(@ At any time or during any period of time that a Senior Physician 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-es/her membership on the-Sele Member's
medical staff with clinical privileges to admit patients, such Senior
Physician shall, during such period of time, neither be eligible to vote on the
election of the-PhysicianRepresentativeClass A Directors nor to serve, or
continue to serve, as a PhysictanRepresentativeClass A Director.

(b)  If, whether because of death, resignation or any other reason, the number-ef
PhysieianRepresentativesofthe Beard-of of Class A Directors should "decline
to less than 25% of the total number of directersDirectors, then the Board® of
Directors may take no further action until the number Physietan
Representativesof Class A Directors is restored to at least 25% of the total
number of direetorsDirectors. Notwithstanding the foregoing, the-Board-of
Directors| New Parent’s Member] may take, or facilitate the taking by others
of, appropriate action to restore the number of PhysieianClass A Directors to

at least 25% of the total number of Directors: as, for example, by convening

the Senior Physicians to elect one of their number as a Class A Director to
fill a vacancy, or by taking proper action to reduce the number of Class B
Directors.

(c) te}—Neither the Sele-Member nor the Senior Physicians may elect or
appoint ex officio nonvoting direetersDirectors. However, the JRME

RepresentativesClass B Directors and the PhysicianRepresentativesClass A
Directors may invite guests to attend meetings of the Board of Directors.

Section 3-33.3 VACANCIES. If a vacancy occurs on the Board by death, resignation,
refusal to serve, increase in the number of directersDirectors or otherwise, the Sele
Member shall elect the successor or new direete+Class B Director if the vacancy is that of a
HRME RepresentativeClass B Director, and the Senior Physicians of the Corporation shall
elect a Senior Physician as the successor or new direeterClass A Director if the vacancy is
that of a Physician-Representative:Class A Director. Each successor Class B Director so
elected shall serve for the unexpired portion of the term of the direetesDirector being
replaced, and until the director'Director’s successor is elected and qualified or until such
direetorDirector’s earlier death, resignation or removal. In the easecase of the election of a
JRMEC RepresentativeClass B Director to fill a newly created direetesDirector position, such
direetorDirector's ternterm shall be determined by the Sele-Member.

loo
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Section 3-43.4 COMPENSATION. No compensation shall be paid to any direeterDirector
for services as a direeterDirector but, at the discretion of the Board, a diresterDirector may
be reimbursed for travel and actual expenses necessarily incurred in attending meetings
and performing other duties on behalf of the Corporation. A directerDirector may be a
salaried officer of the Corporation.

Section 3-53.5 MEETINGS. The Board shall meet at least semibi-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 seeretarySecretary upon the order of the
President or at the written request of the Sele-Member or a number of direetersDirectors
constituting a quorum of the direetorsDirectors 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 3-63.6 QUORUM. At all Meetingsmeetings of the Board of Directors, the
presence of at least two J—R«M@Repfes-eﬁm{-we&@%s_ﬂmm and at least two efthe
PhysieianRepresentatives(2) Class A 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 !gjggg;grg
entitled to vote at a meeti _whi is present shall be the f the Boarc
majority of the direetersDirectors present and entitled to VOte—aﬂd—Ve-t-l-ﬂ-g—aS—SQ{—feH-h—lﬁ
Seetion3-7-below, 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
directersDirectors who are not present at the time of adjournment.

Section 3-73.7 VOTING. Resolutions of the Board shall be adopted, and any action of the
Board at a meeting upon any matter shall be taken and be valid with the affirmative vote of
a majority of the Board at a meeting at which a QUORUMquorum is present.

Notwithstanding the number of JRME Representative(s)Class B Directors then- currently
serving on the Board, the vote of the JRME

@ Representative(s)Class B Directors shall be weighted to equal fifty-one percent
(51%) of the votes taken by the Board (the ““JRMC Percentage™”) and the vote of the

Physician—RepresentativesClass A Directors shall be weighted to equal forty-nine
percent (49%) of the votes taken by the Board (the ‘Phy5101an Percentage“) In the

Percentage shall be voted as a block representing the affirmative vote of all of the JRMEC
RepresentativesClass B Directors.

Section 3-8-3.8 ACTIONS REQUIRING SPECIAL APPROVAL.
(@)  Notwithstanding the foregoing:sene-of and the provision section 2.2
the followmg actions shall nm_be taken unless approved by majorlty vote of
3 = 2 : satien:both the
£! ass A DIFCQIQ ) and 11]; g; ass B D;rectors, in each case votmg as a class:
9
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@) Amending the Corporation'’s Bylaws as they relate to the rights of
the Physicians—RepresentativesClass A Directors and/or the Group
Practice Director—er, including the amendment or revocation of
any of th ies delegate he Group Practice Dir in Article

V of these Bylaws;

(ii)  Terminating the employment with the Corporation of a- physician
without cause:; or

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

(b) Notmthstandmg the 1oreg.01n2 and the provisions of Section 2.2, the

he plainti fendant;

(ii) i r_modification of a ersonnel or human resources
policies; and
The taki ction which would en er tk profit status
of the C i r the tax exempt status of the Member, [New
Pare Parent’s Member

Section3.9 NOTICES. Written notice of the date, time and place of each meeting of
the Board of Directors shall be given to all direetersDirectors 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 directerDirector, 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 direeter'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.

Section 3-103.10  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—.
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Attendance of a directerDirector at a meeting shall constitute a waiver of notice of the
meeting unless the direetor

wasssDirector 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.

5

Section 3-+3.11 INTERESTED MEMBERS. DIRECTORS OR OFFICERS.

(ea)

(bb)

(6¢)

No contract or transaction between the Corporation and one or more of its
directorsDirectors or officers or between the Corporation and any other
corporation, partnership, association, or other organization in which one or
more of the Corporation's-direeters’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 direetesDirector 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 direeterDirector 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 vetesvote of a
majority of the disinterested direetorsDirectors even though
the disinterested direetersDirectors 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
direetorsmembers of the Board entitled to vote thereon and
the contract or transaction is specifically approved in good
faith by sueh-direetorsthe 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.

Common or interested direetersDirectors may be counted in determining
the presence of a quorum at a meeting of the Board which authorizes a
The minutes of the meeting shall reflect that a disclosure was made, the
abstention from voting and the effect 6aon the quorum.

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

o =
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Director shall stand in a fiduciary relation to the Corporation and shall perform his or her
duties as a direeterDirector, including his or her duties as a member of any committee of
the Board upon which the directer—Director may serve, in good faith, in a manner the
directorDirector reasonably believes to be in the best interests of the Corporation, and with
such care, including reasonable inquiry, skill and diligence, as a person of ordinary
prudence would use under similar circumstances. In performing his or her duties, each
direeterDirector shall be entitled to rely in good faith on information, opinions, reports or

eseasey Statements, including financial statements and other financial data, in each case
prepared or presented by any of the following:
(sa) one or more officers or employees of the Corporation whom the
direetorDirector reasonably believes to be reliable and competent in the
matters presented;

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

(e¢) a committee of the Board of the Corporation upon which the
direetorDirector does not serve, as to matters within its designated
authority, which committee the directerDirector reasonably believes to
merit confidence.

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

Section 3-4+33.13 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 directersDirectors may, in considering the best interests of the
Corporation, consider the following to the extent they deem appropriate;

tay{(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;

¢63-(b) the short-term and long-term interests of the Corporation—ineluding—the

olthe Corporation:and

(dc)  all other pertinent factors.

'~
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The Board of Directors, committees and direetersDirectors 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 violation of Section 3.12

hereof Jhe-fiduciary-duty-ef-directe H-ob-be-deented
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Section 3-143.14 RULES AND REGULATIONS. The Board of Directors may adopt rules
and regulations not inconsistent with these Bylaws for the administration and conduct of
the affairs of the Corporation and may alter, amend or repeal any such rules or regulations
adopted by it. Such rules and regulations may be amended by majority vote of the
direetorsDirectors present and entitled to vote at a meeting of the direetersDirectors where a
quorum is present.

REMOVAL OF DIRECTORS. Anv Class B Dlmctor may be ryn(m,d from office
without assigning anv cause by the Member. Any Class A Director may be removed from

office without assigning any cause by a majority vote of the Senior Physicians:

adversely-affeets-or-may-affeet of the Corporation.
Section 3-463.16  CONSENTS. Any action which may be taken at a meeting of the
directorsDirectors 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 direetersDirectors in office
and entitled to vote and shall be filed with the Secretary of the Corporation.

Section 3+7-CONELIEF]. 17 CONFLICTS OF INTEREST.

) T : f FE:”'“;]EIE".“m.” PELpTERE. .'.EEE ”.I_'
threatened: i f Inter Anv Director. officer. or commi

Inter efined w) in a contract or other
e Boar Directors or ommittee thereof for
authorization roval or ratification. shall make a pr full
1
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disclosure of such person's interest to the Board or committee prior to its

I intere d t the contract or transaction. The Board or committee t
whic iscl is made shall thereupon determi majority v

of those present, excluding the interested person, whether the disclosure
h onflict of interest exists or can reasonabl
xist, If nflict is deemed to exist or reasonably be construed to
xi ch per: v ici i iscussions and
deliberations with respect to such contract or transaction. other than to
i ion or to respond ion h n
ining the existence of m meetin

C r action is under di i ri ing voted upon. The

minutes of the meeting shall reflect the disclosure made, the vote thereon

1d. where applicable. the abstention from voting or
purposes of this Article, a person shall be deemed to have a "Material

Interest" in a contra
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e%—predﬁe%&eﬁew:ee:—ﬁﬂmees—aﬂd—m&%mgﬂ&l—p}aﬂﬂmg
Prohibi Members of the Board of Directors shall not
engage in the fgllowmg ; ansactions:

(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 h Material Interest, on a basis le rable t

the Corporation than that on which such property or services are

made availabl the general li

ii ‘urnishi oods. service faciliti ration to a

member of Board of Di rs, unless suc ishing i de

n the is on whi ds, services or faciliti
made il the gener lic or to the emplo f

Corporation.
iii Any transfer to or us for the bene mber of the Board

f Di i ration, except
hase for fair 1

1Dj The Board of Di rs sh: ll require that all
ros i i and all members of the Board xecute

a wri tement indi nv Mat ri | Interests whi
to conflic i and interests whic |
mpeting Interest e While the writter
equired ly. it i inuing responsibility o

Notice his requiremen her provisi thi ction
hall iven to pr ive candi r election or 0i n

ing Interests. No shall be eligibl rve as a Di
to continue rve) if he or she has or acquir “Competin: T

as defined below:

i “Competing Interest” shall be defined as incl

following situations:

A person (or his i iate famil mber) who, directl
indirectly, o r hol investment or ownership interest (other
th: wnership or investment interest in 1 five percen
9 e C n stock of a licly-traded in an
17
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entity identified or determi he Corporation from time to tim

as a competitor;

A n (or his or her immediate famil mber) who hol
le i ition in ntity identified or determined
ration from time to time as a etitor. Le i ition
11 include, without limitation. ice on th d
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
wi mpetin i “T i family member” me
use, siblings i tepchildren, grandchildre
their spouses.

entities operating or which should be operating in whole or in part

n a hes i t do not incl
ith equi nt cust i tinely used or ¢
in ici ffice (e.g.. EK ' i is
| he responsibility of pr ive Dir ent
mptly disclose exi f all ownershi
inve interests, leadershi ition mployme
compensation arrangements, r fw er tl |
ve definitions, [ i is in an enti
oration has previousl in mpeting entity, the
prospective Director or_current Director shall be automatically
e I inue serving as Dire 1 shall be

present (excluding the interested person) shall decide whether a
mpetin xists. If mpeti I Xi
ste rson _shall n r ligible fi nsi ion as a
ive Director or, if already servin i r, shall
ntinue rve, and shall be dee e icall
resign is or her interest in a iti it.
committees.
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Artiele IV—ARTICLE IV
Officers

Section 4-14.1 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.

Section 4-24.2 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.-

Section 434.3 ELECTION. Ex in-Seetion4:4-alt All officers shall be elected
prior to the beginning of the fiscal year by H:;e—Bea;d»ef—Dﬁeeter-ﬂ New Parent’s Member].

Section 4444 VACANCIES. Any vacancy 2eenningoccurring by -death, resignation,

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

Sectlon %WHWWMW%

Gef—p&l‘ﬂ-ﬂﬁﬂ-4 5 PRESID ENT. The Pres1dent shall be respon51ble for and have superv1s1on
over the management

euses9 and administration of the Corporation, subject to the control of the Board of
Directors and the Sole-Member-Any-remeovalot-the Presidentshatt-besubjeetto-Article No-of the
BylawsMember.

Section 4-64.6 SECRETARY. The Secretary shall make or cause to be made minutes of
all meetings of the Board of Directors. The Secretary shall be responsible for the timely
mailing or delivery of all notices of meetings of the Board of Directors, shall affix the
corporate seal at the direction of the President and, generally, will perform all duties
incident to the office of secretary of a corporation and such other duties as may be required
by law, by the Articles of Incorporation or by these Bylaws, or which may be assigned
from time to time by the Board of Directors.

Section 4:74.7 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 pireplace 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 (eid) 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
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the Treasurer and when so acting shall have all of the powers of and be subject to all of the
restrictions upon the Treasurer.

Section 4.-84.8 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
roved ew 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 4.94.9 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.

Section 4464.10 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.

{01260219) 12
ARTICLEV
Atiele M

Group Practice Director

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

Corporation ually electe appointe enior Physicians of the Corporation
subject to approval of [New Parent], not to be unreasonably withheld, and shall act as chief

administrative officer of the eerperationCorporation, having everall-responsibility for
epemﬁeﬂ%eﬁh&eemw%%fﬂ%ﬁﬁnﬂmgg quahty, cost effectwe care. These-duties The

ician dulv licensed
and gualified in the Commonwealth of Pennsylvania and shall not at any time have been

excluded from participation in Medicare, Pennsylvania Mu@wl _L\_s.t»lqtdnu, or_other
federal or state healthcare p__!;ogl;an_.l__.._Illc_,ciqugs_.of the Group Practice Director shall
include, but not be limited to, the following:

Aceeptand-matntain-appetntment-by-Corporation-asPresident—(a)_ Develop and

implement goals and objectives for the Corporation.

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

ter{d) Maintain oversight of the professional performance of all members of the
Corporation.

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

(e)-(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;
Rules—and—Regulations or as may be reasonably required by the
BeardCorporation.

t(g) Assist the Corporation in assuring that the Corporation is in compliance with
the regulations of all federal, state and local governmental and regulatory

bodles and all Maccredltmg agenc1es—mel-ud+ng—but—net—hmﬁed—te—”l:he

i—DBevelep(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.

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

(esassas3¢——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—may—be requested by the
BeardCorporation.
(ml) Have the authority to enter into operational contracts, with prior Beard
approval_of the Board of Directors.

Section 5.2 SUCCESSOR. -i#ln the event that the Group Practice- Director is no longer
employed by the Corporation or withdraws or is removed by the-majority vote of the
" lein epresentatives—as n-Practice e . a P ietan-Repre
Physicians of the Corporation, the Seni hysicia f the C tion shall choose
his/her successor, subject to the—approval of the—Sele—Member,—whese—appreval
shaH[New Parent], not to be unreasonably withheld.
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ARTICLE VI
Committees

Section 7-16.1 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 meetmgs and in performmg other ofﬁclal dutles as such E—xeept—as—etheﬁv-tse

Qg 1tte chalrpersons and members shall be appomted annually by the -p-Fe‘.‘vid-eﬂ-t Board 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 comm1ttee members meeﬁeﬁwheF&eeHay—Heese—ByJﬁ%ﬂ—teﬁppemHhe

member— The chalrman of each commlttee shal—bshau determine the date and place of all
committee meetings. Each committee may adopt its own rules of procedure not
inconsistent with these Bylaws.

(01260310)

Section 726.2 COMPENSATION COMMITTEE. There shall be a Compensation
Committee composed of theat least one (1) Class B Director and three (3) Senior

Physicians who must be full time employees of the Corporation to be eligible to
remain as members of the Committee. The Group Practice Director shall be the
Chairmanchairman of the Committee. The Committee will set the base compensation
amounts (i.e. the  bi-weekly draw amounts) for each of the Senior Physicians and the
other employed physicians, if any, at the beginning of each fiscal year as well as the
WRVU requirements, if any, that are specific to such physicians. The Compensation

Committee shall determine the amount of additional

compensation, and/or incentive compensation, if any, to be paid to

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

Section 7-36.3 LIMITATION ON POWER OF COMMITTEES. No such committee shall
have any power or authority as to the following:

(sa)  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;
(¢) 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.

Axtiele VIHARTICLE VII

Limitation of Personal Liability of Directors

{64260310)

(a) imination iabili To the fullest exten he laws of the
Commonwealth of Pennsylvania, as now in effect or as hereafter amended,
permit elimination or limitation of the liability of Directors, no Director of
the Corporation shall be personally liable t_o_r_l_m)mtaw damages as such for

action r any fail 0 an Director
23
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amendment or repeal of this Section or adoption of any Section or provision

of these Bvlaws which has the effect of increasing Director liabilitv sha

Indemnificatio
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that he or she i an i i i r is Or w. in h

request of the Corporation as a representative of another corporation, partnership. joint
venture, trust or other enterprise. shall be indemnified by the Corporation to the fullest
extent now or her uow or hLI’t’:d[tel pem]lttcd by g;_zg!;ggg]g [gw_m_g_gn_ng_cﬁm;lb §!ggh ggggg, suit or

hip. | nture, trust rotheretlrlea the ation’
e ' ive,” as used in this Article VIII, shall mean anv Director
officer mber of a ¢ mm1 e create B 1 WS ther

ration reason of th tha i S
of the Corporation. or is or was serving at the r Lgueqt ot the Corporation as
a representative of another corporation n i
t.her ente rise, s all emnifi i i nses
actuall d reasonabl ed o1 h r in ion with
action, suit or proceedi r sh od faith in a mann
§gg re@onablz l;g!;gg ;g be in, or not ggggsed ;o, the t_zggt mteggg 0

edt in erest f orporati ith re an

her gg nduq was mlawful,

(©) ight Indemnification - Derivative i i imiti e
enerali f Section 8.1 any per. ho was or i or i
threaten e made a to any threaten endin: completed
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ion, sui in or in the right of ration rocure a
iu in_its favor 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 representative of another corporation, partnership, joint

venturetrut r enterprise hlbm mnified h ration

incurred by hi in connection with the defense or lmen f h
action. suit or ing if he or she acted in good faith and in a manner h
or she reasonal_:!y_bgliﬂgd t in, or not osed to the best interests of

under thls Se t1 n 1 inr laim, i r matter as to which
uch person i liabl the Corporation unless and
0 h xtent that the C mmon Pl f the county in which

fice of t ionisl r in which such

action, suit or proceeding was brought determines upon application that,

Xpe t f Common Pl r her ¢ hall deem

Adv f Ex Expenses (includin, > fi incurre
any representative of the Corporation in defending any action, suit or
ing r ed to in this Article VIII i : rati
v 1 di iti f such actio i 0 i
i i ntative to repay such

indemnified by th rati horized in this Article VIII
otherwise.

INDEMMNIEICATION-Procedures for Effecting Indemnification. Unless
ordered by a court, any mdemmﬁcatmn under ﬂﬁs—Amele—\LHI—er—the—NPGL

S ctlon a 8.1(c

g@ a determmatlon that ;he—mdemmﬁcatlon M is proper
in the circumstances because the-person—seeking-indemnifieationhe or she

has met the applicable standard of conduct:_set forth in such subsections.
Such determlnatlon shall be made(a-)by—t-he—Beafd—ef—Dﬁeetefs—by—a

&eﬁeﬂ—er—pfeeeedrmg—! g;z gy_ ;bg Board of DLrectors bya mgorlgx E aquorum

consistin Dir r artles to such ct i r
fino: or (if) if ! l bl if of bl
gg;g ity vote of a quorum 01 dlsm uustcd Directors so directs hJ

independent legal counsel in

o .
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@

Indemnification Not Exclusive Thei munification and dvanceme :

ses vided bv or granted i icl hall not be
deemed exclusive of any other ggQ;g to_which a Qggg n &M.]\I[]“

indemnification or ad

other provision of these Bylaws. agreement, vote of disinterested Directors

r otherwise, both as ction in hi

i T ity while holdin h offi 11 continue as to
ho h ased to be a representati ration shall
in he benefit of the heirs and personal representatives of such person.
ifi n Not Made ifi
VIII §hgl! 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.

Grounds for Indemni i i i i icle VII
r her provisi 1 reement, v f Directors or

otherwise may be gr: i en or any failure to t

action and ma hether or not t ration wo

power to ;'gggggiﬁ the person under any provision of law except as

erw15e r0v1 hi icle VIII r or not the in mmﬁ

A(a tlon 1 r i 1 f 1 wh her

[ mmenced before or aﬁer the adoption hereo isi

i c fore or T i

Insurance. The Co ion m h. 1 m intain
Corporation or is or was serving at the request gf thg Corporation as a
representati orporation, partnershi n t or
other enterpri i liability asserted agai i her and
in him or her i i or arising out of hi I

statusassuc hhrr he C ould hav h

reation of a Fun r In: Indemnificati The C ration

UPE-0021989



control gf a trustgg, or otherwise secure or insure in any manner its
i ursuant to this

Article VIII or 0therw1se,

k) ight Indemnities. The rights to indemnifi
advancement of expenses provide r gr urs to this Article
e deemed to create contractual rights in favor of each person
who serves as a representative of the Co ion ime while this

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

reliance on the provisions of this Article b) continue as erson

who has ceased to be a representative of the Corporation.

0 licabilit 1 ies. For f this A 1cle VIII
r ference to the *“C ion” i i
hich shall hav becom f th ration onsolidation
r_merger or other il tion and their respective current
li and references to “re ives” shall include members
f an h ration, entity or affili h rson who was a
member, director, gfﬁceri committee_member or other rggrggentatige of
h a corporation r_affiliate or served as a member. I
fficer, commi m mb r other en f r corporation

rovisi n of thi Amcle 1 wit ¢t to the C i 3 or she

W " he or she had served the Corporation i ¢ _same cap.
ithou limit i ‘ i r, director, officer an
ittee er of each pr r to the Co ion shall have th
same contract rights as are afforded to Directors, officers and employees of
th orati ur ection 8.1(k).
ARTICLE IX

Restrictions Regarding the Operations of
the Corporation’; Administration: of Funds

Section 46-19.1 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
members;—Direetors—or—officers for services rendered, and may reimburse Directors for
expenses i dance with Section 3 .

Section +6-29.2 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 NPEENonprofit Corporation Law, as it may be amended from time to time or any
successor statute governing Pennsylvania nonprofit corporations or these Bylaws.

K2
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Section +6-39.3 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. 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 record ions tak he Mem

relating to the Corporation, and to make copies e 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.

rovision for ment of a f the known liabiliti " the tion r ining

sets of the tion shall be transferred t mber, or i - rovided that
the Member or such is then i istence and X€ from federal income
ces under Secti ( the the di ti iquidation of the
Corporation, the Me i C is not in existence or no lifies as an
empt organization ion 5 remaini ssets of the
rati ha istributed t I its succe vi h W
Parent] is then in existenc thy mpt fro ral incom r Sectio
of th I n the dissolution o ration mber
Parent ir_successor: not in existen no 1 T ify as exe
organizations under Section 501(c)(3) of the Code, any remaining assets of the Corporation
hall distribu ew nt’s Member], or i cess ided t W
Parent’s Member] is then i istence and then e t from federal income taxes under
tion 501 f the Cod n the dissolution of th ion, eac
Member P Parent’ mber], or_their rs, are in
istence or no | ualify as exempt izations unde ion 501(¢)(3) of th
Code aini sets of the ion shall be distribut such one or mor
cor i0 ists, funds or othe izations which at the time are exempt from
inc ; rganizati i in tion 5 & de i ole
judgment of the Corporation's Board of Directors, have purposes simi hose of the
oration_or (b federal government, o tate or local government for such
es. An h dis 1 isposed o f competent
jurisdiction exclusiv ne or f such rati s or_other
30
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Corporation assets upon dissolution rsale of f the Co ratlon

Artiele-ARTICLE XI

Bylaws Amendments

NPGL—EheseThese Bylaws may—en-lf be altered amended aﬂé,lef-repea-led—by—a—ve%e—&f—&

31
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SECRETARY"'S CERTIFICATE

THIS IS TO CERTIFY that the foregoing Bylaws of Grandis, Rubin, Shanahan &
Associates (the ““Corporation”) have been duly adopted by the direetorsDirectors of the
Corporation and by Jefferson Regional Medical Center, as the Corporation's Sele-Member,
as of December20; ,2013.

20H-
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 20th day of December; 204 . 2013,
Mersic-Coplan
Secretary of the Corporation
(01250330}
20
33
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AMENDED AND RESTATED BYLAWS
OF

STEEL VALLEY ORTHOPAEDICS AND SPORTS MEDICINE

A: Pennsylvania Nonprofit Corporation

Adopted
. 2013

as—Oetober20- 2014
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AMENDED AND RESTATED BYLAWS

OF
STEEL VALLEY ORTHPAEDICSORTHOPAEDICS AND SPORTS MEDICINE

A Pennsylvania Nonprofit Corporation
Ar—tiete—I
ARTICLEI
Introductory

Section +-+1.1 NAME. The name of the Corporation is Steel Valley Orthopaedics and
Sports Medicine,

ﬁﬁ‘-ﬂﬂg—rﬂgTO gg@g for the prov1s1on of healrtheafehgalth care
services:;

as parto nonprofit health care system governed b
Parent’s Member]. a Pennsylvania nonprofi ration ("[New

Parent’s Member]"), and support a health care provider network
ised of the Member an orations and other entities over

which the Member exercises governance control (the “subsidiaries™);
() To eéerg@g §gh powers in furtherance of the foregg ing purposes as are

n the N ration Law, a
g@ended from time to time, or any successor ]gglglgtlon,

@W

m e ne 1 esnra le m
connection ct motion or attainment of the

purposes; and

(e) To otherwise operate exclusively for charitable, scientific or

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

[\
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Section 1-31.3 OFFICES. The principal and registered office of the Corporation shall be
located at 565 Coal Valley Road, POP.O. Box 18119, Pittsburgh, PA 15236-0119, or at
such other place as the Board of Directors may designate from time to time.

Section 1.4 += FISCAL YEAR. The fiscal year of the Corporation shall end on June38-of
each-yearoroi-such etherdateday as mayshall be fixed frem-time to-time byreselution—ofthe
Beard-of Directorsby [New Parent’s Member].

Section +-51.5 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
Pennsylvania Nonprofit Corporation Law-e£1988., as it may be amended from time to time

Artiele
SeleARTICLE I

Member

hall be n e or asses of recherstin. The Prasidon

shall be entitl n f mber in accord ith th hority gran
President/CE Member unless t mber notifies the
ing that another officer i ol v half of the Member.
[he Member may voluntarily transfer its membership, subject to the reserved powers of
[New Parent’s Member] as set forth in these Bylaws,

Section -

(a) Reserved Powers of Member.

The Me 11 have the ri er to
Ieco ions to [New Parent]. a Pennsvlvani rofit corporation ("'[New Parent]"
and w Parent’s Member] wi cti b ew P g
3
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re mmende rthat € con reco ions of h Member; and

(ii) The Board of Directors of the Member will have plenary authority
with regard to the following:

4
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To el B Dlre s hereinafter defin f
d the directors of it idiaries: and

rem f jirectors of the oration
: irectors and

AIld d ( (ITC IS O1 s UL 11l dIlCh I 1A CE i
ir licable, for Xpire i f his or her term

Reserved P rs of [New Parent]:

hall h righ r to make recommendati W
Parent’s M r] with re ctions ew Parent’s Mem n
r ed t w Parent’s Me under Section 2.2(c) of these Bvlaws ew P
er] shall have no obligati rove an hr mendations, and w
P t's Member] m e actions that have n n_recommen T €

to recommendations of. w Parent].

c Reserved Powers of [New Parent’s Member]:
w Parent’s Member] will have plenar hority with regard following:

i 1 remov i i u, 1 offi in in
the President, of the ration and its subsidiaries:

(ii) To @gnd, rev;ge or restate the g;ggggratlong Articl es of
Inco i Byl 1l amendments or revision th ion's
the Member or Board gf Dtrgctgrs gf the Corporation: Qrgwded however, tha; |§e
Parent’ s Member w111 have n wer to amend, revise or re on 3.2 .
his provi 1n22c11 f these Byl hofwhlhm eamend nl
upon concu t roval of a) the Cl Directors . v a class

the Class B Directors, voting as a class:

T d rh mission ose, phi hy or objectiv
f oration ubsidiari

UPE-0021999



To change the general structure of ration or f its
ubsidiarie fit ¢ ion:

( v) To (a) dls_solve d1v1c1g, gggggt g ggggg ;l=1g gg;ggglgn or 1;§

gogoratlgn or entg’rx2 gg! §g or g gg;g assets, @g}_lg; ina §;gglg I_I@S;gglgg Or Series ( Qf
transactions, where the consideration gxcegd; 1% of the Corgoratmns or_the relevant

viii To rove any donation fer of th oration's
r i idiaries' othe thanto heM r oration by its

X T rove investment policies of the ration i
idi
xi Toa | r relocation of a licensed healthc ili
t ration I idiaries;

v if the new inv: f ration an idiaries i c
subsidiary corporations, partnerships and joint ventureg during any fiscal vear would, in
6
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rior fis ear of rati

i1l roV: is ion idiary ¢ ration rtnerships
nd joint ventur f th rati th sidiaries. if the agoreoate v f th
wnership interests of the ration he subsidiaries in such idi rations

partnerships and joint ventures so dissolved in any fiscal vear would exceed 1% of the
ation's consolidated total assets at the end of the prior fiscal vear of the C ration:

Toe ish and manage the ration’ for ianc
w1th all legal reg;;irements agglu_able to the Corgoratmn, all accredltatlgn and licensing

lic bl o the ranon an

xv) Tosel int audi i e fiscal e
Corporation and t idiarie

icien fi rov: h actio acti he rd of
Directors, Member Parent] or I governin ith r h
action shall be necessary with respect hereto.
ArtieleTHLARTICLE III

Board of Directors

Section—3-+ 3.1 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
zArticles 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 Corporatmn%)*reetersﬁﬂeeéﬂet—b&membefshp&dl__dggé
however, that day-to-day operations in t di

management and control of the Senior Physicians of the Corporation.

Section 3-23.2 ELECTION., NUBVABERNUMBER AND TERM. The initial-Board of
Directors Mshﬂl g;; a !x con51st of ﬂae—femLSenier—Phys*eiaﬂs-(deﬁned

gg g4g ghgg ici Q ep ggg ;g_j;lvggsg employed by the Corporatlon (exeept—-as—peﬂded—m

" |'..|
o .

mmrt Board fDch mn I
the Corporation (herein the ‘Clas i i as may

be designated from time to time by the Sele- Membernot-to-exeeed-fonr—Member (herein

the “Class § Director(s)™). “Senior Physician™” shall mean the original Senior Physicians of
th n k h, M.D., Jeffrey M. Matheny, M.D., Edward D, Poo
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David J. Stapor, 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 majonty- of the phy&mm—empleyeesggmgr Phggu:l@g of the Corporatlon subject to approval

Ihe—Physret&&Repfeseﬂ%&tweaMmbgz, I hg £!Ia§ A I)lrggtor s may contmue in ofﬁce gnlg

so long as they remain employed-as-Senior Physicians subjeetto-the-otherprevisions-of the

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

(a) At any time or during any period of time that a Senior Physician 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-er-/her membership on the Sele-Member's medical staff with
clinical privileges to admit patients, such sesierSenior Physician shall, during
such period of time, neither be eligible to vote on the election of the-Physieian:

RepresentativeClass A Directors nor to serve, or continue to serve, as a
iei ive:Cl Director.

>signation or any other reason, the
numbe 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 Class A Directors is restored to at
least 25% of the total number of direetorsDirectors. Notwithstanding
the foregoing, the-Beard-ef Directors[New Parent’s Member]| may take,
or facilitate the taking by others of, appropriate action to restore the-
number of PhysictanRepresentativesClass A Directors to at least 25%
of the total number of directers;Directors; as, for example, by
convening the Senior Physicians to elect one of their number as a
Physieian-RepresentativeClass A Director to fill a vacancy, or by taking
proper action to reduce ir the number of FJRMC Representatives-ofthe

BeardClass B Directors.
(c) __ Neither the Sele-Member nor the Senior Physicians may elect or appoint ex
officio nonvoting direetersDirectors. However, the JRMC
8
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RepresentativesClass B Directors and the PhysieianRepresentativesClass A

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

Section 3-33.3 VACANCIES. If a vacancy occurs on the Board by death, resignation,
refusal to serve, increase in the number of directersDirectors or otherwise, the Sele
Member shall elect the successor or new direeterClass B Director if the vacancy is that of a
FRME RepresentativeClass B Director, and the Senior Physicians of the Corporation shall
elect a Senior Physician- as the successor or new direeterClass A Director if the vacancy is
that of a PhysieianRepresentative-Class A Director. Each successor Class B Director so
elected shall serve for the unexpired portion of the term of the direetesDirector being
replaced, and until the direeterDirector’s successor is elected and qualified or until such
direetor’Director’s earlier death, resignation or removal. In the case of the election of a
JIRMEC RepresentativeClass B Director to fill a newly created direeterDirector position, such
direetorDirector's term shall be determined by the Sele-Member.

Section 3-43.4 COMPENSATION. No compensation shall be paid to any direeterDirector
for services as a direeterDirector but, at the discretion of the Board, a direeterDirector may
be reimbursed for travel and actual expenses necessarily incurred in attending meetings
and performing other duties on behalf of the Corporation. A direeterDirector may be;» a
salaried officer of the Corporation.

Section 3-53.5 MEETINGS. The Board shall meet at least semibi-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 animatannual 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 directersDirectors
constituting a quorum of the direetersDirectors 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 3-63.6 QUORUM. At all meetings of the Board of Directors, the presence of at
least two SRMERepresentatives(2) Class B Directors and at least two (2) of the Physieian
RepresentativesClass A 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 keathear

each other at the same time. Thg act of a majority of the Dirgg;grg entitled to vote at a
meeting at which a quorum is present shall be the act of the A majority of the

direetersDirectors present and entitled to vote—aﬁd—vetmg—&s—seefefﬂa—m—Seeﬁen#be}ew
whether or not a quorum exists, may adjourn any meetmg of the Board to another time and
place. Notice of any such adjourned meeting shall be given to the direetorsDirectors who
04280574)

are not present at the time of adjournment.

INo
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Section-—3-7 3.7 VOTING. Resolutions of the Board shall be adopted, and any action of
the Board at a meeting upon any matter shall be taken and be valid -with the affirmative
vote-of a majority of the Board at a meeting at which a QUORUMguorum is present.
Notwithstanding the number of JRME Representative(s)Class B Directors then- currently
serving on the Board, the vote of the JRMC Representative(s)Class B Directors shall be
weighted to equal fifty-one percent (51%) of the votes taken by the Board (the ““JRMC
Percentage™”) and the vote of the PhysicianRepresentativesClass A Directors shall be
weighted to equal forty-nine percent (49%) of the votes taken by the Board (the
"“Physician Percentage"”). In the event that the Sele- Member is represented by more than
one—direetorone Director, the JRPHECJRMC Percentage shall be voted as a block
representing the affirmative vote of all of the IRMC RepresentativesClass B Directors.
Section 3-8-3.8 ACTIONS REQUIRING SPECIAL APPROVAL. <&}

(a)  Notwithstanding the foregoing;wene-of and the provisions of Section 2.2,
the following actions shall not be taken unless approved by majority vote of
the-Physician-Representatives-and-the-Sele-Member-ef the-Corporation:both the
Class A Directors and the Class B Directors, in each case voting as a class:

@) Amending the Corporation'’s Bylaws as they relate to the rights of
the Physieians—RepresentativesClass A Directors and/or the Group
Practice Director, including the gggr:lgmen; or revocation of any of
the duties delegated to the Group Practice Director in Article V of

these Bylaws;

oF

(i)  Terminating the employment with the Corporation of a physician
without cause-; or

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

Notwith: in foregoing and rovisions of jon 2.2, the
followi ctions shall be subjec roval ew Parent’
Member]:

(i) Initiating litication or settlin

the plaintiff or defendant;
(ii) Adoption or modification of any personnel or human resources

icies; and

The taking of anv action which would e er the non-profi
hi ration or th exempt status of the Member. Parent] or

[New Parent’s Member].

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 directersDirectors at least five (5) days in

10
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advance of the date thereof . Such notice shall set forth the date, time and place of the
meeting. For special meetings, the notice shall also state the general nature 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 direeterDirector, 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 directerDirector’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 ‘maitmail or with a courier service. If the notice is sent by facsimile, it shall be
deemed to have been given to the person— entitled thereto when sent. Notice of an
adjourned meeting shall be deemed to have been announced at the time of adjournment.

Section 3-403.10  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

wessmodiveetor_Director at a meeting shall constitute a waiver of notice of the meeting
-unless the direetorDirector 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 3-+H3.11 INTERESTED MEMBERS , DIRECTORS OR OFFICERS.

(aa)  No contract or® transaction: between the Corporation and one or teromore
of its directorsDirectors or officers or between the Corporation and any other
corporation, partnership, association, or other organization in which one or
more of the Corporation's-direeters’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 direetorDirector or officer of the
Corporation is present at or participates in the meeting of the BeardBoard of
Directors which authorizes the eentaetcontract or transaction, or solely
because the votes of such direeterDirector 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 le3.ewaknown 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
directersDirectors even though: the disinterested
direetersDirectors are less than a quorum;

[
—
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(it)-(ii) the material facts as to the relationship or interest and as to
the contract or transaction are disclosed or are known to the
direetorsmembers of the Board entitled to vote thereon and
the contract or transaction is specifically approved in good
faith: by sueh-direetersthe 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 ratlﬁed by the Board of
Directors or the Sele-Member.

(bb) Common or interested directersDirectors 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 seetienSection.
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
directorsDirectors or officers shaltshall be dealt with in the manner
described in Section 3.17 of these bytawsBylaws.

director Each Dircgto shall stand in a fiduciary relation- to the Corporation and shall
perform his or her dittiesduties as a direeterDirector, including his or her duties as a
member of any committee of the Board upon which the direeterDirector may serve, in good
faith, in a manner the directerDirector reasonably believes to be in the best interests of the
Corporation, and with such care, including reasonable inquiry, skill and diligence, as a
person of ordinary prudence would use under similar circumstances. In performing his or
her

ey duties, each direeterDirector 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:
(esa) one or mci@more officers or employees of the Corporation whom the
direeterDirector reasonably believes to be reliable and competent in the
matters presented;

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

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

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

S
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Section 3-433.13 FACTORS WHICH MAY BE CONSIDERED BY DIRECTORS. In
discharging the duties of #3—eirtheir respective positions, the Board of Directors,
committees of the Board and individual direetersDirectors may, in considering the best
interests of the Corporation, consider the following to the extent they deem appropriate;

tay-(a) the effects of any action upon any or all groups affected by such action,
including employees. suglllielb customers and creditors of the Corporation,
and upon communities in which offices or other establishments of the

Corporation are located;
W%Wmeﬁ-ﬂﬂd—aﬁ%ﬂ%

e&ﬂbhﬁhmeﬁ{b—e{—the—(:ﬂﬁ)&-ﬂﬂﬁﬂﬂﬁe-}&b&led-
(b)—;):the short-term and long-term 1nterests of the Corporatlon—melrud-xﬂg—t-he

—d{c) all other pertinent factors.
The Board of Directors, committees and direetersDirectors 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 violation of Section- 3.12

wasss7hereof. 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 directorDirector shall

be presumed to be in the best interests of the Corporatlon ka—assessmg—wdae%her—the—staﬂéafd

13
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Section 3-143.14 RULES AND REGULATIONS.: The Board of Directors may adopt
rules and regulations not inconsistent with these Bylaws for the administration and-
conduct of the affairs of the Corporation and may alter, amend or repeal any such rules or
regulations adopted by it. Such rules and regulations may be amended by majority vote of
the direetorsDirectors present and entitled to vote at a meeting of the direetorsDirectors
where a quorum is present.

Section 3-45-3.15 REMOVAL OF DIRECTORS.

8
@By
the-Sele-Member- Any individual-direetorClass B Director may be
removed from  office without assigning any cause by the Sele

Director may be removed from office without assxgmng any cause by

a majority vote of the Senior Physicians_of the Corporation.

14
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[ s foct the. C. ion-
Section 3-+63.16 CONSENTS. Any action which may be taken at a meeting of the
direetersDirectors 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 direetersDirectors in office and
entitled to vote and shall be filed with the Secretary of the Corporation.

Section 3.3 37-CONELICT]I7 CONFLICTS OF INTEREST.

acting on such contract or transaction. Such disclosure shall include all
] | al facts | ; ! his/ fatioiiahi
I inter the con action. The Board or i

which such di ism | r in: 1 i

of those present, excluding the interested person, whether the disclosure
hows that a conflict of interes i I can r lv be con
exist, If a conflict is deemed to exist or can reasonably be con t

Xi ch person 11 not v n nor ici i iscussi
liberations with r t to such contract or tr i her

present factual information or to respond to questions. Such person may be
co d in determining the existence of um at anv meetine where the

ATl 1IETE_dDPIIC = Ne dosiCriil O 12 [ 1] 1DALIO]]
0S f this Article, a person shall med t "Materi
" t cti :
his/her other i iate family, i r one of th i ntractin
or dealing with the Corporation. or is a director, officer. or key emplovee of.

or has a significant financial interest in the entitv contracting or lin

with the Corporation.
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© Deinitions. 10
G c s Bty ior: that offers healil ; I
publis
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b

Prohibited Transacti Mem! f the Bo rd of Director .h 1 n

SR S
The or leasing of r servic e
Corporation and a member of the Board of Directors or an entity in
which he has a rial Inter n a basi favor.
the Corporation than that on which such property or services are
made available to the general public.

ii ishing o s, servi r faciliti ration to a
member of the Board of Direct ishing i
on the same basis on which such goods, services or facilities are
made available to neral lic or employe f the
Corporation.
Any transfer to or r for nefit of a member of the Boar
of Directors of the income or assets of the Corporation, except
purchase for fair market value.

Annual Discl € n B f D1rectors hall require that all

d mit, at im e : ” n or a 7 1ntment annuall her:

a written statement indicatin Material Inter hich coul

to_confli inter interests which I n;

Inte as define 1 il itten
e is requi ally, it is C ntm I nsibility of
ice ft reulrem nt and . r i f '
hall iven to prospective ¢ s for 1 intment
17
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ompeting Inter 11 be eligibl v Direc r

ini if he or she has or acquir “C eting Interest,”
defi W
(1) “Competing Interest” shall be defined as including any of't

following situations:

A pe i her immediate familv member) who, directly or

indirect] hold - .y of
than an ownership or investment interest in less than five percent

%) of the common stock of a publicly-traded co in
entity identified or determined by the Corporation from time to time
as a competitor;

A person (or his or her immediate famil I hold.
leadershi ition in an entity identifi in
ration fr i i mpetitor. L rshi ition
hall in Vi imitation, servi n_the d
C itt T lanning committee of or holdi management
n i h mpetitor;

A p_ersgn who is emgloxed by or has a comggnsatlgn arrangemen;

wit eting enti “1 iat i 1 e s
u iblin ren chil I hi

their spouses.

Examples of entities deemed by the Corporati in
ntities incl without limitation: neral hospitals: special
hospitals: freestanding surgery centers: specialty di ti

ecialty treatment centers; special I nters or other
entities operating or whic ing in w i

theare facility licen not_include ph

ffices w1th uipment cu. il routinely used or contained

i ffice (e.g., EKG machine used by a cardi i

th ibility of pr ctive Direct ent
Directors t disc istence of all ownership or
i interests, leadershi ition d em t
c nsation eme le " whether th all within
the above definitions. If such interest is in an entity that the
Corporation has previously determined to be a competing entity, the
I i i Di r_shall maticall
ineligible to serve or continue serving as a Director and shall be
m hav. matically resigned his or her position or interest
in iti n the B d its committees.

—
(=]

|
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If it is n for B to ine whe nti
question is a competing entity, th ard, by majori

re xcludi inter rson) sh i
Competing Interest exists. | mpeting Interest exists, the
i sted person 11 1 e eligible for consideration as a

i i ror, i ervi i r, shall no

ntinue t 1 dee have matical

resigned his o r_interest in osition on the B its
committees.

Avrtiete I V-ARTICLE IV

Officers

Section 444.1 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.

Section 4-24.2 TERM OF QFFICE. Each officer shall serve for a term of one (1) year and
until the officert’s successor is duly elected and takes office.

Section 434.3 ELECTION. -Except-as-setforth-in-Seetion—<4-4—aHAll officers shall be
elected prior to the beginning of the fiscal year by the-Beard-of Direetors:[New Parent’s

Member].

Section 4A4.4 VACANCIES. Any vacancy occurring by death, resignation, refusal to
serve, or otherwise may be filled by thePresident-orby-the Directors-entitled—to-voteall
subjeet-to—the-approval-of the-Sele- Member[New Parent’s Member].

Section 4 -
elected-o -appointed By e—PRhvysician-Representatives: 8 Ay = estde B .

: ien-4.5 PRESIDENT. The President shall be responsible for and have supervision
over the management

@isos and administration of the 1
Corporation, subject to the

control of the Board of Directors and the Sele- Member-—Any-remeval-of the President shall-be
subjeet-to-Article-FV-of the Bylews:Member,

Section 4-:64.6 SECRETARY. The Secretary shall make or cause to be made minutes of
all meetings of the Board of Directors. The Secretary shall be responsible for the timely
mailing or delivery of all notices of meetings of the Board of Directors, shall affix the
corporate seal at the direction of the President and, generally, will perform all duties
incident to the office of secretary of a corporation and such other duties as may be required
by law, by the Articles of Incorporation or by these Bylaws, or which may be assigned
from time to time by the Board of Directors.

k2
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Section 4-74.7 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 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 4-84.8 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.

Section 4-94.9 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.

Section—4-19 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.

(81269574}

ARTICLE V

RArtiele -
Group Practice Director

Section 5.1 DUTIES. The Group Practice Director, who, at the date of the adoption of
these Bylaws is Dav1d J. Stapor MJBM. ., Shall-at-el-times be a Semor Physician Qf the

syl;]eg_,t to appr oval of [New Parent], ng; to be unreasona l){_\,\eﬂuhhglg, and shall act as chief
administrative officer of the eerperatienCorporation, having everal-responsibility for

operitionotthe-Corpotrtion-to-eistiecnsUring quahty, cost effective care. These-duties_ 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

20
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L\(..Ilet.(] from ndlti(,imllion in \fh,diuut l’cnn%i\ani‘l Medical —\%si\luu.e or othu

1nclude but not be 11m1ted to the followmg

Acceptand-maintain-appeintmentby-Corperation-as-President—{(a)  Develop and

implement goals and objectives for the Corporation.

(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.

ey-{d) Maintain oversight of the professional performance of
all members of the Corporation.

¢5-(e) Organize, supervise and coordinate clinical services of the Corporation.

¢2)-(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;
Rules—and—Regulations or as may be reasonably required by the
BeardCorporation.

¢a)-{(g) Assist the Corporation in assuring that the Corporation is in compliance with
the regulations of all federal, state and local governmental and regulatory

bodles and all m@accredltmg agcnmes—me-}ud-mg-but—net—l-umted-te—”l:he

(iy—Develep(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 prog3:amprogram for the Corporation.

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

(aws}3()——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—may—be requested by the
BeardCorporation.
(ml) HaveHave the authority to enter into ‘operational contracts, with prior Beard
approval_of the Board of Directors.

=
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Section 5.2 SUCCESSOR. In the event that the Group Practice Director is no longer
employed by the Corporatlon or w1thdraws or is removed by %he~major1ty vote of the

Preset : p SRS esSenior
Ph f h ion th r Ph ration shall choose

his@ successor, subject to the-approval of Ehe—Se-l-e—Membef.—wh&se—ﬂﬁpFe#a—l—-s-h-&m
Parent], not to be unreasonably withheld.

ARTICLE VI
Committees

Section 7+ COMMUTEES 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 attendmg comm1ttee meetlngs and 1n performmg other ofﬁmal dutles as
Such Except-as-oth BEQ o D 5

cottiteeeontee Comm 1t1§ chalrpersons 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 Dlrectors are ehglble to serve as committee members Aﬂy—pefseﬂ—aﬁt-heﬂied—b_’ﬁt-hese

as—e-h&tfm&ﬁ—&ﬂd:‘er—member— The chalrman of each comm1ttee shall determlne the date and
place of all committee meetings. Each committee may adopt its own rules of procedure not
inconsistent with these Bylaws.

(01269574)
}4Section 72-6.2 COMPENSATION COMMITTEE. There shall be a Compensation
Committee composed of theat least one (1) Class B Director and four (4) Senior

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

Section 7:36.3 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;

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

fe){(c) the adoption, amendment or repeal of -thethese Bylaws;

fé3(d) the amendment or repeal of any resolution of the Board; or

te}{(e) action on-matters committed by thethese Bylaws O+or a resolution of the
Board to another Cemmitteecommittee of the Board.

Artiete—VIHH-
ART

Limitation of Personal Liability of Directors

Section 7.1

(a) Seetion—8-1—LIMITATION_OF DIRECTORS PERSONAL HIABHAY—A
aete 1 e orporation g oo —PReFSoRs AEHe—10 B e Eamas

extent that the laws of the Commonwealth of Pennsylvania, as now in effect

or as hereafter amended, permit elimination or limitation of the liability of

Directors, no Dir f the Corporation shall b liable for

I3
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nd ieati
licabili i isi is Secti hall b em b

contract with each Director of the Corporation who serves as such at any

time while thi ion is in effect and each i be deemed

11 1
! . . f!i i th rovisi E l § . !

LE VIII

Indemnification

party or is threatened to be made a party to-er-a-witness-in any threatened,
pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (whether brought by or in the name of the
Corporation or otherwise), by reason of the fact that the-Director-orefficer
is—or—was—an—autherizedhe or she is or was a representative of the
Corporation, or is or was serving at the request of the Corporation as a
representative of another demestie—orfereign—eorporationfor—profitor
net-for-prefitcorporation, partnership, joint venture, trust or other
hall be indemnified by the Co ion to the fullest extent now
ermitted by applicable la m (8] mQClion with such action. suit

or hereafter permit
or proceeding arising o e Corporation or t

=
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such other corporation, partnership, joint venture, trust or other enterprise;

tion’s request. The term “representative,” as used i
hi icle VIII, shall mean Director, officer, member of a committee
created by or pur: e Bylaws, and ther person who may be
determined by the Board of Directors to be a representative entitled to the
benefits of this Article VIII.

enerality of Section 8.1(a erson W r i ri

threatened to be made a party to any threatened, pending or completed
i i roceedin er civil. criminal, admini ive or

investigativ rth 10 i ight of ration

_e_as_op._o_ﬁ_th_e__fas:_t_thal_e or she is or was a renrc_smtm'_e_ome

r she re i i i
h ration, and, with respect t criminal action or proceedi a
no reasonable cause to believe his or her ondu t w. s 1 1. Th

victi nolo conten reorltse ivalent

] res ion that th id not act in good
faith and in a manner which he or she reasonabl li ved in, or not
opposed to, the best interests of the Corporation, an ith respe

criminal action or proceedi reas ievi
her con unlawful.

ification - Derivative Action Without limiting th
i rson who w r i ri
threatened to be made a . i : d
action, suit or proceeding by or in the right of the Corporation to procure a
i in its favor I of the fact that he e i
T et " th rtin I iS O Wi rving at the reque t

1ncurre b hi orh s 1n : nnection with the defense or ettleme to such
I if he or she ac faith and in a manner he
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or she reasonably beli in, o osed to, the best interests o

the ation; h r, that indemnification shal ¢ made
i i inr cto claim, is r matter ich
h person n adj be liable to th ion unl
onl he ex hat the Co f Common Pl f the in which
th j I ffi f orpor ti nislo r i i
gggggg gg];; gg ;gg gi [;ggﬂ ;_\g but in view gf al! gl;g g;gggg;g; gg gf
h person is fairl reasonably entitl in for such
Xpense he Court of Common rs m
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Procedures for Effecting Indemnification. Unless ordered by a court, any
lndemmﬁcatlon—mdepﬂmmele—vm—e&w%—shaﬂ—be—m&de—eﬁly

determmatlon ation that the—mdemmﬁcatlon M is proper in the
circumstances because the-person-seeking-indemnificationhe or she has met
the applicable standard of conduct-_set forth in such subsections. Such
determlnatlon shall be madeea}——byhthe—Beafd—e#Dﬁeeters—by—a—majeﬂw

isting of Di I I i ion it or
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(2

Indemnificati Exclusi The inde
expen rovided by or d pur: uan hlS Artlcle VIII shall n

rovision of thes 1 nt, vote of disinterested
r otherwise, both as to action in hi r official capaci
er capacity while i ffice and shall continue as t
person who has ceased to be a representative of the Corporation and shall
i enefit of t i nal representatives of suc
Whgn Indemnification Not Made. Indemnification pursuant to this Article
1l not be m i v where the act or failure to act giving rise

to lht, o the claim for indemnification is determined by a court to have constituted
willful misconduct or recklessness.

for I i i mnification purs i icle VIII
o 11 AGH 1 . , .
ower to in ify the person rovi flw xceta
herwise provided in thi icle VIII and whether or not the indemnifi
liability arises or threatened di ction
by or in the right of the ration. The provisions of thi icle VIII
shall be applicable ]_tg all actions, su1ts or proceedings within the scope of
Secti ion 8.1(b) or S Bvlaws, whether
C efore or after the i reof, whether arising fr

or omissions occurring before or after the adoption hereof.

i ce on beh f er ho is or repr: sentatlve
rati is or was ing at the r f the ion a

representative of r rati nership, joi nture I

her i i liabilit in him or _her and
incurred i in any such c' isi his or her

hether n would h ve to
ind ify him in iabili de isions of thi
Article VIII.
Creation of a Fund ure o Indemnification. The C
may create a fund of an which m ut need not under the
control of a trustee, or otherwise secure or insure in any manner its
28
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indemnification igations, whether arisin I or thi

Article VIII or otherwise.
(k) Ri Indemnitie The righ indemnifi

llI h to create contractual ol 1tsm fa\rm of each erso1

who serves as a representative of the Corporation at any time while this
icle is in effect (and h person shall be deem ing in

li isi is Articl continue as to a person

who has ceased to be a representative of the Corporation.

1)) Applicability to Predecessor Companies. For purposes of this Article VIII,

references to the “Corporation” include all constituent corporations or other
entities which shall have f the Corporation by consolidatio
r m imilar transaction and their respective
former affiliat ferences t “re resentatives” shall include members
f any suc ion, enti ili h: erson w
M&Ww
or fili member, director
gfﬁge;, committee member g; other ;gggggg;g;wg of another cogorgﬂgn,
visions of thi icle VI ith ration as he or she
would i d : ion_in th 1e ity.
i limitation in h ffi d
mmi membe I I to rlnhllhve
the Co;ggratlon pursuant to §ectlon 8. lgkg
Astiele X—-ARTICLE IX

Restrictions Regarding the Operations of

the Corporation: Administration of £ssdsFunds

Section 46-49.1 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

members;—Direeters—or—officers for services rendered, and may reimburse Directors for
expenses in accordance with Section 3.4 of these Bylaws.

Section +6-29.2 ANNUAL REPORT. The Treasurer Shetshall submit annually to the
Board of Directors a -statement containing those details required to be included under the
provisions of the %M as it may be amended &o11+from time
to time or any successor statute governing Pennsylvania nonprofit corporations or these
Bylaws.

(¥
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Section +6-39.3 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. 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 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-member-the

Member w Parent] or [New t’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.

h Member or uh ri n in exi dthnexem mfder income

r Section 501(¢ f the Co If issolution iquidati f the
Corporation, the Member, or its successor, is not in existence or no longer qualifies as an
mpt organization tion 501(c the Code ini ets of the
tion shall istri to W its success Vi th
Parent] is then i i ce and then from federal i es under Secti
01(c f 3 upon the di i f the i the Member and
ew Pa r_their succe not in existenc o longer qualify as t
rganizati inder Section 501(c e Code, an ining assets of't oration
shall istri i W 2 ember], or it €SSOr, pProvi W
Parent’s Member] is then in existence and then exempt from federal income taxes under
Secti 1(c | n the dissoluti f the i f th
I W ew Parent’ or ir su r 1
existence or ser qualify as exe ranization yection 501(c¢ of the
'od emaini fthe C ion shall be distri ch e

corporati un he ton which ime are exempt from fe |

u f the Corporation's Board gf!}ireglo:s ve purposes simi se of the

_ : s sets 1 a court of competent
lunsglctlon exglgglvelg to gne or mgrg of such corporations, t@g, funds or other
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SECRETARY*'S CERTIFICATE

THIS IS TO CERTIFY that the foregoing Bylaws of Steel Valley Orthopaedics and
Sports Medicine (the ““Corporation"”) have been duly adopted by the direetersDirectors of
the Corporation and by Jefferson Regional Medical Center, as the Corporation's Sele
Member, as of October26. . 2013,

204

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
as-ef the-date-written-above:this day of . 2013,

Secretary of the Corporation

s
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AMENDED AND RESTATED BYLAWS
oI
JEFEERSON HILLS SURGICAL SPECIALISTS
AP IvaniaN §e.C .
BAAAMIS
OF
JEFFERSON HILLS SURGICAL SPECIALISTS

A Pennsylvania Nonprofit Corporation
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ARTICLE iI

Introductory

Section +-1-1.1 NAME. The name of the Corporation is Jefferson Hills Surgical
Specialists.

the ,2 STAIE[\_/]ENT QF PUBEQSES, Th Corporatlon is orgamzed fer—the—pur-pes&ef
FAREIRg Provision theare—serviees:under the Pennsglvg;;g Nonprofit

i wof 19 ed e fi n Law™) for charitable
scientific an ducatlon l urpo ithi ning of Section 501(c)(3) of the Interna
i 2 in this connection is 1zed:
(a) To arrange for the provision of health care services;
erat rofi th care svstem
nt’s Member Pennsylvania nonprofi ratlon e
Tl Mem er and those co oratlons an ities over
hich the Member exercises govern 1 (the “subsidiaries
xerci ch ers in rance of the fc i S as ar
Now Or m her r bv the Nonprofit Corporation L
amended from time to time, or any successor legislation;
(d) To carry out such other acts and to undertake such other activities as
may_be necessary, appropriate or desirable in furtherance of gr in
tion with the conduct, promotion or inmen foregoin
purposes; and
herwi oper. xclusively for _charitabl cientifi
e ional oses within the meanin ion 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, POP.O. Box 18119, Pittsburgh, PA +5236-QH9 15236,
or at such other place as the Board of Directors may designate from time to time.

o2
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Section 1-41.4 FISCAL YEAR. The fiscal year of the Corporation shall end -enJune30-0f

each—year-or on such etherdateday as mayshall be fixed from-time-to-time-by-reselution
of the Beard-of Direetorsby [New Parent’s Member].

Section +-51.5 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
Pennsylvania Nonprofit Corporation Law-e£1288;, as it may be amended from time to time

(“P”!(;I l|).

ARTICLE B
Seole Memberll

" "

Section 2.1 MBER. The C i0 1 have one (1) member, which shall

be Jeffer ional i i it hi | other member
r class em i i E he Member 1 be entitled
half of Member in ith the rity granted b em the
President/CEO of the Member un ember notifies the ration in writing t
ther officer i ori vote on behalf of th er. he Member ma
voluntarily transfer its membershi jec he reserv owers of nt’
Mem et forth in these Bylaw

and [New Parent’s Member] with respect to actions by [New Egrgnt[ and ]gew Parent s
mber] on matters reserved € nt] and w Parent’ M der Sections
obligati v ommendations. and e acti ve not been
reco r that are contrar 0 ndation f the Ml
4
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ii The B of Directors of the ber wi
with regard to the following:

(b} —any-changeina)  To determine the number of directorsDirectors that will
comprise the Board of Directors of the Corporation 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—Phys*e:ﬂﬁ—Repfesenmﬂws (as hereinafter defined), and a
reduction in the number of thePhysieianRepresentativeClass A Director

) positions must be approved by the PhysieianRepresentativesClass A Directors;
— DHae aRa-a 35 54 0,54 Hie-aelees
b To elect the Cl B Director hereinafter
o efined) of the C tion the di i
c)  To remove any of the Class B Directors of the
ion and fh directors of i sidiari
lass B Dir I I applicable. for the ir i f hi
° or her term
(b)  Reserved Powers of [New Parent]:
ew Paren 11 h. v he right an wer to m
n ematters reserved w Par nt’ M mber 7 der ect1 .
laws. [New Parent’s Me r] shall have n ligation to approve
I ndati d w_Parent’s r] may take actions that have not been
recommen r that are contr: T i f, w Parent].

3
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of t rati sub idiaries:

i hange th neral f ion or any of its
subsidiaries as a voluntary, nonprofit corporation;
v To issolve, divi v r li ui a the Corporation or i

subsidiarie lidate rati il s 1anes wi

dl , A1 { D1 e dll C 211 L |
ew Paren th M mber he Bo f D1rector f the rati £
ction becomes ef] . Dr however t the consent of each of lass

r ctors servi fDi was a mploym

expires or is termin: in accord ce w1th1 erms:

6
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(vi) To annrove_thimuauﬁmgated camtal and oneratma Dlmlﬂnd

viii To approve an nation or h oration's
Fa idiaries' as et ther r i i

licies of the i
subsidiaries;
X1 T v e or i license

x1i To a rove the fi rmatl n f ub1 ia corporations. partner

ati the subsidiaries.

I~
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Except as m. herwi i e Nonprofi ration Law, [New Parent’s

Membe ve the right t th initiate and approve action in furtherance of such
e h ri irectly bind the Corporation and th
subsidiaries on such matters. Any action taken in this regard by [New Parent’s Member]
shall be sufficient to finally approve and adopt such actions and no action of the Board of
Directors. Member, [New Parent] or other governing body or officer with respect to such
action shall be necessary with respect hereto.
ARTICLE HIII

Board of Directors

Section 34+—3.1 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

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

the Corporation—Direetors—need—not—be—members, provided, however, that day-to-day
tions in the ordin se of business shall be under the t

of the Senior Physicians of the Corporation.
Section 3-23.2 ELECTION, NUMBER AND TERM. The Board of Directors_of the

Corporation shall consist of those PhysieianRepresentativesphysician representative(s)
employed by the Corporation and eleetedinvited to become a member of the Board of
Directors by appointment or election by the Senior Physicians (as defined below) of the
Corporation (except-as-provided m%ec—ﬂen—?a%hgrgjn the “Class A Director(s)”), and such

other direetors-, (—J&M@-Represea%amnes %Di rector (s) as may be designated from time to time
'). “Senior Physnclan * shall -mean

those phys1c1an employees of the Corporatlon de51gnated as Senior Phy51c1ans by a
majority of the physician-employees—ef-Senior Physicians of the Corporation, subject to
approval by the Sele-Member, who are at all times physicians 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 pregramprograms. The number of PhysieianRepresentativesClass A Directors
serving on the Board of Directors shall* at all times be rietno less than 25% of the total
number of direetors—Directors. The PhysieianRepresentativesClass A Directors may
continue in office only so long as they remain:—empleyed-as Senior Physicians of the
Corporation. The term of the JRMCRepresentatives—ineluding-any—non-veting-ex-officio
direeters;Class B Directors shall be determined by the Sele-Member:, Notwithstanding the
foregoing:

(a) —Atany time or “during any period of time that a Senior Physician of
the Corporation has any position or Trelationship With'with the Sel
Member—, whether as a trustee, director, "agent or employee* of the Sele

8
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memberMember other than or in addition to his-es/her 'membership on the
Sele Member's medical staff with clinical privileges to admit patients, such
Senior Physician shall, ‘during such period of timestime, neither be eligible
to vote on the election of ‘physicianRepresentativeClass A Directors nor to

serve, —or continue to serve, —a—PhysicianRepresentative—as a_Class
Director.

(b)  b)y—If, whether because of death, resignation or any other reason, the
number of PhysicianRepresentatives—of the' Board-of Class A Directors
silentf'should decline to less than 25% of the total number of-directors:
Directors, then the Board of Directors Maymay take no further action
until- the number Physician—Representativesof Class A Directors is
restored to at least 25% of the total number of directersDirectors.
Notwithstanding the foregoing, the-Beoard —of Directors|[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—FLeast least 25% of the— total number of
directersDirectors, as, for example, by convening the Senior Physicians™
to elect one of their number as a:-PhysicianRepresentative_Class A
Director to fill a” vacancy, or by taking proper action’ to reduce i+-the

number of JRMC Representatives-of the BeardClass B Directors.

(¢)  Neither the Sele-Member nor the Senior Physicians may -elect- or appoint
ex officio nonvoting direetorsDirectors. However, the JRMC
RepresentativesClass B Directors and the PhysicianRepresentativesClass A
Directors may invite guests to attend meeting-meetings of the Board of
Directors.

Section 3-33.3 VACANCIES. i 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 -direetorClass B Director if the vacancy is that of a AME
RepresentativeClass B Director, and the Senior Physicians of the Corporation; shall electa
Senior Physician as the successor or new direetorClass A Director if-3- the vacancy is that
of a Physieian-Representative:Class 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 FJRMC
RepresentativeClass B Director to fill a newly created direeterDirector position, such
Director's term shall be determined by the Sele-Member.

Section 3:43.4 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 in-meeting
meetings and performing other duties on behalf of the Corporation. A Director Maymay be
a salaried officer of the Corporation.

[Ne)
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Section 3-5-METINGS3.5 MEETINGS. The Board shall meet at least twiee-per—year,
(biannuatly)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 membera number of -Directors constituting a quorum of the Directors then  in office
and entitled to vote. All the-meetings of the Board of Directors Skatshall be held at the
registered office of the Corporation unless otherwise designated in the notice.

Section 3-63.6 QUORUM. At all meetings of the Board of Directors, the presence of &

%@R&ﬁ%&ﬂfﬂﬁ%ﬁﬂéﬁ%ﬁ%@ﬂ%}ﬁ%%ﬁﬁ%ﬂ&%ﬂ! least one (1) Class B
Directorand at least one (1) Class A Director in office, and entitled to vote shall constitute

a quorum. Directors shall be deemed as present at a meeting if a telephone or similar
commmﬁcation,—Equ%pmeﬂ{ 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 and-veting-as—set—forth—in
Seeﬁeﬁ—3—7—belew—shall be the act of the Board—exeep{—dam—the—Beafd—M&y—ﬂeHevethe

Directors present and entitled to voteand—vem;gaﬁet—feﬁmn-Seeﬁeﬂ—J%e!ew whether or
not a quorum exists:-May, may adjourn any meeting of the BeardBoard 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 3:73.7 VOTING. Resolutions of the Board shall be adopted, and any action of the
Board at a meeting upon any matter shall be taken and be valid with the affirmative vote of
a majority of the Board_at a meeting at which a quorum is present. Notwithstanding the
number of JRMC Representative(s)Class B Directors then-currently serving on the Board,
the vote of the JRMC RepresentativeClass B Directors shall be weighted to equal
fifty-Oreone percent (51%) of the votes taken by the Board (the “JRMC Percentage™) and

the vote of the Physician Representatives——Class A Directors shall be weighted to equal
forty -nine pereent—(49%) of the votes taken by the Board (the physieian Physician
Percentage”). In the event that the Sele-Memb.erMember is represented by more than one

(1) Director, the JRMC Percentage shaltshall be voted as a block representing the
affirmative vote of all of the JRMC Representatives-Class B Directors.

ection 3.8 TIONS RE PECIAL APPROVAL.

Notwithstanding the foregoing;-rere-of and the provisions of Section 2.2,
the followmg actions shall IL_t_be taken unless approved by maJorlty vote of

olh the C both the Class A Directors gnd the Class B Dlrgg; Is, in ggg_gll case
voting as a class:

=
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(a)———Amending the Corporation®’s Bylaws as they relate to the rights of

the PhysiciansRepresentativesClass A Directors and/or the Group Practice
Director:-e+, including the amendment or revocation of any of the duties

delegated to the Group Practice Director in Article V of these Bylaws:

(1) —by——Terminating the employment with the Corporation of a
physician without cause:; or

(i)  ¢e}—The hiring of any new physician or the advancement of a
physician to Senior Physician, consistent with contractual

obligations.
Notwi in: foregoin he provisions ion 2.2, th
wing actions 1 ject t M ew Parent’s Member]:
(i) Initiatin
the plaintiff or defendant;
ii Adopti modification ersonnel or human r
iii The takin ion which would en the non-pr:
of ration xempt st: Mem ew
P r w P t’ r].

Section 3.9 NOTICES. Written notice of the date, time and place of each meeting of
the Board of Directors shaltshall 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
eerpiercourier 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 services, 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 Shalishall be
deemed to halthave been given to the person entitled thereto when sent. Notice'©f of an
adjourned meeting shall be deemed to have been announced at the time of adjournment.

Section 3-403.10  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, Whetherwhether before or -after the time stated in
such ‘waivers, shall be deemed equivalent to the giving of such notice. In the case of a

-5
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special meeting, such waiver ©fof notice Shalishall specify the general -nature- of the
business to be transacted . _Attendance of a Director erat a meeting Shelshall constitute a
waiver of notice of the Meetingmeeting unless the Director attends for the express purpose-
of objecting, at the beginning of the meeting, to the transaction &fof any business because
the meeting was not lawfully called or convened.

Section 3-+13.11 INTERESTED MEMBERS, DIRECTORS OR OFFICERS.

(aa)

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

@) the material facts as to the relationship or interest and as to
the contract or transaction are disclosed or are known to the Board
©fof Directors and the Board in good faith authorizes the contract or
transaction by the affirmative vetesvote of a majority of the
disinterested directersDirectors even though the disinterested
direetorsDirectors are less than a quorum;

@)-(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

@i)——  (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 Member.,

authorized—approved orratitied by-the Board of Divectors-oithe-Sele
Member:

(6b) Common or interested direetorsDirectors may be counted in determining the

(e©)

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

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

Section 3.-3-42-12 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

12

UPE-0022039



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

tby——Ceunsel(b) _ counsel, public accountants or other persons as to; matters

which the Director reasonably believes: to be within the
professiomalprofessional or expert eemmmitteecompetence of such
persons; and

te}{c) a committee of the -Board of the Corporation upon which the Director does

not serve, as to Matters-with-inmatters 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 3-133.13 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 :

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

(b}(b) the short-term and long-term 1nterests of the Corporatlon including

{é)-(c) all other pertinent factors.

The Board of Directors, Committeescommittees and Directors are’ not required, in
Censideringconsidering 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 descrlbed in thJS SEEHBHS ection shall not constitute a v1olat10n of
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Datata
i
-

Section 3.12 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 eerperation-In-assessing-whether

.
.

=Ta I aro 3 ) =

as il

3-44Corporation. 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-—Sueh such rules or
regulations adopted by it. Such rules and regulations may be amended by
majority vote of the Directors presentand  entitled to vote at a meeting
of the Directors where a quorum is present.

=
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Section 3-453.15 REMOVAL OF DIRECTORS.
(a)—By—theSele Member—Any-individaal_Any Class B Director may be

removed frentfrom office without assigning any cause by the Sele
Mem%mm&mﬁ%@gw

Section 3—}6€GNSE~PHS—3, 16 C( zu SEN ! Sg Any action whlch may be taken ata meetmg
of the Directors may be taken without a Meetinemeeting, 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 SheHshall be filed with the Secretary of the Corporation.
Seetion347-CONELICT OF- INTEREST-Section 3.17 CONFLICTS OF INTEREST.
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) Minutes— The minutes shall reflect-(1) the disclostre-otfany
\l‘) 1YY -

a Discl Director. officer. or i vi
a Material Inter il low) in a contr r other tr i
th i r ommittee thereof for
isclosure of 's i Board or i i i
acti o . - : :
relevant and material f: h person about his/her relationshi
or interest and about the contract or transaction._ The Board or committee to
16
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hich such disclo is made shall ther n determin majority vote
of those present, excluding the interested person, whether the disclosure
sh i interest exists or can reason b n 1
exist. If nflict i n exist or can reasonal nstrued to

exist, such person shall not vote on nor participate in the discussions and
deliberations with respe uch contract or transaction. other th

present factual information or to respond to questions. Such person may be
ted in determini Xi f an ting w

contract or transaction is r di ion or is being voted upon. The

minutes of the meeting shall reflect the disclosure made. the vote there

and, where applicable, the abstention from voting or participation. For

hi icl 50N | v B i

or has a significant financial interest in the entity contracting or dealing
ith the C h
Prohibi I. i Members of the B Di
en, in the followi actions:
le, ex r leasing of erty or servi n

C ratior er of the Board of Director a ity in
which he or h ial In n a basis less favorabl
the C ration th: i h property or services are
made available to the general public.

(ii ontractine Entit—Any-entity-encagedin-the-deliveryofproduets
Fytuishi ; | 2 fcilities buths Cormarat

member of the B f Dir h ishing i

made on the same basis on which rvices or facilitie

are made available to the general public or to the employees of the
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Qggggg_‘,;xg !; gggtgr; and all memgers gf th ng_;[d QI D][gﬂg[&_c;z{gcm;
and submit, at the time of election or appointment, and annually thereafter,

atement in 1cat1n an eri ich c IVe rise
in d any interests which are \'s onal
construed to be ggmgetmg Interests gg defined below). While the written
tatement i al it is continuing responsibilit
appointees and Directors to provide prompt notice to the Corporation of any
changes. Notice of this requirement and other provisions of this Section
hall iven to iv i r electi r intment. (d
Competing Interests. No person shall be eligible to serve as a
Director (or in i r ir
mpeting Interest,” W

(i) “Competing Interest” shall be defined as including any of the
following situations:

A person (or hi hr1mm famil ho, directly or
than an ownership or investment interest in less than five percent

%) of the common stock of a publicly-traded com: in
entity identified or determined by the Corporation from time to time
as a competitor;

A person (or his or her i ei famil mmerwohl

leaderghi ition i 1dent1h d

their spouses.

Examples of entities deemed h ration to be competin
inclu ithout limitation: itals; specialt

hospitals; freestandin centers: speci iagnostic ce :

18
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ial nt_centers; i her: nters or other
entities operating or which ing in w I in part
r h ility license, but do not include ici
0 ith equipment customaril routinel r contained
i hysician offi EKG machine used by a cardiol

ii 11 be the responsibili f pr ive Dir ent
Director iscl he existence of all ownership or
investment int eadershi iti empl e

orporation ha: iousl in e mpeting entity, the
ctive Director or Di r _shall be automaticall
ibl erve or continue servin i I
Vi tically resigned his or iti interest
i osition e B i i

iii If it is necessary for B ine w ntitv in
ion i mpeting enti B majority v hose
r i i 11 ide whether
mpeti rest exists. If a Competing Inter i th
i er be eligible for considerati
o ti i i rving as a Direct Il n
contin hav maticall

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

committees

ARTICLE FAV

Officers

Section 4+ ENUPIERATIONS, 1 ENUMERATION. The officers of the Corporation shall
consist of a President, Secretary and Treasurer and such other Offieersofficers and assistant
officers as the Board of Directors may, faintfrom time; to time, designate. The

Membersmembers of the Board may also ejeetelect a Chairperson to preside at meetings of
the Board-and-the-members.

Section 4:24.2 TERM OF OFFICE. Each officer shall serve for a term of one (1) year and
until the officer’s successor is dutivduly elected and takes office.

-19-Section 434.3 ELECTION. -Exeeptasset-forth-in-Seetion4-5-allAll officers shall be
elected prior to the beginning of the fiscal year by the-Beard-ef Direetors:[New

Parent’s Member].

Section 444.4 VACANCIES. Any vacancy occurring by death, resignation, refusal to
serve, or otherwise may be filled by the-President-or-by-the Direetors-entitled-to-vote-all
subjeet-to-the-approval-ef the Sele- Member[New Parent’s Member].

ke
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Ceorporation4.5 PRESIDENT. The President shall be respon51ble for and have supervision
over the management and administration of the Corporation, subject to the control of the
Board of Directors and the Sele-Member—Any remeoval-of the President shall-be-subjeet-to
Astiele PV-of the Bylaws—Member.

Section 4-64.6 SECRETARY. The Secretary shall make or cause to be made minutes of
all meetings of the Board of Directors. The Secretary shall be’ responsible for the timely
mailing or delivery of all notices of meetings of the Board of Directors, shall affix the
corporate seal at the direction of the President and, generally, will perform all dittiesduties
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.

Section4-7 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) Systemia 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 4-84.8 OTHER OFFICERS. Each other officer shall; have such responsibilities
andPefteﬂa perform such duties as may be prescribed by the Board of BireeterDirectors 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 4.94.9 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.

S
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Section 4-104.10 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;-exeept-as-provided-in-Section2,2(a).
ARTICLE ¥
\Y%

Group Practice Director

Section 5.1  DUTIES. The Group Practice Director, who, at the date of the adoption of
these Bylaws is Charles Ww. Clme—MB, M.D,, shall-at—&}lﬂmes be a Semor Phys101an Q_me

su Q;g glg ggg;g g[ of [New F'arent]2 not to Qe unreagoggl;!x withheld, and shall act as chlef
admlmstratwe oﬂicer of the eememhm(?ogoratm havmg evefaﬂ—responmblhty for

uah cos ffe tiv Pr Director shall all fim swhl in
such be a physician duly [i ified in the Comi W th tPenn va
hall not at any ti excluded fr icipati icare lv
Medical Assi or other federal or state 1 r m. Th i f the

Practice Director shall include, but not be limited to, the following:

¢b){(a) Develop and implement goals and objectives for the Corporation.

tey{b) Chair and serve as a voting member of all; committees which may be
established relating to compensation and physician productivity.

(é)—(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)—Reeruit-and-selecthighly-qualitied-general surgeonsforpartieipatingin
-the—Ceorporation-to-ensure-a-high-standard-of elinieal- practice:

H-(d) Maintain oversight of the professional performance of all members of the
Corporation.

fer{(e) Organize, supervise and coordinate clinical services of the Corporation.

)(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;

Rules—andRegulations or as may be reasonably-may-be required by the
Corporation.

@){g) Assist_the Corporation in assuring that the eerperationCorporation is in
compliance with the regulations of all federal, state and local governmental
and regulatory bodies and all applicable accrediting
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f—DBevelop(h) __ Assist in dﬁvelcmne appropriate standards of care and
policies and procedures for the operation of the Corporation.

42~ (ki) Assist in developing a comprehensive and effective quality
assurance and utilization review program for the Corporation.
i) Assist with the preparation of annual reports, as well as operating and
capital  budgets for the Corporation.

(mk) 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-may-be requested by_the Corporation.

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

(m) _ Recruit and select highly qualified general surgeons for participating in the

Corporation to ensure a high standard of clinical

practice.

Section 5-2--5.2 SUCCESSOR:. In the event that the Group Practice Director is no longer
employed by the Corporation or Withdrawswithdraws or is removed by the-majority vote of
the Phyﬂaeﬂ—RﬁW%efHMeﬁ—ﬁ—Gﬁeﬂﬁ—M&eﬁee—Dme&er—H}e—Hﬁ&m&ﬁ
RepresentativesSenior Physici enior Physicians of the
Corporation shall choose hlsL successor, sub_]ect to Ehe—approval of theSelebdember
whose———approval————shall ——————net————————be———————lu-treasonably
[New Parent], not to be unreasonably withheld.

ARTICLE VH—VI

Committees

Section 6-1+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

omm1ttee meetlngs and 1n performmg other ofﬁcml duties as such ﬂExeeptas—ethemse

C_o_ticg chalrpersons and members shall bc appomtcd annually by thc Pfe&l-deﬂ-t Board of
Directors and may be reappointed to a committee etfor an unlimited number of terms.
With the exception of the Executive Committee, if any, persons who are not
DeteetorsDirectors are eligible to serve as committee members. Any—persen—autherized-by

2
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or-herself as-chairman-and/or-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.

Section 62—6.2 LIMITATION ON POWER OF COMMITTEES. No such committee
shall have any power or authority as to the following:

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

(bb) the filling of veeatieies.vacancies in the Board of Directors;

(ec) the adoption, amendment or repeal of thethese Bylaws;
{d){(d) the amendment or repeal of any resolution of the Board; or

fex{(e) action on matters committed by thethese Bylaws or a resolution of the' Board
to another Cemmitteecommittee of the Board.

ARTICLE V#VII

Limitation of Personal Liability of Directors

Section %%HWMLQN—QPDME@F@ESJ%&S@NM:—ELMMM—HH

the Corporation shall be personally liable for monetar dfimagus as smh fo

ction taken, or failure to t action, Director
(b)  Applicability. The provision: is Section shall eemed
contract with e i r of th ration who serves as such

ile thi ion is in effect an h such Di 1

f these Bvlaws Wth ; ec ‘ fea

23
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operate prospectively only and shall not affect any action taken, or any

failure to act, prior to the adoption of such amendment, r aw or
provision.
ARTICLE VAH-VIII
Indemnification

Sectlon :

(a) Right to Indemnification - General. Any person who was or is_a party or is

threatened to be made a party to era-witness-in-any threatened, pending or
completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (whether brought by or in the name of the

Corporation or otherwise), by reason of the fact that theBireeterhe or
offieershe is or was an-autherizeda representative of the Corporation, or is or

was serving at the request of the Corporation as a representative of another

doemestie-or-foreign-corporation-for-prefit-er-net-for-prefit, partnership, joint
Venture trust or other enterprlse ag&ms-t—ﬂl-l—e*peﬂses—(-melﬁd-mg-ﬁnemeyﬁ-

muwed—bﬁhe@&eeﬁmaﬁﬁeefg g!l be mggmmﬁeg tgi e g;ggggggg to

the fullest extent r her r permitted by applicable law in
connectlon w1th such action, suit or proceeding #—sueh—D&eeter—er—eﬁﬁeef

III h lm Dir ctr fﬁ r, member of a commi re I
o these Bylaw, dan er Person w determined b
the Board of Directors to be a representative entitled to benefits of this
Article VIII,
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gggt lgglgng the ggngrghg of §ectlgn 8 lgag any person who was or 1s
a party or is threatened to be made a party to era-witness-in;-or-is-otherwise

invelved-in-any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (other than an action
by or in the right of the Corporation). by reason of the fact that sueh-persenhe
or she is or was an-autherizeda representative of the Corporation, or is or was
serving at the guestrequest of the Corporation as a representative of another
demestie-orforeign corporation—ferprefit-ernet-for-profit, partnership, joint
venture, trust or other enterpnse befha&kyaeﬂmmm&maa%eapaeﬂy

indemni expenses (mcludmg
attorneys" fees), judgments, ﬁnes and amounts paid in settlement actually
and reasonably incurred by sueh—persen—in—eonjunetionhim or her in
connection with such action, suit or proceeding if sueh—Bireeterhe or
effieershe acted in good faith and in a manner he or she reasonably believed
to be in, or not opposed to, the best interestinterests of the Corporation, and,
with respect to any criminal_action or proceeding, had no reasonable cause
to believe his or her conduct was unlawful qlhe—eefpefﬁﬁeﬂ—mﬂy—&s

ﬂs—pfewd-ed—m—SeeHeﬂ—S-'Fhefeef— Il;g ;g@mglon of ang actlon, suit or

UI' €n Il\flCl n, or on 16
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@

g;gb; ;Q !gggmg;gga_ggg Derivative Actions. Wlthou; limiting the

nerh ion 8.1 erson who w. r1 ri

nt m 1t favor bv re | fac

in X i ing attorneys’ nabl
in him orh rm onnectl ith 1 ment of such

the Corporati 0 ” : ver i t nhlln be

der this 1(c) i f laim, issue or matter as to whi

uch person e i iable to ration unle S

espit 1 - f'l1 blht ’ th 'cum

th is fairly and reasona i indemnity for su
n. hat th f Common Pleas or such other ¢ 1 deem
proper.
f Expenses. Expenses in 1 din al > fi in
. t'veof e Corporati acti
ferred t VIII hall b ration
in_advance of the final disposition of such action, suit or proceeding upon
26
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WAHQNPrgceduggg for Effecting Indemnification. Unless
ordered by a court, any 1ndemmﬁcat10n under ﬂﬁsﬂhele—\q-l-l—er—ﬂae—NPGL

# a determmatlon that ﬂae-lndemmﬁcatlon gg ;l_;g ;egrgsentatlve is proper
in the circumstances because
met the applicable standard of conduct _S_el_foﬂm_ﬂ.l_c_syhs_e_cimsL Such
determination shall be made; (i) by the Board of Directors by a majority of a

uorum consisting of Directors ﬂgﬂgg not parties 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.

to the claim for indemnification is determined Qy_ a cggrt Q have ggnsp;g gg
willful misconduct or recklessness.

s for Indemnificati Indemnification to this Article VIII
under her provisi Byl reem vote of Director.
otherwise m ion n or any fail

i av b T ion would have the
27
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power to indemnify the person under any provision of law except as

erwise provided in this Article VIII and whether t i nified

liabili i r atened, pending or complet ion
in the ri h oration, The provisions of thi icle V

shall be applicable to all actions, suits or proceedings within the scope of

Section 8.1(a), Section 8.1(b) or Section 8.1(c) of these Bylaws, whether

nced b r after the adoption hereof, r arising fi
I omissi curring beft r ion hereof.
Power to P Insurance. The C ration rchase intain
in n behalf of erson is or w. ntative of the
Corporation or is or was serving at the request of the Corporation as a
representative of another corporation. partnership. joint venture, trust or
rise against any liabili ainst him or he
incurred by him or in any s i r arisi f his or her
as such, wh r rati have the
indemnify him r i liabili der the provisions hi
Article VIII.
Creation of a F Indemnification. Th
may cre f which m ut need n r th
control t erwise secure i i ner |
indemnification obligations, whether arising under or pursuant to this
Article VIII or otherwise.

VIII 1 e reate contrac rights i f each person
W Tve a repr ive of the ion ime while this
Article is in effect h erving ir
i n the provisions of thi icl ntinue as rson
wh ceased to be a representativ ration.
Applicabili 0 mpanies, F s of this Article
references to the ** ration” incl ituent corporati T
entities which shal m f the oration by consolidati
or merger or other similar transaction and their respective current and
ormer affiliates, and ref “representatives” i mbers
f any such corporation i filiate. so tha who w.
mem i r, offi mmittee member or i
h ion, entity or affiliate or_se m irector

C i mber or oth iv her rati

isions of thi icle VIII with r C rati r she
would if he or she had served the Corporation in the same capacity.
ith imitati foregoin i r. officer
28
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mmittee member of each predecessor to th ion shall have the

same contract rights as are afforded to Directors, officers and employees of

the Corporation pursuant to Section 8.1(k).
ARTICLE BIX

Restrictions Regarding the Operations of
the Corporation:; Administration of Funds

Section 91+—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

membefs—Du‘eeters—eHﬂ'lcers for services rendered, @g may reimburse Directors for
X in acc ith Section 3.4 of these Byl

Section 9:29.2 ANNUAL REPORT. The Treasurer shall submit annually to the Board of
Directors a statement containing thesethose 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
Bylawss,

Section 9:29.3 BOOKS AND RECORDS. FhisThe Corporation will keep correct and complete
books and records of account and will also keep minutes of the proceedings of the SeleMember—,
Board of Directors and committees:, and records of actions taken by the Member

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

Parent] and [New Parent’s Member] shall, upon written demand under oath statmg the purpose

thereof, have a right to examine, in person or by agent or attorney, during the usual hours feefor
business for any proper purpose, the membership register, books and records of account and

—+6-
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 &
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 X-

k3
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Pa is then in exi n ex federal inc er Section

501(c)(3) of the Code. If upon the dissolution of the Corporation, both the Member and
Parent thei or not 1 i no longer i exempt
izatio 1 0l(c ny remaining as rati

h distri ew Parent’ mber its succes rovided th W

Parent’s Member] i n in existence and then ex from fed income taxe er

ection 501 e C If u he di ion of the

Member, [New Parent] and [New Parent’s Member], or their successors, are not in

or n nger Xem I i under tion 50 e

ARTICLE XI
Bylaws Amendments
The laws m Itered, amen r repeal r new Bylaws m e
ted only b e i mber i tion 2. ii i .2, Section

3.3, Section 3.8(a) and Article V hereof.

(S
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-+7-SECRETARY'S-CERHFICATE’S CERTIFICATE

THIS IS TO CERTIFY that the foregoing Bylaws of Jefferson BillsHills Surgical
Specialists (the ““Corporation"”) have been duly adopted by the directersDirectors of the
Corporation and by Jefferson Regional Medical Center, as the Corporation's Sele-Member,

as of July-1-2009. . 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 July;-2009: , 2013,

Secretary of the
Corporation

=

UPE-0022058



TAB 21



AMENDED AND RESTATED BYLAWS
of

OF
JRMC SPECIALTY GROUP PRACTICE

a#A Pennsylvania Nonprofit Corporation
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, 20092013
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AMENDED AND RESTATED BYLAWS
of

OF

JRMC SPECIALTY GROUP PRACTICE
2A Pennsylvania Nonprofit Corporation

Artiele FARTICLE |

Introductory

Seetion+-+-Section 1.1 NAME. The name of the Corporation is JRMC Specialty Group
Practice.

ef—heakhea;e—semees—gggpgn 15; §!ATEME§T gg gggggggg;;gz !!;g g;gmg;g;g !g

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

nonprofit health care svstem governed b

Parent’s Member], a Pennsylvania nonprofit corporation ("[New
Parent’s Member]" h C rovider network
comprised of the Member h tio iti i€

which the Member exercises governance control (the “subsidiaries™);

(c) To exercise such powers in furtherance of the foregoing purposes as are
now or may be granted here@ by the Ngnp_rofi; gg;ggrgt;gn Law, as

amen fr i

(d) To carry out such other acts and to underta e such other activitie

(e) i xclusively for charitabl ientific _or
ducati oses within the meaning of Section 501(c)(3) of the
Code.
Seetion+-3-Section 1.3 OFFICES. The principal and registered office of the Corporation
shall be located at Coal V Box 1811
1
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Pittsburgh, PA 15236, or at such other place as the Board of Directors may designate from
time to time.

Seetion1-4-Section 1.4 FISCAL YEAR. The fiscal year of the Corporation shall end on

June30-of each-year-or-on-such etherdateday as mayshall be fixed from-time-to-time by
resolution-of the Board-of Directorsby [New Parent’s Member].

Seetion—1-5-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.

Seetion+6-Section 1.6 GOVERNING LAW. The Corporation shall be governed by the
Pennsylvanie Nonprofit Corporation Law-6£1988;, as it may be amended from time to time

("Pll!(;l ").
Artiele H——

Sele-MemberARTICLE 11

Member

LemdgnﬂQEQ Qi zhg Mgm bg[ unless the Member go_ty_[_'l_c._s thr. Corporation in writing that

another offi authorized to vote on behalf of the Member. The Member m
v an fer its membershi ie W nt’s

Member] as set forth in these Bylaws.

(1) The Member shall have the righi wer _to make

commendations to w Pare t fitc ration ("'[New Parent]"
and [New Parent’s Membe ctions by [New Parent] and [New Parent’s
2
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recommendedb ntr. 0 reco ndation f h M mber:

The Board of Di I he Member will have plen uthorit
with regard to the following:

T termine i will rise the Board of Directors of

the Corporation and its subsidiaries, except that any change with regard to the Corporation

istent with the requirements of ion 3.2 of these Byl r ing the

mini Di hereinafter defined duction in the
numbe Director positions must be a Vi he Class A Dir
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b To ele lass B Di rs (as hereinafter defined) of the

t. . . ..1

c) To remove any of the Class B Directors of the Corporation

f the di rs of its subsidiaries. and to replace such Cl B Directors an
di applicable, for the unexpir ion of hi

Reserved Powers of nt]:

[New Parent] shall have the right and power to make recommendations to [New

W e ction ew Parent’s Member he matters

reserved to [New Parent’s Member] under Section 2.2(c) of these Bylaws. [New Parent’s

?

1 remove, with or wi t cause. all inc
he President. of the oration and its subsidiaries:

ii 0 nd, revise i 0 i icle

To ad r change the missi i lectives
of the Corporation or its subsidiaries:
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