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rights to which seeking indemnification or advancement of
expenses may be entitled under any )

agreement, €ontfa€FJote of ffiisinterested Director

jurisdi€tien or otherwise, both as to action in hislglher offFrcial capacity and

as to action in another capacity while holding such office-J#is*epelieSref

continue

as to a person who has ceased to be a

pgrson
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willful misconduct or recklessness.

@
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ARTICLE D(

Restrictions Regarding the Operations of
the Corporation: Administration of Funds

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

rendered, and may 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 governing Pennsylvania nonprofit corporations or these Bylaws.

Section 9.3 BOOKS AND RECORDS. The Corporation will keep correct and complete

books and records of account and will also keep minutes of the proceedings of the Sele
oard of Directors and committees. and records of aotio

retatins to the Comor . The Corporation will keep at its registered office the original
or a copy of its Bylaws including amendments to date, certified by the Secretary of the

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

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

in person or by agent or attorney, during the usual hours for business for any proper
purpose, the membership register, books and records of account and records of the
proceedings ofthe irectors and records of actions
relatinq to the Comoration, and to make copies or extracts therefrom. A proper purpose

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

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

ARTICLE X

@
Dissolution

26
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SOt(cX:t of tne Coae

tvtemUer. lNew Parentt ana m

ARTICLE XI

gvlaws 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 7,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 ofNevember-l-G

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

Secretary of the Corporation

28
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AMENDT'N ANTI RT'STATF'TI RYI AWS

OE

Primaru Care Groun 8

ARTICLE LI

Introductory

Section NAME. The name of the Corporation is Primary Care Group 8,Inc.

Section
Corporation is organized fer+hepuryeseef

@

CI

o

@

oumoses: and

@

Code.

Section OFFICES. The principal and registered office of the Corporation shall be
located at
evenue. Clairton. pn lffi or at such other place as the Board of Directors may
designate from time to time.

J
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Section FISCAL YEAR. The fiscal year ofthe Corporation shall end onJune€eef

Section SEAL. The corporate seal ofthe Corporation, if any, shall be a circle with
the name of the Corporation and the state of incorporation around the border and the words
t!"Corporate Se in the center.

Section GOVERNING LAW. The Corporation shall be governed by the

@ia-I{onprofit Corporation Law+f498$* as it may be amended from time to
time{4{PeL).

ARTICLE

Member

Section
(tt member. which shalh Jefferson Regional Medical Center ffi

anotner officer is authoriz
votuntaritv transfer its
tvtembert as set foth in

Section

@i€rs:

ePhysieian

(a) Reserved Powers of

(i) fhe Vtember shall hav

tvtemUert on matters re
Z.Z(U) and Z.Z(cl of
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with resard to the followins:

the number of Directors
xcept

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

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

;

@

i€n

is

invelving &e eerper&tio
btrsinessitnc

by virtue ef any ether previsiens ef these Bylalvs er by reselutiens enaeted
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ffi
bt To elect the Clas

directors. as aoolicable. for the unexoired oortion of his or her term.

ft) Reserved Powers of [New Parentl:

contrarv to recommendati

(ct neserved Powers o

lNew Parent's Memberl will have olenarv authoritv with resard to the followins:

the Class g Directors

of the Comoration or its subsidiaries:
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expitcs-olis terminated in rc

(vi) To aoorove the annual consolidated caoital and ooeratinq olan and

variances therefrom:

(viit To aporove the in

transactions:

(viii) To aoorove anv donation or anv other transfer of the Comoration's

(ix) To aoorove strateqic olans and mission statements of the

(xt To aporove invesm
subsidiariesi

orior fiscal vear of the Comoration:
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(xivt fo estaUtisn ana

aoolicable to the Comoration: and

Comoration and the subsidiaries.

reserved oowers. as wel

ARTICLE II

Board of Directors

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

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

Section ELECTION. NUMBER AND TERM. The Board of Directors-offto
Comoration shall initiallv consist of at least one (l)
rcprcscntatiyg 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

R€preserta##e(s)-)6 as may be designated from time to time by the ember

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

may continue in office only so long as they remain
physician employees ofthe Corporation. The term ofthe
Dirceton shall be determined by the SeleMember. 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 Member- other
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than or in addition to hisftrer membership on Member's medical
staff with clinical privileges to admit patients, such physician employee
shall, dtring such period of time, neither be eligible to vote on the election
of nor to serve. or continue to
serve. as a Class A Dir

irre

ex officio nonvoting Directors. However, the
BDucslqrs and the may invite
guests to attend meetings of the Board of Directors.

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

, 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

BDircctor so elected shall serve for the unexpired portion ofthe term ofthe Director being
replaced, and until the Directorls successor is elected and qualified or until such
Directorls earlier death, resignation or removal. In the case of the election of a JRl4e

to fill a newly created Director position, such Director's
term shall be determined by the ember.
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 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 -:! 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 uponthe order of the President or
at the written 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
@lass 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 quonrm is present shall be the act of the Board. A
majority of the Directors present and entitled to vote, whether or not a quomm exists, may
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adjourn any meeting of the Board to another time and place. Notice of any such adjourned
meeting shall be given to the Directors who are not present at the time of adjoumment.

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.

(a) Notwithstanding the foregoin
the following actions shall nolbe taken unless approved by majority vote of
both the Class A Directors and the Class B Directorsjn each case votinq ff
a class:

(D 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;

hiring of any new physician;

material change to the compensation formula of the
physician employees of the Corporation; or

The establishment of any new office or site of service.

@ otrvithstanding the foregoing; and the orovisions of
the following actions shall be subject to approval by the--JRI4€

:

;

@
O nitiating litigation or settling litigation in which the

Corporation is the plaintiffor defendant;

@ doption or modification of any personnel or human resources
policies; rnel

l0
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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 Pare

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 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 oflicer of
the Corporation and shall be given to each Director, either personally or by sending a copy
thereof by fust class or express mail, postage prepaid, or courier service, charges prepaid,
or by facsimile to each Directorls address (or facsimile number) appearing on the records
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 WAIVER OF NOTICE. Whenever any written notice whatsoever is required to be given

under the provisions of applicable law, the Articles of lncorporation 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 of a special meeting, such waiver of notice
shall speciff 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 pwpose of objecting, at the beginning of the meeting, to the transaction of
any business because the meeting was not lawfully called or convened.
Section lL INTERESTED MEMBERS. DIRECTORS OR OFFICERS.

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
Corporatio s Directors or officers are directors or officers, or have a
financial interest, shall be void or voidable solely for such reason, or solely
because a Director or officer of the Corporation is present at or participates
in the meeting of the Board of Directors which authorizes the contract or
transaction, or solely because the votes of such Director or officer are
counted for such purpose, if

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;

rt
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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

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

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.

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 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 serye, 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:

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

a committee of the Board of 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 maffer in question that would cause his or her reliance to be unwaranted.

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 thc&lowioeto the extent they deem appropriate;

12

UPE-0021682



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 CorporationjneludingJhe

;jnd

I other pertinent factors.

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

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

sue+.a+eegpisi+ieft Absent breach of fiduciary duty, lack of good faith or self-dealing,
any act as the Board of Directors, a committee of the Board or an individual Director shall
be presumed to be in the best interests of the Corporation. @

te rvhieh a msderity ef the disinterested Direeters sholl heve assented shdl be presumed to

@ien'

t3
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I
Section 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

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

l4

UPE-0021684



the action so taken shall be signed by all of the Directors in office and entitled to vote and
shall be frled with the Secretary of the Corporation.

Section CONFLICTS OF INTEREST.

Disclosure of Interest. Any Director, officer, or committee member having a Material
Interest (as defined below) in a confact 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 exis f 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 quonrm at any meeting
where the conhact or transaction is under discussion or is being voted upon. The
minutes 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/trer other immediate family, is a party,
or one of the parties, contracting or dealing with the Corporation, or is a director,
officer, or key employee of, or has a significant financial interest in the entity
confracting or dealing with the Corporation.

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

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

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

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

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

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 annlrally 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

15
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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:

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 arangement

spouse, siblings, parents, children, stepchildren, grandchildren and

their spouses.

Examples of entities deemed by the Corporation to be competing
entities include, without limitation: general hospitals; specialty
hospitals; freestanding surgery centers; specialty diagnostic centers;

specialty treatment centers; specialty therapy centers or other
entities operating or which should be operating in whole or in part
under a healthcare facility license, but do not include physician
offices with equipment customarily and routinely used or contained
in a physician office (e.g., EKG machine used by a cardiologist).

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

16
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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
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.

ARTICLE

Offrcers

Section ENUMERATION. The offrcers 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 loardmay also
elect a Chairperson to preside at meetings of the Bo

Section TERM OF OFFICE. Each officer@ shall serve for
a term of one (1) year and until the offrcerls 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 bV

Section PRESIDENT
€€rpor€tieft 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

n
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Section SECRETARY. The Secretary shall make or cause to be made minutes of
allmeetingsoftheBoardofDirectorsffi.TheSecretaryshallbe
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 from time to time by the
Board of Directors.

Section TREASURER. The Treasurer shall supervise the financial activities ofthe
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 rulme and to the credit of the Corporation in such
depositories as shall be designated by the Board, (c) the Directors at the regular meetings of
the Board or whenever they may require it, receive an account of the financial condition of
the Corporation, and (d) an annual audit of the Corporationis books and records is
performed by an auditor selected by 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 Corporatio s financial affairs. In the absence
or disability ofthe 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 OTHER OFFICERS. Each other ofhcer shall have such responsibilities
and perform such duties as may be prescribed by the Board of Directors and-asjre
aporoved bv tNew Parent' 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 offrcer is unable to perform such responsibilities or duties, except that no
assistant offtcer shall become a Director solely by virtue of being an assistant officer.

Section 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 faithfirl discharge of the duties of the office and for the
restoration to the Corporation, in case of the offrceris 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 officedls possession or under the offrceris
control.

Section REMOVAL OF OFFICERS.
offrcer may be removed

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

18
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ARTICLE V
V

Practice Director

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

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

evelop and implement goals and objectives for the Corporation.-l3
hair and serve as a voting member of all committees which may be

established relating to compensation and physician productivity.

hair 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 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 governmental and regulatory
bodies and all applicable accrediting agencies.

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

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

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

t9
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Assist in maintaining effective community relations by speaking at civic
associations and other organizations on behalf of the Corporation and
attending such community and public relations functions as may be
reasonably requested by the Corporation.

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

Section . ln the event in
Practice

Corporation. the onvsi of the Corporation shall choose his/trer successorr
subiect to approval of Ne .

ARTICLE I

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
affairs of the Corporation. Such committees of the Board shall meet as necessary to
accomplishtheir goals. The Board is authorized in its discretionto approve reimbursement
for tavel and actual expenses necessarily incurred by members of commiffees in attending
committeemeetingsandinperformingotherofficia1dutiesassuch.Ex€ep#ise

eonamittee chairpersons and members shall be appointed annually by the
olDircetots 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 commiffee members.

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

e submission to the Sele-Member of any action requiring approval of the
ember;

filling of vacancies in the Board of Directors;

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

to another committee of the Board.

20
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ARTICLE II

Limitation of Personal Liabilitv of Directors

Section

7.r

@) Elimination of fiabil
C ommonwealtn of Pennsvtvm

@

time while this Section is in effect and each such Director shall be deemed

plovision"

ARTICLE

Indemnification

Section

@) nieht to Indemnification who was or is aparty r
is threatened to be made a pafiy to
eennee+iea-.wi+h-any threatened, pending; or completed action, suit or

UPE-0021691



@

proceeding, whether civil, criminal, administrative-r-hvestigativg

Comoration or othe is is-olwara

venture. trust or other ente
tne illest extent now o

ventwe. trust or otner ente
reoresentative." as

ofEcer. member of a co

reoresentative entitled to the benefits of this Article VIIL

niqht to Indemnification
qeneralitv of Seo is
theatened to be made a

investisative (other an action by or in the right of the Corporation), by
reason of the fact that she is or was a

of the Corporation, or is or was serving at the request of
the Corporation as a of
another corporation, partnership, joint venture, trust or olher

agamst
expenses;(including attorneyst] fees), judgments, fines and amounts paid in
settlement actually and reasonably incuned by him or hcr-in connection
with such action, suit or proceeding

to. the best interests of the Comoration. and. with resoect to anv criminal
action or oroceedinq. had no reasonable cause to believe his or her conduct
was untawfl. fne termination

or its eouivalent. shall not of itself create a oresumntion that the oerson did
not act in sood faith and in a manner which he or she reasonablv believed to

resoect to anv crimid
believe that his or her conduct was unlawful.

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

iudement in its favor bv reason of the fact that he or she is or was a
representative of the Com

@
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venture. trust or other e
against exoenses (irc

underthis Section 8.t(

onlv to the extent tnat the C
the resistered office of

exoenses that the Cout o
proper-

otherwise.

opitriotr"

The
indemnification and advancement of expenses provided by; or granted
pursuant tq this Articlelll[ shall not be deemed exclusive of any other
rights to which seeking indemnification or advancement of
expenses may be entitled under any ,
agreement, een+rae+, vote of ffiisinterested Directors

€ompeten|irlrisdietien or otherwise, both as to action in hisl or her official
capacrty and as to action in another capacity while holding such offic
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that he/she is net entitled te be indernrdfied by the eerperatien,Seetien 8,4

continue as to a person who has ceased to be a Diree+er,+ffeeE
and shall inure to the benefit of the
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@

willful misconduct or recklessness.

@

otherwise orovided i

O The
Corporation purchase and maintain insurance
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0

(ts

0

on behalf of any person who is or was a reoresentative of the
is-ouuas-serving at the request of the Corporation as a@

oartnersnio. ioint venfur other
against any liability asserted against him_or hcras!

incurred by him-orher in any such capacity, or arising out of hi r
status as such, whether or not the Corporation would have the power to
indemniff him or her against such liability under the provisions of the

Creation of a funa to Sec

Article VIII or otherwise.

Status nishts of Indemni
advancement of exoense

entities wnicn snal ion

sucn a corooration. em

partnershig i oint ventffe. m
corporation. entiw or

the Comoration oursu

x
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ARTICLE

Restrictions Regarding the Operations of
the Corporation: Administration of Funds

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

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

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

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

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

ARTICLE X

Dissolution

27

UPE-0021697



tvtember. tNew Parentl and

Comoration or (b) the federal eovemment. or to a state or local sovernment for such

ARTICLE

B]rlaws Amendments

Bylaws may be altered, amended or repealed

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

4
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SECRETARY'S CERTIFICATE

Directors of
the Corporation

2011

this dav of )017

Secretarv of the Comoratlon

D
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ox'

Primary Care Group 9,Inc.

A Pennsylvania Nonprofit Corporation

IIR^tr'T

u.nDrl3

Adopted
-2013

*ffie-l*#gg
'Amended

+aauaqr4,4l0
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AMENDED AND RESTATED BYLAWS

ox'

Primary Care Group 9r Inc.

A Pennsylvania Nonprofit Corporation

ARTICLE I

Introductory

Section 1.1 NAME. The rulme of the Corporation is Primary Care Group 9,Inc.

Section 1.2 STATEMENT OF PURPOSES.
Corporation is organized

amended ftne "Coae").

@) fo arranqe for the provi ieesi

(E

eonopdsed of the tvtemUer m icsover

@

amended from time to time- or anv successor lesislation:

@

pulposes;.€nd

@

Code.

Section 1.3 OFFICES. The principal and registered office of the Corporation shall be
located at
l2OO grooks Lane. Clffi or at such other place as the Board of Directors
may designate from time to time.

UPE-0021702



Section 1.4 FISCAL YEAR. The fiscal year of the Corporation shall end on June3$ef

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

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

ARTICLE II

ember

Section 2.1.

Section 2.2 RIGHTS AND POWER$.

@iens.

fereausel
(at neservea Powers of U

with resard to the followins:

4
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the number of Directors
xcept

that any changeJrith reqard to the Comordion must be consistent with the requirements of
Section 3.2 of these Bylaws regarding the minimum number of plysieian

, and a reduction inthe number of
positions must be approved by the pgysieian

t

@

slreh*etitm'
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ct fo remove any of the C

[bt neserved Powers of lXe

Parent's Vtemtert with reso

(cl neservea Powers o
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been terminated in acco

varianeeslberefronn;

tra$aelions:

subsidiaries:

prior nscat vear of tne Co
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fxvt fo select ana aooo
Comoration and the subsidiaries.

reservea oowers. as wetl

ARTICLE III

Board of Directors

Section 3.1 AUTHORITY. Subjectto the rights
rnScetion22 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
provtdcd, 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-ofuhe
eorcoruion shall initially consist of artlcaslone (1)
repr€sentatiya employed by the Corporation and invited to become a member of the Board
of Directors by appoinfinent or election by the physician employees of the Corporation

the "Class A Director(s)"), and atleast_one (l) DirectorflRlv{e
@ as may be designated from time to time by the ember

the "Class B Director(s)"). The Board of Directorsrf+he€erperatien
shall consist at all times of at least two (2) members ime
te time by reselutien ef the Beard ef Direeters ef the eerperatien, The Physieian

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

Direetors shall be determined by th Member. Noturithstanding 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 serye, or continue to
serve. as a
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(b) Neither Member nor the physician employees may elect or appoint
ex officio 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
Dlreeler, 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 Physieien

elected shall serve for the unexpired portion of the term of the Director being replaced, and

trntil 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
Ducetor 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
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 of the President or
at the written request of Member or a number of Directors constituting a quorum
of the Directors then in offrce 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 aJRlv{C
*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 quonrm 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 adjoumed

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.

otwithstanding the foregoin
Scetiou2Z the following actions shall nOLbe taken unless approved by
majority vote of both the Class A Directors and the Class B Directors;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 Anicle 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.

O) Notwithstanding the foregoing-, and the orovisions the
following actions shall be subject to approval by the{R}l4€

:

t'ttdgetsi

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
stafus of the Corporation or the tax exempt

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

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

l0
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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 speciff 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 hansaction of any business because the meeting was not lawfully called or
convened.

Section 3.11 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 organtzation in which one or more of the
Corporation's Directors or officers are directors or ofhcers, 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 affrrmative 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

ll
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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 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;

(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
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 thelotloruing-to the extent they deem appropriate;

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

T2
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(b) the short-term and long-term interests of the Corporatiory-ineluding-+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 a violation of Section 3.12 hereof. The

sent breach of fiduciary duty, lack of good faith or self-dealing, any act as

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

inves@ioft

in

*eeerpe+e+ieryer

@ie*
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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.

e+*e-getpera+iet

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.

l4
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Section 3.17

(a)

CONFLICTS OF INTEREST.

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

(iiD Any transfer 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.

(b)

l5
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(c) Arurual 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 appointrnent, 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:

(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 investment 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 arrangement
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
offrces with equipment customarily and routinely used or contained
in a physician offrce (e.g., EKG machine used by a cardiologist).

l6
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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
investrnent interests, leadership positions and employment or
compensation arrangements, regardless of whether they fall within
the above definitions. If such interest is in an entity that the
Corporation has previously determined to be a competing entity, the
prospective Director or current Director shall be automatically
ineligible to serve or continue serving as a Director and shall be
deemed to have automatically resigned his or her position or interest
in a position on the Board and its committees.

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

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

Officers

Section 4.1 ENUMERATION. The offrcers 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 ofthc Boardmay 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 offtce.

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. The Praetiee Direeter strdl serve es the President ef the
€€rpor€+i€FThe 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

l7
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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
Directors@ shall affix the corporate seal at the direction of the
President and, generally, will perform all duties incident to the office of secretary of a

corporation and such other duties as may be required by law, by the Articles of
Incorporation or by these Bylaws, or which may be assigned from time to time by the
Board of Directors.

Section 4.7 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 OTHER OFFICERS. Each other offrcer shall have such responsibilities and
perform such duties as may be prescribed by the Board of Directors@
lNew 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 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 offrce and for the restoration to
the Corporation, in case of the officer's death, resignation, retirement or removal from
office, of all books, papers, vouchers, money and other property of whatever kind
belonging to the Corporation in the officer's possession or under the officer's control.

Section 4.10 REMOVAL OF OFFICERS. Cxeept as etherwise set forth
offrcer may be removed by the

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

ARTICLE V

l8
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Practice Director

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

aoorovU of Wew patem and shall act as chief
administrative offrcer of the Corporation, having responsibilrty for ensuring quality, cost

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

(a)
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 staffrng 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 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.

GD 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

t9
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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 successorr

suUiectto aoorovl ofm .

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. gtrcepfas€th€fl#ise

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

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

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 th Member of any action requiring approval of the
Sel.,e Member;

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

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

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

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

20
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ARTICLE VII

Limitation of Personal Liability of Directors

Section 7.1

sta+ecrfeeaHavr'

this 'Actiele, The rights eer$effed by this rlctiele shdl eentinue as te any persen rvhe hes

@

@
contract witn eacn Pirect

of these gvlaws which has

ooerate prospective

failure to act. prior to
Eovision"

ARTICLE VIII

Indemnification

Section 8.1

seryiE at ttrc requ€st ef &e C

2l
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action. suit or proo

entitled to the benefits of this Article VIII.
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Riqht to Indemnification - Derivative Actions. Without limitinq the
qeneralitv of Section 8.1(a). anv oerson who was or is a oartv. or is
tmeatenea to Ue maae
action. suit or Droo
iudqment in its favor bv reason of the fact that he or she is or was a

venture. trust or other entemrise. shall be indemnified bv the Comoration

incuned bv him or her in th the defense or settlement of such
action. suit or oroceedins if he or she acted in sood faith and in a manner he

tne Comoration: exce
underthis Section S.l
such oerson has been
onlv to the extent that the Court of Common Pleas of the countv in which
tne registerea office

the case. such oerson is fairlv and reasonablv entitled to indemnitv for such

Bropgt

@

indemnified bv the Corooration as authorized in this Article VIII or
otherwise.

opinion"

. The
indemnification and advancement of expenses provided by; or granted
pursuant tq this Article:llll[ shall not be deemed exclusive of any other
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rights to which seeking indemnification or advancement of
expenses may be entitled under any ,

agreement, een+rae+rvote of ffiisinterested Director

jurisCie+ion or otherwise, both as to action in hi er offrcial capacity and
as to action in another capacity while holding such officeJilrs{hepelieyef

continue
as to aperson who has ceased to be a
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Corporation
purchase and maintain insurance on behalf of

any person who is or was
serving at the request of the Corporation as a @

venfure. trust or other ef€ani
against any liability asserted against hhortrcrane!

incurred by him or krerin any such capacrty, or arising out of hi er
stafus as such, whether or not the Corporation would have the power to
indemnifu him or her against such liability under the provisions of the

Creation of a Fund to Se

Article VIII or otherwise.

Status Rishts of lndemnities. The riehts to indemnification and

erticle is in effect fand e
reliance on the orovisi

references to tne "C
entities which shalt h

would if he or she had sery

eonomittee member of each
same contract riqhts as are afforded to Directors. officers and emolovees of
the Comoration oursumt to

CI

@

CI
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ARTICLE D(

Restrictions Regarding the Operations of
the Corporation: Administration of Funds

Section 9.1 NO PRIVATE BENEFICIARIES. The Corporation shall not pay dividends or
distribute any part of its income or profits to its members, Directors, or offrcers, excep 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 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 stafute 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 committee
relatine to the Comoffiiou. The Corporation will keep at its registered office the original
or a copy of its Bylaws including amendments to date, certified by the Secretary of the
Corporation and an original or duplicate membership register, giving the names of the
members and showing their respective addresses, and the class and other details of
membership.
shall, upon written demand under oath stating the purpose thereof, have a right to examine,
in person or by agent or attorney, during the usual hours for business for any proper
purpose, the membership register, books and records of account and records of the
proceedings of the irector
relatins to the Corporation, and to make copies or extracts therefrom. A proper purpose
shall mean a purpose reasonably related to the interest of such person as

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

ARTICLE X

@
Dissolution
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ARTICLE XI

Bvlaws Amendments

Bylaws may be altered, amended or repealed

28
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SECRETARY'S CERTIFICATE

THIS IS TO CERTIFY that the foregoing Bylaws of Primary Care Group 9, Inc.
(the "Corporation"),+s.mende4 have been duly adopted by the Directors of the
Corporation and by Jefferson Regional Medical Center, as the Corporation's ember,
as of

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

29
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Primary Care Group 10,Inc.

A Pennsylvania Nonprofit Corporation
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OE

Primalv Care Croup l0.Inc.

,q Pennsvlvanla Nonp iQtr

ARTICLE trI

Introductory

Section NAME. The name of the Corporation is Primary Care Group 10, Inc.

Section
Corporation is organized fe#heaurpeseef

@

@

eonoPrisea of tne UemUer m

@

@

purcoscffnd

o
Code.

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

located at Road,*€--BexJ{4$ Pittsburgh, PA
or at such other place as the Board of Directors may designate from

time to time.
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Section FISCAL YEAR. The fiscal year of the Corporation shall end on Jun#e

Section SEAL. The corporate seal of the Corporation, if any, shall be a circle with
the name ofthe Corporation and the state of incorporation around the border and the words

Section GOVERNING LAW. The Corporation shall be governed by the

time{$IPct9.

ARTICLE

Member

Section

Section

fereausdl

with resard to the followk

UPE-0021732



@

Ut fo etect ttre Ctass g
Comoration and tne airecto

directors as annlicahle for the unexoired oortion of his or her term-

fUt neservea Powers o

reservea to nVew Parent'

contrarv to recommenaations o

fct neservea Powers of

Articles of
Incorporation

is

UPE-0021733



Uusinesqffd

of tne Comoration or its s

UPE-0021734



Aansactioosi

its suUsiAiaries'aoor

Comoration anA its suUs

subsidiaries:

of tne Comoration an0 it

prior nsca vear of th iou,

applicable to the Comor

Comoration and tne suUs

UPE-0021735



with respect to such a

ARTICLE

Board of Directors

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 Directors which shall administer, manage, preserve and
protect the property of the Corporatio

, however, that day-to-day operations in the ordinary course of business

shall be under the management and control ef the €lass r\ Direeter(s); as hereinefter

Section ELECTION. NUMBER AND TERM. The Board of Directors-ofte
eorcoraliou shall initially consist ofaileaslone (l)
represenAative 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

R€presen+ative(sf)r as may be designated from time to time by the ember

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

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

Direato$ 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 atrustee, director, agent or employee of Member other
than or in addition to hisftrer membership on Member's medical
staff with clinical privileges to admit patients, such physician employee
shall, during such period of time, neither be eligible to vote on the election

8
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of nor to serye, or continue to
serve, as a

ex officio nonvoting Directors. However, the
B Ducstorc and the may invite
guests to attend meetings of the Board of Directors.

Section VACANCIES. If a vacancy occurs on the Board by deatll resipation, refusal to serve,

increase in the number of Directors or otherwise, the€ele Member shall elect the successor or new Class B
Director if the vacancy is that of a , and the physician employees of
the Corporation shall elect a physician employee as the successor or new Class A Director if the vacancy is

Director so elected shall serve for the unexpired portion of the term of the Director being replaced, and until
the Directortls successor is elected and qualified or until such Directodls earlier death, resignation or

removal. In the case of the election of a to fill a

newly created Director position, such Director's term shall be determined by the Sel,e

Membero
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 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 MEETINGS. The Board shall meet at least bi-annually atadate andtime
established by the Board. The first meeting of the fiscal year or such other time as the
Board may designate from time to time by resolution shall be the annual meeting of the
Board. Special meetings shall be called by the Secretary upon the order of the President or
at the written request of the ember or a number of Directors constituting a quorum
of the Directors then in office and entitled to vote. All meetings of the Board of Directors
shall be held at the registered offrce 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@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 quonrm 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
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 adjoumme

Section VOTING. Except as set forth hereinafter, resolutions ofthe Board shall be

adopted, and any action of the Board at a meeting upon any matter shall be taken and be
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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.

Scetion2Z the following actions shall notLbe taken unless approved by
majority vote of both the Class A Directors and the Class B Directorsin
each case votinq as a c :

(i) Amending the Corporationis 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;

The hiring of any new physician;

material change to the compensation formula of the
physician employees of the Corporation; or

he establishment of any new office or site of service.

(b) Notwithstanding the foregoin the
following actions shall be subject to approval by the-JRlle

@
nitiating litigation or settling litigation in which the Corporation is

the plaintiff or defendant;

doption or modification of any personnel or human resources
policies;end

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

status of the Se{*Member. tNew Parentl or tNew Pare

Memberl.

10
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Section 3.9 NOTICES. Written notice of the date, time and place of each meeting of
the Board of Directors shall be given to all Directors at least five (5) days in advance of the

date thereof. Such notice shall set forth the date, time and place of the meeting. For special

meetings, the notice shall also state the general nature of the business to be transacted.

Such notice shall be given at the direction of the Secretary or another designated officer of
the Corporation and shall be given to each Director, either personally or by sending a copy
thereof by first class or express mail, postage prepaid, or courier service, charges prepaid,

or by facsimile to each Directoris address (or facsimile number) appearing on the records

of the Corporation, or by such other form of notice as permitted by law. Ifthe notice is sent

by mail or courier service, it shall be deemed to have been given to the person entitled
thereto when deposited in the United States mail or with a courier service. If the notice is

sent by facsimile, it shall be deemed to have been given to the person entitled thereto when

sent. Notice of an adjourned meeting shall be deemed to have been announced at the time
of adjournment.

Section 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. 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 INTERESTED MEMBERS. DIRECTORS OR OFFICERS.

No contract or transaction between the Corporation and one or more of its
Directors or officers or between the Corporation and any other corporation,
partnership, association, or other organization in which one or more of the

Corporatio s Directors or officers are directors or offtcers, 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

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

e material facts as to the relationship or interest and as to
the contract or transaction are disclosed or are known to the
members of the Board entitled to vote thereon and the

It
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contract or transaction is specifically approved in good faith
by the members of the Board; or

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

Common or interested Directors may be counted in determining the
presence of a quorum at a meeting of the Board which authorizes a contract

or transaction specified in subsection (a) of this The

minutes of the meeting shall reflect that a disclosue was made, the

abstention from voting and the effect on the quorum.

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

Section 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:
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

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 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;

e effects of any action upon any or all groups affected by such action,
including employees, suppliers, customers and creditors ofthe Corporation,

D
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and upon communities in which offices or other establishments of the
Corporation are located;

short-term and long-term interests of the CorporationjneludingJhe

;jnd

I other pertinent factors.

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

of the Corporation or the efFects of any action, to regard any corporate
interest or the interests of any particular group affected by such action as a dominant or
controlling interest or factor. The consideration of interests and factors in the manner

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

@
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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

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 offrce and entitled to vote and

shall be filed with the Secretary of the Corporation.

M
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Section CONFLICTS OF INTEREST.

Disclosure of Interest. Any Director, officer, or committee member having a Material
Interest (as defined below) in a contract or other transaction presented to the Board of Directors or any

committee thereof for authorization, approval or ratification, shall make a prompt, full and frank
discloswe of such person's interest to the Board or committee prior to its acting on such contract or
fansaction. 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 discloswe is made shall thereupon determine, by majority vote of those present, excluding the

interested person, whether the disclosure shows that a conflict ofinterest exists or can reasonably be

consfiued to exist. If a conflict is deemed to exist or can reasonably be construed to exist, such person

shall not vote on nor participate in the discussions and deliberations with respect to such contract or

transaction, other than to present factual information or to respond to questions. Such person may

be counted in determining the existence of a quorum at any meeting where the

contract or transaction is under discussion or is being voted upon. The minutes of the

meeting shall reflect the disclosure made, the vote thereon and, where applicable,

the abstention from voting or participation. For purposes of this Article, a person

shall be deemed to have a "Material Interest" in a contract or other transaction if such

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

parties, contracting or dealing with the Corporation, or is a director, officer, or key
employee of, or has a significant financial interest inthe entity contracting or dealing

with the Corporation.
Prohibited Transactions. Members of the Board of Directors shall

not engage in the following transactions:

The sale, exchange or leasing of property or services between the

Corporation and a member of the Board of Directors or an entity in
which he or she has a Material Interest, on a basis less favorable to
the Corporation than that on which such property or services are

made available to the general public.

urnishing 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.

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 appointrnent, 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 responsibihty of

+e
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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,lt" as defined below:

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-haded 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 arangement

spouse, siblings, parents, children, stepchildren, grandchildren and

their spouses.

Examples of entities deemed by the Corporation to be competing
entities include, without limitation: general hospitals; specialty
hospitals; freestanding surgery centers; specialty diagnostic centers;

specialty treatrnent 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).

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
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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
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 commiffees.

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

Officers

Section 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 oftrc Boardmay also

elect a Chairperson to preside at meetings of the Bo

Section TERM OF OFFICE. Each officer@ shall serve for

a term of one (l) year and until the offic s successor is duly elected and takes office.

elected prior to the beginning of the fiscal year by
Menob€d.

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

serve, or otherwise may be filled by

Section PRESIDENT. The Praetiee Direeter shell serve es the President ef
*e+erpera+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 Membe

t7
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Seetioua,6 SECRETARY. The Secretary shall make or cause to be made minutes of all
meetings of the Board of Directors#. The Secretary shall be

responsible for the timely mailing or delivery of all notices of meetings of the Board of
Directorsffi, shall affrx the corporate seal at the direction of the

President and, generally, will perform all duties incident to the offtce of secretary of a
corporation and such other duties as may be required by law, by the Articles of
Incorporation or by these Bylaws, or which may be assigned from time to time by the

Board of Directors.

Section TREASURER. The Treasurer shall supervise the financial activities ofthe
Corporation. Specifically, the Treasurer shall see that (a) full and accurate accounts of
receips and disbursements are kept, (b) a system is in place such that all monies and other

valuable effects are deposited in the ftrme and to the credit of the Corporation in such

depositories as shall be designated by the Board, (c) the Directors at the regular meetings of
the Board or whenever they may require it, receive an account of the financial condition of
the Corporation, and (d) an annual audit of the Corporationis books and records is

performed by an auditor selected by 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 Corporatio s financial afflairs. 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 OTHER OFFICERS. Each other officer shall have such responsibilities
and perform such duties as may be prescribed by the Board of Directors allilasirg
aoorovea Uv Wew parent's from time to time. Each assistant officer shall cany
out the responsibilities and duties of the officer which the assistant officer assists in the

event such officer is unable to perform such responsibilities or duties, except that no

assistant officer shall become a Director solely by virtue of being an assistant officer.

Section 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 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 officef]s possession or under the offrceris
control.

Section REMOVAL OF OFFICERS.
officer may be removed

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

Corporation will be served.

l8
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ARTICLE Itr
V

Practice Director

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

Bylaws is Lee H. McCormick, 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
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 Corporation.l3
hair 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 staffrng levels and, when necessary, the
termination of a physici s employment.

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

Organize, supervise and coordinate clinical services of the Corporation.

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

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

ssist the Corporation in assuring that the Corporation is in compliance with
the regulations of all federal, state and local 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.

ssist in developing a comprehensive and effective quality assurance and

utilization review program for the Corporation.

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

19

UPE-0021747



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

reasonably requested by the Corporation.

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

Section 5.2 SUCCESSOR. In the event
Practice

of the Corporation shall choose his/trer successorr

subiectto approval of .

ARTICLE

Committees

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
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 official duties as such. gxeep+as-e*erwise

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

ember;

filling of vacancies in the Board of Directors;

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

to another committee of the Board.

ARTICLE

Limitation of Personal Liabilitv of Directors

Section

7.1

under this Artiele, The rights eenferred by this z\rtiele shall eentinue as te any persen
rvhe hes eeesed te be a Direeter ef the eerperetien and shell inure te the benefit ef the

@ enmination of fiaUitl
Commonweattn of Pennwtv

@) nootcaUititv. fne orov

uovisio!"
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ARTICLE III

Indemnification

Section
.l

@) nieht to Indemnification - who was or is a party r
is threatened to be made a party to erwhe-is-eM

threatened, pending; or completed action, suit or
proceeding, whether civil, criminal, administrative or investigati

otnerwiset. Uv reason
the Corporation. or i

extent now or nereater pe

action. suit or oroc
Comoration or to sucn

usea in ttris emcte Vtl
eolomittee created bv or D

who mav be determined bv the
entitled to the benefits of this Article VIII.

CI niqht to lndemnificatio
seneralitv of Sectio
ttreateneA to Ue maae a o

investieative (other an action by or in the right of the Corporation), by
reason of the fact that she is or was a

ofthe Corporation, or is or was serving at the request of
the Corporation as a of
another corporation, partnership, joint venture, trust or olher

agamst

expenses;(including attorneys!] fees), judgments, fines and amounts paid in
settlement actually and reasonably incuned by him or hcr-in connection
with such action, suit or proceeding

to. tne Uest interests
action or oroceeain
was unUwru. fne terml

or its eouivatent. sm
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respect to anv crimin
Uetieve tlat nis or ner
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seneralitv of Section

Comoration as a reores
venture. trust or otner em

ttre case. sucn oerson I

DroDer.

otherwise.

inaemnincation unaer
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aisinterestea Pirect
opinion"

@ The

indemnification and advancement of expenses provided by; or granted

pursuant this Article-VIII shall not be deemed exclusive of any other

rights to which seeking indemnification or advancement of
expenses may be entitled under any )

agreement, een+raB+rvote of ffiisinterested Directors
or pursuaftt te *te direet
e€npeten+jrrisdie+ion or otherwise, both as to action in hi er offrcial
capacity and as to action in another capacrty while holding such offrc

the benefit ef Direeters and effreers ef the €erperetien effeetive

that he/she is net entitled te be inderrudfied by the eerperatien,

continue as to a person who has ceased to be a

Uenent of tne neirs anA o
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in
Seetien 8,1 ef this ztrtiele ef netiee ef the eemmeneement ef any aetier, suit er

te empley his/lrer ewn eetrnsel in sueh aetien; but the fees and expenses ef sueh eeunsel

be at the expense ef sneh persen unless: (i) the empleyment ef eeunser by streh persen

ift
lvhele er in prt; shall alse be indernr:fied by the €erperatien.

@) Wnen mdemnification Not lvl

willful misconduct or recklessness.

b.
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@ CrounAs for tnAemnincatl
under anv otner orovisio
ottrcrwise mav Ue sranted fu
action ana mav Ue maae wnefte
oower to inaemnifv tne oer
ottrerurise orovidea in

Section g.l(a). Sec

commencea Uefore or at
oromissious-oeeunins before or ffi

. The
Corporation purchase and maintain insurance
on behalf of any person who is or was a representative of t iotror
is-orlualserving at the request of the Corporation as a @

oartnersnio. ioint ve other
against any liability asserted against hrnuor1eran<!

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

Creation of a eunA to Sec

Article VIII or otherwise.

erticte is in efect fana
retiance on tne orovisl
wno nas ceasea to Ue a r

entities wnicn snm nrye
or merser or other sim

of anv sucn comoration
memUer. airector, om
sucn a comoration. e

o

CI

@

0
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officer. committee memb

woUa if ne or sne naa s

ARTICLE X

Restrictions Regarding the Operations of
the Corporation: Administration of Funds

Section NO PRIVATE BENEFICIARIES. The Corporation shall not pay

dividends or distribute any part of its income or profits to its members, Directors, or
officers, except that the Corporation may pay compensation in a reasonable amount to its
officers for services rendered, and may reimburs Directors for expenses in accordance

with Section 3.4 of these Bylaws.

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

Section BOOKS AND RECORDS. The Corporation will keep correct and complete books and

records of account and will also keep minutes ofthe proceedings of the oard of Directors and

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

members and showing their respective addresses, and the class and other details of membership. Every
shall, upon written demand under oath

stating the purpose thereof, have a right to examine, in person or by agent or attorney, during the usual hours

for business for any proper purpose, the membership register, books and records ofaccount and records ofthe
proceedings of th+membe*and Directors
Comotation, and to make copies or extacts therefrom. A proper purpose shall mean a purpose reasonably

related to the interest ofsuch person as

Where an attorney or other agent is the person who seeks the right of inspection, the demand under oath shall

be accompanied by a power of attorney or another writing authorizing the attorney or other
agent to act on behalfof
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Parent's tvtemUert is tnen

ARTICLE XI

Bvlaws Amendmems

Bylaws may be altered, amended or repealed

l.l. Section l.g(d
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SECRETARY' S CERTIFICATE

THIS IS TO CERTIFY that the foregoing Bylaws of Primary Care Group 10, Inc.

(the {Corporatio have been duly adopted by the Directors of the Corporation and by

Jefferson Regional Medical Center, as the Corporation's ember, as of Jtne

M
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

day o

Secretary of the Corporation
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DRAFT
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AMFNDFTI ^ND RFSTAT YLAWS+
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Ad€pted
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@

8rrrl+\{6,
OF

Primary Care Group 11,Inc.

A Pennsylvania Nonprofit Corporation
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AMFNDEN ANT' REST ^TF

OE

Primarv Care Crouo ll.Inc.

Section NAME.

ARTICLE II

Introductory

The name of the Corporation is Primary Care Group 11, Inc.'

Section
Corporation is organized fer+he-purpese+f

@) fo ananqe for the provis

(b) fo ooerate as oart oftrc n
Patent's tvtemUert. a Pe

Parent's tvtemUert"t.
comBrise0 of tne VemUer
wtrictr the tvtemUer exercis

@) fo exercise sucn oower
now or mav Ue qranted he
amenaea Aom time to t

@ fo carrv out sucn otner acts m
mav Ue necessarv. aopro
connection witn tfre co
puposcffnd

@) To otherwise operate ex
eaucationa oumoses witn
Code.

Section OFFICES. The principal and registered office ofthe Corporation shall be

located at Valley Brook Road,
or at such other place as the Board of Directors may

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

Section SEAL. The corporate seal of the Corporation, if any, shall be a circle with
the name of the Corporation and the state of incorporation around the border and the words
!!"Corporate Se in the center.

Section GOVERNING LAW. The Corporation shall be governed by the
pennsy+vanirNonprofit Corporation L as it may be amended from time to
time{$IP€L).

ARTICLE I

Member

Section

(ttre "tvtemUer"t. I
PresidenVCgO of tne V

vote on Uefraf of tne

Section

ier

(a) neserveA Powers of

fit fne UemUer snall nrye

ana mew Parent's tvtemUe

tvtemUert on matters resery

recommenaeA Uv. or
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