
such action shall be

ARTICLE III

Board of Directors

Section 3.1 Subject to the rights ef-the€ele
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
The Board of Directors of the Corooration shall consist

the Member and shall serve for one (1) vear terms.

Section 3.
the Sele Member at the annual meeting er any speeial meeting ealled fer sueh purpese,
Unless etherwise speeified at the time ef the eleetien and appeintnent; new Direeters shall

ies'
on the Board by death,

resignation, refusal to serve, increase in the number of Directors or otherwis

successor. Each successor so elected shall serve for the unexpired portion of the term
of the Director being replaced, and until the Directo{s successor is elected and qualified
or until such Directoris earlier death, resignation or removal as shall be determl
Member.

Section 3. 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. Alueetot
mav be a salaried off

Section 3. The Board shall meet at least
at a date and time established bythe Board. @
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or such other time ien 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 oflhe_I4ember_gr 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. At all meetings of the Board of
Directors, the presence of a majority of the Directors in office and entitled to vote shall
constitute a quorum.
Directors shall be deemed as present at 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 tim 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 3.8 Vetins: Eaeh Direeter

valid with the affir vote of a_maiodtyltthe Board
a ouorum is oresent

Section 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,

orcourierservice,chargesprepaid,orbyfacsimileto
each Director:ls address (or csimile number) appearing on the records of
the Corporation. or bv such other for . lf the notice is sent
by mail courier service-e+telegraph, 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

Notice of an adjourned meeting shall be deemed to have been announced at the time oi
adjournment.
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Section 3. Whenever
any written notice whatsoever is required to be given under the provisions of applicable
law, the Articles of lncorporation of 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 laMully called or convened.

3.
MEMBERS. DIRECTOR

( 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
Corporationp 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

(+D the materialfacts 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

of a majority of the disinterested
even though the disinterested are less than
a quorum;

(2!) the materialfacts as to the relationship or
interest and as to the contract or transaction are disclosed or
are known to the

-o-volelhereon and the contract or transaction is specifically
approved in good faith by the
Board; or

) the contract ortransaction is fair as to the
Corporation as of the time it is authorized, approved or ratified
by the Board of Directors or the SeleMember.
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determining the presence of a quorum at a meeting of the Board which
authorizes a contract or transaction specified in subsection (a) of this

. The minutes of the meeting shall reflect that a disclosure
was made, the abstention from voting and the effect on the quorum.

(eg) Actual and potential conflicts of interest involving one or more
Directors officers er Beard eemmittee members shall be dealt with in the
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Section 3.
AND FIDUCIARY DUTY. Each Director shall stand in a fiduciary relation to
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
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:

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

) 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

the Director does not serve, as to matters within its designated authority,
which commiftee 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 qr hcr
reliance to be unwarranted.

Section 3.
FACTOnS WHICH NnnV eE . 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 Corporation, consider
lhe_bilolving_to the extent they deem appropriate:

) the effects of any action upon any or all groups affected by
suchaction,inc|udingffiemp|oyees,supp|iers,customers
and creditors of the Corporation, and upon communities in which offfces or
other establishments of the Corporation are located;

) the short-term and long-term interests of the CorporatiorS
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(e) the reseurees; inbnt and eenduet (past; stated and pebntial) ef any
peratien; and

( all other pertinent factors.

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

suen++aequis*ie+ 3l1-hercsf,-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 Corporation. ln.assessing

er prepesed aEisitier ef eentrel ef the Gerperatien than is applied te any ether aet as a

the disinbrested Direeters shall-have assented shall be presumed b satisff the standard

inrestigatieF

The brm disinterested Direeter means; selely fer the purpese ef this seetien'

(a) a Direeter ef the Gerperatien ether than

i ire
eentrer ef the Cerperatien er whe is an affiliab er

Direeter and the aet under eensideratien, an effeer er
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empleyee er fermer effieer er empleyee ef the
eerperatien=

+n+

(1) the reeeipt by the Direeter ef direeter's fees er ether
@

(2) Any inbrestthe Direeter may have in retaining the status
@

(3) The fermer business e' empleyment relatienship ef the

Section 3.
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 3.

nen4OVnl Of OlneCfOn Director may be removed from office without
assigning any cause by the SeleMember.

(b) 1'+h^ D^^'r, The Beard ef Direeters; by a majerity vete ef all ef the

@ie+
Section 3.16 Censentsl5-_QSSENIS. 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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3.

(1) a prepesed transaetien er arrangement under eensideratie+by
the Beard; er any engeing business relatienship; invelves a

there is an Interested Direeter er Interested effieer;

(2) an eppertuniV within the seepe ef aetivities ef the Gerperatien
eeuld be expleited by the Direeter er effieer; the Direeter er

whieh there is an Interested Direeter er Interested effieer; er a

(3) a prepesedtransaetien er eempensatien arrangement irwelves a

@

(1) nioaraar rra e+^+aman+a. Eaah Dit"at"t 
"nd "ffi*t 

th"ll

Civing rise te an ad
Direeter and efiieer is alse ebligated te file a supplemertary
Diselesure Statement ifr during the year; there is any ehange in
eireumstanees that albrs er makes ineemplete the infermatien

(2) ^dri*:^^^r n:'^r^'"' . lf; during the Geurse ef a meeting ef the

effieer shall immediately diselese the mabrial faets abeut his er
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in+

the$iler#ing+r€€esstr

fully and frankly te any questiens frem the President er

interest=

e
@

inbrest and shall be dealt with in aeeerdanee with the

present; previgeg tn
transaetien er arrangement is in the Cerperatien's best interest
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Gemmittee and disinteresbd Direeters shall have ebtained and
relied upen apprepriate eemparability data in making their

Disqualified Persen shall leave the Beard meeting while the

Selely fer purpeses ef this Seetien 3,18(e)' the term
"disinterested Direete/' shall mean a Direeter whe is unrelated te

(e) rti^"+^', The minutes ef the Beard meetings and Beard eemmiftee

with a Disqualified Persen; the basis fer the debrminatien ef the Beard; ineluding any

understands that the Gerperatien is a eharitable erganizatien and thatin erder te mainta:n its

ingin€
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vielates the Cerperatien's eenfliet ef interest peliey; irrespeetive ef whether he er she is deing

(1) ^^-^^+i^^ E^+iY, Any entity engaged in the previsien ef
iees.

ie+

way ef illustratien; a Disqualified Persen is presumed te inelude

te the Cerperatien.
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threugh business; investment er a Family Member:

(i) An ewnership er investment interest in any Gentraeting

W;
(ii) A eempensatien arrangement with the Gerperatien; with

a Material lnteres
oresenteO to tne go
autnorization. ao

acting on such contm

or interest and about the contract or transaction. The Board or commiftee
to wnich such discl
vote of those oresen
disclosure shows tha
construed to exist
construed to exist
discussions and de
otner tnan to orese
oerson mav ne counte
meetino where the c
voteO upon. fhe min
the vote thereon and
oarticioation. for
have a "Material I

a memOer ot nismer

dealino with the Co

enoaoe in the followino transactions:

(i) fne sale. excna
Corooratlon and a me
wnicn ne or sne nas a
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the Corooration than that on which such orooertv or services are
r"d" 

"""il"bl" 
t.

fin furnisnino of
member of the goard o
the same basis on wn
availabte to tne oene
esrpqalion

(iiit Anv transfer t or for the benefit of a member of the Board
of Directors of tne inc
ourcnase tor fair market value.

(cl nnnual Oisctos
all orosoective Directors and all members of the Board of Directors execute
and submit. at the t
ryritten statement in
conflicts of interest
construed to be Com

to orosoective can

to continue to so se
as defined below:

followino situations:

ipor

i nvestment or_owlershjp_i nte rest inr-or

Corooration from t :
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@
leaOersnio oositl

snall inctuOe. wit
committee or a olann
contract witn such a

(6) r^+^"+, A Finaneial Interest er serviee; direetly er by a Family

A person who is empl
witn a comoetlng en

their soouses.

examoles ot entitl
entities inctuOe,

speeiatfu treatment cen

under a heaftncare fu
offices witn eouiom
in a onvsician otic

(iit t snall ne tne

inetiolne to serve
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in a position on the

present (excludino
Comoetlno lnterest e

continue to serve, a
resioned nis or ner l

committees.
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ARTICLE IV

Officers

Section 4.1 lON. The officers of the Corporation shall
consistofa@dentJree-President,SecretaryandTreasurerandsuch
other officers and assistant officers as the may, from time
to time, designate. fne members of tne go

ard.

Section _.2J€ffi€f€tr€e-Z TERM OF OFFICE. Each officer shall serve for a
term of one (1) year and until the office successor is duly elected and takes office.

Section 4. lEeIlON. All officers shall be elected by

Section 4. Any vacancy oceurring_bv
may be filled by the Direeters entitled te

Section 4.
presiee aUU+reetin
te him er her by the Beard, Seetien 4,6 D' ^:r^^+. The President shall serve as

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

and the Sere Member, The President shal serve at-the diseretien Beard ef Direeters;
previgee; newever; tn

Section 4.7 \/i^^ D"id^'+. The Viee President shall perferm sueh

the President; the Viee President shall perferm the duties ef the President,Seetien 1,8

. The Secretary shall make or cause to be made minutes of
all meetings of the Board of Directors and the Sele Membff. The Secretary shall be
responsible for the timely mailing or delivery of all notices of meetings of the Board of
Directorsffi,shal|affixthecorporatesea|atthedirectionofthe
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. The Treasurer shall
supervise the financial activities of the Corporation. Specifically, the Treasurer shall see
that (a) fulland 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 Corporationtls books and records is performed by an auditor selected by the

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

Section 4. Each other
officer shall have such responsibilities and perform such duties as may be prescribed by
the Board of Oirectors anO as arc from time to time.
Each assistant officer shall carry outthe responsibilities and duties of the officerwhich 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.
Oiscretion. reouire
witn sucn suretv or s
ot tne Outles ot tne

pcsession or unOer tne of

Section+.10 nEUOVAL . Anyofficer@
effeemay be removed by

whenever*
in judgment* the best interests of the Corporation will be served.

ARTICLE V

Committees

#
eorpore$on shall 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
performing other official duties as such.

chairpersons and
members shall be appointed annually by the and may be
reappointed to a committee for an unlimited number of terms. With the exception of the
Executive Committee, if any, persons who are not Directors are eligible to serve as
committee members. iman

he chairman of each committee shall determine the date and place of all
committee meetings. Each committee may adopt its own rules of procedure not
inconsistent with these

Section LIMITATION ON
POWER OF COMMITTEES. 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 SeleMember;

the filling of vacancies in the Board of Directors;

the adoption, amendment or repeal of
Bvlaws:

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

resolution of the Board to another of the Board.

ARTICLE VI

Limitation of Personal Liabilitv of Directors
1

under Chapter 57; Subehapter B ef the NPGt as in effeet at{he time ef the alleged aetien by

M
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ARTICLE VII

lndemnification

lndemnifieatien
1

gmeers= fne eerperat
gV law (inebeing b
D ef the NPCt), eaeh Direeter and/er effieer (ineluding eaeh fermer Direeter er effieer) ef the

net fer prefit' partnership' jeint venture' trust er ether enterprise; against all expenses
(ineluding atterneys'fees)' juCgrnents' fines and ameunts paid in settlement aetually and

preeeeeing it suen O

M

Th+Gerperatien shall pay expenses (ineluding atterneys' fees) ineurred by a Direeter er
effieer ef the Gerperatien referred te in Seetien 7,1 hereef in defending er appearing as a
witness in any eivil er eriminal aetien; suit er preeeeding deseribed in Seetien 7,1 hereef in

Direeter er effieer te repay all ameunts advaneed if it shall ultimately be determined that the

7,4 hereef,
1e)

UPE-0021895



UPE-0021896



such oerson has been adiudoed to be liable to the Corooration unless and

case. such oerson is fairlv and reasonablv entitled to indemnitv for such
exoenses that the Court of Common Pleas or such other court shall deem
DroDer.

(d)

lgn
eerperatien fer prefit er net fer prefit; pa*nership; ieint venture; trust er ether

anv reoresentatl jng any action, suit or
proceeding referred to in this
eotBgrafion in advance of the final disposition of such action, suit or
proceeding upon receipt of an undertaking by or on behalf of sueh

determined that is not entitled to be indemnified by
the Corporation as
or otherwise.

(e)
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NPGI er any sueeesser statute as in effeet at thetime ef sueh alleged aetien

or Section Z.l (ct sh
speeific case uoon a Oe

( f ) Seetien 7,5 rti'^^rl^^^^"'= Eaeh Direeter and effieer ef the

ri is
indemnification

and advancement of expenses provided by or oranted pursuant to this Article
Vll shall not be deemed exclusive of any other rights to which person
seeking indemnification or advancement of expenses may be entitled under
any other orovision of t agreement, vote of the Sele Member;
disinterested Directo or otherwise, both as to action in s'ueh

official capacity and as to action in another capacity while
holding such office e++es'itie+-and shall continue as to a person who has
ceased to be representative of the Corporation and shall inure
to the benefit of the heir

time ef sueh appealer medifieatien te whieh any persen may be entitled under

Sectign 7.6 nafihi+;^h ^f A,r+h^r:-^.| D^h? ^^h+^+ir,^. Fgf the pU[pgSeS ef
this Artiele, the term, "autherized representative" shall mean a direeter; effieer er empleyee ef
the Cerperatien er ef any eerperatien eentrelled by the CeFeratien; er a trustee; eustedian;

sen+i
feregeing eapaeities at the request ef the Gerperatien, The tem"autherized representative"
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as such. whether or
him or her aoainst such liabilitv under the orovisions of this Article Vll.

mav create a fund of anv nature. which mav. but need not be. under the
control of a trustee

Vll or otherwise.

who serves as a represe

in reliance on the orovisions of this Article). and (b) continue as to a Derson
who has ceased to be

references to the "C
entities which sha
or meroer or other sl

member. director. off

officer, committee me
oartnership. ioint v

the orovisions of this Article Vll with resoect to the Corooration as he or she
woulO if he or sne na
Without limitatio
committee member of
same contract riohts as are afforded to Directors. officers and emolovees of
the Corooration oursuant to Section 7 1(k\

ARTICLE VI{+ VIII

Restrictions Regarding the Operations of
the Corporation: Administration of Funds

1

Ineerperatien; ne part ef the earnings er assets ef the Cerperatien shall inure te the benefit
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ef any private indMdual; and ne substantial part ef the aetivities ef the Cerperatien shall be

Section 8-.8.2 Ne Vielatien ef Purp

Seetien 8,3 T^- D^^^'r^, The Cerperatien shall maintain at its prineipal

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
eotpqatign_Iaw, as it may be amended from time to time or any successor statute
governing Pennsylvania nonprofit corporations or these Bylaws.

Section
RECORDS. The Corporation will keep correct and complete books and records of
account and will also keep minutes of the proceedings of Board of
Directors and committee
Csrporclim. 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 name ef the Sele Member and its

elass-affl other details of membership. The Member, tNew Pa

Derson.
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ARTICLE IX IX

Dissolution

JRMC or such succes
unOer Section SOtfc

Parentt. or tneir su

under Section SOl (c

JRMC. tNew Parentl

federal income tax a

Csrpqatjsn

BYlawq Amendments

hese Bylaws may be altered, amended
r repealed frem time te time by the Sele Member at any regular er speeial meeting ef
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GENFIDENTIAT

Genfliet ef Interest Diselesure Statement

gerpera*ien+

velume ef sueh business?
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SECRETARY'S CERTI FICATE

rnts rs ro cenlrv t

of 2013

lN WITNESS WHEREOF. the undersioned. dulv elected and actinq Secretarv of

this dav of 2013

II, DIRECT AFFITNTIENS

Secretarv of tne Coro

III. INDIREET AFFIHNTIENS
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DBAET

1lr7l^013

AMF'NDT'D AND REST^TT'TI BYLAWS

ox'

THE PARK A}tD VASCULAR INSTITUTE

A Pennsylvania Nonprofit Corporation

Adopte
.201?

'65061-Yle?+5390ej!e+
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AMENTIFTI AND RESTATF YLAWS
e--F-

THE PAR+( GARDIETHORACl C AND VASEUTARINSTITUTE

QE

The Park Cardiothoracic and Vascular Institute

A Pennsylvania Nonprofrt Corporation
A-R-+-+€-t-E---t-

ln+r€ds€tenf

ARTICLE I

Infiodultory

ScetiodJ The name of the Corporation is The Park
Cardiothoracic and Vascular Institute.

Scetion 12 STATEVBNT OT PURPOSP

@
for the

provision of services";

@) fo ooerate as oart of tle nom

@) fo exercise suctt oo

or anv successor tesi

@ fo carrv out sucnotneract

@
nrrrrtoses within the meanino of Secfion 501(c)(3) of the Code-

Section 1.3 . The principal and registered office of the
Corporation shall be located at P,e, Bex 18119; Coal Valley Road, P0-Boxl&Lt9-Pittsburgh,

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

Scetrsnll The fiscal year of the

fixed

Seetionll . The corporate seal ofthe Corporationjfa$L 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.

ScetionL6 Corporation

amended from time to time#NP€L).

ARFI€tE-l{€ole

ARTICLE II

Member

Scetion2J

reservea oowers of Wew

tne+ettewing-a€tien€,
Scetion22

(a) neminatien ang en

o

z
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@ fhe goard of Directors
with reqard to the followinq:

d fo aetermine tne numUer of

of CUss e Oirector ea Uv tne CUss n Oire

E fo etect the Ctass g Di
Corooration and the dire and

d fo remove anv of tne CUs

annlicahle- for the unexnired nortion of his or her term.

(b)

tNew Parent's tvtemUerl Ae

Parcntl

(c)
Powers of mew Parent's

(d) all fundamental ehangp transaetiens and all ether transaetiens

Sele Member's affiliated eerperatiens' eutstanding indebtedness
(exelusive ef mertgaged real estate); eauses the affiliated

(h) all ether aetiens er tasks as are reserved te er required ef the

frem time te time,
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@

@

terminated in accord

@

varianceslhqeftolu

fulj) fo aoorove tne incunence
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tuu')

approvcdbudsctsi

(ix) fo aoorove stratesic olm
Comoration ana its suUs

ft) fo aoorove investment o

substdiaries;

@[ fo approve tne ctoswe
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A*J{ELE+L

Board of Directors

Scetion23 Subject to the rights ef+he€efe
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 Corporatio

manasement and control of theClassADirecto .

Seetiou2-4
The Board of Directorspflhcloqoo&Ltiotr shalljnitially consis! of a minimum of five (5) voting

physician-rqggsgntatrve(s) employed by the Corporation

Corporation (trerein m the remaining Directorsffi
as may be designated from time to time by the Sele{4ernbet

With the e>reeptien ef the ex effreie nenveting Direeters; rvhese terms shall be speeified in the

@

continue to serve. as a

(Q Neither tne UemUer no

quests to attend meeti

Section 2.5

Iltlaangy-oecurs on the Board by death, resignation, refusal to serve, increase in the number of
Directors or otherwise@ the

successo

r Class B

6

+

UPE-0021913



Dircelorsscleetcd 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. tn tne case of tne etectl
lirector oosition.

Scetron2,6 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 acfual 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.

Scetion2J The Board shall meet at least

at a date and time established by the Board. The first meeting of the fiscal
year or such other time as the Board may designate from time to time by resolution shall be the
annual meeting of the Board. Special meetings shall be called by the Secretary upon the order of
the President or at the written request of the ember or a number of Directors constituting a
quonrm of the Directors then in office and entitled to vote. All meetings of the Board of

shall be held at the registered offrce of the Corporation unless otherwise
designated in the notice'=

. At all meetings ofthe Board of Directors, the presence of a Class B Director- Clruil
Directorundamajority of thellassA.anrlClass3 Directors in ofhce and entitledto vote shall constitute a quorum.In

Directors shall be deemed as present at
if a telephone or similar communication equipment iillsedrby means of

which all persons participating in the meeting can hear each other at the same tim . 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 Bo majority of the Directors present and entitled to vote, whether or not a
quonrm 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
adjoumment.

Seetion2,S

Each
Director entitled to vote shall be entitled to one vote on each matter submitted to a vote of the
Board of Directors.

Seetion29

@
foilowins actions shall

o
tle otaintiff or aerunAmt:

@
oolicies: and

AAootlon or moainc*

7
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(iii) The takins of anv action which would endanser the nonorofit status

Memberl.

Scetion2J0 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 ofthe meeting. For
special meetings, the notice shall also state the general natrue 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'*arly

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

Scetion2lt Whenever any
written notice whatsoever is required to be given under the provisions of applicable law, the
Articles of Incorporation of 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 speci$ 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.

Scetion2J2
MEMBERS. DIRECTORS OR OFFICERS.

@) o contract or transaction between the Corporation and one or more of
its Directors or offrcers or between the Corporation and any other corporation, partnership,
association, or other organization in which one or more of the Corporation's Directors or officers
are directors or officers, or have a financial interest, shall be void or

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 offrcer are counted for such purpose, if

O 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 contact or transaction by the affirmative of a majority of the

quonrm;
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@ e 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 membersolthe
Board; or

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

(b) Common or interested may be counted in determining
the presence of a quonrm at a meeting of the Board which authorizes a contract or transaction
specified in subsection (a) of this The minutes of the meeting shall reflectthat a

disclosure was made, the abstention from voting and the effect on the quonrm.

(c) Actual and potential conflicts of interest involving one or more Directors or

FIDUCIARY DUTY. Each Director shall stand in a fiduciary relation to 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 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 offrcers or employees of 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

(D a committee of the Board of 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 unwaranted.

Seetion2l3
WHICH MAY BE CONSIDE In discharging the duties oftheir respective
positions, the Board of Directors, commiffees of the Board and individual Directors may, in
considering the best interests of Corporation, consider thc-following-to the extent they
deem appropriate;

(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;

UPE-0021916



(b) the short-term and long-term interests of the Corporation-{i+€ludingr{he

; and

@) I other pertinent factors.

The Board of Directors, committees and Directors are not required, in considering the best
of the Corporation or the effects of any action, to regard any corporate interest or

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

hercofl-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 Corporation.

ien

@

ien'

t0
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a++reeter;

@

@
(iv) reeeiving er having the right te reeeive retirement er deferred

Gempensatien frem the CerBeratien due te serviee as a Direeter;

@
ScsIiotr2,U

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.

Seetion2-t5 The entire Board

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

Scction2J6

Secretarv of the Co

SCEIiON2-]Z CONFLICTS OF INTEREST.

@

interest exists or c

and deliberations with r

u
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contractinq or dealinq with the Comoration.

(b)

nirectors shalt no
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(1) a BreBesed transaetien under eensideratien by the

te whieh there is an Interested Direeter; and

Interested Bireeter.

(1) ni^^r^'"'^ er^r^-^^l', Eaeh Direeter shall eernplete an-annual-GeRfliet ef lnterest
Diselesure Statement; deseribing any eenneetiens ef the Direeter er the Direeter's

Diselesure Staternentrf; during-the year; there is any ehange in eireumstanees that

UPE-0021919



ing+r€€e€€"

(i) /^r,,^^ri^hih^ ^f +h^ lhr,^1,,^-l n;r^^+^? lt is thg Invelvedl DirgGterrs duty te

upen rnetien and mqieriB vete ef the ether Direeters present (exeluding

maften

(e@

irs

e++nterese

@

UPE-0021920



O fhe sale. exchanee or I

are made available to the

@ Pumishine of soods. s

eorcoration

@ anv transfer to or use Uv or

@) nnnual lisclosue Statemem

@

Comoetins Interest'
followine situations:

inairecttv. owns or n

n oerson (or nis or n

treatment cemers: soeo

l4

UPE-0021921



which shoula Ue ooerati

and routinelv used or contained in a ohvsician office (e.q.. EKG machine
used bv a cardiologi$

@ tt shall be the resoo

6ii) If it is necessarv for the Board to determine whether the entitv in

A+++€-t€--+lf

Officers

Section 2.18 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
Boffdmay also elect a Chairperson to preside at meetings of the Bo

Section 2.19 . Each officer shall serve
for a term of one (l) year and until the officer's successor is duly elected and takes office.

Scetion220 All offrcers shall be elected prior to

Scetion22l Any vacancy occurring by
death,resignation,refusaltoServe,orotherwisemaybefilledby

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

l5
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Scetion223 The Secretary shall make or cause

tobemademinutesofallmeetingsoftheBoardofDirectorsffi.The
Secretary shall be responsible for the timely mailing or delivery of all notices of meetings of the
BoardofDirectors@shallaffixthecorporatesealatthedirectionofthe
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.

. The Treasurer shall supervise the financial activities of the
Corporation. Specifically, the Treasurer shall see that (a) full and accurate accounts ofreceipts and
disbursements are kept, (b) a system is in place such that all monies and other valuable effects are
deposited in the rurme 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

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 ofthe restrictions upon the Treasurer.

Scetion224 . Each other officer shall
have such responsibilities and perform such duties as may be prescribed by the
Oirectors and as are anor Memberl from time to time. Each assistant officer
shall carry out the responsibilities and duties of the officer which the assistant offrcer assists in the
event such officer is unable to perform such responsibilities or duties, except that no assistant
officer shall become a Director solely by virtue of being an assistant officer.

The Board may, in its discretion, require theScetion225
Treasurer and any other officer to give bond in such amount and with such surety or sureties as

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

Seetioo226 Any
officer may be removed by whenever, in its judgment,
the best interests of the Corporation will be served.

Committees

ScetioniJ The Corporation shall have
such standing and ad hoc committees as the Board may deem advisable in the administration and
conduct of the affairs ofthe Corporation. Such committees ofthe Board shall meet as necessary to
accomplish their goals. The Board is authorized in its discretion to approve reimbursement for

16
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travel and actual expenses necessarily incurred by members of committees in attending committee
meetings and in performing other offrcial duties as such.

chairpersons and members shall be appointed annually by th and
may be reappointed to a commiffee for an unlimited number of terms. With the exception of the
Executive Committee, if any, persons who are not Directors are eligible to serve as committee
members.

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

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

(a) the submission to Member of any action requiring approval of the
Se{e Member;

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

(c) the adoption, amendment or repeal of Bylaws;

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

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

Limitation of Person

stete+r-{eeaJ-{ar*

e
Article; The rights

n
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Section 4.1

G) Elimination of Liabilitv. To the fullest extent that the laws of the

CI eooHcabilifu. The or
contract witn eacn airecto

reoeal. bvlaw or orovision.

Indemnification

Section 5.1

@

or proceeding,
whether civil, criminal, adminishative or investigative

lirector. officer. m

benefits of this Article VII.

is er was serving at t
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te believe his er her eenduet was unlawful,

in
Seetien 7.4 hereef,

The Gerperatien may, as determined by the Beard ef Direeters frem time te time; indemnifyi

erber is threatened te be made a Barty te er a witness in; er is etherwise invelved in; any

was unlawful, The GerBeratien may' a+determined by the Beard ef Direeter+frem time te time;
pay expenses ineur

Se€tien 7:4: S€epe
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empleyee ef the eerperatien er ef any eerperatien eentrelled by the Cerperatien, e. a
trustee; eustediaft administrater; eemmitteeman er fidueiary ef any enrpleyee benefit

term "autherized representative" shall net inelude rneney managers er investment

g€€rd€f€ire€to+s

CI niqht to lndemnificatio

believe that his or her conduct was unlawful.
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ARTICLE VI

Restrictions Regarding the Operations of
the Corporation: Administration of Funds

Section 6.1
The Corporation shall not pay dividends or distribute any part of its income or profits to its
members, Directors, or offrcers, except that the Corporation may pay compensation in a

reasonable amountto its@ officers for services rendered@
Directors for exoens .

Scetion_62 The Treasurer shall
submit annually to the Board of Directors a statement containing those details required to be
included under the provisions of the , as it may be amended
from time to time or any successor statute governing Pennsylvania nonprofit corporations or these
Bylaws.

Seetion-63
Corporation will keep correct and complete books and records of account and will also keep
minutes ofthe proceedings ofthe oard of Directors and committees, alldleeords
of actions taken bv the The Corporation will keep at its
registered office the original or a copy of its Bylaws including amendments to date, certified by the
Secretary of the Corporation and an original or duplicate membership register, giving the names of
the members and showing their respective addresses, and the class and other details of
membership. shall, upon
written demand 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 pu{pose, the membership
register, books and records of account and records of the proceedings of the members+nd
Directors, and o make
copies or extracts therefrom. A proper purpose shall mean a purpose reasonably related to the
interest of such person as

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

ARTICLE VII

Dissolution

n
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lNew Parent's tvtemUert I

Bvlaws Amendments

Bylaws may be altered, amended

hereof.
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SECRETARY'S CERTIFICATE

THIS IS TO CERTIFY that the foregoing Bylaws of THE PARJ( eAP$IeTHeru\eIC
(the

"Corporation") have been duly adopted by the of the Corporation and by
Jefferson Regional Medical Center,

.2013.

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

dav of

s€efetary

Sesetary o@ Corporation

{9

25
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AMFNNFN {I{N RESTATT'II. AWS

ox'

A Pennsylvania Nonprofit Corporation

nru{FT

MIW2,0L3

Adopted
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AMF',NDF',D AND RESTATF'D BYLAWS

OF

A Pennsylvania Nonprofit Corporation

Introductory

l,Inc.
NAME. The name of the Corporation is Specialty Group Practice

the meaninrof Section 5

@) fo ananqe for the provisi

@) fo ooerate as om of tne
Parent's tvtemUert. a Pe

Parent's tvtemUert"t.
eompdsed ofthe tvtember and iesovcr
which the tvtember exerci

@
now or mav be sranted her
amended from time to t

@
mav be necessarv. aooro

ourposes: and

@

Code.

OFFICES. The principal and registered office of the Corporation
shall be located at Coal Valley Road, p€+ex+g+{+

or at such other place as the Board of
Directors may designate from time to time.
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FISCAL YEAR. The fiscal year of the Corporation shall end on

SEAL. The corporate seal of the Corporation, if any, shall be a
circle with the rurme of the Corporation and the state of incorporation around the border
and the words:t"Corporate Sea in the center.

GOVERNING LAW. The Corporation shall be governed by the
pennsylvania Nonprofit Corporation L as it may be amended from time to time

€+rP€t9.

Ao*ieleJ-

Member

behm of tne Vember i

another officer is authorized

Memberl as set forth in these Bvlaws.

fercause*

++r+*ese+yla*vs;

(at neserved Powers of IVI

(i) fne UemUer snal nry
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@
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Indebtedfi€ss'r); effi
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c) To remove anv of the Class B Directors of the Comoration

directors. as aoolicable. for the unexoired oortion of his or her term.
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the Class g Director
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(v) To (a) dissolve. divide. convert or liouidate the Comoration or its

ana tne Uter of tmee (l

expircsoris terminated in a

varianecs-thercftono;

lrcnsaetious;

ot-its subsiaiaries' ass

its subsidiaries'aoorc

fixt To aoorove strate
Comoration and its subs

(xt fo aoorove investmem
subsidiaries;

of tne Comoration and ft

(xil fo aporove trc fu ips

and ioint ventures. if tne rc

orior fiscal vear of the Comoration:
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Comoration ana tne suUs

action shall be neces

Board of Directors

AUTHORITY. Subject to the rights
oowers described l 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

unaer the manaqemeff m of the Corporation.

ELECTION. NUMBER AND TERM. The Board of Directors g!
the Corooration shall initially consist of art---lcast-one (l) pgfieian

employed by the Corporation and invited to
become a member of the Board of Directors by appointment or election by the physician

one (1) Director@ as may be designated from time to time by

ehssADirectors

serving on the Board of Directors

may continue in offrce only so long as they
remain physician employees of the Corporation. The term of the JRMC
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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 Sel+Membe
whether as a trustee, director, agent or employee of th Member-
other than or in addition to hisftrer membership on 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 nor to serye, or
continue to serve, as a

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

to less than 25Yo of the total number of Directors, then the Board of
Directors may take no further action until the number of Physieian

is restored to at least 25% of the total
number of Directors. Notwithstanding the foregoing, the-9ear4-ef

may take, or facilitate the taking by
others ol appropriate action to restore the number of Physieian

to at least 25%o of the total number of
Directors, as, for example, by convening the physician employees to elect
one of their number as a to fill a

vacancy, or by taking proper action to reduce the number of JRN{C

ex offrcio nonvoting Directors. However, the
BDueetors andthe may invite
guests to attend meetings of the Board of Directors.

VACANCIES. If a vacancy occurs on the Board by death,
resignation, refusal to serve, increase in the number of Directors or otherwise,
Member shall elect the successor or new Class B Director if the vacancy is that of a JRN{€

, and the physician employees ofthe Corporation shall elect
a physician employee as the successor or new Class A Director if the vacancy is that of a

. Each successor

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

to fill a newly created Director position, such Director's
term shall be determined bv the Sele.Member.

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

MEETINGS. The Board shall meet at least bi-annually at a date
and time established by the Board. The first meeting ofthe 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 Member or a number of Directors constifuting 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.

OUORUM. At all meetings of the Board of Directors, the
presence of a @Class B Director), a @Class
A Director) and a majority of the Class A and Class B Directors in office and entitled to
vote shall constifute a quonrm. 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 quonrm is present shall be the act of
the Board. A majority of the Directors present and entitled to vote, whether or not a
quonrm 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 adjoumment.

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 afFrrmative vote of the Board, with the Class A Directors and the
Class B Directors having equal voting power.

ACTIONS REOUIRING SPECIAL APPROVAL.

(a) Notwithstanding the foregoin of Scstion_L2*the
following actions shall-not be taken unless approved by majority vote of
both the Class A Directors and the Class B Directors-.._rncaeheasc_noliggg
a class:

(D Amending the Corporationls Bylaws as they relate to the rights of
the and/or the Greup
Practice Director, including the amendment or revocation of any of
the duties delegated to the ractice Director in Article V of
these Bylaws;

The hiring of any new physician;

material change to the compensation formula of the physician
employees of the Corporation; or
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he establishment of any new office or site of service.

otwithstanding the foregoingt and the orovisions o the
following actions shall be subject to approval by theJRN{e

:

@
nitiating litigation or settling litigation in which the Corporation is

the plaintiff or defendant;

doption or modification of any personnel or human resoruces
oolicies: and

The taking of any action which would endanger the
status of the Corporation or the tax exempt

status of the ember. [New Parentl or [New P
Mcnoberl.

See+ien-*.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 ofthe business
to be transacted. Such notice shall be given at the direction of the Secretary or another
designated officer of the Corporation and shall be given to each 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 Directorls address (or facsimile number)
appearing on the records of the Corporation, or by such other form of notice as permitted
by law. If the notice is sent by mail or courier service, it shall be deemed to have been
given to the person entitled thereto when deposited in the United States mail or with a

courier 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 adjoumed meeting shall be deemed to
have been announced at the time of adjoumment.

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

o contract or transaction between the Corporation and one or more of its
Directors or offtcers or between the Corporation and any other corporation,
parhrership, association, or other organization in which one or more of the
Corporatio s Directors or officers are directors or offrcers, or have a
financial interest, shall be void or voidable solely for such reason, or solely
because a Director or officer of the Corporation is present at or participates
in the meeting of the Board of Directors which authorizes the contract or
transaction, or solely because the votes of such Director or officer are
counted for such purpose, if

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

e 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

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

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 The
minutes of the meeting shall reflect that a disclosure was made, the
abstention from voting and the effect on the quorum.

cfual 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

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

10
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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:

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

ounsel, public accountants or other persons as to maffers which the Director
reasonably believes to be within the professional or expert competence of
such persons; and

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

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 thelolowingto the extent they deem appropriate;

e 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;

short-term and long-term interests of the CorporatiobineludingJhe

;rnd

all other pertinent factors.

The Board of Directors, committees and Directors are not required, in considering the best
of the Corporation or the effects of any action, to regard any corporate

interest or the interests of any particular goup affected by such action as a dominant or
controlling interest or factor. The consideration of interests and factors in the manner
described in this shall not constitute a violation of Section 3.12 hereof. The

nireeters;aeer l ien

IL
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sent breach offiduciary duty, lack ofgood 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 Corporation.

investigotirft

*eeerpera*ien;+r

@iet

@ing'

Diree+er:

eerperatienfer

. 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.

D
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Section 3.15 REMOVAL OF DIRECTORS.

@ Any individnal.Class B Director d€si€nafed$y+he
ay be removed from office without assigning any cause by

the€ele Member. Any lass A Directorrppeinfedrercleeted$y
may be removed from offrce

without assigning any cause by a majority vote of the physician employees
of+he€erper#ie*

nepresentative ghqs B

eepresentative eUss +

the Corporation.

. 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.

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

13
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Interest" in a contract or other transaction if such person, or a member of
hisftrer other immediate family, is a party, or one of the parties, contracting
or dealing with the Corporation, or is a director, offtcer, or key employee of,
or has a significant financial interest in the entrty contracting or dealing
with the Corporation.

. Members of the Board of Directors shall not
engage in the following transactions:

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.

urnishing 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.

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.

. 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

shall be given to prospective candidates for election or
appointnent.

. No person shall be eligible to serve as a Director (or
to continue to so serve) if he or she has or acquires a :l"Competing

Interest,r" as defined below:

the following situations :

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

t4
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than an ownership or investment interest in less than five percent
(5%) of the common stock of a publicly-haded 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 arangement

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).

t shall be the responsibilrty of prospective Directors and current
Directors to promptly disclose the existence of all ownership or
investment interests, leadership positions and employment or
compensation anangements, 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.

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

exists. If a eempeting
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.

l5
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Officers

ENUMERATION. The officers ofthe 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 Boiudmay also

elect a Chairperson to preside at meetings of the Bo

TERM OF OFFICE. Each officer shall serve for aterm of one (1)
year and until the officerls successor is duly elected and takes office.

shall be elected prior to the beginning of the fiscal year by
Parent's Memberl.

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

The President shall be

responsible for and have supervision over the management and administration of the
Corporation, subject to the control of the Board of Directors and the Sele44ember.ln

SECRETARY. The Secretary shall make or cause to be made

minutesofallmeetingsoftheBoardofDirectorsffi.TheSecretary
shall be responsible for the timely mailing or delivery of all notices of meetings of the
BoardofDirectorsffi,shallaffrxthecorporatesea1atthedirectionof
the President and, generally, will perform all duties incident to the offtce 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.

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 Corporationis
books and records is performed by an auditor selected by

t6
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Mcmbql. In performing these functions, the Treasurer may rely on employees of the
Corporation or any affiliated corporation who possess special financial training and skills
and whose employment responsibilities include management of the Corporationis
financial affairs. In the absence or disability of the Treasurer, the Assistant Treasurer, if
any, shall perform all the duties of the Treasurer and when so acting shall have all of the
powers of and be subject to all of the restrictions upon the Treasurer.

OTHER OFFICERS. Each other officer shall have such
responsibilities and perform such duties as may be prescribed by the Board of Directors

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 offrcer is unable to perform such responsibilities or duties, except
that no assistant officer shall become a Director solely by vinue of being an assistant
officer.

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 uts 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 offic 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 officerls possession or under the offrc s

control.

REMOVAL OF OFFICERS. Any officer may be removed by
the Member] whenever, in its judgment, the best interests of the
Corporation will be served.

ARTICLE V

dd+i€l€{l_

Group Practice Director

. 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
Corporatio
subiect to aoorova of m and shall act as chief
administrative offrcer of the Corpoiation, 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:

evelop and implement goals and objectives for the Corporation.

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

established relating to compensation and physician productivity.

hair and serye as a voting member of all committees which may be

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

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

Organize, supervise and coordinate clinical services of the Corporation.

repare 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.

ssist the Corporation in assuring that the Corporation is in compliance with
the regulations of all federal, state and local govemmental and regulatory
bodies and all applicable accrediting agencies.

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

ssist in developing a comprehensive and effective quality assurance and

utilization review program for the Corporation.

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

ssist in maintaining effective community relations by speaking at civic
associations and other organizations on behalf of the Corporation and

affending such community and public relations frrnctions as may be

reasonably requested by the Corporation.

ave the authority to enter into operational contracts, with prior approval of
the Board of Directors.

. In the event that the eurenrGroup Practice
Director is no longer employed by the Corporatio withdraws as-+resi<ten#ef+he

emplovees of the Como shall choose hisiher successor, subject to tSeapproval of the
not lobe unreasonably withheld.

18
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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 travel and actual expenses necessarily incurred by members of committees in attending
committee meetings and in performing other official duties as such. gx€ep#efl#ise

chairpersons and members shall be appointed annually by the
and may be reappointed to a committee for an unlimited

number of terms. With the exception of the Executive Committee, if any, persons who are

not Directors are eligible to serve as committee members

e chairman of each committee shall determine the
date and place of all committee meetings. Each committee may adopt its own rules of
procedure not inconsistent with these Bylaws.

LIMITATION ON POWER OF COMMITTEES. No such

committee shall have any power or authority as to the following:

ember;

e filling of vacancies in the Board of Directors;

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

to another committee of the Board.

Ad+i€le-\Af-

Limitation of Perso
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Section 7.1

@) emination of fiaUitl
Commonweattn of Pennsvl

anv action taten. or anv All

@
contract with each Direct

orovision.

Indemnification

Section 8.1

@

action. suit or oroc
investiqative (whether
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usea in this Articte VII
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sanoxoittee created bv or p
who mav be determined b
entitled to the benefits of this Article VIII.

tndemnification - fhl
Section g.l(a). anv p who was or is a party r is threatened to be

made a party to
threatened, pending; or completed action, suit or proceeding, whether civil,
criminal, administrative or investigativ an action by
or in the right of the Corporation), by reason of the fact that h she is or
wzn a ofthe Corporation,
or is or was serving at the request of the Corporation as a Bireeter*fgeet

of another corporation, partnership, joint
venture, trust or other
eorporation against expoosos; (including attorneys! fees), judgments, fines
and amounts paid in settlement actually and reasonably incuned by him or
hcr-in connection with such action, suit or proceeding

acted in qood faith and in
or not opoosea to. m
anvcrininal action or or
her conduct was unlffi

noto contenaere or it
that the oerson did not act in qood faith and in a manner which he or she

reasonahle cause to helieve fhat his or her condrrct was unlawfirl

Risht to Indemnification - Derivative Actions. Without limitinq the
qeneralitv of Sectio

iuAqment in its favor b is--olluas-a
reoresentative of tne Co
Comoration as a reores

incuned bv him or her

under this Section g.

@
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@

ontv to tne exent tnat tn
the resistered office o

expenses that the Couft o
DroDer.

edvance of gxoenses.

anv representative of trc

indemnified bv tne Com
otherwise.

Proceawes for gffectins I

aetermination tnat inae
gircurnstances because h

were not parties to sucn
not oUtainaUte. or if

opidon"

. The
indemnification and advancement of expenses provided by; or granted
pursuant to; this Article=Il[! shall not be deemed exclusive of any other
rights to which seeking indemnification or advancement of
expenses may be entitled under any )

agreement, een+rae+,.-vote of ffiisinterested Directors or

jurisdi€tien€r{therwise, both as to action in hi r offrcial capacity and

as to action in another capacity while holding such officeJti*thepeligref

te have been arnended fer the benefit ef Direeters and effieers ef the
eerperatien effeetive inrnediately upen any medif,eatien ef the

CI
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representatives ofs .

(g) When Indemnification Not Made. Indemnification oursuant to this Article

willful misconduct or recklessness.

@
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ef sueh aetien, The eerperatien shell net be entitled te assrxne the defense

i*erest, Ifindermlifi

ftis,qfiicle VIII. under
vote of Oirectors or
Aitwe to tatce anv action ana
would have the power to i

witnin tne scooe of Sec
gvhws. whether commence

. The Corporation
purchase and maintain insurance on behalf of

any person who is or was a representative of the
serving at the request of the Corporation as a @
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venture. trust or other erg0fti
against any liability asserted against hiuortrcrane!

incurred by him-orhcr in any such capacrty, or arising out of his er
status as such, whether or not the Corporation would have the power to
indemniff him or her against such liability under the provisions of the

fi) Creation of a Fund to Secure or Insure Indemnification. The Comoration

Article VIII or otherwise.

ft) Status Rishts of Indemnities. The rishts to indemnification and

VIll snail (at Ue ae

who serves as a reores
edcle is in effect (and
reliance on the nrovi
who has ceased to be a rc ion.

CI noofcaUititv to Pr
references to the "C

of anv such corporatio
member. director. o
such a corporation.

would if he or she had se

Without limitation of
eonomittee memUer of eacn
same contract rishts as

the Comoration ours

Restrictions Regarding the Operations of
the Corporation: Administration of Funds

NO PRIVATE BENEFICIARIES. The Corporation shall notpay
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

25
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officers for services rendered, and may reimburse irectors for expenses in accordance
with Section 3.4 of these Bvlaws.

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

BOOKS AND RECORDS. The Corporation will keep correct and
complete books and records of account and will also keep minutes ofthe proceedings of the

oard of Directors and committee
tvtember relatins to fte C . The Corporation will keep at its registered office the
original or a copy of its Bylaws including amendments to date, certified by the Secretary of
the Corporation and an original or duplicate membership register, giving the names of the
members and showing their respective addresses, and the class and other details of
membership.
shall, upon written demand 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 irectors and records of actio
relatinq to the Comordion, and to make copies or extracts therefrom. A proper purpose
shall mean a purpose reasonably related to the interest of such person as

tvtember. fNew Parentl or N . 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 afforney or another writing authorizing the attomey or other agent to act on behalf
of

ARTICLE X

Dissolution

tne VemUer or such su
taxes unaer Section SO

Comoration. the tvtemb

snat Ue distriUutea t
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tvtember. lNew Parentl and nVe

B)tlaws Amendments

Bylaws may be altered, amended or repealed$5rtle+ffmeti+e

Section 3.2. Section 3.3. Section 3.8(a) and Anicle V hereof.
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SECRETARY'S CERTIFICATE

THIS IS TO CERTIFY that the foregoing Bylaws of Specialty Group Practice l,
Inc. (the:t"Corporatio have been duly adopted by the Directors of the Corporation and
by Jefferson Regional Medical Center, as the Corporation's ember, as of }v4ey4!
W )01?

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

Secretary of the Corporation

28
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AMENDF'N ANN RESTATED BYLAWS

oF'

GRANDIS, RUBIN, SHANAIIAN & ASSOCIATES

A Pennsylvania Nonprofit Corporation
{.++i4+4

ARTICLE I

Introductory

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

Section
Corporation is organized fe+th+pr*rpeseef

@) fo ananqe for the provi ie€s;

@) fo ooerate as oart of me rc
Parent's tvtemUert. a Pe

Parent's tvtemUert"t. m
eonoprisea of tne VemUer ana m
wnicn tne Uemter exerc

o
now or mav Ue qranted herc
amended from time to t

(} fo carrv out sucn otner aot
mav Ue necessar. aooro
connection witn tne co
puruoscs:-and

@) fo otnerwise ooerate ex
eaucationat oumoses wlt
Code.

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

at such other place as the Board of Directors may designate from time to time.
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Section FISCAL YEAR. The fiscal year of the Corporation shall end onJune€'0of

Section SEAL. The corporate seal of the Corporation, if any, shall be a circle with
the name of the Corporation and the state of incorporation around the border and the
word Corporate Seal{ in the center.

Section L6re GOVERNING LAW. The Corporation shall be governed by the

f+P€r9.

Sofe
Member

Section . fhe Comoration shall
x/hish- rhall-be Jefferson Regional Medical Center

another officer is authriz
voluntarilv transfer its me
Memherl as set forth in these Bvlaws-
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the number of

subsidiaries. except that any change witn reqard to the Co ioLmust be consistent with
the requirements of Section 3.2 of these Bylaws regarding the minimum number of

, and a reduction in the
number of ositions must be approved by the

,

Ut fo etect tne CUss g
Corporation ana tne aire

ct fo remove anv of the ioo

airectors. as aootlc*

ftt neservea Powers of

lNew Parentl snal nave m
Pment's tvtemUert witn resoe

Parent's tvtemUert mav t*e
conharv to recornmendation

(c)
lNew Parenf s tvtemUert:
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tne President. of tne C
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of the Comoration or i

(vt fo (at aissotve.

action Uecomes efect

5
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been terminated in accor
expircs-oris terminatea in u:

varianees-trcreeono;

(viit fo aoprove the i

transactions:

Comoration and its su iesi

/x) To znnrove investment nolicies of the Cornoration and ifs

aopticaUle to tne Como
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Comoration ana tne suUsl

action shall be nece

Board of Directors

described in Secti 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 properfy of the Corporatio

manasement and control of ffi of the Corporation.

thc-loreoration-shall-jnitrally consist of

goard of Directors b Senior Physicians (as-defined below)
the

Corporation J, and sneh

as may be designated

from time to time by the
DircetorGD- "Senior Physician" shall mean the original Senior Phvsicians of fie
Comoration (Uonata
so lonq as thev remahhysician employees of the Corporation, and subsequently those
physician employees of the Corporation designated as Senior Physicians by a majority of
the the Corporation, subject to approval by
the

Peard ef Direeters s

may continue in office onln_so
long as they remain @senior Physicians @lsiens-of the

determined by the ember. Notwithstanding the foregoing:

Z
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