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Thank you for your leadership and participation on the Board
of Trustees for the Pennsylvania Medical Society (PAMED).

Please use this handbook to assist you in preparing for the responsibilities this unique
role presents.

The Mission of the Pennsylvania Medical Society

As the voice of Pennsylvania’s physicians, the Pennsylvania Medical Society advances
physician leadership and advocates for the ethical practice of medicine, quality patient
care, and the public’'s health.

The Vision of the Pennsylvania Medical Society

To be an engaged, inclusive, knowledge-driven medical society that advocates for the
interests of all Pennsylvania physicians and their patients.

As a PAMED trustee, your key contact is the Board Administrator.

ExecOffice@pamedsoc.org
Phone: (717) 909-2602

Acknowledgements: A sincere thank you to the Medical Society of Virigina for sharing
their handbook as guidance in the development of PAMED'’s Board of Trustees Handbook.

Disclaimer: This handbook is not intended to substitute for legal counsel, nor is it
intended to be a comprehensive review of all roles and responsibilities of a trustee.
Use this handbook as a guide and training tool while you conduct your terms as a trustee.

If any information seen in this book conflicts with the bylaws, please contact the
Executive Office. The bylaws supersede this handbook.

Revised and approved by the PAMED Board of Trustees, January 2026
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The President, the Board,
the CEO/EVP, and PAMED Staff'-

The President, the Board, the CEO/EVP, and PAMED staff are jointly
responsible for:

Leading PAMED's strategic direction setting

Overseeing governance effectiveness
Executing PAMED's strategic plan

PAMED's President is the external spokesperson for the organization on most issues.
The PAMED Board Chair is responsible for assuring that PAMED's strategic plan is
implemented and overseeing the work of the staff in its implementation. The Speaker
of the House presides over the PAMED House of Delegates and works with staff to

plan and implement the Annual Meeting. All leaders work as partners and

colleagues in forwarding the vision, mission, and values of PAMED.

The President

Partners with the
CEO/EVP to communicate
organizational

goals and represents
PAMED externally

Serves as lead partner
to implement PAMED
priorities with members,
staff, and stakeholders

Is elected by the
membership via the
House of Delegates;
is accountable to the
membership
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Works with CEO/EVP

to guide the Board in
the development of a
multi-year strategic plan

Partners with the
CEO/EVP to establish
policies that meet
organizational goals

Ensures financial
controls are in place

Collaborates with the
CEO/EVP to assess
overall performance

Strives for consensus
decision-making

Establishes ad-hoc
committees

Serves at the pleasure
of the Board, is
accountable to the
Board
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The Speaker

Presides over the
House of Delegates

Directs the House of
Delegate’s resolution
and reference committee
process to facilitate the
development of

PAMED policy

Serves at the pleasure
of the House, is
accountable to the House
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The CEO/EVP

Develops Annual
Operational Plan

“Executes” or implements
Strategic Plan/Priorities

Develops and oversees
internal PAMED policies,
procedures, and controls

Collaborates with the
President and Board Chair
to assess overall PAMED
Performance

Hires and fires staff
Executes contracts

Reports to the Board
Chair and is accountable
to the Board
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The Staff

Implements PAMED’s
strategic plan/priorities

Creates member
value through programs
and services

Supports, serves,
collaborates and
advances the work of
PAMED through day-
to-day operations and
program implementation

Assesses membership
needs

Reports to the
CEO/EVP and PAMED
management



Areas of Leadership Focus
Across PAMED'?

Executive Committee
The Executive Committee is composed of the following PAMED leaders:

The chair and vice chair of the board

The president

The president-elect

The vice-president

The immediate past president

The speaker and vice speaker of the House
The secretary of the board

The treasurer of the board

The Executive Committee acts for the Board of Trustees when the Board is not in
session. The Executive Committee meets between Board meetings (or as needed)

to review management performance and provide staff with preliminary feedback on
strategic and operational decisions that will be brought to the Board for full
discussion. When urgent issues arise and it is not possible to convene the Board,

the Executive Committee will meet to address the issue and provide guidance as
necessary. The Executive Committee also conducts the performance review of the
CEO/EVP using feedback from the entire Board and staff. The Executive Committee
meets more frequently than the full board and serves in an advisory capacity to
management and the full Board as needed. Because Executive Committee members
are in more frequent contact with PAMED staff on both strategic and operational
issues, there is often a perception that they are “insiders” of the organization, and the
full Board is on the “outside.” The Executive Committee addresses this concern by
providing frequent and transparent reports on Executive Committee activity that all
Trustees should review on a routine basis. Trustees should be knowledgeable about
the activities of the Executive Committee, ask for clarifications when necessary,

and realize that the role of the members of the Executive Committee is often more
involved and directly engaged in the operational work of PAMED.






Areas of Leadership Focus
Across PAMED'?

refused, after reasonable notice, to comply with any requirement of the bylaws
of this Society.” (PAMED Bylaws, Chapter 2, Section 3—Termination of Affiliation
of a Component Society)

The Foundation of the Pennsylvania Medical Society (The Foundation)

The Foundation serves as the 501(c) 3 philanthropic affiliate of PAMED. Its mission is
to sustain the future of medicine in Pennsylvania by providing programs that support
medical education, physician health and excellence in practice. The three core
programs include:

The Physicians' Health Program provides support and advocacy to physicians
struggling with substance use disorders or psychological challenges

Student Financial Services administers scholarship and loan programs for
medical students

LifeGuard® provides physicians with an assessment and a clear pathway for
clinical remediation and reentry to the physician workforce

All of these programs are undergirded by philanthropy, helping physicians and others
to achieve their charitable goals to benefit Pennsylvania's medical community.

The Pennsylvania Medical Political Action Committee (PAMPAC)

PAMPAC is the political arm of PAMED. One of the largest bipartisan political action
committees in the state, it is made up of members of PAMED who are interested in
making a positive contribution to the medical profession through the political process.
PAMPAC supports pro-medicine candidates running for the Pennsylvania state
legislature or statewide office; educates physicians about the political process to help
them become effective players in the political arena; provides interested members
with advice on organizing local fundraising events for legislative candidates; and
advises members interested in seeking public office.

Pennsylvania Medical Society’s For-Profit Subsidiary

PAMED's for-profit subsidiary, also known as the Care Centered Collaborative (CCC) is
a wholly owned for-profit subsidiary of PAMED. The CCC has been providing expertise
and guidance since 1994 to assist physicians and other healthcare professionals with
business and clinical decisions. Currently, CCC has created the PA Collaborative CIN,
Inc. (PACN) and the PA Clinical Network ACO, Inc. (PACN ACO). The PACN is a Clinically
Integrated Network (CIN) that is comprised of independent medical practices



Areas of Leadership Focus
Across PAMED'?

in Pennsylvania. The PACN has contracted with health insurance companies to create
value-based care contracting opportunities for these PACN member medical
practices. These opportunities provide revenue streams that would otherwise be
unavailable without membership of the PACN. These contracts focus on increasing
quality metrics and reducing health care costs and utilization, thus improving the
health of Pennsylvania residents. The PACN ACO is an Accountable Care
Organization (ACO) comprised of various PACN member medical practices that
participate in a Medicare Shared Savings Program (MSSP). The PACN ACO offers
additional revenue streams that would otherwise be unavailable to medical practices
without membership in the PACN. The MSSP focuses on increasing quality metrics
and reducing health care costs and utilization, thus improving the health of
Pennsylvania residents.

Total Excellence in Association Management (TEAM)

This distinct service line within PAMED provides contracted executive management
and administrative services to support a scope of work required to ensure operations
and meet specific goals for various specialty societies and associations.
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Your Fiduciary
Duties

Your Liability as a Board Member

PAMED carries “D&Q" insurance — Directors’ and Officers' insurance—that may cover
legal defense costs for employment, copyright, antitrust claims, etc. PAMED also
carries general liability insurance that covers damages and injuries relating to the
organization’®. Despite this coverage, you may be liable personally for other items
such as not exercising your duties of care, loyalty, and obedience. To avoid personal
liability, consider the following™’:

Thoroughly prepare before making decisions
Seek information and get clarity on issues
Do not rush to make decisions

Be sure that minutes and meeting summaries reflect information including votes
and actions taken at meetings

Request legal counsel on anything that is unclear and may have legal consequences
Insist on full-disclosure and transparency on all financial matters before the board
Careful review of all financial audits and letters from auditors

Stay informed on matters before the board

Practice full disclosure

Be familiar with the bylaws and other legal/governing documents

Please consult with your attorney and/or the PAMED General Counsel if you have
additional questions about personal liability as a result of your board service.
This Handbook is meant as a guide and does not constitute legal advice.

Conflict of Interest

Are you conflicted? In an increasingly complex world, members of the Board may find

themselves facing a potential conflict of interest. A conflict of interest may arise when:
A member of the Board has an active role or a significant financial interest in

another organization that could potentially benefit from knowledge of the
deliberations of the PAMED Board

Private discussions at the Board level could be construed by others to lead to
financial gains



Your Fiduciary
Duties

Such situations are exceedingly difficult for everyone. The appearance of a conflict can be
as damaging to a member’s effectiveness as an actual one. To eliminate potential conflict
of interest situations, Board Members and Officers of PAMED are required to complete a
disclosure statement at the beginning of each board year indicating significant financial
holdings and membership on other boards. At each subsequent board meeting,

Board Members are required to review their disclosure statement and update the
document if necessary.

In addition, PAMED's General Counsel is charged with identifying potential conflicts of
interest. When a potential one-issue or one-time conflict is identified, General Counsel is
empowered to request the Board member or officer to take appropriate action. Examples
include not entering into the discussion, not voting on the issue, or being excused from
that portion of the meeting.

The General Counsel is also empowered to give an initial opinion on whether an
ongoing conflict exists, one which, in the extreme, might require the resignation of the
Board member.

In instances where General Counsel's opinion is found unacceptable by the member or
General Counsel feels the need for its consideration, the Judicial Council is convened to
render an opinion. In instances where a member of the Board holds a personal interest
and/or investment interest in a business venture, regardless of PAMED's endorsement of
the venture or lack thereof, the member will not be permitted to discuss the venture at a
Board meeting nor vote on any action regarding such venture.




Speaking For
PAMED

Generally, the President and Board Chair serve as the public voice for PAMED in the
media. If you are contacted by the media, do not comment immediately. Instead,
please reach out to the Communications team at mediarelations@pamedsoc.org.
Let them know as much information about the inquiry as you can. They will provide
guidance and next steps with regard to response. It is critically important that media
responses are coordinated and consistent with current PAMED policy.



mailto:mediarelations%40pamedsoc.org?subject=

An Effective Board
Looks Forward’

An effective board is a progressive group charged with setting the
direction of an organization and providing management with the
resources needed to advance the organization’s goals.

An effective board focuses on:
Future outcomes
Mission Alignment
PAMED accomplishments

Our board’s purpose is to:
Work with our members and staff to advance the vision of PAMED
Provide collective wisdom and direction to PAMED
Oversee the ways in which PAMED creates member value

What objectives and activities will have the most value for
PAMED members?

The board holds staff accountable for achieving these results, but the board does
not “do” the work. Instead, day-to-day management of the organization is tasked
to staff through the CEO/Executive Vice President (CEO/EVP) and Senior Leadership
Team. Committees, Task Forces and other groups may work to advise staff and
provide input on specific work products, member programs and services and
other initiatives.

Effective Boards and Good Governance

Good governance is straightforward but is often complicated over time as board
members’ terms end and new trustees join. Please note that all
trustees are required to:

Commit to advancing overall organizational interests rather than personal
interests or those of a specific constituency

Set the direction of the organization, usually through a strategic planning/
strategic priorities process

Oversee progress toward meeting organizational goals, usually through
management reports and information updates including financial oversight
and compliance activities

Hire and evaluate the performance of the CEO/EVP






The Board Staff
Partnership

Do resist the urge to criticize or compliment staff directly. If staff performance concerns
you, contact the CEO/EVP for action. When a compliment is due, ask the CEO/EVP to
convey or deliver it on your behalf. While everyone appreciates compliments, when
you, as a Trustee, do it directly to a staff person you may be unintentionally
undermining the morale of a team and/ or subverting PAMED staff's process for
recognizing excellence. When you share concerns or criticisms with staff, you are
subverting proper channels for dealing with these situations, you are undermining the
CEO/EVP's role and authority, and you may create legal issues for the organization.

Do not intervene if a staff member approaches you about a problem with the

CEO/EVP or the internal staff affairs/environment at PAMED, and do not solicit such
information from staff. Instead, tell the staff person you do not discuss personnel or
staffing matters with individual staff and redirect them to their supervisor. This will help
avoid possible “end-runs” around the staff person’s direct supervisor and will aid in
reinforcing the employer-employee relationship. The only exception to this situation is
when a staff person is whistle blowing or is reporting harassment. In these cases,
re-direct the staff person to PAMED's General Counsel or the Chair of the Board.

Do keep your relationships with staff professional, not personal. Crossing

boundaries from professional to personal may seem natural after working with staff
for many years, but it ultimately may cause staff to misconstrue their role as having
special privilege or otherwise undermine the employee-employer relationship. In
addition, it is not recommended that PAMED Board Members treat PAMED staff as
patients. Instead, it is best for Trustees to refer staff to other qualified members,
including partners in your practice that are not Trustees, to avoid blurring boundaries.
Trustees need to recognize that by virtue of their position, they have authority that may
intimidate staff, make it difficult for a staff person to deny a request, or make it difficult
for a staff person to share concerns openly. It is in your best interest and is part of
your fiduciary duty to respect the organization’s chain of command; route requests,
feedback, and other items to staff through the Board Chair or the CEO/EVP.



Productive & Counterproductive
Board Behavior’

Strong boards spur forward movement by developing and cultivating a strategic,
mission-driven, and results-oriented focus.

To fulfill their fiduciary duties and serve PAMED effectively, all trustees are asked to be
aware of the way they approach Board deliberation and debate, make decisions and
participate in meetings, and work with PAMED staff. Trustees who dominate debate
and fail to offer solutions to problems after identifying them undermine the positive
functioning of the Board.

Board Members are asked to take a productive approach to their board participation.

Productive Approach Counterproductive Approach

Decision making. .. Decision making. ..

Focuses on the long-term view, taking into
account the past, present, and future

Uses an appreciated inquiry to understand
perspectives, deliberate effectively, and then
create solutions for all physicians

Prioritizes outcomes, defines results and
incorporates evaluation

Asks what is best for PAMED

Board developmentis...

Continuous and monitored through an annual
assessment process

Seen as essential to board functioning

Seen as a priority to assure the effective
governance of PAMED

Participate in deliberation by . ..

Asking questions, seeking to understand
Adding a perspective that has yet to be stated
Building on the comments of others

Constructively criticizing ideas to fully develop
them before a decision is made

Working with staff ...

Consult with PAMED management as ideas arise
and assesses feasibility before seeking action;
seek staff as important partners

Partner with staff to accomplish goals
and objectives

Work with EVP and management when staff
support is needed

Focuses on operations, tactics, and a
short term view

Uses bias and judgments to criticize different
perspectives and steer decision-making to serve
specific personal or constituent problems

Prioritizes processes and rules
Asks what is best for “me”

Board developmentiis. ..

Irregular and limited
Stunted when change is viewed as unnecessary

Participate in deliberation by ...

Grand-standing and dominating discussions
Repeating the statements already made
Seeking to minimize others

Failing to account for other, valid perspectives

Undermining decisions after they are made

Working with staff . ..
Minimize staff role and view staff as servants versus

partners in accomplishing results

Seek out front line staff or long-time staff “friends” to

execute unapproved or
unplanned tasks

Ask for insider information and go around chain
of command



Optimizing Good

Governance Behaviors’>

As the Board continues to develop and change over time, the following six optimal
board behaviors are our goal:’

Optimal Behavior
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Trustees are proactive
and look at the big
picture

Trustees have a keen
sense of priorities

Trustees care about
other trustees and staff,
enable leadership, and
respect boundaries

Trustees think before
they act

Trustees values
teamwork

Trustees evaluate
their service and seek
improvement

What it looks like

Asking “how are we doing?” and “what should
we be doing?” versus “how have we always
done it?"; effectively evaluate/recognize the
urgency and importance of an issue; is not
easily swayed by a noisy minority

Asking “how does this fit with existing work?"”
and making appropriate trade offs; saying
“no"when necessary

Asking “how can | help?”; provides staff
and board with development opportunities
to grow; respects appropriate staff-board
relations

Asking about all sides of a decision,
deliberating appropriately on an issue,
cultivating a “fear-free” debate where all
ideas are respected

Seeking to find the “win-win,” asking
about all perspectives, preferring to reach
consensus whenever possible

Asking, “what more do we need to do to be
even better?” and “how can we learn more
about being effective leaders?”
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