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ltimately determi t he or she is nti e indemnifi
oration as a rized in this Article 12 or otherwi

e. Procedures for Effecting Indemnification nl rdered b
indemnificatio r Article 12a, Arti 2b or Article 12¢ shal

the Corporation only as authorized in the specific case upo ermination

that indemnification of the representative is proper in the circumstances
because he net the applicable standard h in such

su i h rmin t1 nsh llbe e: (i the Bo ofD ectors b

obtainable and a majority vote of a qu disinter irectors so directs

by independent legal counsel in a written opinion.

Indemnification Not Exclusive. The indemnification advancement of
ex vid r granted pursuant i icle 12 shall not be deemed

ive of ther rights to which a person seeking i nnification or
dv f expenses m it] der ision of the
Bylaws of t ration reemen isinterested Di Is or
therwi ction 1n his or h ici aci ion in

wo las eaed to be a [gg;g §g gggl ive of the g ‘orporation and shall mureto the

fit of the heirs an 1 representatives of Tson

When Indemnification Not Ma: ification pursuant to this Article 12
| not be made i r failure to act giving rise to th
claim for indemnification is determin court to have consti illful

misconduct or recklessness.

Grounds for Indemnification. Indemni i o this i 2
under any other isi W the Corporation. agreement > of
Directors or otherwi ction taken or any failure to take

any action and may l;e made whether or not thg Corporation ngld hgve ;h

visions of thi icle 12 h 1 o all actions

r proceedi ithi f Article icle 12b or Article 12¢

hether commen r r the a i f, whether arising from

or omission ing beft r ion f.
Powe hase Insuranc C ration ma h. d maintai
in n behalf of n_who is or w: representative h
Corporation or is or w: in the requ e Corporati

r entativ n I ration nership, joint v r other
e ] ins liability asserted agai i incurred by hi

or her in any such capacity, or arising out of his or her status as such, whether or

6
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not the C ion would have the power to indemnify him or he in

liability under the provisions of this Article 12.

L grggion of a Fund to Secure or Insure Indemnification. The Corporation may
fund of nature, whic need n under the control of a

;;gggee, or g;the;glge SEcure or 1!!§gre 1;; any manner 1is inacmniiication I!!ﬂ“l!ﬂ its Hldﬂllllllilgﬂtl(lﬂ

bligations, whether arising under uant to thi _or otherwise.

Rights of ities. The ri indemnificati
f expenses provide T t to this Arti le 12 shall
t reate contractual r1 ts in fav of W ves as a

each suc rson shall be dto serving in relianc rovisions
of thi i ntinue as to rson wh

representative of the Corporation.

L licabili Predecess m anies. r es of this Article 12
- - = - et
entities which shall have become a i idation or
rger ot other simi ti ir r i T former
ffiliates, and references to “repr tives” s i bers of an
such corporation, entity or affiliate, so that any person who was a member,

irector, officer i m r. or other representativ h a

corporation, entity or affiliate or served as a member. director. officer,
C ittee entative of another corporation, partnershi
joint venture, trust or other enterprise at the request of any such corporation,
entitv or affiliate shall i iti n rovisions of thi
icle 12 with r he Corporation as he or she if he or she h
ion in the same acitv.  With limitati t
foregoi h mem irect: ffi mmi member of
red he ration shall h n rights a.
afforde Directors, officer mpl f the Corporati SuL
Atrticle 12Kk.

13, References in these Articl ion of the Internal Reven fi
hall be construed to refer both to the section and to the re
T r, as they now exist or r be r amended i is or in
u i I

Byv:
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EXHIBIT A
AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
']m;; “*3] s:e:;u: ver ”Eﬁ“ Corporation
OF
JRMC PHYSICIAN SERVICES CORPORATION

In compliance with §5366the requirements of the_Pennsylvania Nonprofit Corporation
Law of 1988, as amended:-the-undersigned-desiring to-incorperate_(the “Nonprofit Corporation
g_}g N, JRMC Ph 5._1_(#111 Sc‘l‘\«lte‘a Lm matlon aPennsylvamaﬂe{-fer—pfeﬁt—eeﬁef&t-teﬂ—hefeby

c
I i { thhAmed icl " Incorporation (“Articles”
supersede the original Articles of Incorporation and all amendments thereto:
1. +—Corporate Name. The name of the corporation is JRMC Physician Services
Corporation,

2. 2-Registered Office. The locatlon and post office address of the registered office of the

corporation-—are oratio nwealth is Coal Valley Road, P.O. Box
18119, AHegheny—Geunby—Plttsburgh Pennsylvama—PA 15236

4. Purpo The ti und s he Nonpr ﬁ
f h Inte d 1986 amended (the * 2
and in this connection is organized:
¢ for the provision of heal rvices;
(b) To oper i fit health care system New Parent’s
. a Pennsylvania nonprofit corporation ("[New Parent’s Member]"), and
su health care ider network ri f th ember those
d other entities over whi he Member exercises governan

control (the “subsidiaries™);
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T g gégrmse such gg_g@;g in furthgrgce of the foregg g purposes as are now or

as amended from time

to time llme or ggx §ggg§§§gr Iegjglg;jgg;

out such ot acts and to rtake such other activities
necessary, appropriate or desi in_further. in co ti ith the
cond romotion or attainment of the foregoin es;
(e) To otherwise e operate exclusi -ate exclusively for chari tzaglg, scientific or educational purposes
ithin the ti

(3

4—Ne-pa;t~eﬁh&neteam+ngs-ef—1heempmaﬂeﬂshau m&re%&thebeﬂeht-of er—bed\tstnbuted-ke

mmmae&eﬁhwpmken%&ee%ahen ec I Pmﬁ oration
does not contemplate pecuniary gain or profit, 1ncidental or otherwise.

n-Stock Basis. The Corporation is to be organi n a non-sto

ment. for those rese Member Parent

E=hon ot of removal of the Board of Dir hall be set forth in the
Bylaws of Co oration.

13. 9—Exempt _Organization. No substantial part of the activities of the
eorperationCorporation shall be thedevoted to carrying on efpropaganda, or otherwise
attempting to influence legislation (except as otherwise provided in Section 501(h) of
the Code), and the eerperatienCorporation shall not participate isn—or intervene in

(1nclud1ng the publishing or distributiendistributing of statements) any political
campaign on behalf of asy-or in opposition to any candidate for public office.
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however, L he QQQ gg;gg shall be auth_grlzcd and em oered to
compensation for services rendered,

remainin f the Co r1nsh11 ferr totheMm r, or its
S i i n nce and then

exempt from federal incom dr ecti n5 1(c)(3 of e If n th

e . es under ectlnSOIC of th

h th: M mber and P e t thei
inin ets f the Co oralmn shall be distri uted to ew P 2
e I it e rovided th 2
and tgen exgm_g; ﬁ'gm fgdgral income taxes undeg Section QQ gggg;g gf the nge If

or (b) the federal sovernment. or t v | . An
ets not so disposed o o di ; SR LI

lusi i tr r other organizati
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said ¢ 1ine. which at the ti exempt fr i as

anizations described in Section 501 3 hich ar
erated for such t e feder vernment or to a state or local
government for such purposes. No private individual shall share in the distribution of
any C ration assets n dissolution or sale of the assets of oration
18. Personal Liability of Directors.
a. Elimination of Liabili To t llest ex h
C mm nwealth f P 00s 1van1 now in effect or fter am
Corporati 1l be personally liable f tar age
action take i ke anv as a Director.
b. Applicabili rovisions of this Arti 11 be deem c
with i r of the Corporation as such at i i i
ic is i and each such Di | be deeme: e ing i
reliance on the isi f this Article 11 ndment or r i
Article 11 or gggg;;gg of any égigle or_provision of the Bylaws of the
has the effect ing Director liabili rat
rospectively onl hall not any acti n, or any fai to act
ri e adopti f such ame nt. repeal I provision
19. Indemnificati
a.
wheth h in the e of the C tion or otherwise). by re
of t he or she is or was a re ntative of ration, or is or
was i [ the i a repr i er
corporation, partnership, joint venture. trust or other enterprise. shall be
indemnifi t rati he fulle 0 i
applicable law in connecti ith such acti it or proceeding arisin
§ h son’s servi orati n I c ration
partnership, joint venture, r other ente tion’s reques
i ive,’ d in thi i
officer, member of a committee created by or pursuant to the Bylaws of the
Corporation, and any other person who may bg de;ermmed by the gggg_j of
Directors t: representative entitl the benefits of this Articl
b.

T civil, crimi inistrative or i igati r th i
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Corporation as a representative of another corporation, partnership. joint

venture, trust enterprise. shall be indemnifi ¢ Corporation
inst ex s (including attorneys” fees). judgments, fines and am 1

in settleme 1ly and reasonably incurred by him i ction with
such acti it or eding if he or she acted i d fait in ¢ er
he orsher ly believed to be in, or not opposed to. the best inter
Corporation, and, wi 't to riminal action or proceeding, had no
reasonable caus lieve his or her conduct was unlawful. The termination
of any action, suit or ing by judgment, order. settlement. conviction. o
upon a plea of nolo contends i ivalent, shall not of itself
resumption that the i i aith and in a manner whi \
or she reasonably believed to be in, or not ggggggg to, the best interestg of the

oration, and, with respect to an inal action or eding, had
reasonable cause to believe that his or her conduct was unlag@ .

any threatened. pendi I Co i suit or proceedin or
fact that h she i re resentatlve of th rati is or w:

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

tion rship, joint venture, trust or other enterprise, shal
indemnified b . 101 inst expenses (includin 7
actually and r lv in him or her in connection wi fense
and in a manner r she reasonably believ: be in, or not th
est interests ion:; except. however, that i ification shall

e made under thi icle 12 inr ec laim, issue or matter

only to the extent that the Court of g;ggggn Pleas gf the gg unty in wh1ch th
registered office of the Corporation is located or the court in which such action,
suit or Q;Qggggmg was brought gg ermines upon application that, despite the

person 1§ talrlg and reasonably entitled to indemnity for §ci genss that the
Court n Pleas or such other court shall dee T

\Y f Expenses. Expen includin > fe in an
representative of the Corporation in ggfgndmg any action, SI.llt or proceeding
referred to in this Arti ai h ration | c
final dispositio ch action, suit or proceeding upon recei f
undertaking by or on behalf of the representative to repay such amount if it is
ultimately determin he or she is not entitled to be indemnifi he
Corporation as authorized in thi icle 1 erwise.

=

rocedures for Effecting Indemnificatio nle rdered by a court
indemnification under Article 12 icle 12b or
the Corporation only as i in the specific case upon a inati

[®
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indemnification of representative is_proper in ircumstances
he or sh licable standard ndu orth in such
ections. Such determinati 1 be made: (i) by t "Directors
majority of con51st1n f Directors w were not artle 0 such
. - i
obtainable and a mgjgggg vote of a quorum of disinterested | hmg;g[s so directs,
by independent legal counsel in a written opinion.

Indemnification Exclusive. indemnification and advancement o
Xpen: rovided r granted his Article 12 shall not be dee
exclusive of an r rights to whi h rson seeking indemnificatio
adv f expenses may be inder other provision of the
Bylaw: e Co ti eement f disi i
i ction in his or i city and tion i

other ity while holding such office ntinue as fo a person

who to be a representative of th ratio hall inure to the

=

2 1 ification Not Made. Indemni i uant to this Article 12
s 0 i case where the i act giving rise to th
laim for indemnification i ermin have consti willful

misconduct or recklessness.

ification. Indemni 1 ant to this icle 12
n r provision of the Byla oration. agreement. v
Dire ise may be t ion T fai

(=
2

n; fthJSArtl 12 h llbe le t allac
ceedings withi 12a, Article 12
h commence fore or after th i reof, whether arising from
I omissions occurri ion hereof.

Power to Purchase Insurance. The C ion may purchase
insurance half of an rson who is or was a repre
orati is or was serving at t e rati
resentativ rc jon, partnership, joint venture, t other
enterprise agai ility asserted against him incurred by hi
orherina i r arisin hi such, whether o
e Corporation hav wer to indemnify him or her against such
liability under t visions of thi icle 12,

fI=-

1. Creation of a Fund e or Ins ndemnification. The Corporation ma
fund of any n which m ut need n der the control of
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stee, or o ise _secure or i e in any manner its in ificatio
oblications. whe ising unde ursuant to thi icle 1 erwise.

P~

Rights of Indemnities. The rights to indemnification and adv men
f expenses provided by or gr ursuant to_thi icle 12 shall (a

deemed to create contractual rights in favor of each person who serves as a

representative of the Corporation a ime while thi icle is in effect (an

each such person shall be deemed to be so serving in reliance on the provisions

of thi icle), and ontin erson who has ceased to
representative of t ration

L A hca ility to Pr r_Compani For 0se hlS Artlcle 12

entities hall have come f th ration n. 11dat1
merger or other similar tr ion and th ir ti nt and fo
ffiliates reference to * S ive hall mclude members of

d1rector ficer mmitt mber, or resentative of such
corporation, i i r_served embe i ficer
committee me r representative of anot i ershi
joint ven r enterprise at the request ration
entity or affili stand in the same positi he provisions of this
Article 12 with respect to the Corporation as he or she would if he or she had
served the ration in the capacity. ith limitati

i h_member, director, officer ittee_member of each
re to_th ration shall have the ntract right
afforded to Directors, officers and empl f i ursuant t
Article 12k.

20, Code. References in these Articles to a section of the Internal Revenue Code of 1986
shall be co fi o the section an lations promulgated
thereunder, as t ist or may hereafter b d in this or in

u uent inte revenue laws,

Date:
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AMENDED AND RESTATED BYLAWS
OF
PRIME-MEDPICAL-GROUP;Prime Medical Group PCG 1
A Pennsylvania Nonprofit Corporation
Adopted
.2013
Oetober 152008
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AMENDED AND RESTATED BYLAWS

OF
PRIME MEDICAL-GROUP,Prime Medical Group PCG 1

A Pennsylvania Nonprofit Corporation
ARTICLE I
Introductory

Section 1.1 NAME. The name of the Corporation is Prime Medical Group; PCG 1.

Section 1.2 STATEMENT OF PURPOSES. As-previded-inits-Astieles-of Incorporation;
theThe Corporation is organized #%Ehe—ptme—ef—ﬁﬁ-ﬂﬂgfﬁ-g—fef—theﬂem

heakheafe—seﬁiee& P nn lvania Non roﬁt Co f 1988. as
clggnﬁc and educational
u ithin the me¢ 'n of ion 501(c of't lR venue Code of 1986. as
amended (the “Code™), and in this connection is organized:
(a) To arrange for the provision of health care services;
erat of the nonpr Ith care syste
Parnts Member Penn ia nonprofi ration ("[New

P Member]" a health care pr vider work

NOW or be here er by th Nnr I 1nLawa

amended from time to time, or any successor legislation:

h other acts and t ertake oth ivities as
may be necessary, appropriate or desirable in furtherance of or in
onnection wi nd romotion or attainment foregoi

purposes; and

therwi erate _exclusiv for charita ientifi
€ ional purposes within the meaning of Section 501(c)(3 e
Code.

Section 1.3 OFFICES. The principal and registered office of the Corporation shall be
located at 1645 Restraver575 Coal Valley Road, SHMB Suite 505;-Belle—VernenPA
15012312, 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-ef

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

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

Section 1.6 GOVERNING LAW. The Corporation shall be governed by the Pennsylvania
Nonprofit Corporation Law-6£1988-, as it may be amended from time to time-(“NRCL>).

ARTICLE I

Sele-Member
Section 2.1. SQI:E—ME—MBE&He%mn-Re&hmaJ—Med&e&FGemeHhﬂH—be—bhe

have on ber. which shall be Jefferson n the “Member™).
all  behalf of the Member in aceordance with
ant d the Member to the Presiden r unl e r notifies
the Corporation in writing th i i :
r. Th may voluntari fer it i ] o the reserve
nt’ mber et forth 1 laws,
Section 2.2 RIGHTS AND POWERS. Ja-addition-to-the-rights-of members-set

(1) The Member shall have the richt and power to make

recommendati vlvania nonprofit corporation ("'[New Parent]"

nd ‘. or econ fecamitiends n fthMmerand

The Board of Di rs of the Member wil lenary authorit
with regard to the following:
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tby——any-<hange-ina) To determine the number of Directors
that 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 Physician
RepresentativesClass A Directors (as hereinafter defined), and a reduction in the number of
PhysicianRepresentativeClass A Director positions must be approved by the Physietan
RepresentativesClass A Directors;
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b) To elect the Class B Directors (as hereinafter defined) of the
Corporation and the directors of its subsidiaries: an:

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

d f the directors of its s 1lar1e lac s B Di

ew Parent’s Member] will have plen thority with re he foll

the Class B Dlrectors, votmg asa class,

iii T r ch he mission, e, philosophy or objective

iv To ch hi neral f the ration or fi

P ' Mm ’ “ fDlr ) f 1n efr h
action becomes effective: provided e at th consent of each of the Cl A

Directors serving on the Board of Directors who was a party to an employment contract
5
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wi rati expired or n termi d in
ccordance w1th i condition precedent to any of the actions

been terminated in accordance w1th 1ts termg; or the date when such emgloxment contract

ires or is termi

Vi T ve t | consolidated capital and operating plan an

budget of the Corporation and its subsidiaries, and any amendments thereto or significant
variances therefrom;

its subsidiaries' rove

ix T I i lans and mission statements of th
ration its subsidiari

X To rove investme ici h oration i
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xiv) To establish an nage the Corporation's program for compliance
with all legal requirements applicable to the Corporation. all accreditation and licensin

requirements and the conditions of participation in all governmental payor programs
applicable to the Corporation; and

To select and appoint auditors an designate the fiscal vear of the
Corporation and the subsidiaries.

Except as may otherwise be provided by the Nonprofit C tion Law, [New Parent’s
Member] shall have the right to both initiat d ve action in furtherance of suc
reserv wers, as well as th horit irectly bind the ration and the
action taken in this regar ew nt’s Member
shall be suffic i ction of the Board of

Directors. Member. [New Parent] or other governing bodv or officer with respect to such

action shall be necessary with respect hereto.
ARTICLE III

Board of Directors

Section 3.1 AUTHORITY. Subject to the rights efthe Sele Memberand powers described
in Section 2.2 and any limitations set forth elsewhere in these Bylaws or the Articles of
Incorporation of the Corporation, the affairs of the Corporation shall be under the general
direction of a Board of Dlrectors which shall administer, manage preserve and protect the
property of the Corporation: el e-Co o

provided, however, that day-to-day operatlons in the ordlnary course of busmess shall be
under the management and control of the Class—A—Director(s);—as—hereinafter

definedphvsician emplovees of the ration.

Section 3.2 ELECTION, NUMBER AND TERM. The Board of Directors_of the
Corporation shall initially consist of at least one (1) PhysicianRepresentative(siphysician

representative employed by the Corporation and invited to become a member of the Board
of Directors by appointment or election by the SeniesPhysieianphysician employees of the

Corporation as-defined-in-the Physician-Group-Praetice Agreement-(hereinafter(herein the

“Class A Director(s)”), and at least one (1) Director-“JRMECRepresentative(sy>); as may
be designated from time to time by the Sele-Member (hereinafterherein the “Class B

Director(s)”). The Board of Directors-ef-the-Cerperatior shall consist at all times of at
least two (2) members%heﬂ&e%ﬂﬂfﬁbeﬁ&rbeﬁekﬁem—ﬁmeﬁﬁﬁﬁe—by—w%m&eﬁ—ef—the

Gm%mwmm%—%sﬁm—kﬁm The £Z ass A D;Lectgr

may continue 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:

(@) 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-,

7
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whether as a trustee, director, erexecutive-officeragent or employee of the
Sele-Member- other than or in addition to his/her membership on the-Sele
Member's medical staff with clinical privileges to admit patients, such
physician employee shall, during such period of time, neither be eligible to
vote on the election of Physieian RepresentativesClass A Directors nor to
serve, or continue to serve, as a PhysicianRepresentative—Suchrestriction
shall-not-apply—te—medieal -direetor—pesitions—and-similar—paid—personal
service-relationships:-Class A Director

)  ThsSeuiesPhysici - ) | i Biiion
bt of <ok o1 Dic IPMC :

a#a%a%&@&eeter&whe%m%&e&eﬁbehah—e%&@hﬁ—B—Dﬁe&e&M«me
ﬂ-bSEﬁt&GHﬂﬂﬂBHﬂbﬂﬁ—@i—S&Gl%@H&Sﬁ—B-DﬁﬂE%@f—N&ﬂhﬁ[lh& Mf;nlbﬁr_am

Directors. lass B Directors and the Class A Dlrector m
invi st end meetings of the Bo Director

Section 3.3 VACANCIES. Ifa vacancy occurs on the Board by death, resignation, refusal
to serve, increase in the number of Directors or otherwise, the Sele-Member shall elect the
successor or new Class B Director if the vacancy is that of a JRMEC RepresentativeClass B
Director, and the physician employees of the Corporation shall elect a physician employee
as the successor or new Class A Director if the vacancy is that of a Physicien
RepresentativeClass A Director. Each successor JRME RepresentativeClass 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 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-ef the-Corperation 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 guarterlybi-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.
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Section 3.6 QUORUM. At all meetings of the Board of Directors, the presence of a JRME
Representative(Class B Director), a PhysieianRepresentative{Class A Director) and a
majority of the Class A and Class B Directors in office and entitled to vote shall constitute
a quorum. Directors shall be deemed as present at a meeting if a telephone or similar
communication equipment is used, by means of which all persons participating in the
meeting can hear each other at the same time. The act of a majority of the Directors
entitled to vote at a meeting at which a quorum is present shall be the act of the Board. A
majority of the Directors present and entitled to vote, whether or not a quorum exists, may
adjourn any meeting of the Board to another time and place. Notice of any such adjourned
meeting shall be given to the Directors who are not present at the time of adjournment.

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

Section 3.8  ACTIONS REQUIRING SPECIAL APPROVAL.

(a) ta)——Notwithstanding the foregoing; the provision ecti
the following aetienactions 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 Physieian-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.;

(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]:

5 Sal for-of sul allv-all of the-C - :

s " '
3
. . .
i hea 0 A1 acta o Mratza on camital avmanditiaeg o
- t - O a P pPTroV Lty apitt v, C tt] O

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

the plaintiff or defendant—previded—that—no—litigation—aHeging
prefesstonabneshivenceormalpractice-may-besettded-without-the
approval-of the-Physician-representatives—and-provided-furtherthat
this—prevision—shell-net—restriet—the—physician-employees—{rom
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{¥)—(ii) Adoption or modification of any personnel or human resources
policies;_ and

iii) @4)—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.

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.
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Section 3.11 INTERESTED MEMBERS. DIRECTORS OR OFFICERS.

(@)

(b)

(©)

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;

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

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

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

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

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
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good faith on information, opinions, reports or statements, including financial statements
and other financial data, in each case prepared or presented by any of the following:

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

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

(¢)  acommittee 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;

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

(dc)  all other pertinent factors.

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

Hduetary-duty—ot-Direetors—shall-not-be-deemed-torequirethem—toactas—the Board-of
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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-whetherthe-standard

v - 3

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.
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Section 3.15 REMOVAL OF DIRECTORS._Any Class B Director may be removed from
office without assigning any cause by the Member. Any Class A Director may be removed
from office without assigning any cause by a majority vote of the physician employees of

the Corporation. -

PEITELC = r 11 s » ) anals
- - wgmin i it - = - -

Sele-Member-mav-be removed-rom ottice without-assigaing any- carse by
the Sole Member. o dividual Cl D : et by
the—physietmemplovees-obthe Corporntionnu-be removed from-othice
withoutassivningany-catse-by-a majorityvote-ol-the-physicianemployees
o the-Corsoration:

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

Section 3.17 CONFLICTS OF INTEREST.

(a) Disclosure of Interest. Any Director, 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
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(©)

d

and, where applicable, the abstention from voting or participation. For
purposes of this Article, a person shall be deemed to have a "Material
Interest" in a contract or other transaction if such person, or a member of
his/her other immediate family, is a party, or one of the parties, contracting
or dealing with the Corporation, or is a director, officer, or key employee of,
or has a significant financial interest in the entity contracting or dealing
with the Corporation.

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

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

(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.

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. Ih&temaﬂppem{mem—ef—apﬁem{ee—siaeem%ﬁ—méudes
these-whe-are-servi o

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

6y “Competing Interest” shall be defined as including any of the
following situations:
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(i)

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).
Arrangements in which the Director invests in a company or venture
which leases equipment to or provides services to a hospital on a
fixed- rate, fair market value basis in compliance with the Stark Law
exceptions and the Anti-Kickback—Eaw Safe Harbors will be
considered, after full disclosure, for an exception on a case by case

basis by IJRME[New Parent’s Member] in its sole discretion.

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

ARTICLE IV

Officers

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

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

Section 4.3 ELECTION. Exeeptassetforth-inSeetion4-5-allAll officers shall be elected
prior to the beginning of the fiscal year by the-Beard-efDirectors[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-to-voterall subjectto
the-approval-of the-Sele[New Parent’s Member].

Section 4.5 PRESIDENT. The-Practice-Director—shall-serve-as—the Presidentofthe
Ceorporation—The President shall be responsible for and have supervision over the
management and adm1mstrat10n of the Corporatlon subject to the control of the Board of

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

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

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

Section 4.10 REMOVAL OF OFFICERS. Exeeptas-otherwisesetforth-inthese-Bylaws;
i i S e : Any officer may be removed by the
Sele[New Parent’s Member] whenever, in its judgment, the best interests of the
Corporation will be served.

ARTICLE V

Practice Director

Section 5.1 DUTIES. The Practice Director, who, at the date of the adoption of these
Bylaws is Ambaram Chauhan, 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. 2 treet “F : tor-Phystet :
time-to-time: 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
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have been excluded from participation in Medicare, Pennsylvania Medical Assistance, or
other federal or state healthcare program. The duties of the Practice Director shall include,
but not be limited to, the following:

(@)

(eb)

(do)

(hg)

(ih)

(i)

(D)

()

(ml)

Develop and implement goals and objectives for the Corporation.

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

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

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

Organize, supervise and coordinate clinical services of the Corporation.

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

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

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

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

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

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

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

Section 5.2 SUCCESSOR. In the event that the Practice Director is no longer employed

by _the Corporation or withdraws or is removed by majority vote of the physician
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emplovees of the Corporation, the physician emplovees of the Corporation shall choose
his/her successor, subject to approval of [New Parent]. not to be unreasonably withheld.

ARTICLE VI

Committees

Section 6.1 COMMITTEES. The Corporation shall have such standing and ad hoc
committees as the Board may deem advisable in the administration and conduct of the
affairs of the Corporation. Such committees of the Board shall meet as necessary to
accomplish their goals. The Board is authorized in its discretion to approve reimbursement
for travel and actual expenses necessarily incurred by members of committees in attending
commlttee meetmgs and in performmg other ofﬁclal dut1es as such. E*eept—as—e%hemqse

eenm%tee(‘ommmec cha1rpersons 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 e11g1ble to serve as committee members Anypersen—&uﬂaeﬂzed—by—these

hefse}ﬁas—ehmpmaa—aﬂd%r—member—The chalrman of each comm1ttee shall determine the
date and place of all committee meetings. Each committee may adopt its own rules of
procedure not inconsistent with these Bylaws.

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

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

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

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

ARTICLE VII

Limitation of Personal Liability of Directors

Section 7.1 -HMITFATION-OE DIRECTORS PERSONAL LIABHITY-—A-Director-of

me—eefpeﬂmm—*ﬁwmt—he—[mmﬁllr—}hrble—teﬂﬂeﬁetawdain&geﬁéeﬁaﬂfy—&weﬂ-%&keﬂ
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ing in reli he provisions of thi i

en I repe i i r adoption of i I provision
f these Bvlaws which h: i i i liabilitv shall
operate prospectively only and shall not affect any action taken, or any
failure to act, prior to the adoption of such amendment, repeal, bylaw or
provision.
ARTICLE VIII
Indemnification
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Right ification - General. Any person w ri arty or is

in igati rought by or in the n f ion or
therwi re { ha he or she is or w. ti
representative of anoth I t10n ers int venture t or
r_enterprise 11 indemnified ration to le
extent now or hereafter permitted by applicable law in connection with such
action, suit or proceedi ising out of such person’s servi
orporati r corporation, partnership, joint ve T
i ration’s request. The term “representati

used in this icle VIII, shall mean anv Director, officer, me of a

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

who 1 i the Board of Directors to be a re iv
entitled to the benefits of this Article VIII.

1V ofanthrco o rship. | venture, trust or

I rise, sh indemnified by th ration against expe
g;gg!;;g gg gttgmggs fees). judgments. fines and amounts paid in settlement
- incurred by him or her in connection with such

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

or she reasona eli in. or not opposed to. the best i

the oration, and, wi s riminal action or proceedi

no reasonable cause t lieve his or her conduct was unlawful. Th

ermination of an ion, suit or pr ing by judgment, order

settlement, conviction, or upon a plea of nolo contendere or its equivalent,

hall not of itsel a presumption th e person did no i

faith inam hich he or she r nably believed t in, or n
the best inter f th ion ith res

riminal action ing, had r nable cause to believ his or

her conduc

hreaten e mad any threaten nding or ¢
action. suit ing by or in the right of the i ea

judgment in its favor by reason of the fact that he or she is or was a

e f the Corporation. or is or was servi he request of the
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C ration repr tative of T i n ip, join

venture, trust or other enterprise, shall be indemnifie h 0
against enses (including attorneys’ fees) actuallv and r

in im or her in connecti ith nse ment of such
action, suit or proceeding if he or she acted in good faith and in a manner he
or she reasonably believed to be in. or not ed t interests

the Corporation; exc however, that indemnification shall not be m:
under this Section 8.1(¢) in respect of any claim, issue or matter as to which
h person has been adj d to be liabl th ration unless and

only to the extent that the Court of Common Pleas of the county in which
the registered office of the Corporation is located or the court in which such
action. suit or proceeding was brought determines upon application that,
gsglte the aglug_hcatlon gf hablhty_ but in view of all the mrcumstances of

exgenses that the g;gurt gf Common Pleas or such other cog shall ggg
proper.

Advance of Expenses. Exgenses (including agorney_g’ fees) incurred by
Eﬁﬁn.tﬁtl_s_o_f_lhﬂ_ .Qx:atmn_m_ action, s smt or

proceeding r
in advance of the final dmpmmun uT L.uch action, suit or proceeding upon
receipt of an undutdkmi,_ by or on bt.halfnt the renrescntatwe to n,_p'u such
amount if it is ultima - : - : -

indemnifi h : r i I ” riz _ 1n
otherwise.

Pr s fi ffecting Indemnification. Unless ordered by a ¢
indemnification er ion 8.1 ction 8.1 r Section 8.1 hall
be made h ration only as authorized in the specific case n

determination that indemnification of the representative is proper in the
circumstances because he or she has met the applicable standard of conduct
ins ions. [+ inati lb (i he
Board of Directors by a majority of a quorum consisting of Dirgctors who
were not Qames to such act1on, suit or groceedmg, or (ii) if such a quorum is

Seetion—8-2——EXCEPTIONSIndemnificati t E ive.  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 B+awother provision of these Bylaws,
agreement eeﬁtfaet—vote of the—Sele—Member—er—dlsmterested Dlrectors—ef

j-HH-Sd-l-et-teﬂ or otherw1se both as to action in hlS Or | her ofﬁmal capacity and
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> ats r nodanan ) - i
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oranted-pursuant-to;
cle-shallun! o ed- and shall continue
as to a person who has ceased to be a ent-and-shall-inurete
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o the claim

willful misconduct or recklessness. rgcklessness

ounds for Indemnification mnification t to thi icle VIII
d ran r provision of these B law i r
1n andm m dc h h r or not the ration woul h v th

r indemnify the per I any provisi oflaw

commenced before or after the adoption [_Jeregf! wl_;etheg arising from acts

Or OMissions OCcurri fore or f.
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Seetion & T-INSURANCE —Power to Purchase Insurance, The Corporation
shal-have the pewer-temay 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 Bﬂeeter——er—efﬁeer—ef—the
Corperation-or-anyrepresentative of another corporation, partnership, joint

venture, trust or other erganization——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 VIII.

tion of a F 0 r In Indemni ion, The Corporation
may create a fund of any nature, which may, but need not be, under
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.

t ights Indemnities. _The _righ indemnification
advancement of expenses provided by or granted pursuant to this Article
VIII shall ¢ deem I ntractual rights in favor of each person
who serves representative of the Corporation at time while thi
Article is in effect (and each such person shall be deemed to ing i
reliance on the provision i icle), and (b) contin erson
who has ce representati he oration.

Applicabili r Com anies For pu es of this icle VIII
¢ i ration” incl onsti rations Q{ che
entities w g!gb shall have become a gg;l; of the Corporation by consolidation

T 1 her similar transaction and thelr re ectlv

fanv s h I tlon entity or ﬁ erson wh was a

Qgggg I, glregtor, ofﬁcer, comm1@g mgm_!;er gr oggg; ;ggregen;atlve of

fﬁ I, commi eemmerorotherre rese f thr I in
ership, joint venture, trust or othe i request of uc
oration, entity or affiliate shall stand in th itio the
rovisions of thi icle VIII with respect to the rati r she
would if he or she had served the Corporation in the same capacity.
Without limitation of the foregoing, each member, director, officer and
committee member of each predecessor to the Corporation shall have the
same contract rights as are afforded to Directors, officers and employees of
the Corporation pursuant to Section 8.1(k).
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ARTICLE IX

Restrictions Regarding the Operations of
the Corporation; Administration of Funds

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

Section 9.2 ANNUAL REPORT. The Treasurer shall submit annually to the Board of
Directors a statement containing those details required to be included under the provisions
of the 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

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-membesrthe

Member. 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
he Member or such i n in exi hi xempt from federal incom

r ion 501(c f th If issolution or liguidation of th
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Corporation shall be distributed to [New Parent or its successor ided tl W

Parent] is then in existence an n e T - under Section

oreganizati i 3 f he remainin assets of the oration
s istri w_Parent’s M mb r]. or its successor. provided that [New
ember] i n in existence and then exempt fr ral income taxes I

ection 501(c)(3) of the Code. If upon the dissoluti i
Mem er w_Parent] an Parent’s Member], or h ir SUCCESSOLS, are not i

income t rganizati ri in Section 501 f the 1nthe sol
u f the Corporation's Board of Directors. hav es simi

Corporation or 1 nt, or te r local gov ent for such
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SECRETARY’S CERTIFICATE

THIS IS TO CERTIFY that the foregoing Bylaws of Prime Medical Group:
PCG 1 (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
Oeterber 2008, 2013.

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

Secretary of the Corporation
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AMENDED AND RESTATED BYLAWS

OF
Primary Care Group 2, Inc.

A Pennsylvania Nonprofit Corporation

ARTICLE I

Introductory

Section 1.1 NAME. The name of the Corporation is Primary Care Group 2, Inc.
Section 1.2 STATEMENT OF PURPOSES. As-previded-inits-Asticles-of Incorperation;

theThe Corporation is organized for—the—purpese—ofarranging—for—the—provision—of
heal%heafe—seﬁtee&ggg_lg; the Pennsylvania Nonprofit Cogg;g;gg !!g of 2§§, ab

ration Law’™) for chari

g;;mgsgg within the meaning of Section 501(c)(3) of the Internal ggvgggg g;gdg of 1986, ag
amended (the “Code™). and in this connection is organized:

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

(b) To operate as part of the nonprofit health care system governed by [New
Parent’s Member vania nonprofit oration ("[New
Parent’s Member]" d 0 he: vi network
compris f the Member and those corporati r entities over
which the Member exerci ernance control (the idiaries”

(¢) To exercise such powers in furtherance of the foregoing purposes as are
now or may be granted hereafter by the Nonprofit Corporation Law, as
amended from time to time, or any successor legislation;

(d) To carry out such other acts and to undertake such other activities as

m necessary, appropri r desirable i rance of or i
connection with the conduct, promotion or attainment of the foregoing
purposes; and

therwise isively  for chari scienti
educational ithin the m i
Code.

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

located at 565-Ceal-VatleySuite 200, 6011 Baptist Road, 2-O-Bex18H9; Pittsburgh, PA
15236-6119; 15236, or at such other place as the Board of Directors may designate from

time to time.
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Section 1.4 FISCAL YEAR. The fiscal year of the Corporation shall end on Jure-30-of
each-year-oron-such etherdateday as mayshall be fixed from-time-to-time by reselution-of
the Board-of Directorsby [New Parent’s Member].

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

Section 1.6 GOVERNING LAW. The Corporation shall be governed by the Pennsylvania
Nonprofit Corporation Law-e£+988-, as it may be amended from time to time-C“NECL™).

ARTICLE I
Sele-Member

Section 2.1. SOLE-MEMBER —JeffersonRegional-Medieal-Center-shall-be-the

se}e—member—etlme—eefpemﬂeﬁ(me—Sel&Member—)-MEMBgR [he Co mg@ggg §1;g!1

ve one (1 ferson Region ic ember”

Member shal : on behalf of th er in aceordance with the authorit

g g “ TS gj mgw Pgrent s Memberl as set forth l_L_l ;]_1 g;g Qz!g&g.
Section 2.2 RIGHTS AND POWERS. In-addition-to-the-rights-ef members-set
ir-the NP he-Sole Membershall- have the powerto-initiate-and-approveand

(a) Reserved i’owg;g of Member.

hall have i ‘er mak
Member] on ErS € w Paren d [New P i er Section
2.2(b) an f W ew Parent] and [New P .

all have no

The Board of Directors ember will have plen
with re e following:
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thy——amv-chanye ma) To determine the number of Directors

the Board of Directors of the Corporation and its subsidiaries, except

that any change with regard to the Corporation must be consistent with the requirements of

Section 3.2 of these Bylaws regarding the minimum number of Physician

RepresentativesClass A Directors (as hereinafter defined), and a reduction in the number of

PhysieianRepresentativeClass A Director positions must be approved by the Physieian
RepresentativesClass A Directors;

b To elect the Class B Director: hereinafter defined) of the
Corporation and the directors of its subsidiaries; and

4
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C To remove any of lass B Directors of th oration
a irectors of its subsidiari nd to replace such Class B Di

Reserved Powers of [New Parent]:

ew Parent] shall have the right and power to m recommendations t W
Parent’s Me 1 ct to actions b W nt’ ember] on the {t
I ervedt ew P Mem r] under Section 2.2 f these Byl ew Parent’
P Memb r| m ¢ actions th: t have no n_recommen or that
C ntr o recommendations of, Parent].
C Re Powers of Parent’s Me
ew Parent’s ill have plenary authority wi ollowing:

(i) To elect and remove, with or without cause, all officers, including
e Fthe C : T P

(i1) To amend. revise or restate the Cornoratlons Aﬂlcles of

the Member or D1r ctors of the ion; vid oW er th
Parent’s Member] will hav nﬂoer S i I res ZSe
on the concurrent t eCla AD voti . lass

the Class B Directors, voting as a class;

(iii) __ To adopt or change the mission, purpose, philosophy or objectives
of the C {1 i idiaries:

v y e ceneral structure ration or anv of its
ubsidiarie avol nonprofit co

(v) To (a) dissolve. divide. convert or liquidate the Corporation or its

ubsidiaries. (b) consoli he Corporatio 0r' idiaries with another
corporation or enti ire assets, whe i ac ion or seri

ew Parent], the e f Dir t t i e u
comes effective: provi er, that the consent f th Class A
ith the t' 2012 that ha n ,u;cgi or bggn terrmnatgd in

accor Wi t rm shall be required as a ¢ recedent
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ermi i ith i - th when such emplovment contract
expires or i in in accordance with its terms:

vi To approve the annual consolidated capital and operati
bud ) ration its idiaries. and amendments the or signifi

variances therefrom;

ve the inc rrcnce of debt b the Corporation and 1ts

the con: olldated i ration and it 51d1 for each
1 ar capital expenditures are not in ed in the C tion's
ubsidiaries' v r in a single tr tion or a seri rel
transactions;

(viii) To approve any ggnatlon or any other 1_1@§fgr of the Corporation's

i § submd;@gg approved t_zgggg-;

ix To appr strategic _pl d mission ments of the
ration its idiaries:
T T investment licies of th 0 tion

il ve th dissolution of subsidi T
ownership intere ration idi ion

artnershl s and j omt ventures so dlssolved in Wi 3t 1% of the
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xv) Tose d appoint auditors and to designate the fiscal year of the

Corporation and the subsidiaries.

hx—_ewﬁgﬂgrgwded bg the Nonprofit Corporation Law, [New Parent’s
nd approve action in furtherance of such

reserved powers, as we 11 as the authority to directly bind the Corporation and the
subsidiaries on such matters. Any action taken in this regard by [New Parent’s Member|

shall be sufficient to finally approve and adopt such actions and no action of the Board of

Directors, Member, [New Parent] or other governing body or officer with respect to such
action shall be necessary with respect hereto.

ARTICLE III

Board of Directors

Section 3.1 AUTHORITY. Subject to the rights e 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—DHeaeFHaeedﬂePbememhefsaﬁheGeﬁaef&&eﬂ—Pfeﬂded

provided, however, that day-to-day operations in the ordinary course of business shall be
under the management and control of the Class—A—Director(s);—as—hereinafter
definedphysician employees of 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
(hereinafierherein the “Class A Director(s)”), and at least one (1) Director—IJRME
Representative(s)); as may be designated from time to time by the Sele-Member
(hereinafterherein the “Class B Director(s)”). The Board of Directors-ef-the-Corporation
shall consist at all tlmes of at least two (2) members—the—exaet—muaber—te—be—set—ftem—ﬁme

Repfesem&ﬁ%s B hg Q ass A Du*ectgr S may contlnue in ofﬁce only SO long as they remain
physician employees of the Corporation. The term of the JRMERepresentativesClass B
Directors shall be determined by the-Sele Member. Notwithstanding the foregoing:

(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 Phyﬁelaﬂ—Reﬁfeseﬂ%a%HesQlass Directors nor to serve, or continue to
serve, as a Class 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 JRMCRepresentativesClass
B Directors and the PhysicianRepresentativesClass A Directors may invite
guests to attend meetings of the Board of Directors.

Section 3.3 VACANCIES. Ifa vacancy occurs on the Board by death, resignation, refusal
to serve, increase in the number of Directors or otherwise, the Sele-Member shall elect the
successor or new Class B Director if the vacancy is that of a JRME RepresentativeClass B
Director, and the physician employees of the Corporation shall elect a physician employee
as the successor or new Class A Director if the vacancy is that of a Physician
RepresentativeClass A Director. Each successor JRMCRepresentativeClass B Director so
elected shall serve for the unexpired portion of the term of the Director being replaced, and
until the Director’s successor is elected and qualified or until such Director’s earlier death,
resignation or removal. In the case of the election of a 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 JRMC
Representative(Class B Director), a PhysicianRepresentative-(Class A Director) and a
majority of the Class A and Class B Directors in office and entitled to vote shall constitute
a quorum. Directors shall be deemed as present at a meeting if a telephone or similar
communication equipment is used, by means of which all persons participating in the
meeting can hear each other at the same time. The act of a majority of the Directors
entitled to vote at a meeting at which a quorum is present shall be the act of the Board. A
majority of the Directors present and entitled to vote, whether or not a quorum exists, may
adjourn any meeting of the Board to another time and place. Notice of any such adjourned
meeting shall be given to the Directors who are not present at the time of adjournment.

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

(a) (a)—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

€ e voti |

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

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

(i)  The hiring of any new physician;

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

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

(b)  Notwithstanding the foregoing; 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

(#—(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

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

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

Section 3.11 INTERESTED MEMBERS, DIRECTORS OR OFFICERS.

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

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

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

10
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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:

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

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

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

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

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

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

11
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(dc) all other pertinent factors.

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

Frenen g ot o dy e o3 ERTT=Ta W -

an-aequisition-Absent breach of ﬁduci duty, lack of good faith or self-dealing, any act as
the Board of Directors, a committee of the Board or an individual Director shall be

presumed to be in the best interests of the Corporation. Ir-assessing-whetherthe-standard

.
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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. ggx g; ass B Director may be removed from

office without assigning any cause by the la Direc Or may bc remov ed
from office without assigning anv cause by a majority vgtL_ of the pl

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

13
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Section 3.17 CONFLICTS OF INTEREST.

(a)

(b)

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

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

6)) 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.

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

14
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(d)

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

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

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

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

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

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

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

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

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

ARTICLE IV

Officers

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

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

Section 4.3 ELECTION. Ex in-Seetion-4-5-alAll officers shall be elected
prior to the beginning of the fiscal year by the Beard-of Direetors[New Parent’s Member].

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

or otherwise may be filled by the Presidentorby-the Directorsentitled-to-vote-all-subjectto
the-approval-of the-Sele[New Parent’s Member].

Section 4.5 PRESIDENT. ThePracticeDirector—shall-serve—as—thePresident-ofthe
Cerperation—The President shall be responsible for and have supervision over the
management and administration of the Corporation, subject to the control of the Board of
Directors and the Sele-Member—In-aceordance-with-SeetionS-1-of these Bylaws:—Tthemas
MMMM%M&HM%&W&%&—BM
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Corporation-remains-irettectMember,

Section 4.6 SECRETARY. The Secretary shall make or cause to be made minutes of all
meetings of the Board of Directors—and—the—Sole—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 In performing
these functions, the Treasurer may rely on employees of the. Corporatlon 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 Exeeptas-otherwise setforthinthese Bylaws;
' Any officer may be removed by the

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

ARTICLE V
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Practice Director

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

approval of [New Parent]l. not to be unreasonablv 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)

(ed)

(fe)

(gD

(hg)

(#h)

(G

(kD)

(k)

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—tefmmaﬂeﬂ—er—e*pmmeﬂ—ef—ﬂ*at—eeﬂ&m—Se%e
Physteianthat the Practlce Agreer

Cogg;a_j;lgn, the physician employees s of the Corporatlon shall .choose hls7her successor,

su approval of [New Parent easonably 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 meetlngs and in performmg other ofﬁ01al dutles as such E*eept—as—e%heﬁv&se

eemm-l{-teeComImttee chmrpersons 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 D1rect0rs are ellglble to serve as committee members An-y—perseﬂ-&ufeheﬂ-zed—by—t-hese

hefse}ﬁas—ehamnaﬂ—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:

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

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

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

Limitation of Personal Liability of Directors

Section 7.1 -ERMITAHON-OF DIRECTORS™ PERSONALHABHY-—A-Director ot

) atlon_haLLbEﬁpu,sou ally lie : na
an on taken action, as a Dir ctor

(b)  Applicability. T rovisions of thi ion shall
contract with each Director of the Corporation who serves as such at any
time whi i 10N 15 | uch Direct r hall be de
to be ing i i visions o
n I repe i tio dopti i visi
of the B law! whlchh he effect of i ing Director liability shall
1 1 shall not i n, or
o the tion of s al, bylaw or
provision,
ARTICLE VIII
Indemnification
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therwise). by rea f th e or she is or w. 1V
the Corporation, or is or was serving at the request of the Corporation as a
representative of another corporation, partnership, joint venture, trust or

other enterprise, shall indemnifi he ration to the fullest
ermi i w in connection with such
i i roceeding arising out of su rson’ rvi h
Corporation or to such other corporation, partnership, joint venture, trust or
thrn rise at the ration’s reque h “repr ive,”
m th_l i 1 V hall mean i

who may be determi . e B f Director
entitled to the fits i icle VIII.

Right to Ind i ion - Third Party Actions. Without limitin:
generality of Section 8.1(a), any person who was or is a party or is

I ntative of hro a1 T

Q rgasgngblg cause to behevg hlS 01' hgr cgndugl was ].mlamm, lhg

rmination of action, suit or proceeding b men rder

settlement, cggx;g;jgg, or upon a plea of nolo contendere or its equivalent,

faith and in a m. L wh1 h he r she rea onabl eliev in, or not
0 f ion with respect

criminal action or proceeding, had reasonable cause to believe that his or

her conduct was unlawful
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(©)

Right to Indemnification - Derivative Actions. Without limiting the
generality of Section 8.1(a), any person who was or is a party, or is
threatened to be m threatened. pending or complete
action, suit or proceeding by or in the right of the Corporation to procure a
judgment in its favor b at h i was a
representative of t il - 1S OT W rvi
Corporation as a ;ggggggg]_tggvg of another corporation, partnership, joint
venture r ind mmﬁed the Co ion
ainst _expenses (i ' ! all d reasonabl
incurred by him or her in connection with t de nse or settlement of such
tion, suit or proceeding i or she ing i | in a manner he
or she reasonably believed to be in, or not opposed to, the best interests of
the Corporation; except, however, that indemnification shall not be made
under this Section 8.1(c) in respect of any claim, issue or matter as to which
such person has been adjudged to be liable to the Corporation unless and
only ;g the extent that the Court of Common Pleas of the county in which

ther red office of ration is located rthe urt in which such
cllon su1t or roceedm _was brou tdetenmnes u licati

h person is f IrI and reasonabl entitl 0 indemni

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

action, suit or
wroceeding referred to in this Article i oration
wﬂmnmn qi such amon i

otherwise.

determi nth mni i epresentative is proper in the
ircum ause he or he has met the applicable st f
forth in ch ubsections. Such dete ion shall be made: (i th
f Directors majorit f a uorum con51st1n of Dlrectors wh

f 1 inable and a majori e of a
isinterested Director irect i i i
opinion

Seetion—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
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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 theSele—Member—er—dlsmterested Dlrectors-ef

j&mdle&eﬁ or otherw15e both as to action in hls@u;her ofﬁcnal capa01ty and
as to action 1n another capac1ty wh11e holdmg such oﬂice—lt—rs—ﬂae—pehey—ef

i opo O = Sivivass = : & af dtrvah H S5 5 >
] ]
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to the claim for indemnification is determined by a court to have constituted

willful misconduct or recklessness.

(h) I ification. Indemnification i i
vision of these Bylaws. agreement. v i

t ise mav be d for action taken or an i e

0
hall be applicable to all action its or pr in ithin the
i a). Secti 1(b) or Section 8.1(c t laws., wh
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commenced before or after the adoption hereof, whether arising from acts

r omissions occurring before or after th tion hereof.
Section-§7INSURANCE—-Power to Purchase Insurance. The Corporation

shatl-have-the-pewer-temay 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 Direetor;—or-officer-of-the
Cerporation-er-anyrepresentative of another corporation, partnership, joint

venture, trust or other erganizetion—affiliated——with—the
Ceorpoerationsenterprise 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.

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.

tatus Rights of iti The righ 0 _in i ion_and
advancement of ex Vi or ed pur i '
VIII shall (a) be deemed to create contractual rights in favor of each person
who serves as a r¢ ive of the Corporation at any time whi i
icle is in effe h such per: hall eemed to ing in
reliance on the provisions of this Article), and (b) continue rson

who has ceased to be a representative of the Corporation.
licabilit edec Companies. For this Article VIII

references i ion” include all constit tions or other
entities whic 11 have become a part of the i lidation
r merger or other similar transaction eir_respectiv rrent and
former affiliates r “representatives” shall in IS
3 poration, entity c 11' : at any pers as
mem i fﬁcer c member or other repre entatlve
r1nent1 ffh e or se member, director.
offic mmittee mem er representative of another ¢ tior
nership. joint ven trust or ¢ nterprise at the r t
corporation, entity or affiliate shall stand in the same position under the
rovisi i icle VIII with respect ion r she
d i he had served the Corporation i ne capacity.
Without limitation of the foregoing, each member, director, officer and
committee member of each predecessor to the Corporation shall have the
same contract rights as are afforded to Directors, officers and employees of
the Corporation pursuant to Section 8.1(k).
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ARTICLE IX

Restrictions Regarding the Operations of
the Corporation; Administration of Funds

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

Section 9.2 ANNUAL REPORT. The Treasurer shall submit annually to the Board of
Directors a statement containing those details required to be included under the provisions

of the 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
proceedings of the membesrs-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-membesthe
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 dissolution ¢ i 0 in
provision for payment of all of the known liabilities of the Corporation, any remaining

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

the Member or such successor is then in existence and then exempt from federal income
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taxes under Section 501(c)(3) of the Code. If upon the dissolution or liguidation of the

Corporation, the Member, or its successor, is not in existence or no longer qualifies as an
[ izati der ion 501 ‘ode, any remaining assets of the
OIpor. t1 n shall be distri ew Parent], or its succ ovided th W

in existence and the ederal income taxes under Section
1 ._If upon the di i ) ration, both the er and
ew Paren heir rs, are not in existence or no longer guali exempt
] ] . G 0 C, dll (1111l A5SC C \_OIT

shal istri Parent’s Men its s s rovided that

Parent’ is then in existenc fi ral income taxes under

Secti f A i tion of th ration, each of the

Me w_Paren ew Parent’s Member], or their succe not in
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SECRETARY’S CERTIFICATE

THIS IS TO CERTIFY that the foregoing Bylaws of Primary Care Group 2, 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 Oetober3;
20908 . 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 __,2809:2013.

Secretary of the Corporation
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AMENDED AND RESTATED BYLAWS

OF
Primary Care Group 3, Inc.

A Pennsylvania Nonprofit Corporation

ARTICLE I

Introductory

Section 1.1 NAME. The name of the Corporation is Primary Care Group 3, Inc.

Section 1.2 STATEMENT OF PURPOSES. As-provided-in-its-Articles-of Incorporation;
theThe Corporation is organized fer—the—purpose—of—arrangingfor—the—provision—of
he&l%he&re—-sewrees—g ggr the Pennsglvama Nongroﬁg gg;gg@ggg Law of 1288, as

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

(b) To gggra;e as part of the nonprofit heglgg care §g§;gm governe edb y_ |I§
Mem er a_Pennsylv: rati

P ’s Member]' d 1drnewrk
comprised of the Megggg and those corporations and gther entities over
which the Member e i ' * idiaries™):

(c) To exercise such powers i : i oses as are
now or ma by the Nonprofit Corporation
amended i ime, 0 C legislation;

(d) To carry out such othe ertake such other activitie
may be nece ropri ire in furtherance
connection with romotion or attainment of the fore
purposes; and

(e) To g;hgg;gg ggrate excluswelx g; charitable, §glent1ﬁc or

nal oses within the cti f the

Code.

Section 1.3 OFFICES. The principal and registered office of the Corporation shall be
located at 565—Coeal—Valey3426 Mifflin Road,—P-O—Bex—18H9; Pittsburgh, PA
15236-0119; 15207, 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-36-of
eachyear;-or-on-such otherdateday as mayshall be fixed from-time-te-time-by-resolution-of
the-Beard-of Directorsby [New Parent’s Member].

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

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

Nonprofit Corporation Law-6£1988, as it may be amended from time to time-CNPEES).
ARTICLE 11
Sele-Member

C( viembe
lhe (.(._t‘l')Oi’;,lllol'l in wmmg. Iha_t anot b.g_ ch@[ 15 ;m;hgnzgd 1 ng on bgha_lf of_ ];1_1;
em il sfer ershi r
wers of ent’ I hin law

Sectlon 2.2 RIGHTS AND POWERS —In—addr&eﬂ—te-ﬂae-ﬁgh%s-ef—membefs-se%

ii The Bo f Directors of the Member will le uthorit
with regard to the following:
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(b)——any-changeina)  To determine the number of Directors

that will comprise the Board of Directors of the Corporation except

that any change with regard to the Corporation must be consistent with the requlrements of

Section 3.2 of these Bylaws regarding the minimum number of Physician

RepresentativesClass A Directors (as hereinafter defined), and a reduction in the number of

PhysieianRepresentativeClass A Director positions must be approved by the Physieian
RepresentativesClass A Directors;

b) To elect the Class B Directors (as hereinafter defined) of the

Corporation and the directors of its subsidiaries; and
4
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c) To remove any of the Class B Directors of the Corporation
and any of the directors of its subsidiaries, and to replace such Class B Directors and

director applicable, for th Xpire ion of his or her term.
Reserved Powers of Parentl:
w Parent] shall have the right an make recommendation e
Parent’s Member] with respect to action W nt’s Member] on the matter
e ew Parent’s Me r e ion 2.2 f these Bylaw. ew Parent’
hall have n igati approve ommendation W
’s Member| may take acti at have mmended by, or that are

contrary to recommendations of, [New Parent

(c) Reserved Powers of [New Parent’s Member]:

P ! mber] will hav nary authority with re following:
(i) To elect and remove, with or without cause, all officers, including
the President, of the Corporation and its subsidiaries;

arent’ r] will have n : revise ion 3.2. Secti
egardi cti f Class A Dir fill v i ion 3.8(a). Article V
hi vi f Section 2.2(c)(ii Bylaw (¢ which mav be amended
upon ncurrent roval of both he CI Dir voti class, and
B Directors. voti |
iii To adopt or ¢ he missior hi hv or objectives
of th rati its subsidiaries;
v 0 eneral structu e Corporation f its

oration or entit I acquire asset in a single tr ion or series of

transactions, where t ideration exc Y [ the Co ion's or relevan

\bsidiary's total assets, and (d) approve any of the foregoing actions tha proposed
b ew mber or the B " Directors of tion before su

acti ‘ective; provid ver, that the ¢ f each of the Cla

descri in this Section 2. v en betwe 2012
later of thr ea ereafter (i men trac expired or
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een termi in accordance with its te r date whe h employmen tr

i i inated in accord ith i S:
To approve the 1 consolidated capi eratin
bud! e ration its subsidiaries. and any amendments there ignificant

variances therefrom;

(vii) __To approve the 1ncurrencg of degt bg thg Qg;gora‘uon and ;t
e makin pital exq s by th he subsidiaries

fiscal vear i ital expendi a inclu the Corporation's or
ubsidiaries’ ets. whether i i ction or a series of relate
transactions;

To rove i and mission statements

Corporation and its subsidiaries;
x) To approve investment policies of the Corporation and its

e
Xi To approve losure or relocation of a lice Ithcare facili
“the i i idiari

ii ve th frm ion of idi rati rinerships

hip interests of the Co i sidiaries in i 0 orauons

nerships and joint venture issolved in fiscal ould exceed 1% of the
Corporation's consolidated total assets at the end of the prior fiscal year of the Corporation;

ish manage ion's program for
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(xv) __To select and appoint auditors and to designate the fiscal year of the
Corporation and the subsidiaries.

Mgmhc:ﬂ §t_mll have the right to l;glh initiate and g;ggrgve action in fgrtherance of sucl
reserved powers, as well as the authorlgg‘_m directly bind the Corporation and the

subsidiaries on such matters. actio i is regard b ew Parent’s Member
shall be sufficient to finally aggrgvg and ggggg g;;ﬂ_c_h actions and no action of the Board of
Directors. Member, [New Parent] or y ning body or officer with respect t
action shall be necessary with respect Qg;elg,

ARTICLE III

Board of Directors

Section 3.1 AUTHORITY. Subject to the rights efthe Sele Memberand powers described
in Section 2.2 and any limitations set forth elsewhere in these Bylaws or the Articles of
Incorporation of the Corporation, the affairs of the Corporation shall be under the general
direction of a Board of Directors which shall administer, manage, preserve and protect the
property of the Comoratlonmweéne%&memb&&e%eemﬁemﬂeﬁ—mwdeé

provided, however, that day-to-day operations in the ordinary course of business shall be
under the management and control of the Class—A—Director(s);—as—hereinafter
definedphysician employees of 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
(hereinatterherein 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-ef-the-Cerperation
shall consist at all tlmes of at least two (2) members—the—exaet—xmber—te—be—set—fremﬂme

Pcepfesemmﬁeb The Class A Dlrectors may contmue in ofﬁce only so long as they remain

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

(@ At any time or during any period of time that a physician employee of the
Corporation has any position or relationship with the Sele-Member-,
whether as a trustee, director, agent or employee of the-Sele Member- other
than or in addition to his’/her membership on the-Sele Member's medical
staff with clinical privileges to admit patients, such physician employee
shall, during such period of time, neither be eligible to vote on the election
of P—hysrema—Repfesema&vesQla,s,S,A Directors nor to serve, or continue to
Serve, as a eClass 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 JRMEC RepresentativesClass
B Directors and the PhysicianRepresentativesClass A Directors may invite
guests to attend meetings of the Board of Directors.

Section 3.3 VACANCIES. If a vacancy occurs on the Board by death, resignation, refusal
to serve, increase in the number of Directors or otherwise, the Sele-Member shall elect the
successor or new Class B Director if the vacancy is that of a JRMERepresentativeClass 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
RepresentativeClass A Director. Each successor JRMCRepresentativeClass B Director so
elected shall serve for the unexpired portion of the term of the Director being replaced, and
until the Director’s successor is elected and qualified or until such Director’s earlier death,
resignation or removal. In the case of the election of a JRMC RepresentativeClass B
Director to fill a newly created Director position, such Director's term shall be determined
by the-Sele Member.

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

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

Section 3.6 QUORUM. At all meetings of the Board of Directors, the presence of a JRME
Representative-(Class B Director), a 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  ACTIONS REQUIRING SPECIAL APPROVAL.

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

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

each case voting as a class:

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

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

(ii)  The hiring of any new physician;

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

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

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

Representatives[New Parent’s Member]|:

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

{¥(i1) Adoption or modification of any personnel or human resources
policies;_and

(#)—(iil) _The taking of any action which would endanger the
aen-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

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

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

Section 3.11 INTERESTED MEMBERS, DIRECTORS OR OFFICERS.

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

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

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

10
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(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

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

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

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

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

11
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b the short-term and long-term 1nterests of the Corporatlon—}ne-Ludl-ng—%he

(dc)  all other pertinent factors.

The Board of Directors, committees and Directors are not required, in considering the best
interestinterests of the Corporation or the effects of any action, to regard any corporate
interest or the interests of any particular group affected by such action as a dominant or
controlling interest or factor. The consideration of interests and factors in the manner
descrlbed in this see&eﬁSegnQn shall not constitute a v101at10n of Sectlon 3.12 hereof fPhe

aﬂ—aequ*smen-Absent breach of ﬁduclary duty, lack of good fa1th or self deallng, any act as
the Board of Directors, a committee of the Board or an individual Director shall be

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

Section 3.15 REMOVAL OF DIRECTORS._ Any Class Q nggglg;_ ‘may be removed from
office without assigning anv cause by the may be removed
hysician employees of

from office without assigning any cause bv a majority vote of the

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.
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Section 3.17 CONFLICTS OF INTEREST.

(a)

(®

Disclosure of Interest. Any Director, officer, or committee member having
a Material Interest (as defined below) in a contract or other transaction
presented to the Board of Directors or any committee thereof for
authorization, approval or ratification, shall make a prompt, full and frank
disclosure of such person's interest to the Board or committee prior to its
acting on such contract or transaction. Such disclosure shall include all
relevant and material facts known to such person about his/her relationship
or interest and about the contract or transaction. The Board or committee to
which such disclosure is made shall thereupon determine, by majority vote
of those present, excluding the interested person, whether the disclosure
shows that a conflict of interest exists or can reasonably be construed to
exist. If a 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:

1) 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.

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

14
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(d)

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

appointment. %e—tema—aﬁpem%meﬂt—ehapp%mee—speemea#y—me}&des

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

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

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

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

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

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

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

ARTICLE IV

Officers

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

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

Section 4.3 ELECTION. Exeeptas-setforthinSeetion4-5-allAll officers shall be elected
prior to the beginning of the fiscal year by the-Boeard-efDirectors|New Parent’s Member].

Section 4.4 VACANCIES. Any vacancy occurring by death, resignation, refusal to serve,
or otherwise may be filled by the President-orby-the Direetors-entitled-to-voteall-subjectio
the-approval-of the Sele[New Parent’s Member].

Section 4.5 PRESIDENT. Yhe PracticeDirector—shallserve-as—the President-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

Dlrectors and the SMM&MM%MMPA—
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Agreement—by—and—amengJoseph—A—Santiesteban,—M-D—the—SoleMember—and-the
Corperationremains-ineffeetMember.

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 theBeard[New Parent’s Member]|. In performing
these functions, the Treasurer may rely on employees of the Corporation or any affiliated
corporation who possess special financial training and skills and whose employment
responsibilities include management of the Corporation’s financial affairs. In the absence
or disability of the Treasurer, the Assistant Treasurer, if any, shall perform all the duties of
the Treasurer and when so acting shall have all of the powers of and be subject to all of the
restrictions upon the Treasurer.

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

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

Section 4.10 REMOVAL OF OFFICERS. Exeeptas-otherwise-setforth-in-these Bylaws;

meiﬁdﬁﬂg—“d%heﬁHrFFH{&Heﬂ—SeeHGHé—’—hefee#—:my:g officer may be removed by the
Sele[New Parent’s Member] whenever, in its judgment, the best interests of the

Corporation will be served.

ARTICLE V
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Practice Director

Section 5.1 DUTIES. The Practice Director, who, at the date of the adoption of these
Bylaws is Joseph A. Santiesteban, 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 unr easomblv 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:

(@ Aceept—and—maintain—appointment—by—the—Corperation—as—President(b)

Develop and implement goals and objectives for the Corporation.

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

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

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

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

(ef)  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.

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

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

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

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

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

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

Section 5.2 SUCCESSOR. In the event e{—te&mﬂ&t}eaﬂrea—e%pﬁaﬁe&et—ma{—eeﬂam—sele
Physietanthat the Practice Agreen b ph-A—Santiesteba; - e
ée%eMe%e%&e—G%p@m&en—the—SeleMemb&Dlregmr is no longer emg]gyg by the
Corporation or withdraws or is removed by majority vote of the physician employees of the
Corporation, the physician employees of the Corporation shall choose his/her successor,
subject to approval of [New Parent], not to be unreasonably withheld.

ARTICLE VI

Committees

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

cormmttee meetlngs and in performmg other ofﬁmal dut1es as such. Exeept—as«athemse

GB%H:BH-EEEEGC M 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 D1rect0rs are e11g1ble to serve as comm1ttee members Any—pefseﬂ—&ufheﬂ-zed—by—t:hese

hefse}fl&&ehaifmma—and#er—member—The chauman of each comrmttee 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 6.2 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 —ENFB@IQN—QF—BLREG?@RSM&%B&FF&’—A—D&%—M

D' r 't _ - 1nwho . such at an

while this Section is in effect and e ch Director shall be deem
i i i v' ions of thi ion. An
gf ;ggg e Bylaws whlgh has the gﬁ‘g; gf incrg@mg Director habllltx shal
I T ive shall n ‘ect any action r an
failur t. prior to th ion of such n t a 1 r
provision.
ARTICLE VIII
Indemnification
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(a) g;gb; ;g [ggggg ;;ga_iggg - General. Any ggggg gl_jg ggg gr is aggy_ g §
ggljgg, §;;§; or p_rogggging, wl;g;bgg givgl, gnmmgl, admlmstratnre or
investigative (wh rrout i oration or

ntative

1norlsorw ervin f the ion a

crimin tio i ad r b u ve that hlS or
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(©)

Right ;g Indemnification - Derivative Actions., Wit gggg limiting 1];;

enerality of Section any person or_is
eaten tob made a to i ending or completed

tion. suit or proceeding if i faithand inam rh
re ly believe i il interest
the ggogoraggn, except, however, that indemnification shall not be mad
unde C i laim. issue or I as to

ch person is fairl d i i ity fe h
at the Court of Common ¢ hall deem
rope

n Expenses (includi 4 i
i ion i i action, suit or

o]t such action, suit or groceedmg upon
er..elgl of an unu.lell'ikmg b\« o_r @ bt.hd” of ive to repay such

amount if it is ultimately g_leimmg_d that he or she is not entitled to hg
indemnifi the C rized in thi icle VIII

otherwise.

N

munification under S c1 i b or S c1on .1(c) shall

deterrm ti i i i e I ntative i

cire r she has met the a llcable

s i ubsecti ns. Su h made: (i the
f Dir a it nsisting of Directors who

were n t artles i i ding: or (i1) if such a i

1smtere ir i ind endentl al coun el in a wri
opinion.

Section—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 Bylavwother provision of these Bylaws,

agreement een&aet—vote of the—SeleMember—er—dlsmterested Directors-es
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(g)  When Indemnification Not Made. Indemnification pursuant to this Article
the act or failure to act giving rise
to the claim for indemnification is determined by a court to have constituted
willful misconduct or recklessness.

()

rovided in thi icle VIII t indemnified

ection 8.1(b) o i 1 ther
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comm n d for or r the adoption hereof, whether arising from acts
omi { r i

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

shal-have-the-pewer-temay 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;—or-eofficerof-the
Cerporation-or-anyrepresentative of another corporation, partnership, joint
venture, trust or other erganizetion—effiliated——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 11ab111ty under the provisions of the

Pennsylvania-Statutethis Article VIII

Creation of a Fund to Secure or Insure Indemnification. The Corporation
ng create a fund of any nature, which may. but need not be, under the

(J] Olht’JI”WISC bLCl]l‘e or_insure in any manner 1is llb

Article VIII or otherwise,

tatu ights of mniti The right in ification

v ment of expenses provided ant i icle
111 shall (a) be deemed to create contr 11 i [ eac I
who serve a representative of the rati ime whi

who has ceased to be a regreseggatlve of the C oggg;gtjgg!

licability to Predec r B F
reference i ” include i i ther
entities which shall havc b:ggmg a part of the Corporation by consolidation
liate hat rson w as
r. di mmittee member or othe resent

ec rati s he or she
would if he or she had served the Corporation in the same capacity.
i limitati f the ing. each mem i I cer

i n r of eac ece ort the halhave h

;l_lg Corporation ggg@ t to Sggtlon 8. lgkgs -
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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. EsverymemberThe 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-memberthe
Member, [New Parent] or [New Par mber]. Where an attorney or other agent is the
person who seeks the right of i 1nspect10n 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

provision for payment of all of the known liabilities ¢ OLIhQMCQgnga_ILOD, any remaining

assets of the Corporation shall be transferred to the Member, or its successor, provided that
the Member or such successor is then in existen nd then exempt from federal income
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er Section 501(c n the dissolution or liquidati f the

rati or it i i istence or no longer lifies as an
ratl n shall i n r_its successor, provi
P nt] is then in existence and then m from federal income r Section
f the Code. If upon t i rtlnb h the Membe
w_Parent], or their succe i isten longer quali exem
rganizations under Section 50 m inin ets of t ion
¢ _distribute ew : rits s r. provided that
Parent’s Member] is then in exigtgg ¢ and then exempt from federal income taxes unde

f the Code. i i " th oration acl of
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SECRETARY’S CERTIFICATE

THIS IS TO CERTIFY that the foregoing Bylaws of Primary Care Group 3, 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 Eebraary20;
2009, . 2013.

IN WITNESS WHEREOF, the undersigned, duly elected and acting Secretary of
the Corporation, has signed this Certificate and affixed the seal of the Corporation hereon
this _day of _ 20692013,

Secretary of the Corporation
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AMENDED AND RESTATED BYLAWS
OF
Primary Care Group 4, Inc.

A Pennsylvania Nonprofit Corporation

ARTICLE 1L

Introductory
Section ++1.1 NAME ., The name of the Corporation is Primary Care Group 4, Inc.

Section +- it i
%heLLSIA | EMENT QE BU&EQSES, 1 Corporatlon is orgamzedfbr—t-he—pu@ese—ef
under the P;nnw]\f ania Nonprofit
¢ ion Law of 1988 d (the “Nonprofi Law™) for charitable
ientific ti within the meani ion S5 the Internal

Revenue Co S amended (the “Code” in thi nection i anized:

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

Parent’ lvani ration ("[New
Parent’s r]" ' rt a health care provider n rk
COmMpIrise er i other entities over

which the Me Xercises governance “subsidiaries

out suc 1vitie
riate or desirable i e of or i
[¢] ion with the conduct. promotion or i f the for
purposes; and
(e) To g;hgg;gg operate _exclusively fg; ggg;g[_z e, §ggnt1ﬁg
s within the f Section [

Code.

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

located at 565—CealValley1201 Broughton Road,—P—0-Bex—18H9; Pittsburgh, PA
15236-0119. 15236, or at such other place as the Board of Directors may designate from

time to time,
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Section +41.4 FISCAL YEAR. The fiscal year of the Corporation shall end on June30-of

each-year—oron-such ether-dateday as m&yshall be fixed frem-time-to-time-byresolution-of
the Board-of Directors;by [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-6£1988-, as it may be amended from time to time

‘ "; JI GL" ’-

ARTICLE HSele]l

Member

Section 2

Hiember—&tﬁt&Gefpefaﬁeﬁ—(-the—Sre-}e—Mem-berl) l MQMBER! The g;omg gt;gn gha

av 1 rson Region Medlc nt er

m 5 lb ntltled to vote neh Ifof he Membem '
t resident/CEO of the Member unless the Member notifies

the Corporation in writing that another officer is authorized to vote on behalf of the
T mber may voluntarily transfer its membership. subject to the reserv

powers of [New Parent’s Member] as set forth in these Bylaws.

foreause);___ Reserved Powers of Member.
(i) The Mgmber shall have the right and power to make

The Board of Directors of the Member will have plenary authorit
with regard to the following:

[I6o
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ith the requirements of Section 3.2 of these Bvlaws regarding th
f Class A Directors (as hereinafter defined). an reduction in the
n lass A Director positions must be approv: the Class A Directors;

2

b) To elect the Class B Directors (as hereinafter defined) of the

orporation e direc fi s

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

Reserved Powers of arent]:

W hall have the ri n wer to n recommendations W
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

I

ew Parent’s M ill have plen thority with ri d to the following:

(i) To elect and remove, with or without cause, all officers, including
b Presid Fthe C - T beidiarias:

e Member or B of Directors the Corporation: vide t
Parent’s Member] will have n T end. revise or restate i 1

(regarding the election of Ph
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