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ARTICLE II

Board of

described in Sectio 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 which shall administer, manage,
preserve and protect the property of the Corporation

, however, that day-to-day operations in the ordinary
course of business shall be under the management and control@

Section ELECTION. NUMBER AND TERM. The Board of Directorsdlbg
eorcontion shall initially consist of atleaslone (l)
reple-sentatiye 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

@ as may be designated from time to time by the ember

shall consist at all times of at least two (2) members

may continue in ofFrce only so long as they remain
physician employees of the Corporation 

-The 
term of the

BDueetors shall be determined by the ember-Notwithstanding the foregoing:

any time or during any period of time that a physician employee of the
Corporation has any position or relationship with the ember* -
whether as a trustee, director, agent or employee of th Member-
other than or in addition to hisftrer membership on th Member's
medical staff with clinical privileges to admit patients, such physician
employee shall, during such period of time, neither be eligible to vote on
the election of nor to serve. or
continue to serve. as a

ex oflicio nonvoting Directors. However, the
B-Ducetors and the may invite
guests to attend meetings of the Board of Directors.
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Section VACANCIES. If a vacancy occurs on the Board by death, resignation,
refusal to serve, increase in the number of or otherwise, the Sele
Member shall elect the successor or new Class B Director if the vacancy is that of a JRl4€

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

Each successor

Direelor so elected shall serve for the unexpired portion of the term of the Director being
replaced, and until the Directorls successor is elected and qualified or until such

Directoris earlier death, resignation or

3removal. Inthecaseoftheelectionofa tofilla
newly created Director position, such Director's term shall be determined by the Sele
Member.

Section 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 acfual expenses necessarily incurred in attending meetings and performing
other duties on behalf of the Corporation. A Director may be a salaried officer of the
Corporation.

Section 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 wriffen request of the ember 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 OUORUM . At all meetings of the Board of Directors, the presence of a

@Class B Director), a@lass 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 quonrm is present shall be the act of the Board -A
majority ofthe 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

adjoumed meeting shall be given to the Directors who are not present at the time of
adjournment.

Section 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 ACTIONS REOUIRING SPECIAL APPROVAL.
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(a) Notwithstanding the foregoin the

following actions shall notlbe taken unless approved by majority vote of both
the Class A Directors and the Class B Directors'.

O Amending the Corporatio s Bylaws as they relate to the rights of
the 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;

e hiring of any new physician;

material change to the compensation formula of the physician
employees of the Corporatiory or

establishment of any new office or site of service,

(b) Notwithstanding the foregoing-, and the orovisions o the

following actions shall be subject to approval by the-JRlvAe
:

budgets;

the plaintiff or defendant;

doption or modification of any personnel or human resources

policies; rnd

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

status of the ember. [New Parentl or [.lew Pffe
Menobeil

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 nafure of the business to be transacted .
Such notice shall be given at the direction ofthe 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,

UPE-0021567



or by facsimile to each Directoris 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 coruier 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 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

affends for the express purpose of objecting, at the beginning of the
meeting, to the transaction of any business because the meeting was not lawfrrlly called
or convened.

Section INTERESTED MEMBERS. DIRECTORS OR OFFICERS.
No contract or transaction between the Corporation and one or more

of its or officers or between the Corporation and
any other corporation, parbrership, 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 offrcer are counted for such purpose, if

material facts as to the relationship or interest and as to the
contract or transaction disclosed or are known to the
Board of Directors and the Board in good faith authorizes
the contract or transaction by the affrrmative vote of a

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

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

contract or transaction is fair as to the Corporation as of
the time it is authorized, approved or ratified by the Board
ofl Directors or Member.
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Common or interested Directors may be counted in determining the
presence of a quorum at a meeting of the Board which authorizes a contract
or transaction specified in subsection (a) of this The
minutes of the meetin 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 of
these

Section 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 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:

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

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

commiffee 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 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 thelolowingto the extent they deem appropriate;

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

short-term and long-term interests of the CorporatiorU-ineludhgSe

i@ien;and

1_0
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I other pertinent factors,

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

hereo

sent breach of fiduciary duty, lack of good faith or self-dealing,
any act as the Board of Directors, a committee ofthe Board or an individual Director shall
be presumed to be in the best interests of the Corporation@
standardse+fe#ia
Section

@ieft

@iag:

It
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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 quonrm is
present.
Section

ration.

the@ieft

Section 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 ofl the Corporation.

Section --lZ CONFLICTS OF INTEREST.

Interest (as defined below) in a contract or other transaction presented to the Board ofDirectors 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
fransaction. Such disclosure shall include all relevant and material facts lnown to such person about
his/her relationship or interest and about the contract or transaction 

-The 
Board or committee to

t2
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which such disclosure is made shall thereupon detennine, by majority vote ofthose 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 t3 .*i.t or can reasonably be construed to exis! such
person shall not vote on nor participate in the discussions and deliberations with respect to such
contact or hansaction, 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 

-Theminutes ofthe 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, offrcer, or key employee ol 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:

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.

umishing of goods, services or facilities by the Corporation to a
member of the Board of Directors, unless such furnishing is made
on the same basis on which such goods, services or facilities are

made available to the general public or to the employees of the
Corporation.

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

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 shall be given to prospective
candidates for election or appointme

ffi.

13.
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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 l"Competing

Interest,ll" as defined below:

+e
|}

any of the following situations:

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

spouse, siblings, parents, children, stepchildren, grandchildre
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 offrce (o 

=g =, 
EKG machine used by a cardiologist)=

shall be the responsibility of prospective Directors and current
Directors to promptly disclose the existence of all ownership or
investrnent interests, leadership positions and employment or
compensation arrangements, regardless of whether they fall within
the above definitions 

-If 
such interest is in an entrty that the

Corporation has previously determined to be a competing entity,
the prospective Director or current Director shall be automatically

M
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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,

{+

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

AJ+TI€LE+I.

ARTICLE TV

OfiFrcers

Section ENUMERATION. The offrcers of the Corporation shall consist of a

President, Secretary and Treasurer and such other offrcers and assistant offrcers as the

Board of Directors may, from time to time, designate ,-The members of.the Boatdmay also

elect a Chairperson to preside at meetings of the Board+nd*e+embers.

Section TERM OF OFFICE. Each officer@ shall serve for
a term of one (1) year and until the officeris successor is duly elected and takes office.

elected prior to the beginning of the fiscal year by
Memberl.

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

Section PRESIDENT.
eeryeratier 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 th Memb

15
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Scslion4-6 SECRETARY. The Secretary shall make or cause to be made minutes of all
meetings of the Board of Director he Secretary shall be

responsible for the timely mailing or delivery of all notices of meetings of the Board of
Directorsffi, shall affrx the corporate seal at the direction of the
President and, generally, will perform all duties incident to the offrce 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 time to time by the
Board of Directors.

Section 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 disbusements 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 ofthe Corporation, and (d) an annual audit ofthe Corporationis books
and records is performed by an auditor selected by In
performing these frrnctions, the Treasurer may rely on employees of the Corporation or
any affrliated corporation who possess special financial training and skills and whose
employment responsibilities include management of the Corporationis financial affairs.
In the absence or disability of the Treasurer, the Assistant Treasurer, if any, shall
perform all the duties ofthe Treasurer and when so acting shall have all of the powers of
and be subject to all of the restrictions upon the Treasurer.

Section OTHER OFFICERS. Each other officer shall have such responsibilities
and perform such duties as may be prescribed by the Board of Directors altd sr-tug
aoorovea Uv mew parent's 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 virnre of being an assistant officer.

Section 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 ofl the office and for the
restoration to the Corporation, in case of the officeris death, resignation, retirement or
removal from office, of all books, papers, vouchers, money and other property of
whatever kind belonging to the Corporation in the officerls possession or under the
officed's control.
Section REMOVAL OF OFFICERS. ift

officer may be

removed by Member] whenever, in its judgment, the best interests

t6
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of the Corporation will be served=
ARTICLE V

V

Practice Director

Section 5.1 DUTIES. The Practice Director, who, at the date of the adoption of these

Bylaws is Paul Linder, M 
=D ., shall be a physician employee of the Corporation

shall act as chief
administrative officer of the Corporation, having responsibilrty for ensuring quality, cost
effective care -The Practice Director shall at all times while serving as suchbe aphysician
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:

evelop and implement goals and objectives for the Corporatio

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 ofl a physici s employment.

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

Organize, supervise and coordinate clinical services of the Corporation.

repare or direct the preparation of such reports and records as may be

required by law, regulatory bodies, whether public or private, these Bylaws
or as may be reasonably required by the Corporation.

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

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

ssist in developing a comprehensive and effective qualrty assurance and

utilization review program for the Corporation.

11_
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ssist with the preparation of annual reports, as well as operating and capital
budgets for the Corporation.

Assist in maintaining effective corlmunity 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
ofl the Board of Directors.

Section 5.2 SUCCESSOR. In the event
Practice

Comoration. the ohvsician emolovees of the Comoration shall choose his/her successor.

ARTICLE

Commiffees

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

*4 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 acfual expenses necessarily incuned by members of
committees in attending committee meetings and in performing other official duties as

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

-With 
the excepion of the Executive

Committee, if any, persons who are not Directors are eligible to serve as committee
members.

The
chairman of each committee shall determine the date and place of all committee meetings.
Each committee may adopt its own rules of procedure not inconsistent with these Bylaws.
Section No
such committee shall have any power or authority as to the following:

ember;

he filling of vacancies in the Board of Directors;

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

18
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to another committee of the Board.

ARTICLE

Limitation of lPersonal Liabilitv of Directors

Section

Subel'apter B ef*re NP€L as in effeet at the dme ef tlre dleged aetien by sueh Direeter and

1affi7.1

@

{5

anv action tat<en. or anv Aitu

CI
contract witn eacn nirect
time while this Section is in effect and each such Director shall be deemed

to Ue so servine in re

proYision

ARTICLE IIS

VIII

Indemnification

t9
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Section

(a) Riqht to lndemnification - General. Anv oerson who was or is a oartv or is
tmeatened to Ue maAe

investiqative (wheft
otherwise). bv reason o

reoresentative of another comoration. oartnershio. ioint venture. trust or
otler entemrise. sna

extent now or hereffi
action. suit or proce

used in this Articte Vl
eomnoittee created bv or o
who mav be determined b iyo
entitled to the benefits of this Anicle VIII.

(!) nisht to Indemnification -
qeneralitv of Sectio is
thrqatercdlo be made aparty to

threatened, pending; or completed action, suit or proceeding,
whether civil, criminal, administrative or investig
than an action by or in the right of the Corporation), by reason of the fact

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

a of another
corporation, partnership, joint venture, trust or other
shall be indemnifie ion against expensos; (including
attorneysl fees), judgments, frnes and amounts paid in settlement actually
and reasonably incurred by him orlelin connection with such action, suit
or proceeding

ffiif he orsheactedin sood
ne or she reasonablv b

had no reasonable cause to believe his or her conduct was unlawful. The
termination of anv acti

shall not of itself crc
faith and in a manner which h
oooosed to. the best interests of the Comoration. and. with respect to anv

her conduct was unlawful.

n
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seneralitv of Sectio

asainst exDenses (includins attornevs' fees) actuallv and reasonablv

the Comoration: excep
under this Section g

sucn person ha"s been adl

indemnified bv the Comor
otherwise.

Proceawes for gffectin

qircumstances becaus

opidon"

The
indemnification and advancement of expenses provided by; or granted

@
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purswmt to; this Article=]4! shall not be deemed exclusive of any other
rights to which seeking indemnification or advancement of
expenses may be entitled under any

Bylaun, agreement, eor+ra€+-Jote of ffiisinterested
Directors
eempetenqirlrisdietien or otherwise, both as to action in hi r official
capacrty and as to action in another capacrty while holding such office lt-is

continue as to
a person who has ceased to be a

eoreoration and shall inure to the benefit of the heirs, ei<eeu*ers and

ofsuch person.

16
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willful misconduct or recklessness.

@

power to indemnifr the p
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Section g.l(a). Sec

commencea Uefore or *
orcmissions-oqqninq before or aft

. The

Corporation purchase and maintain insurance

on behalf of any person who is or was a reoresentative of the C

is-OilItuserving at the request of the Corporation as a B+ree+etelr-e+ieer

partnershio. ioint ve other
against any liability asserted against hm-ortrcr-ane!

incurred by him-ortrcr in any such capacity, or arising out of his er

status as such, whether or not the Corporation would have the power to
indemniff him or her against such liability under the provisions rffi

Creation of a nuna to S

Article VIII or otherwi

Vlll stratt (at Ue aee

wfro serves as a reorese

retiance on ttre orovl
wtro tras ceasea to Ue a reorc

entities wtrictr snAt n
or mereer or other sim
former ammtes. and re
of anv such comoratio
memUer. airector. o

officer. committee m ioo-

provisions of tnis nrticl
woU0 if ne or sne naA s

tne Comoration oursum t

0

@

CI

24

UPE-0021583



ARTICLE

the Corporation: Administration of Funds

Section NO PRIVATE BENEFICIARIES. The Corporation shall not pay
dividends or disfribute any part of its income or profits to its members, Directors, or
offrcers, except that the Corporation may pay compensation in a reasonable amount to its
offrcers for services rendered, and may reimburs Directors for expenses in accordance

with Section of these Bylaws.

Section _2 ANNUAL REPORT. The Treasurer shall submit annually to the Bomd of
Directors a statement containing those details required to be included rurder the provisions
of the , as it may be amended from time to time or any
successor statute governing Pennsylvania nonprofit corporations or these Bylaws.

Section BOOKS AND RECORDS. The Corporation will keep conect and

complete books and records of account and will also keep minutes ofthe proceedings ofthe
oard of Directors and committees'. and records of action

Member relatinq to the Com 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
membershi
shall, upon written demand under oath stating the purpose thereofi 6ave 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 irector
retatlnq to the Comoration, and to make copies or extracts A proper
purpose shall mean a purpose reasonably related to the interest of such person as arm'ember

ere 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

ARTICLE

Dissolution

b
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Bylaws Amendments
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SECRETARY!' S CERTIFICATE

THIS IS TO CERTIFY that the foregoing Bylaws of Primary Care Group 4, Inc.
(the ltlCorporatio have been duly adopted by the Directors of the Corporation and by
Jefferson Regional Medical Center, as the Corporation's ember, as of lv4areh

W
IN WITNESS WHEREOF, the undersigned, duly elected and acting Secretary of

the , has signed this Certificate and affixed the seal of the
Corporation hereon this 

- 

day oL-,

Secretarv of the Comor*ion
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^MF'NNED ANN RESTATF'I} RYLAWS

oF'

Primary Care Group 5,Inc.

A Pennsylvania Nonprofit Corporation

ARTICLE I

Introductory

Section l.l NAME. The rutme of the Corporation is Primary Care Group 5, Inc.

Section 1.2 STATEMENT OF PURPOSES.
Corporation is organized

amended (the "Code") and in fhis connection is orsanized:

@

@

wtrictr tne UemUer exer ;,

@
now or mav be qranted her
emended from fime fo time- or anv successor lesislation:

([ fo carrv out sucn otner act
mav Ue necessarv, aooro
connection wittr ttre conau ing
pluposesi-and

@) fo ottrerwise ooerate

Code.

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

located at Road,-*€-4o-18{l* Pittsburgh, PA
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 JuneJerf

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.

Sectionl.6GoVERNINGLAw.TheCorporationshallbegovemedbythe@ia

ARTICLE II

ember

Section 2.1.

Section 2.2 RIGHTS AND POWERS.

@ien*

remevd ef aU efneers

fe++ause}
(a) Reserved Powers of Member.

(it The Member shall hav

recommenaea Uv. or m

with resard to the followins:
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the number of Directors
xcept

that any changerryi@ must be consistent with the requirements of
Section 3.2 of these Bylaws regarding the minimum number of pgysieian

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

;

@

suehae+ier

4
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(ct neservea Powers of

fil fo etect ana rem ing

the Class g Directors

of the Comoration or it

subsidiaries as a volturtarv.nonorofitcorporation;
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Comoration ana tne suUs

action shall be neces

ARTICLE III

Board of Directors

Section 3.1 AUTHORITY. Subject to the rights
ilrSce1ion22 and any limitations set forth elsewhere in these Bylaws or the Articles of
Incorporation of the Corporation, the affairs of the Corporation shall be under the general

direction of a Board of Directors which shall administer, manage, preserve and protect the
property of the Corporatio
prcvrdcd, however, that day-to-day operations in the ordinary course of business shall be

under the management and control of the

Section 3.2 ELECTION. NUMBER AND TERM. The Board of Directors-oflhe
eorpordion shall initially consist of ailcaslone (l)
reprcsentdiyc 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

the "Class A Director(s)"), and at-Ieaslone (1) Director-€TRlv{€

@ as may be designated from time to time by the ember
the "Class B Director(s)"). The Board of Directors+f+he€erperatien

shall consist at all times of at least two (2) members ime
i€iaft

may continue in office only so long as they remain
physician employees of the Corporation. The term of the

Dueelors shall be determined by 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 SeFMember-*

than or in addition to hisftrer membership on Member's medical
staff with clinical privileges to admit patients, such physician employee
shall, during such period of time, neither be eligible to vote on the election
of nor to serve, or continue to
serve. as a
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(b) Neither th Member nor the physician employees may elect or appoint
ex officio nonvoting Directors. However, the
BDueelonandthe 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 ember shall elect the
successor or new Class B Director if the vacancy is that of a
Ducelor, 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

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
Dircclor to fiIl a newly created Director position, such Director's term shall be determined
by 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 ofthe President or
at the written request of 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 OUORUM. At all meetings ofthe Board of Directors, the presence of aJRMe
*epresen**ive(Class B Director), a @Class A Director) and a

majority of the Class A and Class B Directors in office and entitled to vote shall 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 ACTIONS REOUIRING SPECIAL APPROVAL.

ScetiodZ the following actions shall noLbe taken unless approved by
majority vote of both the Class A Directors and the Class B Director
each case votinq as a o

O ending the Corporation's Bylaws as they relate to
the rights of the and/or
the Practice Director, including the amendment or revocation of any
of the duties deleeated to the Practice Director in Article V of these
Bylaws;

(ii) The hiring of any new physician;

(iii) 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 orovision the
following actions shall be subject to approval by the--JRN{e

:

@
nitiating litigation or settling litigation in which the Corporation is

the plaintiff or defendant;

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

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

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

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
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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
ofthe 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 speciff the general nature of the business to be transacted.
Affendance 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.l l INTERESTED MEMBERS. DIRECTORS OR OFFICERS.

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

counted for such purpose, if

(i) the material facts as to the relationship or interest and as to
the contract or transaction are disclosed or are known to the
Board of Directors and the Board in good faith authorizes
the contract or transaction by the affirmative vote of a

majority of the disinterested Directors even though the
disinterested Directors are less than a quonrm;

(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
bv the members of the Board: or

l0
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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 th 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 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
offrcers shall be dealt with in the manner described in Section 3.17 of these

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. ln 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 offrcers or employees of the Corporation whom the Director
reasonably believes to be reliable and competent in the matters presented;

(b) connsel, 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
conceming 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 ftelotlowingto 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;

ll
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(b) the short-term and long-term interests of the CorporationjneludirgJhe

all other pertinent factors.

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

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

sent breach offiduciary duty, lack ofgood faith or self-dealing, any act as

the Board of Directors, a committee of the Board or an individual Director shall be
presumed to be in the best interests of the Corporation.

inve@ioft

*eeerpera+ien;or

@iet
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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.

the Comoration.

ef+h€€erperatien.

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.

t3
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Section 3.17 CONFLICTS OF INTEREST.

Disclosure of Interest. Any Director, offrcer, 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 hislher 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 conllict 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 rurder 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 prty, 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:

(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 fumishing 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 fransfer 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.

(a)

(b)

t4
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(c) Annual Disclosure Statements. The Board of Directors shall require that all
prospective Directors and all members of the Board of Directors execute
and submit, at the time of election or appointment, and annually thereafter,
a written statement indicating any Material Interests which could give rise
to conflicts of interest and any interests which are or may reasonably be
construed to be Competing Interests (as defined below). While the wriffen
statement is required annually, it is a continuing responsibility of
appointees and Directors to provide prompt notice to the Corporation of any
changes. Notice of this requirement and other provisions of this

shall be given to prospective candidates for election or
appointrnent.

(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:

(D "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 entrty 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
offrces with equipment customarily and routinely used or contained
in a physician offrce (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 arangements, 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 ctrrent 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.

(iiD If it is necessary for the Board to determine whether the entity in
question is a competing entity, the Board, by majority vote of those

present (excluding the interested person) shall decide whether a
exists. If a eempeting

exists, the interested person shall no

longer be eligible for consideration as a prospective Director or, if
already serving as a Director, shall not continue to serve, and shall

be deemed to have automatically resigned his or her interest in a
position on the Board and its committees.

ARTICLE IV

Offrcers

Section 4.1 ENUMERATION. The offrcers of the Corporation shall consist of a

President, Secretary and Treasurer and such other officers and assistant offtcers as the

Board of Directors may, fromtime to time, designate. The members oftreBoardmay also

elect a Chairperson to preside at meetings of the Bo

Section 4.2 TERM OF OFFICE. Each officer@ shall serve for a
term of one (l) year and until the officer's successor is duly elected and takes office.

Section 4.3 ELECTION. officers shall be elected

prior to the beginning of the fiscal year by

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

or otherwise may be filled by
Memberl.

Section 4.5 PRESIDENT.
eerpera*ierThe President shall be responsible for and have supervision over the

management and adminishation of the Corporation, subject to the control of the Board of
Directors and the

16
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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 Directorsffi. The Secretary shall be

responsible for the timely mailing or delivery of all notices of meetings of the Board of
DirectorsM,shallaffixthecorporatesealattliedirectionofthe
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 rurme and to the credit of the Corporation in such

depositories as shall be designated by the Board, (c) the Directors at the regular meetings of
the Board or whenever they may require it, receive an account of the financial condition of
the Corporation, and (d) an annual audit of the Corporation's books and records is
performed by an auditor selected by 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 DirectorsM
lNew parent's tvtemUert from time to time. Each assistant offrcer shall carry out the
responsibilities and duties of the offrcer which the assistant offrcer assists in the event such

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

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
offrce, of all books, papers, vouchers, money and other property of whatever kind
belonging to the Corporation in the offrcer's possession or under the officer's control.

Section 4.10 REMOVAL OF OFFICERS.
officer may be removed by the

Member] whenever, in its judgment, the best interests of the
Corporation will be senred.

ARTICLE V

t7
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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

and shall act as chief
administrative offrcer of the Corporation, having responsibilrty 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 progam. The duties ofthe Practice Director shall include,
but not be limited to, the following:

(a)
evelop 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

GD
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attending such community and public relations frlrctions 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 in

of the Corporation shall choose

his/trer successo

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. gtrceptras-e+h€f ise
previd€d in *rcse Byt

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

number ofterms. Withthe exception of the Executive Committee, if any, persons who are

notDirectorsareeligibletoserveascommitteemembers.

he chairman of each committee shall determine the
date and place of all committee meetings. Each committee may adopt its own rules of
procedure not inconsistent with these 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 Member of any action requiring approval of the
S,ele Member;

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

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

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

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

19
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ARTICLE VII

Limitation of Personal Liability of Directors

Section 7.1

sta*e+feea++a*v'

@

anv action taken- or anv failure to take anv action. as a Director.

ARTICLE VIII

Indemnification

Section 8.1
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se*i

(a) Risht to Indemnification - General. Anv oerson who was or is a oartv or is

investieative (whethe

the Comoration. or is

other entemrise. shal
extent now or nereafter
action. suit or oroce
Comoration or to such other comoration. oartnershio. ioint venttue. trust or

used in this article Vl

entitled to the benefits of this Article VIII.

@

action. suit or oroc

Comoration. or is or w

no reasonable cause to believe his or her conduct was unlawful. The
termination of anv action

her conduct was unlawful.
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ttre reeistered office o

otherwise.
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opinion"

. The

indemnification and advancement of expenses provided by; or granted

pursuant to; this Article=ll[! shall not be deemed exclusive of any other

Droper-
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rights to which seeking indemnification or advancement of
expenses may be entitled under any ,

agreement, eensra€+-vote of ffiisinterested Director

juricie+ien or otherwise, both as to action in hi er offrcial capacity and

as to action in another capacity while holding such officeJt '-rs{heaelieyef

continue
as to a person who has ceased to be a

pgrsoll.
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(g) Wtren nAemnincation Not

willful misconduct or recklessness.

@
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commenced before or after

oromissions-oeeuins before or aft

Corporation
purchase and maintain insurance on behalf of

any person who is or was a reoresentative o ioruris-ot-was
serving at the request of the Corporation as a @

venture. trust or other er€afti
against any liability asserted against _ortrcranel

incurred by him or trcrin any such capacity, or arising out of hi r
status as such, whether or not the Corporation would have the power to
indemnifu him or her against such liability under the provisions of t$e

Creation of a funa to Seo

Article VIII or otherwise.

advancement of exoense

who serves as a represe
Article is in effect (md e

retiance on tne orovis
who has ceased to he a renresentative of the Comoration-

entities wtrictr snm n

of anv such comoratio

sucn a comoration. e
omcer. committee membe ion"
partnership. ioint ventue

wouta if fre or stre naa s

Wttrout timitation of tne
committee memUer of e
same contract riqhts as are

tne Comoration pwsum

c)

@

CI
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ARTICLE IX

Restrictions Regarding the Operations of
the Corporation: Administration of Funds

Section 9.1 NO PRIVATE BENEFICIARIE$. The Corporation shall notpay dividends or
distribute any part of its income or profits to its members, Directors, or officers, except that
the Corporation may pay compensation in a reasonable amount to its officers for services
rendered, and may reimburs 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 , as it may be amended from time to time or any
successor statute goveming Pennsylvania nonprofit corporations or these Bylaws.

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

oard of Directors and committees. and records of actions
relatine to the Corporation. The Corporation will keep at its registered offrce the original
or a copy of its Bylaws including amendments to date, certified by the Secretary of the
Corporation and an original or duplicate membership register, giving the names of the
members and showing their respective addresses, and the class and other details of
membership.
shall, upon written demand under oath stating the purpose thereof, have a right to examine,
in person or by agent or attorney, during the usual hours for business for any proper
pu{pose, the membership register, books and records of account and records of the
proceedings of the irectors and records of acti
relatine to the Comordion, and to make copies or extracts therefrom. A proper purpose
shall mean a purpose reasonably related to the interest of such person as

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

ARTICLE X

@
l-tissolution

assets of the Comoration shall be transferred to the Member. or its successor. provided that

26

UPE-0021612



501(c)(3) of the Code. If uoon the dissolution of the Comoration. both the Member and

Section 501(c)(3) of the Code. If uoon the dissolution of the Comoration. each of the

comorations. trusts. funds or other orsanizations which at the time are exemot from federal

ARTICLE XI

Bvlaws Amendments

Bylaws may be altered, amended or repealed

3.3. Section 3.8(a) and Article V hereof.
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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 ember, as of A,pril4t

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

this - day of

Secretary of the Corporation
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AMENDED AND RESTATED BYLAWS

OF

Primary Care Group 6r Inc.

A Pennsylvania Nonprolit Corporation

ARTICLE I

Introductory

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

Section 1.2 STATEMENT OF PURPOSES.
Corporation is organized fer the purpese ef arrangin

@

@

eomprisea oftle tvtemUer icsorct
wnicfr tne UemUer exerc

@
now or mav Ue eranted he
amended from time to time- or anv successor lesislation:

([ fo canv out suctr otner rc
mav Ue necessarv. aooro
connection with the con
purposcs:-and

@) fo ottrerwise onerate ex

Code.

Section 1.3 OFFICES. The principal and registered offtce of the Corporation shall be

located at 575 Coal Valley Road, SHMB-Suite , PA
l5}25,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 *me3+ef
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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 Pennsylffiia
Nonprofit Corporation L as it may be amended from time to time{:51pgL?.

ARTICLE II

ember

Section 2.l.

tvtemter. fne UemUer m
oowers of Wew Parent's

Section 2.2 RIGHTS AND POWERS.

@iens

fereause*
(at neservea Powers of

(it fne VemUer sUl

tvtemUert on mafiers res

Z.Z(U) ana Z.Zfct of

recommended bv. or thd

fiil fhe goard of Direc
with resard to the followin&

the number of Directors
except

that any changerui@ must be consistent with the requirements of
Section 3.2 of these Bylaws regarding the minimum number of Physbiaft

, and areduction inthe number of
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positions must be approved by the pgfieian

@

Sele Member frem time te time er (ii) if sueh individuar indebtedness is less

sueh-ae+iet

directnrs as annlicahle for the rrnexnired nortion of his or her term-
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lNew Parentt snan nave m

contrarv to recommendatio

(ct neserveA Powers of

fil fo amend. revis

of tne Comoration or its

Uv fNew Parentt. tne Vlem

ennires or is terminated in accordance with its terms:
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ARTICLE III

Board of Directors

Section 3.1 AUTHORITY. Subject to the rights
inlcetiol22 and any limitations set forth elsewhere in these Bylaws or the Articles of
Incorporation of the Corporation, the affairs of the Corporation shall be under the general

direction of a Board of Directors which shall administer, manage, preserve and protect the
property of the Corporatio
providsd, however, that day-to-day operations in the ordinary course of business shall be

under the management and control of the
on.

Section 3.2 ELECTION. NUMBER AND TERM. The Board of Directors-oflhe
eorpotdion shall initially consist of artlcaslone (l)
reqescnrtatwg 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

the "Class A Director(s)"), and alt-I€aslone (1) DirectorflRN4c
@ as may be designated'from time to time by the ember

the "Class B Director(s)"). The Board of Directorsof+he€erper#ien
shall consist at all times of at least two (2) members ime
te time by reselutier ef the Beard ef Direeters ef the €erperatiren, The Physieian

may continue in office only so long as they remain
physician employees of the Corporation. The term of the

Dueeloru shall be determined by 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 ember-*

than or in addition to his/her membership on Member's medical
staff with clinical privileges to admit patients, such physician employee
shall, during such period of time, neither be eligible to vote on the election
of nor to serve, or continue to
serye, as a

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

BDirceiors and the maY invite
guests to attend meetings of the Board of Directors.
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Section 3.3 VACANCIES. If avacancy occurs on the Board by death, resignation, refusal

to serve, increase in the number of Directors or otherwise, the ember shall elect the

successor or new Class B Director if the vacancy is that of a

Dircetor, 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 Ph;rsieian

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

Ducelor to fill a newly created Director position, such Director's term shall be determined

by th 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
havel and acfual expenses necessarily incurred in attending meetings and performing other

duties on behalf of the Corporation. A Director may be a salaried offrcer 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 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 OUORUM. At all meetings of the Board of Directors, the presence of a JRlv{e
*epresea**ive{Class B Director), a @lass 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 quonrm is present shall be the act of the Board. A
majority of the Directors present and entitled to vote, whether or not a quonrm exists, may

adjourn any meeting of the Board to another time and place. Notice of any such adjourned
meeting shall be given to the Directors who are not present at the time of 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 affrrmative vote of the Board, with the Class A Directors and the Class B
Directors having equal voting power.

Section 3.8 ACTIONS REO-UIRING SPECIAL APPROVAL.
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Scetion2Z 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 votins as a class- in each case votins as a class:

O ending the Corporation's Bylaws as they relate to
the rights of the 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;

(iii) 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 foregoingr and the provisions of the
following actions shall be subject to approval by the-JRlv{e

@
nitiating litigation or settling litigation in which the Corporation is

the plaintiff or defendant;

doption or modification of any persomel or human resources
policies;

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

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

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,

(b)
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or by facsimile to each Director's address (or facsimile number) appearing on the records
ofthe 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 cowier service. If the notice is
sent by facsimile, it shall be deemed to have been given to the person entitled thereto when
sent. Notice of an adjoumed meeting shall be deemed to have been announced at the time
of adjournment.

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 affends 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 3.1I INTERESTED MEMBERS. DIRECTORS OR OFFICERS.

(a) No contract or transaction between the Corporation and one or more of its
Directors or officers or between the Corporation and any other corporation,
parfirership, 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 offrcer of the Corporation is present at or participates
in the meeting of the Board of Directors which authorizes the contract or
transaction, or solely because the votes of such Director or officer are

counted for such purpose, if

(D the 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

(iiD the conhact or transaction is fair as to the Corporation as of
the time it is authorized, approved or ratified by the Board of
Directors or th Member.

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

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

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 thelotlowingto 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 ofthe Corporation,
and upon communities in which offices or other establishments of the
Corporation are located;

(b)theshort-termandlong-terminterestsoftheCorporation'@Jhe

11
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all other pertinent factors.

The Board of Directors, committees and Directors are not required, in considering the best

of the Corporation or the ef[ects of any action, to regard any corporate
interest or the interests of any particular group affected by such action as a dominant or
controlling interest or factor. The consideration of interests and factors in the manner
described in this shall not constitute a violation of Section 3. I 2 hereof. The

sent breach offiduciary duty, lack ofgood faith or self-dealing, any act as

the Board of Directors, a committee of the Board or an individual Director shall be
presumed to be in the best interests of the Corporation.

*e€erperati€n;€r

@ie*

@ine'

Diree+er:
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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 adminisfration 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.

thceoruoration"

e+*eeeryera+ie*

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.

(a) Disclosure of Interest. Any Director, offrcer, 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 discloswe shall include all
relevant and material facts known to such person about his/her relationship

l3
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or interest and about the contract or hansaction. The Board or committee to
which such disclosrue is made shall thereupon determine, by majority vote
of those present, excluding the interested person, whether the disclosure
shows that a conllict 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
hisftrer other immediate family, is a ptty, or one of the parties, contracting
or dealing with the Corporation, or is a director, offrcer, or key employee of
or has a significant financial interest in the entity contracting or dealing
with the Corporation.

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

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

(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 hansfer to or use by or for the benefit of a member ofthe Board
of Directors of the income or assets of the Corporation, except
purchase for fair market value.

(c) Annual Disclosure Statements. The Board of Directors shall require that all
prospective Directors and all members of the Board of Directors execute
and submit, at the time of election or appointnent, and arunually 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 responsibilrty of
appointees and Directors to provide prompt notice to the Corporation of any
changes. Notice of this requirement and other provisions of this

I4
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shall be given to prospective candidates for election or
appointrnent.

(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:

(i) "Competing Interesf' 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 inveshent interest in less than five percent
(5%) of the common stock of a publicly-traded company) in an

entrty 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 a:rangement
with a competing entrty. "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).

(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

15
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deemed to have automatically resigned his or her position or interest
in a position on the Board and its commiffees.

(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

exists. If a eempeting
exists, the interested person shall no

longer be eligible for consideration as a prospective Director or, if
already serving as a Director, shall not continue to serve, and shall
be deemed to have automatically resigned his or her interest in a
position on the Board and its committees.

ARTICLE TV

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 Boardmay also

elect a Chairperson to preside at meetings of the Board+n*themembers.

Section4.2TERMoFoFFICE.Eachoffrcer@shallservefora
term of one (l) year and until the officer's successor is duly elected and takes office.

Section 4.3 ELECTION. officers shall be elected
prior to the beginning of the fiscal year by

Section 4.4 VACANCIES. Any vacancy occurring by death, resignation, refusal to serve,
or otherwise may be filled by

Memberl.

Section 4.5 PRESIDENT.
eeryere+ie*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

Section 4.6 SECRETARY. The Secretary shall make or cause to be made minutes of all
meetings of the Board of Directorsffi. The Secretary shall be

responsible for the timely mailing or delivery of all notices of meetings of the Board of
Directorsffi,shallaffixthecorporatesealatthedirectionofthe
President and, generally, will perform all duties incident to the offrce of secretary of a
corporation and such other duties as may be required by law, by the Articles of

l6
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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 kep, (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 In performing
these fi.rnctions, 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 OTIIER OFFICERS. Each other offrcer shall have such responsibilities and
performsuchdutiesasmaybeprescribedbytheBoardofDirectorsM
fttlew parent's tvtembert from time to time. Each assistant officer shall carry out the
responsibilities and duties of the offrcer 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 offrcer.

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 offrcer's possession or under the ofFrcer's control.

Section4.l0 REMOVAL OF OFFICERS.
officer may be removed by the

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, III, M.D., shall be a physician employee of the Corporation

and shall act as chief
administrative officer of the Corporation, having responsibilrty for ensuring quality, cost
effective care. The Practice Director shall at all times while serving as such be a physician

t7
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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 ofthe Practice Director shall include,
but not be limited to, the following:

(a)
evelop 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.

Orgatize, 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 govemmental 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 frurctions 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

l8
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of the Corporation shall choose
his/her successo

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 acfual expenses necessarily incurred by members of committees in attending
commiffee meetings and in performing other offrcial duties as such. gxeept+-etlenvise

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

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

not Directors are eligible to serve as committee members.

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

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 th 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 Bylaws;

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

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

ARTICLE VII

Limitation of Personal Liability of Directors

Section 7.1

l9
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ARTICLE VIII

Indemnification

Section 8.1
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against any liability asserted against hh-orierind
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ARTICLE IX

Restrictions Resarding 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 offrcers for services

rendered, and may reimburs 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 , as it may be amended from time to time or any

successor statute goveming 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

oard of Directors and commiffee
relatinq to the Comoratim. The Corporation will keep at its registered office the original
or a copy of its Bylaws including amendments to date, certified by the Secretary of the

Corporation and an original or duplicate membership register, giving the names of the

members and showing their respective addresses, and the class and other details of
membership.
shall, upon written demand under oath stating the purpose thereof, have a right to examine,

in person or by agent or attomey, 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 irector
retatine to the Corpor , and to make copies or extracts therefrom. A proper purpose

shall mean a purpose reasonably related to the interest of such person as

tvtemUer. lNew parentt or m . 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 attomey or other agent to act on behalf
of

ARTICLE X

@
Dissolution
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ARTICLE XI

nUaws nmendments

Bylaws may be altered, amended or repealed

3 3 Section ?-8(a) and Article V hereof.

27

UPE-0021641



SECRETARY'S CERTIFICATE

THIS IS TO CERTIFY that the foregoing Bylaws of Primary Care Group 6, lnc.
(the "Corporation") have been duly adopted by the Directors of the Corporation and by
Jefferson Regional Medical Center, as the Corporation's ember, as of eebber4$

-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

Secretary of the Corporation
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AMENDED AND RESTATED BYLAWS

OF

Primary Care Group 7r Inc.

A Pennsylvania Nonprofit Corporation

DRAF'T

U22t2013

Adopted
.2013

l+evemger-$#gq

UPE-0021643



AMENDED AIID RESTATED BYLAWS

OF

Primary Care Group 7r Inc.

A Pennsylvania Nonprofit Corporation

ARTICLE I

Introductory

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

Section 1.2 STATEMENT OF PURPOSES.
Corporation is organized

@

@

@

@

purBosewnd

@

Code.

Section 1.3 OFFICES. The principal and registered offrce of the Corporation shall be
located at Coal Valley Road,

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

UPE-0021644



Section 1.4 FISCAL YEAR. The fiscal year of the Corporation shall end on June€e+f

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 governedbythePennsylvanie
Nonprofit Corporation L as it may be amended from time to time{+IPeL3.

ARTICLE II

ember

Section 2.1.

Section 2.2 RIGHTS AI{D POWERS.

@iens:

remevet ef dl effieers

fercause*
(a) Reserved Powers of M
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the number of Directors
cept

that any changerui@ion must be consistent with the requirements of
Section 3.2 of these Bylaws regarding the minimum number of Physbian

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

;
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(b) Reserved Powers of N

Parent's Memberl with resoect to actions bv New Parent's Memberl on the matters
reserved to [New Parent's Memberl under Section 2.2(c) of these Bvlaws. [New Parent's

(ct neserved Powers o
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Comoration and the subsidiaries.

ARTICLE III

Board of Directors

Section 3.1 AUTHORITY. Subjectto the rights
rnlsqtion22 and any limitations set forth elsewhere in these Bylaws or the Articles of
Incorporation of the Corporation, the affairs of the Corporation shall be under the general
direction of a Board of Directors which shall administer, manage, preserve and protect the
property of the Corporatio
Drevldcd, however, that day-to-day operations in the ordinary course of business shall be

under the management and control of the

Section 3.2 ELECTION. NUMBER AND TERM. The Board of Directors-oflhs
Comoration shall initiallv consist of at least one (l)
r€prescntatiye 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

the "Class A Director(s)"), and at-Ieaslone (1) Director-€TRMC
@ as may be designated from time to time by the SebMember

the "Class B Director(s)"). The Board of Directorrc4+he€erperatien
shall consist at all times of at least two (2) members ime

ieian
may continue in office only so long as they remain

physician employees of the Corporation. The term of the
Dircetoru shall be determined by 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 ember-*
whether as a trustee, director, agent or employee of t Member- other
than or in addition to his/her membership on th Member's medical
staff with clinical privileges to admit patients, such physician employee
shall, during such period of time, neither be eligible to vote on the election
of nor to serve, or continue to
serve. as a
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(b) Neither th Member nor the physician employees may elect or appoint
ex offrcio nonvoting Directors. However, the
BDircetorsandthe mayinvite
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 ember shall elect the
successor or new Class B Director if the vacancy is that of a
Dir€e1or, 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

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
Dtrcetor to fill a newly created Director position, such Director's term shall be determined
by 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 offrcer 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 ofthe President or
at the written request of 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 OUORUM. At dl meetings ofthe Board of Directors, the presence of aJRl4e
R€pr€s€ntafirc(Class B Director), a @Class A Director) and a
majority of the Class A and Class B Directors in office and entitled to vote shall constitute
a quomm. Directors shall be deemed as present at a meeting if a telephone or similar
communication equipment is used, by means of which all persons participating in the
meeting can hear each other at the same time. The act of a majority of the Directors
entitled to vote at a meeting at which a quonrm is present shall be the act of the Board. A
majority of the Directors present and entitled to vote, whether or not a quonrm exists, may
adjoum 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 ACTIONS REOUIRING SPECIAL APPROVAL.

Seelion2Z the following actions shall nolbe taken unless approved by
majority vote of both the Class A Directors and the Class B Directors-jn
each case votins as a class- in each case votins as a class:

O ending the Corporation's Bylaws as they relate to
the rights of the 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;

(iiD 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.

otwithstanding the foregoing-, and the provisions o
the following actions shall be subject to approval by the-IRMC

@

O tiating litigation or settling litigation in which the
Corporation is the plaintiffor defendant;

@ doption or modification of any personnel or human resources
oolicies: and

he taking of any action which would endanger the
stafus of the Corporation or the tax exempt

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

Mcnobcrl.

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 frve (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.

@

UPE-0021651



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
ofthe 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 specifu 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 3.1I INTERESTED MEMBERS. DIRECTORS OR OFFICERS.

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

(i) the material facts as to the relationship or interest and as to
the contract or hansaction 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

l0
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(iii) the contact or transaction is fair as to the Corporation as of
the time it is authorized, approved or ratified by the Board of
Directors or Member.

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

(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

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. ln 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;

counsel, public accowfants 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 thclolotuing-to the extent they deem appropriate;

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

(b)

11
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(b) the short-term and long-term interests of the Corporatiokrheh*ding-+he

all other pertinent factors.

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

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

sent breach offiduciary duty, lack ofgood faith or self-dealing, any act as

the Board of Directors, a commiffee of the Board or an individual Director shall be
presumed to be in the best interests of the Corporation.

in:rrestigatioft

the persen aeqr*iring er seeking te aeqire eenkel ef the eerperetien
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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.

the Comoration.

ef+h€€erperatien.

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) 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 conllict 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 facfual 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, offrcer, or key employee of,
or has a significant financial interest in the entity contracting or dealing
with the Corporation.

O) 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.

(iD 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.

t4
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(c) Annual Disclosure Statements. The Board of Directors shall require that all
prospective Directors and all members of the Board of Directors execute
and submit, at the time of election or appointment, and annually thereafter,
a written statement indicating any Material Interests which could give rise
to conflicts of interest and any interests which are or may reasonably be
construed to be Competing Interests (as defined below). While the written
statement is required annually, it is a continuing responsibility of
appointees and Directors to provide prompt notice to the Corporation of any
changes. Notice of this requirement and other provisions of this

shall be given to prospective candidates for election or
appointment.

(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:

(D "Competing lnterest" 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
turder a healthcare facility license, but do not include physician
offices with equipment customarily and routinely used or contained
in a physician offtce (e.g., EKG machine used by a cardiologist).

15
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(ii) It shall be the responsibilrty of prospective Directors and cunent
Directors to promptly disclose the existence of all ownership or
investment interests, leadership positions and employment or
compensation arangements, 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.

(iiD If it is necessary for the Board to determine whether the entity in
question is a competing entity, the Board, by majority vote of those
present (excluding the interested person) shall decide whether a

exists. If a eempe+ing
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

Offrcers

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 Boaxd may also
elect a Chairperson to preside at meetings of the Bo

Section4.2TERMoFoFFICE.Eachofficer@shallservefora
term of one (l) year and until the offrcer's successor is duly elected and takes office.

Section 4.3 ELECTION. offrcers shall be elected
prior to the beginning of the fiscal year by

Section 4.4 VACANCIES. Any vacancy occurring by death, resignation, refusal to serve,
or otherwise may be filled by

Memberl.

Section 4.5 PRESIDENT.
€erperatieFThe 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

t6

UPE-0021658



Section 4.6 SECRETARY. The Secretary shall make or cause to be made minutes of all
meetings of the Board of Directorsffi. The Secretary shall be

responsible for the timely mailing or delivery of all notices of meetings of the Board of
Directorsffi, shall affrx 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 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 OTIIER OFFICERS. Each other officer shall have such responsibilities and
perform such duties as may be prescribed by the Board of Directors@
lNew parent's tvtemUert from time to time. Each assistant offrcer shall carry out the
responsibilities and duties of the officer which the assistant officer assists in the event such

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

Section 4.9 BONDS. The Board may, in its discretion, require the Treasurer and any other
offrcer 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 offtce and for the restoration to
the Corporation, in case of the officer's death, resignation, retirement or removal from
offrce, of all books, papers, vouchers, money and other property of whatever kind
belonging to the Corporation in the officer's possession or under the officer's control.

Section 4.10 REMOVAL OF OFFICERS.
officer may be removed by the

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 Madhusudan Menon, M.D., shall be a physician employee of the Corporation

aoorovat of lNew parem and shall act as chief
administrative offrcer 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 inthe 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 progrzrm. The duties of the Practice Director shall include,
but not be limited to, the following:

(a)
evelop 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 recruitrnent and retention, as well as the
maintenance of appropriate staffrng levels and, when necessary, the
termination of a physician's employment.

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

Orgarize, 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
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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
Practice

of the Corporation shall choose his/her successor:

suUiect to aoorovl of m .

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 affending
committee meetings and in performing other offrcial duties as such. gxeep+asrethenvise

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

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

notDirectorsareeligibletoserveascommitteemembers.

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

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

(a) the submission to 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 Bylaws;

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

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

Limitation of Personal Liability of Directors

Section 7.1

stateorleea+lavr

@

@

provision

ARTICLE VIII

Indemnification

Section 8.1
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