
















BYLAWS
OF

UNIVERSITY HEALTHCARE ADVANTAGE

ARTICLE I: EFFECTIVE DATE, NAME, OFFICES, AND PURPOSE

Section 1.01 Name

This corporation shall be known as University HealthCare Advantage (hereinafter referred to as
the “Company”).

Section 1.02 Principal Office

The principal office of the Company shall be located at 3220 Blume Drive #260, Richmond,
California 94806, or such other location as may be determined by the Board of Directors of the
Company (the “Board”) from time to time.

Section 1.03 Purposes

The Company is a nonprofit public benefit corporation and is not organized for the private gain
of any person. It is organized under the California Nonprofit Public Benefit Corporation Law for
public and charitable purposes. The Company shall hold and may exercise such powers as may
be conferred upon a nonprofit public benefit corporation by the California Nonprofit Public
Benefit Corporation Law and as may be necessary or appropriate for the administration of the
affairs and achievement of the purposes of the Company.

In addition, the Company is formed for the purpose of performing all things incidental or
appropriate to the achievement of the purposes. The Company shall hold and may exercise such
powers as may be conferred upon a nonprofit public benefit corporation by the laws of the State
of California and as may be necessary or expedient for the administration of the affairs and
attainment of the purposes of this corporation, provided, however, that in no event shall this
corporation engage in activities which would cause it to lose its exemption under Section 501(a)
of the Internal Revenue Code.

ARTICLE II: MEMBERSHIP OF THE COMPANY

Section 2.01 Members

The sole member of the Company is Stanford Hospital and Clinics, a California nonprofit public
benefit corporation (the “Member”), which shall determine all matters or actions submitted to the
Member for vote, approval or consent.



Section 2.02 Action by the Member

Actions by the Member may be taken or approved in any manner permitted by the California
Nonprofit Public Benefit Corporation Law. The Member may, in writing, authorize one (1) or
more natural persons to vote on its behalf on any or all matters that may require or be submitted
for a vote of the Member. Any such written authorization shall be filed with the Secretary.

Section 2.03 Meetings of the Member

Regular meetings of the Members shall be held on such dates and at such locations as may be
determined by the Members from time to time. Special meetings of the Members may be called
at any time by the Board, the Chief Executive Officer or the Member.

Section 2.04 Notice of Meetings

(a) Written notice of each meeting of the Member shall be given not less than ten
(10) nor more than ninety (90) days before the date of the meeting to the Member; provided,
however, that if notice is given by mail, and such notice is not mailed by first-class mail, then
such notice shall be given not less than twenty (20) days before the meeting. Each notice shall
state the place, date and time of the meeting and the nature of the business to be transacted at
such meeting. Upon request in writing to the Chief Executive Officer or Secretary by any person
entitled to call a special meeting of the Member, it shall be the duty of such officer to cause
notice to be given to the Member that a meeting will be held at a time fixed by the Board, such
time to be not less than thirty-five (35) nor more than ninety (90) days after the receipt of such
request, and such notice to be given within twenty (20) days of receipt of such request.

(b) The notice of any meeting of the Member at which the following actions are to be
taken shall specify the general nature of the proposed action: (i) adoption of an amendment to the
Articles of Incorporation of the Company or these Bylaws, or (ii) the voluntary dissolution of the
Company.

(c) Due notice of any special meeting shall be given to the Member by the Secretary
by mail, personal delivery or facsimile. The recital by the Secretary in the minutes that due
notice was given shall be sufficient evidence of the fact. Attendance of the Member at a meeting
shall constitute a waiver of notice of and presence at such meeting, except when the Member
objects at the beginning of the meeting to the transaction of any business because the meeting
was not lawfully called or convened, or except when the Member expressly objects during the
meeting to the consideration of those matters required by Section 2.04(b) to be specified in the
notice of meeting in those instances in which the notice failed to so specify such matters.

Section 2.05 Action By Written Consent

Any action required or permitted to be taken by the Member may be taken without a meeting if
the Member consents in writing to the action. The written consents shall be filed with the
minutes of the proceedings.



Section 2.06 Dues and Assessments

No dues or assessments shall be imposed upon the Member.

Section 2.07 Powers of the Member

The Member shall have all power and authority conferred upon it by the Articles of
Incorporation of the Company, these Bylaws and the California Nonprofit Public Benefit
Corporation Law.

ARTICLE III: BOARD OF DIRECTORS OF THE COMPANY

Section 3.01 Board of Directors

The overall responsibility for the operation and management of all affairs of the Company shall
be vested in the Board of Directors (the “Board”), which shall have and may exercise all the
powers of the Company, except as reserved to the Member by the California Nonprofit Public
Benefit Corporation Law, the Articles of Incorporation of the Company or these Bylaws, or as
delegated to a Committee of the Board in accordance with these Bylaws.

Section 3.02 Standard of Care

(a) Each member of the Board (each, a “Director” and, collectively, the “Directors”)
shall perform the duties of a Director, including duties on any Committee on which the Director
may serve, in good faith, in a manner such Director believes to be in the best interests of the
Company and with such care, including responsible inquiry, as an ordinary prudent person in a
like situation would use under similar circumstances.

(b) In performing the duties of a Director, a Director shall be entitled to rely on
information, opinions, reports or statements, including financial statements and other financial
data, in each case prepared or presented by: (i) one (1) or more Officers or employees of the
Company whom the Director believes to be reliable and competent in the matters presented; (ii)
attorneys, independent accountants, or other persons, as to matters which the Director believes to
be within such persons' professional or expert competence; or (iii) a committee of the Company
upon which the Director does not serve, as to matters within its designated authority, which
committee the Director believes to merit confidence, so long as, in any such case, the Director
acts in good faith, after reasonable inquiry when the need therefore is indicated by the
circumstances, and without knowledge that would cause such reliance to be unwarranted.

Section 3.03 Number of Directors.

The Board shall consist of between 3 and 8 directors each of whom shall have one (1) vote with
respect to all matters or actions submitted to the Board. The exact number of Directors shall be
set by resolution of the Member.



Section 3.04 Election and Appointment of Directors.

Except as provided in these bylaws, Directors shall be elected at a regular meeting of the
Member to hold office until a successor has been elected and qualified.

Section 3.05 Fees and Compensation and Expenses

Directors shall not receive any compensation for their services as Directors. Directors may be
reimbursed in such amounts as may be determined from time to time by the Board for expenses
actually incurred by such Directors while acting on behalf of the Company and/or expenses
incurred in attending meetings of the Board. Nothing contained in these Bylaws shall be
construed to preclude any Director from serving the Company in any other capacity as an officer,
agent, employee, or otherwise, and receiving compensation therefor.

Section 3.06 Terms of Directors

Directors shall serve on the Board until the earliest of the Director’s resignation, removal, or the
appointment or election of and qualification of the Director’s successor.

Section 3.07 Resignation

Any Director may resign at any time by giving written notice of such resignation to the Board or
the Chief Executive Officer. Such resignation shall be effective as of the date specified in the
notice, or, if no such date is specified, upon receipt of such notice by the Board or the Chief
Executive Officer.

Section 3.08 Removal

Directors may be removed at any time without cause by vote of the Member. The Board may
establish attendance requirements of Directors at meetings of the Board and may recommend the
removal and replacement of Directors who fail to satisfy such requirements. In the event the
Member reduces the size of the Board, the Member shall specify the Directors to be removed to
effect such reduction.

Section 3.09 Vacancies

A vacancy in the Board shall be deemed to exist in the event of the death, resignation or removal
of any Director or if the authorized number of Directors is increased. Any vacancy occurring
among the Directors shall be filled by the Member in accordance with Section 3.04, the Board
shall not be empowered to fill any vacancy on the Board, however caused.

Section 3.10 Inspection Rights

Each Director shall have the right to inspect, copy and make extracts of, in person or by agent or
attorney, all books, records and documents of every kind and to inspect the physical properties of
the Company. This right shall be subject to any and all policies adopted by the Board.



ARTICLE IV: MEETINGS OF THE BOARD

Section 4.01 Annual Meetings

An annual meeting of the Board shall be held each year at a time and place to be determined by
the Board from time to time. Annual meetings shall be held at the principal office of the
Company unless otherwise determined by the Board from time to time. Notice of the annual
meeting shall not be required unless the place of the meeting is set for another location by the
Board.

Section 4.02 Regular Meetings

The Board may provide by resolution the time and place for the holding of regular meetings of
the Board; provided, however, that such meetings shall be held not less frequently than quarterly
and, provided further, that if the date so designated falls upon a legal holiday, then the meeting
shall be held at the same time and place on the next succeeding business day which is not a legal
holiday. No notice of such regular meetings of the Board shall be required to be given to the
Directors.

Section 4.03 Special Meetings

Special meetings of the Board may be called at any time by the Chief Executive Officer or by
any two (2) or more Directors. Due notice of any special meeting shall be given to the Directors
by mail at least four (4) days before the meeting or, if by personal delivery, facsimile, or
telephone at least forty-eight (48) hours before the meeting. The recital by the Secretary in the
minutes that due notice was given shall be sufficient evidence of the fact.

Section 4.04 Place of Meetings

Meetings (whether regular, special or adjourned) of the Board shall be held at the principal office
of the Company or at such other place as may be designated from time to time by the Board.

Section 4.05 Telephonic Meetings

Directors may participate in regular or special meetings through use of a conference telephone or
similar communications equipment, so long as all persons participating in such meeting can hear
one another. Participation in a meeting pursuant to this Section 4.05 shall constitute presence in
person at such meeting.

Section 4.06 Quorum

A majority of the Directors then holding office shall constitute a quorum for the transaction of
business. In the absence of a quorum at any meeting of the Board, a majority of the Directors
present may adjourn the meeting as provided in Section 4.10 of these Bylaws. A meeting at
which a quorum is initially present may continue to transact business, notwithstanding the



withdrawal of enough Directors to leave less than a quorum, if any action taken is approved by at
least a majority of the required quorum for such meeting.

Section 4.07 Voting

Every act or decision done or made by a majority of the Directors present at a meeting duly held
at which a quorum is present shall be the act of the Board, unless the Articles of Incorporation of
the Company, these Bylaws or the California Nonprofit Public Benefit Corporation Law
specifically requires a greater number or provides otherwise.

Section 4.08 Action Without Meeting

Any action required or permitted to be taken by the Board may be taken without a meeting, if all
Directors shall individually or collectively consent in writing to such action. Such written
consent or consents shall be filed with the minutes of the proceedings of the Board. Such action
by written consent shall have the same force and effect as a unanimous vote of such Directors.

Section 4.09 Waiver of Notice

Notice of a meeting need not be given to any Director who signs a waiver of notice, or a written
consent to holding the meeting or an approval of the minutes of the meeting, whether before or
after the meeting, or who attends the meeting without protesting, prior thereto or at its
commencement, the lack of notice to such Director. All such waivers, consents and approvals
shall be filed with the corporate records or made a part of the minutes of the meeting. Neither
the business to be transacted at, nor the purpose of, any regular or special meeting of the
Directors, or of a committee of Directors, need be specified in any such waiver, consent or
approval.

Section 4.10 Adjournment

Any meeting of the Board, whether or not a quorum is present, may be adjourned to another time
and place by the vote of a majority of the Directors present. Notice of the time and place are
fixed at the meeting adjourned; provided, however, that if the meeting is adjourned for more than
twenty-four (24) hours, notice of any adjournment to another time or place shall be given prior to
the time of the adjourned meeting to the Directors who were not present at the time of the
adjournment.

Section 4.11 Proceedings of Meetings

Determinations concerning the procedures for the conduct of meetings of the Board shall be
made by the Chief Executive Officer, consistent with the provisions of these Bylaws and the
California Nonprofit Public Benefit Corporation Law.



Section 4.12 Conflict of Interest Policy

The Board shall adopt and maintain a conflict of interest policy that incorporates the provisions
of Section 5233 of the California Nonprofit Public Benefit Corporation Law. Such policy may
include other elements, such as provisions based on the IRS model conflict of interest policy as
determined by the Board to be relevant and appropriate to the structure and operations of the
Corporation.

ARTICLE V: COMMITTEES

Section 5.01 Establishment of Committees

The Board may create one (1) or more committees (“Committees”) to serve at the pleasure of the
Board, and to have and exercise such powers as the Board, may delegate (except those powers
which under the California Nonprofit Public Benefit Corporation Law, the Articles of
Incorporation or these Bylaws, the Board is prohibited from delegating). No delegation of
authority by the Board to a Committee or anyone else shall preclude the Board from exercising
the authority required to meet its responsibility for the conduct of the business and affairs of the
Company.

Section 5.02 Powers and Duties of Committees

The Board shall approve the duties and powers of the Committees and may amend such duties
and powers from time to time. The duties and powers of all Committees shall be subject to the
limitations contained in the California Nonprofit Public Benefit Corporation Law, or otherwise
imposed by the Articles of Incorporation or these Bylaws.

Section 5.03 Committee Appointments, Composition

Except as otherwise set forth in these Bylaws, or any Committee charter adopted in accordance
with these Bylaws, the chair and members of all Committees shall be appointed by the Board and
shall serve at the pleasure of the Board. One (1) or more Directors may be designated as
alternate members of any Committee, who may replace any absent member at any meeting of the
Committee.

Section 5.04 Committee Term

Except as otherwise set forth in these Bylaws, or any Committee charter adopted in accordance
with these Bylaws, the members of each Committee shall each serve on such Committee unless
and until replaced by the Board. The resignation or removal of a Director from the Board shall
effect that Director’s removal from any committee on which such Director serves. Except as
otherwise set forth in these Bylaws, or any Committee charter adopted in accordance with these
Bylaws, each member of a Committee may be removed at any time by the Board.



Section 5.05 Committee Powers and Limitations

Subject to the duty of the Board to exercise ultimate direction over the activities and affairs of
the Company, the Board may, by resolution or adoption of a Committee charter, authorize any
Committee, regardless of the presence or number of Directors, to carry out certain specified
functions or responsibilities, or to provide such advice and recommendation as the Board shall
require, but no such Committee shall have the authority to determine Company policy or
otherwise exercise Board authority with respect to the business and affairs of the Company.

Section 5.06 Meetings

Except as otherwise provided in these Bylaws or by action of the Board, each Committee may
adopt its own rules governing the time and place of holding and the method of calling its
meetings and the conduct of its proceedings and shall meet as provided by such rules.

Section 5.07 Quorum

Unless otherwise determined by the Board a quorum shall exist if a majority of the Committee
members attend in person or by teleconference or other electronic transmission by means of
which all members participating can simultaneously hear the proceedings.

Section 5.08 Compliance with Medicare Program Requirements

The Company shall maintain such committees as may be required by the Medicare program
and/or the Company’s contract with the Centers for Medicare & Medicaid Services. Such
committees may include, without limitation, a compliance committee, a quality improvement
committee, a pharmacy and therapeutics committee, a peer review committee, and a
credentialing committee. The compositions of such committees shall comply with applicable
Medicare program requirements.

Section 5.09 Minutes and Reporting

Each Committee shall keep regular minutes of its proceedings, which shall be filed with the
Secretary. All actions by any Committee shall be reported to the Board at the meeting of the
Board immediately following such action.

ARTICLE VI: OFFICERS OF THE COMPANY

Section 6.01 Officers

The officers of the Company shall be a Chair of the Board, a Chief Executive Officer, a
Treasurer, and Secretary and such other officers as may be appointed by the Board pursuant to
this Article VI (each, an “Officer” and, collectively, the “Officers”).



Section 6.02 Election/Appointment and Term

Except as otherwise set forth in these Bylaws, the Officers shall be elected by the Board and
shall hold office for one (1) year terms, and until the election and qualification of their respective
successors.

Section 6.03 Chair of the Board
The Chair of the Board (the “Chair”) shall preside at all meetings of the Board and shall have
such other powers and duties as may be prescribed by the Board, these Bylaws or the California
Nonprofit Public Benefit Corporation Law.

Section 6.04 Chief Executive Officer

The Chief Executive Officer shall, subject to the powers of the Board, exercise general direction
and control of the Company and shall have such other powers and duties as may be prescribed by
the Board, these Bylaws or the California Nonprofit Public Benefit Corporation Law.

Section 6.05 Treasurer

The Treasurer shall serve as the chief financial officer of the Company and shall, subject to the
control of the Board, keep and maintain, or cause to be kept and maintained, adequate and
correct books and records of account in written form or any other form capable of being
converted into written form. The Treasurer shall have such other powers and perform such other
duties as may be prescribed by the Board, these Bylaws, or the California Nonprofit Public
Benefit Corporation Law.

Section 6.06 Secretary

The Secretary shall keep, or cause to be kept, a book of minutes in written form of the
proceedings of the Board and the Committees. Such minutes shall include all waivers of notice,
consent to the holdings of meetings, or approvals of the minutes of meetings executed pursuant
to these Bylaws or the California Nonprofit Public Benefit Corporation Law. The Secretary shall
give or cause to be given, notice of all meetings of the Board required by these Bylaws or by the
California Nonprofit Public Benefit Corporation Law to be given, and shall cause the seal of the
Company to be kept in safe custody, and shall have such other powers and perform such other
duties as may be prescribed by the Board, these Bylaws, or the California Nonprofit Public
Benefit Corporation Law.

Section 6.07 Resignation

Any Officer may resign at any time by giving written notice to the Company, subject to the
rights, if any, of the Company under any contract to which the Officer is a party. Any such
resignation shall take effect at the date of the receipt of such notice or at any later time specified
therein; and, unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.



Section 6.08 Removal of Officers

Subject to the rights, if any, of an Officer under any contract of employment, the Officers may be
removed, with or without cause, by the Board.

Section 6.09 Vacancies

A vacancy in any office because of death, resignation, removal, disqualification or any other
cause shall be filled in the manner prescribed in these Bylaws for regular appointments to such
office.

Section 6.10 Compensation

The compensation, if any, of the Officers shall be fixed from time to time by the Board, and no
Officer shall be prevented from receiving compensation by reason of the fact that the Officer
may also be a Director.

ARTICLE VII: INDEMNIFICATION BY THE COMPANY

Section 7.01 Definitions

For the purposes of this section, “agent” means any person who is or was a Member, Director,
Officer, employee, Committee member or other agent of the Company, or is or was a trustee,
officer, employee, committee member or other agent of the Member with respect to any matter,
act or omission concerning the Company, or is or was serving at the request of the Company as a
director, officer, employee, committee member or agent of another foreign or domestic
corporation, partnership, joint venture, trust or other enterprise, or was a director, officer,
employee, committee member or agent of a foreign or domestic corporation which was a
predecessor corporation of the Company or of another enterprise at the request of such
predecessor corporation; the terms “proceeding” and “expenses” shall have the meanings as set
forth in Section 5238 of the California Nonprofit Public Benefit Corporation Law or any
successor provision.

Section 7.02 Indemnification of Persons

The Company shall, to the fullest extent permitted by law and in a manner consistent with
Section 5238 of the California Nonprofit Public Benefit Corporation Law or any successor
provision, indemnify any person who was or is a party or is threatened to be made a party, to any
proceeding by reason of the fact that such person is or was an agent of the Company, against
expenses, judgments, fines, settlements and other amounts actually and reasonably incurred in
connection with the proceeding.

Section 7.03 Insurance

The Company shall have the power to purchase and maintain insurance on behalf of any agent of
the Company against any liability asserted against or incurred by the agent in such capacity or



arising out of the agent's status as such whether or not the Company would have the power to
indemnify the agent against such liability under the provisions of this Article; provided,
however, that the Company shall have no power to purchase and maintain such insurance to
indemnify any agent of the Company for a violation of Section 5233 of the California Nonprofit
Public Benefit Corporation Law (relating to self-dealing transactions).

ARTICLE VIII: NON-DISCRIMINATION POLICY

It is the policy of the Company not to discriminate against any person within the meaning of any
applicable law, regulation, rule or order.

ARTICLE IX: DISSOLUTION

In the event that the Company is dissolved for any reason in accordance with the California
Nonprofit Public Benefit Corporation Law, the properties, monies and assets of the Company
remaining after payment of the Company's debts shall be distributed in accordance with the
provisions set forth in the Articles of Incorporation of the Company then in effect.

ARTICLE X: AMENDMENTS

These Bylaws may be amended at any time upon approval by the Board and the Member.

Adopted by the Board effective as of [date].

Secretary




