Right to Indemnification - General. Any person wh was risa oris
ion, suit edi whether civi imi inistrative _or
vestigative whether rought by or in t e e orati r

therw1§e), bg reason of the fact thgt gg gr she is or was a regregentatlve gf

other enterprise be : i A

extent n r h reafter rm1tt db applic in connection with such

ction, suit or proceedin i f such person’ rvice to the

Corporation or ch other ration, partnership, joint ve trust or
I ens he Corporation’s request. The term “representative,” as

in thi A icle VIII. shall mean any Director, officer, member of a

committee created by or pursuant to these Bylaws, and any other person

W i f Director representative
ntitled to the benefits of this Article VIIIL

- Third P Actions. i t limiti
it _or pro edm whether civil imi ini iv
investigative (other th tion b i i t i

n of the fact th r i v

reason Ol e 14cl tnal Ne Or Si
ng;grgpgn, or is or was §ervmg at the request of the Corporation as a

g;ngluglgg attorne g;’ feeg), 1ugigmgms lmca fm(lamountq [)dlt.l in SCIUL[HLHI

actually and uasom_lv mcum.d by him or her in connection with such Mmg_@gmesﬂgu_m_&ugh

cti it or d faith and in a manner he

r she rea i to be i ' interest

he Corporation, and, with r criminal action or pro i ad

no reasonabl use to believe his or her conduct was unlawful. The
ination of action. suit I i ]

ettlemen cov1t1noru011 ! I i iV

rimi ti i cal eheve that his or
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erality of Secti erso was or is I i
I i in the right ration to procure
judgment in_its favor by reason of the fact that he or she is or was a
representati f the ration, or is or w. rvin: he r
oration re tive of an ion, partnershi

venture, trust or other enterprise, shall be indemnified by the Corporation

against expenses (including attorneys’ fe actually and reasonabl
incurr: him or her in connection with r f such
action, suit or pr ing if he or she a i faith and in
she reasonab iev be in, or to, the best inte
the Corporation; except, however, that indemnification shall not be made
r this Section inr ctofan im. issue or matter as to which
s erson has bee i to_be liabl ration unl
onlg 1;2 the extent that the Court of Common Pleas of the county in which
tered fice of ration is located court in which such
ton eedin determine ication that
despit judication of liabili in view ircus e
the h person is fairl reasonably entitl indemni h
nses that the mmon Pleas or court sh

DIODET.

Advan ._Expen i i rneys’

any representative of the Corporation in defgndmg any action, suit or
[‘IIO(..C(.,diI] { in thi i i
in advance of the final disposition of such action, suit or proceeding upon

receipt of an undertaking by or on heh alf of'the gg@ggg@;vg o repay suc ch
amount if it is ultimatel

indemnified by the Corporation as authorized in this Article VIII or

otherwise.

Procedures for Effecting Indemnification. Unless or red by a co an

indemnificati nunde t10n 1(a), Se 1 n 1 ti n 8.1(c) shall
rmination 1ndemn1 ic t10n of the re nt tlve i er in
circumstances because he or she has met the applicable standard of conduct
set forth in su ecti inati - ( h
B i majorit uorum consisti irectors wh
interested Dir rctsb inde : counsel in a
=
Seetion—8-2— EXCEPTIONSIndemnification Not Exclusive. The

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

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

juﬂsehet-keﬂ or otherw15e both as to actlon in h1s# _Qr_her ofﬁclal capa01ty and
as to action 1n another capac1ty wh11e holdmg such ofﬁce—lt—ts—ﬂae—pehe—y—ef
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(h)

hen [nd this Article

the act or failure to act giving rise
willﬁll misconduct or rgcklgssness.

ificatio T i icle V

action and may be made whethe ion wi hav

power to indemnify the person under any provision of law excgg; as

h i vi i i i whether the in emm

licable to all actions su1t

o3 r Secti ether
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ommenced before or after th ion hereof, whether arising from acts
Or 0Missions occurrin after the adoption hereof.

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

shal-have-the pewertemay purchase and maintain insurance on behalf of
any person who is or was a representative of the Corporation or is or was
serving at the request of the Corporatlon as a Direetoror-officer-of-the
Ceorperation-or-anyr other corporation nership, joint

venture, trust or other erganization——atfiliated——with—the
Cerperationsenterprise against any liability asserted against him or_her and
incurred by him or her in any such capacity, or arising out of his/ or her
status as such, whether or not the Corporation would have the power to
indemnify him or her against such liability under the provisions of the

Pennsylvania-Statutethis Article VIII.

reation Fund to Secure or Insure [ i ion. Th ration
may create a fund of any nature, whi v under th
control of a trustee, or otherwise secure or insure in anv manner its
indemnification obligations, whether arising under or this
Article VIII or otherwise.

tatus Rights o iti rich indemnification d
advancement of G 1 to thi icle
who serves as a r ive of th oratlon at time whi
Article is i h such person shall be deem ¢ erving in

visions of this Article). and continue as to a perso

Applicability to Pre r Companies. For purposes of thi icle VIII

ration” include all constituent ¢ rations or othe

entities which sl ve become a part of the ration lidati

imilar tr ction and their res iv and
0 i “r resentatives” shall include members
rati i Tiliate IS
member, director, officer, ggmm@ge member or other regregggglge gf
h a corporation, entity or affilia ¢

fficer, committ ember or r representative of another co

artnership, joi ther enterprise request of (6
ration, entity or affiliate in th sition under the

rovisions of this Article VIII with r i he or she

would if he or she ed C ion 1 ¢ ity,

Without limitation e fi ' i r icer

committee member of each predecessor to the Corporation shall have the

S n right; afforde Dir rs, officer employee:

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

Restrictions Regarding the Operations of
the Corporation; Administration of Funds

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

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

Section 9.3 BOOKS AND RECORDS. The Corporation will keep correct and complete
books and records of account and will also keep minutes of the proceedings of the Sele
Membesr-Board of Directors and committees, and records of actions taken by the Member
relating to the Corporation. The Corporation will keep at its registered office the original
or a copy of its Bylaws including amendments to date, certified by the Secretary of the
Corporation and an original or duplicate membership register, giving the names of the
members and showing their respective addresses, and the class and other details of
membership. Every-memberThe Member, [New Parent] and [New Parent’s Member|
shall, upon written demand under oath stating the purpose thereof, have a right to examine,
in person or by agent or attorney, during the usual hours for business for any proper
purpose, the membership register, books and records of account and records of the
proceedmgs of the members-and-Directors rds ctions tak the Me

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

Member, [New Parent] or [New Parent’s Member]. Where an attorney or other agent is the
person who seeks the right of inspection, the demand under oath shall be accompanied by a
power of attorney or another writing authorizing the attorney or other agent to act on behalf
of the-membersuch person.

ARTICLE X

assets of the Corpo g;;gn_shall be tlgr_lsfgrrggl to the Member, or its guccegsg;, provided that
the Member or such successor is then in existence and then exempt from federal income
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d Section 50 de Ifu on the dlss iquidation of the

rati 1SS lut1 IS f the &) oratlon

ew rent Me i S tion ; ii i ; ction

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, Inc.
(the “Corporation”) have been duly adopted by the Directors of the Corporation and by
Jefferson Regional Medical Center, as the Corporation's Sele-Member, as of Nevember16;
20049, . 2013,

IN WITNESS WHEREOF, the undersigned, duly elected and acting Secretary of
the Corporation, has signed this Certificate and affixed the seal of the Corporation hereon
this 16th day of Nevember,2009- , 2013,

Secretary of the Corporation
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AMENDED AND RESTATED BYLAWS
OF
Primary Care Group 8, Inc.

A Pennsylvania Nonprofit Corporation

ARTICLE H

Introductory

Section +-+1.1 NAME. The name of the Corporation is Primary Care Group 8, Inc.

Section 1=

thel.2 STATEMENT OF PURPOSES. The S [AT EMEN I QE !IBEQSES, Thg Corporatlon is orgamzed fef—%he—pufpese—ef

er the Pt‘l’lllb lvania Nonprofi
orporation Law of 1983- s amende the “Non I. Law” itabl
scientific and ed | i he meani i

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

fi the npr ﬁth 1 em oveme
Parent’s Mem " e are provi netw T

comrlsedofh Mem r d those ¢ ati d other entitie T

erate exclusivelv for charita ientific or
es within the meanin t1 f th

1
Code.
Section +31.3 OFFICES. The principal and registered office of the Corporation shall be

located at 565-Coal-Vattey-Read; P-O-Box-18119. Pittsburgh, PA-15236-6119:803 Miller

Avenue, Clairton, PA 15025, or at such other place as the Board of Directors may
designate from time to time.
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Section +41.4 FISCAL YEAR. The fiscal year of the Corporation shall end on June38-6f

each-year-or-on-such etherdateday as mayshall be fixed from-timeto-time by reselutionof
the-Beard-ef Direetorsby [New Parent’s Member].

Section +-51.5 SEAL. The corporate seal of the Corporation, if any, shall be a circle with
the name of the Corporation and the state of incorporation around the border and the words
2“Corporate Seal™” in the center.

Section +-61.6 GOVERNING LAW. The Corporation shall be governed by the
Pennsylvania-Nonprofit Corporation Law-e£1988;, as it may be amended from time to

time-CNRCES.

ARTICLE H-Sele-ll

Member

Section 24-—SOELE-MEMBER-2. 1. MEMBER. The Corporation shall have one

g 1 ) membgri ghjgh §hg!! lgg J efferson Reglonal Medlcal Center shal-l—be—the—sele—member

gg_zl@;gllg transfer 1ts mgmger§h1g, §gt_zjgg ;g ;hg rg§grveg QOWCI‘§ of [New Parent

Mem set forth in these Bylaws.

Section 22 RIGHTS-AND-ROVERS In-sddittonto-therishic o Dmembersser
i a NP he aMembershall-have the powe initiate-and-approve-and

foreause):2.2 RIGHTS AND POWERS.
(a) Reserved Powers of Member.
The Member _shall have the righ r e
and [New gg gg t's Mggbcr | w1th resgect to actlons QX [New Parent and [New Parent s
Member] on matters reserved to [New Pare d [New Parent’s Member r Secti
2.2 2.2(c) of these Bylaws. Paren w Parent’ mber] shall have n
igation t rove any such recommendati tak i that hav
C r that are contrary to recommendations of. the Member: and
4
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(ii) The Board of Directors of the Member will have plenary authority
with regard to the following:

tb——amychanee ina) ['o determine the number of Directors

the Board of Directors of the Corporation except

that any change with regard to the Corporation must be consistent with the requirements of
Section 3.2 of these Bylaws regarding the minimum number of Physieien

RepresentativesClass A Directors (as hereinafter defined), and a reduction in the number of
Phyﬁe&aﬂ—?cepfesemaﬂdveﬂlass_&_&m_tm positions must be approved by the Physician

[l
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b) To elect the Class B Directors (as hereinafter defined) of the
c : | the dir i biidiacies: and

I A\ & | Directors of the Corporati
nd any of the directors of its subsidiaries. and to replace such Class B Director

directors, as applicable, for the unexpired portion of his or her term.

(b) Reserved Powers of [New Parent]:

Parent’s Member] mav take actions that have en _re

contrary to recommendations of, [New Parent].
(¢)  Reserved Powers of [New Parent’s Member]:

iv o ch neral e of th ration or fi
volun nonprofi ion:

(v) To (a) dissolve, divide. convert or liquidate the Corporation or its
idiaries li r merge the oration or its subsidiaries with another
oration or entity. (¢) sell or ire assets. whether in a single transaction or series of

1 - -~ 1de 1 ~ B 0, 1 1 ala
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Di IS servin on the Board of Directors who was a partv to an emplovm nt contract

vi To appr h 1 consolidated capital and o eratm lan

viii rovi donation or any other transfer of the oration's

te ‘Vtth & _ tion's onsolldate t al 1S t C th

prior fiscal vear of the Corporation;

4
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Xiv lish m e the Corporation's program for liance
with all le irement licable t Co oratlon all accreditation and licensi

1rem | pAILL
applicable to the Corporation; and

XV To select and appoint auditors and to designate the fisc f the

Corporation and the subsidiaries.
Exc may otherwise be provi y the Nonprofit Corporation Law, [New Parent’s

ember] shall have the right to both initiate and approve action in further such
rese Wer well as th thority to directly bind the Corporation and the
subsidiaries on such matters. Any action taken in this regard by [New Parent’s Member]
hall be suffici finallv approve and adopt such actions no action of th ard of
Directors, Member Parent] or other governin dy or officer with respect to such
action shall be necessary with respect hereto.
ARTICLE HII

Board of Directors

Section 343.1 AUTHORITY. Subject to the rights ef-the-Sele-Memberand powers
described in Section 2.2 and any limitations set forth elsewhere in these Bylaws or the
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 Comoratlon%mﬁmem
Provided, provided, however, that day-to-day operations in the ordinary course of business
shall be under the management and control of the Class—ADirector(s);as—hereinafter
defined-physician employees of the Corporation

Section 3-23.2 ELECTION, NUMBER AND TERM. The Board of Directors_of the
Corporation shall initially consist of at least one (1) PhysicianRepresentative{s)physician
representative employed by the Corporation and invited to become a member of the Board
of Directors by appointment or election by the physician employees of the Corporation
(hereinafterherein the ““Class A Director(s)"”), and at least one (1) Director—-JRME
Representative(s)); as may be designated from time to time by the Sele—Member
(hereinafterherein the ““Class B Director(s)*"). The Board of Directors-efthe-Corperation
shall consist at all tlmes of at least two (2) members—theexaet—numbeﬁe—be—set—ﬁemﬁme

Repfe-s&ﬂ-l-&t—i—‘ées The g ass A Dlrgg tors may contmue in office only SO long as they remain

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

{ay{a) At any time or during any period of time that a physician employee of the
Corporation has any position or relationship with the Sele—Member,
whether as a trustee, director, agent or employee of the-Sele Member- other

8
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than or in addition to his/her membership on the-Sele Member's medical
staff with clinical privileges to admit patients, such physician employee
shall, during such period of time, neither be eligible to vote on the election
of Physwma—&epfeseﬁ%&a*esglass A Directors nor to serve, or continue to

rve lass A Director.

,Pl"F e,

tb)(b) Neither the Sele-Member nor the physician employees may elect or appoint
ex officio nonvoting Directors. However, the JRMC RepresentativesClass
B Directors and the Physieian-RepresentativesClass A Directors may invite
guests to attend meetings of the Board of Directors.

Section 333.3 VACANCIES. If a vacancy occurs on the Board by death, resignation,
refusal to serve, increase in the number of Directors or otherwise, the-Sele Member shall
elect the successor or new Class B Director if the vacancy is that of a JRMEC
RepresentativeClass B Director, and the physician employees of the Corporation shall elect
a phys101an employee as the SuCCessor or new Class A Director if the vacancy is that of a

B Director so elected shall serve for the unexpu'ed portion of the term of the Director bemg
replaced, and until the Director’s successor is elected and qualified or until such
Director'’s earlier death, resignation or removal. In the case of the election of a JRME
RepresentativeClass B Director to fill a newly created Director position, such Director's
term shall be determined by the Sele-Member.

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

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

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

Section 3-73.7 VOTING. Except as set forth hereinafter, resolutions of the Board shall be
adopted, and any action of the Board at a meeting upon any matter shall be taken and be
valid with the affirmative vote of the Board, with the Class A Directors and the Class B
Directors having equal voting power.

Section 3-8-3.8 ACTIONS REQUIRING SPECIAL APPROVAL.
(a) Notwithstanding the foregoing;—#ene-ef and the provisions of Section 2.2

the following actions shall not be taken unless approved by majority vote of
both the Class A Directors and the Class B Directors, in each case voting as
aclass:

(1) Amending the Corporation'’s Bylaws as they relate to the rights of
the Physician—RepresentativesClass A Directors and/or the

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

¢ii)-(ii) The hiring of any new physician;

@#—(iii) __ Any material change to the compensation formula of the
physician employees of the Corporation; or

G3)-(iv) The establishment of any new office or site of service.

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

Representatives[New Parent’s Member]:

budgets:

[0} @)—Initiating litigation or settling litigation in which the
Corporation is the plaintiff or defendant;

(i)  »-Adoption or modification of any personnel or human resources
policies;_and

10
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fvi)—(iii) The taking of any action which would endanger the
nen-prefitnonprofit status of the Corporation or the tax exempt

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

Section 3.9 NOTICES. Written notice of the date, time and place of each meeting of
the Board of Directors shall be given to all Directors at least five (5) days in advance of the
date thereof. Such notice shall set forth the date, time and place of the meeting. For special
meetings, the notice shall also state the general nature of the business to be transacted.
Such notice shall be given at the direction of the Secretary or another designated officer of
the Corporation and shall be given to each Director, either personally or by sending a copy
thereof by first class or express mail, postage prepaid, or courier service, charges prepaid,
or by facsimile to each Director’s address (or facsimile number) appearing on the records
of the Corporation, or by such other form of notice as permitted by law. If the notice is sent
by mail or courier service, it shall be deemed to have been given to the person entitled
thereto when deposited in the United States mail or with a courier service. If the notice is
sent by facsimile, it shall be deemed to have been given to the person entitled thereto when
sent. Notice of an adjourned meeting shall be deemed to have been announced at the time
of adjournment.

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 easecase of a special meeting, such waiver of notice
shall specify the general nature of the business to be transacted. Attendance of a Director
at a meeting shall constitute a waiver of notice of the meeting unless the Director attends
for the express purpose of objecting, at the beginning of the meeting, to the transaction of
any business because the meeting was not lawfully called or convened.

Section 3-H3.11 INTERESTED MEMBERS. DIRECTORS OR OFFICERS.

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

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

1
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(11)-(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

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

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

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

bylawsBylaws.

Section 3-123.12 STANDARD OF CARE AND FIDUCIARY DUTY. Each Director
shall stand in a fiduciary relation to the Corporation and shall perform his or her duties as a
Director, including his or her duties as a member of any committee of the Board upon
which the Director may serve, in good faith, in a manner the Director reasonably believes
to be in the best interests of the Corporation, and with such care, including reasonable
inquiry, skill and diligence, as a person of ordinary prudence would use under similar
circumstances. In performing his or her duties, each Director shall be entitled to rely in
good faith on information, opinions, reports or statements, including financial statements
and other financial data, in each case prepared or presented by any of the following:

(ra)  one or more officers or employees of the Corporation whom the Director

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

(bb) 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

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

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

Section 3-133.13 FACTORS WHICH MAY BE CONSIDERED BY DIRECTORS. In
discharging the duties of their respective positions, the Board of Directors, committees of
the Board and individual Directors may, in considering the best interests of the
Corporation, consider the following to the extent they deem appropriate;

1
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{a)-(a) the effects of any action upon any or all groups affected by such action,
including employees, suppliers, customers and creditors of the Corporation,
and upon communities in which offices or other establishments of the
Corporation are located;

{b)(b) the short-term and long-term interests of the Corporation—inelading—the

{dy-(c) all other pertinent factors.

The Board of Directors, committees and Directors are not required, in considering the best
interestinterests of the Corporation or the effects of any action, to regard any corporate
interest or the interests of any particular group affected by such action as a dominant or
controlling interest or factor. The consideration of interests and factors in the manner
descnbed in thls seeHeﬁScctmn shall not constitute a v101at10n of Sectlon 3. 12 hereof.

sueh—aﬁ—aeq-ufsmeﬁ- Absent breach of ﬁdu01ary duty, lack of good falth or self—deahng,
any act as the Board of Directors, a committee of the Board or an individual Director shall

be presumed to be in the best interests of the Corporatlon I-n—assessmgwhether—the

13
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Section 3-143.14 RULES AND REGULATIONS. The Board of Directors may adopt

rules and regulations not inconsistent with these Bylaws for the administration and
conduct of the affairs of the Corporation and may alter, amend or repeal any such rules or
regulations adopted by it. Such rules and regulations may be amended by majority vote
of the Directors present and entitled to vote at a meeting of the Directors where a quorum
is present.

Section 3:15-REMOVAL-OF DIRECTORS:3.15 REMOVAL OF DIRECTORS. Any
Class B Dlrgctgr may be removed from office without assigning any cause by the Member.
may be removed from office without assigning any cause by 2
vote 0’[_lhe hysician emplovees of the Corporation,

majority

= OV ITYO
ol D i gAY

Section 3-163.16 CONSENTS Any action wh1ch may be taken at a meetlng of the

Directors may be taken without a meeting, if a consent or consents in writing setting forth

14
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the action so taken shall be signed by all of the Directors in office and entitled to vote and
shall be filed with the Secretary of the Corporation.

Section 3-173.17 CONFLICTS OF INTEREST.

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

(bb) Prohibited Transactions. Members of the Board of Directors shall not

engage in the following transactions:

(i)-(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.

@i)(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.

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

(ec) Annual Disclosure Statements. The Board of Directors shall require that all
prospective Directors and all members of the Board of Directors execute
and submit, at the time of election or appointment, and annually thereafter,
a written statement indicating any Material Interests which could give rise
to conflicts of interest and any interests which are or may reasonably be
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(d)

construed to be Competing Interests (as defined below). While the written
statement is required annually, it is a continuing responsibility of
appointees and Directors to provide prompt notice to the Corporation of any
changes. Notice of this requirement and other provisions of this
ArtieleSection shall be given to prospective candidates for election or
appointment. The—term—appointment—or—appeintee—speethieally—ineludes
¥h ase uhB HFE SO ,ng oOF w.—ha are pFBpBSF—‘d §8 SeEVe-a5-ax B:I‘{f-iEl-Ei l)l'FEE¥BF{‘~

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:

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

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

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

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

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

@)(ii) It shall be the responsibility of prospective Directors and current
Directors to promptly disclose the existence of all ownership or
investment interests, leadership positions and employment or
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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.

G—H3t1s—neeessary—torthe Boardto—determmne—whetherthe—entityin—question—is—a
catnpetnge entit—the—RBosrdbvmatests oo ol those presepttexchudina—the

. 1 ball decidevwhed]
competing—interest—exists—H—a—competing—nterest(iil) I it is

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

Board and its committees.

ARTICLE BV

Officers

Section 4+4.1 ENUMERATION. The officers of the Corporation shall consist of a
President, Secretary and Treasurer and such other officers and assistant officers as the
Board of Directors may, from time to time, designate. The members of the Board may also
elect a Chairperson to preside at meetings of the Board-and-the-membess.

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

Section 434.3 ELECTION. Exeept-as-set-forth-in-Seetion4-5--all_All officers shall be
elected prior to the beginning of the fiscal year by the Beard-ef Direeters[New Paren!

Member].

Section 4-44.4 VACANCIES. Any vacancy occurring by death, resignation, refusal to

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

Section 4-54.5 PRESIDENT. FhePractice-Director-shall-serve-as—the President-of the.

Cerperation- The President shall be responsible for and have supervision over the
management and administration of the Corporation, subject to the control of the Board of

Directors and the Sele-Membeir—inaceordance—with-Seetion—S51-of these Bylawss
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Member.

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

Section 4-74.7 TREASURER. The Treasurer shall supervise the financial activities of the
Corporation. Specifically, the Treasurer shall see that (a) full and accurate accounts of
receipts and disbursements are kept, (b) a system is in place such that all monies and other
valuable effects are deposited in the name and to the credit of the Corporation in such
depositories as shall be designated by the Board, (c) the Directors at the regular meetings of
the Board or whenever they may require it, receive an account of the financial condition of
the Corporation, and (d) an annual audit of the Corporation’’s books and records is
performed by an auditor selected by the-Beard-[New Parent’s Member]. In performing
these functions, the Treasurer may rely on employees of the Corporation or any affiliated
corporation who possess special financial training and skills and whose employment
responsibilities include management of the Corporation’s financial affairs. In the absence
or disability of the Treasurer, the Assistant Treasurer, if any, shall perform all the duties of
the Treasurer and when so acting shall have all of the powers of and be subject to all of the
restrictions upon the Treasurer.

Section 4-84.8 OTHER OFFICERS. Each other officer shall have such responsibilities
and perform such duties as may be prescribed by the Board of Directors and as are
approved by [New Parent’s Member] from time to time. Each assistant officer shall carry
out the responsibilities and duties of the officer which the assistant officer assists in the
event such officer is unable to perform such responsibilities or duties, except that no
assistant officer shall become a Director solely by virtue of being an assistant officer.

Section 4:94.9 BONDS. The Board may, in its discretion, require the Treasurer and any
other officer to give bond in such amount and with such surety or sureties as may be
satisfactory to the Board for the faithful discharge of the duties of the office and for the
restoration to the Corporation, in case of the officer’’s death, resignation, retirement or
removal from office, of all books, papers, vouchers, money and other property of whatever
kind belonging to the Corporation in the officer’’s possession or under the officer!’s
control.

Section 4—H}4 10 REMOVAL OF OFFICERS Exeept—&s—ethemse—set—fefth—ﬂﬁhese

: Any officer may be removed
by H&e—SeleLIjew Parent’s Member] whenever in its Judgment the best interests of the
Corporation will be served.
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ARTICLE ¥
\Y%

Practice Director

Section 5.1 DUTIES. The Practice Director, who, at the date of the adoption of these
Bylaws is Ramesh Pandey, M.D., shall be a physician employee of the Corporation
annually elected or appointed by the physician employees of the Corporation, subject to

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

T ot o ki Eormanniion-as Bamidant

fb}(a) Develop and implement goals and objectives for the Corporation.-13
te)——(b) __ Chair and serve as a voting member of all committees which may be
established relating to compensation and physician productivity.

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

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

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

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

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

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

£3-(i)_Assist in developing a comprehensive and effective quality assurance and
utilization review program for the Corporation.

(ki)  Assist with the preparation of annual reports, as well as operating and
capital budgets for the Corporation.
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(k)  Assist in maintaining effective community relations by speaking at civic
associations and other organizations on behalf of the Corporation and
attending such community and public relations functions as may be
reasonably requested by the Corporation.

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

Section 5;2-5.2 SUCCESSOR. In the event ef-termination-or-expiration-of-that-certain
Sele—Physieianthat the Practice Ag+eemem—byhﬂnd—aﬂmg—R-&ﬂ+esh—P&ndey—M—9—ﬂ+e

Sele%&embe%amﬂh&@emem&a&%%%e—k&emb&&&@lﬂﬂs,m mploved by the
't of the
g; ;ggrgtlgn, the physician gmglgxggs of the Corporation shall choose hls/her successor,
s roval of [New Parent], n easonably withheld.
ARTICLE ¥4+-VI
Committees

Section 6-16.1 COMMITTEES;-, The Corporation shall have such standing and ad hoc
committees as the Board may deem advisable in the administration and conduct of the
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
commlttee meetmgs and in performmg other ofﬁc1al dutles as such E—xeept—&s—e&heﬁv-lse

Qomnmte_ chalrpersons and members shall be appomted annually by the Pfes’rdemligmsi
of Directors and may be reappointed to a committee for an unlimited number of terms.
With the exception of the Executive Committee, if any, persons who are not Directors are

ehglble to serve as committee members Aﬂy—pefsen—amheﬂ-zed—by—ﬁaese—Bﬂa*w—te

ehamaﬁ—aﬁd:lor—member— The chalrman of each committee shall determlne the date and
place of all committee meetings. Each committee may adopt its own rules of procedure not
inconsistent with these Bylaws.

Section 6:26.2 LIMITATION ON POWER: OF COMMITTEES. No such committee
shall have any power or authority as to the following:

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

(by(b) the filling of vacancies in the Board of Directors;
fe)}{c) the adoption, amendment or repeal of thethese Bylaws;
féh-(d) the amendment or repeal of any resolution of the Board; or

fe}{e) action on matters committed by thethese Bylaws or a resolution of the Board
to another committee of the Board.
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ARTICLE VIIVII

Limitation of Personal Liability of Directors

Section 7t IV AHON-GE DHRBCHORS P ERSONA L LA RBH Y

te-Director has-breached-or-tatledtoperform the-duties-ot i or-heroftiveunde

mg whllgthls Sectlgn isin gffecj; @ d ggg sug h Dircg_tgzsha!le degd
to ing in reli on visi i i
repeal of thi tion or i fi ion o
Bylaws which fi i i r liabili
€ ive d shall not affect anv action n. or
failure to act, prior to the adoption of such amendment, repeal. bylaw or
provision,
ARTICLE VHEVIIL
Indemnification

Section 8-1-

may—méemmfymretbew&pleyee{wageﬂt«&_

(a) g;gl;; to Indemnification - General. Any person who was or is a party te;-or
is threatened to be made a party to er—whe—is—ealled—as—a—witness—in

eenneetion—with—any threatened, pending; or completed action, suit or
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proceedlng, whether civil, criminal, adm1n1stlra‘uve—e)r—ﬂ=1=westtgtatﬁ!weL

or_investigative wher_her brought Tl e nam t

ration or otherwi n of the fact that he or she is or w.

repres i i t' Ii s serving at the re t of th
ration as a representative of another corporation, partnership. join
venture, trust or other enterprise, shall be indemnifi the Corporation to
the fullest extent now or her r_permitted applicable law_in
connection with such action, suit or proceeding arising out of such person’s
service to the Co i rat artnership. joint
venture, trust or other enterprise at the Corporation’s request. The term
“representative,” in_thi i 11 mean any Director
fficer, member of a committee cr I pursu these Bylaws, and

any other person who may be determmed bx the Board of Directors to be a

ngegglgayve (other than an actlon by or in the right of the Corporation), by

reason of the fact that he’ or she is or was a Directorofficer;-employee-or
agentrepresentative of the Corporation, or is or was serving at the request of

the Corporation as a Director—officeremployeeoragentrepresentative of

another corporation, partnership, joint venture, trust or other
enterprises;enterprise. shall be indemnified by the Corporation against
expenses; (including attorneys®’ fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by h1m or her her in connectlon
w1th such actlon sult or proceedmg ' ' ae

ssness-1f he or cted in good
it i er he ea lieve be in, or not osed
ion or proceedin hadnore nabl lieve hi rhr
1 The termination of any_acti it or pr ceedm b
judgment. order, sett Vi rupon a_ ) contendere
or its equivalent, shall not of itseif create a presumption that the person did
n in faithandinam r which he or she reasonably beli
be in, or not opposed to. the best interests of the Corporation, and. with
respect to any crimin: ion or proceeding, had r nable

believe that his or her conduct was unlawful.

Right to Indemnification - Derivative Actions. Without limiting the
generality of Section 8.1(a), any person whg was or 1§ a party, or_is

tion. suit or i i ich i Cure a
judgment in its favor I n of the fact that he or she is or was a

representative of the Corporation, or is or was serving at the request of the
22

UPE-0021692



h registered office of th ration is | r rtlnw ch ch

for such
1, f Common r I hall deem

'v to repay auch

amount if it is ultlmatglg determined that he or she is not entitled to be

indemnified h ion as authorized in thi icle V r
otherwise.
Procedures for Effecting Indemnification. Unl rder
indemnification under Secti a cti r Section 8.1
by the oration onl ized in the specifi

termination that indemnificati the repre ive is proper i
circumstances because he or she has met the applicable standard of conduct
set forth in such subsections inati | : (1) by the
Board of Directors bg a majority of a quorum cgggigt';ng of Directors who

i action, suit or proceedi r (i) i h rum is

ggt oblgmablg, or 1f obtamable and a majority vote of a quorum of

int I by independent le el in a written
opinion,
Seetion—82—EXCEPTIONS Indemnification Not Exclusive. ~ The

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

expenses may be entitled under any Bylawother provision of these Bylaws,
agreement eentraet;-vote of %he—Se%e—Member—er—dlsmterested Dlrectors

eempeteﬁt—juﬂsd*eﬁeﬁ or otherw1se both as to actlon in hls,l or her ofﬁcml
capacity and as to action in another capacity while holding such office—ttis
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f&t{—ﬁed; d sha I contmue as to a person who has ceased to be a Difee%ef—efﬁeeﬁ
- ion and shall inure to the benefit of the
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(h)

ificati nN t Made. Indemnification to this Articl
he act or failure to act glvmg rise
to tha. claim for indemnification is determined

willful misconduct or recklessness. o

ification. Indemnificati i icle VIII

h ki ts it IIIandwh rrnottheln iﬁ

Corporatlon ShﬁH—hﬂ&Fhe-W*WHOM purchase and maintain insurance
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on behalf of any person who is or was a representative ration or
is or was serving at the request of the Corporation as a Dﬁeeter—er—efﬁeef

of —the—Corporation—or—anyrepresentative of another corporation,
partnership, joint venture, trust or other ergenization-affiliated-with-the
Cerporationsenterprise against any liability asserted against him or_her and
incurred by him_or her in any such capacity, or arising out of his/ or her
status as such, whether or not the Corporation would have the power to
indemnify him or her against such liability under the provisions of the

Pennsylvania Statutethis Article VIIL.

Creation of a Fund to Secure or Insure Indemniﬁcation. The Corporation
may create a fund of any nature, whic t e
lrustee or r_otherwise : secure_or _insure in_any manner i |tq

Artlclg VIII or gtherw15e

Rights of Indemnities The ri indemnification and
advancement of rovi r uranothlsArtll

ion” include all constituen ions or other

entities which shall have become a part of the Corporation by consolidation
[ _Mmerger or r_similar tr. ction i tiv
er affiliates, and references to “ tatives’ i 'S
of any such corporation, entitg or affiliate, so that any person who was a
member, director, office itt i

such a ¢ ration, entity or affillate or_serv d member, director

c ration, entlt I afﬁll te shall st n th 511 n under the

rovisions of this Article V it :
would if he e h ration i citv.
mml . member of eac e s i€ , mn.&b.all.h&.cih@
same cgn;rgct rights as are g]_‘_&[_dgg_! to Q;gg;g;gl officers and employees of
ration tion
26
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ARTICLE IX

Restrictions Regarding the Operations of
the Corporation; Administration of Funds

Section 9-19.1 NO PRIVATE BENEFICIARIES. The Corporation shall not pay
dividends or distribute any part of its income or profits to its members, Directors, or
officers, except that the Corporation may pay compensation in a reasonable amount to its
officers for services rendered, and may reimburse-fex Directors for expenses in accordance
with Section 3.4 of these Bylaws.

Section 9-29.2 ANNUAL REPORT. The Treasurer shall submit annually to the Board of
Directors a statement containing those details required to be included under the provisions

of the NPCENonprofit Corporation Law, as it may be amended from time to time or any
successor statute governing Pennsylvania nonprofit corporations or these Bylaws.

Section 939.3 BOOKS AND RECORDS:-. The Corporation will keep correct and
complete books and records of account and will also keep minutes of the proceedings of the
Sele-Member-Board of Directors and committees: i

mber ing to the Corporation. The Corporation will keep at its registered office the
original or a copy of its Bylaws including amendments to date, certified by the Secretary of
the Corporation and an original or duplicate membership register, giving the names of the
members and showing their respective addresses, and the class and other details of
membership. Every—member The Member, [New Parent] and [New Parent’s Member]
shall, upon written demand under oath stating the purpose thereof, have a right to examine,
in person or by agent or attorney, during the usual hours for business for any proper
purpose, the membership register, books and records of account and records of the

proceedings of the-members-and Directors_and records of actions taken by the Member

relating to the Corporation, and to make copies or extracts therefrom. A proper purpose
shall mean a purpose reasonably related to the interest of such person as a-mentberthe
Member, [New Parent] or [New Parent’s Member]. Where an attorney or other agent is the
person who seeks the right of inspection, the demand under oath shall be accompanied by a
power of attorney or another writing authorizing the attorney or other agent to act on behalf
of the-membersuch person.

ARTICLE X
Dissolution
Upon the di ssglungn or liquidation of tge Corporation, after aﬂer _pavin _Qg__ljgna_lgg

rv1;11fr n wn i rc:l ainin

Corporation. the Member. or its succ o t in existence or no longer qualifies a

exempt organization under Section 501(c)(3) of the Code, any remalnmg assets of the
Corporation shal istributed r_its succe ded that [New

N
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arent] is then in existenc d n exempt from federal income t nder Secti
501(c)(3) of the e. [ on the dissolution of the Corporation both the Member an

ew Parent], or their successors, are not i e*(i ence or no | 1i exem
reanizations under ion 501 f'th any remaining as ts of th rati
1 istribute ew Par nt’s Membe or 1ts uccessor Vi
i t e u dissolution of the rati
Member ew_Parent] and w_Parent’ r_their successors, are no in
i r no longer gqualifv as e tions under Section c
ini sets of the C ration shall be distributed to (a) such
fi r r izati ich at the ti m
income organizations described in tion 50 of th e and. in the so

ent of the Corporation's Board of Directors, have oses similar to those of th

sai t shall determine, which at the 6 ot from &
income t reanizations descri in Section 501(c)(3) of th and which are

overnment for uch ¢ individual shall share in h ion of
Corporation assets upon dissolution rsa]e f the assets of the Corporation.

ARTICLE XXI

Bylaws Amendments
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AMENDED AND RESTATED BYLAWS

OF
Primary Care Group 9, Inc.

A Pennsylvania Nonprofit Corporation
ARTICLEI
Introductory

Section 1.1 NAME. The name of the Corporation is Primary Care Group 9, Inc.
Section 1.2 STATEMENT OF PURPOSES. As-provided-in-itsArticles-of Incorperation;

theThe Corporation is organized fer—the—purpese—of—arranging—for—the—provisien—of

healtheare—serviees:under the P ia_Nonprofi ration Law
amende & ion Law™) for charitable, scientific and educati
withi i ection 501 of the Interna &
ended i & in this connection is organized:

(a) To arrange for the provision of health care services;
MT g ggg@l_g gg part of the nongrgilt L;gglth care §g§;§_n; gov gmgg_i by ﬁg

EaanLMtzthL d yport_a_health care | V'

rised r and oration ther entitie r

@ L L L

rcises governance

gw

hereafter b 0 tion Law
fr t1m to time, or an c islation;
(d) To c such other acts and to u ch other activities as
ecessar ropriate or desir i f or in
i ith the con romotion i the fi i
purposes; and
(e) To otherwi erat iv for__charitable, scientific or
ducation withi e meaning of ion 5
Code.

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

located at 3653-Coal-ValeyRoad PO Box 18 H9-Pitisbureh, PA13236-0H9:Suite 270,
1200 Brooks Lane, Clairton, PA 15025, or at such other place as the Board of Directors

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

each-year-or-on-such other dateday as mayshall be fixed from-time-to-time by reselation-of
the Board-of Direetorsby [New Parent’s Member].

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

Section 1.6 GOVERNING LAW. The Corporation shall be governed by the Pernsylvania
Nonprofit Corporation Law-0£1988;, as it may be amended from time to time-C-NPEE™).

ARTICLE IT
Sele-Member
Section 2.1. hall-be-the
sﬁﬁﬂaﬁbeﬁaf—ﬁheeefpefa&ew&he—Se*e—Memb&%MEMB mggatign shall
have one (1) member all be er nter “Member”
Ther | I j The Presi

m | itled n rina cordance with the authori

The I i f the Member wil rit
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(by——any-changeina)  To determine the number of Directors
will comprise the Board of Directors of the Corporation

that any change with regard to the Corporation must be consistent with the requirements of
Section 3.2 of these Bylaws regarding the minimum number of Physieian

RepresentativesClass A Directors (as hereinafter defined), and a reduction in the number of
PhysieianRepresentativeClass A Director positions must be approved by the Physieian
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To remov of lass B Directors of the Corporation

idiaries. and to replace such Cl B Directors and
c lica for the unexpired i i
Rese rs of [New Parent]:
[New Parent] shall have the right and power to make recommendations to [New
Parent’s Member] with respect t ions ew Parent’s Member e I

res 0 ’ i c) of these Bv ws New Parent’s

P Member]| may take actlon t or that are
c ntr o recommendations of. w :

Reserved Powers of Parent’s Member]:

el wi r wi se, all officers, includin

oviso:of Section 2.2(c i' - e Bylaws eah fwhlch ‘ ended
0 v a) the Class A Directors. voting as a class. and

cture of Corporation or it
v nprofi ration;

(v) To ( a) dlSSQlVE dmde convert or hqmd@te thg Comoratlon or its

co effective: provi f f the s
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n termin: i cord ith its terms) or the date wh h emplo nt contract

expires or is terminated in accordance with its terms:

idiaries;

xi Vi closure or r i ice Ithcare facili

applicable to the Corporation; and
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(xv) _ To select and appoint auditors and to designate the fiscal year of the
Corporation and the subsidiaries.

Except as may otherwise be provided by the Nonprofit ration Law, [New Parent’s
Member]| shall have the right t initiate an rov ci in furtherance of such
reserved power: well a h hor1t to dir ct h ration and the
subsidiaries on such 1

shall be sufficient to fina rove and ado t such actions and no action ofthe Boar
Directors, Me r arent] or other governing bodv or officer with respect to sucl

action shall be necessary with respect hereto.

ARTICLE 11T

Board of Directors

Section 3.1 AUTHORITY. Subject to the rights efthe-Sele- Memberand powers described
in Section 2.2 and any limitations set forth elsewhere in these Bylaws or the Articles of
Incorporation of the Corporation, the affairs of the Corporation shall be under the general
direction of a Board of Directors which shall administer, manage, preserve and protect the
property of the Corporauon—Dﬁeetemeed—nekb&membeF&e{lﬂa&Gefpemﬂeﬁ—meded

provided, however, that day-to-day operations in the ordinary course of business shall be
under the management and control of the Class—A—Direetor(s);—as—hereinafter
definedphysician employees of the Corporation.

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

Repse&en{a{ﬁes, l he Class A !nggj;gxs may contmue in ofﬁce only so long as they remam
physician employees of the Corporation. The term of the JRMC RepresentativesClass
Directors shall be determined by the-Sele Member. Notwithstanding the foregoing:

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

serve, as a PhysicianRepresentativeClass A Director.
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(b)  Neither the-Sele Member nor the physician employees may elect or appoint
ex officio nonvoting Directors. However, the IJRMCRepresentativesClass
B Directors and the Physieian-RepresentativesClass A Directors may invite
guests to attend meetings of the Board of Directors.

Section 3.3 VACANCIES. If a vacancy occurs on the Board by death, resignation, refusal
to serve, increase in the number of Directors or otherwise, the Sele-Member shall elect the
successor or new Class B Director if the vacancy is that of a JRME RepresentativeClass B
Director, and the physician employees of the Corporation shall elect a physician employee
as the successor or new Class A Director if the vacancy 1s that of a Phys*etaﬂ
elected shall serve for the unexplred portion of the term of the Dlrector being replaced and
until the Director’s successor is elected and qualified or until such Director’s earlier death,
resignation or removal. In the case of the election of a JRMEC RepresentativeClass B
Director to fill a newly created Director position, such Director's term shall be determined
by the-Sele Member.

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

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

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

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

(a)

(b)

Section 3.9

ACTIONS REQUIRING SPECIAL APPROVAL.

ta}——Notwithstanding the foregoing:—nene—ef and the provisions of
Section 2.2, the following actions shall not be taken unless approved by
majority vote of both the Class A Directors and the Class B Directors, in

each case voting as a class:

@

————Amending the Corporation’s Bylaws as they relate to

the rights of the PhysicianRepresentativesClass A Directors and/or
the Practice Director, including the amendment or revocation of any

of the duties delegated to the Practice Director in Article V of these
Bylaws;
(ii)  The hiring of any new physician;

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

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

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

Representatives[New Parent’s Member]:
- c | o T stal budgsts
T : " . lebt_in_excessof thetl

budgets;

(v -(1) Initiating litigation or settling litigation in which the Corporation is

the plaintiff or defendant;

()—(ii) Adoption or modification of any personnel or human resources

policies; and

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

nen-prefitnonprofit status of the Corporation or the tax exempt

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

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

10
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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
of the Corporation, or by such other form of notice as permitted by law. If the notice is sent
by mail or courier service, it shall be deemed to have been given to the person entitled
thereto when deposited in the United States mail or with a courier service. If the notice is
sent by facsimile, it shall be deemed to have been given to the person entitled thereto when
sent. Notice of an adjourned meeting shall be deemed to have been announced at the time
of adjournment.

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

Section 3.11 INTERESTED MEMBERS, DIRECTORS OR OFFICERS.

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

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

11
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(iii)  the contract or transaction is fair as to the Corporation as of
the time it is authorized, approved or ratified by the Board of
Directors or the-Sele Member.

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

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

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

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

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

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

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

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

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

12
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(b) the short-term and long-term 1nterests of the Corporatlon—me}ud-xﬁg—the

(d¢)  all other pertinent factors.

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

w&eqﬁasmen—Absent breach of ﬁduc1ary duty, lack of good fa1th or self deahng, any act as
the Board of Directors, a committee of the Board or an individual Director shall be

presumed to be in the best mterests of the Corporatlon I-n—assessmg—whether—the—standafd
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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. i ctor may be removed from
)1[1&: w1th;gul assigning any cause by the may be removed

 assigning any cause by a majority vote of the physician employees of
the Corporation,

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

14
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Section 3.17 CONFLICTS OF INTEREST.

(@)

(®)

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

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

(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.

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

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

15
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Annual Disclosure Statements. The Board of Directors shall require that all
prospective Directors and all members of the Board of Directors execute
and submit, at the time of election or appointment, and annually thereafter,
a written statement indicating any Material Interests which could give rise
to conflicts of interest and any interests which are or may reasonably be
construed to be Competing Interests (as defined below). While the written
statement is required annually, it is a continuing responsibility of
appointees and Directors to provide prompt notice to the Corporation of any
changes. Notice of this requirement and other provisions of this
AstieleSection shall be given to prospective candidates for election or
appointment. ; i —appeintee—speetiteallyine

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:

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

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

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

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

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

16
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(ii) It shall be the responsibility of prospective Directors and current
Directors to promptly disclose the existence of all ownership or
investment interests, leadership positions and employment or
compensation arrangements, regardless of whether they fall within
the above definitions. If such interest is in an entity that the
Corporation has previously determined to be a competing entity, the
prospective Director or current Director shall be automatically
ineligible to serve or continue serving as a Director and shall be
deemed to have automatically resigned his or her position or interest
in a position on the Board and its committees.

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

ARTICLE IV

Officers

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

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

Section 4.3 ELECTION. Exe orth-in-Seetion4-5-alAll officers shall be elected
prior to the beginning of the fiscal year by the Board-ef Direeters[New Parent’s Member].

Section 4.4 VACANCIES. Any vacancy occurring by death, resignation, refusal to serve,
or otherwise may be filled by the Presidentorby-the Directors-entitled-te-voterall subjeette
the-approval-of the-Sele[New Parent’s Member).

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

D1rectors and the Seﬂe—Memberkaeeefdaﬂeew%Se&mﬂ%Mme—By{ﬁWﬁ*Eéu&fdﬂ
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e#éet—.Membehr.

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

Section 4.7 TREASURER. The Treasurer shall supervise the financial activities of the
Corporation. Specifically, the Treasurer shall see that (a) full and accurate accounts of
receipts and disbursements are kept, (b) a system is in place such that all monies and other
valuable effects are deposited in the name and to the credit of the Corporation in such
depositories as shall be designated by the Board, (c) the Directors at the regular meetings of
the Board or whenever they may require it, receive an account of the financial condition of
the Corporation, and (d) an annual audit of the Corporation’s books and records is
performed by an auditor selected by the-Beard[New Parent’s Member]. In performing
these functions, the Treasurer may rely on employees of the Corporation or any affiliated
corporation who possess special financial training and skills and whose employment
responsibilities include management of the Corporation’s financial affairs. In the absence
or disability of the Treasurer, the Assistant Treasurer, if any, shall perform all the duties of
the Treasurer and when so acting shall have all of the powers of and be subject to all of the
restrictions upon the Treasurer.

Section 4.8 OTHER OFFICERS. Each other officer shall have such responsibilities and
perform such duties as may be prescribed by the Board of Directors_ and as are approved by
[New Parent’s Member] from time to time. Each assistant officer shall carry out the
responsibilities and duties of the officer which the assistant officer assists in the event such
officer is unable to perform such responsibilities or duties, except that no assistant officer
shall become a Director solely by virtue of being an assistant officer.

Section 4.9 BONDS. The Board may, in its discretion, require the Treasurer and any other
officer to give bond in such amount and with such surety or sureties as may be satisfactory
to the Board for the faithful discharge of the duties of the office and for the restoration to
the Corporation, in case of the officer’s death, resignation, retirement or removal from
office, of all books, papers, vouchers, money and other property of whatever kind
belonging to the Corporation in the officer’s possession or under the officer’s control.

Sectlon 4. 10 REMOVAL OF OFFICERS Exeoptas-sthernisesetorthinthese Bylows.

s —anyAny officer may be removed by the
Sele[New Parent’s Member] whenever in its judgment, the best interests of the

Corporation will be served.

ARTICLE V
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Practice Director

Section 5.1 DUTIES. The Practice Director, who, at the date of the amendmentadoption
of these Bylaws is Eduardo C. Lu, M.D., shall be a physician employee of the Corporation
annually elected or appointed by the physician employees of the Corporation, subject to

approval of [New Parent], not to be unreasonably withheld, and shall act as chief

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

@

(eb)

(de)

(ed)

(fe)

(&D

(hg)

(h)

G1)

(i)

(k)

..... A
----- -

Develop and implement goals and objectives for the Corporation.

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

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

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

Organize, supervise and coordinate clinical services of the Corporation.

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

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

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

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

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

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

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

Section 5.2 SUCCESSOR. In the event ef—teﬂmn&&eﬂ—ei—e*pff&&eﬁef—tha{—eeﬁmn—%ele
Physieianthat the Practice do—C
Mmﬁe&aﬂé—ﬂ%&—@@#pefaﬂeﬂ—the—sele%embef irector is no longer emgloygd by the

ithdraws or is remove y vote of the physician emplovees of the

g orporation, the physician employees of the Corporatlon shall choose his/her successor,
subj approval of Parent], not to be unreasonably withheld.

ARTICLE VI

Committees

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

comm1ttee meetmgs and in performlng other ofﬁc1al dutles as such. E—xeept—as—eﬂaeav}se

committeeCommittee chalrpersons and members shall be appointed annually by the
PresidentBoard of Directors and may be reappointed to a committee for an unlimited
number of terms. With the exception of the Executive Committee, if any, persons who are

not D1rectors are ehglble to serve as committee members Amy—persen—auﬂaeﬂ-zed—by—these

hefse}fl&&ehamﬂaﬂ—aﬂd%er—member—The chalrman of each commlttee shall determine the
date and place of all committee meetings. Each committee may adopt its own rules of
procedure not inconsistent with these Bylaws.

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

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

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

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

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

(e) action on matters committed by thethese Bylaws or a resolution of the

Board to another committee of the Board.
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ARTICLE VII

Limitation of Personal Liability of Directors
Section 7.1 EIMITATION-OFE DIRECTORS PERSONAL LIABILITY-—A- Directorof

the Corporation shall be personally liable for monetary damages gs_mgh_ﬁa:

i0 1 ti Direc
(b) icabili The provisi i ion shall be deem
ontract ith h Dlrector ration who serves as su
e while thi i ch such Dir | d
be so serving i i e provisions i i
e en i ion or adopti i visi
f these Bylaws which has the effect of increasing Di r liability shall
operate pr ively onl h 1 not affect tion taken
ggigion.
ARTICLE VIII
Indemnification
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ion, suit or proceeding, wh 1v11 cr1mi administrativ
investigative (whether br: e name of the Corporation or
otherwise), by reason of the fact ;[;gt he or she is or was a representative of
the Corporation, or i orporation as a
representati other corporation nrhi join e, trust or
her en ise, shall be indemnified i e fullest
extent now or hereafter permitte li Wi ection with such
ion, suit or pr ing arising out of such person’ ice to_the
h i : jon’sr The term “‘representativ
i )\ an Director, officer ber of
committee created by or pursuant to these Bylaws, and any other person
rmi Board of Director: ntati

- Third P Actions. With imiti
I who was or i T i
hreatened to be n nding or complete
i i i r_civi rm:un 1. administr tve r

includin ’ ud m<.J1tSJ1ncs and . aIl‘IOUI]L_P_;_Idl tlc,ment

v' i | t nolo ¢ nte ere r1t e 1v ent
ion that the pe ndldnot

0 oed to theb ere t r
criminal action or proceeding, had reasonable cause t liev:

her conduct was unlawful.
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Righ n i ion - Derivative Action Without limiting the
enerali f tion 8.1(a), any person who was or is a party, or is
threaten: m t threat ned endin r completed

judgment in its favor I n of th factthatheorshels r was a

r tiv e ion, or is or was serving at the request of the
Co i r ive of ther ¢ oratlon artnership. joint
including attorneys’ fee actu lv_and rea |
ngurred by him or her in connection with the defense or settlement of such
ion, suit or proceeding if he or sh edi d d in a manner he
ors iev in. or e to he interests of
the Corporation; except, however, that indemnification shall not be m
der this Section 8.1(c) in respect of im, i r matter as to which
uch person has been adjudged to be liabl h ion unless and
nl xtent that the Court of Common Pl in which
he registered office of the Corporation is locat in which such

ggngn, suit or Qroceedmg was brought determmes upon ggglicatign that,

A i including attorneys’ fi incurred b
ny representati f i 'n defending any action, suit or
roceeding referred to in thi icl i rati
in : advanue of t lhe Imal disposition of 5ua,h | action, suit or proucdlm, upon

- or on ht.ha foft to repay such such

gtherw1se )
Proced or Effecting Indemnificati nl

ind mmtlcatl n under Sect10n8 1(a Se tion 8. l b) or Sectl n 8.1(c) shall
¢ authorizec g s

t i h tions. Such determination shall (@ h
Board of Directors by a ma jorit of a quorum c0n51st1n f Directors who

Seetion—8-2—EXCEPTIONSIndemnification Not Exclusive.  The

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

23

UPE-0021722



rights to which thesea person seeking indemnification or advancement of

expenses may be entitled under any Btawother provision of these Bylaws,
agreement eeﬁtraet—vote of theSe}eMember—er—dlsmterested D1rectors~ei=

j’&ﬂﬁd-le-&eﬂ or otherwnse both as to actionin h15:‘_Qr_her ofﬁc1al capaclty and
as to action 1n another capa01ty wh11e holdmg such ofﬁce—It—ns—the—pehe-}Lef
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ant to this Arti
VIII shall ng; be g]gde ;g any gggg wggre ’[hg 'u,I or alluzc t iving rise
to the claim for indemnification is determined by a court to have constituted
willful misconduct or recklessness.

(h) ification. [ ification this Article VIII

n ated fo i aken ilure to t

rovisio thl Al‘[lt[e Vv

shall be applicable to all actions. suits or proceedings within the scope of
§g ggg §! (a). §§ ;;gg gzlgg; or §ectlgg §, !ggg gi ;hggg gxlggg, whether
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n I r the adoption hereof, her
or omissions occurri fore or after the adoption hereof.

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

shall-havethe-pewertemay purchase and maintain insurance on behalf of
any person who is or was a representative of the Corporation or is or was
serving at the request of the Corporation as a Director—orofficer-of-the
Corperation-or-anyrepresentative of another corporation, partnership, joint

venture, trust or other erganization—affiliated—with—the
Cerperation-enterprise against any liability asserted against him or_her and
incurred by him or her in any such capacity, or arising out of his/ or her
status as such, whether or not the Corporation would have the power to
indemnify him or her against such liability under the provisions of the

Pennsyheania-Statutethis Article VIII.

Creation of a Fund to Secure or Insure Indemnification. The Corporation
may create a fund of any nature, which may, but need not be, under the
control of a trustee, or otherwise secure or insure in any manner its
indemnification obligations, whether arising under or pursuant to this
Article VIII or otherwise.

al Ri f Indemnities. The rights to in ification

Artlclelslneffec . 1. 1 Emel e 0 _ i
reli n thi isi f thi icl continue as t rson

ti o that rson wh

member, cllrgqcnrl othcer, comnn;tgg Qember or_other regresegtatwe of

such ration. entity or affiliate or served a member, director
Q.fﬁQQ[ ittee mem tative of another co i

artnershi omt venture trust or other e e ise at

Wlthout 11m1lat1gn gf ;hg for gggmg, each memger! dm&:ctora ofglger ang
committee member r to the Corporation shall have the
same contract rights as are afforded to Directors, officers and employees of
he C - Section 8.1(k)
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ARTICLE IX

Restrictions Regarding the Operations of
the Corporation; Administration of Funds

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

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

Section 9.3 BOOKS AND RECORDS. The Corporation will keep correct and complete
books and records of account and will also keep minutes of the proceedings of the Sele
Member-Board of Directors and committees, and records of actions taken by the Member

relating to the Corporation. The Corporation will keep at its registered office the original
or a copy of its Bylaws including amendments to date, certified by the Secretary of the
Corporation and an original or duplicate membership register, giving the names of the
members and showing their respective addresses, and the class and other details of
membership. Every—memberThe Member, [New Parent] and [New Parent’s Member]
shall, upon written demand under oath stating the purpose thereof, have a right to examine,
in person or by agent or attorney, during the usual hours for business for any proper
purpose, the membership register books and records of account and records of the

relating to the Corporation, and to make copies or extracts therefrom A proper purpose

shall mean a purpose reasonably related to the interest of such person as a-membesrthe
Member, [New Parent] or [New Parent’s Member]. Where an attorney or other agent is the

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

of the-membersuch person.
ARTICLE X

assets of the Corporation shall be transferred to the Member, or its successor, provided that
the Member or such successor is then i istence and then exempt from federal income
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taxes under Secti : issolution or ligui
i er. or its successor is not in exnstenc 0 ifi

reanization: r Section remalmn asset f the Co

hall istributed t ew Parent’s Member UCCESSOT, d that

Parent’s Member] i in existence € lin m es nd r

M NwPar . w s T e not |

icti 1 1vel t re of h corporation the
reanizati i urt hall determme whlch at the time X

ARTICLE X
Bylaws Amendments
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SECRETARY’S CERTIFICATE

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

as of e 2Ry . 2013,

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

Secretary of the Corporation

29

UPE-0021728



TAB 10



Primary Care Group 10, Inc.

A Pennsylvania Nonprofit Corporation
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AMENDED AND RESTATED BYLAWS
OF
Primary Care Group 10, Inc.
A Pennsylvania Nonprofit Corporation

ARTICLE £

Introductory

Section ++1.1 NAME. The name of the Corporation is Primary Care Group 10, Inc.

Section +-

sc1ent1ﬁ nd tic es withi mea ofSem n : : hIntemal

Revenue Code

(a) T r the provision of rvi
(b) To ggggg ¢ as part of the nonprofit bgglgg care system ggggggg l;g [N g
Member], a Pe nonprofit
2 ember]" health i t rk
comprised of the Member and those corporations and other gntltles over
ich the Member exerci v {1 oy i ies™):
exercise such in fi the ft ' es as are
w or mav be grante by the Nonpr ration aw, as
ar from time to ti C r legislation;
(d) To c: t such other undertake such other activities as
be nec i r_desirable i rance of or i
connection with the conduct, promotion or attainment of the foregoing
purposes; and
(e) To otherwise o ¢ __exclusivel itable, scientific
e i ithin the i ection 501
Code.

Section +-31.3 OFFICES. The principal and registered office of the Corporation shall be
located at 565CealValley3726 Brownsville Road,P-O—Bex—18H9; Pittsburgh, PA
15236-0119. 15227, or at such other place as the Board of Directors may designate from
time to time. -
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Section +-41.4 FISCAL YEAR. The fiscal year of the Corporation shall end on June-30
of each-year—oron-such etherdateday as mayshall be fixed frem-time-to-time by reselution
of the Board-of Directorsby [New Parent’s Member].

Section +-51.5 SEAL. The corporate seal of the Corporation, if any, shall be a circle with
the name of the Corporation and the state of incorporation around the border and the words
““*Corporate Seal™” in the center.

Section +-61.6 GOVERNING LAW. The Corporation shall be governed by the
Pennsylvania-Nonprofit Corporation Law-ef1988;, as it may be amended from time to

time-CNRCED).

ARTICLE H-Selell
Member
Section 2-+-SOLE-MEMBER —Jefferson-Regional- Medical Centershall-be
E i L M2, D e
; the “Member™). There shall be no other members or classes of mgmgerghlg The
gﬁ]dgnjoEQ of the Membg: §ha]l be enmlgd to vote on bghal{_gmmmbcun
Accordatl % P

unless the Member notifie bg M:mbs:: nout1e=; t{u, Co[gomtmn in wnl__xg that another oﬂigs:[ 18 amhggz gi tg

vote on be Me embe tarily t member

i ew Parent’ r] as se in these Bylaws.

ithr the fo
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the Corporation a 1d1a hat a . rpora
must istent wi uirement tion 2 e Bylaw: ing the

minimum number of Class g Directors (as hereinafter defined), and a reduction in the
num | Dire itions mi roved lass A Directors;

b To lass B Dir hereinafter d of
oration he directors of i idiaries: an

¢)  To remove any of the Class B Directors of the Corporation
a f the di i idiari to r h Class B Di I d
di T applicab the unexpi rtion of his or her

Reserved P f[New P

[New Parent] shall have the right and power to make recommendations to [New
Parent’s Member] with respect to actions by [New Parent’s Member] on the matters
reserved to [New Parent’s Member] under Section 2.2(c) of these Bylaws. [New Parent’s

hall have bligati ove an recomme i and
's Member acti n N_recomme r that
con to recommendations of, [New Parent|].

c Reserved Powers of [New Parent’s Member]:
w Parent’ r] will h n itv with r lowi

d rem i r wi 1l of includin
resi rporati i bsidiari

gm ggggg, revise or rgg;a; the Qg;gg@;;gg Art1cles of
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restate i ection i i A
Directors t 2 ies). Section icle i Vi
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Vi annual consoli i ating plan and

budget of the Co i its subsidiaries. and any amendm ienificant
variances therefrom;

vii) T incurrence of debt by the C ion_and its
subsidiaries or the making of capital gxggngitures by the Corporation and the subsidiaries

uring an ﬁscal 2 i either case i r % of

Corporation i idiaries;

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

subsidiaries;
To appr | ion of a license
oration and i idiari

hips and joint issolved i fiscal ve g €

To select an i i dt sionate the a

v
Corporation and the subsidiaries.

I~
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be&Fd-—fe-—t-ﬂ-k&—ﬁ-He—h—ﬂ&Hﬂﬁ-XCtdS ise_be provided by the
Corporation Law, [New Parent’s Membe LI s,hal! have the right to both initiate and approve

action in furtherance of such reserved s well as the auth r1t to dlrectl bin

Cor alm_thLw.ﬂ)suiMmgumn@m_

Parent’s Member] shall be sufficient to finally approve and adopt §ggh gctlons andu no
action of the Board of Directors,_ Membeg, [New Parent] or other governing body or officer
with respect to such action shall be necessary with respect hereto.

ARTICLE HiIII

Board of Directors

Section 3-43.1 AUTHORITY. Subject to the rights ef-the-Sele-Memberand powers
described in Section 2.2 and any limitations set forth elsewhere in these Bylaws or the
Articles of Incorporation of the Corporation, the affairs of the Corporation shall be under
the general direction of a Board of Directors which shall administer, manage, preserve and

protect the property of the Corporatlon—Dﬁeetefs-need—ﬂeﬁeeﬂaefﬂbef&e{—&&eémm%wﬂ—
Previded, provided, however, that day-to-day operations in the ordinary course of business

shall be under the management and control —ef-the-Class-A-—Direetor(s);-as-hereinafter

defined-of the physician employees of the Corporation.
Section 3-23.2 ELECTION, NUMBER AND TERM. The Board of Directors_of the
Corporation shall initially consist of at least one (1) Physieian-Representative(sjphysician

representative employed by the Corporation and invited to become a member of the Board
of Directors by appointment or election by the physician employees of the Corporation
(hereinafterherein the ““Class A Director(s)"”), and at least one (1) Director-HRMC
Representative(s)'); as may be designated from time to time by the Sele—Member

(hereinafierherein the “‘Class B Director(s)*”). The Board of Directors-ef the-Corperation
shall consist at all tlmes of at least two (2) members—{heexaet—number—te%e—set—ﬁem—tlme

Repfeseﬂ{a{-i%s T eCla DII'ECI I's may continue in ofﬁce only so long as they remain

physician employees of the Corporation. The term of the JRMERepresentativesClass B
Directors shall be determined by the Sele-Member. Notwithstanding the foregoing:

{a)-(a) At any time or during any period of time that a physician employee of the
Corporation has any position or relationship with the Sele-Member ,
whether as a trustee, director, agent or employee of the-Sele Member other
than or in addition to his/her membership on the-Sele Member's medical
staff with clinical privileges to admit patients, such physician employee
shall, during such period of time, neither be eligible to vote on the election

lleo
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of PhysicianRepresentativesClass A Directors nor to serve, or continue to
serve, as a PhysieianRepresentative-Class A Director.

{b3-(b) Neither the Sele-Member nor the physician employees may elect or appoint
ex officio nonvoting Directors. However, the JRMERepresentativesClass

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

Section 3-33.3 VACANCIES. Ifa vacancy occurs on the Board by death, resignation, refusal to serve,

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

that of a Physician-Representative-Class A Director, Each successor JRMERepresentativeClass B
Director so elected shall serve for the unexpired portion of the term of the Director being replaced, and until
the Director’’s successor is elected and qualified or until such Director?’s earlier death, resignation or

removal. In the case of the election of a JRMERepresentativeClass B Director to fill a
newly created Director position, such Director's term shall be determined by the Sele
Member;.

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

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

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

Section 3-73.7 VOTING. Except as set forth hereinafter, resolutions of the Board shall be
adopted, and any action of the Board at a meeting upon any matter shall be taken and be

([F=]
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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 3-8-3.8 ACTIONS REQUIRING SPECIAL APPROVAL.

(a)

(b)

ta}—Notwithstanding the foregoing—nene—ef and the provisions of
Section 2.2, the following actions shall not be taken unless approved by
majority vote of both the Class A Directors and the Class B Directors,_in

each case voting as a class:

@) Amending the Corporation”’s Bylaws as they relate to the rights of
the Physician RepresentativesClass A Directors and/or the

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

@i)(ii) The hiring of any new physician;

@i—(iii) ___Any material change to the compensation formula of the
physician employees of the Corporation; or

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

Notwithstanding the foregoing; and the provisions of Section 2.2, the

following actions shall be subject to approval by the—JRMC
Representatives[New Parent’s Member|:

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

(¥)(ii)_Adoption or modification of any personnel or human resources
policies; and

Gri)—(iil) _The taking of any action which would endanger the
nen-profitnonprofit status of the Corporation or the tax exempt
status of the Sele—Member, [New Parent] or [New Parent’s
Member].

S

UPE-0021738



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

Section 3-103.10 WAIVER OF NOTICE. Whenever any written notice whatsoever is required to be given
under the provisions of applicable law, the Articles of Incorporation of the Corporation, or these
Bylaws, a waiver of such notice in writing signed by the person or persons entitled to
notice, whether before or after the time stated in such waiver, shall be deemed equivalent to
the giving of such notice. In the case of a special meeting, such waiver of notice shall
specify the general nature of the business to be transacted. Attendance of a Director at a
meeting shall constitute a waiver of notice of the meeting unless the Director attends for the
express purpose of objecting, at the beginning of the meeting, to the transaction of any
business because the meeting was not lawfully called or convened.

Section 3-113.11 INTERESTED MEMBERS, DIRECTORS OR OFFICERS.

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

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

1
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contract or transaction is specifically approved in good faith
by the members of the Board; or

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

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

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

bylawsBylaws.

Section 3-123.12 STANDARD OF CARE AND FIDUCIARY DUTY. Each Director
shall stand in a fiduciary relation to the Corporation and shall perform his or her duties as a
Director, including his or her duties as a member of any committee of the Board upon
which the Director may serve, in good faith, in a manner the Director reasonably believes
to be in the best interests of the Corporation, and with such care, including reasonable
inquiry, skill and diligence, as a person of ordinary prudence would use under similar
circumstances. In performing his or her duties, each Director shall be entitled to rely in
good faith on information, opinions, reports or statements, including financial statements
and other financial data, in each case prepared or presented by any of the following:
(a)(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}(b) counsel, public accountants or other persons as to matters which the Director
reasonably believes to be within the professional or expert competence of
such persons; and

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

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

Section 3-133.13 FACTORS WHICH MAY BE CONSIDERED BY DIRECTORS. In
discharging the duties of their respective positions, the Board of Directors, committees of
the Board and individual Directors may, in considering the best interests of the
Corporation, consider the following to the extent they deem appropriate

a)-(a) the effects of any action upon any or all groups affected by such action,
including employees, suppliers, customers and creditors of the Corporation,

1
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and upon communities in which offices or other establishments of the
Corporation are located,;

¢b3-(b) the short-term and long-term interests of the Corporation;—ineluding—the

teéh-(c) all other pertinent factors.

The Board of Directors, committees and Directors are not required, in considering the best
interestinterests of the Corporation or the effects of any action, to regard any corporate
interest or the interests of any particular group affected by such action as a dominant or
controlling interest or factor. The consideration of interests and factors in the manner
described in this seetienSection shall not constitute a violation of Section 3.12 hereofiFhe

=Ta - ) 2 )
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sueh-an-aequisition. Absent breach of ﬁducary 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. In-assessing-whether thestandard
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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 DIRECTORS3.15 REMOVAL OF DIRECTORS. Any

Class B Director Du‘gclor may be removed from office without assigning any cause by the Member.

_may b be wmow.d rrom dhq. wllhuut assigning any cause by a

Section 3-463.16 16 CONSENTS Any action whlch may be taken at a meetlng 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.

I=
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Section 3-+73.17 CONFLICTS OF INTEREST.

(aa) Disclosure of Interest. Any Director, officer, or committee member having a Material
Interest (as defined below) in a contract or other transaction presented to the Board of Directors or any
committee thereof for authorization, approval or ratification, shall make a prompt, full and  frank
disclosure of such person's interest to the Board or committee prior  to its acting on such contract or
transaction. Such disclosure shall include all relevant and material facts known to such person about
his/her relationship or interest and about the contract or transaction. The Board or committee to which
such disclosure is made shall thereupon determine, by majority vote of those present, excluding the
interested person, whether the disclosure shows that a conflict of interest exists or can reasonably be
construed to exist. If a conflict is deemed to exist or can reasonably be construed to exist, such person
shall not vote on nor participate in the discussions and deliberations with respect to such contract or

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

(bb) Prohibited Transactions. Members of the Board of Directors shall

not engage in the following transactions:

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

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

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

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

[
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d

appointees and Directors to provide prompt notice to the Corporation of any
changes. Notice of this requirement and other provisions of this
AstieleSection shall be given to prospective candidates for election or

appomtment il&e—%eﬁn—appmﬁhﬂeﬂt—epd-ppemtee—speﬁﬁea#\—mem&%
these-whe-

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:

E—"(1) _ “Competing Interest"” shall be defined as including any of
the following situations:

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

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

A person who is employed by or has a compensation arrangement
with a competing entity. * “Immediate family member"” means
spouse, siblings, parents, children, stepchildren, grandchlldren 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).

Gi)-(ii) It shall be the responsibility of prospective Directors and current
Directors to promptly disclose the existence of all ownership or
investment interests, leadership positions and employment or
compensation arrangements, regardless of whether they fall within

>
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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.

Gi)—IEitisneeessary-for-the-Board-to-determine-whether the-entity-inquestion-is-a
competing-entity—the Board; by majority-vote-of these present{exeluding the
. ! ) shall-decide whet

eeﬁ}peﬂﬂg—tﬂ%efe%@ﬂﬁ{s—ﬁ;a—eeﬂﬂieﬁﬂa—tﬂ{efeﬁﬂyﬂl it is

necessary for the Board to determine whether the entity in
question is a competing entity, the Board, by majority vote of

those present (excluding the interested person) shall decide
whether a Competing Interest exists. If a Competing Interest
exists, the interested person shall no longer be eligible for
consideration as a prospective Director or, if already serving as a
Director, shall not continue to serve, and shall be deemed to have
automatically resigned his or her interest in a position on the
Board and its committees.

ARTICLE BV
Officers

Section 4-14.1 ENUMERATION. The officers of the Corporation shall consist of a
President, Secretary and Treasurer and such other officers and assistant officers as the
Board of Directors may, from time to time, designate. The members of the Board may also
elect a Chairperson to preside at meetings of the Board-and-the-membets.

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

Section 4-34.3 ELECTION. -Exeeptas-setforth-in-Section4-5-allAll officers shall be
elected prior to the beginning of the fiscal year by the-Beard-ef Directors|New Parent's

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

Section 4-54.5 PRESIDENT. —The-Practice-Directorshall-serve-as-thePresident-of
the-Corporation- 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

D1rect0rs and the—Se}e Member—Lﬂ-deee;daﬂee—mth—SeeHen%et—bhese—Bﬂawﬁ—l:ee—H

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

Section 4-74.7 TREASURER. The Treasurer shall supervise the financial activities of the
Corporation. Specifically, the Treasurer shall see that (a) full and accurate accounts of
receipts and disbursements are kept, (b) a system is in place such that all monies and other
valuable effects are deposited in the name and to the credit of the Corporation in such
depositories as shall be designated by the Board, (c) the Directors at the regular meetings of
the Board or whenever they may require it, receive an account of the financial condition of
the Corporation, and (d) an annual audit of the Corporation’s books and records is
performed by an auditor selected by the-Beard-[New Parent’s Member]. In performing
these functions, the Treasurer may rely on employees of the Corporation or any affiliated
corporation who possess special financial training and skills and whose employment
responsibilities include management of the Corporation'’s financial affairs. In the absence
or disability of the Treasurer, the Assistant Treasurer, if any, shall perform all the duties of
the Treasurer and when so acting shall have all of the powers of and be subject to all of the
restrictions upon the Treasurer.

Section 4-84.8 OTHER OFFICERS. Each other officer shall have such responsibilities
and perform such duties as may be prescribed by the Board of Directors and as are
approved by [New Parent’s Member] from time to time. Each assistant officer shall carry
out the responsibilities and duties of the officer which the assistant officer assists in the
event such officer is unable to perform such responsibilities or duties, except that no
assistant officer shall become a Director solely by virtue of being an assistant officer.

Section 4-94.9 BONDS. The Board may, in its discretion, require the Treasurer and any
other officer to give bond in such amount and with such surety or sureties as may be
satisfactory to the Board for the faithful discharge of the duties of the office and for the
restoration to the Corporation, in case of the officer’’s death, resignation, retirement or
removal from office, of all books, papers, vouchers, money and other property of whatever
kind belonging to the Corporation in the officer’s possession or under the officer'’s
control.

Section 4—1—94 10 REMOVAL OF OFFICERS —E—xeept—&s—et-her-w-lse—set—fe{-t-h—lﬂ—these

:Any officer may be removed
by me—Se}ejNgw Parent’s Member] whenever in its judgment, the best interests of the
Corporation will be served.

=
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ARTICLE ¥
\Y%

Practice Director

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

Bylaws is Lee H. McCorrnlck MD.,, shall be a physwlan employee of the Corporatlon

annroval of [New Parent], not to_be unreasonablly w1thheld and shall act as chief
administrative officer of the Corporation, having responsibility for ensuring quality, cost
effective care. The Practice Director shall at all times while serving as such be a physician
duly licensed and qualified in the Commonwealth of Pennsylvania and shall not at any time
have been excluded from participation in Medicare, Pennsylvania Medical Assistance, or
other federal or state healthcare program. The duties of the Practice Director shall include,
but not be limited to, the following:

¢b)(a) Develop and implement goals and objectives for the Corporation.43
fe)——(b)____Chair and serve as a voting member of all committees which may be
established relating to compensation and physician productivity.

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

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

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

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

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

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

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

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

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

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

Section 5.2 SUCCESSOR. In the event ef-termination-er-expiration-of-that-certain-Sele
Physietanthat the Practice &grwe&t—hj-&ﬂd-mﬂew;—lzee—H—Meéeﬁmek—M—D%e
S-e-}e—MembeFaﬂd—ﬂaeéefpeﬁaﬂen—{-he-Se%Mem-ber irector is no longgg employed by the

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

S C roval of Parent easona ithheld.

ARTICLE

VEVI

Committees

Section 6-16.1 COMMITTEES. The Corporation shall have such standing and ad hoc

committees as the Board may deem advisable in the administration and conduct of the
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
commrttee meetlngs and in performmg other ofﬁ01a1 dutles as such E—xeept—&s—et-hefwrse

eemimt{ee _Committee ﬂge chalrpersons and members shall be appomted annually by the
PresidentBoard of Directors and may be reappointed to a committee for an unlimited
number of terms. With the exception of the Executive Committee, if any, persons who are

not Dlrectors are ellglble to serve as committee members Any—pefseﬂ—a&ﬂaeﬂ-zed—bfthese

er—herseﬁlas—eharrmaﬁ—and#er—member— The chalrman of each comm1ttee shall determine
the date and place of all committee meetings. Each committee may adopt its own rules of
procedure not inconsistent with these Bylaws.

Section 6:26.2 LIMITATION ON POWER OF COMMITTEES. No such committee
shall have any power or authority as to the following:

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

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

S
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{e)r{(c) the adoption, amendment or repeal of thethese Bylaws;

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

{e){(e) action on matters committed by thethese Bylaws or a resolution of the Board

to another committee of the Board.

ARTICLE VHVIL

Limitation of Personal Liability of Directors
Section ZHEIMIFATION OE DIRECTORS PERSONAL HABILITEY A Direetorof

Elimination of Liability, he fullest nt that the laws h
mmonwealth of P lvani 1n ffec or reafter amended

‘ w1 h ach Director of the Co opats W 5 ™ ‘7

ction is in effect an i hall eeme
to ing in reliance on roVisi is Secti
amen: his Section or a i i I provision
| ic i ing Director liabili

erate pr v hall not affect anv action

provision.
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ARTICLE 3HH-VIII

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

is threatened to be made a party to er—whe—is—ealled-as—a—witness—in
conneetion—with—any threatened, pending; or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative;

inclading (whether brought by or in the name of the Corporation or
otherwise), by reason gi the fact that he or she is or was a representative gf

he ration. I W. in er fthe ration a
repres v f thcr corporation, partnershi int venture. trust or
other en i hall be indemnified the Corporation to the fullest
xtent n r hereafter i li i i i

action, suit or proceeding arising out of such person’s service to the

ration ch other ¢ ration, partnership, joint ven r

other enterprise at the Corporation’s request. The term “‘representative,” as
i i icle icer, member of a

C i creat r_pursuan hese Bylaw: her person

ho may be determined by the f Director a repre ive

entitled to the benefits of this Article VIII

Ri Indemni ion - Third Actions. i limitin
nerali f Section 8.1(a), an rson who w r is a part

threatened to be made a party to any threatened, pending or completed

ion, suit or proceedi whether civil, criminal inistrative or
investigative (other than an action by or in the right of the Corporation), by

reason of the fact that he’ or she is or was a Directorofficer-employee-or
agentrepresentative of the Corporation, or is or was serving at the request of

the Corporation as a Direetor;-officer-employee,-eragentrepresentative of
another corporation, partnership, joint venture, trust or other
enterprises-enterprise, shall be indemnified by the Corporation against
expenses; (including attorneys" fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by him or her in connection
with such action, suit or proceeding unless-the-aet-orfatlureto-aet-giving
|+~;e—tﬂ—&he-{—lmH}—Hﬂ—méeﬂmmea{Wh—dewHHmed—hx—a—befm—m—haw

constitutedwillful-misconduet-orreek s-if he in eood
faith and in a manner he or she : abl beheve or not opposed
the best int re; f the Corporation., and vwhr ct to rimina
unl wful Th ermmatlon f action roceeding b
judement. order, settlement. conviction. or upon e fn lo conte
or it ivalent, sha fitself cre resumption that the perso
22
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in good fai i anner whi e reasonably |
be i sed to. the interests of the ion. and. wit
re riminal ion or proceeding, had r nabl 0

generality of Section 8.1(a), any person who was or is a party, or is
threatened to be Qggg a party to any threatened. pending or completed

actlon su1to ing by or i igh ti
jud its favor f the fact t iS Or was

entative of the Co T iS Oor was servi f the
Corporation as a regreggntativg of another corporation, gﬂershlg, joint
v trust or other enterprise 11 be i ifi Corporation
i nses (includi evs' fi d reasona

incurred by him or her in connection wi defe ement of suc

action, suit or proceeding if he or she acted in good faith and in a manner he

r she ly believed i the best interests of

th ion; ex howev indemni i t_be made
is Section i ectofan clal matter as t i

DE ! =11 dd £ : i 1 1 | 11 aj]_d_
he exten TG f c in which

ife the adiudication of liabili view of all the c1rcu st
the ¢ uch person is fai e ly entitled to inde for suc
enses that f Common °h other cou e

Proper.

e dm refi in thls Artmle VI i t i
in advance of the final disposition of such action, suit or proceeding upon

receipt of an undertaking by or on behalf of the representative to repay such

amount if it is ultimately detenmggd ;]gthcJL&klc_ngLcnmlgd_m_bi

indemni h orporatio uthorize thi i VIII or

b he C i as authonzed ific case
ination that i ification of t ive is prope

ces be: he has m icable stan.

n ] or if i majori £fa rum
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isinter Director i i nd c Lin itten

opinion.
[6d) Section—82—EXCEPTIONSIndemnification Not Exclusive. The

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

expenses may be entitled under any Bylawother provision of these Bylaws,
agreement centract-vote of the—Se-le—Mem-ber—er—dlsmterested D1rectors

eempetem—jtmsd-teﬁeﬂ or otherw1se both as to actlon in hls# Lher ofﬁc1a1
capa01ty and as to action 1n another capa01ty wh11e holdmg such ofﬁce—le

afréﬁémwus&a%efs—eﬁsuekperse&;gggegentatwg of mg gggg ation @ §b§11 ; nure ; ;Qg
benefit of the heirs and onal representati
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willful misconduct or recklessness.
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(h)

Grounds for Indemnification. Indemnification pursuant to this Article VIII,

der ot] rovision of these Bylaws, agreemen e of Directors or
herwise ma I for an tion taken or an f11 e

r 1nd rson un rovision of 1 X as
otherwise provided in thi icle VI d whether or not the indemnified

li gglhtg anses. or arose from any threatened. pending or completed action

[ the C _The provisions of this Article VIII
sha licable to all action i r ings within the scope
Section 8.1 Section 8.1 r Secti . of these Bylaws, whether

commenced before or after the adoption hereof, whether arising from acts

I omissions occurrin fore or aft ion here

Seetion—8-7—INSURANCEPower to Purchase Insurance. The
Corporation shat-have-the-pevwertomay purchase and maintain insurance
on behalf of any person who is or was a representative of the Corporation or
is or was serving at the request of the Corporation as a Directer;-er-efficer
af—the—@e{-per-a-ﬁeﬂ—er—&ﬂy; presentative of another corporation,
partnership, joint venture, trust or other ergenization—affiliated-with-the

Cerperationsenterprise agamst any liability asserted agalnst him or_her and
incurred by him_or her in any such capacity, or arising out of his/ or her

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

Pennsylvania-Statutethis Article VIII.

Creation of a Fund t r Insure Indemnification. The i

may create a fund of any nature, which may, but need not be, under the
control of a trustee, or otherwise secure or insure in any manner_ 1ts

indemnification obligations, whether arising under or pursuant to this
Article VIII or otherwise.

t ities The righ i ification and
dvancement of expe Vi b anted i icle
hall (a de tractual ri i rson
who serves as a representative of the Corporation at any time whi i
Article is in effec d each such person shall med to be rving in
1i n th visions of this Article), and conti er
ho h d t representative of the Corporation
licabili Pr i r es of thi icle
T 0 the “C ration™ i 11 constituent corporation:
entities which shall have become a part of the Corporation by consolidation
r_merger or other similar tr ion and their respective current
former affili ferences to “representatives” incl member
f an such corporation, enti fﬁll e, so that erson who W,
h a co oratlon nti r_affili I _serve member, director
2
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fficer, ¢ i ember or I repre nativ f her ration

artnershi omtv ture, trust or other enter at the request of any such

gg@grgt:gm, entity or affiliate shall stand in the same position under th

rovisions of this Article VIII with respect to the oration as he or she
if he or serve oration i same capaci

Without limitation of the foregoing, each member, director, officer and
committee member member - of each Q gdeLessor to the Coggorgt;gg shall have the
rd. s and employees of

ARTICLE E<IX

Restrictions Regarding the Operations of
the Corporation; Administration of Funds

Section 9-19.1 NO PRIVATE BENEFICIARIES. The Corporation shall not pay
dividends or distribute any part of its income or profits to its members, Directors, or
officers, except that the Corporation may pay compensation in a reasonable amount to its
officers for services rendered, and may reimburse-fer Directors for expenses in accordance
with Section 3.4 of these Bylaws.

Section 9-:29.2 ANNUAL REPORT. The Treasurer shall submit annually to the Board of
Directors a statement containing those details required to be included under the provisions
of the NPCENonprofit Corporation Law, as it may be amended from time to time or any
successor statute governing Pennsylvania nonprofit corporations or these Bylaws.

Section 9:39.3 BOOKS AND RECORDS. The Corporation will keep correct and complete books and
records of account and will also keep minutes of the proceedings of the Sele-Mesaber-Board of Directors and
committees-, and records of actions taken b elating to the Corporation. The Corporation will
keep at its registered office the original or a copy of its Bylaws including amendments to date, certified by the
Secretary of the Corporation and an original or duplicate membership register, giving the names of the
members and showing their respective addresses, and the class and other details of membership. Every
member The Member, [New Parent] and [New Paran§ Member] shall, upon written demand under oath
stating the purpose thereof, have a right to examine, in person or by agent or attorney, during the usual hours
for business for any proper purpose, the membership register, books and records of account and records of the
proceedings of the-members-and Directors_and records of actions taken by the Member relating to the
Corporation, and to make copies or extracts therefrom. A proper purpose shall mean a purpose reasonably
related to the interest of such person as a-member-the Member, [New Parent] or [New Parent’s Member].
Where an attorney or other agent is the person who seeks the right of inspection, the demand under oath shall
be accompanied by a power of attorney or another writing authorizing the attorney or other

agent to act on behalf of the-membessuch person.

N
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ARTICLE *

ibuted to W Pare rl, or it Vi
Parnt’Mm risthnln Xistence then ex from federal incom under

ARTICLE XI

Bylaws Amendments

l ewP entsMem ject t i 2. il i 0, ti

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 10, Inc.
(the “*Corporation””) have been duly adopted by the Directors of the Corporation and by
Jefferson Regional Medical Center, as the Corporation's Sele-Member, as of June
18; 2013,

2000

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
his-this day of 26— ,2013,

Secretary of the Corporation

=5
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AMENDED AND RESTATED BYLAWS
OF
Primary Care Group 11, Inc.
A Pennsylvania Nonprofit Corporation

ARTICLE i1

Introductory

Section +-+1.1 NAME. The name of the Corporation is Primary Care Group 11, Inc.-

Section
thel 2 STATEMENT QE FﬂJB EQSES Th Corporatlon is orgamzedfer—the—p&pese—ef
.under the Pennszlvan;a gggg;git
orporation La 88, as amended (the “ rofit ion Law™) for itable,

scientific and i oses within the 1 in ot ection 501 C 3 of m

Revenue mend “Code” d in this conn:
(a) To arrange for the provision of health care services;
(b) To operate of the nonprofit health care syst: verned
Parent’s Mem Pennsylvania nonprofi ration
P ’s Member]"), and su healt rovider n rk
mprised of the Member and th rations and entities over

l 13 L3 LI L 2

which the Member exercises governan

) T g exercise such gg&rg in furthg;@ge of the foregoing g_mggggg g

amen fr mtlme ime, or any s rle 1sl ion;

ut such other acts and t
ma n S ropriate_or iral in herance r in

connection with the conduct, promotion or attainment of the foregoing
purposes; and

rwise operate exclusively for charitable, scie
cational withi meanin tion 501(c f the

Code.

Section +-31.3 OFFICES. The pr1nc1pa1 and registered office of the Corporation shall be
located at 565-CealSuite 300, 455 Valley Brook Road, P-O-Bex 1819, Pittsburgh; PA
15236-0119-McMurray, PA 15317, or at such other place as the Board of Directors may
designate from time to time.
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Section +-41.4 FISCAL YEAR. The fiscal year of the Corporation shall end on

——of each-year—or-on such ether-dateday as mayshall be fixed from-timeto-time by
resolution-of the Beard-of Directorsby [New Parent’s Member].

Section +-51.5 SEAL. The corporate seal of the Corporation, if any, shall be a circle with
the name of the Corporation and the state of incorporation around the border and the words
““Corporate Seal™” in the center.

Section +-61.6 GOVERNING LAW. The Corporation shall be governed by the
Pennsylvania-Nonprofit Corporation Law-e£198%-, as it may be amended from time to

time-("NRCES).

ARTICLE H-Sele ]l

DOrd 1 Snal - C1DE | k NCO ,
(the “Member™). There shall be no othe; mgmgers or classes of membgrghlg! The
President/ f the Member shall be entitled to vote on beh the Member in
acc wi ¢ authori e Member to the President/CEQO of the Member
unless the Member notifies the Corporation in writing that another officer is authorized to
n behalf Member. Member luntaril fer its membershi
eServ WErS A nt’s Member i ¢ Bylaws.

Section 2—2—N}ANNE—R—9M€£PLNG—”Fhe—Se4e—Member—s-h&H—&et—by

(CLIENT WORK\23333 4. 6600-HO508092.2), HTS AND POWE
(a) Reserved Powers of Member.
The Member shall h e right ower to make
ewPar ’s Member] wi etto ction, ewP n ew Parent’
Member] on matter t nt] and Parent’s M r] under Section
4 these Bvlaws, 5 arent] a ew Parent’s Me hall have
lisati N such reco i0ns. 1ay take acti ve not been
recommended h € contr. recommendations of, the Member;
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(i1) The Board of Directors of the Member will have plenary authority
with regard to the following:

a To determi e number of Directors that will comprise the
Board of Directors o rati its subsidiari ept that a with
regard to orati t be consis with the requir s of Secti these
Bvlaws regarding the mini mber of Class A Direct s hereinafter defined d
ar tion in ber of Cla. Director itions must be approved by the Class A
Directors;

b To elect the Class B Direc as hereinafter d d) of the

Corporation and the direc fits idiaries: and
To rem an he Class B Directors of th oration
an directors of its subsidiarie 0 replac h Class B Directors and

irectors., as applicable, for the unexpired portion of his or her term.
(b) Reserved Powers of [New Parent]:

Paren 1l hav ri ower to make recommendation
Parent’s Member] with respect to actions by [New Parent’s Member] on the matters
reserved to [New Parent’s Member] under Section 2.2(c) of these Bylaws. [New Parent’s

Member] shall have no obligation to approve any such recommendations, and [New
Parent’s Member v take i ve n recommend or that
contr. I ndations of, w Pare
c Reserved Powers of Parent’s Me r]:
nt’s M will have thority wi d to the Wil
(i) To elect and remove, with or without cause, all officers, including
Corporation it: sidiaries;
(ii) To amend, revise or restate the Corporation's Articles of
Incorporation and Bylaws and approve all amendments or revisions to the Corporation's
icles porati d Byl 1at may be propose D] 1 by [New P |
er Dir r orporation;
(iii) __To adopt or change the mission, purpose, philosophy or objectives
of orporation or its subsidiaries:
iv To _chan, e gener f th orati ny of its
subsidiarie vol nonprofit corporation;
v T issolve. divi nvert or ligui the C ion or its
C i r enti 11 or acqui s. whether in a single ion or serie
ctions. wher nsiderati X % of the Corporation's or the relev
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