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Directors, Member, JRMC, [New Parent] or other governing body o icer with res to
ch action shal necessary wi

ARTICLE Il

Board of Directors

Section 3.1-Autherty AUTHORITY. Subject to the rights ef-the—Sele

Memberand powers described in Section 2.2 and any limitations set forth elsewhere in
these Bylaws or the Articles of Incorporation of the Corporation, the affairs of the

Corporation shall be under the general direction of a Board of Directors which shall
administer, manage, preserve and protect the property of the Corporation.

Section 3.2-Numberand Term ELECTION, NUMBER AND TERM.

The Board of Dlrectors gf the Corgorg;_tlgn shaII consist of £ -voting
Fesrgnaheﬂeﬁemevak taII i east two (2) members

from time to time by the Me e Corporation, which Direc I ointed b
the Member and shall serve for one (1) vear terms.

Sectlon 3. 3—Eleehens—l9+reetersshaﬂ—b&elee&ed—and—appeﬁed—by

Vaeaneles—aeebﬂmg VAQANCIES g gggggg occurs on the Board by death

re3|gnat|on refusal to serve, increase |n the number of Directors or otherwise-shall-be

d, the Member shall elect the
MS_S_QL_EQQD_SMQQ_G.S_S_QLS_O_QJQ_QIQQ shaII serve for the unexpired portion of the term
of the Director being replaced, and until the Director’’s successor is elected and qualified
or until such Directors earlier death, resignation or removal as shall be determined by the
Member.

Section 3. i COMPENSATION. No compensation

shall be paid to any Director for services as a Director but, at the discretion of the Board,
a Director may be reimbursed for travel and actual expenses necessarily incurred in
attending meetings and performing other duties on behalf of the Corporation. A Director
m alaried officer of th rporation.

Section 3.6-Meetings5 MEETINGS. The Board shall meet at least
guarterlybi-annually at a date and time established by the Board. A—meeﬂng—ef—the—BeaFd
shall-follow-the-annual-meeting-of the-Sele-MemberandThe first meeting of the fi r
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h other ti he Board m signate from time to time by resolution shall be the
annual meeting of the Board. Special meetings shall be called by the Secretary upon the
order of the President or at the written request of the Member or a number of Directors
constituting a quorum of the Directors then in office and entitled to vote. All meetings of
the Board of Directors shall be held at the registered office of the Corporation unless
otherwise designated in the notice.

Section 3.7 Querumb QUORUM. At all meetings of the Board of
Directors, the presence of a majorlty of the Dlrectors in offlce and entitled to vote shaII
constitute a quorum. A
Directors shall be deemed as present at sueha meetlng if a telephone or SImllar
communication equipment js used, by means of which all persons participating in the
meeting can hear each other at the same time-is-used. The act of a majority of the
Directors entitled to vote at a meeting at which a quorum is present shall be the act of the
Board. A majority of the Directors present and entitled to vote, whether or not a quorum
exists, may adjourn any meeting of the Board to another time and place. Notice of any
such adjourned meeting shall be given to the Directors who are not present at the time of
adjournment.

Section 3.6—\eling—=sch-Diresterentilodto—uelo shall-be-antitiad
te—ene—veteeﬂ-eaebrmattepsabnmﬁeéte—az VOTING. Resolutions of the Board shall be
adopte d action of the Boa eeti on any matter shall be taken and be

valid with the affirmative vote of a mgioritg of the Board ef Directers-at a meeting at which
a quo is present.

Section 3-9-Netices3.8 NOTICES. Wiritten notice of the date,
time and place of each meeting of the Board of Directors shall be given to all Directors at
least five (5) days in advance of the date thereof. Such notice shall set forth the date,
time and place of the meeting. For special meetings, the notice shall also state the
general nature of the business to be transacted. Such notice shall be given at the
direction of the Secretary or another designated officer of the Corporation and shall be
given to each Director, either personally or by sending a copy thereof by first class or

express mail, postage prepaid, erby-telegram{with-messengerservice-speeified)telex-or
PAX(with-answer-backreeeived)-or courier service, charges prepaid, or by facsimile to

each Director’s address (or teJe*—'PNX—eFfacsmlle number) appearlng on the records of
the Corporatlon such other form of noti ermitte If the notice is sent
by mail;_or courier service-er-telegraph, it shall be deemed to have been given to the
person entltled thereto when deposited in the United States ma|I or with a courier service

If the notice is sent by

facsimile, it shall be deemed to have been glven to the person egtltled thereto when sent.
Notice of an adjourned meeting shall be deemed to have been announced at the time of

adjournment.
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Section 3.10-Waiverof NeticeQ WAIVER OF NOTICE. Whenever
any written notice whatsoever is required to be given under the provisions of applicable
law, the Articles of Incorporation of thisthe Corporation, or these Bylaws, a waiver of such
notice in writing signed by the person or persons entitled to notice, whether before or after
the time stated in such waiver, shall be deemed equivalent to the giving of such notice.
In the case of a special meeting, such waiver of notice shall specify the general nature of
the business to be transacted. Attendance of a Director at a meeting shall constitute a
waiver of notice of the meeting unless the Director attends for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business because the
meeting was not lawfully called or convened.

—Section—Section 3.441Interested Directors—or Officers——10 INTERESTED
MEMBERS, DIRECTORS OR OFFICERS.

(2a) No contract or transaction between the Corporation and one or more of its
Directors or officers or between the Corporation and any other corporation,
partnership, association, or other organization in which one or more of the
Corporation’s Directors or officers are directors or officers, or have a
financial interest, shall be void or voidable solely for such reason, or solely
because a Director or officer of the Corporation is present at or participates
in the meeting of the Board of Directors which authorizes the contract or
transaction, or solely because the votes of such Director or officer are

counted for such purpose, if

(4) the material facts as to the relationship or
interest and as to the contract or transaction are disclosed or
are known to the Board of Directors and the Board in good
faith authorizes the contract or transaction by the affirmative
votesyote of a majority of the disinterested directorsDirectors
even though the disinterested directorsDirectors are less than
a quorum;

(2i) the material facts as to the relationship or
interest and as to the contract or transaction are disclosed or
are known to the Sele-Membermembers of the Board entitled
to vote thereon and the contract or transaction is specifically
approved in good faith by the Sele-Membermembers of the
Board; or

(3iii) the contract or transaction is fair as to the

Corporation as of the time it is authorized, approved or ratified
by the Board of Directors or the Sele-Member.
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(bb) Common or interested directorsDirectors may be counted in
determining the presence of a quorum at a meeting of the Board which
authorizes a contract or transaction specified in subsection (a) of this
sectionSection. The minutes of the meeting shall reflect that a disclosure
was made, the abstention from voting and the effect on the quorum.

(ec) Actual and potential conflicts of interest involving one or more
Directors;_or officers erBeard-committee-members-shall be dealt with in the
manner described in Section 3:-183.16 of these bylawsBylaws.
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Section 3.12-Standard-of Care-and Fiduciary Duty—11 STANDARD OF CARE
AND FIDUCIARY DUTY. Each Director shall stand in a fiduciary relation to thisthe
Corporation and shall perform his or her duties as a Director, including his or her duties as
a member of any committee of the Board upon which the Director may serve, in good
faith, in a manner the Director reasonably believes to be in the best interests of thisthe
Corporation, and with such care, including reasonable inquiry, skill and diligence, as a
person of ordinary prudence would use under similar circumstances. In performing his
or her duties, each Director shall be entitled to rely in good faith on information, opinions,
reports or statements, including financial statements and other financial data, in each
case prepared or presented by any of the following:

(2a) one or more officers or employees of thisthe Corporation
whom the Director reasonably believes to be reliable and competent in the
matters presented;

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

(ec) a committee of the Board of thisthe Corporation upon which
the Director does not serve, as to matters within its designated authority,
which committee the Director reasonably believes to merit confidence.

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

Section 3.13—Facters—Which—May—Be—GConsidered—byDirectors12
FACTORS WHICH MAY BE CONSIDERED BY DIRECTORS. In discharging the duties
of their respective positions, the Board of Directors, committees of the Board and
individual Directors may, in considering the best interests of thisthe Corporation, consider
the following to the extent they deem appropriate;

(aa) the effects of any action upon any or all groups affected by
such action, including-the-Sele-Member;, employees, suppliers, customers
and creditors of the Corporation, and upon communities in which offices or
other establishments of the Corporation are located,;
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{e}—the-resources-intent-and-conduct-(past-stated-and-potential)-of-any
7 L1 y D

(dc) all other pertinent factor’s.

The Board of Directors, committees and Directors are not required, in
considering the best irterestinterests of the Corporation or the effects of any action, to
regard any corporate interest or the interests of any particular group affected by such
action as a dominant or controlling interest or factor. The consideration of interests and
factors in the manner descnbed in th|s seetrenﬁegtlgn shall not constltute a V|olat|on of
Section 3: £

sHsh-R-asguisition: 3 1] hereof, Absent breach of t" dumary duty Iack of good falth or
self-dealing, any act as the Board of Directors, a committee of the Board or an individual

Director shaII be presumed to be in the best interests of the Corporatlon I-n—assessmg
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(2)y—Anyinterestthe Direstormay-have-inretaining-the status
\ﬁ’ £\ I’

3)—Fheformer-business-er-employmentrelationship-of-the
\Ul LELALA A4

(4) R Ve i i I i
&+ .\QGGMHQ—GPhMHg—the—HQh-t—tO—FQGeHFE—FB“FQmeﬂ-t—GF

Section 3. ’ ions13 __ RULES _AND
REGULATIONS. The Board of Directors may adopt rules and regulations not

inconsistent with these Bylaws for the administration and conduct of the affairs of the
Corporation and may alter, amend or repeal any such rules or regulations adopted by it.
Such rules and regulations may be amended by majority vote of the Directors present and
entitled to vote at a meeting of the Directors where a quorum is present.

- e Directors—or—any of -er—any—individua
REMOVAL OF DIRECTORS. Any Director may be removed from office without
assigning any cause by the Sele-Member.

moy-affectthe Comoraton:

Section 3.46-Censents15 CONSENTS. Any action which may be
taken at a meeting of the Directors may be taken without a meeting, if a consent or
consents in writing setting forth the action so taken shall be signed by all of the Directors
in office and entitled to vote and shall be filed with the Secretary of the Corporation.
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Section-Section 3.47Cenflictoflnterest—16 CONFLICTS OF INTEREST.
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b

iscl Dir r, officer, or committee member havin

a Material Interest (as defined below) in a contract or other transaction
presented to the Board of Directors or any committee thereof for
authorization, approval or ratification, shall make a prompt, full and frank

iscl f h person's interest to the Board or commi rior to its
acting on such contract or transaction. Such disclosure shall include all
relevant and material facts known to such person about his/her relationship
r inter n ut the contract or tran ion. The Board or committee
o whi h disclosure is made shall thereupon rmin majori
vote of those presen xcluding the interested person, whether
disclosure shows th nfli f interest exists or can reaso
construed to exi If nflict is deemed to exist or can nabl

construed to exist, such person shall not vote on nor paticipate in the

discussions an liberations with respect to such contract or tran ion
other than to present factual information or t i

person may be counted in determining the existence of a quorum at any
meeting where the contr. r tran ion is under discussion or i in
voted upon. The minutes of the ing shall reflect the disclosure ma

Vv reon her icabl ntion from voting or

participation. For purposes of this Article, a person shall be deemed to

have a "Material Interest" in ntr. r other tran ion if n, or

a member of his/her other immediate family, is a party, or one of the parties,

0 in dealing with the Corporation. or is a director, officer, or ke

employee of, or has a significant financial interest in the entity contracting or
dealing with the Corporation.

Prohibited Transactions. mb f the Board of Directors shall no

engage in the following transactions:

i The sal n r leasing of property or service n_the

Corporation and a member of the Board of Directors or an entity in

which he or r n
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rporation than that on which such property or services are

vailabl h neral ic.

ii rnishing of s, services or faciliti Co i a
member of the Board of Directors, unless such furnishing is made on
the same basis on which such goods, services or facilities are made
availabl h neral public or to the employe h
Corporation.

iii Any transfer to or by or for the benefit of a member of the Board

of Directors of the income or assets of the Corporation, except
purchase for fair market value.

Annual Disclosure Statements. The Board of Dir rs_shall require that

all pr ive Directors and all members of the Board of Directors exe
and submit, a ime of election or appointment, and annually thereafter
written ment indicati Material Inter which Id give ris
confli fi n ny inter: ich a may r

construed to be Competing Interests (as defined below). While the written
statement is requir lly, it i inui a '
and Directors t i i i h .
Notice of this requiremen isi i i hall iven

r ctive candi for election or intment.
d) Competing Interests. No pers all be eligible to serve

to continue to so serve) if he or she has or acquires a “Competing Interest,”

as defined below:

i “Competing | I fin including any of the

following situations:

f——Fpetertialovmership-cF
A person (or his or her immediate family member) who, directly or

indirectly, owns or holds an investment or ownership interest in—or

[(other an ownershi i
interest in less t o fa
publicly-traded company) in an entity identified or determined by the

Corporation from time to time as a competitor;

L1 - 11}

. ol ol aifts.and favors. I P
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“Il'e" Il|a5 !a H |a|||a|all Inte:es; " a'.'*l al !llilaatel el. tll'e Sa'pe: atl'al "

Cemporetonas welh
A person (or his or her immediate family member) who holds a

leadershi ition in an entity identified or determin he
(8 ion fr ime totime as a c itor. hi ition
hall include, without limitation, service on _the board, a boar
committee or a planning committee of or holding a management
contract with such a competitor; or

(6y—Interest—A-Financial-lnterest-or-servicedirectly-or-by-a-Family
\v’ TN TN . [

- . ~ontracting Entiby
A person who is employed by or has a compensation arrangement
with a competing entity. “Immediate family member” means

ouse, siblings, parents, childre i a ildren and
their spouses.

specialty treatment centers; specialty therapy centers or other

entities i hich should be operating i in pa
nder a healthcare facility license, but do not include physician
offi with equipmen marily and routinelv used or contai

in a physici ffice (e.q., EKG hine used by a cardi i

Directors to isclose the existence of al

in interes | rshi ositions | ent or
com i ments, reqgardle Il withi
the above definitions. If such interest is in an entity that the
Corporation has previously determined to be a competing entity, the
prospective Director or current Director shall be automatically

ineligibl rve or contin rving as a Di r and shall be

—2+-21
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deemed to have automatically resigned his or her position or interest
in a position on the Board and its committees.

iii If it is necessary for the Board to determin enti
uestion is ing enti B jority vote of those
resent (excludin interested person) shall decide whether a

Competing Interest exists. If a Competing Interest exists, the

i longer be eligible for consideration as a
ive Dj i servi s a Director, shall not

continue to serve, and shall be deemed to have automatically

resigned his or her interest in a position on the Board and its
committees.

—22-22
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ARTICLE IV
Officers

Section 4.1-Enumeration ENUMERATION. The officers of the Corporation shall

consist of a Ghairpersen—Presidentise-President, Secretary and Treasurer and such
other officers and assistant officers as the Sele-MemberBoard of Directors may, from time

to time, designate. The members of the Board may also elect a

hairperson to preside at meetings of the Board.

Section 44.2 Fermof Office:2 TERM OF OFFICE. _Each officer shall serve for a
term of one (1) year and until the officer’’s successor is duly elected and takes office.

Sectlon 4, 3—E|eat49n ELECTION AII offlcers shaII be elected by

parpese—gnor to tge beglnn ng of the flscal gear bg |New Pgrent S Member

Section 4.4-\acancies VACANCIES. Any vacancy occurring by

death, resignation, refusal to serve, or otherwise may be filled by the-Directors-entitled-to
vote-[New Parent's Memberl].

Sectlon 4. S—M%Wﬁﬁhﬁmaﬂeﬂm

theemeﬂe*ee%veefﬁeepeﬁheﬁerperamﬂdﬁa&sueh.PRESILNT The Pres nt

shall be responsible for and have supervision over the management and
eperahenadnmﬂratm of the Corporatlon subject to the control of the Board of D|rectors

M. The Secretary shall make or cause to be made minutes of
all meetings of the Board of Directors-and-the-Sele-Member. The Secretary shall be
responsible for the timely mailing or delivery of all notices of meetings of the Board of
Directors—-and-the-Seole-Member, shall affix the corporate seal at the direction of the
President and, generally, will perform all duties incident to the office of secretary of a
corporation and such other duties as may be required by law, by the Articles of
Incorporation or by these Bylaws, or which may be assigned from time to time by the
Board of Directors.
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Section 4.9—Treasurer/ TREASURER. The Treasurer shall
supervise the financial activities of the Corporation. Specifically, the Treasurer shall see
that (a) full and accurate accounts of receipts and disbursements are kept, (b) a system is
in place such that all monies and other valuable effects are deposited in the name and to
the credit of the Corporation in such depositories as shall be designated by the Board, (c)
the Directors at the regular meetings of the Board or whenever they may require i,
receive an account of the financial condition of the Corporation, and (d) an annual audit of
the Corporation’s books and records is performed by an auditor selected by the
Beard[New Parent's Member]. In performing these functions, the Treasurer may rely on
employees of the Corporation or any affiliated corporation who possess special financial
training and skills and whose employment responsibilities include management of the
Corporation®s financial affairs. In the absence or disability of the Treasurer, the
Assistant Treasurer, if any, shall perform all the duties of the Treasurer and when so
acting shall have all of the powers of and be subject to all of the restrictions upon the
Treasurer.

Section 4.10-Other Officers8 OTHER OFFICERS. Each other

officer shall have such responsibilities and perform such duties as may be prescribed by
the Board_of Dj rs and as ar roved by [New Parent's M r] from time to time.
Each assistant officer shall carry out the responsibilities and duties of the officer which the
assistant officer assists in the event such officer is unable to perform such responsibilities
or duties, except that no assistant officer shall become a Director solely by virtue of being
an assistant officer.

Section 4.4 Removal of Officers9 BONDS. The Board may. in its

discreti e he Treasurer ny other o r ive ch amou n
with h surety or sureties as ma isfacto Board for ithful dischar

f th i f th ﬁ" forther ration to th rporation, in of the

death, resignatio ment or removal from offic f book: ers, voucher:
money and other g;ggg_[g of whatever kind belonging to the Corporation in the officer's

possession or under the officer's control.

Section 4.10 REMOVAL OF OFFICERS QFFlQER Any offlcer eleeted—epappemted—te
office-may be removed by :

Aﬁ;eles—ef—lme@eaaﬂea%ee%eemhappmﬂ%sueh—e#ﬁee#s| New Pgrggg s M mber] whenever

in theirits judgment, the best interests of the Corporation will be served.

ARTICLE V
Committees

— Section51 Committees.— ThereSection 51  COMMITTEES. The
Corporation shall behave such standing and ad hoc committees as the Board may deem
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advisable in the administration and conduct of the affairs of the Corporation. Such
committees of the Board shall meet as necessary to accomplish their goals. The Board
is authorized in its discretion to approve reimbursement for travel and actual expenses
necessarily incurred by members of committees in attending committee meetings and in
performlng other offi cnal duties as such. Exceptassothersiseprovidedinthese b daws or

he-applicable-commitieecommitteeCommittee chairpersons and
members shall be appointed annually by the PresidentBoard of Directors and may be
reappointed to a committee for an unlimited number of terms. With the exception of the
Executive Committee, if any, persons who are not Directors are ellglble to serve as
commlttee members : ; FRan

member—The chalrman of each commlttee shaII determme the date and place of aII
committee meetings. Each committee may adopt its own rules of procedure not
inconsistent with these bylawsBylaws.

Section 6-5.2-Limitation-onPewer-of Committees  LIMITATION ON

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

(aa) the submission to the Sele-Member of any action requiring
approval of the Sele-Member;

(eb) the filling of vacancies in the Board of Directors;

(ec) the adoption, amendment or repeal of thebylawsthese
Bylaws;

(¢d) the amendment or repeal of any resolution of the Board; or

(ee) action on matters committed by thethese Bylaws or a
resolution of the Board to another Cemmitteecommittee of the Board.

ARTICLE VI

Limitation of Personal Liability of Directors
Seetion-6-Section 6.1—Limitation—of Directors' Persenal—Liability—A

B%eter—ef—th&@e%pe;aﬂen—sha”—net—be—ﬁefseﬂa L%y—hab%e—fer—menetar—y damges iepany
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troier ¢ cuek _
(a) Elimination of Liability. To the fullest extent that the laws of the

Commonwealth of Pennsylvania, as now in effect or as hereafter amended,

ermit elimin i n he liabili i Director of the
Corporation shall be personally liable for monetary damages as such for

any action taken, or any failure to take any action, as a Director.
(b) Applicability. isions of this Secti a
ime whil ' ion is in effect and each i med
(o} s ' i i on the isi i ion. An

| of this Section or i i rovision
of these Bylaws which has the effect of increasing Director liability shall
operate prospective and all not affect any action taken, or an

i r & epeal a
provision.
-26-26
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ARTICLE Vil
Indemnification

(a) Rightto ification - n who was or is a party or is
threatened to be made a o any threatened, pending or complete
action, _suit Mgg@gg ng, whether civil, criminal, administrative or

nvestl ative f orporation or

ise), by reason of the fact that representative of

he Corgoratlog! Or is or was §grwng at the reguest of the Corgoratlon as a
representative of anoth rtner Vi

other enterprise, shall be indemnified by the CorDQLaIJQn to the ftﬁegt extent

now or here er ejml edb licable Iawm onnecti i
i s service to '

—27-27
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[6) ership, joint v e, fr r er
enterprise at the Corporation’s request. The term ‘“representative.” as
sed in this Article V al Di r, member of a
ommittee create or pur: other person

determined by the Board of Directors to be a re iV

entitled to the benefits of this Article VII.
(b) Right to Indemnification - Third Party Actions. Without limiting th e

f ction 7.1 an rson who was or is

reatened e made to any threatened i te
action, §gg groceedlng whether civil, criminal, administrative or
investigativ or in right of the Corporatio

f e re tive of
' i was serving at the uest of the Cor

representative of another corporation, partnership, joint venture, trust or

terpri hall be indemnified by the Corporation
in i 3 i ' ounts paid in settlemen
Il i i i ecti ith such
or she reas na | liev in, or n i sts of
the Corporation, and, with respect to any criminal action or proceeding, had
no reasonable cause to believe his or her conduct was unlawful. The
ermination of an suit or pr. ding by ju
convicti r upon | f nolo ere or i iV
itself ¢ a presumption that the person did no i
ma ich he or i ' osed to
sti s of the Corporation, and, with res imi '
proceeding, had reasonable cause to believe that his or her conduct was
unlawful,

(c) Right tc_J Indemnification - Derivative Actions. Without limiting _the

f Section 7.1(a). any person who was or |s a pa or i

action, sui r i ori i orati rocure a
i nt in i e or she is or was a
r i ion. or i W i of the

Corporation as a representative of another corporati
trust or ot enter rise, shall be indemnified by the rporation

(o] '_fees) actually and reasonabl
in i i i i e of such
acti uit or pro ing i i i i rhe
or she reasonably believed to be in, or n i
the Corporation; except, however, that indemnification shall not be made

—28-28
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7.1(c)i ect o n claim, is ueorma era which

7 ' Court ” on mon Plea oftecon |nwh|chth -

regtstered office of th e Corporation_is located or the court in which such
b ht determines upon application that

despite the adjudication of liability but in view of all the circumstances of the
case, such person is fairly and r nably entitled to indemnity for such
xpenses that the f Common Pleas or such other court shall dee
proper.

ofE . Expens mldm i s) incurred b

any gg;ggg tative of the Corporation in defending any action, suit or

proceeding referred to in this Sestien—73Article VIl shall be paid by the

Corporation in advance of the final disposition of such action, suit or
proceeding upon receipt of an undertaking by or on behalf of sueh

persenthe representative to repay such amount if it shallis ultimately be
determined that sueh-persenhe or she is not entitled to be indemnified by
the Corporatton as provided-in-SectionZ4-hereofauthorized in this Article VII
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NPCI daten-i8-ep E\E EI 5| |E| i o 5I IllEIIIEEII' 5 EF B E:'EtF"E' EI o l.H'E
or-failure-to-take-action-Procedures for Effecting Indemnification. Unless

ordered by a court, any indemnification under Section 7.1(a), Section 7.1(b)
or Section 7.1(c) shall be made by the Corporation only as authorized in the

IflC case _upon determination _that _indemnification of the
ive is proper in the circumstances be _has met

the aggllg_a,l_bi  standard of conduct set forth in such subsections. Such
determination shall be made: (i) by the Board of Directors by a majority of a
quorum consisting of Directors who were not Qggggg to such action, suit or
proceeding; or (ii) if such a quorum is not obtainable, or if obtainable and a

majority vote of a quorum of disinterested Directors so directs, by

independent legal counsel in a written opinion,

Aﬁlele—ﬁhe—nghts—eﬂndemmf catlon NQI Exglus;yg. Ihg |ndemn|f cation
and advancement of expenses provided by or granted pursuant to this Article
VIl shall not be deemed exclusive of any other rights to which arya person
seeking indemnification or advancement of expenses may be entitled under
any other provision of these Bylaws, agreement, vote of the-Sele-Member;
disinterested Directors—statute or otherwise, both as to action in sueh
persen-shis or her official capacity and as to action in another capacity while
holding such office erpesitier—and shall continue as to a person who has
ceased to be an-autherizeda representative of the Corporation and shall inure

to the beneflt of the helrs—exeeuters—and—admnmratem—ef—sueh—persew

UPE-0021898



() Wh ification Not Made. _Indemnificati his Article

VIl 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 court to have constituted
willful misconduct or recklessness.

(h) Grounds for Indemnificati ificati i icle V
under any other provision of these Bylaws, agreement, vote of Directors or

otherwise may be granted for any action taken or any failure to take any

axcept a
V whether or not the indemnified

liability arises or arose any thr ned, pending or compl ion
or in the right of the Corporation. The provisions of this Article VII shall be
i | ions i r pr i within th f Section
A i r % or Section 7.1(c) of se Bylaws, whether
mm before or after the adoptio I ether arisi om acts

or omissions occurring before or after the adoption hereof.

i rshi int venture, tr r
liabili in im_or d

incurred by him or her in any such capacity, or arising out of his or her status
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h, w ror rporation would have th wer to indemni

him or her inst such liability under the provisions of this Article VIl.

F it reation of a Fun re or Insure Indemnificati Corporatio
may create a fund of any nature. which may, but n not be, under the
control of a truste r o ise _secure or insure in _any manner i

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

(k) Status Rights of Indemnities. The rights to indemnification and

advancement of expenses provided by or granted pursuant to this Article

VIl shall (a) be deemed to create contractual rights in favor of each person

who serves as a representative of th rporation ny time while this

Article is in effect (and each such person shall be deemed to be so servin

i iance on the provisions of this Article), an nti 0 on
representativ i

(1) Applicability to Pred rCom anies. For urpose of this Article VIII

entiti hi Il hav ome a artoftheCor orati nsolidation
or_ merger or other similar n ion and their r iv

former affili n rn I i Il

of of any such corporation, entity or affiliate, so that any person who was a
member, director, gﬁ!gg;, committee member_or other rgggesentg;gvg of
such a corporation, e or_affiliate or served as am r r
offi ommittee member n f another corporation
gartnershig, joint venture, trust or other en;grgrise at the request of any
such corporation, entity or affili shall stand in the ition under
the rowsmns of this Article VIl with r h or orat|on he or sh
wi he ha rved th i h me _capacity.

Without limitation of the foregoing, each member, director, officer and

commi member of each predecessor to the Corporation shall have the

rights as are afforded to Dir rs, officer mployees of
rporati ursuant to Section 7.1(k
ARTICLE 44 Vil

Restrictions Regarding the Operations of
the Corporation; Administration of Funds

Section8-Section 8.1——NoPrivate—or Pelitical- Beneficiaries—In
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i iti i j Fic NO PRIVATE
ENEFICIARIES The Co orat|ons | ividends or di nbute an rt of its

income or profits to its members, Directors. or officers, except that the Corporation m
ay compensation in a reasonable amount to its officer. ervices rendered. and ma

reimburse Directors for expenses in accordance with Section 3.4 of these Bylaws.

Sectlon &8 ZNGMeIaﬂen—ef—Pqueses—m—ne—event—and—under—ne

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

Section 8.5 Books—and Records.— This8.3  BOOKS AND
RECORDS. The Corporation will keep correct and complete books and records of
account and will also keep minutes of the proceedings of its-Sele-Memberthe Board of
Directors and committees, and records of actions taken by the Member relating to the
Corporation. The Corporation will keep at its registered office the original or a copy of its
Bylaws including amendments to date, certified by the Secretary of the Corporation and
an original or duplicate membership register, giving the rame-cfthe-Sele-Memberand-its

addressandranygg es of the members and showing their respective addresses, and the
class and other details of membershlp The Member, [New Parent] and [New Parent’s

Membe all, upc ] d under oath sta _
fo i i & uring the usual hoursforbusmessforan

proper purpose, the membership register, books and records of account and records of
the proceedings of the Directors, and records of actions taken by the Member relating to

h rporation, and to make copies or extracts therefrom. oper purpose shall
ose reasonably related to the intere r
r [Ne : embe her agent is the person who seeks

Igg right of Qggggggg the gggggg under gglh shall be aggomgg ied by a power of

r r ther ct on behalf of such

Qgrson.
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ARTICLE & |

Dissolution
Upon the dissolution or liquidation of the Corporation, after paying or making
rovisi or_pavmen all of the known liabilities of the Corporation, any remainin
assets of the Corporation shall be transferred to JRMC, or its successor, provided tha
JRMC or such ris then in exi ce and t mpt from federal income tax
under tion 501 f the Code. If upon issolution or liquidation of th

Corporation, JRMC, or its successor, is not in existence or no longer gualifies as an

ization under Section 501(c)(3) of the Cod ny remaining assets of the

Corporation shall be distributed to [New Parent], or its successor, provided that [New
Parent] is then in existence and then exempt from federal income taxes under Section
501(c)(3) of the Code. If upon the dissolution of the Corporation h
Paren r ir_successor re not in _exi ce _or no longer quali S _exem

ization Section e, a emaini ssets of the
Corporation h Il istri ! i vided th
[New Parent's Member] is then in existence and then exempt from federal income taxes federal [New Parent's Member] is then in existence and then exempt from federal income taxes
under Secglgn 501(c)(3) g the Code. ggg the ggggg ution gi the Corporation, each of
JRM New Parent] and [New Parent's Mem or thei ssors, are not in
existence or no longer quali S ex rganiz ti ns under i
Code, any remaining assets of the Corporation shall be distributed to (a) su e or
more corporations, trusts, funds or other organizations which at the time are exempt from
federal income tax rganization ribed in ion 501 f th and, in th
sole judgment of the Corporation's Board of Directors, hav r imilar f
the Corgoration or (b) the federal government. or to a state or local government for such

ose u S o) o's sed o I disposed of by a court of

e |ct| n cI ivel 0 re of suc oration rusts, funds or
t co rt h Il determine, w the ti re exempt fro

@ggggj income gg as gggggg; tions ggggg gg gg Section 501(c )(gg of the Code, and

state or loc i overnmen f r such s. N riv in IVId a Il share in th
distribution of any Corporation assets upon dissolution or sale of ass f

Corporation.

-BylawARTICLE X
Bylaws Amendments

Sectlen—9—1—AuLenty—These Bylaws may be altered amended

theSeleMe#W, or ggw Bxlgﬁ may g gggg;gg gnlv by [New F’arent’s Memberl
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SECRETARY'S CERTIFICATE

Yes Ne

THISIS T ERTIFY he foreqgoing Bvlaws of Jefferson Regional Medical
Cente h Pavilion (the “Corj oratlon ly adopted by the Directors

r nd by Health Syste r ion the Corporation's M
of . 2013.

IN ﬂuuggg gg;g;gﬁ the unders ggggg, duly elected and acting Secretary of
the is Certificate and | of the Corporation hereon
this d_ay__of ,2013.

-H—DIRECTFAFEILATIONS ——
Secre f th rpor
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TAB 16



AMENDED AND RESTATED BYLAWS
OF
THE PARK CARDIOTHORACICCARDIOTHORACIC AND VASCULAR INSTITUTE

A Pennsylvania Nonprofit Corporation

Adopted-Fuly-1-2002
.2013
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AMENDED AND RESTATED BYLAWS
oF—
THE PARK CARDIOTHORAGC1GC-AND VASCULARINSTHTUTE
OF
The Park Cardiothoracic and Vascular Institute

A Pennsylvania Nonprofit Corporation

intredusctory
ARTICLE I
Introductory
Section 1.1  Sestion—4-4-NameNAME. The name of the Corporation is The Park
Cardiothoracic and Vascular Institute.
c-' 1.2 TATE . PRP E rini
A4 AW

provision of healthea;ehealth health care services:;

(b) To oper f the non t health care syste
's Member aPenns Ivania non roﬁ co i w Parent’' ember

’. r whlch theM m i ggvg;_u ggge control (the ' submglgges %

§=1 To exercise such powers in @ggrance of the foregoing purposes as gg
d T ut her acts and uch r activiti m

r attainmen h ing purposes: and
(e) [o otherwise operate exclusively for charitable, scientific or educational

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

Section 1.3  Seection1-3-OfficesOFFICES. The principal and registered office of the
Corporation shall be located at P-O—Bex18148-Coal Valley Road, P.O. Box 18119, Pittsburgh,

Allegheny County—Pennsylvania—15236PA_ 18119, or at such other place as the Board of

P8R0 01536002407
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Directors may designate from time to time.

Section 1.4  Sestiont-4—Fiscal—YearFISCAL YEAR. The fiscal year of the
Corporation shall end on June-30,-2002-of each-year—eron-such otherdateday as mayshall be
fixed from-time-to-time-by-reselution-of- the-Beard-of Direstersby [New Parent's Member].

Section 1.5  Section1.-5-SealSEAL. The corporate seal of the Corporation, if any, shall
be a circle with the name of the Corporation and the state of incorporation around the border and
the words "Corporate Seal" in the center.

Section 1.6  Sectien—1-6-Geverning-Law—ThisGOVERNING LAW. The Corporation
isshall be governed by the Pennsylvania—Nonprofit Corporation Law—ef-1888;, as it may be
amended from time to time-(“NRPCL").

ARTHGLEH Sele

ARTICLEII

Member

Bt e e il Mo oy Thoet sl e £, By pababeis 0
wembershl i E the M ntitled to vote on behalf fth

Section2.2  RIGHTS AND POWERS,

2
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(i) TheB f Direct Mem ill hav

it TRt e

a) To determine the number of Directors that will comprise the
Board of Dire poration and its subsidiaries, except that any change with regard to
the Corporation must be consistent with the requirements of Section 3.2 of these Bylaws regarding
the minimum number of Class A Di rs (as hereinafte nd a reduction i ber
f Class A Directo ition e appr he Class A Dir :

b) To elect the B Dire herein, fined) of th
Corporation he direct f its subsidiaries; and

c) To remove any of lass B Directors of t orporati

d any of the dir f its subsidiaries lace such Cla . rs and dir as
appli e, for the i ion of his or
(b)  any-changeinthe-numberof directors:Reserved Powers of [New Parent|:

e all hav 11 wer to make rec ions to [New

[
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i wi v n uthori ith d to the following:

1 To elect and remove, with or without cause
the President, of the Corporation and its subsidiaries;

() To(a)dissolve, divid Jiquidate the C jon_or

termin. in I ith its terms;

4
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iii W

or its subsidiaries' assets. other e Corporation ,11_1
10.000.00. unles ifi horized in the C ration's or its
approved budgets;

(ix) To approve strategic plans and mission statements of the

Corporation and its subsidi

(x) To_ approve investment policies of the Corporation and its
subsidiaries;

(xi) Toappr e closure or relocation of a licensed healthcare facilit
of the ration and it idiaries;

joint ven issolved i ear w uld excee i . tion's con lldate
total as the end of ior fiscal vear o ration:

5
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ARTHCEEHL:

Board of Directors

Section 2.3 i : i THORITY. Subject to the rights ef-theSele

Memberand powers described in Section 2.2 and any limitations set forth elsewhere in these
Bylaws or the Articles of Incorporation of the Corporation, the affairs of the Corporation shall be

under the general direction of a Board of Directors which shall administer, manage, preserve and
protect the property of the Corporatlon—]}&eetef—s—ﬁeed—net—be—membeﬁef—thy&efpef&&en
rovided, however ions in the ordinary course of business shall be under the
m. e ntrol of the Class A Director

Section 2.4 Seetion 32 Numberand Term—ELECTION, NUMBER AND TERM,
The Board of Directors_of the Corporation shall initially consist; of a minimum of five (5) voting
directorsDirectors and a maximum of seven (7); voting direetersDirectors (the actual number to
be determined from time to time by the Sele-Member), Thewith two (2) of the Directors being

p ys1c1an M s emp oye y e orporatlon
h () 1 d b th C sh&l—l—desa-gﬁa%e—t-we—@—pefseﬂs—to

members of the B ard of Di nt or electmn b the i i f the

Corporation (herein the "Class A Director(s)"), and the remaining Directors—Fhere-shall-also-be

suel}ex-emc—teﬂeawetma—&%ma- as may be des1gnated from time to time by the Sele—Member—

1 ey remain physician i . he erm of th l
Di i by the Member. Notwi i ing:

lllletovte n the electi Dir or erve, o

continue to serve, as a g;lggs A Director.

(b)  Neither the Member nor the physician employees may elect or appoint ex

officio nonvoting Directors. However, the Class B Directors and the Class A Directors may invite
uests to attend meetings of the B f Di

Section 2.5 Seetion—3-3—Vaecancies—Vaecaneies—oeeurringVACANCIES, If a

vacancy occurs on the Board by death, resignation, refusal to serve, increase in the number of
Dlrectors or otherwme—sha{-l—be—ﬁ-l-led—by the Se-}e—Member—aﬁd—e&eh—Dﬁee%er—se

Member shall elect the successor or ne th su if th vacanc; is tha
SSOr Or New Class ir i v v is that of a Class that fa D' QIQ_[,___E@Q_]‘[
successo
4- r Class B
6
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Director so elected shall serve for the unexpired portion of the term of the Director being replaced,
and until the Director's successor is elected and qualified or until such Director's earlier death,

resignation or removal._In the case of the election of a Class B Director to fill a newly created
Director position, such Di r's term rmined by the Mem

Section2.6 Seetion3-4—Compensation=COMPENSATION. No compensation shall
be paid to any Director for services as a Director but, at the discretion of the Board, a Director may
be reimbursed for travel and actual expenses necessarily incurred in attending meetings and
performing other duties on behalf of the Corporation. A Director may be a salaried officer of the
Corporation.

Section 2.7  Seetion—3-5—Meetings:MEETINGS. The Board shall meet at least
guarterkybi-annually at a date and time established by the Board. The first meeting of the fiscal
year or such other time as the Board may designate from time to time by resolution shall be the
annual meeting of the Board. Special meetings shall be called by the Secretary upon the order of
the President or at the written request of the Sele-Member or a number of Directors constituting a
quorum of the Directors then in office and entitled to vote. All meetings of the Board of
Direeter'sDirectors shall be held at the registered office of the Corporation unless otherwise
designated in the notice:.

Seetion3-6-Ouorum QUORUM. At all meetings of the Board of Directors, the presence of a Class B Director, Class A
Director and a majority of the Class A and Class B Directors in office and entitled to vote shall constitute a quorum. Ia

addition-to-these Directors-whe-are-actually present-at-aMeeting; Directors shall be deemed as present at
sueh-meetingsa meeting if a telephone or similar communication equipment is used, by means of
which all persons participating in the meeting can hear each other at the same time-is-used. The
act of a majority of the Directors entitled to vote at a meeting at which a quorum is present shall be
the act of the Boards-._A majority of the Directors present and entitled to vote, whether or not a
quorum exists, may adjourn any meeting of the Board to another time and place. Notice of any
such adjourned meeting shall be given to the Directors who are not present at the time of

adjournment.
Section 2.8  Seetion 37 Votine VOTING. Resolutions of the Board shall be adopted,
and any action of the Board at a meeting upon shall be taken and be vali ith the

affirmative vote of a majority of the Board at a meeting at which a quorum is present. Each
Director entitled to vote shall be entitled to one vote on each matter submitted to a vote of the
Board of Directors.

Section2.9  ACTIONS REQUIRING SPECIAL APPROVAL.

@ Notwithstandin -
following actions shall jectto a ew Parent's Member]:
@)
the plaintiff or defendant;
(i)  Adoption or modification I h resources

policies; and

I~
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(iii)  The taking of any action which would en he nonprofi
of the Corporation or the tax exempt status of the Member, [New Paren Jew Parent's

Section 2.10 Seetion 3-8 NetieesNOTICES. Written notice of the date, time and place
of each meeting of the Board of Directors shall be given to all Directors at least five (5) days in
advance of the date thereof. Such notice shall set forth the date, time and place of the meeting. For
special meetings, the notice shall also state the general nature of the business to be transacted.
Such notice shall be given at the direction of the Secretary or another designated officer of the
Corporation and shall be given to each Director, either personally or by sending a copy thereof by
first class or express mail, postage prepaid, or courier service, charges prepaid, or by facsimile to
each Director's address (or facsimile number) appearing on the records of the Corporation-, or by
such other form of notice as permitted by law. If the notice is sent by mail or courier service, it
shall be deemed to have been given to the person entitled thereto when deposited in the United
States mail or with a courier service. If the notice is sent by facsimile, it shall be deemed to have
been given to the person entitled thereto when sent. Notice of an adjourned meeting shall be
deemed to have been announced at the time of adjournment.

Section2.11 Seetion3-9Waiverof Notice WAIVER OF NOTICE. Whenever any
written notice whatsoever is required to be given under the provisions of applicable law, the
Articles of Incorporation of thisthe Corporation, or these Bylaws, a waiver of such notice in
writing signed by the person or persons entitled to notice, whether before or after the time stated in
such waiver, shall be deemed equivalent to the giving of such notice. In the case of a special
meeting, such waiver of notice shall specify the general nature of the business to be transacted.
Attendance of a Director at a meeting shall constitute a waiver of notice of the meeting unless the
Director attends for the express purpose of objecting, at the beginning of the meeting, to the
transaction of any business because the meeting was not lawfully called or convened.

Section 2.12 Seetion—3-10—Interested—Members—Directors—or—Officers: INTERESTED
MEMBERS, DIRECTORS OR OFFICERS.

(a) fa)-No contract or transaction between the Corporation and one or more of
its Directors or officers or between the Corporation and any other corporation, partnership,
association, or other organization in which one or more of the Corporation's Directors or officers
are directors or officers, or have a financial interest, shall be void or

SVeidable voidable solely for such reason, or solely because a Director or officer of
the Corporation is present at or participates in the meeting of the Board of Directors
which authorizes the contract or transaction, or solely because the votes of such
Director or officer are counted for such purpose, if
(1) {1-the material facts as to the relationship or interest and as to the
contract or transaction are disclosed or are known to the Board of Directors and the Board in good
faith authorizes the contract or transaction by the affirmative vetesvote of a majority of the
disinterested direstersDirectors even though the disinterested direetersDirectors are less than a
quorum;

lleo
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(ii)  {2)}the material facts as to the relationship or interest and as to the
contract or transaction are disclosed or are known to the members of the Board entitled to vote
thereon and the contract or transaction is specifically approved in good faith by the members of the
Board; or

(iii)  {3)-the contract or transaction is fair as to the Corporation as of the
time it is authorized, approved or ratified by the Board of Directors or the-Sele Member.

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

() Actual and potential conflicts of interest involving one or more Directors or
officers shall be dealt with in the manner described in Section 3-463.17 of these bylawsBylaws.

Sestion-3-11-Stan tduc STANDA F CARE AND
FIDUCIARY DUTY. Each Director shall stand in a fiduciary relation to thisthe Corporation and

shall perform his or her duties as a Director, including his or her duties as a member of any
commiittee of the Board upon which the Director may serve, in good faith, in a manner the Director
reasonably believes to be in the best interests of thisthe Corporation, and with such care, including
reasonable inquiry, skill and diligence, as a person of ordinary prudence would use under similar
circumstances. In performing his or her duties, each Director shall be entitled to rely in good faith
on information, opinions, reports or statements, including financial statements and other financial
data, in each case prepared or presented by any of the following:

(d) one or more officers or employees of thisthe Corporation whom the
Director reasonably believes to be reliable and competent in the matters presented;

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

® a committee of the Board of thisthe Corporation upon which the Director
does not serve, as to matters within its designated authority, which committee the Director
reasonably believes to merit confidence.

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

Section2.13  Sestion-3-12 Factors Which-May Be Censidered by Directors-FACTORS
WHICH MAY BE CONSIDERED BY DIRECTORS. In discharging the duties of their respective
positions, the Board of Directors, committees of the Board and individual Directors may, in
considering the best interests of thisthe Corporation, consider the following to the extent they
deem appropriate;

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

9
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(b) the short-term and long-term mterests of the Corporatlon—l-neludi-ng—t-he

()  {B)all other pertinent factors.

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

shall not constitute a v1olat10n of Sectlon 3—14—he¥ee~f——11he—ﬂdue+a-Fy—d&t—y—ef—D+Feeter—s-haH

= aelaal

Ll

hereof. Absent breach of fiduciary duty, lack of good faith or self-dealing, any act as the Board of
Directors, a committee of the Board or an individual Director shall be presumed to be in the best

interests of the Corporatlon 4n—a&se&&m—g—w—he+heﬁbhe—s+aﬂd-a+d—se{—fefﬁHﬂ—See+wﬂ—3—l—L

~
¥

. . . . .

a [} ~n o - aa e o  + al 1)

wawies - v H -

D D

10

UPE-0021917



Section 2.14 Section—3-13-Rules—and-Regulations RULES AND REGULATIONS
The Board of Directors may adopt rules and regulations not inconsistent with these Bylaws for the
administration and conduct of the affairs of the Corporation and may alter, amend or repeal any
such rules or regulations adopted by it. Such rules and regulations may be amended by majority
vote of the Directors present and entitled to vote at a meeting of the Directors where a quorum is
present.

Section 2.15  {A)By-the-Sele-Member-REMOVAL OF DIRECTORS. The entire Board

of Directors or any class thereof or any individual Director may be removed from office without
assigning any cause by the Sele-Member.

Section 2.16 ENTS. Any action which may be taken at a meeting of the Directors
may be [akul \\lthout a mu::iln y il a LOI]bLi'It or -'.,thenls m WI 1““& actlmg ’rmth thg, dt_llgm ;5) !akc

Secrefarz of the g;bgoratlon.
Section 2.17 CONFLICTS OF INTEREST.

11 and frank disc h person's inter r i i 1sacl1r1 0
such ¢ ction. Such di include all re d material fact: W

such hl s/her reIat10nsh1 or 111t t ansacti n T

interest exists reasona cons Xist. nflict i em ist or
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interest in b ; ;
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dLlon, Ol d UITCCLO “ CY C CC i d

ntracting or dealing with the ration.

affects—or—may—affect-theCorporation-Prohibited Transactions. IMembers of the Board of

Directors shall not engage in the following transactions:
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@) The sale, exch: ing of property or servi
rati damember of the Board of Dlrector r an entity i i

(i)  Furnishin, 0 i r faciliti the Co
0 ervices or faciliti ; i eral public t th mplove f
Corporation.
(iii)  Any transfer to or use by or for the beneﬁ; ofa mem ber of the ng
f Directors of the income et market val
(¢)  Annual Di closure The B f Directors shall require t

indi OWns or inv I QWner h1 i h
rshi i i in_les five nt (5% h
licly-traded in ity i i

A person (or his or i iate family mem hol

t centers; ialty thera; IS Or ities operating or

14
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which shoul rating in whole or i der a healthcare facilit
license, but do not include physician offices with equipment customarily

inel r contained in a physici ffice (e.g.. EKG machine
used cardi i
(ii) hall be the responsibility of pr ive Director curre
Directors to disc e exi enc " all ownership or investment interests. leader Im
the above deﬁnmons If Such 1nte i i . rati revi
etermined to be a competing enti i i € irector shall be
automatically ineligible to serve o i i ire d d to have

Officers

Section 2.18 Seetion—4-+—EnumerationRENUMERATION. The officers of the
Corporation shall consist of a President, Secretary and Treasurer and such other officers and
assistant officers as the Board of Directors may, from time to time, designate. The members of the
Board may also elect a Chairperson to preside at meetings of the Board-and-the-members.

Section 2.19 Seetion4-2Term-of-OfficeTERM OF OFFICE. Each officer shall serve
for a term of one (1) year and until the officer's successor is duly elected and takes office.

Section 2.20 Seetion—4-3-EleetionsELECTION. All officers shall be elected prior to
the beginning of the fiscal year by the-Sele[New Parent's Member;].

Section 2.21 Seetion—4-4 VaecanciesVACANCIES. Any vacancy occurring by
death re31gnat10n refusal to serve, or otherw15e may be filled by the-President-or-by-the Directors
e PP ¢ [New Parent's Member].

Section 2.22 Seetion4-5PresidestPRESIDENT. The President-shal-serve-as-the

eh—ie—%e*eemwehe-ﬁﬁ-eef—e%&he—eﬁpm&&eﬂ—&ﬂé—as—meh shall be responsible for and have
supervision over the management and eperatienadministration of the Corporation, subject to the

control of the Board of Dlrectors and the Se}e—Membef——’llhe—Pfes*deﬂt—shaH—sefve—&t—t-he
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Section 2.23 >t e
to be made minutes of all meetlngs of the Board of Dlrectors—&nd—the—Se{e—Meiﬂ-bef The
Secretary shall be responsible for the timely mailing or delivery of all notices of meetings of the
Board of Directors-and-the-SeleMember; shall affix the corporate seal at the direction of the
President and, generally, will perform all duties incident to the office of secretary of a corporation
and such other duties as may be required by law, by the Articles of Incorporation or by these
Bylaws, or which may be assigned from time to time by the Board of Directors.

Seetion4-7Freasuret IREASURER. The Treasurer shall supervise the financial activities of the
Corporation. Specifically, the Treasurer shall see that (a) full and accurate accounts of receipts and
disbursements are kept, (b) a system is in place such that all monies and other valuable effects are
deposited in the name and to the credit of the Corporation in such depositories as shall be
designated by the Board, (c) the Directors at the regular meetings of the Board or whenever they
may require it, receive an account of the financial condition of the Corporation, and (d) an annual
audit of the Corporation's books and records is performed by an auditor selected by the
Beard:[New Parent's Member]. In performing these functions, the Treasurer may rely on
employees of the Corporation or any affiliated corporation who possess special financial training
and skills and whose employment responsibilities include management of the Corporation's
financial affairs. In the absence or disability of the Treasurer, the Assistant Treasurer, if any, shall
perform all the duties of the Treasurer and when so acting shall have all of the powers of and be
subject to all of the restrictions upon the Treasurer.
Section 2.24 Seetion4-8-OtherOfficersOTHER OFFICERS. Each other officer shall
have such responsibilities and perform such duties as may be prescribed by the SeteBoard of
Directors and as are approved by [New Parent's Member] from time to time. Each assistant officer
shall carry out the responsibilities and duties of the officer which the assistant officer assists in the
event such officer is unable to perform such responsibilities or duties, except that no assistant
officer shall become a Director solely by virtue of being an assistant officer.

Section 2.25 Seetien4-9Bends:BONDS. The Board may, in its discretion, require the
Treasurer and any other officer to give bond in such amount and with such surety or sureties as
may be satisfactory to the Board for the faithful discharge of the duties of the office and for the
restoration to the Corporation, in case of the officer's death, resignation, retirement or removal
from office, of all books, papers, vouchers, money and other property of whatever kind belonging
to the Corporation in the officer's possession or under the officer's control.

Section 2.26 Seetion4-—10-Remeoval-of-OffieessREMOVAL OF OFFICERS. Any
officer may be removed by the-Sele-member[New Parent's Member] whenever, in its judgment,
the best interests of the Corporation will be served.

ARTICLE IMTARTICLEN
Committees

Section 3.1 Seetion3-1-Committees;,COMMITTEES. The Corporation shall have
such standing and ad hoc committees as the Board may deem advisable in the administration and
conduct of the affairs of the Corporation. Such committees of the Board shall meet as necessary to
accomplish their goals. The Board is authorized in its discretion to approve reimbursement for
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travel and actual expenses necessarily incurred by members of committees in attending committee
meetlngs and in performlng other ofﬁc1al dutles as such E*eept—as—et—hewrse—pfeﬂded—m—these
2 Hion - cable mmittee_ Committee
chalrpersons and members shall be appomted annually by the—Pres&deﬁe Bogrd of Directors and
may be reappointed to a committee for an unlimited number of terms. With the exception of the
Executive Comm1ttee if any, persons who are not D1rectors are e11g1b1e to serve as committee
members. A : —these he—ehatrman—a

The chalrman of each comm1ttee shall determine the date and place of all comm1ttee meetmgs
Each committee may adopt its own rules of procedure not inconsistent with these Bylaws.

i Hnitat -LIMITATION ON
POWER OF COMMITTEES. QQMMITTEES= No such committee shall have any power or authority as to the

following:
(@ the submission to the-Sele Member of any action requiring approval of the
Sele Member;

(b) the filling of vacancies in the Board of Directors;
(c) the adoption, amendment or repeal of thethese Bylaws;
(d) the amendment or repeal of any resolution of the Board; or

(e) action on matters committed by thethese Bylaws or a resolution of the
Board to another Committeecommittee of the Board.

ARTICLE IVAR T CLE

S
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Section 4.1

(a) iminatio Liabili T full xtent that the laws of th

(0  Applicability. isi i einhll m

repeal, bzlggor provision.
ARTICLE VARHCLEMH

Section 5.1

it or proceedmg,

whether c1v11 crumnal adm1mstrat1ve or 1nvest1gat1ve MMMMM

T iv f rati or i was in at he reque fthe rati

representative of another co@gratign= partnership, joint venture, trust or gther entegnsea shall be
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rson e i i oration Lm]e and only to the extent th
Court of on P i i egistere ce of the atio
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Corporation as auth rized i thls Artlcle VII or otherwise

(Q lndcmmﬁgangnﬂoLExcmslm_hundgmnlﬁgalmn_and_adxaMLQf
i icle VII shall not be deemed exclusive of any
other rights to which a _;'son seeking inde mden nification or advancement of expenses may be

enm[Ld unde any agreement, vote of disinterested Directors or

apacity and as to action in another capacity while
0N who has ceased to be a re resentative of the
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oration 1d hav: i nif I nder rovision of law except as

rwise provided in thi i t the indemnified liability arises or arose
from threaten: ndi tion or in the ri t of the 0 or non Th
tion 7.1(a). Section 1 ) ¢ laws, w nce
before or after the adoption ising from acts or omissions occurring before or
after the adoption hereof.
1) Power to Purch ration may purchase maintai

in half of any person who isorwasar resent i

herw15e secur rms re 1 its i i ligations. wh theran ing under or
ursuant to this r rwise
19} i mnii s. The rights to indemnification and

dvancement of vi t to this Article VI] hall (a deeme

1)) icabili ies. F thi
references to the " oration" i i I T ther ities whic

he same capaci Wi imitati I echme er dle r
comm1 tee member h ration shall have the same contract ri
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ARTICLE VI

Restrictions Regarding the Operations of
the Corporation; Administration of Funds

Section 6.1 Seetion$-1+NoPrivate Benefietaries:NO PRIVATE BENEFICIARIES.
The Corporation shall not pay dividends or distribute any part of its income or profits to its

members, Directors, or officers, except that the Corporatlon may pay compensation in a
reasonable amount to its-members; Directers;-or officers for services rendered, and may reimburse

Directors for expenses in accordance with Section 3.4 of these Bylaws.
Section 6.2 3 - -ANNUAL REPORT. The Treasurer shall

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

Section 6.3  Seetion83Beoeksand Records—ThisBOOKS AND RECORDS. The
Corporation will keep correct and complete books and records of account and will also keep
minutes of the proceedings of the Sele Member:-Board of Directors and committees, and records
of actions taken by the Member relating to the Corporation. The Corporation will keep at its
registered office the original or a copy of its Bylaws including amendments to date, certified by the
Secretary of the Corporation and an original or duplicate membership register, giving the names of
the members and showing their respective addresses, and the class and other details of
membership. Every-member The Member, [New Parent] and [New Parent's Member] shall, upon
written demand under oath stating the purpose thereof, have a right to examine, in person or by
agent or attorney, during the usual hours for business for any proper purpose, the membership
register, books and records of account and records of the proceedings of the members—and
Directors, and records of actio t mber relating to the Corporation, and to make
copies or extracts therefrom. A proper purpose shall mean a purpose reasonably related to the
interest of such person as a—member-the Member, [New Parent] or [New Parent's Member].
Where an attorney or other agent is the person who seeks the right of inspection, the demand under
oath shall be accompanied by a power of attorney or another writing authorizing the attorney or
other agent to act on behalf of the-membersuch person.

ARTICLE VII

Dissolution

for Qaymgnt of all Qf the knovm llabllmgs p_f_Llle_Cgm g, ggx ggm_almgg gsscls_gf the

tion shall be transferred to the or, provided that the Member or such
successor is then in existence and then gxelggg from federal income taxes under Section 501(c)(3)
of the Code. If upon the dissolution or liquidation of the Corporation. the Member, or its

successor. is not in existence or no longer qualifies as an exempt organization under Section
f remaini ets of the Corporation shall be distributed to [New

Parent], or its successor vided that w Parent] is then in existence and then exempt from
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ederal inc ion 5 f th If u th iol ion of the

m r] is hnm Xisten andthne from federal income er
ction 501(c t issolution of C rati ach ttheM mber

z.atlnsudeecion 01(c of the Code, an i S ”

di §§gluglg n or sale of the a§§et§ of thg Cogg I‘&thl‘l;
ARTICLE VINARTFHEEE1X

Bylaws Amendments
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SECRETARY'S CERTIFICATE

THIS IS TO CERTIFY that the foregoing Bylaws of FHEPARK-CARDIOTHORACIC
ANB—W%S{:H]:AR—LNSHME The Park Cardlgtbgracm and Vascular Instltut (the

Jefferson Regional Medical Center, e—as—of July—-—20602:as the ( Corporation's N
.2013.

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

bt day of Fuly.2002. .2013.

seeretary
Secretary of the Corporation

(¥
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AMENDED AND RESTATED BYLAWS
OF

Specialty Group Practice 1, Tne.SPECIALTY GROUP PRACTICE 1, INC.

A Pennsylvania Nonprofit Corporation

Adopted
May-21-2009 . 2013
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AMENDED AND RESTATED BYLAWS

OF

A Pennsylvania Nonprofit Corporation
Artiele FARTICLE [

Introductory

Seetion1-1-Section 1.1 NAME. The name of the Corporation is Specialty Group Practice
1, Inc.

of-healtheare-serviees:Section 1.2 STATEMENT og PURPOSES. The Qg;gg -

organized nde the enns varu o1 fi Co i0 L w f1988 a

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

(b) To operate as part of the nonprofit health care system governed by [New
Parent’s Member], a Pennsylvania nonprofit corporation ("[New
Parent’s Member]"), and support al e vider network

of the Member and th rati 1 entiti er
hich the Member exercises govern: ntrol (the “subsidiaries™);

(c) To exercise such powers in furtherance of the foregoing purposes as are
now or may be granted hereafter by the Nonprofit Corporation Law, as

amended from time to time, or any successor legislation;

@ 0O ca (o35 the dC a C C ] 1€T_dC 1LICS 4!
may be nece I r desira le in ﬂlrther ri
mmmgngn_wnh_thg_c_omiu ion or attainment of the foregoin

oses: and

(e) To otherwise operate exclusively for charitable, scientifi

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

Seetien13-Section 1.3 OFFICES. The principal and registered office of the Corporation
shall be located at 565SHMB _Suite 365, 575 Coal Valley Road, P-O—Bex—18H9;

PittsburehPA-15236-0119.Clairton, PA 15025, or at such other place as the Board of

Directors may designate from time to time.

=
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Seetion—t-4-Section 1.4 FISCAL YEAR. The fiscal year of the Corporation shall end on

June-30-of each-year-or-on-such etherdateday as mayshall be fixed frem-time-to-time-by
resolution-of the Board-of Directorsby [New Parent’s Member].

Seetion1+-5-Section 1.5 SEAL. The corporate seal of the Corporation, if any, shall be a
circle with the name of the Corporation and the state of incorporation around the border
and the words ““Corporate Seal™” in the center.

Seetion1-6-Section 1.6 GOVERNING LAW. The Corporation shall be governed by the

Pennsylvanie Nonprofit Corporation Law-e£1988, as it may be amended from time to time
(IIP”!( ;l ").

Secti 21 MEMB o T i 1l have one (1) member, which shall
r cla i The Presideat f er h itle

f the Member in ac ith th ol rant h

er ofﬁceri autho ized t n chalf of the Th Member ma
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an w Parent’s Member] with respect to action: ew Parent] and [New nt’s
Membe { ew Parent| and [New Parent’s ion

2.2(b) an WS, arent and ¢ 1] shall have no

recommend r th ¢ contr recommendatlons of he Member; and

The Board of Directors of the Member will have plenary authorit

with regard to the following:

mi' n er of Class A D ir tors (as hr in rd fined), and a redution i t y
number of S ved by the Class A Directors;

3
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b) To elect the Class B Directors (as hereinafter defined) of the

orporati d the directors of it: idi

C To Iemove an of the l B Directors of the Co oration

b Reserved Powers of [New Parent]:

Parent’s Member acti have not been recommen ed r th e
recommendati f, w Parent
c Reserved Powers Parent’s Member]:

W n Vi I e n3 2 ‘tlon
Directors to fill v ie ection 3.8(a AmcleVo

pon e concurrent approval ol botn (4
the Class B Directors, voting as a class;

To ad r ch he missi e, philosoph jecti
of the Corporation or its subsidiaries;
_; ’ A | A N '
idiaries as a voluntary. nonprofi ration;
4
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T issolve, divide, convert or liquidate th ration or its

rati i 1l or uire assets. whether in a single transaction or series of
transactions, where the consideration exceeds 1% of the Corporation's or the relevant

subsidiary's total assets. and (d) approve any of the forecoing actions that mav be proposed

ew Paren g 1 the d of Directors of the Corporation re such
ion becomes effective; provided however, that th nt of each of the Cl
1 s serving on t r Directors w arty t emplovment contrac
ith the Corporation on August 13, 2012 that has not expired or been terminated in
cordance with its terms, shall be required condition precedent to any of the actions
i in thi i 2 hat ar taken between August 13, 2012
he later of thr rs ther r (if such empl nt contract has not expired or

been terminated in accordance with its terms) or the date when such employment contract

i rove t ual ¢ lidate ital : rating plan and
udget of the Corporation and its subsidiaries. and any amendments thereto or significan

uring any fiscal vear of th tinl ither in exc f on r 9
he cons hd ted ual operating b theC r 10 and 1t subsidiaries for eac

or_its §gl;§1d1ar1es assets, other th@ gg I;hg Mgmbgr or to the Cornoratlon by its
idiaries, in excess of $10.000.00, unle ecificallv authorized in the Corporation's or
i idiaries' oV ts;
0 trategi
Corporati i idiaries;

subsidi
Xi To rove the closure or relocation of a licens Ith ¥
of the Corporation it idiari
xii) T I h Im i ¢ f sul s1d1 corporations hi
d joint ventures or to make investmen i i

joint ven if the ne nts of ortlonandthesu d-' in such

1i r 1 vear of the Corporation;

I

UPE-0021938



T rov di i ubsidiarv corporations. hi

partnerships and joint ventures so dissolved in any fiscal year would exceed 1% of the
orporation’ lidated total t “the prior fiscal vear of t ration;

XV To select and i itors and to designate the fi " the
Corporation and the subsidiaries.
Except as ma erwise vide the Nonprofi i W w_Parent’s
Member] sha V. igh both initiate an v ion i erance of such
reserved well as the hority to di ind th ration a
subsidiari ~h matters. i in this regard Parent’
] ient to finally appr h actions and no action of the B
Direct em ew P. vernin dy or officer wit! t to such
action shall be necessary with respect hereto.

Artiele-HH-ARTICLE III

Board of Directors

Seetion3-1-Section 3.1 AUTHORITY. Subject to the rights ef-the-Sele-Memberand

ower ibed in Secti 2 and any limitations set forth elsewhere in these Bylaws or

the Articles of Incorporation of the Corporation, the affairs of the Corporation shall be
under the general direction of a Board of Directors which shall administer, manage,
preserve and protect the property of the Corporatlon—D&eeters—need—net—be—members
-to-day operations in th e of business shall be

undgr the mgaggmgn; and control of the physician employees of the Corporation.

Seetien3-2-Section 3.2 ELECTION, NUMBER AND TERM. The Board of Directors of

the Corporation shall initially consist of at least one (1) Physieian
Representative(s)physician representative employed by the Corporation and invited to

become a member of the Board of Directors by appointment or election by the physician
employees of the Corporation (hereinafterherein the “*Class A Director(s)~"), and at least
one (1) Director-("JRME Representative(s)"); as may be designated from time to time by
the Sele-Member (hefemaﬁer-hg;m the "“Class B Dlrector(s)—_) The Beafdnumber of
ngs_sADlrectors of the all-eo east-t

s serving on the Board of D1rectors
shall at all Hmesm be netno less than 25% of the total number of Directors. The
Physician-RepresentativesClass A Directors may continue in office only so long as they
remain physician employees of the Corporation. The term of the JRMC

6
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RepresentativesClass B Directors shall be determined by the—Sele Member.
Notwithstanding the foregoing:

(a) At any time or during any period of time that a physician employee of the
Corporation has any position or relationship with the Sele-Member—,
whether as a trustee, director, agent or employee of the-Sele Member—
other than or in addition to his/her membership on the-Sele Member's
medical staff with clinical privileges to admit patients, such physician
employee shall, during such period of time, neither be eligible to vote on the
election of PhysieianRepresentativesClass A Directors nor to serve, or
continue to serve, as a PhysicianRepresentative:.Class A Director.

tb)-(b) If, whether because of death, resignation or any other reason, the number of
Physieian-Representatives-of the Beard-ofClass A Directors should decline
to less than 25% of the total number of Directors, then the Board of
Directors may take no further action until the number of Physieian
number of Dlrectors Notw1thstand1ng the foregoing, the—Beard—ef
Direetors|[New Parent’s Member] may take, or facilitate the taking by
others of, appropriate action to restore the number of Physician
RepresentativesClass A Directors to at least 25% of the total number of
Directors, as, for example, by convening the physician employees to elect
one of their number as a PhysicianRepresentativeClass A Director to fill a
vacancy, or by taking proper action to reduce the number of JRMC

Representatives-of the BeardClass B Directors.

fe){(c) Neither the-Sele Member nor the physician employees may elect or appoint
ex officio nonvoting Directors. However, the JRMERepresentativesClass
B Directors and the PhysicianRepresentativesClass A Directors may invite

guests to attend meetings of the Board of Directors.

Seetion—3-3-Section 3.3 VACANCIES. If a vacancy occurs on the Board by death,
resignation, refusal to serve, increase in the number of Directors or otherwise, the-Sele
Member shall elect the successor or new Class B Director if the vacancy is that of a JRMC
RepresentativeClass B Director, and the physician employees of the Corporation shall elect
a physician employee as the successor or new Class A Director if the vacancy is that of a
PhysieianRepresentativeClass A Director. Each successor JRMCRepresentativeClass B
Director so elected shall serve for the unexpired portion of the term of the Director being
replaced, and until the Director’s successor is elected and qualified or until such
Director”’s earlier death, resignation or removal. In the case of the election of a JRMG
RepresentativeClass B Director to fill a newly created Director position, such Director's
term shall be determined by the Sele-Member.

Seetion—3-4-Section 3.4 COMPENSATION. No compensation shall be paid to any
Director for services as a Director but, at the discretion of the Board, a Director may be
reimbursed for travel and actual expenses necessarily incurred in attending meetings and

I~
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performing other duties on behalf of the Corporation. A Director may be a salaried officer
of the Corporation.

Seetien3-5-Section 3.5 MEETINGS. The Board shall meet at least bi-annually at a date
and time established by the Board. The first meeting of the fiscal year or such other time as
the Board may designate from time to time by resolution shall be the annual meeting of the
Board. Special meetings shall be called by the Secretary upon the order of the President or
at the written request of the-Sele Member or a number of Directors constituting a quorum
of the Directors then in office and entitled to vote. All meetings of the Board of Directors
shall be held at the registered office of the Corporation unless otherwise designated in the
notice.

Seetion—3-6-Section 3.6 QUORUM. At all meetings of the Board of Directors, the
presence of a JRMC Representative-(Class B Director), a PhysicianRepresentative(Class
A Director) and a majority of the Class A and Class B Directors in office and entitled to
vote shall constitute a quorum. Directors shall be deemed as present at a meeting if a
telephone or similar communication equipment is used, by means of which all persons
participating in the meeting can hear each other at the same time. The act of a majority of
the Directors entitled to vote at a meeting at which a quorum is present shall be the act of
the Board. A majority of the Directors present and entitled to vote, whether or not a
quorum exists, may adjourn any meeting of the Board to another time and place. Notice of
any such adjourned meeting shall be given to the Directors who are not present at the time
of adjournment.

Seetion3-7-Section 3.7 VOTING. Except as set forth hereinafter, resolutions of the Board
shall be adopted, and any action of the Board at a meeting upon any matter shall be taken
and be valid with the affirmative vote of the Board, with the Class A Directors and the
Class B Directors having equal voting power.

Seetion-3-8-Section 3.8 ACTIONS REQUIRING SPECIAL APPROVAL.

@ Notwithstanding the foregoing;rene and the provisions of Section 2.2, the
following actions shall_not be taken unless approved by majority vote of
both the Class A Directors and the Class B Directors:, in each case voting as
aclass:

(i) Amending the Corporation’s Bylaws as they relate to the rights of
the PhysieianRepresentativesClass A Directors and/or the Greup

Practice Director, including the amendment or revocation of any of
the duties delegated to the Greup-Practice Director in Article V of
these Bylaws;

@i)-(ii) The hiring of any new physician;

@#p(iii) Any material change to the compensation formula of the physician
employees of the Corporation; or

=]
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G¥-(iv) The establishment of any new office or site of service.

b)-(b) Notwithstanding the foregoing; and the provisions of Section 2.2, the
following actions shall be subject to approval by the—JRMEC

Representatives[New Parent’s Member]:

(1) Initiating litigation or settling litigation in which the Corporation is
the plaintiff or defendant;

¥)(ii) Adoption or modification of any personnel or human resources
policies;_and

#i)—(ii) The taking of any action which would endanger the
nen-prefitnonprofit status of the Corporation or the tax exempt
status of the Sele—Member, [New Parent] or [New Parent’s
Member].

Seetion—3-9-Section 3.9 NOTICES. Written notice of the date, time and place of each
meeting of the Board of Directors shall be given to all Directors at least five (5) days in
advance of the date thereof. Such notice shall set forth the date, time and place of the
meeting. For special meetings, the notice shall also state the general nature of the business
to be transacted. Such notice shall be given at the direction of the Secretary or another
designated officer of the Corporation and shall be given to each Director, either personally
or by sending a copy thereof by first class or express mail, postage prepaid, or courier
service, charges prepaid, or by facsimile to each Director'’s address (or facsimile number)
appearing on the records of the Corporation, or by such other form of notice as permitted
by law. If the notice is sent by mail or courier service, it shall be deemed to have been
given to the person entitled thereto when deposited in the United States mail or with a
courier service. If the notice is sent by facsimile, it shall be deemed to have been given to
the person entitled thereto when sent. Notice of an adjourned meeting shall be deemed to
have been announced at the time of adjournment.

Seetion—3-10-Section 3.10 WAIVER OF NOTICE. Whenever any written notice
whatsoever is required to be given under the provisions of applicable law, the Articles of
Incorporation of the Corporation, or these Bylaws, a waiver of such notice in writing
signed by the person or persons entitled to notice, whether before or after the time stated in
such waiver, shall be deemed equivalent to the giving of such notice. In the case of a
special meeting, such waiver of notice shall specify the general nature of the business to be
transacted. Attendance of a Director at a meeting shall constitute a waiver of notice of the
meeting unless the Director attends for the express purpose of objecting, at the beginning

e
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of the meeting, to the transaction of any business because the meeting was not lawfully
called or convened.

Seetion3-11-Section 3.11 INTERESTED MEMBERS, DIRECTORS OR OFFICERS.

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

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

{i-(ii) the material facts as to the relationship or interest and as to
the contract or transaction are disclosed or are known to the
members of the Board entitled to vote thereon and the
contract or transaction is specifically approved in good faith
by the members of the Board; or

#-(iii) the contract or transaction is fair as to the Corporation as of
the time it is authorized, approved or ratified by the Board of
Directors or the Sele-Member.

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

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

bylawsBylaws.

Seetion3-12-Section 3.12 STANDARD OF CARE AND FIDUCIARY DUTY. Each
Director shall stand in a fiduciary relation to the Corporation and shall perform his or her
duties as a Director, including his or her duties as a member of any committee of the Board
upon which the Director may serve, in good faith, in a manner the Director reasonably
believes to be in the best interests of the Corporation, and with such care, including
reasonable inquiry, skill and diligence, as a person of ordinary prudence would use under
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similar circumstances. In performing his or her duties, each Director shall be entitled to
rely in good faith on information, opinions, reports or statements, including financial
statements and other financial data, in each case prepared or presented by any of the
following:

{a)(a) one or more officers or employees of the Corporation whom the Director
reasonably believes to be reliable and competent in the matters presented;

fbr(b) counsel, public accountants or other persons as to matters which the Director
reasonably believes to be within the professional or expert competence of
such persons; and

{e){c) a committee of the Board of the Corporation upon which the Director does
not serve, as to matters within its designated authority, which committee the
Director reasonably believes to merit confidence.

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

Seetion—3-13—Section 3.13 FACTORS WHICH MAY BE CONSIDERED BY
DIRECTORS. In discharging the duties of their respective positions, the Board of

Directors, committees of the Board and individual Directors may, in considering the best
interests of the Corporation, consider the following to the extent they deem appropriate;

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

ebe_the short-term and long—telm 1nterests of the Corporatlon—me-l-udmg—the

{d{(c) all other pertinent factors.

The Board of Directors, committees and Directors are not required, in considering the best
interestinterests of the Corporation or the effects of any action, to regard any corporate
interest or the interests of any particular group affected by such action as a dominant or
controlling interest or factor. The consideration of interests and factors in the manner
descnbed in this seetienSection shall not constitute a v101at10n of Section 3.12 hereof. fPhe
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an-aequisition-Absent breach of fiduciary duty, lack of good faith or self-dealing, any act as
the Board of Directors, a committee of the Board or an individual Director shall be

presumed tobei in the best interests of the Corporatlon I-n—assessmg—whet—her—t—he—sﬁaﬂdafd

Seetien3-14-Section 3.14 RULES AND REGULATIONS. The Board of Directors may
adopt rules and regulations not inconsistent with these Bylaws for the administration and
conduct of the affairs of the Corporation and may alter, amend or repeal any such rules or
regulations adopted by it. Such rules and regulations may be amended by majority vote of
the Directors present and entitled to vote at a meeting of the Directors where a quorum is
present.

1
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Seetion2lE——
Section 3.15 REMOVAL OF DIRECTORS.
ta)—BytheSole-Member: Any individual-Class B Director designated-by-the

Sele-Member-may be removed from office without assigning any cause by
the-Sele Member. Any individual-Class A Director-appeinted-er-elected-by

%heﬁhyswmmmﬂa{eyeearef—ﬂaeQefpemﬂm may be removed from office

without as51gmng any cause by a majority vote of the physician employees

mateﬁal-l-yhaﬂd—ad*zefsel-}ha#feets-er—mayhaﬁee{ the Corporatlon

Seetion3-16-Section 3.16 CONSENTS. Any action which may be taken at a meeting of
the Directors may be taken without a meeting, if a consent or consents in writing setting
forth the action so taken shall be signed by all of the Directors in office and entitled to vote
and shall be filed with the Secretary of the Corporation.

Seetion3-+7-Section 3.17 CONFLICTS OF INTEREST.

fay(a) Disclosure of Interest. Any Director, officer, or committee member having
a Material Interest (as defined below) in a contract or other transaction
presented to the Board of Directors or any committee thereof for
authorization, approval or ratification, shall make a prompt, full and frank
disclosure of such person's interest to the Board or committee prior to its
acting on such contract or transaction. Such disclosure shall include all
relevant and material facts known to such person about his/her relationship
or interest and about the contract or transaction. The Board or committee to
which such disclosure is made shall thereupon determine, by majority vote
of those present, excluding the interested person, whether the disclosure
shows that a conflict of interest exists or can reasonably be construed to
exist. If a conflict is deemed to exist or can reasonably be construed to
exist, such person shall not vote on nor participate in the discussions and
deliberations with respect to such contract or transaction, other than to
present factual information or to respond to questions. Such person may be
counted in determining the existence of a quorum at any meeting where the
contract or transaction is under discussion or is being voted upon. The
minutes of the meeting shall reflect the disclosure made, the vote thereon
and, where applicable, the abstention from voting or participation. For
purposes of this Article, a person shall be deemed to have a "Material

1
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Interest" in a contract or other transaction if such person, or a member of
his/her other immediate family, is a party, or one of the parties, contracting
or dealing with the Corporation, or is a director, officer, or key employee of,
or has a significant financial interest in the entity contracting or dealing
with the Corporation.

{b)-(b) Prohibited Transactions. Members of the Board of Directors shall not
engage in the following transactions:

(i) The sale, exchange or leasing of property or services between the
Corporation and a member of the Board of Directors or an entity in
which he or she has a Material Interest, on a basis less favorable to
the Corporation than that on which such property or services are
made available to the general public.

@i-(ii) Furnishing of goods, services or facilities by the Corporation to a
member of the Board of Directors, unless such furnishing is made
on the same basis on which such goods, services or facilities are
made available to the general public or to the employees of the
Corporation.

{#)-(iii) Any transfer to or use by or for the benefit of a member of the
Board of Directors of the income or assets of the Corporation,
except purchase for fair market value.

¢e){c) Annual Disclosure Statements. The Board of Directors shall require that all
prospective Directors and all members of the Board of Directors execute
and submit, at the time of election or appointment, and annually thereafter,
a written statement indicating any Material Interests which could give rise
to conflicts of interest and any interests which are or may reasonably be
construed to be Competing Interests (as defined below). While the written
statement is required annually, it is a continuing responsibility of
appointees and Directors to provide prompt notice to the Corporation of any
changes. Notice of this requirement and other provisions of this
AstieleSection shall be given to prospective candidates for election or
appointment. Fhe—term—appointment—orappeintee—speeiticallyineludes

t5-(d) Competing Interests. No person shall be eligible to serve as a Director (or
to continue to so serve) if he or she has or acquires a ““Competing
Interest,”” as defined below:

—"(1) __ “Competing Interest"” shall be defined as including any of
the following situations:

A person (or his or her immediate family member) who, directly or
indirectly, owns or holds an investment or ownership interest (other

=
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than an ownership or investment interest in less than five percent
(5%) of the common stock of a publicly-traded company) in an
entity identified or determined by the Corporation from time to time
as a competitor;

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

A person who is employed by or has a compensation arrangement
with a competing entity. ““Immediate family member"” means
spouse, siblings, parents, children, stepchildren, grandchildren and
their spouses.

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

¢i)-(i1) It shall be the responsibility of prospective Directors and current
Directors to promptly disclose the existence of all ownership or
investment interests, leadership positions and employment or
compensation arrangements, regardless of whether they fall within
the above definitions. If such interest is in an entity that the
Corporation has previously determined to be a competing entity, the
prospective Director or current Director shall be automatically
ineligible to serve or continue serving as a Director and shall be
deemed to have automatically resigned his or her position or interest
in a position on the Board and its committees.

Gi(iii) If it is necessary for the Board to determine whether the entity in
question is a competing entity, the Board, by majority vote of those
present (excluding the interested person) shall decide whether a
competing—interestCompeting Interest exists. If a ecempeting
interestCompeting Interest exists, the interested person shall no
longer be eligible for consideration as a prospective Director or, if
already serving as a Director, shall not continue to serve, and shall
be deemed to have automatically resigned his or her interest in a
position on the Board and its committees.

1
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Astiele ZV-ARTICLE [V
Officers

Seetion4-+-Section 4.1 ENUMERATION. The officers of the Corporation shall consist of
a President, Secretary and Treasurer and such other officers and assistant officers as the
Board of Directors may, from time to time, designate. The members of the Board may also
elect a Chairperson to preside at meetings of the Board-and-the-members.

Seetion4-2-Section 4.2 TERM OF OFFICE. Each officer shall serve for a term of one (1)
year and until the officer”’s successor is duly elected and takes office.

Seetion-4-3-Section 4.3 ELECTION. Exeept-assetforth-inSeetion4-5—=aHAll officers
shall be elected prior to the beginning of the fiscal year by the Board-ef Directors:[New

Parent’s Member].

Seetion4-4-Section 4.4 VACANCIES. Any vacancy occurring by death, resignation,

refusal to serve, or otherwise may be filled by the-President-or-by-the Directors-entitled-te
vote-all-subjeetto-the-approval-of the Sele Member[New Parent’s Member].

Seetion4-5—PRESIDENT—The Group—Practice Direetor,—who—shall-be—a—physietan
annuath—elected-orappointed-by-the Physician-Representatives—subjeettoratitieationby
the-Sele-Member-in-accordance-with-Section—22b)-of these-Bylaws—shall-serve-as—the
PEES&G&H—GH%—(:BF}B@-F&HEH—]—_S_BCIIQH 4.5 PRESIDENT. The President shall be

responsible for and have supervision over the management and administration of the
Corporatlon subject to the control of the Board of D1rectors and the Sele—Member—In

Pfeﬁéeﬂ{—&t—the-da%e—e{lﬂaeﬂéapﬁe&eﬁﬁaeseﬁﬁaws—lﬂember

Seetion4-6-Section 4.6 SECRETARY. The Secretary shall make or cause to be made
minutes of all meetings of the Board of Directors-and-the-Sele-Member. The Secretary
shall be responsible for the timely mailing or delivery of all notices of meetings of the
Board of Directors-and-the-Sele-Member, shall affix the corporate seal at the direction of
the President and, generally, will perform all duties incident to the office of secretary of a
corporation and such other duties as may be required by law, by the Articles of
Incorporation or by these Bylaws, or which may be assigned from time to time by the
Board of Directors.

Section—4.7-Section 4.7 TREASURER. The Treasurer shall supervise the financial
activities of the Corporation. Specifically, the Treasurer shall see that (a) full and accurate
accounts of receipts and disbursements are kept, (b) a system is in place such that all
monies and other valuable effects are deposited in the name and to the credit of the
Corporation in such depositories as shall be designated by the Board, (c) the Directors at
the regular meetings of the Board or whenever they may require it, receive an account of
the financial condition of the Corporation, and (d) an annual audit of the Corporation®s
books and records is performed by an auditor selected by the—Beard[New Parent’s

=)
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Member]. In performing these functions, the Treasurer may rely on employees of the
Corporation or any affiliated corporation who possess special financial training and skills
and whose employment responsibilities include management of the Corporation®s
financial affairs. In the absence or disability of the Treasurer, the Assistant Treasurer, if
any, shall perform all the duties of the Treasurer and when so acting shall have all of the
powers of and be subject to all of the restrictions upon the Treasurer.

Seetion—4-8—Section 4.8 OTHER OFFICERS. Each other officer shall have such
responsibilities and perform such duties as may be prescribed by the Board of Directors
and as are approved by [New Parent’s Member]| from time to time. Each assistant officer
shall carry out the responsibilities and duties of the officer which the assistant officer
assists in the event such officer is unable to perform such responsibilities or duties, except
that no assistant officer shall become a Director solely by virtue of being an assistant
officer.

Seetion4-9-Section 4.9 BONDS. The Board may, in its discretion, require the Treasurer
and any other officer to give bond in such amount and with such surety or sureties as may
be satisfactory to the Board for the faithful discharge of the duties of the office and for the
restoration to the Corporation, in case of the officer'’s death, resignation, retirement or
removal from office, of all books, papers, vouchers, money and other property of whatever
kind belonging to the Corporation in the officer’’s possession or under the officer'’s
control.

Seetion4-10-Section 4.10 REMOVAL OF OFFICERS. Any officer may be removed by
the Sele[New Parent’s Member] whenever, in its judgment, the best interests of the
Corporation will be served.

ARTICLE V
Artiele V——

Group Practice Director

Seetion5-1-Section 5.1 DUTIES. The Group Practice Director, who, at the date of the
adoption of these Bylaws is Chet Phitayakorn, M.D., shall be a physician employee of the

Corporation annually elected or appointed by the ghyswlan employees of the Corporation,
subject to approval of [New Parent], not to be unreasonably withheld, and shall act as chief

administrative officer of the Corporation, having responsibility for ensuring quality, cost
effective care. The Group Practice Director shall at all times while serving as such be a
physician duly licensed and qualified in the Commonwealth of Pennsylvania and shall not
at any time have been excluded from participation in Medicare, Pennsylvania Medical
Assistance, or other federal or state healthcare program. The duties of the Group Practice
Director shall include, but not be limited to, the following:

tb)(a) Develop and implement goals and objectives for the Corporation.

1
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{e}-(b) Chair and serve as a voting member of all committees which may be
established relating to compensation and physician productivity.

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

{e}(d) Maintain oversight of the professional performance of all members of the
Corporation.

(F-(e) Organize, supervise and coordinate clinical services of the Corporation.

fe3(f) Prepare or direct the preparation of such reports and records as may be
required by law, regulatory bodies, whether public or private, these Bylaws
or as may be reasonably required by the Corporation.

fa)-(g) Assist the Corporation in assuring that the Corporation is in compliance with
the regulations of all federal, state and local governmental and regulatory
bodies and all applicable accrediting agencies.

(iy—(h)_Assist in developing appropriate standards of care and policies and
procedures for the operation of the Corporation.

{)-(i)_Assist in developing a comprehensive and effective quality assurance and
utilization review program for the Corporation.

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

(H-(k) Assist in maintaining effective community relations by speaking at civic
associations and other organizations on behalf of the Corporation and
attending such community and public relations functions as may be
reasonably requested by the Corporation.

(1) Have the authority to enter into operational contracts, with prior approval of
the Board of Directors.

Seetion—5-2-Section 5.2 SUCCESSOR. In the event that the eurrent-Group Practice
D1rector IS no longer employed by the Corporatlon— or w1thdraws as—Pres&dent—ef—the

gmglg_zy_ggg gf the g;ogg;a_j;lgn shall choose his/her successor, subject to %he—approval of t-he
Sele-Member—whese-approval-shall[New Parent], not to be unreasonably withheld.

[~
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Asxtiele VEARTICLE VI
Committees

Seetion-6-+Section 6.1 COMMITTEES. The Corporation shall have such standing and ad
hoc committees as the Board may deem advisable in the administration and conduct of the
affairs of the Corporation. Such committees of the Board shall meet as necessary to
accomplish their goals. The Board is authorized in its discretion to approve reimbursement
for travel and actual expenses necessarily incurred by members of committees in attending
comm1ttee meetlngs and in performmg other ofﬁmal dutles as such E—xeept—&s—ethemkse

eemm%&ee&zmmﬂlee cha1rpersons and members shall be appomted annually by the
PresidentBoard of Directors and may be reappointed to a committee for an unlimited
number of terms. With the exception of the Executive Committee, if any, persons who are

not D1rectors are ehglble to serve as committee members Aﬂypersea—autheﬂzed—by—ﬂaese

d/o

herseLﬁ&s—e—ha*mma—aad%er—member—The chalrman of each commlttee shall determine the
date and place of all committee meetings. Each committee may adopt its own rules of
procedure not inconsistent with these Bylaws.

Seetion—6-2-Section 6.2 LIMITATION ON POWER OF COMMITTEES. No such
committee shall have any power or authority as to the following:

a)-(a) the submission to the Sele-Member of any action requiring approval of the
Sele-Member;

{b)(b) the filling of vacancies in the Board of Directors;
fe(c) the adoption, amendment or repeal of thethese Bylaws;
th-(d) the amendment or repeal of any resolution of the Board; or

fe}(e) action on matters committed by thethese Bylaws or a resolution of the Board
to another committee of the Board.
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Section 7.1
(a

Section 8.1

Elimination of Liability. To the fullest extent that the laws of the

Commonwealth of Pennsylvania, as now in effect or as her r amended

permit elimination or limitation of the liability of Directors, no Director of
ration shal liable for mone h for

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

hall i
provision.
Artiele VHEARTICLE VIII
Indemnification
t to Ind fi - General. Anv person w Ii
_ part: reatened. pending or comple
ion i roceedi whether civil, criminal inistrativ

otherwise). by reason 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
CPICSE ive ) al C ati C ] i i0i C C . |

Orporation, partn

presentative.” as

used in this icle VIII, shall mean any Director, officer, member of a
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craed I pursuant t theeBlaw any other ron

ntitle A e ts 0 hi A II )

(b)  SectionS-HGENERALHhe-Corporation-shalindemmnibv-any Director op

eﬂteef—aﬂd—m&ﬁmdemﬂdy—aﬂy—eﬂwf—emp{eyee—ef—ageﬂ%&ght t

Indemnification - Thi Action limiting the generalit
Section 8.1(a), any person who was or is a party te;-or is threatened to be

made a party to er—whe—is—ealed—as—a—withess——eonnection—with-any
threatened, pending; or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative;-ineluding (other than an action by
orin the right of the Corporation), by reason of the fact that he/ or she is or
was a s epresentative of the Corporation,
or is or was serving at the request of the Corporation as a Director;-officer;

employee,-oragentrepresentative of another corporation, partnership, joint

venture trust or other enterprisessenterprise, shall be indemnified by the
Corporation against expenses; (including attorneys* fees), judgments, fines

and amounts paid in settlement actually and reasonably incurred by him or
her n connectlon w1th such action, suit or proceeding urnless—the-aetor
S >elatnr-tor-Hidemnthieationis delermined-bya

eeiﬂff—{& I-’r&\-t‘.-tﬁﬂ'?{-liﬂEed—\’rl-l-l-fLl-l—ﬁi-i-‘ie&ﬂdﬂ(:t—ﬁH&-He%ﬁ% if he or she

a inam rherhranl ehvd in
n e h t int re f th rati
her conduct wa 1 1. Th rmination of ion, suit or
rocee i1 judgm rder. settlement. conviction. or upon a ple
nol ni e or its u1valent shall not of itself crea I ion
reasonabl E:heved 0 be in. or not 0 ed to th t interests of
Corporation. and. with respect to any crimi tio i

reasonable cause to believe that his or her ¢

Right to Indemnification - Derivative Actions. Without limiting the

nerality of Section 8.1(a), any person who was or i r is
threatened to be made a party to any threatened. pending or completed
action, suit or proceeding by or in the right of the Corporation to procure a

judgment in its favor by reason of the fact that he or she is or was a
representati f th ration, or i i f th

ration as a representati her ration rship, join

ventur: st or other enterprise e i ified bv the Corporation
against expe i ing attorneys’ fi ctuall nd reasonabl

action, suit or proceeding if he or she acted in good faith and in a mgnngr h
or she reasonably Qg!;ggg_i to be in, or not opposed to. the best interests of

the Corporation; except, however, that indemnification shall not be made

under this Section 8.1(c) in respect of any claim, issue or matter as to which

such person has been adjud to li le

N
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only to the extent that the C f Common Pleas of the county in which

the registered office of the Corporation is located or the court in which such
ion, suit ing was brought determines upon application th

despi judication of liability but in view of all the circu nce

the case is fair d reasonably entitle indemnity f

expenses that the Court of Common Pleas or su her ¢ all

proper.
Advance of Expenses. Expenses (including attorneys’ fees) incurred by

any representative of th ration in defending an ion, suit or

roceeding referred to in this Arti i t orporation
in advance of the final disposition of such action, suit or proceeding upon
receipt of an undertaking by or on behalf of the representative to repay such

amount if it is ulti ermined that he or she is not entitled to be
indemnifi the Co ion as authorized in thi icle VIII
otherwise.
or Effi Indemnification. Unles a court

i ni ion 8.1 ecti C 1 Secti
be n rauon only as authorized in the
determination that ingemnifiga_jgjgg of the representative is proper in the
ircumstance e he or she he applicable standard o

t forth in ions. Such determinatiol : (i) by the
Board of Directors jori 3 consisti i
w&%&%&
ot obtainabl if inabl ndam vote of a quorum of
disintere irector ir 1 in a written
opinion.
Section—82—EXCEPTIONSIndemnification Not Exclusive. The

indemnification and advancement of expenses provided by; or granted
pursuant to; this Article_VIII shall not be deemed exclusive of any other
rights to which thesea person seeking indemnification or advancement of

expenses may be entitled under any Bylawother provision of these Bylaws,
agreement eeﬁtfaet——vote of the—Sele—Member—er—dlsmterested Dlrectors or

j-&nsd}e&e&er—othermse both as to actlon in h1Sp£ or her ofﬁ01al capac1ty and
as to action 1n another capaelty whlle holdlng such oﬁice—lrt—ts—the—pehey—ef
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Corporation and shall inure to the benefit of the heirs and personal

representatives of such person.

I3
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%he—Geref&&eﬂ-Groggg or Indeggggg@gg! jggggx_nﬁgapgg gursuant to
this ég;glg VIII, under any other grgwglgn of these Qy_l%, gg;eement,

fail takean ion may be m her r not the Co orati
woul ve the power to indemni rson under vision of l W
X tl i i i i 'cle VIII wh h
indemnified li i e
Q@Q!gggg action by or in the right of the g;gg;g ation. ! g g;gg;g;gg; of
i VIII shall be applicable to all acti
ithin the sco ion 8.1(a), Section 8.1 ion 8. 1 C
Bylaws, whe mmenced ef Ie or aft r_th tion her hether

ari

Seetion-S-FINSURANCEPower to Purchase Insurance. The Corporation

shall-have-the-pewertemay purchase and maintain insurance on behalf of
any person who is or was a representati he Corporati r is or was

serving at the request of the Corporatlon as a Dﬁeeteihef—efﬁeer—ef—ﬂ&e
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venture u or other esrsanizetion——efiliated——odth—the
Ceorperationsenterprise against any liability asserted against him or_her and
incurred by him_or her in any such capacity, or arising out of his/ or her
status as such, whether or not the Corporation would have the power to
indemnify him or her against such liability under the provisions of the

Pennsylvania-Statutethis Article VIII.
6] reation of a F e or In Indemnification. The Corporation

may create a fund of anv nature,
control of a trustee. or otherwise secure or insure in any manner rls

indemnification obligations, whether arising under or

Article VIII or otherwise.

(k) Status Rights of Indemnities. The rights to indemnification and
advancement of expenses provided by or granted pursuant to this Article
VIII shall (a) be deemed to create contractual rights in favor of each person

who serves as a representative of th ration at any time while thi

icleisi h eeme € S0 serving in
reliance on the provisions of thi icle), and continue a rson
who has to be a representative of the oration.

1)) Applicabili Pr r Companies. For f thi icle VIII

references to the “Corporation” include all constituent corporations or other
entities which s Vi i i cpndeﬂIum

of any such corporation, entity or affiliate, so that any person who was a

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

such a corporation, enti r_affilia r served member, director
r. committee mem I r representative o e ration
nership. joint venture. trust or other enterprise at request of h

coggoration, entity or affiliate shall stand in the same position under the

provisions of this Article VIII with respect to the Corporation as he or she
would if he or she had served the ration in the e ci

Without limitation of the for ach member, director, officer an(i
mmittee member of each rd essor to the Corporation shall have the

same contract rights as are afforded to Directors, officers and employees of
the Corporation pursuant to Section 8.1(k).

the i

Astiele BCARTICLE [X

Restrictions Regarding the Operations of
the Corporation; Administration of Funds

Seetion-9-1+Section 9.1 NO PRIVATE BENEFICIARIES. The Corporation shall not pay
dividends or distribute any part of its income or profits to its members, Directors, or
officers, except that the Corporation may pay compensation in a reasonable amount to its

N
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officers for services rendered, and may reimburse for-Directors for expenses in accordance
with Section 3.4 of these Bylaws.

Seetion92-Section 9.2 ANNUAL REPORT. The Treasurer shall submit annually to the
Board of Directors a statement containing those details required to be included under the
provisions of the NPCENonprofit Corporation Law, as it may be amended from time to
time or any successor statute governing Pennsylvania nonprofit corporations or these
Bylaws.

Seetion93-Section 9.3 BOOKS AND RECORDS. The Corporation will keep correct and
complete books and records of account and will also keep minutes of the proceedings of the
Sele-Member—Board of Directors and committees, and records of actions taken by the
Member relating to the Corporation. The Corporation will keep at its registered office the
original or a copy of its Bylaws including amendments to date, certified by the Secretary of
the Corporation and an original or duplicate membership register, giving the names of the
members and showing their respective addresses, and the class and other details of
membership. Ewvery—memberThe Member, [New Parent] and [New Parent’s Member]
shall, upon written demand under oath stating the purpose thereof, have a right to examine,
in person or by agent or attorney, during the usual hours for business for any proper
purpose, the membership register, books and records of account and records of the

proceedings of the members-and-Directors_and records of actions taken by the Member
relating to the Corporation, and to make copies or extracts therefrom. A proper purpose
shall mean a purpose reasonably related to the interest of such person as a-memberthe
Member, [New Parent] or [New Parent’s Member]. Where an attorney or other agent is the
person who seeks the right of inspection, the demand under oath shall be accompanied by a
power of attorney or another writing authorizing the attorney or other agent to act on behalf
of the-membersuch person.

ARTICLE X
Dissolution
Ugon the dlggglungn or liquidation of the Cog_goratlon! after Qagmg or makmg
. of -
he istence and | oI eral ir
es under ion 3) of th If he di ion tlnfth
rati he Member, or it r, i i i l nger uahﬁ
Co oration Sh be distributed to [New Parentl, or its_successor, provided that |N§w
Parent] i thsiﬁﬂﬁc_and_ﬂl al incom es under Section
501(c)(3) g,t_th_e Q.ng. If upor lution of the oration. both the Member and
ew Parent]. or their successors, are not in existence or no | ify as exempt
organizations under Section 501(c)(3) of the e. any remainin 3 fthe Corporation
shall be distributed to [New Parent’s Member], or its successor, provided that [New
Parent’ is then in existence and then exempt from federal income taxes under
Section 501 of the Code. If he dissolution of the Corporation. each of the
26
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Member. n Parent’s Member], or ir _successor in

existence or nger quali xempt organizations under Section 501(c of the
d ini f rati ! distri ch on
oration or h ral gov ent, or t t r local government fi
. An not so di f shall be di ed of rt of competen
jurisdiction exclusively to one or re of such corporations funds or other
izations as said ¢ shall de rmine, which he time are exempt from feder

incor organization in ion 501 f d which

government for such Qu;_'ggg g S. No g nvate 1ndlv1dual shgll ghare in the dlgtrlt_gutlon of any

C i {s u issolution ale of the assets of th ration.

Astiele X-ARTICLE X1

Bylaws Amendments

27
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SECRETARY"YS CERTIFICATE

THIS IS TO CERTIFY that the foregoing Bylaws of Specialty Group Practice 1,
Inc. (the ““Corporation™”) have been duly adopted by the Directors of the Corporation and
by Jefferson Regional Medical Center, as the Corporation's Sele-Member, as of May-21;
2069- 2013,

IN WITNESS WHEREOF, the undersigned, duly elected and acting Secretary of
the Corporation, has signed this Certificate and affixed the seal of the Corporation hereon
this day of , 20092013,

Secretary of the Corporation

R
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AMENDED AND RESTATED BYLAWS
OF

GRANDIS, RUBIN, SHANAHAN & ASSOCIATES

A Pennsylvania Nonprofit Corporation

Adopted-Deeember 20,2011

,2013

aes1Ia}
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AMENDED AND RESTATED BYLAWS

OF
GRANDIS, RUBIN, SHANAHAN & ASSOCIATES

A Pennsylvania Nonprofit Corporation
A—rfiele—I

ARTICLE I

Introductory

Section 1.1 NAME. The name of the Corporation is Grandis, Rubin, Shanahan &
Associates.

Section -2 STATEMENT OF PURPOSES. As provided-in-tts-Asticles-otf-lneorporation:

thel.2 STATEMENT OF PURPOSES, The Corporation is organized fe-r—t-he—pa*pese—ef-
mﬁg—mg—?&ﬁ#re—p*ewﬁeﬂ—e%——he&}the&fe—sewwe&u er the Penns lv a N npr t1

cientific and ati within the of Section 501(c the Inte al
Revenue Code of 198 i 7 in this connection is organized:

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

art of the nonprofit health ¢ tem governed b
Parent’s Member], a Pennsylvania nonprofit corporation ("[New

P ’s Member]"), and su health rovider network

comprised of the Member and those corporations and other entities over

which the Member exercises governance contr - idiaries™):

To exercise such powers | 1 f the foregoing oses as are

now or may be granted hereafter by the Nonprofit Corporation Law, as

amended from time to time, or r legislation;

out such undertake such other activiti
may be ne ropri r_desirable in herance of or in
connection wi n romotion or attainment of the foregoin

purposes; and

(e) To_otherwise operate exclusively for charitable, scientific or

educational purposes within the meaning of Section 501(c)(3) of the
Code,

Section +-3.1.3 OFFICES. The principal and registered office of the Corporation shall be
located at 565 Coal Valley Road, ROP.O. Box 18119, Pittsburgh, PA 15236-8449; 15236, or
at such other place as the Board of Directors may designate from time to time.
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Section 1-41.4 FISCAL YEAR. The fiscal year of the Corporation shall end on June-36-of

each-year—oron-such etherdateday as mayshall be fixed frem-time-to-time-byreselution-of the
Beard-of Directorsby [New Parent’s Member].

Section +-5-1.5 SEAL. The corporate seal of the Corporation, if any, shall be a circle with
the name of the Corporation and the state of incorporation around the border and the
words" “Corporate Seal” in the center.

Section +61.6 GOVERNING LAW. The Corporation shall be governed by the
Rennsylvania-Nonprofit Corporation Law-ef1988;, as it may be amended from time to time

" "

ArtieleHARTICLE II
Sele

Member

Section 242.1. SOLE-MEMBER._The Corporation shall have one (1) member,
which shall which shall be Jefferson Regional Medical Center shaﬂ—be—the—se{e—membeﬁef—the

A Ly & i hall her members or
classes of membership. The President/CEO of the Memger shall be entitled to vote on
half of th er_in d i i 0 _the
ident/CEQ of the er unl ifi : ion i it] at
an her fficer is a 1Z vote_on behalf of the ber. The mber_ma
volunt ransfer 1ts membershi jec th erved powers of [New Parent’
Member 0 W.

Section 2

a Re d Powers of Me

The Member shall have the right e

obligation to approve any §uch r«s:ccrrnmendatlgnsE and may take actiggg that have not been
recommende nir. rec endation. 2

The Board of Direc i v thorit
with regard to the following:
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thy——amy-change-ina) o determine the number of

Directors that will co ise t ¢ ration and it

subsidiaries, except that any change with regard to the Corporation must be consistent with

the requirements of Section 3.2 of these Bylaws regarding  the minimum number of

PhysieianRepresentativesClass A Directors (as hereinafter defined), and a reduction in the
number of the-Physician-RepresentativeClass A Director positions must be approved by the

PhysieianRepresentativesClass A Directors;

To elect the B Di rs (as hereinafter defined) of the
Corporation and the director. its idiaries; and
T Iemove : of lass B Directors of the Co oration
1rect IS, as a 11ca for ex 1red rtlon f his r term
Reserved Powers e nt]:
ew Par hall have the right and er t recommendati to [New
Parent’s Membe i ct to actions b nt’s Member] on the matters
e brun Section 2.2 B W i
P nt s M mber ma ions that have not n r r that are
con to recommendations of, [New Parent

4
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‘w Parent’s Member] will ity with re o the following:

To elec e, Wi without ca fficers, incl

the C ration's i 0

t or change the mission ose, phi jectiv
of the Corporation or its subsidiaries;
; oe eneral s f th 1 fi
subsidiaries as a voluntary, nonprofit corporation;

v To (a) dissolve, divide, conv liqui the Corporatio

ac n . effectlv rovi h ‘ r, that the nse f ach of th : A
irectors serving on the Boa:cl of Directors who mpl contrac
1 ti t 13, .2 i terrninated i
with i llber i iti f the actions
5
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and the later of three (3) vears thergaftcr gnf such emglg@ent contract has not exglred or
n termin. in ance with its terms) or the whe h employment contract
Xpires or i in: in accordance with its terms:;

T v | lidated capital and oper: tm lan and

e i it idiari

(xiv) F 0 cjlablmh_and_manaae the Corporation's oroMM

appli ration; and
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(xv) __To select and appoint auditors and to designate the fiscal year of the

ember shlh e e right Imlat nd | y i furtl e of such

reserved powers. as he authorit irectl i ration and the
ubsidiari te action take i thi v [New Parent’s Member

1 be sufficient to fi ve and ad ch acti ion of the Board of
Directors. Member er governing b i ch

action shall be necessary with respect hereto.
ArtieleHEFARTICLE Il

Board of Directors

Section 3-43.1 AUTHORITY. Subject to the rights efthe—Sele Memberand powers
described in Section 2.2 and any limitations set forth elsewhere in these Bylaws or the
Articles of Incorporation of the Corporation, the affairs of the Corporation shall be under
the general direction of a Board of Directors which shall administer, manage, preserve and
protect the property of the COrporathﬂ—-B{feetﬁHﬂeed—ﬂei—be-membefS, provided, however,

that day-to- in t rdinar IS be under the
management and control of the Senior Physicians of the Corporation.

Section 3-23.2 ELECTION, NUMBER AND TERM. The-initiat Board of Directors of
the Corporation shall__initially consist of the—threeat least three (3) physician
representative(s) emplove ration and invit ember of the

f Directors b in nt or ele ion he Semor Phy51c1ans (@deﬁned below)

Corporation (except-as-provided-in-Seetie 0 W
e{-hePdifee{er—(-'%F%R&pf&S&ﬂ%&t—W&S—)— {21 !glgcgtorg as may be designated
from time to time by the Sele Member-notto-exceed three:Member (herein the “Class B
Director(s)”). "Senior Physician" shall mean the original Senior Physicians of the
ion (Donal randis, M.D., Daniel Rubin, M.D. and J it an, M.D.
so long as they remain physician employees of the Corporation, and subsequently those
physician employees of the Corporation designated as Senior Physicians by a majority of

the physician-employees-ef—Senior Physicians of the Corporation, subject to approval by
the SeleMember—Senior—Physicians—mustatall-times—be—physieians—dulyv—tHeensed—and

@-Mﬂﬂeé-te-pfaehee—madwm&m—ﬂ%aﬁmmﬁvea Heh- Hrpeﬂﬁ-ﬁ‘rhﬂﬁfﬂ—tﬂidﬁlﬂi—ﬁtﬂ—tﬁ—dﬁk{ﬁ e
4y vetuded-H ieipation - ssistance—or-other

Physm&n—Represema&vesMgmng. [hg £:la_5§ A Du-gctor S may contmue in ofﬁce on lx SO

long as they remain employed-as-Senior Physicians subjeet-to-the-other-provisiens—of the

BylawsCorporation. The term of the SRME Representatives;Class B Directors shall be
determined by the Sele-Member. Notwithstanding the foregoing:

[N
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