mem er] is the istenc
mpt from feder 11nc me er Sect1 f th Ifu
issolution of ration h of JRM Paren ew_ Parent’

ion shall : butedt ne or mor oration tru funds

Co i n lutlon or sale f the assets f rati

S
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12. Personal Liability of Directors.

a. Elimination of Liability. To the fullgst extent that the laws of the
mmonweal Pennsylvani now 1n effect I as hereafter nded
rmit elim n or limitati
C oration sh l b 1y liabl I mone amages as such for
action taken, or any failure to take any action, as a Director.
b. Applicability. The provisions of thi i 11 be deemed to be a contrac
each Director of't i s such at any time while
Artlcle 11isin effect and each such Director shall be deemed to be so serving in
reliance on the i icle 11. Anv amen t or r is
Article 11 or adoption of any Article or provision of the Bylaws of the
ation which has th i ing Director liability shall operate
I ivel nl and hall not affect ion taken, or failure to a
rior to the law or provision.

13. Indemnification

a. Right to In nification - 1. Any person who was

whether bro int fthe rati r othe .i

f the fact th 1S Or W ntative of the Corporati 1S Or
was serving at the re ration as a representativ
C i ip. joint vent trust _or other i 1 £
indemni I 1 n t h 11 tex ent n I after erm1 d
ervic the Corporati her ¢ rati

joint venture, trust or other e i ration’s request.

The | o ntative,” ed in thi i Director.
officer, member of a committee created by or pursuant to the Bylaws of the to he Bylaws

ggggg@;g . and any other gggggg who may be determ gg by the Board of
ctors to be a representativ elsof Article 12.

r in the right of th orati n of the fact that he or she is or was

a representative of the Corporation, or is or was serving at the ggg!;es; of the

C ion as a representati f another co 1 artner. join

venture, trust or other enterprise, shall be indemnified by the Corporation

2

xpenses (incl e judgments, fines and amounts paid

in settlement actually and reasonably incurred l;x him or her in connection with
such acti uit or proceeding i e or d faith and in a manner

he or she reasonably beli not opposed t i  of the

UPE-0021419



DECRSIDISLE0I5 2

Corporation, and, with respect to any criminal action or proceeding, had no

: > cau liev l'u or her cond a a

1 eh Vi dt 0 t inter “the
i ct cnmmal action or proceeding. h

w

Without limiting the generali
of Article 12a, an rson who was orisa art or1 threatenedtobe

e
[]
=

in i 1 ur ment in its favor by reason of
f: ¢ or she is or w. i is or
i f th ration representative of another
corporation, partnership, joint venture, trust or other enterprise, shall be

(@ ration against expen incl d n me

uit or proceeding if he or sh ed in go
in a m r he or she r nably belie in, or n the
interests e ration: except. h i i i

only to the extent that the Court of ggmmon Pleas of the coung in which the
register ffice of ioni r in which such action
suit or proceedi i icatio spite th

adludlcatlon of 1;41_;;1;;3,; l_zg; in view of all the circumstances of the case, such

refe 0 in thi i i | ration in vanceofth
i iti i it or recel f

I i i r ch am if it is
i he or she is not entitled b
ion : ized in this Article 12 or otherwise.

8 i in In mnifi atlon nless order:
that indemnificati ive i r_in the mrcumstance
e i + d fcndctsetfrthn
i inati e made: (1) by the Board of Directors b

isti Directors who were not ies

I~3
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obtai d a majority v f a quorum of disinterested Directors so direct
i ndent legal cou in a written opinion

Indemnification Not Exclusive. The indemnification and advancement of
expenses provided by or ganted pursuant to this Amcle 12 shgll nglhgd_c_m

exclusive -
advancement of ses may be entitl nder anv other provisio the
Bylaws of ti ee vote of disinte ested Directors or
otherwise, both action in hi T fﬁ ial ¢ and as to action i
another capacity while holdin such shall contmue S erson
who has ceased to b epresentative of the oration and shall inure to the
benefit of the heirs and personal representatives of such person.

[+

g. en Indemnification Not Made. In ification pur this Article 12
hall not be made in any case where th r fai ct giving rise to the
claim for indemnification i 1ined by a ve constituted willful
misconduct or recklessness.

In ification. Indemnificati rsuan i icl

;;ggeg any other provision of the Bylaws of the Corporation, agreement, vote of
Directors or otherwise may be granted for any action taken or any failure ;g take

any action made whether or not the Corporation woul he
ower to ind ify th n under an isi fl i

F

arose from an ten endin ompleted action b)[ orin I;hg ri ght of ;Qe

Corporation. The provisions of this Article 11 be applica
uits or proceedi within the fArti 2a, Article 12 i 12(:

hether commenced before or after the adoption hereof, whether arisin m
cts or omissions occurring before or after th ion hereof.

Power to Purchase Insurance. The ration rchase and maintain
insurance on behalf of any person who is or was a representative of the
rati r is or was servin er f ration a
ive of ano ation nership. joint venture, trust or othe

e ise agains iabili rted against him or incurred b
rheri hc ity, or arising out of his or her uch, whether or
he ration would have the power to in ify him or her again: ch

liabilitv under t visions of this Article 12.

=

1. Creation ofa F e r Insure Indemnificatio
create a fund hich may, but need no under ntr
trustee, or rwise ri e in any manner its indemni ion

obligations, whether arising under or pursuant to this Article 12 or otherwise.

tatus Rights of mniti right indemnification and adv me

of expenses provided by or granted pursuant to this Article 12 shall (a) be
deemed to create contractual rights in favor of each person who serves as a

I~

8
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ntative of t oration at any time while thi icle is in ef] d
each such person shall be deemed to be so serving in reliance on the provisions
f thi i continye as to a person who has ce e a
representativ ration

L. Applicability to Predecessor Companies. For purposes of this Article 12,
references to the “Corporation” include all constituent corporations or other
entities which shall have be f the Corporati idation or
merger or_other simil ion and their respective current and former

ffiliates. and referen “representatives’” shall i s of ar
such corporation, entity or affiliate, so that any person who was a member,
i r, officer mmittee r, or other representative of h a
ion, entity or affili I s m irector, officer.

mmi or other representati nother corporation, partnershi
joi trust or other enterprise at the reque uch corporation
ity or affili hall stand in th e iti he provisions of this

Article ith respect to oration r sh 1d i

h ration i ame capaci ith limitation of the

foregoi h mem irector, officer commi mber of ea
re th ration shall have the ri e

'ode in tl icl ion of the Internal Reve f 1986
11 construe refer h ion the regulati romul
hereunder, as they now exi may hi opted or amended in thi in

subsequent internal revenue laws.

Byv:
Name:
Title:

Date:
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EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION

(3

[

; ” I £ th nemalRee ; f198 d the “C
and in this connection is organized:

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

UPE-0021423



health rovider n rk mpri Membe those

Ql gthg“sbs@@gg )

Wers in e e foregoi Now or
r by th fit C ration La ded from tim
to time, or any successor legislation;
d o un ch other S 1T e
cessar i esirable in fu or in connection with the
conduct, promoti T inment of the foregoin 0S€s;

1h1ntherne v f Sectio 1 - “

4. Pecuni i t. The Corporati not contemplate i¢ in or
rofit, incidental or otherwi
5. Non-Stock Basis. The ( ration is t non-stoc

Fthe Clots h@u siive 1o fhia bggcﬁmiar_bgmulbmah]m

remai heC e transferred t er. or its
that the CCessor | i istence and th
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exe ral in nder Secti 3) of the Code. If upon the
dissolution iquidation o ration. the 1 its succe is not in

federal i under | If upon the dissolution of
the i th the M d [New P r their successo in
xistence or nol lifv a izati ction 501(c f the
er . or 1ts e ovide at [N W Parent’s Me : is then in exi
then exempt from federal income under 1(c)(3) of the Code

luti h 1 a f the r. [New Parent] an ew

) i 1 be dispos court of juri dtctxo

ively to one or m hce i rusts. funds o reanizati
rt sh i hic the ti e exempt fr al in

a. Eliminati jability. T 1 xten laws of

or f . ti wh sas a whlle th15
iclellisine ch such Di hall be de ervi

12. Indemnification.

[tsa
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I in the n oration rwi
f the f: he i I i f the ion, or is
as ing at t of the ion as a representative o ther

comoratlon nartngrshm lomt venture, frust or other enterprise, Sh&L.b_c

The “representative,” ed in le 12 shall Dire
offic ber of i creat su laws of t
C i d any ot n wh determine e Bo
Direc repre ive entitled to fits of thi i 2,

igh! : rtin o fh f: : rshel or

4
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(3

@

)

h.

and in a manner he he reaso lieved in. or not o to. the

best interests of the C ration: exce wever t indemnification shal

not be n hi icle 12¢c inr t of any claim, i r matte

which such person has been adjudged iable to the C ration unless

only to the extent that the of Common Pleas of the in which th

registered office of the Corporation is located or the court in which such action,

suit or proceeding was br ermine lication th ite the
judication of liability but in vi " all the ci tances of the such

n is fairl reasonably entitled to i1 itv for such ex hat the

Court of Common Pleas or su her court shall deem proper.

Advance of Expenses. Expenses (includi orneys’ fees) incurred by an
representative of the Corporation in defending any action, suit or proceeding
r to in this Article 12 shall be paid by the Corporation in advance of the
| _dispositio uch actio it_or ing upon i f an
undertaking by or on behalf of the representative to repay such amount if it is
Itima rmined that he or she is not entitled to be indemnified by the

Corporation as authorized in this Article 12 or otherwise.

es for E ing Indemni ion. Unl ered b rt, an
in ification r Article 12a, Article 12b or Arti
ratio i in the specific case upon inati
that_indemnification of the representative is proper in the circumstances
ecause he or she h e licable standard of con set in such
bsections rminati all ber : (i) by the Boa irectors by
a majori uo isting of Dir who we ies
action, suit seeding; ii) if such m is not inable
obtainable and jority v m isinterested Dir directs
by independent legal counsel in a written opinion.
Indemnification Not Exclusive. The in ificati d a cement of
Xpense vided r sU i icle 12 not be deem
exclusiv ther rights to which a ing i ificatior
ement of expenses may be entitle er rovision of the
Byl & i agreem vote of disinterested Directors or
otherwise, both as to action in his or her official capacity and as to action in
1 1le ing suc jce and shall continue as to a person
o has ceas a representative of the ion a inure t
benefit of the heirs er resentatives of such perso
en Indemnification N Indemni ion pursu this Article
shall no de in anv case where the failure to act giving ri
claim for indemnification i ined by a court to have constituted will

misconduct or recklessness.

Grounds for Indemnification. Indemnification pursuant to this Article 12,

under any other provision of the Bylaws of the Corporation. agreement, vote of
5
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Di r otherwi e granted iont ilure to take

any action and may be made whether or not the Corporation would have the
indemni un ision of law e herwi

rovi in this Arti whether indemnified liabilitv arises or

Corporation. The provisions of this Article 12 shall be applicable to all actions,

suits or proceedings within the scope of Article 12a. Article 12b or Article 12¢,

whether ¢ ced befor r the adopti whether arisi m
cts or omissi in er th i reof.

Power to Purchase Insurance. The Corporation may purchase and maintain

[l

ration would have the power to indemnify him or ainst such
liabili isi is Article
j. Creation of a Fund to Secure or Insure Indemnification. The Corporation may
ate a fund of any nature. which may. but need not be. er the I :
i insure i r its i ificatio
ligati wheth isi er or this Article 1 herwi

representative of the Corporation.

L ili Prede ies es of thi icle 12
references to the “Corporation™ include all constituent corporations or other
entities which shall have become a onsolidation or
merger or other similar transaction and their respective current and former
affiliates, and references to “representatives” shall include members of any

ch i nti i so that an wh mber
irector, offi i r. _or other tative a

i in th ition under t ision
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rded to Direc i mplovees of i ursuant to

Article 12k
13.€ nces in these Arti ion of the Inte . 19
shall be construed to refer both t e section and to the i mulgat
thereunder, as they now exist or may hereafter be adopted or amended in this or in
subsequent internal revenue laws.
THE PARK CARDIOTHORACIC
AND VASCULAR INSTITUTE
By:
Name:
Title:
Date:

(NN
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YAUDRAF
I
1/17/2013
EXHIBIT A
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
SPECIALTY GROUP PRACTICE 1, INC.
\rticlesof ] .
of
!g compliance with the requirements of the Pennsylvania Nonprofit Corporation Law of
gmended (the “Ngnggﬂg Qg;gg g;;g_g lﬁﬂ”z, Spemalty Group Practlce 1, Inc, a
1 s ¥ d .

Ar t]LIC‘- les of

det 1 Articl ofnco r10n . al : ntsthr

L —l—Cgm ;a_;g gggle The name of the corporatlon 1s Spec1alty Group Practice 1, Inc.;a

2. 2 Registered Office. The location and post office address of the registered office of
the Corporation in this Commonwealth is 565SHMB Suite 365, 575 Coal Valley Road,
PO-Box 18119 PittsburghClairton, PA 15236-0119:15025.

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

rate as he no ealth ¢ tem db € ent’s
svlvania ofit co ion ("[Ne rent’s Me

.
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rt a health rovider network compri f Member those
orporation. ther entitie er which the Member exercises governance
control (the idiaries™);

(c) To exercise such powers in furtherance of the foregoing purposes as are now or

may be ed hereafter b rofit C i aw. as am time
o ti r r legislation;

d T g@ out sgch other @;g @g ;g Qgg@lég such gther act1v1;1es as ng l;

romotion ent £ th i UIrpPOSES:

ise operate ively for chari ientific ional 0S€es
within the meaning of Section 501 f

ration d late pecuniary gain or

[o

1ot contem

profit, incidental or otherwise.

- i oration is to be organiz n a non-stock

I~

bers. Th Iz
Regional Mtdlualt&;lL 1 Pennsylvani

oo

n shall | inole mem shall be Jefferson

a nonprofit corporation (the "Member™).

Management. Except for th wers reserved to the M

Pennsylvani rofit corporation (" Parent]" w Parent’s in
the Bylaws of the Corporation, the affairs and business of the Corporation shall be
m by orundera B f Di I number, term of office and method

selection and manner of removal of the Board of Directors shall be set forth in the
Bylaws of the Corporation.

10. %}E&M@gﬁm_'_No substantial part of the activities of the Corporation shall
be thedevoted to carrylns, on e#propaganda, or otherwxse attempting to influence
legislation the vided in 1(h) of th , and the
Corporation shall not participate is—or intervene in (including the pubhshmg or
distributiendistributing of statements) any political campaign on behalf of or in

opposition to any candidate for public office-exeept-as-autherized-under-the-Ceode;.

e

1L

E e ) I ‘e AFEAR 1 ’[(! t‘iwt,he_mmei—heﬂ' LaE X . _-l—E]—'l-Gd‘ Fe-Seiv ‘iee S; it d
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. Earnin isi e i part of the net
earnings or assets of f the Corporation shall inure to the bmeill otﬁr_bj:is_mbu_tﬂb_lg_m
its membe rustees. of other ividual; i
however, the Corporation shall be authorized and empowered to pay reasomblt,
compensation for services rendered.
14, Dissolution. Upon the dgggg!glgg or liquidation of the Corporation. after paying or
making provision for. 1 of the kno lldb]][tlr.‘b of the C g_pordtmn! any

oI, provi hat the M mber or uch successor i hen in_existence and th n
from federal income taxe r Section 501 f the If upon h
lution or liquidation of the C rati ¢ Member. i ssor, is n
existence or no | alifie s rganizati tion 01
ori CCEeSSOr, pr v1de ew P nt] is then in ex1 and xempt from
federal income tax e tion 501 f the on the dissolution of
the Corporatio embe Parentl, o t i ce i
Code asse ration shall be distributed to nt’
MemberL ori ';g §ucceS§gr, provided that [New Parent’s Member] is then in existence
and then g;gggpi. from federal income taxes under Section 501(c)(3) of the Code. f
upon the di 1ut1 n of the C ration, eac the Mem Parent

Parent’s M m or th ir s, are in existenc 1 I er li

oper. ted S ral t or to a st r local
over for such purpos i indivi hare in the distribution of
ion asset issolution or sal f th ration.

15. Personal Liability of Directors.

a. Elimination of Liability. To the Q!!gst extent that the laws of the
Commonwealth o lvania ffec er_amen
it eliminati imitati iabi f Director o
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Corporation shall be personally liable for monetary damages as such for any

ion taken. or a il ction, as a Director.

licability. The isi this Article 11 shall be deeme

 with each Director of the Corporation who serves as such at any time while this

Arti is ineffectand e h Di e deemed to be so serving in

i n the provisions of this Arti r repeal of this
Article 11 or adopti icle provision of the Bylaws of the
Corporation which has the effect of increasing Director liability shall operate

prospectively only and shall not affect any action taken, or any failure to act,

16. Indemnification.

a. Ri Indemnification - General. ris or is
e be made a part t an tl endi mpleted action

h h in the name of the Co ion or otherwi eas
t he or she is or was a representative h ion, or is or

was serving at the re rati a represent t1 e

ic he oration or t ion

partnership, joint ve glgre! trust or other enteggnse at the Corporation’s request.

fficer member of a i I or to the Bylaws of t
Corporation, and her person whi termined by the Bo
ir ive entitled to th efits of thi i N

rin the ri f the oration re > e is or was
a representative of the Corporation, or is or was serving at the request of the

i representative of another corporatio ip. joi

venture, tru enterprise, shall be indemnifie th orati
t expenses (includi i judgments, fines and amoun _
in settlemen 1 reasonably incurred h1m or her in cti ith
_ i i ceeding if he or she acte ina r
he or she @ggggglglg l;elieved to be in. or not oggosed to, the best interests of the

upon a leaofnl endere rlts nt, s t of it
tion that the person did not a faith in am r which he
4
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[

ason. ved to be i not o the best i ts of the

(,oggrgngg, and, w1th respect to any criminal agngg or proceeding, had
reasonable cause to believe that his or her conduct was unlawful.

to Indemnification - Derivative Acti Without limiting the generali
of Article 12a rson h risa orlsthrea ned to
in Ihe t of the ration reaju nt in its favor son
th hat he or she i was a ativ oration, or 1S or was
serving at the re uest of he C ration as a_representati e h

] ly incurre imorh co ectlo with the defense
or §gltlemen; of such action, suit or proceeding if he or she acted in good faith
and in a manner he or she reas belie e in, or ed to. th
best interest the Co ion; exce wever, that indemnificati
not be made under this Article 12¢ in respect of any claim, issue or matter as to

ich suc has be judged to be li o the C tion unl 1
to th t the f Commo f' in which the
egister “the C ration is | 1 th in which su
suit or proceeding was brought determines upon application that, despite the
adjudication of liabili tin vi 1l the ci ce h such
erson is fair d rea enti 0 indemnity f h expen t the

Court of Common Pleas or such other court shall deem proper.

Advance of Expenses. Expen includin orneys’ fees) incurr

representative of the Corporation in defending any action, suit or proceeding

re in this Article 12 shall id by the C tion in f the

final di ition o ion, suit or i n_recei f

un i or If of the ntati ay suc nt if it is
1t determi at he or she i t enti in i the

Corporation as authorized in this Article 12 or otherwise.

Procedur r Effecting Indemnification. Unl r court
indemnification under Article 12a, Article 12b o i e
ion only as authorized in the specific ¢ n a determination
indemnification of the representative is proper in the circumstanc
because he or she has met the applicable standard of co et forth in such
subsections. Such determination shall be made: (i) by the Board of Directors by

a majority of a qu consistin Directors who wer not ies h

obtainable and jority v f m of disinterested Dire irec
by independ i itte inion

Indemnification t Exclusive, The indemnification and advancement
ses provi 0 rsuant to this Article 12 s not be dee
xclusive o i other ri whic son ing indemnification or

ldn
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vanceme f enses m entitle de other ision of the

erwise h as ctlon in h1 r her offici ity and actio
ther aci ile holding suc and shall conti ' erson
W as cease representati f the Corporati hall inure
benefit of the heirs and personal representatives of such person.
2. ndemnificati ade. Indemnification pursuant to icle 12
be made i e wher r failure i i e
for indemni ion is determin urt to h ituted willful

misconduct or recklessness.

h. Grounds for ificati i i0 his Artic
in thi Artlcle hether or mmﬁe I ility arises or
ion. visions of 's 12 hall ¢ a li l ctions
r proceedi ithin the sco 2 icle 1
er co C e or aft ion her ising fro
mission i fore or afte ti
L P to Purc In ce. Th ration m hase maintain
i e on behal erson who is or r ntative of

orati n or i Wi serving at ues ion

deemed to create contractual rights in favor of g%g person wgg serves g_,g a
resentativ ration e while le is in effect
each such person shall be deemed to be so serving in reliance on the provisions
f this Article ntinue a_person has ce a
representative of the Corporation.
6
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l. Applicability to Predecessor Companies. For purposes of this Article 12,
references to the “Corporation” include all gg_zgggguent corporations or other
e : ) b

olidation or
er_or other simi ansaction 1r respective nt and former
and refere “representativ hall inc! d

such corporation, entity or affiliate, so ;hat any person who was a member,
director, officer, committee member, or other representative of such a

i as_a member, director, officer
c i member represen ti e 1 corporati i
Amcle 12 wi h respect to the ration would if he or s
serv orporation i € _capaci Without limitati
0 i h me irector, officer nittee me ch
redecessor to t ration shall havi e _contra
Directors, officers employees of th oration pursuan
Article 12k.
17. Cod in th i a sectio Internal Revenue Co
shall be ¢ 0 re secti he regul
the I now exi hereafter r 1 i i

subsequent internal revenue laws.

— 6 Thesole-memberof-the-Corporationshall-be JetfersonRegional-Medieal-Center-a
Pennsylvanianenprefiteorporation-{the "Sele- Member—)

N
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rporation Law of ; of

MMMWJ__WM Nonprofit Corp
1988, as amended (the “No nprofit Corporation Law”), Grandis. Rubin, Shanahan & Associates, a

Pennsylvania nonprofit corporation ;;1:1; ngg@ngg ), hereby amends and Qggglgg its Articles of Q
Incon orall n as w wh1 Article nco “Arti
ers : 1 . = th - -

1
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Registere The locati st office of the regi ffice of the
Corporation in this Commonwealth is 565 Coal Valley Road, P.O. Box 18119,
Pittsburgh, PA 152

[

L ization and Pu The ion is organi er_the
ration itable, scienti educati es within t anin
of Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “(C Jode™),
in this connection is organized:

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

rati d ntities ov ich the ercise v
ni he “ idiaries™);

(c) To exerci wers in ce of the i S W _or
i time

to time, or any successor legislation;
To h I to undertake such other activiti
necessary. appropriate or desirable in furtherance of or in connection with the
conduct ion or i he foregoi urposes:; and
(e) To otherwise o clusively fi itabl ienti r education.

4,
5. Non-Stock Basis. The Corporation is to be organized on a non-stock basis.
. o di - | sylvani ; fit c : rati he "Membe "
T
Byl rati ffairs and busi f the i hall
managed by or under a Board of Directors. The number, term of office and method of
election r of remov the Bo irectors sh forth in the

Bylaws of the Corporation.

()} Exempt Organization. No substantial part of the activities of the Corporation shall
be thedevoted to carrying on ef-propaganda, or otherwise attempting to influence
legislation_(except as otherwise provided in Section 501(h) of the Code), and the

Corporation shall not participate is—or intervene in (including the publishing or

lle

2
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distributiendistributing of statements) any political campaign on behalf of or in
opposition to any candidate for public office-exeept-as-authorized-under-the-Code;,

11. Earnings. Notwithstanding any other provision of these Articles. no part of the net

earnings ts of the Corporation shall inure to the benefit of or be distributable to
its me irectors, trustees s or any other pri individual: provide

the Corporation_shall be authorized and empowered to pay reasonable

rem ' f t ration shall be I ferre m
ce rv1de hthe mber rsuh hnm xistenc n

d lt1nr i mber i i in

0r1t succ vi tht i hcnin i exem t

existe nger quali izatio tion 501(c)(3) of
Code ining assets ration 1 istributed to [New P !
Member], or its successor, provided that [New Parent’s Member] is then in existence
@g_l ngg gxemgt frog fe_d_g;gl ggggme taxes undg; §gg1;gg ;Olgc;gn of gg g;ggg! !f
P: Mmer r_thei s, are not in ornolon i

exem 1izations under S 0l(c remainin

an ratio n dissolution the assets of ratlon.
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13. Per Liability of Dire

i

action taken, or any igllure to take any gctloge as a DIQQQ I.

b. Applicability. Th: visions of thi icle 1 |

ith irector of the Corporation who s as such at any time while this
11 is in eff ch su irector shall S0 serving in
n the provisions of thi icle 11, An 1t or re i
11 or a i £ i I provisi e Bylaws of the
Corporation which has the effect of increasing Director liability shall operate
rospectively onl d shall not t any action t or failure to act

prior to the adoption of such amendment, repeal, bylaw or provision.

14. Indemnification.

ceedi W er civil, criminal, admini ive or i ioative

b icable law i ectmn hactmn sui eeding ari
f suc rson rvi the oration or such er_corporation

he term * entative dint 12, sh Director
officer, member of a committee created by or pursuant to the Bylaws of the
C ration, and ther person who may be rmine the Board o
Dire o0 be a representative entitled t b i

Ie

i nably incurr hi her n nnec ion wi
ion. suit eeding i he acted i faith manner
he reaso lieved in, or not to. the best i ts of the
4

UPE-0021440



L

(o

I

ration, and, with respect to any criminal action or proceeding, h
reasonable cau eli i her conduct was unlawful, ination
f ion, suit or ing by j nt, order, settleme viction, or
upon a plea of nolo contendere or its equivalent, shall not of itself create a
pres ti he person di act in aith and in a manner which he
or she reasonably believed to be in, or not opposed Ig_z, the best 1g;erg§;§ of the
oration ith r crimir or ee h

reasonable cause to believe that his or her conduct was unlawful.

of Arti I 2 B who Wi i art i ened to be de a
i leted acti it or procee or
in Ige rlght of the Cor ggratlon to procure a ]udgggg; in its favor by ggggﬂ_f
the fact that he or sheisorwasar tive of the ation, or i
serving at the requ " the Co i $ a repr ive of anothcg
ration rship, joint ven or other enterprise, shall
nified b oration i xpenses (i ing attorneys’ )
urred by him or her in ¢ ion with the defense
ttlement ion, suj ceeding i cted in aith
in a manner 1 she reas lieved t in, or not the
interests of th ration; except € in i i 1
not be m i i in respect laim. issu rasto
whic n has bee judged to be li to the Corporati nl
n the nt that the f Common P f the co in which the
register “the C ion is loca urt in whi ich action
it or ing was bro rmines upon ication that i e
adjudicati f liability but in view of all the circums f ase, such
erson is fai dre titled to i ity for s nses that the
ourt on s m pro

reggggg;@ge of the g;ggz_grg;gn in ggfgggggg any action, §g;; gr Qroceedmg
refe in this Article 12 shall be the C ration in advance of t
1Spositio s acti i roceedi recei n
n i r f of the representative to repa mount if it i
ultimate in r she i itled t i nifie t
i a i in thi i 2 or otherwise.

e E ing Indemnification. Unless ordered ac an

emnification under Article 12a, Article 12b or Article 12¢ shall be made b

the Co i nly as ized in the ific case u terminatio
hat_in ification of resentative | er i ircumst

because he or she has met the applicable standard of conduct set forth in such
“ : — A f Board of Di

S

UPE-0021441



btainabl majorit faqu of disinterested Di 1s so dir

by independent legal counsel in a written opinion.
Indemnification Not Exclusive. The indemnification and advancement of lgaug and advancement of
X rovided t ursuant to this le 12 shall n d d
exc| f an rri which king inde i T
adv: ent of expe be entitl other provisi the
Bylaws of the Corporati sreement, v isinterested Direc
herwise as ion in his or her official capaci d as to action in
anothe itv while holdi office and shal as to a person
who has ceased to be a representative of the Corporation and shall inure to the
be f the heir al representativ h person.
g W mnification N Indemnificati t to this Article 1
shall not be made in any case where the act or failure to act giving rise to the

laim for indemnification is determined by a court to have constituted willful

=
]
=
=
=1
=
Ol

mmﬁc 1 hi icle

tion. The isi of this Artic 1 licable to a
uits or proceedi ithin the sc icle 12a, Arti icle 12¢
whether co ¢ or after th ion hereof, whet ising from
omissions 0 ing before or after t ion hereof.
i. Power to Purchase Insurance. The Corporation may purchase and maintain
insurance on behalf of erson who is or was a representative of
orporati n_or is or was servm t the r uest of he Co tion a
ri in liabili ainst him or h incurr: hi
r her in any such i r arisin i h ch, whether or
t ion would have indemnify hi i ch

liability under the provisions of this Article 12.

i Creation to r Indemnificati ration
create a fund nature, whi & 0 ntrol of a
trustee. herwi r_insure in_an its ind i i

ligation her under or uant to this Article 12 or ise.

k. St Rights of Indemnities. The rights to indemnification and advancemen
nses provi r_granted purs is Article 12 e
to cr actual i i vor of each W es as a
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representative orporation at timew ile thi is in eff and

each such person sha med to be so s in reliance on t isions
of this Article). and (b) continue as to a person who has ceased to be a
i h ration
L Applicability to Prede mpanie es of this Arti 2
e the oration” inclu 11 constituent ¢ rations her
entiti ich shall h me a part of the tion by consolidation or
merger or ther simil tran ion and their respective current and former
d refere ‘representatives” 1l include f an
ration. enti ffiliate. so th 1Son who Wi
u’gc;g;, officer, committee member, or other representative of such a sug_h_g
corporation, entity or affiliate or served as a member, director, ofﬁcg;!
committee er. or othe ive of ano ration n
joint st or oth ise at th " any such corporati

entity or affiliate shall stand in the same position under the provisions of this
Article 12 with r ct to the Corporation as he or sh uld if he or she had

e ion in the sam i Without limitati f the
oing, each irect d commi " each
e T orati ve th 1 I
fford i s. office lovees of the ration pur
Article 12k.
hese Arti ction of | Reve
sha to_refi o the secti the regulatio
hereunder they now exist or m er ted or amended in this or in

subsequent internal revenue laws.

GRANDIS, RUBIN, SHANAHAN &
ASSOCIATES

By:
Name;

Title:

Date:

I
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EXHIBIT A
AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
STEEL VALLEY ORTHOPAEDICS AND SPORTS MEDICINE

In compliance with the requirements of the Pennsylvania Nonprofit Corporation Law of
1988. as_amended (the “Nonprofit g;gg_g;g;;g[_l ;g w”), Steel Valley Orthopaedlcs and Sports

Medicine, a Pennsylvama Neg

Qg;gbx 1t A111clt.$ of Ir I_(,m

In rt1 ) B ede the i icl f Incorporation an

amendments thereto:

>

cojstere I A -._.i.,. £SS O (NE Iég ETE 111CE
tion in this Ith i 565 oal V X

oh In - 0deof1986 as “Code” "
and in this connection is organized:

1
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(a) To arrange for the provision of health care services:

To operate as part of the nonprofit he care em med b

Memb Pennsylvani nprofi ration ("[New Parent’s Member]"), and
support a health care provider network comprised of the Member and those
corporations and other entities over which the Member exercises governance
control (the “subsidiaries™);

xercise such powers in 1 are NoOw or

ndertake such r_activities

(e) To otherwise operate exclusively for charitable, scientific or educational purposes
within the meaning of Section 501(c)(3) of the Code.

ain Th i e mplate i in or
idental ise

Non-Stock Basis. The Corporation is to be organized on a non-stock basis.

rati n shall h ve a single mem er hich sh Jefferson

(o

o

o
<

-8
g
3=
(¢

Ex for those IS reserve he Member, [New Parent
Pennsvlvani nprofit co ion (" nt]") and w Parent’s Me rl in
e f the Co ion, t ai d business of the Corporatio e
B Directors. n er, term ffice and meth f
ti d manner v f Dire all be set h in the
Bylaws o C ration

I~

e

¢)y-Exempt Organization. No substantial part of the activities of the Corporation shall
be t—he(;LQYQE_d_tQ carrying on ef-propaganda, or otherwise attempting to influence
legislatio t rwis i in_Section 5 f the Code), and the
Corporation shall not participate i—or intervene in (1nclud1ng the pubhshmg or
distributiondistributing of statements) any political campaign on behalf of or in

opposition to any candidate for public office-execept-as-autherized-under-the-Code;.

[[38]
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11. gggjgggg Notwithstanding any other provision of these Articles, no part of the net

armngs or gg;g;; of the Corporation shall inure to th, benefit of or be d;smbumb,lg_g
it office rivate indi :

howgvgr, the Corporation shall be dulhonnd and empowered to @u‘casonalz]g
compensation for services rendered.

Dissolution. U issolution or liquidati he C ration, aft
rovision for f all of the known liabiliti h
remainin 0 rporation shal transferred to the Member, or its
successor, provide mber or such uccessor is then in existence and then
t from federal inco er Section 501(c)(3) of the Code. If upon the d If on t
ion, the Mem
existence or gg longer gga!lﬁgg as an exempt organlzatlgg gggg; §gg;1gn 501(c)(3) of
remaining a oration sha ute w Paren
its successor, provi ew Parent] is then i i and then exempt
| income t tion 501(¢)(3) of the " upon the dissol
the tion bot Member W Pare eir s I e not in
remaini ets of oratio h ll e di nt’s
M i r, provide w Parent’s M i in existence

an federal in nder Section 501(c)(3) o A |

C ration 1 istrib a) such one or more ¢ ration 0
izations whic he tim exempt from federal income tax
or amzatlons i in ectl ns f de and. i
poses similar to those of the Corj
s isposed of isposed of by a cou nt jurisdictio
clusiv I more ions. trusts d izations
sai hall determine. whic ime are exempt | income t
organizati i in Section 5 the Cod i rganized an

ion taken, or fai e an ion, as a Director.
b. Applicability. The provisi is Article 11 shall be contract
with each Director of the oration who serves as such at any time while this
3
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prospectively only and shall not affect any action taken, or any fgllurg to auzt2

rior tion of endmen eal. bylaw or pr
a. Right to Indemnification - General. Any person who was oris a or is
catened t ea threaten ing or ¢ action
't or ; = o = . : s
whether bro or in the fthe Co ion or otherwi reason
fact tha r she is or w sentati ‘orporati is or
erving at uest of t ratio resentati nother
oration, partnership, joint venture 0 i
mnifi he ion to the fullest nt n r hereafter itted
licable law i ion wi ha01n uit or pr ing arising out

D' _ . - ive nu th beneﬁtso icl

ar ive of oration or i was Servi he r

Corporation, and, with respect to any criminal action or proceeding, had
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icle 12a an wh was or is a party, or is threatened to be made a
M}U&Iﬂﬂ@d ndi I cO ion, suit or proceedin
in the right of the Corporation to procur g a judgment in its favor by reason of
the fact that he or she is or was a representative of the Corporation, or is or was

ervin he r f th ration a re esen t1v 0 ther

;ggemmtlgd bltl;ng Qg@gg&tlon ag__a_ms; g;g es ;mcludmg aggg]gxﬁ fec;!

actuall reasonably inc him or her in connection with the defense
r settlemen tion, suit ing if he or she di faith
and in a manner he or she reasonably believed to be in. or not o e
interests of th tion; except, howev indemnification shall

not be made under this Article 12¢ in respect of any claim, issue or matter as to
ich such pers n adjudged to be li the Corporati d

he extent that the f Common Pleas of the county in which the

regist fthe C ion i ed or the ¢ i ich such action

d'udi : nofh il jew ¢ ircumstan as
I irl dr ntitled to indemnit 1 ense
Court of Common P her ¢ roper.

Advance gi gﬁggngegg gggg_m; Qgcludmg attorneys’ fees) i ggg@ by any

repres " the Co fending any action edi
ferr nh1 12 hl 1d h oration in adv. f the

undertakin d nbeh f of the repre ntatlvet re c unt if it i
ultimatelv dete that he or she is not entitle be indemnified by the

Corporation as @thgrized in this Article 12 or otherwise.

es for Effecti emnification. rder
ification und icle 12a, Article icle 12¢ shal
the Corporation only as authorized in the speci ific case upon a deteg;gg_j;gl_l
that i ification of t ntative in_the circumstances
because he or she has met the applicable standard of conduct set forth in such
subsections. Such determination shall be made: (i the Board i
ajori of a istin D1r who were not jes to such

inable majori faqu f disinterested Director: irects
in epal counsel i i inion.

Indemni ion Not Exclusi The indemnification and adv ment
expe ide to thi i shall n

exclusive of er ri which a pers ing indemnifi

advanc f expens ntitled under r_provision o
Bylaws of the Corporation, agreement, vote of disinterested Directors or

ot ise. both a ion in his or her official capacit d ction in

another capacity while holding such office and shall continue as to a person
5
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who h. resentativ ration inure to the

be f the heirs and representativ r'SOIL

g e ificati emnificati to thi i
sha t be in where the ac ' ct giving ri
lai indemnification i ine a constituted wi
misconduct or recklessness.

h. unds for Indemnificati mnification pursuant to this Article 1
under her provision of t 1 of the C i reement. vote
Dir ise ma action t ilure to take

ti m h T t the Corpora would have the

ings within the scope of Article 12a, Article 12b or Arti
whether commenced before or after the adoption hereof, whether arising {from

=
Lol
o
&
=
IU!
.’5‘
=
e E.
=

ricghts in favor of eac who serves as
i rporation at anv ti ile this Article is in effect (and
of this Article), and (b) continue as to a person who has ceased to be a
representative of i
L ........ -..!.'. COr DLUTT is icle
references to the “Corporation” include all constituent corporations or other
entities which shall have become a part of the Corporation by consolidation or
rger or imi i ir r i nt and fi
iliates, and refere “ ntatives” shall include members
6

UPE-0021449



corporation. entity or affili 30N W

director, officer, gg@@;ttee member, or_other regrgsentatwe of such a
liat tand in the sition und i
Article 12 wi th orpor t1 n ashe or sh ould if h sh

15, Code. References in these Articles to a section of the Internal Revenue Code of 1986
hall be con ion to the regulations promulgat
der, as they now exist or may hereafter be d or ame in this or in

subsequent internal revenue laws.

Bv:
Name:
Title:

Date:
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A_non 101‘11 cnrpmallo 1 (the “Corporation™), hgrgt_gg

amends and restates its AI‘I]LICb of Incor '-omlmn

1. +—Corporate Name. The name of the corporation is Jefferson Hills Surgical
Specialists:—«-Petmsyhania-nonprofiteorporation (the "C on™.

>

2-Registered Office. The location and post office address of the registered office of the
Corporation in this Commonwealth is 565 Coal Valley Road, P.O. Box 18119,
P1ttsbu:gh PAl—:rQ%é—Gl—l—GL 5 361
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0 ion iti thh he Me i ve ce

control (the “subsidiaries™);

() To gxermse such p_g_zgrg in furtherance of the foregomg pUrposes as are NOW g

v suce 0r1 'sli

(d) T g g@x out such gl;gg acts and to un undertake such g_z;l;g; activities as may be
r desirable in r_in connection with the

tion or attainment i 0S€eS: an
exclusively for chari ienti r educational 0Ses

within the meaning of Section 501(c)(3) of the Code.

4. _not_contemplate pecuniary gain or
profit, incidental or gtherw1se

5. Non-Stock Basis. Th ration is to be organized on a non- i

6.

1

Mana emen Except Wers I to the Member w_Parent

Byvlaws of oration.

Il

{b)}-Exempt Organization. No substantial part of the activities of the Corporation shall
be thedevoted to carrying on ef-propaganda, or otherwise attempting to influence
legislation_(except as otherwise Qrovidgd in Sec;jgn 501(h) of the Code), and the

Corporation shall not participate #—or intervene in (1nclud1ng the publishing or
distributiendistributing of statements) any political campaign on behalf of or in
opposition to any candidate for public office-exeept-as-authorized-under-the-Code;,
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eammgs_onasss_ts_ot thc Corpo
mem dire tr stees officers or any other private

however, lhe Curggmtnon shall be authorized and empowered to p
compensation for services rendered,

10. Dissolution. Upon the diggglution or ligglgatlgg of tgg Corporation, after paying or

remainin of ratlon shall be tran ferre M
SUCCESSOr, Provi edt a mber or such successor is then in existen hen

or its successor, pr v1ded . p; - i i . 1 exem fr :
ggg al i mggmg @gg under Seg;;gg 501 gggm gf ;hg gode If upon ;ng d1§§olupgn gf

exe organizatio ecti £ ini ts of the
Corporation shall istri I Mor rations trusts funds or
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izations descri i ion 501 c)(3) of' t d which are

! Il ()
t for _No riv all share in the di
ration assets issolution l S f the Co

11. Personal Liability of Directors.

a.
b. Appl rovisions of thi i 1 shall be de bg_a_cgnm
h h D1rect r f h ration wh s such at ime whlle
reliance nth visions 0 thi is Article 11. An 7 endmen r re eal of th1

icle 11 tion of icle or pr n f the of the

prospectively only and shall not affect any action @en, or ang fgllure to act,

ior to the adopti f such ent, repeal, bylaw or provision

suit_or h the ci imi dministrati i igative
hether t i name of oration or otherwise
of the f t he or she i w. representative of the 10N, Or is
i the r f the Corporation as a representative of anot
rati artnership, joint venture, trust or erprise. shall
nified b the Corpo hei lle t reafter permitte
licabl - - =
partnership, joint venture, trust or other enterprise at the Corporation’s request.
he term “‘repre ive,” in thi i 2, shall mean i r
fficer, me mmittee created b t to the B
oratio any other person who may b rmined b Board of
Dir: e a representative entitled to the benefits of this Article 12.

I
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venture st or other enterprise, shall be indemnifi the ration

agai enses (including attorneys’ ju ts, fines and u id
in settlemen 1ly and reasonably incurred by him i cti i
ion, suit or proceeding if he in d faith and in a m
he or she reasonably believed to be in. or not opposed to, the best interests of the
Corporation with ct to any criminal acti ceeding, had no
reasonable cai elieve his or her conduct was unl inati
r proceedi i ent, o settlement. convicti
upon a plea of nolo contendere or its equivalent, shall not of itself create a
res i rson did not act i ith and in a manner which he
ieved to be in, or n best interests of the
; with respect to any crimi ion or proceeding, had
reasonable cause to believe that his or her conduct was unlawful.

I

in the ri . tion rocure i ‘avor by reason o

the fact r she is or w. representativ th rati I is or wa,
servin he request f he Corporation a representati her
corporation rshi 1n venture trust h r ente ri h 1 be

reasonabl i onn tlon with the e

T ettlement of such actio 1f he or she di ith

best i e ration; that 1ndemmﬁca'

nl to the extent th mon Pleas of the coun ich t
istered office of the Corporation is locate he court in which such action
;‘gj; or proceeding was brought determines upon application that, despite the
adjudicati f liability but in view of all ir c ase, such
erson is fai lv entitled to in it xpenses that the
or such other court rOper.

repr tiv: fh ration i efnin any action, sui ceedin
refi i icle 12 shall ration in advance o
ition of io it or ding upon 1 E
ndertakin r on entative to re if it is
ultimately determined th he is not entitled to be indemnifi he

Corporation as authorized in this Article 12 or otherwise.

Procedures for Effecting Ingj__emn;ijgg;ignE Unless ordered by a court, any

indemnification r Articl icle 12b or icle 12¢ shall be made
the C i authorized in tl ; n a determinatio

that indemnification of the representative is proper in the circumstances
5

I

UPE-0021455



[l

=

=

ec r she has met the applicable standard ct set forth in such
subsections. Such determinat 'g;] shall be made: (i) by the Board of Dlregtmg by

a majority of rum consi f Directors wh

Qggn, suit or g&s_;ggg ng; or (i) if such a quorum is not gt;;gmgglg; gr if

ob | maj f a quorum of disinterested Directors so
by independent legal ¢ in a written opinion.

Indemnificati n Not Exclusiv indemnification and advancemen

exclusi r i ht 0 Whl h ing 1 ification or

advancement of expen §g§ ay_be entitled under any other QLQ ision of the

Bylaws of the C ration, ree Vi f disinterested Directors o

gl;ggj;g! both as to action in his or her official capacity and as to action in
ity while holding such offic hall conti ¢ a person

wh ea epresentative of t orati ; i to the

benefit of the heirs and personal representatives of such person.

hen In ification Not Made. Indemnification is Article 12
hal made in case where the act or fai iving rise to
i nification is determined bv a cou 3 it willful

misconduct or recklessness.

Grounds for Indemnification. Indemnification pursuant to this Article 12,
under any other Qrgwglgn of the Bylaws of the Cogg;a_l;gg! agreement, vote of
irec e granted fi action taken or ailure to take
an ion and ma whether oration w h
ower to indemni rovision of C erwise
rovi in thi icle 12 and whether or not i i iability arises or
a e cd ndm or co 1 1 rm the right ofthe

the scone of Afticle 123, Atficle 19b 6f Atiels 12
W m.menced before or after the adopti hether arising from

acts or omissions occurring before or after the adoption hereof.

Power to Purchase Insurance. The nggg;;il;g may purchase and maintain
insurance on Qghalf of any person who _is or was a representative of the

rati r was serving at the reque h rati
sentativ f oration nershi joint ventur 5 r

rh rin an i I arisi ofhlsorher h. whether or
ni tion would have the ower toi i im or her agai c

Creation of a Fund to Secure or Insure Indemnification. The Corporation may

reat natur i need no r the contro
trustee, or otherwise r_in i manner its indemnificati
ligations, whether arisin er or to thi icle 12 or otherwi
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k. Status Rights of Indemnities. The rights to indemnification and advancement

n rovi Or gran suant to thi icle 12 shall be

to create contra rights in favor of each person who serves as a

resentative of th I i nv time while this Article is i [ d

uch person s ¢ so serving in reli visions

of this Article). and (b) continue as to a person who has ceased to be a

representative of the Corporation.
L Applicabili r sor Compani or { this Articl

f e ration™ incl | ituent corporati

entiti ic hall have becomea art ration bv consoli

icer. commi e r_other representati

entity_or afﬁ i member. direc T

“ ' or other ene TS e est of anv such .. i
r affiliate shall stand i ition the isi f thi
icle 12 with respect to th ration as he or she would if he or she ha
v d the ration in th e _capaci it limitation of he
es r t0 : i 7 h 1 have th t ts as are
afforded to Dlreg;ggg, officers and employees of the Corporation pursuant to

icle 12k.
Code. References in these Articles to a section of the Internal Revenue Code of 1986

~ shall b o refer b S nd to the regulations shall be construed to refer both to the section and to the regulations promulgated

By:

Name:
Title:

Date:
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AN

Ammended
and
Restated
Artieles-ef
Treorporat
ion

of
FHRME
Speeialty
Group
PraeticeD
RAFT
1/17/2013

EXHIBIT A
AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
JRMC SPECIALTY GROUP PRACTICE

In comDIlangg_MMc requirements of the Pumbwlvama Nongroht Log_gommn Law of
1988 as nn.ndt,d he : _Group Practice, Practice, a
tates | its Alllclh'mt

super riginal Articles of ration and al ents there

e

4—Corporate Name. The name of the corporation is JRMC Specialty Group Practice: &
!2EHHS: Lo 9 HOR iEFF'l:-ﬁ & ”.? BF‘EHi e E'El‘IE "GEﬁE EfE{I EH").

(3

2_Registered Office. The location and post office address of the registered office of the
Corporation in this Commonwealth is Coal Valley Road, POP.O. Box 18119,
Pittsburgh, PA 15236-0119-15236.
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3. Organ 1zauun_and Pumobe The Comorauon is orgamzed under the Nongroﬁ;

‘ he meanin
of ion 501 f Internal Reven f 1986, as the “Code”
in this connection is organized:

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

nonprofit heal m governe ew Parent’s

DCI'], & L€ _-__1 POTALION { __ an

S rovider netwo network k i i ber and those
d other entities over w M exercises governanc

control (the “subsidiaries™);

in furtherance of the fore
hereafter by the Nonprofit Co i amended from time

to time, or any successor legislation;

and to er activiti
ropriate irllnfurthr fl'l connecti ith
i attai 0ses: 4

(e) To otherwise operate exclusively for charitable, scientific or educational purposes
within the meaning of Section 501(¢)(3) of the Code.

1i i il ation not cont
profit, incidental or otherwise.

e~

emplate pecuniary gain or

n-Stock Basis. The C jon i be organized on a non-

(SN S

ement. Except for IS res o the Member
Pennsvlvania nonprofit co oratl w P nt i and arent’ e '1

[

ation
mgngggg Qg or under a _B_gg[_d g_gi [g;rgegors The numlggg, ;e[m, of Qﬁjee and mgthgd of
sele f the Board o rth in th

Bylaws gf the Corporation.

(by-Exempt Organization. No substantial part of the activities of the Corporation shall
be thedevoted to carrying on ef—propaganda or othelwlse attemptmg to influence
legislation_(exce therwi , and the
Corporation shall not participate i#;—or intervene in (mcludmg the pubhshmg or

distributiendistributing of statements) any political campaign on behalf of or in
opposition to any candidate for public office-execept-as-authorized-under-the-Cede;,

e
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vide Mem 1 nine nce and
federal income tax ction f the . IE

ration sh: d1tr1 uted to (a) such one or mor: ions, trusts ds or
her izations which at the tim € mpt m federal income tax
3
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organizations described in Section 501(c)(3) of the Code and. in the sole judgment of
the Corporation's Board of Directors, have purposes similar to those of the Corporation
or (b) the igg_gr__a! government, or to a state or local government for such purposes. Any
so disposed of shall i f by a court of competent jurisdiction

Mgvglg to one or more of such corporations, trusts. funds or other organizations as
said ¢ g;;[_j shall ggggrmme, which at the time are exempt from federal income tax as
organiza Ti ection 5 and which are organized
operated for such purposes. or to the federal government or to a state or local
government for such purposes. No private individual shall share in the distribution of
any Corporation assets upon dissolution or sale of the assets of the Corporation.

11. Personal Liability of Directors.

a. Elimination of Liabili To th 1 xtent that the laws of the
ngmgnweg!;h of Pennsy_lvamg, as NOW 1n effect or as hereafter amended,
li 1 i f th

Corporati - rsonally liable for n as such for an

action taken, or any failure to take any action, as a Director.

b. icabili I visions of this Article | | d to be a contract

with each Director of the Corporation who serves as such at any time while this
Article 11 is in eff eac h Director shall be deemed e s ing in

reliance on the provision hi icle 11. An endment or repeal of this
11 i icle or provision of the Byla f the
tion which has the effect of i ing Director liability shall

prospectively only and shall not affect any action taken, or any failure to act,

rior to the tion of such ndment, r 1, bylaw or provision
12. Indemnification.
a. Right to Indemnification - General. Any person who was or is a party or is

investioative

(whether brought by or in the name of the Corporation or otherwise). by reason
of the fac he is or was a representative of the Corporation, or is or
was serving at the request of the Corporation as a representative of another

0 i rship. joint venture ther enterprise, shall
ified by th ration to the fullest extent now o er permitted

bx applicable law in connection with such action, suit or Qrggegdmg arising out
of such ge;ggg s service to the Corporation or to such other corporation,

artnershi r other enterprise at the ration’s re

The term “representative,” as used in this Article 12, shall m Di I
fficer, member of a ¢ i ed by or uant to the B f the
orporation. ther n who m e determined by the Board

Directors to be a representative entitled to the benefits of this Article 12.
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or in i ration fact that h he i was

0 ati native fa n nershi
nture trust or other en hl inde ifi the C ration

in § ettlement actually and reasonablg 1ngurrgd bg h1m “ T her1n cgnngg;ion ith

uch acti i ceeding if h od faith and in a
he or she r i vedtobein e he best interests of the
orati ith respect to an iminal action or proceedi

reasonable cause to believe hi r her conduct was unla The termin

!g lbg ggb; gi Qg g;gggg;gl!gg gg Q[_ggg;;g ]!;Qg gg]_‘, g ;1§ fgxg; gx gegsgn gf

fct that heorshels representativ ration. or is or wa,

d reasonably i hnn or her i ith the defen
tlement of such acti it or proceedin 1f ted in good fai
d in a manner r ly beli in, or not d to, the
interests of ration; ex indemnificati 1
not be made under thi icle 12¢ in im, issue

which rson h n adjud e liabl e ion unless

ntatlve tth jon in d ten i i it or pro

refe in thi icle 12 shall aid b ortlnmav ce of th
dispositi ction i in n recei
un i r on behalf of th ntative to i ount if it is
5
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