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

expires or i in. in acc ith its terms:
(vi) _ To approve the annual consolidated capital and operating plan and

orporation and its subsidiaries, and any amendments thereto or significant

(ix) To approve strategic plans and mission statements of the
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ARTICLE H#III

Board of DirectorsDirectors
Section 3-43.1 AUTHORITY. Subject to the rights et'—ﬂ+e—Se}e—Men+befau¢mexs
described in Section 2.2 and any limitations set forth elsewhere in these Bylaws or the
Articles of Incorporation of' the Corporation, the affairs of the Corporation shall be under
the general direction of a Board of Direeter'sDirectors which shall administer, manage,
preserve and protect the property of the Corporatlon—Dﬁeetefs-need—net—be-membefs-e{lﬂae

Corperation;—Provided, provided, however, that day-to-day operations in the ordinary
course of business shall be under the management and controlef-the-Class-A-Direetor(s);as

hereinafter-defined of the physician emplovees of the Corporation.

Section 3-23.2 ELECTION, NUMBER AND TERM. The Board of Directors_of the
Corporation shall initially consist of at least one (1) PhysieianRepresentativets)physician
representative employed by the Corporation and invited to become a member of the
Board of Directors by appointment or election by the  physician employees of the
Corporation (hereinafterherein the ““Class A Director(s)"”), and at least one (1) Director
CIRMC Representative(s)); as may be designated from time to time by the Sele-Member
(hereinafterherein the ““Class B Director(s)™”) ._The Board of Directors-efthe-Corperation
shall consist at all times of at least two (2) members—ﬂ&eexaet—nurrﬂaer—te—be—set—&m&ﬂme{e

Repfesemamres ] he £: ass A |2 rgg_’rms may contlnue in ofﬁce only SO long as they remain

physician employees of the Corporation ,_The term of the TRME RepresentativesClass
B Directors shall be determined by the Sele-Member . Notwithstanding the foregoing:

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

¢b)-(b) Neither the Sele-Member nor the physician employees may elect or appoint
ex officio nonvoting Directors. However, the JRMC RepresentativesClass

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

6

UPE-0021565



Section 3-33.3 VACANCIES. If a vacancy occurs on the Board by death, resignation,
refusal to serve, increase in the number of Bireeter'sDirectors or otherwise, the Sele
Member shall elect the successor or new Class B Director if the vacancy is that of a FJRMEG
RepresentativeClass B Director, and the physician employees of the Corporation shall elect
a physician employee as the successor or new Class A Director if the vacancy is that of a
Physieian-RepresentativeClass A Director. Each successor JRMCRepresentativeClass B
Director so elected shall serve for the unexpired portion of the term of the Director belng
replaced, and until the Director’’s successor is elected and qualified or until such
Director’’s earlier death, resignation or

3 removal. In the case of the election of a FJRMC RepresentativeClass B Director to fill a
newly created Director 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 meetings and performing
other duties on behalf of the Corporation. A Director may be a salaried officer of the
Corporation.

Section 3-53.5 MEETINGS. The Board shall meet at least bi-annually at a date and time
established by the Board . _The first meeting of the fiscal year or such other time as the
Board may designate from time to time by resolution shall be the annual meeting of the
Board ._Special meetings shall be called by the Secretary upon the order of the President
or at the written request of the Sele-Member or a number of Directors constituting a
quorum of the Directors then in office and entitled to vote ,_All meetings of the Board of
Directors shall be held at the registered office of the Corporation unless otherwise
designated in the notice.

Section 3-63.6 QUORUM . At all meetings of the Board of Directors, the presence of a
JRMC Representative-(Class B Director), a PhysicianRepresentative-{Class A Director)
and a majority of the Class A and Class B Directors in office and entitled to vote shall
constitute a quorum ,_Directors shall be deemed as present at a meeting if a telephone or
similar communication equipment is used, by means of which all persons participating in
the meeting can hear each other at the same time ,_The act of a majority of the Directors
entitled to vote at a meeting at which a quorum is present shall be the act of the Board , A
majority of the Directors present and entitled to vote, whether or not a quorum exists, may
adjourn any meeting of the Board to another time and place. Notice of any such
adjourned meeting shall be given to the Directors who are not present at the time of
adjournment.

Section 3.73.7 VOTING. Except as set forth hereinafter, resolutions of the Board shall
be adopted, and any action of the Board at a meeting upon any matter shall be taken and
be valid with the affirmative vote of the Board, with the Class A Directors and the Class B
Directors having equal voting power.

Section 3-8—3.8 ACTIONS REQUIRING SPECIAL APPROVAL.

[~
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(a) Notwithstanding the foregoing;nene-of and the provisions of Section 2.2, the
following actions shall not be taken unless approved by majority vote of both
the Class A Directors and the Class B Directors:, in each case voting as a class:

@) Amending the Corporation'’s Bylaws as they relate to the rights of

the Physician—RepresentativesClass A Directors and/or the

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

@Gi——(ii)___ The hiring of any new physician;

Gi)-(iii) Any material change to the compensation formula of the physician
employees of the Corporation; or

4
@G¥)(iv) The establishment of any new office or site of service,

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

Representatives[New Parent’s Member]:

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

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

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

Section 3.9 NOTICES. Written notice of the date, time and place of each meeting of
the Board of Directors shall be given to all Directors at least five (5) days in advance of the
date thereof. Such notice shall set forth the date, time and place of the meeting. For special
meetings, the notice shall also state the general nature of the business to be transacted .
Such notice shall be given at the direction of the Secretary or another designated officer of
the Corporation and shall be given to each Director, either personally or by sending a copy
thereof by first class or express mail, postage prepaid, or courier service, charges prepaid,

8
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or by facsimile to each Director’s address (or facsimile number) appearing on the records
of the Corporation, or by such other form of notice as permitted by law ,_If the notice is
sent by mail or courier service, it shall be deemed to have been given to the person entitled
thereto when deposited in the United States mail or with a courier service ._If the notice is
sent by facsimile, it shall be deemed to have been given to the person entitled thereto when
sent. Notice of an adjourned meeting shall be deemed to have been announced at the time

of adjournment.

Section 3-1-03.10 WAIVER OF NOTICE. Whenever any written notice whatsoever is required to be
given under the provisions of applicable law, the Articles of Incorporation of the Corporation, or

=

these Bylaws, a waiver of such notice in writing signed by the person or persons entitled
to notice, whether before or after the time stated in such waiver, shall be deemed
equivalent to the giving of such notice. In the case of a special meeting, such waiver of
notice shall specify the general nature of the business to be transacted. Attendance of a
Director at a meeting shall constitute a waiver of notice of the meeting unless the
DeteeterDirector 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-+43.11 INTERESTED MEMBERS, DIRECTORS OR OFFICERS.

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

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

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

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

INS
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(bb) Common or interested Directors may be counted in determining the
presence of a quorum at a meeting of the Board which authorizes a contract
or transaction specified in subsection (a) of this 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 Directors or
officers shall be dealt with in the manner described in Section 3473.17 of

these bylawsBylaws.

Section 3-12—3.12 STANDARD OF CARE AND FIDUCIARY DUTY. Each Director
shall stand in a fiduciary relation to the Corporation and shall perform his or her duties as
a Director, including his «zor 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:
fa)(a) one or more officers or employees of the Corporation whom the Director
reasonably believes to be reliable and competent in the matters presented,;

b3(b) counsel, public accountants or other persons as to matters which the Director
reasonably believes to be within the professional or expert competence of
such persons; and

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

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

Section 3-433.13 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 employees, suppliers, customers and creditors of the Corporation,
and upon communities in which offices or other establishments of the
Corporation are located;

{b3~(b) the short-term and long-term interests of the Corporation;-ineluding—the
I s ) he.C s B T | Ll

mdependence s he-Comperton; and
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{eh(c) all other pertinent factors,

The Board of Directors, committees and Directors are not required, in considering the
best interestinterests of the Corporation or the effects of any action, to regard any
corporate interest or the interests of any particular group affected by such action as a
dominant or controlling interest or factor . The consideration of interests and factors in
the manner described in this seetionSection shall not constitute a violation of Section 3

e-econsiderater-thatmicht-be-otfered orpa He—oie FROer18
._Absent breach of fiduciary duty, lack of good faith or self-dealing,

any act as the Board of Directors, a committee of the Board or an individual Director shall
be presumed to be in the best interests of the Corporation—ta-assessing—whether-the
standardsettorth-in,
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(a)——Seetien3-143.14 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 Directors present and entitled to vote at a meeting of the Directors where a quorum is
present.

Section 345 REMOVAL-OP DIRECTORS:3.15 REMQVQL OF DIRECTORS. Any Class
B Director may be removed from office without assigning any cause by the Member. Any
C_la_.ss_A_Dug_Qm_[ may. h-._ 1L|nm:,d t;om oﬁu,L \ulhuu_t assigning any cause by a majority

Section 3-163.16 CONSENTS. Any action which may be taken at a meeting of the
Directors may be taken without a meeting, if a consent or consents in writing setting forth
the action so taken shall be signed by all of the Directors in office and entitled to vote and
shall be filed with the Secretary of* the Corporation.

Section 3-+73.17 CONFLICTS OF INTEREST.

(aa) Disclosure of Interest . Any Director, officer, oror committee member having a Material
Interest (as defined below) in a contract or other transaction presented to the Board of Directors or any
committee thereof for authorization, approval or ratification, shall make a prompt, full and frank
disclosure of such person's interest to the Board or committee prior to its acting on such contract or
transaction. Such disclosure shall include all relevant and material facts known to such person about
his/her relationship or interest and about the contract or transaction . _The Board or committee to

ks
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which such disclosure is made shall thereupon determine, by majority vote of those present, excluding
the interested person, whether the disclosure shows that a conflict of interest exists or can reasonably

9

be construed to exist . _If a conflict is deemed to exist or can reasonably be construed to exist, such
person shall not vote on nor participate in the discussions and deliberations with respect to such
contract or transaction, other than to present factual information or to respond to questions. Such

person may be counted in determining the existence of a quorum at any meeting
where the contract or transaction is under discussion or is being voted upon . _The
minutes of the meeting shall reflect the disclosure made, the vote thereon and, where
applicable, the abstention from voting or participation ., For purposes of this Article,
a person shall be deemed to have a "Material Interest" in a contract or other
transaction if such person, or a member of his/her other immediate family, is a
party, or one of the parties, contracting or dealing with the Corporation, or is a
director, officer, or key employee of, or has a significant financial interest in the
entity contracting or dealing with the Corporation.

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

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

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

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

(ec) Annual Disclosure Statements , The Board of Directors shall
require that all prospective Directors and all members of the Board of
Directors  execute and submit, at the time of election or appointment, and
annually thereafter, a written statement indicating any Material Interests
which  could give rise to conflicts of interest and any interests which are
or may reasonably be construed to be Competing Interests (as defined
below) .__While the written statement is required annually, it is a
continuing responsibility of appointees and Directors to provide prompt
notice to the Corporation of any changes . Notice of this requirement and

other provisions of this AstieleSection shall be given to prospective
candidates for election or appointment-Fhe-termrappeintmentor appeintee

I
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(d) Competing Interests. No person shall be eligible to serve as a Director (or

to continue to so serve) if he or she has or acquires a ““Competing
Interest,"” as defined below:
19 ¢
Y

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

A person (or his or her immediate family member) who, directly or
indirectly, owns or holds an investment or ownership interest
(other than an ownership or investment interest in less than five
percent (5%) of the common stock of a publicly-traded company)
in an entity identified or determined by the Corporation from time
to time as a competitor;

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

A person who is employed by or has a compensation arrangement

with a competing entity. * “Immediate family member"” means
spouse, siblings, parents, children, stepchildren, grandchildren-en
and their spouses.

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

@-(ii)_It shall be the responsibility of prospective Directors and current
Directors to promptly disclose the existence of all ownership or
investment interests, leadership positions and employment or
compensation arrangements, regardless of whether they fall within
the above definitions . _If such interest is in an entity that the
Corporation has previously determined to be a competing entity,
the prospective Director or current Director shall be automatically

=
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ineligible to serve or continue serving as a Director and shall be
deemed to have automatically resigned his or her position or interest
in a position on the Board and its committees,

@i—H-itis-necessary-for the Board-to-determine-whetherthe-entity-in-question-isa
competing-entity-the Board: by majerity-vote-of these present{exeluding the
mterested-person)-shall deeidewhethera

H

(1i1) If it is
necessary for the Board to determine whether the entity in
question is a competing entity, the Board, by majority vote of
those present (excluding the interested person) shall decide
whether a Competing Interest exists. If a Competing Interest
exists, the interested person shall no longer be eligible for
consideration as a prospective Director or, if already serving as a
Director, shall not continue to serve, and shall be deemed to have
automatically resigned his or her interest in a position on the
Board and its committees

ARHCEETV,

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 officersother than-the President; shall serve for
a term of one (1) year and until the officer”’s successor is duly elected and takes office.

Section 4:34.3 ELECTION. —Execept-as-set-forth-in-Seetion-4-5-aHAll officers shall be

elected prior to the beginning of the fiscal year by the-Beard-ofDireetors[New Parent’s
Member].

Section 4-44.4 VACANCIES. Any vacancy occurring by death, resignation, refusal to
serve, or otherwise may be filled by thePresident-orby-the Directors-entitled-to-vote,aH
subject-to-the-approval-of the Sele- Member[New Parent’s Member].

Section 4:54.5 PRESIDENT. — Fhe Practice Director-shall-serve-as-the President-of the
Cerperation: The President shall be responsible for and have supervision over the
management and administration of the Corporation, subject to the control of the Board of

Directors and the-Sele Member-Jn-accordance-with-Seetion—5—1-eof these Bylaws; Paul-G

I
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Section 4.6 SECRETARY. The Secretary shall make or cause to be made minutes of all
meetings of the Board of Directors-and-the—Sete—-Member—. The Secretary shall be
responsible for the timely mailing or delivery of all notices of meetings of the Board of
Directors—and—the-SeleMember, shall affix the corporate seal at the direction of the
President and, generally, will perform all duties incident to the office of secretary of a
corporation and such other duties as may be required by law, by the Articles of
Incorporation or by these Bylaws, or which may be assigned fi'emfrom 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 place such that all monies and
other valuable effects are deposited in the name and to the credit of the Corporation in

12

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
roved 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—}Q‘LIQ REMOVAL OF OFFICERS ——E*eep{—&s—ethefmse—se{—feﬁh—m
i anyAny officer may be
removed by %he—Sele] gew Parent’s Member] whenever in its judgment, the best interests

1

UPE-0021575



of the Corporation will be served.
ARTICLE ¥
\Y%

Practice Director

Section 5.1 DUTIES. The Practice Director, who, at the date of the adoption of these
Bylaws is Paul G:. Linder, M .D ., shall be a physician employee of the Corporation
annually elected or appointed by the physician employees of the Corporation, subject to
approval of [New Parent], not to be unreasonably withheld, and shall act as chief
administrative officer of the Corporation, having responsibility for ensuring quality, cost
effective care . The Practice Director shall at all times while serving as such be a physician
duly licensed and qualified in the Commonwealth of Pennsylvania and shall not at any time
have been excluded from participation in Medicare, Pennsylvania Medical Assistance, or
other federal or state healthcare program. The duties of the Practice Director shall include,
but not be limited to, the following:

f ‘ i sitssiane by e C . Presid
{b3{(a) Develop and implement goals and objectives for the Corporation-3.

{te}~(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.

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

(+(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
or as may be reasonably required by the Corporation.

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

—(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.

<
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ter-(j) Assist with the preparation of annual reports, as well as operating and capital
budgets for the Corporation.

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

(ml) Have the authority to enter into operational contracts, with prior approval

of* the Board of Directors.
Section 5.2 SUCCESSOR. In the event ef—temma&en—er—e*pﬂaﬁeﬂ-e{lthat—eeft&m—Sele
Physietanthat the Practice Agreens : -

ﬂﬂd—th&@@iﬁefa&eﬂ—the—SewMeﬂmefD_lrg@r_]_ no |

or withdraws or is removed by majority vote of the physician t.mulowees of the

Corporation, the physician employees of the Corporation shall choose his/her successor,
ARTICLE VAVI

Committees

Section 6-16.1 COMMITTEES. The Corporation shall have such standing and ad hoc
committees as the Board may deem advisable in the administration and conduct of the

14 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 in performmg other ofﬁc1al dutles as

&pphe&ble—eemmﬁtee-eem&eesugh, Com mlne chalrpersons and members shall be
appointed annually by the PresidentBoard of Directors and may be reappointed to a
committee for an unlimited number of  terms . With the exception of the Executive
Committee, if any, persons who are not Dlrectors are ehglble to serve as committee
members A sa1s e haca v 319 1 oo clantmaa o o an

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

Section 6-26.2 LIMITATION ON POWER OF COMMITMES—COMMITTEES. No

such committee shall have any power or authority as to the following:
{ay{(a) the submission to the Sele-Member of any action requiring approval of the
Sele-Member;

{b)1(b) the filling of vacancies in the Board of* Directors;
{e)-(c) the adoption, amendment or repeal of thethese Bylaws;

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

(=
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e)}{e) action on matters committed by thethese Bylaws or a resolution of the Board
to another committee of* the Board,

ARTICLE VHVII

Limitation of 'Personal Liability of Directors

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

(b) icability. The provisi f this Section med to be
contract with each Director of the Corporation who serves as such at any

ime while this Section is in effect ch such Director shall be deemed

to b erving in relianc e provisions of thi ction. An

fi i the increasing Director liabili

afiect a

ARTICLE VAH#

VI

Indemnification

1

UPE-0021578



Right to Indemnification - General. Any person who was oris a ri

v
nvestlgatlve (whether brggght by or in the name of the Corporation or
otherwise), by reason of the fact that he or she is or was a representative of
the Corporation. or is or wi i st of the Corporation a.

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

other enterprise, shall be indemnified by the Corporation to the fullest

extent now or hereafter permitted by applicable law i ection with such
ion, suit or proceeding arising out of such person’s service to the
orporation or to such other corporation nership, joint venture, trust or
other enterprise at the Corporation’s request. The term “representative.” as
i i icle VIII, shall m Director, officer, member of a

c i reated by or pursuant to t Byl I_person
ermined by the Board of Director representativ

Right to Indemnification - Third P Actions. 1 imiti
generality of Section 8.1(a), any person who was or is a party or is

threatened to be made a party to er-whe-is-called-as-a-witness-in-connection
with-any threatened, pending; or completed action, suit or proceeding,
whether civil, criminal, administrative  or investigative;-ineluding (other

than an action by or in the right of the Corporation), by reason of the fact
that he/ or she is or was a Dﬁeefer—e{:ﬁeeFemp«}eyeeer—&genﬁegrgsentgnvg

of the Corporation, or is or was serving at the request of the Corporation as

a ; representative of another
corporation, partnershlp, Jomt venture, trust or other enterprises;enterprise,

shall be indemnified by the Corporation against expenses; (including
attorneys® fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred by him or her in connection with such action, suit
or proceedlng uﬂ}ess—fhe—&at—er—iaﬂﬁe—ta—ael—%m4wqe—te—th&ehm1—¢m

mfseeﬂdueter—reek}essnessrl he or §he acted in good ialgh ang in a manner
fthe at and with respect to an cnmmal t1 n i

it reaso lieve his or her conduct was unlawful. The

terminati ion it or proceeding by judgment, order
settlement, conviction olo cont it i

shall not of itself crea i rson did not act in

faith and in a m r which he or she reasonably believed to be in t

opposed to, the best interests of the Corporation, and, with respect to any
criminal action or proceeding, had reasonable cause to believe that his or

her conduct was unlawful

S
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generality of Section 8.1(a), any person who was or is a party, or is
threatened to be made a party to any threatened. pending or completed
i 1 ing by or in the right of the ration to rocure a

in its fav e f the fact tha or sh W

all b indemiiified Corporation

incurred im or her i i ith the defense or settlement of such
the Corporation; exce ver, that in ification shall n m:
er thi ion 8.1(c)inr ct of any claim, issue or matter as to which
uch pe en adj li he Corporation unless and
only to the extent that the Court of Common Pleas of the county in which
i office of the ration is loca r the court in which such
ction, suit or proceeding was brought determi n application that
despite the adjudication of liability but in view of all the circumstances o
he case, such person is fairly and nably enti i ity fi
es that the C f Common Pleas or 0 hal

in advaggg of the final dlqgosr[mn of such ac UQn sul t or LQcccdeLupon
receipt of an undertaking ve to repay such

amount if it is ultimately QL@MMMM@QMM

indemnified the ion a in thi icle VIII
otherwise.
Proce f r Effectm In mnlﬁc io rder: an
| authori in ecific case u
determinati i ificati f the r ntative is proper in the
roceeding: ii f ch a quorum is
majorit f u
disinterested Di i independent | ounsel in a written
opinion.
Section—82—EXCERPTONS——Indemnification Not Exclusive. The

indemnification and advancement of expenses provided by; or granted

=
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pursuant to; this Article_VIII shall not be deemed exclusive of any other

rights to which thesea person seeking indemnification or advancement of

expenses may be entitled  under any Bsylawother provision of these
M agreement eentfaet—vote of %he—Se}e—Member—er—dlsmterested

eempetent—;mﬂsdxeﬁeﬂ or otherw15e both as to action in hls# _Qr_her ofﬁc1al
capa01ty and asto action 1n another capac1ty wh11e holdmg such ofﬁce It—ts

: and shall contlnue as to

aperson who has ceased to be a%ﬁ&—eﬁi&e&emﬂeye&e&agaﬁw
Corporation and shall inure to the benefit of the heirs;—exeeuters and

administratorspersonal representatives of such person.
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LIICICT)

X !ll §l;g1l gg; Qg Q@g n any cgge wgegg Ihe '1§I Q[fﬂllL e tg act giving rise
to the claim for indemnification is determined by a court to have constituted
willful misconduct or recklessness.

[
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ection 8.1(a ion 8. or Section 8.1 f these Byl whether
mmenc for 1 the tion hereof, whether arising from

or omissions occurring before or after the adoption hereof.

Seetion—8-7—INSURANCEPower to Purchase Insurance. The
Corporation shall-have-the-pewertemay purchase and maintain insurance
on behalf of any person who is or was a representative of the Corporation or
is or was serving at the request of the Corporatlon as a Birector—oroffieer
of —the —Corporation—or—anyrepresentative of another corporation,

partnership, joint venture, trust or other erganization—affiliated—with—the
Cerporationenterprise against any liability asserted against him or_her and

incurred by him_or her in any such capacity, or arising out of his/ or her
status as such, whether or not the Corporation would have the power to
indemnify him or her against such liability under the provisions -ef-the

Creation of Indemnification. T oratio
may create a fund of any nature, wlglch may, Qg; need not be, under the

ng;;gl gf a trustee, or otherwise secure or insure in anv manner Itb
indemnification obligations, whether arising under or pursuant to this

t i | Indemniti he ri to i ification an
ad nt of expenses i r n thi icle
VIII shall (a) be deemed to create contractual rights in favor of each perso
who a representati f the ratio time while thi
Article is in effect (and uch person sh I € SO Serving i

reliance on the provisions of this Article), and (b) continue as to a person
who has ceased to be a representative of the Corporation.

Applicabili Prede mpanies. For 3 "this Article
reference he *C ion” include all consti rations or other
entities which shall have become a f the Corporation by consolidatio
r_merger ther similar transacti ir r ive nt and
former affiliat referen o “representatives” shall include member
f hc ration, entity or affili so t erson who wa
member, direct fficer. committee member r representativ
ation, entity or affiliate or served er, direct
fficer, commi member or I representati f anothe ration
1 ip. joint 1st or other enterprise at the request of any such
ration entl iate shall stand in the same position
i i l I11 with ect to the Corporation as he or
ifheo he h rved the ration in c i
Without limitation of the foregoin h mber. di fficer and
committe r of eac r to the C ion shall have th
same contract rights as are a Directors. o emplovee

the Corporation pursuant to Section 8.1(k).

N
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ARTICLE iXIX

Restrictions Regarding the Operations of
the Corporation; Administration of Funds

Section 949.1 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
officers for services rendered, and may reimburse-fer Directors for expenses in accordance
with Section -343.4 of these Bylaws.

Section 9:29.2 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 NRCLNonprofit Corporation Law, as it may be amended from time to time or any
successor statute governing Pennsylvania nonprofit corporations or these Bylaws.

Section 239.3 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 therefiemtherefrom. A proper
purpose shall mean a purpose reasonably related to the interest of such person as a-member
the New Pare r [New Parent’s Member]. Where an attorney or other agent is
the person who seeks the right of inspection, the demand under oath shall be accompanied
by a power of attorney or another writing authorizing the attorney or other agent to act on
behalf of the-membersuch person.

ARTICLE %X
Dissolution
Upon the dissolution or liquidation of the i
provision for payment of all of the gggﬂ Ilal;nht]gs of the Corgoratmn! @g ggjgmu:]g
ssets of the Corporation shall o the Member, or its su ided that
the Member or such successor is thgn_j,u istence and then exempt federal income
taxes under Section 501(c)(3) of the If upon the dissolutio iquidation of the
25
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rporation. t er, or i r. is not i istence or no longe ifies as

organizati er Secti of the emainin e
oration s e _distri W nt], or its succ i
ent] is t i isten n_exempt fro | income t r Se
3) of f i tion of th: ation t er and

w Pare ir_successor t in exi or no lon i exempt
izati ¢ i de. anv remaining asse i

gl;g!! be d;'gmt_z uted to [New gggnt’sMgmberl, r its successor, p_gg ided thgt [New

t’ i n in exi d then from federal inc er
Section 501(c)(3) of the Code. If upon the dissolution of the Corporation, each of the
embe c 3 2 i mber]. eir_successors, are not in

Me

ARTICLE XI

Bylaws Amendments

26
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SECRETARY"'S CERTIFICATE

THIS IS TO CERTIFY that the foregoing Bylaws of Primary Care Group 4, Inc.
(the ““Corporation"”) have been duly adopted by the Directors of the Corporation and by
Jefferson Regional Medical Center, as the Corporation's Sele-Member, as of Mareh
s . 2013,

2069
IN WITNESS WHEREOF, the undersigned, duly elected and acting Secretary of
the Co—potatienCorporation, has signed this Certificate and affixed the seal of the

Corporation hereon this day of. ,2009- 2013.
ecre ration
—Seeretary-of the-Coerpora
287
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1/22/2013
AMENDED AND RESTATED BYLAWS
OF
Primary Care Group 5, Inc.
A Pennsylvania Nonprofit Corporation
Adopted
.2013
Apr0-2009
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AMENDED AND RESTATED BYLAWS

OF
Primary Care Group S, Inc.

A Pennsylvania Nonprofit Corporation

ARTICLE1

Introductory

Section 1.1 NAME. The name of the Corporation is Primary Care Group 5, Inc.
Section 1.2 STATEMENT OF PURPOSES. Asprovided-in-its-Articles-of Incorperation;

theThe Corporation is organized fer—-the—ptmpese—ef—&ﬁ&ngmg—fef—the—pfemeﬂ—ef

hea«l%he«afe—semeefr r the Penn i r1 mht Co ti aw of 19
within ing of Section 5 f the Internal Revenu ] a
amend he « ). and in this con ion is organiz

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

rate as part of the n fit ealthc re
Member], a non Qx,au_o
rent’s Member]" rt_a healt T nlwork
ised of the Member hose corporations an e i 1 s over

[13 . 2%

which the Me I eXercises governance co

h powers in furthe f the foregoing purposes as are
now or may be granted hereafter by t npr i
amended from time to time, or any successor legislation;
ut such other acts and t iviti
may_be necessary, appropriate or desirable in furtherance of or in
nnection with the conduct, promotion or i f the foregoi

purposes; and

(e) To g_z;herw1§e gggrgte exglgg; ely for g gl; e, §g1gn;1fig g
( ional he meanin
Code.

Section 1.3 OFFICES. The principal and registered office of the Corporation shall be
located at 565—Ceal-Valley67 Old Clairton Road,R2-O—Bex—18H9; Pittsburgh, PA
15236-0119. 15236, or at such other place as the Board of Directors may designate from
time to time.
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Section 1.4 FISCAL YEAR. The fiscal year of the Corporation shall end on June36-of

eaeh-year-oron-such etherdateday as mayshall be fixed from-time-to-time-byreselution-of
the Board-ef Directorsby [New Parent’s Member].

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.

Section 1.6 GOVERNING LAW. The Corporation shall be governed by the Pennsylvania
Nonprofit Corporation Law-e£1988;, as it may be amended from time to time-ENREES).

ARTICLE II

Sele-Member
selemembefﬂ#me-eememten—&he—Sele—Mem-beH- rati
1 Regional Me ic Cen er (the * Me

r Ia se membershi e Preside f the

mber The Member may vol ilv transfer its membership. subject e
owers of [New Parent’s Member] as set forth in these Bylaws.

Section 2.2 RIGHTS AND POWERS. Jn-addition-to-the-rights-of members-set

R Pow f Member.

The Mem r _shall have the righ r make
q Pe 0 0 ati C s

I mmenedb ortha are contr 0 rec ions of, Member;

(ii) The Board of Directors of the Member will have plenary authority
with regard to the following:
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by——any-change-ina) To determine the number of Directors
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 Physieian
RepresentativesClass A Directors (as hereinafter defined), and a reduction in the number of
PhysicianRepresentativeClass A Director positions must be approved by the Physieien
RepresentativesClass A Directors;

UPE-0021590



c T IEMmove : lass B Directors of the ration

1rectors le, for th xpired porti his or her term

b Reserved Powers of Parent]:

ew Parent] shall have the right and r to make recommendations to
P ’s Mem with respect to actions b Parent’s Member] on the matter
0 [New Parent’s Membe r-Section 2.2 f these Bylaw ew Parent’
Member] shall h igati rov recommendations, and W
arent’ embe C i v recommended by, or that
co recommendations of,
Re Powers of [New nt’s Member]:

(1) To elect and remove, with or without cause, all officers, including

of the Corporation and its subsidiaries:

ember or Bo d of Direc of e Co sration- provi Wev t W
t’s Membe ill have i i .2, Section 3.
rdm the el t1 n f(,las ADlrec s to fil i i rticle V or

(v) To (a) dissolve. divide, convert or liquidate the Corporation or its
subsidiaries onsohdate Or_merg i ri idi 1e /it I

ew Paren Member i ration beto h
aetlon becomes effectwe rovide v sent of each the Cl

he later of thr ears thereafter 1f such emplo 1ent : hae o i r

5
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een termi i with its terms thi lovment contract

expires or is terminated in accordance with its terms:

ration and its idiari am ndmen 0 igni
variances therefrom;

viii) T I nati T ertr r of ration's
or 1ts submdlanes as e Mem . ion by its

X To egic d issi ents of the
C tion its subsidi

rove the fi i idi corporations, partnershi
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(xv) __To select and appoint auditors and to designate the fiscal year of the

oration h sidiaries.

Except as may otherwise be provided by the Nonprofit Corporation Law, [New Parent’s
Member] shall have the right to both initiate and approve action in furtherance of such

reserved powers, as well as the authorltv to directly bind the Corporation and the
i1 t,Lus, er d b ew Parent s Member

action shall be neces with res ect

ARTICLE III

Board of Directors

Section 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 Board of D1rectors wh1ch shall adrmmster manage preserve and protect the
property of the Corporation—Bireete e - = d
provided, however, that day-to-day operatlons in the ordlnary course of busmess shall be
under the management and control of the Class—A—Direetor(s);—as—hereinafter
definedphysician employees of the Corporation.

Section 3.2 ELECTION, NUMBER AND TERM. The Board of Directors_of the
Corporation shall initially consist of at least one (1) Physician-Representative(s)physician
representative employed by the Corporation and invited to become a member of the Board
of Directors by appointment or election by the physician employees of the Corporation
(hereinafterherein the “Class A Director(s)”), and at least one (1) Director—-JRMC
Representative(s)”); as may be designated from time to time by the Sele—Member
(hereinafterherein the “Class B Director(s)”). The Board of Directors-ef-the-Cerperation
shall consist at all tlmes of at least two (2) members—the—exaet—ﬂumber—te-be—set—&em—tme

Repfese&l:ﬂi—ﬁ‘e& 1 e QIass A D_meg_o_ s may contlnue in ofﬁce only so long as they remain
physician employees of the Corporation. The term of the JRMERepresentativesClass B
Directors shall be determined by the-Sele Member. Notwithstanding the foregoing:

(@) At any time or during any period of time that a physician employee of the
Corporation has any position or relationship with the Sele-Member-,
whether as a trustee, director, agent or employee of the-Sele Member- other
than or in addition to his/her membership on the-Sele Member's medical

staff with clinical privileges to admit patients, such physician employee
shall, during such period of time, neither be eligible to vote on the election
of Physieian-RepresentativesClass A Directors nor to serve, or continue to
serve, as a Physician-RepresentativeClass A Director.
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(b)  Neither the-Sele Member nor the physician employees may elect or appoint
ex officio nonvoting Directors. However, the JRME RepresentativesClass
B Directors and the PhysicianRepresentativesClass A Directors may invite
guests to attend meetings of the Board of Directors.

Section 3.3 VACANCIES. Ifa vacancy occurs on the Board by death, resignation, refusal
to serve, increase in the number of Directors or otherwise, the Sele-Member shall elect the
successor or new Class B Director if the vacancy is that of a #RMERepresentativeClass B
Director, and the physician employees of the Corporation shall elect a physician employee
as the successor or new Class A Director if the vacancy 1s that of a Phys*er&n
RepresentativeClass A Director. Each successor S irects
elected shall serve for the unexplred 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 JRMC RepresentativeClass B
Director to fill a newly created Director position, such Director's term shall be determined
by the-Sele Member.

Section 3.4 COMPENSATION. No compensation shall be paid to any Director for
services as a Director but, at the discretion of the Board, a Director may be reimbursed for
travel and actual expenses necessarily incurred in attending meetings and performing other
duties on behalf of the Corporation. A Director may be a salaried officer of the
Corporation.

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

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

Section 3.7 VOTING. Except as set forth hereinafter, resolutions of the Board shall be
adopted, and any action of the Board at a meeting upon any matter shall be taken and be
valid with the affirmative vote of the Board, with the Class A Directors and the Class B
Directors having equal voting power.
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Section 3.8

(a)

(b)

ACTIONS REQUIRING SPECIAL APPROVAL.

fa)——Notwithstanding the foregoing;—nene—ef and the provisions of

Section 2.2, the following actions shall not be taken unless approved by
majority vote of both the Class A Directors and the Class B Directors:, in

) ——#+——Amending the Corporation’s Bylaws as they relate to
the rights of the PhysicianRepresentativesClass A Directors and/or

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

(i1)  The hiring of any new physician;

(ili) Any material change to the compensation formula of the
physician employees of the Corporation; or

(iv)  The establishment of any new office or site of service.

Notwithstanding the foregoing;_and the provisions of Section 2.2, the
following actions shall be subject to approval by the—3RMEC

Representatives|New Parent’s Member]:

: - b aP el itat o) pu o ,
—— 1 i s sk bisdgets

Section 3.9

o g T ——
budgets:

tv)-(i) Initiating litigation or settling litigation in which the Corporation is
the plaintiff or defendant;

f+3-(ii) Adoption or modification of any personnel or human resources
policies; and

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

NOTICES. Written notice of the date, time and place of each meeting of

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

9
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thereof by first class or express mail, postage prepaid, or courier service, charges prepaid,
or by facsimile to each Director’s address (or facsimile number) appearing on the records
of the Corporation, or by such other form of notice as permitted by law. Ifthe 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 3.10 WAIVER OF NOTICE. Whenever any written notice whatsoever is required
to be given under the provisions of applicable law, the Articles of Incorporation of the
Corporation, or these Bylaws, a waiver of such notice in writing signed by the person or
persons entitled to notice, whether before or after the time stated in such waiver, shall be
deemed equivalent to the giving of such notice. In the case of a special meeting, such
waiver of notice shall specify the general nature of the business to be transacted.
Attendance of a Director at a meeting shall constitute a waiver of notice of the meeting
unless the Director attends for the express purpose of objecting, at the beginning of the
meeting, to the transaction of any business because the meeting was not lawfully called or
convened.

Section 3.11 INTERESTED MEMBERS, DIRECTORS OR OFFICERS.

(@) 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

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

10
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(ili)  the contract or transaction is fair as to the Corporation as of
the time it is authorized, approved or ratified by the Board of
Directors or the-Sele Member.

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

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

bylawsBylaws.

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

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

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

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

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

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

(@ 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;

11
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(b) the short-term and long-term 1nterests of the Corporatlon—melﬁéng—t-he

(dc)  all other pertinent factors.

The Board of Directors, committees and Directors are not required, in considering the best
interestinterests of the Corporation or the effects of any action, to regard any corporate
interest or the interests of any particular group affected by such action as a dominant or
controlling interest or factor. The consideration of interests and factors in the manner
descrlbed in thls see&eﬂSecnon shall not constitute a v1olat10n of Section 3.12 hereof the

aﬂ—&eq&rsmeﬂ—Absent breach of ﬁduc1ary duty, lack of good fa1th or self dealmg, any act as
the Board of Directors, a committee of the Board or an individual Director shall be

presumed to be in the best mterests of the Corporatlon I-n—assessmg—whether—the—staﬂdafd
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Section 3.14 RULES AND REGULATIONS. The Board of Directors may adopt rules
and regulations not inconsistent with these Bylaws for the administration and conduct of
the affairs of the Corporation and may alter, amend or repeal any such rules or regulations
adopted by it. Such rules and regulations may be amended by majority vote of the
Directors present and entitled to vote at a meeting of the Directors where a quorum is
present.

Section 3.15 REMOVAL OF DIRECTORS._Any Class B Director mayv be removed from

office without assigning any cause by the . Any Class A Director may be removed
from office without assigning any cause by a majority vote of the physician employees of
the Corporation.

[y

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

13
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Section 3.17 CONFLICTS OF INTEREST.

(a)

(b)

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

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

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

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

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

14
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(c)

(d)

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

appomtment %&&mweﬁmeﬂ—e&&ppmﬁee—spee&%—m&&des

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

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

A person (or his or her immediate family member) who, directly or
indirectly, owns or holds an investment or ownership interest (other
than an ownership or investment interest in less than five percent
(5%) of the common stock of a publicly-traded company) in an
entity identified or determined by the Corporation from time to time
as a competitor;

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

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

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

15
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(ii) It shall be the responsibility of prospective Directors and current
Directors to promptly disclose the existence of all ownership or
investment interests, leadership positions and employment or
compensation arrangements, regardless of whether they fall within
the above definitions. If such interest is in an entity that the
Corporation has previously determined to be a competing entity, the
prospective Director or current Director shall be automatically
ineligible to serve or continue serving as a Director and shall be
deemed to have automatically resigned his or her position or interest
in a position on the Board and its committees.

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

ARTICLE IV

Officers

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

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

Section 4.3 ELECTION. Exceptas-setforth-in-Seetion4-5-alAll officers shall be elected
prior to the beginning of the fiscal year by the-Beard-of Directors|New Parent’s Member].

Section 4.4 VACANCIES. Any vacancy occurring by death, resignation, refusal to serve,
or otherwise may be filled by the-Presidentor-by-the Directors-entitled-to-voteal-subjectto
the-approval-ef the-Sele[New Parent’s Member].

Section 4.5 PRESIDENT. ThePracticeDirector—shall-serve-as—thePresident-ofthe
Ceorperation—The President shall be responsible for and have supervision over the
management and administration of the Corporatlon subject to the control of the Board of
D1rectors and the ; 5 >
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| ! - E R - M-D—the-Sole Mes| he O S ..
effeet-Member.

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

Section 4.7 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 4.8 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 4.9 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 4.10 REMOVAL OF OFFICERS. Exeept-as-otherwisesetforth-inthese Bylaws;

meka&mg—wrﬂw&t—hmmﬁ—‘&eeheﬂ&%hefee#aﬂy__y_ officer may be removed by the
Sele[New Parent’'s Member] whenever, in its judgment, the best interests of the

Corporation will be served.

ARTICLE V
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Practice Director

Section 5.1 DUTIES. The Practice Director, who, at the date of the adoption of these
Bylaws is Vicente E. Reyes, M.D., shall be a physician employee of the Corporation
annually elected or appointed by the physician employees of the Corporation, subject to
approval of [New Parent], not to be unreasonably withheld, and shall act as chief
administrative officer of the Corporation, having responsibility for ensuring quality, cost
effective care. The Practice Director shall at all times while serving as such be a physician
duly licensed and qualified in the Commonwealth of Pennsylvania and shall not at any time
have been excluded from participation in Medicare, Pennsylvania Medical Assistance, or
other federal or state healthcare program. The duties of the Practice Director shall include,
but not be limited to, the following:

(a)

Develop and implement goals and objectives for the Corporation. |

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

(dc) 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.

(ed) Maintain oversight of the professional performance of all members of the
Corporation.

(fe)  Organize, supervise and coordinate clinical services of the Corporation.

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

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

(th)  Assist in developing appropriate standards of care and policies and
procedures for the operation of the Corporation.

(}1)  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.

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

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

Section 5.2 SUCCESSOR. In the event ef-termination—or-expiration—ofthat-eertain
Physician—Employment-Agreement-by—and-among—Vieente E-—Reyes; M:D—theSele
Member—and—the—@&pe%ea—the—be&e—M&H%eﬁhal the Pracuce Dlrector__ls no longg
employe i i db :

employees of the Corporation, the thSlglaﬂ employees of the Corporation shall choose
his/her successor, subject to approval of [New Parent], not to be unreasonably withheld.
ARTICLE VI
Committees

Section 6.1 COMMITTEES. The Corporation shall have such standing and ad hoc
committees as the Board may deem advisable in the administration and conduct of the
affairs of the Corporation. Such committees of the Board shall meet as necessary to
accomplish their goals. The Board is authorized in its discretion to approve reimbursement
for travel and actual expenses necessarily incurred by members of committees in attending

omm1ttee meetmgs and in performmg other ofﬁc1al dutles as such. E—xeept—as—et-hem&se

eemmﬂ%eegg nmittee 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 Commiittee, if any, persons who are

not D1rectors are ellglble to serve as committee members Any—pefseﬁ—auﬂ&er-&ed—by—tﬂhese

hefse}tla&ehatfmaﬂ—&nd%er—member—The chalrman of each comm1ttee shall determme the
date and place of all committee meetings. Each committee may adopt its own rules of
procedure not inconsistent with these Bylaws.

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

(a) 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 committee of the Board.
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ARTICLE VII

Limitation of Personal Liability of Directors

it eliminati imitati iabili irectors. no Di
the Corporation shall be personally liable for monetary damages as such for
any action taken, or any failure to take any action, as a Director,
(b) Applicability. The provisions of this Section shall be deemed to be a
contract with each Director of the Corporation who serves as such at any
ime while this Section is in effect and each such Director shall be deemed

ARTICLE VIII

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

eatened to be made arty t t di r completed
suit or proceeding. whether civil, criminal. administrative or
investigative (whether brought by or i f th ration or
herwise). by reason of the fact th r she is or w representative of
th ration, or is or was serving at the r f ration as a
representative of another corporation. partnership. joint venture, trust or
other enterprise, shall be indemnified h ration ¢ fullest
extent now or hereafter permitted licable law in connection with such

action, suit or proceedi ising out of h person’ ice to the

who may be determ1ggg gy_ ” ggg gj ngg Q ;§ Lg_) Qgg ;gg;g sentative

entitled to the benefits of thi icle VIIT

Right Indemnification - Thi

enerality of Section 8.1(a). an rson who was or is a
threatened to be made a part en i e

acti suit or proceedin hether civil nmln 1 adm1n1strat1ve or

settlement, conv ;gpgn, or upon a Qlea of nolo contendg;e or 1t§ equivalent,

all n 'telf re resumption t id
i d in r which he or she re elieved t

gggosed to, the best mteregtg of the ng;ggg;jgg, and, with respect to any

o believe that hi

her cgnduct wasunlawful , o
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D

Ri In nification - Derivative Acti Wi limitin

lity of Section 8.1 1SOn W is i
threatened to be mad t ending or com
ion, suit or pr i or in the ri ration to procure
in its fi n of thi r she is or w:

esentative of the ration, or is or ing at the request of the
Corporation gs a rgg@ggg;g;ive of another corporation, partnership, joint
her ent hall be indemnifi he Corporation
ai expen ttorneys’ fee ally and reasonably
incurred by him or her in cgnnectlon with the defense or settlement of such
actio it or proceeding i in good fai i ner he
lv believed to be i not opposed t interests of
the tion; except. ho indemnificati | not be made

under this Section 8.1(c 1n respec of an laim, issue or m tter as to which

ere 1ter ffice oration i locat r the court 1n h1 h suc
g_iggggg the gglu_;j;ga_ngx_] of hagm;g t_zg ;g g;g gi gl! the glrgg gggggggg gf
is fairly and r lv entitled to indemni
n " Comm ther ¢
roper
v t Expen s (incl * fees) incurred b

repr ti oration i 1 action quu or
= —— . < the C ——

in advance of the final disposition of such action. suit or proceeding upon
receipt of an undertaking by or on behalf of the representative to repay such

dmount if it is ultimately determined that he or she 1s not ggg;]gg 10 g
inde e Corporati thorized in
otherwise.
Indemnification. U rdered court, an

indemnification under Section 8.1 ion 8.1 r Section 8 hall

oration rized in the i on
d inati ind ificati ere resentatlve cr in the

hms h i h rminati all be m
ard of Dlrectors jorit t‘ isting of Di
to tion r ing: or (ii) i

ngt obtai gg];[g, or ; ggg;gg e @g a ma]grltg vote of a gggg;g gf
disintere irect en itt
opinion.
Seetion—8-2——EXCEPTIONSIndemnification Not Exclusive. The

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

expenses may be entitled under any Bylawother provision of these Bylaws,
agreement eentraet-vote of the—SeleMember—er—dlsmterested Directors-e#

j-&ﬁsd-leﬂeﬁ or otherw15e both as to action in hlsaz or her ofﬁ01al capac1ty and
as to action m another capa01ty wh11e holdmg such office—I-t—ns—the—peheyef

UPE-0021609



A : ] ation pursuant to this Artic
VIII shall n i case 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.

power to indemnify the person under any provision of law except as
otherwise provided in this Article VIII and whether or not the indemnified

lia arises or ar fi hreatene .
by or in the right of the Corporation. The provisions of this Article VIII
shall be applicable to all actions, suits or proceedings within the scope of

Secti r Section 8. Byvlaw: r
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commenced before or after the adoption hereof, whether arising from acts

or omissions occurring before or after the adoption hereof.

Section 8- 7 INSURANCE -Power to Purchase Insurance. The Corporation

shall-have-the-pewertomay purchase and maintain insurance on behalf of
any person who is or was a representative of the Corporation or is or was
serving at the request of the Corporation as a foeeter—er—e#ﬁeer—ef—ﬂae
Corporation-or-anyrepresentative of another corporation, partnership. joint
venture, trust or other eorganization—affiliated—with—the
Cerporation;enterprise against any liability asserted against him or_her and
incurred by him or her in any such capacity, or arising out of his‘ or her
status as such, whether or not the Corporation would have the power to
indemnify him or her against such 11ab111ty under the provisions of the

Pennsylvania-Statutethis Article VIII

reation Fund to Secure or Insure Indemnificati orporatio
may L:e'ltr. a fund of any nature. which m

control g a trustee, or ONErwise SeCur otherwise secure or insure in any manner lt\

indemnification obli gauo ns. whether arising under
icle r rwi

tatus Ri i mnities.  The rights to i ification
advancem f ex rovide r granted i icl
VIII shall med to crea ntr. ights in favor of each
who serves representati f the ration at ime while thi
Article is in eff h such person shall be deeme serving i
reliance on the provisi f this Articl b) contin t0 a pe
W d to be a repr tiv the Corporation.
Applicability to Predecessor Companies. For C thi icle VIII
refer “Corporation’ inc 11 constituent corporatio er
ntiti hich shall have become a part of th ration by ¢ lidation
or_merger or other similar transacti ir re ti nd
i r affiliates, and referenc “representatives” i mbers
ration, entity or affiliat h rson w a
mber, director, offi mmittee member o r_representative o
h ration, entity or affiliate or serve mem! irector
fficer ittee me r or other representative f er ¢ i

ership, joint ven rotherene rise at t est of h

Without limitati n f h : in : eac 7 memberdlre or ofﬁcr

committee member of each predecessor to the Corporation shall have the
same contract rights as are afforded to Directors, officers and employees of
the Corporation pursuant to Section 8.1(k).
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ARTICLE IX

Restrictions Regarding the Operations of
the Corporation; Administration of Funds

Section 9.1 NO PRIVATE BENEFICIARIES. The Corporation shall not pay dividends or
distribute any part of its income or profits to its members, Directors, or officers, except that
the Corporation may pay compensation in a reasonable amount to its officers for services
rendered, and may reimburse-fer Directors for expenses in accordance with Section 3.4 of
these Bylaws.

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

Section 9.3 BOOKS AND RECORDS. The Corporation will keep correct and complete
books and records of account and will also keep minutes of the proceedings of the Sele

Member-Board of Directors and committees records of action Mem
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-memberThe Member, [New Parent] and [New Parent’s Member]
shall, upon written demand under oath stating the purpose thereof, have a right to examine,
in person or by agent or attorney, during the usual hours for business for any proper
purpose, the membership register, books and records of account and records of the

proceedings of the members-and-Directors QQ records of actions taken by the Member

relating to the Corporation, and to make copies or extracts therefrom. A proper purpose
shall mean a purpose reasonably related to the interest of such person as a-memberthe

Member w 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-membessuch person.

ARTICLE X
Bylaws-Amendments
Dissoluti

Ugon the d1ssolu110n or liquidation of lhe Cogorauon, aﬂer Qagmg or makmg

26

UPE-0021612



Corporation ember its successor, is not mex15tenc or no longer ual ﬁes s an

izati nder Section 501(c f the Code, any remaining assets of the

rati e distributed t ew Paren r its successor, provided tha W

Parent] is then in existence and then exempt from federal income taxes under Section

of thy If upon the dissolution of the Corporation, both the Member and

ew Parent], or their successor: not in exi r no longer lify as exempt

reanizations under Section 501(c fthe Code, any remaining a t eCo i n
shall be distribu eC { ew Parent S mbe ri C I tha

ion 501(c)(3) of de. If nt dlssoluln ftheCo oration eachoth
Member, [New Paren d ewP ember]. or i CCessor ot i

existence or no longer qualify as exempt orgam'zations under Section 501(c)(3) of the

e.: mainin f the Corporation shall be distri a h I Mmor
corporati r 20 amz i it hich at ime are exem fr mfederal

ivel ne or more schoorln ts. fun r_other

rganizati id ¢ hall determine, whi the timi e t d
1 t rganizations described in Secti 01(c f th and which
ize operated for such ses, or to federal gove or to a state or |
v ivate indivi hall share in istributio
orporation assets upon dissolution or sale of the f the Co i
ARTICLE XI
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SECRETARY’S CERTIFICATE

THIS IS TO CERTIFY that the foregoing Bylaws of Primary Care Group 5, Inc.
(the “Corporation”) have been duly adopted by the Directors of the Corporation and by
Jefferson Regional Medical Center, as the Corporation's Sele-Member, as of April-9;
2069 . 2013,

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

Secretary of the Corporation
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AMENDED AND RESTATED BYLAWS

OF
Primary Care Group 6, Inc.

A Pennsylvania Nonprofit Corporation

ARTICLEI

Introductory

Section 1.1 NAME. The name of the Corporation is Primary Care Group 6, Inc.

Section 1.2 STATEMENT OF PURPOSES As—pfewded—m—ﬁs—Ameles-eﬂneeﬁpef&Heﬂ—
theThe Corporation is organized pHFPO5e—O i or—the—previsien—e

heahheafe—sewwes-undgg the Pgnnsglvggg Ng,nn_roﬁt Comoratlon Law of 1988 as

arent’ er|"). an rt_a health rovider netw
compri f the Membe hose rations and o titi
whi M I exerci ove ce control (the “subsidiaries”
To exerci ch powers i herance of the ing purposes
now or may be granted hereafter by the Nonprofit Corporation Law, as
amended from time to time, or any successor legislation;
out such other acts and to undertake such other activities as
may be nece appropriate or desirable in furtherance of or in
connection with t nduct, promotion or attainment of the foregoin
purposes; and
(e) To otherwise operate exclusively for charitable, scientific or
e ion yoses within meaning of Secti 1(c)(3) of the
Code.

Section 1.3 OFFICES. The principal and registered office of the Corporation shall be
located at 575 Coal Valley Road, SHMB Suite 318 Jeffersen—Hils312. Clairton, PA
15025, 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 June-36-of
each-year;-or-on-such etherdateday as mayshall be fixed from time to-time by reselution-of
the-Board-of Direetorsby [New Parent’s Member].
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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.

Section 1.6 GOVERNING LAW. The Corporation shall be governed by the Pennsylvania

Nonprofit Corporation Law-ef-1988-, as it may be amended from time to time-CENREL?).
ARTICLE 11
Sele-Member
Section 2.1. .
se}eanembeH}tl&te—Gefpef&&eﬂ—&he—Sele—Mem-ber—} EMBE ration sha
have one ber. which s rson Regional Medic r (the “Member”
There shall be no other members or classes of membership. The President/CE te
M m entitled to If of the Mem eri rdance with the authority
Member to the Presi of the ss the Member notifies
lhe (ommdnun in_writing that another officer is authoriz thger is authgzized to vgxe on behalf of the
Member. The mber m luntaril fer its membershi he re
owers of [New Parent’ mber f rth in these Bylaws.

Sectlon 2.2 RIGHTS AND POWERS —I-n—adéﬁieﬂ—te-ehe-ﬂgh%s-eilmembeﬁ-set

(a) Reserved Powers of Member.

(i) [he Member shall have the right and power to make
ommendation w Parent]. a Pennsylvani fitc tion ("[New t]"
and 2 with r ion Pare ew Parent’s
Member] on I'S reserve ew Parent] and [New Parent’s M r] unde ions
2.2 B ew Parent] and [New Parent’s M. r] shall have n
bligation to a v hr dati and may ta i have not be
recommended r that are contr. recommendations of, the Member: an

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

Gb)—emy—eh&nge—mg) "o determine the number of Directors
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 Physieian

RepresentativesClass A Directors (as hereinafter defined), and a reduction in the number of
3
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Phy%ﬂ&ﬂmg&s_é\._mm_ positions must be approved by the Physieian

v e Cl i e Corporation
d any of the dire i idiaries. and B Directo
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b erve wers of [New Parent]:

Parent’s with 1 ions by [Ne 2 the matter:
reserved t nt’s M e ion 2.2(c) of thes W w Parent’
ember ve no obligati rove such recom 1 W
Parent’s ay take actio v 1 been re r that are
con o recommendations of, w P
() Reserved Powers of [New Parent’s Member]:
[New Parent’s Member] will have plenary authority with regard to the following:
(i) To elect and remove, with or without cause, all officers, including
the Presi E rati i idiaries:

iv 0 ral str ration or anyv of its
subsidi volunt i

v T i ivide. conv iqui ration or i

b ew Pare | Mm : e Board of D1rect0rs f 0 i f r uc
action becomes effective: Qggjggg however, that the consent of each of the Class A
i €1 .. ne cl 1 .‘ cl DAl L0 _dll € l d
with the Qg@g@;ign on August 13, 2012 that has not expired or been terminated in

cord i erms shall ired a condltlon re the action

been terminated i ce with 1t a hen ac
XDi i inated in accordance with i S:
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(vi) To annrovc_thc_a.n_uﬁ] consolidated capital and oneralmg ngn and

1)  To appr e 1ncurr n f debt b the Corporation its

idi fast g v ts whth ingle transacti or & seri frlted

or i ui' herthanheMebr rtthe rr1nb

idiaries. in exces 00, unl ized in the :
its subsidiaries' approved budgets;
6 ve strategi d mission m f th
Corporation and its subsidiaries;
ve inve ici f the C 1 nd it
subsidiaries;
To approv losure or relocation of a licensed health faci
f th oration and its subsidiaries;

To selec int auditors and t i iscal ve

Corporation and the subsidiaries.
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Except as may otherwi rowded b the Nonprofit ration Law, [New Parent’s
QLLQ in furthe nce of sucl

shall be suthclent shall be sufficient to finally approve and adopt such actions _gud_nq agtmn of the Berd of
1rggtgrs, Member, [New Eg,{_ut| or other governing body or officer with respect to such
ion shall be nec espect hereto.

ARTICLE III
Board of Directors
Section 3.1 AUTHORITY. Subject to the rights efthe-Sele-Menmberand powers described

in Section 2.2 and any limitations set forth elsewhere in these Bylaws or the Articles of
Incorporation of the Corporation, the affairs of the Corporation shall be under the general
direction of a Board of Directors which shall administer, manage, preserve and protect the

property of the Corporatlon—DHeemneedﬂ)Pb&membef&eﬁh&Gefpefaﬂen-Pr&vﬁed
provided, however, that day-to-day operations in the ordinary course of business shall be

under the management and control of the Class—A—Director(s);—as—hereinafter

definedphysician employees of't oration.

Section 3.2 ELECTION, NUMBER AND TERM. The Board of Directors_of the
Corporation shall initially consist of at least one (1) Physieian-Representative(s)physician
representative employed by the Corporation and invited to become a member of the Board
of Directors by appointment or election by the physician employees of the Corporation
(hereinafterherein the “Class A Director(s)”), and at least one (1) Director-IRMC
Representative(s)?); as may be designated from time to time by the Sele-Member
(hereinafterherein the “Class B Director(s)”). The Board of Directors-ef-the-Corperation
shall consist at a11 tlmes of at least two (2) members—the—exaet—nmbeﬂe—be—set—frem—tﬂﬂe

WMM may contmue in ofﬁce only SO long as they remain
physician employees of the Corporation. The term of the JRMECRepresentativesClass B
Directors shall be determined by the-Sele Member. Notwithstanding the foregoing:

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

(b)  Neither the-Sele Member nor the physician employees may elect or appoint
ex officio nonvoting Directors. However, the JRME RepresentativesClass

B Directors and the PhysicianRepresentativesClass A Directors may invite

guests to attend meetings of the Board of Directors.

7
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Section 3.3 VACANCIES. If a vacancy occurs on the Board by death, resignation, refusal
to serve, increase in the number of Directors or otherwise, the Sele-Member shall elect the
successor or new Class B Director if the vacancy is that of a JRMEC-RepresentativeClass B
Director, and the physician employees of the Corporation shall elect a physician employee
as the successor or new Class A Director if the vacancy is that of a Physieian
RepresentativeClass A Director. Each successor JRMERepresentativeClass 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 JRME RepresentativeClass B
Director to fill a newly created Director position, such Director's term shall be determined
by the-Sele Member.

Section 3.4 COMPENSATION. No compensation shall be paid to any Director for
services as a Director but, at the discretion of the Board, a Director may be reimbursed for
travel and actual expenses necessarily incurred in attending meetings and performing other
duties on behalf of the Corporation. A Director may be a salaried officer of the
Corporation.

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

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

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

Section 3.8  ACTIONS REQUIRING SPECIAL APPROVAL.
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(a) (@ ——Notwithstanding the foregoing—nene—of and the provisions of
Section 2.2, the following actions shall not be taken unless approved by
majority vote of both the Class A Directors and the Class B Directors, in

each case voting as a class, in each case voting as a class:

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

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

(iiy  The hiring of any new physician;

(ili) Any material change to the compensation formula of the
physician employees of the Corporation; or

(iv)  The establishment of any new office or site of service.

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

Representatives[New Parent’s Member]:

. Sal o of sabstantialivallof the :
G | _— o :

i —fouesi . ; . debt_in_excess—of theil
budgets:

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

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

G#i—(iil) _The taking of any action which would endanger the
noa-prefitnonprofit status of the Corporation or the tax exempt
status of the Sele—Member, [New 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 Directors at least five (5) days in advance of the
date thereof. Such notice shall set forth the date, time and place of the meeting. For special
meetings, the notice shall also state the general nature of the business to be transacted.
Such notice shall be given at the direction of the Secretary or another designated officer of
the Corporation and shall be given to each Director, either personally or by sending a copy
thereof by first class or express mail, postage prepaid, or courier service, charges prepaid,

9
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or by facsimile to each Director’s address (or facsimile number) appearing on the records
of the Corporation, or by such other form of notice as permitted by law. If the notice is sent
by mail or courier service, it shall be deemed to have been given to the person entitled
thereto when deposited in the United States mail or with a courier service. If the notice is
sent by facsimile, it shall be deemed to have been given to the person entitled thereto when
sent. Notice of an adjourned meeting shall be deemed to have been announced at the time
of adjournment.

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

Section 3.11 INTERESTED MEMBERS, DIRECTORS OR OFFICERS.

(@  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 of Directors and the Board in good faith authorizes
the contract or transaction by the affirmative vote of a
majority of the disinterested Directors even though the
disinterested Directors are less than a quorum;

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

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

10
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(b) Common or interested Directors may be counted in determining the
presence of a quorum at a meeting of the Board which authorizes a contract
or transaction specified in subsection (a) of this seetienSection. The
minutes of the meeting shall reflect that a disclosure was made, the
abstention from voting and the effect on the quorum.

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

bylawsBylaws.

Section 3.12 STANDARD OF CARE AND FIDUCIARY DUTY. Each Director shall
stand in a fiduciary relation to the Corporation and shall perform his or her duties as a
Director, including his or her duties as a member of any committee of the Board upon
which the Director may serve, in good faith, in a manner the Director reasonably believes
to be in the best interests of the Corporation, and with such care, including reasonable
inquiry, skill and diligence, as a person of ordinary prudence would use under 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;

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

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

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

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

(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;

(b)  the short-term and long-term interests of the Corporation;—ineluding-the
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(dc)  all other pertinent factors.

The Board of Directors, committees and Directors are not required, in considering the best
interestinterests of the Corporation or the effects of any action, to regard any corporate
interest or the interests of any particular group affected by such action as a dominant or
controlling interest or factor. The consideration of interests and factors in the manner
descnbed in this see&eﬂigngn shall not constitute a v1olat10n of Sectlon 3.12 hereof fPhe

aﬂ-ﬂeqms&te&Absent breach of ﬁducmry duty, lack of good fa1th or self deallng, any act as
the Board of Directors, a committee of the Board or an individual Director shall be

presumed to be in the best interests of the Corporatlon {n—assesmg—Mxether—ﬂae-staﬂdafd
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Section 3.14 RULES AND REGULATIONS. The Board of Directors may adopt rules
and regulations not inconsistent with these Bylaws for the administration and conduct of
the affairs of the Corporation and may alter, amend or repeal any such rules or regulations
adopted by it. Such rules and regulations may be amended by majority vote of the
Directors present and entitled to vote at a meeting of the Directors where a quorum is
present.

Section 3.15 REMOVAL OF DIRECTORS. Any Class B Director mayv be removed from
office without assigning any cause by the Member, Any Class A Director may be removed

from office without assigning any cause by a majority vote of the physician employees of
the Corporation,

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

Section 3.17 CONFLICTS OF INTEREST.

(@) Disclosure of Interest. Any Director, officer, or committee member having
a Material Interest (as defined below) in a contract or other transaction
presented to the Board of Directors or any committee thereof for
authorization, approval or ratification, shall make a prompt, full and frank
disclosure of such person's interest to the Board or committee prior to its
acting on such contract or transaction. Such disclosure shall include all
relevant and material facts known to such person about his/her relationship

13

UPE-0021627



®

©

or interest and about the contract or transaction. The Board or committee to
which such disclosure is made shall thereupon determine, by majority vote
of those present, excluding the interested person, whether the disclosure
shows that a conflict of interest exists or can reasonably be construed to
exist. If a conflict is deemed to exist or can reasonably be construed to
exist, such person shall not vote on nor participate in the discussions and
deliberations with respect to such contract or transaction, other than to
present factual information or to respond to questions. Such person may be
counted in determining the existence of a quorum at any meeting where the
contract or transaction is under discussion or is being voted upon. The
minutes of the meeting shall reflect the disclosure made, the vote thereon
and, where applicable, the abstention from voting or participation. For
purposes of this Article, a person shall be deemed to have a "Material
Interest” in a contract or other transaction if such person, or a member of
his/her other immediate family, is a party, or one of the parties, contracting
or dealing with the Corporation, or is a director, officer, or key employee of,
or has a significant financial interest in the entity contracting or dealing
with the Corporation.

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

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

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

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

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

14
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(d)

AstieleSection shall be given to prospective candidates for election or

appointment. The-term—appeintment-or-appeintee—speeiticallyincludes
these-whe-are-serving-or-who-are-proposed-to-serve-as-ex-offiete-Directors:

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

@

(i)

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

A person (or his or her immediate family member) who, directly or
indirectly, owns or holds an investment or ownership interest (other
than an ownership or investment interest in less than five percent
(5%) of the common stock of a publicly-traded company) in an
entity identified or determined by the Corporation from time to time
as a competitor;

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

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

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

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

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

ARTICLE IV

Officers

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

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

Section 4.3 ELECTION. Esxeeptassetforth-inSeetion4-5allAll officers shall be elected
prior to the beginning of the fiscal year by the Board-of Direetors[New Parent’s Member].

Section 4.4 VACANCIES. Any vacancy occurring by death, resignation, refusal to serve,

or otherwise may be filled by the President-orby-the Directors-entitled-to-vote all subjectte
the-approval-of the Sele[New Parent’s Member].

Section 4.5 PRESIDENT. The Practice Director-shall-serve-as—thePresident-of-the
Ceorporation—The President shall be responsible for and have supervision over the
management and admlmstratlon of the Corporatlon subJect to the control of the Board of
Directors and the Sele-} wvith h a -

effeet-Member.

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

Section 4.7 TREASURER. The Treasurer shall supervise the financial activities of the
Corporation. Specifically, the Treasurer shall see that (a) full and accurate accounts of
receipts and disbursements are kept, (b) a system is in place such that all monies and other
valuable effects are deposited in the name and to the credit of the Corporation in such
depositories as shall be designated by the Board, (c) the Directors at the regular meetings of
the Board or whenever they may require it, receive an account of the financial condition of
the Corporation, and (d) an annual audit of the Corporation’s books and records is
performed by an auditor selected by the-Beard[New Parent’s 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 4.8 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 4.9 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. 10 REMOVAL OF OFFICERS. Exceptasotherwisesetforth-inthese Bylaws;
> —anyAny officer may be removed by the

Sele Qew Parent’s Member] whenever in its judgment, the best interests of the
Corporation will be served.

ARTICLE V

Practice Director

Section 5.1 DUTIES. The Practice Director, who, at the date of the adoption of these
Bylaws is Edward W Jew 11, M.D., shall be a physician employee of the Corporation

- es of the Corporation, subject

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

@

(eb)

(do)

(ed)

(fe)

(gD

(hg)

(h)

G

(ki)

(k)

(mal)

Accept—and—maintain—appointment—by—the—Corporation—as—President(b)

Develop and implement goals and objectives for the Corporation.

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

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

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

Organize, supervise and coordinate clinical services of the Corporation.

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

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

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

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

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

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

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

Section 5.2 SUCCESSOR. In the event ef-termination—or—expiration-of-that-eertain
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Memhef—aﬂd—ehe—&eﬁamfmeﬂ—the—Se}e—Meﬂwefthat the E[ggugg Director is no lgggg

f the oration. th ician empl of the Corporatlon shall choose
his/her successor, subject to ggggevgl of [New Parent], ngt to be unreasonably withheld.
ARTICLE VI
Committees

Section 6.1 COMMITTEES. The Corporation shall have such standing and ad hoc
committees as the Board may deem advisable in the administration and conduct of the
affairs of the Corporation. Such committees of the Board shall meet as necessary to
accomplish their goals. The Board is authorized in its discretion to approve reimbursement
for travel and actual expenses necessarily incurred by members of committees in attending

omm1ttee meetmgs and in performmg other ofﬁmal dutles as such E—xeept—as—e%hewrse

eeﬂﬂﬂmeeﬂ_ommluee 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 Commiittee, if any, persons who are

not Directors are e11g1ble to serve as committee members Amy—pefseﬂ-auﬂaeﬂ-zed—by—these

hepsei#as—eha&m-&a—aﬂé%eﬁmember—The chau‘man of each comm1ttee 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 6.2 LIMITATION ON POWER OF COMMITTEES. No such committee shall
have any power or authority as to the following:

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

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

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

ARTICLE VII

Limitation of Personal Liability of Directors
Section 7.1 ERMITATION-OF DIRECTORS PERSONAL LIABILITY A Director-of

P}-}B—Gﬂl—ﬁ(ﬂ-ﬁﬂeﬂ %Mﬂm—bejﬂs%%kﬁkﬂ&mkm(mdﬁt%d%mﬂﬂeb%ﬂ%ﬂe&%ﬁﬂ
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Director of

t‘i:

: L‘_t_u_r o_f
lhe Corporation shall be per: nall liahle for monetary damages {
any action taken, or any failure to take any action, as a Director.

ww s the e »F incieasin 1retrh 111t

ct.ivel onl d-hl ion taken, or
provision. _ _ |
ARTICLE VIII
Indemnification

Sectlon 8 1-
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actior i roceeding, wh ivil. criminal. admini 1V

estigative (w rought by or in the f oration
otherwi f r she is or epresentati
the rati is or was i est of the Co
representative o rati ip. joint venture
er enterpri indemni ‘orporation to th |
extent now or rmitted b i w in connection with
action, sui 0 i isi " such person’s service the
Corporation or to such other corporation, partnership. joint venture, trust or
other enterprise at the Corporation’s request. The term “representative,” as
i is Articl irector mber of a
ittee created these B her person
who mayv be determine ard of Di representative
itled to the be "this Article VIII
Indemnification - Third Party Acti i limiting the

nerality of Secti any pers

ga@gngf thg fggj. Ihaxhe or she 1s QI mg g ;gg;egen@ 1vg of 11; e

Corporation serving at thi the C

regresegtgt;_gg of @_ﬁgil_}g; corporation, partnership, ioint veg@;e! trust_or

(including attorneys’ fees). | 11:dumcnl§,_l nes and amounts _pald in xetllt,m:.,nl

actually and reasonably incurred by him or her in connection with such

action, suit or proceeding if he or she acted in good faith and in a manner he
or she reasonably believed to be in, or not ggggged to, the best interests of
tbg Corporation, and. with respect ;g any criminal action or proceeding, had

nable cause to beli her ¢ wful. Th
terminati any_ acti i di i order
nviction, or upon a plea of ni nder: i uivalent
1 not of itself create a pr tio h n did not i
i in er which he or she reasonably believ in, or n
the best interests of the Corporation, an ith respect
iminal acti eding, had r elieve t is or
her conduc lawfu

Right to Indemnification - Derivative Actions. Without limiting the

generality of Section 8.1(a), any person who was or is a party, or is

d to be o any thre ing or complete

judgment in its favo I he f ct th he or she is or was
re resentatw ration Iis 0 (= vm at the re the
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incurred by him or her in connection with the defense or settlement of such
action, suit or proceeding if he or she acted in good faith and in a manner he

gr she reasongglg ggheved to bg in, g; gg; Qp_gggg_l ;g, the best interests of
r hJS Sectlon c)inre f clalm issue rmatterastow 1ch
s n b ' be liable to the C ration unless and
nl t the exten Court f omm n Pleas t 1n hich
it the adj ud1c tion of li blht ; i view '[Lg_e_s  of
thec uch person is fairly and reasonably entitled to indemnity for such

expenses that the Court of Common Pleas or such other court shall deem

Tope

Advance S. n includin rneys’ fees) i ed

any representative of the Corporation in defending any action., suit or
proceeding referred to in this Article VIII shall be paid by the Corporation
in advance of the final disposition of such action, suit or proceeding upon
receipt of an undertaking by or on behdll of epresentative to repay such

amount if it is ultimately d i itl e
i nifie he Corporati horized in this Article VIII
herwise.

Pr es for Effecting Indemnification. Unless ordered by a ¢

indemnification under jon 8.1 ion 8.1 r Section 8.1(c

m the ion onl horized in th ific ¢ n
determination that in ification of representative is proper in the
i r she has m licable s - it
set forth in su ions rmination shall be made: i the
Board of Directors jority of um consisting of Dir
were not parties to such action, suit or proceeding: or (ii) if such a ggorum is
not obtgngglg, or_if obtainable and a majority vote of a quorum of
disinterest irectors so dir independen
opinion.
Seetion—8-2—EXCERPTIONSIndemnification Not Exclusive. The

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

rights to which thesea person seeking indemnification or advancement of

expenses may be entitled under any Blawother provision of these Bylaws,
agreement een%faet—vote of t-he—Sele—Member—er—dlsmterested Directors-ox

ﬁ:tﬁsehe&eﬂ or otherw15e both as to action in hlsﬂ)_[her ofﬁ01al capa01ty and
as to action 1n another capa01ty whlle holdmg such ofﬁce—l-t—rs—the—pehey—ef
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When Indemnification Made. mni ion pur this Article
III §E_1§!! gg; gg made 'g ggg case w_hg;g the act or failu&,__t_o dct ivin y rise

i i ificati thi icle VIII

TOV n { WS I€c €CLOrIS Or

ion and be whe I N r i0 hav

Seetion-8- 7 INSURANCE —Power to Purchase Insurance. The Corporation

shall-have-the-pewer-tomay purchase and maintain insurance on behalf of
any person who is or was a representati tion or i

servmg at the request of the Corporatlon as a Dﬂeeter—er—eﬁ}eer—eﬁ%he

- OO -
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Cerperationsenterprise against any liability asserted against him or_her and
incurred by him or her in any such capacity, or arising out of his/_or her
status as such, whether or not the Corporation would have the power to
indemnify him or her against such liability under the provisions of the

Peansylvania-Statutethis Article VIII.

1) Creation of a Fund to Secure or Insure Indemnification. The Corporation
a}{ (,I’Ldtl. a fund uf any nature. which max! but gggg ggt be. under tllg

jl ___1_11__1___13@}_11_0131lu@;l_r_:__r_ls_ \\.ht.l]'lt‘l" (111*_5_1_1_12 Lln_d_l: or pursuant to ‘[hl
Article VIII or otherwise.

(k) tatus Rights of Indemnities. righ i ificati
ad ement of expe rovi I ursuant to this Articl
VIII shall (a) be deemed to cr: ntractual rights in favor of each person
who serves as a representative of the Corporation at any time while this
Article is in effect (and each such person shall be deemed to be so serving in
reliance on the provisi f thi icle), and continue a: a per.
who has ceased to be a representati f the oration

(1)) Applicability to Predecessor Companies. For oses of thi icle VIII
references to the “Corporation” include all constituent corporations or other

ntitie ich shall have become a part of the C ration nsolidation

er_or imilar transaction a; ir respective ¢ d

r affiliates ferences to “‘re tives” shall include members

of any such corporation, entity or affiliate, so ;ha; any person who was a
member, dir gg;or, ofﬁcer, committee member or other representative of

hac T entit fili ved as irector.

fficer, committee member or othe resentati f another corporation.
partnership, joint venture, trust or other enterprise at the request of any such
corporation, entity or _affiliate sh i e iti

rovisions of this Article VIII wi ct 1o the ion as he or sh
would if he or she had serve oration in the same capacity.
Without limitation of the fi i each mem irector, officer an
committee member of each 0 i 11 have th
same con rights ded to Directo; s and en
the Corporation an ion 8.1(k).

ARTICLE IX

Restrictions Regarding the Operations of
the Corporation: Administration of Funds

Section 9.1 NO PRIVATE BENEFICIARIES. The Corporation shall not pay dividends or
distribute any part of its income or profits to its members, Directors, or officers, except that
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the Corporation may pay compensation in a reasonable amount to its officers for services
rendered, and may reimburse-fer Directors for expenses in accordance with Section 3.4 of
these Bylaws.

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

Section 9.3 BOOKS AND RECORDS. The Corporation will keep correct and complete
books and records of account and will also keep minutes of the proceedings of the Sele
Member-Board of Directors and committees, and records of actions taken by the Member
relating to the Corporation. The Corporation will keep at its registered office the original
or a copy of its Bylaws including amendments to date, certified by the Secretary of the
Corporation and an original or duplicate membership register, giving the names of the
members and showing their respective addresses, and the class and other details of
membership. Every—inemberThe 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 membess-and-Directors_and records of actions taken by the Member
relating to the Corporation, and to make copies or extracts therefrom. A proper purpose
shall mean a purpose reasonably related to the interest of such person as a-memberthe
Member, [New Parent] or [New Parent’s Member]. Where an attorney or other agent is the
person who seeks the right of inspection, the demand under oath shall be accompanied by a
power of attorney or another writing authorizing the attorney or other agent to act on behalf
of the-membesrsuch person.

ARTICLE X

Bylaws-Amendments

Dissolution

Upon_the dissolu g;gg or llgmdapon gf th Corporation, after ggx;;;g or makmg
i bilities of the Cor
assets of the Corporation shall be transferrcd to the Member. or its successor, provided that
the Member or such successor is then in existence and then exempt from federal income
taxes unde ion 501(c)(3) of the Code. If upon the dissolution or liquidati
Cor ion Member, or its successor, is not in existence or no longer quali n

exempt organization under Section 501(c)(3) of the Code. any remaining assets of the
Corporation shall be distributed to [New Parent], or its successor, provided that

Parent] is then in exi nd then exempt federal income t er_Secti
501(c)(3) of the Cod the dissoluti Corporati th the Member and
ew Parent ir_SUCCESSOrs, ar i istence or no r qualify as exempt
organizatio ection 5 ) of the Code, any remaini sets of the Co tion
shall be distributed t ew Parent’s Member], or its successor, provided that [New
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Parent’s r] is then in existence an n exempt from federal income taxe er
ction 501 f the Code. If u he dissolution of oration, each of the
mber Par d Parent’ mber], or_thei i
istence or n r_qualifs exe roganizati ion 501(c)(3) of t

remaini e ion shall be distri g ne or more

C rations, trust her organizations which at the time from federal

in tax as organizati ribed in Secti f the Co in the sole

judgment of th ration's Boar i have similar to those of the

Corporation or (b) the federal government, or to a state or local government for such

purposes. Any such assets not so disposed of shall be disposed of by a court of competent

jurisdicti xclusiv r more of rations nds or other
rganizations as sai 11 determine. whi ime are exe deral
incom as organizations descri in Secti 01 f the Code which
organized and operated for such purposes, or to the federal government or to a state or local
vernment for suc No private individual shall share i istribution

Corporation assets upon dissolution or sale of the assets of the Corporation.

u sl

alte}ed, amended or repealed-by-the-effirmative-vete-ofthe
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SECRETARY’S CERTIFICATE

THIS IS TO CERTIFY that the foregoing Bylaws of Primary Care Group 6, Inc.
(the “Corporation”) have been duly adopted by the Directors of the Corporation and by
Jefferson Regional Medical Center, as the Corporation's Sete-Member, as of Oetober25;
204-E .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 _,20H:2013.

Secretary of the Corporation
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AMENDED AND RESTATED BYLAWS

OF
Primary Care Group 7, Inc.

A Pennsylvania Nonprofit Corporation

ARTICLEI

Introductory

Section 1.1 NAME. The name of the Corporation is Primary Care Group 7, Inc.

Section 1.2 STATEMENT OF PURPOSES. As-provided-in-itsArticles-of Incorporation;

theThe Corporation is organized fer—thepurpese—ofarrangingfor—the provision—of
healtheare services.under the Pennqvlvanla Nonnroﬁt Comoratlon Law of 1988, as

amende t e “Nonpr ﬁ i hc and educ tlonal

me “Code™). and in this connectlo is organiz

(a) To arrange for the provision of health care services:;
(b) To gp_ergtg as part of the gggg@ﬂhﬂﬁimmmwm

Parent’s mber
Parent’s Mem and a heal vi
comprised of th mber ; rati

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

amen d from t1 ti

(d) To carry g t such other gg;g and to undertake such other activities as
m or desirable in furtherance of or in
connecpgn with the conduct, promotion or attainment of the foregoing
purposes; and

(e) To otherwise operate exclusively for charitable, scientific or
education ses within the meaning of tion 501(c f the

Code.

Section 1.3 QFFICES. The principal and registered office of the Corporation shall be

located at 565SHMB, Ste. 312, 575 Coal Valley Road, P-O-Bex18H9, Pittsburgh, PA
15236-01H19.Clairton, PA 15025, or at such other place as the Board of Directors may

designate from time to time.
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Section 1.4 FISCAL YEAR. The fiscal year of the Corporation shall end on June-30-of

each-year-or-onsuch etherdateday as mayshall be fixed from-time-to-time byreselution-of
the-Beard-of Direetorsby [New Parent’s Member].

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.

Section 1.6 GOVERNING LAW. The Corporation shall be governed by the Pennsylvania
Nonprofit Corporation Law-e£1988;, as it may be amended from time to time-CNPEE>).

ARTICLE II

Sele-Member

S&l&membeFet—the-Gefpef&Hea—(ﬁre—Sele—MembeHMEMBER

member, whi h shall be ion i “Me
” v n ehlf'o i ondanceuith thorit
Member to the President/CEQ of th mber notifies

the Corporation in WIltugwwM&

wers of w ? L mtheeBlw

Sectlon 22 RIGHTS AND POWERS —Irn—addiﬁeﬁ—te—ﬂae—ﬂ-glﬁs-ef—membefs-set
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b)—anychangeina)  To determine the number of Directors
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 Physieian
RepresentativesClass A Directors (as hereinafter defined), and a reduction in the number of
Physieian-RepresentativeClass A Director positions must be approved by the Physician
RepresentativesClass A Directors;

Corporation and the directors of its subsidiaries: and
4
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To remo f the Class B Dir trsofth ration

ew P all ri d powe make recommendati t W
Parent’s Member] with r ions b Parent’s Member] on the matter,
reserved to [New Parent’s Member er Section 2.2 f these . [New Parent’
r] shall hav bligati rove an commendations, and W
Parent’s Member take action ve n commen or that
contr: recommendations of’ Parent].
Reserv wers of Parent’s Me

w Parent’s Member] will have plenary authority with regard to the following:

f To el ! i it 1L off fnchads
o P fthe C ; {ta atbeiinrios:

(ii) To amend. revise or g state _the g;ggggg; g Articles of
| rati nd Bylaws and rove all nts or revi ration'
icles of In ration Byvlaws that ma I ed or ew P
the Member or Board of Directors of the Corporation: provided however, that [New

P ’'s Mem ill have n r end. revi rest i 2. Secti

ggbmdlagg s total agggtg, and gd! approve anx gf thg foregoing actions that ma}; be Qroggsed
ew Paren hMemer e Board the n b
comes effective: provi e 0
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been termin in accor with its terms) or the date when mplo nt contract
ires or is terminated in accordance with its terms:

vi T rov the annual consolidated capital an eratm Ian and

1l fisc : 'h n melherc i . rol‘V
the con §glldated annual ogeratmg budget of the Coggratlgn and ItS sub31d1anes for each

or it idiaries' e her than to th ember ion its

ix To approv rategic

rati

(x) To approve investment policies of the Corporation and its

(xi) __To approve the closure or relocation of a licensed healtheare facility
f th rati i bsidiari

ventur rom invest in existing subsidiary co T 1n artne hi
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) To select an int audi to designate the fiscal vear of the
Corporation and the subsidiaries.

Except as may otherwise be rovided the N i Par’nt
reserv WET we authorlt‘ dlrectl bind the Cor oratlon and ‘th-
subsidiaries on such matters. Any action taken in this regard b t's 1ber
shall be sufficient to finall _ma@jdggtﬂmﬂg&muwﬁ he Board of
Di w Pare r other governi or officer with r 0 such
action shall be necessary with respect hereto,
ARTICLE 1II
Board of Directors

Section 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 Board of D1rectors WhJCh shall adm1mster manage preserve and protect the
property of the Corporation—BDire e-reritbe ¢ : S
provided, however, that day-to-day operatlons in the ordlnary course of busmess shall be

under the management and control of the Class—A—Director(s);—as—hereinafter
definedphysician employees of the Corporation.

Section 3.2 ELECTION. NUMBER AND TERM. The Board of Directors_of the
Corporation shall initially consist of at least one (1) PhysicianRepresentativefs)physician
representative employed by the Corporation and invited to become a member of the Board
of Directors by appointment or election by the physician employees of the Corporation
(hereinafterherein the “Class A Director(s)”), and at least one (1) Director—(“JRMC
Repfeseﬁt&tweés)—)— as may be designated from time to time by the Sele—Member
(hereinafterherein the “Class B Director(s)”). The Board of Directors-ef-the-Corporation
shall consist at all t1mes of at least two (2) members—the—exaet—rmber—te—be—set—frem—tﬂﬂe

Rep—reseﬂ%ameﬂa, The Class A Dlrector may contrnue in ofﬁce only SO long as they remain
physician employees of the Corporation. The term of the JRME RepresentativesClass B
Directors shall be determined by the-Sele Member. Notwithstanding the foregoing:

(a) At any time or during any period of time that a physician employee of the
Corporation has any position or relationship with the Sele—Member-,
whether as a trustee, director, agent or employee of the-Sele Member- other
than or in addition to his/her membership on the-Sele Member's medical
staff with clinical privileges to admit patients, such physician employee
shall, during such period of time, neither be eligible to vote on the election
of PhysicianRepresentativesClass A Directors nor to serve, or continue to
serve, as a PhysicianRepresentativeClass A Director.
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(b)  Neither the-Sele Member nor the physician employees may elect or appoint
ex officio nonvoting Directors. However, the JRME RepresentativesClass
B Directors and the PhysicianRepresentativesClass A Directors may invite

guests to attend meetings of the Board of Directors.

Section 3.3 VACANCIES. If a vacancy occurs on the Board by death, resignation, refusal
to serve, increase in the number of Directors or otherwise, the Sele-Member shall elect the
successor or new Class B Director if the vacancy is that of a JRME RepresentativeClass B
Director, and the physician employees of the Corporation shall elect a physician employee
as the successor or new Class A Director if the vacancy is that of a Physieian
RepresentativeClass A Director. Each successor JRMERepresentativeClass 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 JRMC RepresentativeClass B
Director to fill a newly created Director position, such Director's term shall be determined
by the-Sele Member.

Section 3.4 COMPENSATION. No compensation shall be paid to any Director for
services as a Director but, at the discretion of the Board, a Director may be reimbursed for
travel and actual expenses necessarily incurred in attending meetings and performing other
duties on behalf of the Corporation. A Director may be a salaried officer of the
Corporation.

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

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

Section 3.7 VOTING. Except as set forth hereinafter, resolutions of the Board shall be
adopted, and any action of the Board at a meeting upon any matter shall be taken and be
valid with the affirmative vote of the Board, with the Class A Directors and the Class B
Directors having equal voting power.
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Section3.8  ACTIONS REQUIRING SPECIAL APPROVAL.

(a) fa)——Notwithstanding the foregoing;—snene—ef and the provisions of
Section 2.2, the following actions shall not be taken unless approved by
majority vote of both the Class A Directors and the Class B Directors, in

each case voting as a class, in each case voting as a class:

@

——{i——Amending the Corporation’s Bylaws as they relate to
the rights of the PhysicianRepresentativesClass A Directors and/or

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

(ii)  The hiring of any new physician;

(ili) Any material change to the compensation formula of the
physician employees of the Corporation; or

(iv)  The establishment of any new office or site of service.

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

Representatives[New Parent’s Member]:

. ol o o ad ol all of the C - :

(i)

fiv)—Initiating litigation or settling litigation in which the
Corporation is the plaintiff or defendant;

&4-Adoption or modification of any personnel or human resources
policies; and

Ei)—(iii) The taking of any action which would endanger the

nen-prefitnonprofit status of the Corporation or the tax exempt

status of the Sele—Member, [New Parent] or [New Parent’s
Member].

Section3.9 NOTICES. Written notice of the date, time and place of each meeting of
the Board of Directors shall be given to all Directors at least five (5) days in advance of the
date thereof. Such notice shall set forth the date, time and place of the meeting. For special
meetings, the notice shall also state the general nature of the business to be transacted.
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Such notice shall be given at the direction of the Secretary or another designated officer of
the Corporation and shall be given to each Director, either personally or by sending a copy
thereof by first class or express mail, postage prepaid, or courier service, charges prepaid,
or by facsimile to each Director’s address (or facsimile number) appearing on the records
of the Corporation, or by such other form of notice as permitted by law. If the notice is sent
by mail or courier service, it shall be deemed to have been given to the person entitled
thereto when deposited in the United States mail or with a courier service. If the notice is
sent by facsimile, it shall be deemed to have been given to the person entitled thereto when
sent. Notice of an adjourned meeting shall be deemed to have been announced at the time
of adjournment.

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

Section 3.11 INTERESTED MEMBERS, DIRECTORS OR OFFICERS.

(@ 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

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

(i)  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
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(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.

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

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

bylawsBylaws.

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

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

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

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

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

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

(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;
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UPE-0021653



(dc)  all other pertinent factors.

The Board of Directors, committees and Directors are not required, in considering the best
interestinterests of the Corporation or the effects of any action, to regard any corporate
interest or the interests of any particular group affected by such action as a dominant or
controlling interest or factor. The consideration of interests and factors in the manner
described in this seetienSection shall not constitute a violation of Section 3.12 hereof. The
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an-aequisition-Absent breach of ﬁduci duty, lack of good faith or self-dealing, any act as
the Board of Directors, a committee of the Board or an individual Director shall be
presumed to be in the best interests of the Corporation.
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Section 3.14 RULES AND REGULATIONS. The Board of Directors may adopt rules
and regulations not inconsistent with these Bylaws for the administration and conduct of
the affairs of the Corporation and may alter, amend or repeal any such rules or regulations
adopted by it. Such rules and regulations may be amended by majority vote of the
Directors present and entitled to vote at a meeting of the Directors where a quorum is
present.

Sectlon 3 15 REMOVAL OF DIRECTORS Any Class B Director may be removed from
fic ; ' $ : ir tor ma he 1emo»ed

Section 3.16 CONSENTS. Any action which may be taken at a meeting of the Directors
may be taken without a meeting, if a consent or consents in writing setting forth the action
so taken shall be signed by all of the Directors in office and entitled to vote and shall be
filed with the Secretary of the Corporation.
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Section 3.17 CONFLICTS OF INTEREST.

(a)

(b)

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

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

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

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

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

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

appointment. The—term—appeintment—orappeointee—speeifically—includes

o

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

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

A person (or his or her immediate family member) who, directly or
indirectly, owns or holds an investment or ownership interest (other
than an ownership or investment interest in less than five percent
(5%) of the common stock of a publicly-traded company) in an
entity identified or determined by the Corporation from time to time
as a competitor;

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

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

Examples of entities deemed by the Corporation to be competing
entities include, without limitation: general hospitals; specialty
hospitals; freestanding surgery centers; specialty diagnostic centers;
specialty treatment centers; specialty therapy centers or other
entities operating or which should be operating in whole or in part
under a healthcare facility license, but do not include physician
offices with equipment customarily and routinely used or contained
in a physician office (e.g., EKG machine used by a cardiologist).
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(i) It shall be the responsibility of prospective Directors and current
Directors to promptly disclose the existence of all ownership or
investment interests, leadership positions and employment or
compensation arrangements, regardless of whether they fall within
the above definitions. If such interest is in an entity that the
Corporation has previously determined to be a competing entity, the
prospective Director or current Director shall be automatically
ineligible to serve or continue serving as a Director and shall be
deemed to have automatically resigned his or her position or interest
in a position on the Board and its committees.

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

ARTICLE IV

Officers

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

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

Section 4.3 ELECTION. ExeceptassetforthinSeetion4-5-aHAll officers shall be elected
prior to the beginning of the fiscal year by the Beard-efDireetors|[New Parent’s Member].

Section 4.4 VACANCIES. Any vacancy occurring by death, resignation, refusal to serve,

or otherwise may be filled by the-President-or-by-the Directorsentitled-to-voteall subjeette
the-approval-of the Sele[New Parent’s Member).

Section 4.5 PRESIDENT. FhePracticeDirector—shall-serve—as—thePresident-ef-the
Ceorperation—The President shall be responsible for and have supervision over the
management and administration of the Corporation, subject to the control of the Board of

D1rectors and the Sele—Member—kn—aeeefdaﬂee—w&h—SeeﬁeH4—ei;%hese—Bﬁ4aws-
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Cerporation-remains-in-effeet-oruntibhissuecessoris-dub-eleeted-Member.

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

Section 4.7 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 4.8 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 4.9 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.

Sectlon 4. 10 REMOVAL OF OFFICERS Exceptas-otherwise-set-forth-inthese Bylaws;
—anyAny officer may be removed by the

Sele[New Parent’s Memberl whenever in its judgment, the best interests of the
Corporation will be served.

ARTICLE V
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Practice Director

Section 5.1 DUTIES. The Practice Director, who, at the date of the adoption of these
Bylaws is Madhusudan Menon, M.D., shall be a physician employee of the Corporation

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

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

@ Accept-and maintain uppos

Develop and implement goals and objectives for the Corporation.

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

(dc) 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.

(ed) Maintain oversight of the professional performance of all members of the
Corporation.

(f2)  Organize, supervise and coordinate clinical services of the Corporation.

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

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

(th)  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.

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

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

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

Section 5.2 SUCCESSOR. In the event eftermination-orexpiration-of that-eertain-Sele
Physieianthat the Practice Agfeemem—by—aﬂd—&meﬂgﬂwaéhuﬁad{m—MenenﬁMQ—&he—Sele
Member-and-the-Corperation—the-Sele-MemberDirector is no longer emploved by the

Corporation or withdraws or is removed by majority vote of the physician employees of the
Corporation, the physician employees of the Corporation shall choose his/her successor,

subiect to approval of [New Parent], not to be unreasonably withheld.

ARTICLE VI
Committees

Section 6.1 COMMITTEES. The Corporation shall have such standing and ad hoc
committees as the Board may deem advisable in the administration and conduct of the
affairs of the Corporation. Such committees of the Board shall meet as necessary to
accomplish their goals. The Board is authorized in its discretion to approve reimbursement
for travel and actual expenses necessarily incurred by members of committees in attending
committee meetings and in performing other official duties as such. Exeept-as-otherwise
provided—in—these—Bylaws—or—in—the—resolution—ereating—the—applicable —committee;
eommitteeCommittee chairpersons and members shall be appointed annually by the
PresidentBoard of Directors and may be reappointed to a committee for an unlimited
number of terms. With the exception of the Executive Committee, if any, persons who are

not D1rectors are e11g1b1e to serve as committee members Amyupefseﬂ—aa%heﬂzed—byhﬂaese

herse}tlas-eha&maﬁ—aﬂd#er—member—The chalrman of each comm1ttee 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 6.2 LIMITATION ON POWER OF COMMITTEES. No such committee shall
have any power or authority as to the following:

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

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

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

Limitation of Personal Liability of Directors

wchh the effec i irector i 111t hall
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ARTICLE VIII

Indemnification
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