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BEFORE THE INSURANCE DEPARTMENT
OF THE
COMMONWEALTH OF PENNSYLVANIA

Statement Regarding the Acquisition of Control of or Merger with Domestic Insurers:

Highmark Inc.; First Priority Life Insurance Company, Inc.;

Gateway Health Plan, Inc.; Highmark Casualty Insurance Company;

Highmark Senior Resources Inc.; HM Casualty Insurance Company;

HM Health Insurance Company, d/b/a Highmark Health Insurance Company;

HM Life Insurance Company; HMO of Northeastern Pennsylvania, Inc., d/b/a First Priority
Health; Inter-County Health Plan, Inc.;

Inter-County Hospitalization Plan, Inc.; Keystone Health Plan West, Inc.;

United Concordia Companies, Inc.; United Concordia Dental Plans of Pennsylvania, Inc.;
United Concordia Life and Health Insurance Company

By UPE, a Pennsylvania nonprofit corporation

SUPPLEMENTAL RESPONSE TO PID INFORMATION REQUEST 5.1.1.3
FROM THE PENNSYLVANIA INSURANCE DEPARTMENT

REQUEST 5.1.1.3:
A. Request 5.1.1.3 provides:

5.1.1.3 With respect to each entity listed in Section 5.1.1 that will have its
Articles of Incorporation and/or Bylaws amended when the Transaction is
completed, provide a comparison document showing the changes that are
proposed to be made in such document when the Transaction is completed.

B. WPAHS submitted certain documents at WPAHS-001290 to WPAHS-
001331; however, these documents appear to be “clean” copies and do not
show the changes that are proposed to be made as requested in the Request.

C. Action required: Please review the submission and submit the requested
documents.
RESPONSE:

Attached at Tabs A through N are comparison documents showing the changes that are
proposed to be made in the Bylaws of WPAHS and its affiliates. Attached at Tabs O through BB
are documents reflecting the changes that are proposed to be made in the Articles of
Incorporation of WPAHS and its affiliates.

UPE
120 Fifth Avenue
Pittsburgh, PA 15222
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AMENDED AND RESTATED BYLAWS

OF

CANONSBURG GENERAL HOSPITAL + - - o Formatted: Space After: 0pt )

ARTICLE 1

NAME AND EOCAHONPURPOSES

1.1 Name. The name of the Corporation is Canonsburg General Hospital
(hereinafter, the "Corporation"). .

Principal Office T} s cinaloffi  he C " hallba_l | 100 Medical
=+ <+ - - -| Formatted: Bullets and Numbering ]

1.2 Purposes. —The Corporation is organized under the Pennsylvania Nonprofit
Corporation Law (the "Nonprofit Corporation Law") for scientific. educational and charitable
purposes within the meaning of section 501(c)(3) of the Internal Revenue Code of 1986, as
amended (the "Code"). and in this connection is organized:The-purpeses-of-the-Corporation-are

(a) To operate as part of the nonprofit regional health care system governed
by [Ultimate Parent]. a Pennsylvania nonprofit corporation (“Ultimate Parent™). and support a
health care provider network comprised of the Member and those corporations and other entities
over which the Member exercises governance control. each of which (i) operates. raises funds
for. or conducts activities otherwise ancillary to the operation of. health care facilities in order to
extend health care to sick. injured and disabled persons. without regard to age. sex. race. religion,
national origin or sexual orientation. or (ii) carries on educational and/or scientific research
activities related to the causes. diagnosis. treatment. prevention or control of physical or mental
diseases and impairments of persons. and each of which is an organization exempt {rom taxation
under Section 501(c)(3) of the Code and classified as other than private foundations under
Section 509(a)(1), 509(a)(2) or 509(a)(3) of the Code:

fa3(b)_To provide, maintain, operate, and support the provision, maintenance and
operation of, on a not-for-profit basis, in-patient and out-patient hospital facilities and health care
services throughout Western Pennsylvania, to all persons who are acutely ill or otherwise require
medical care and services of the kind customarily furnished most effectively by hospitals without
regard to race, creed, color, sex, age, religion, national origin, sexual orientation, ability to pay,
or any other criteria not related to medical indications for admission or treatment, all in a manner

UPE-0013898



that is described in Section 501(c) (3) of the Internal Revenue Code of 1986, as amended-{the
"(;E de");“&ﬂd

(c) To maintain and operate programs that render diagnostic. clinical and

other health care and health related services in support of clinical programs. education and
research in the Western Pennsylvania community:

(d) To provide health care for sick. injured. disabled. indigent or infirm

ersons in the Western Pennsylvania community:

(e) To_support or carry out research and educational activities of other

hospitals and health care facilities operated by the Member or subsidiaries of the Member related
to_the rendering of care to the sick. injured and disabled. the furthering of knowledge in the

medical arts and in promotion of health;

(1) To assist the hospitals and other health care facilities operated by the

Member or subsidiaries of the Member in their residency training programs in various medical
specialties and related teaching programs:

(g) 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;

(h) To carry out such other acts and to undertake such other activities as mav
be necessary. appropriate or desirable in furtherance of or in connection with the conduct,
promotion or attainment of the foregoing purposes. provided. that none of such activities shall be
undertaken which would cause the Corporation to lose its status as an organization described in

Section 501(c)(3) of the Code, or as an organization contributions to which are deductible under
Section 170(c)}(2) of the Code; and

(i) To otherwise operate exclusively for charitable, scientific or educational

purposes within the meaning of Section 501(c)(3) of the Code. Fe—earrv-on-educational-and

seleatiiceedyiosrclotedo-hceare o bhesiclcondiniureds

<+ - - o Formatted: Bullets and Numbering )

UPE-0013899



ARTICLE 11

OFFICES

2.1 Registered Office. The registered office of the Corporation shall at all times be

within the Commonwealth of Pennsylvania at such address as may be established by the Board
of Directors.

2.2 Business Offices. The Corporation may have business offices at such places
permitted by law as the business of the Corporation may require.

Artiele HARTICLE I1I

MEMBERS

2:43.1 Member. The Corporation shall have ong member. which shall be West Penn
Allegheny Health Svstem, Inc. ("WPAHS" or the "Member"). There shall be no other members
or classes of membership. The Chief Executive Officer or the President of the Member shall be
entitled to vote on behalf of the Member in accordance with the authority granted to the Chief
Executive Officer or the President of the Member unless the Member notifies the Corporation in
writing that another officer is authorized to vote on behalf of the Member. The Member may
voluntarily transfer its membership. subject to the reserved powers of the [Ultimate Parent] as set
forth in these Bvlaws. Member—Subjeetto-Section9-of-thisArtiele the-sele—votine membe

3.2 Meetings of Member.

UPE-0013900



(a) _ Annual Meeting of the Member. The annual meeting of the Member of __ - { Formatted: Underiine )
the Corporation shall be held at such date. time and place as the Member may determine to
transact such business as may come before the meeting.

(bl Special Meetings of the Member. Special meetings of the Member may
be called by the Chairperson of the Board of Directors of the Member or by one-third (1/3) of the

members of the Board of Directors of the Member and shall be held at such date. time and place
as shall be set forth in the notice of special meeting.

(c) Notice of Meetings. Notice of any meeting of the Member shall be givens - - '[me'm!:md: Bullets and Numbering ]
by. or at the direction of, the Secretary of the Corporation at least ten (10) days prior to the day
named for a meeting that will consider a fundamental change under Chapter 59 of the Nonprofit
Corporation Law or five (5) days prior to the day named for the meeting in any other case, ~_ _ - - Formatted: Font: Not Bold, Nounderline |

(d) Written Consent. Any action which may be taken at a meeting of the
Member may be taken without a meeting if a consent in writing setting forth the action so taken

shall be signed by the Member and filed with the Secretary.

b - - '[ Formatted: Indent: Left: 1" ]
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3:53.3 Powers-and Rightsef Member.

(a) Reserved Powers of Member.

(i) For so long as such rights and powers do not result in thee - - - Formatted: Heading 4

revocation of the Corporation’s status as an organization described in Section 301(c)(3) of the
Cudc. the Member shall have the right and power Lo makc recommcndallom lo Il’rowdcr

and IUInmgtg, Parent] on matters reserved to [Provider Subsidiary Entity] and [ U[umate Parent]

under Sections 3.3(b) and 3.3(c) of these Bylaws. [Provider Subsidiary Entity] and [Ultimate
Parent] shall have no obligation to approve any such recommendations. and mayv take actions
that have not been recommended by. or that are contrary to recommendations of. the Member:
and

(ii) The Board of Directors of the Member will have plenarv authority
with regard to the following;

a) To determine the number of directors that will comprise the
Board of Directors of the Corporation and its subsidiaries;

b) To elect the directors of the Corporation and the direciors

of its subsidiaries: and

c) To remove any of the directors of the Corporation and any
of the directors of its subsidiaries. and to replace such directors for the unexpired portion of his
or her term.

(b) Reserved Powers of [Provider Subsidiary Entity]:

The [Provider Subsidiary Entity] shall have the right and power to make
recommendations to [Ultimate Parent] with respect to actions by [Ultimate Parent] on the matters

5 September18:2008
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reserved to [Ultimate Parent] under Section 3.3(¢) of these Bylaws. [Ultimate Parent] shall have
no obligation to approve any such recommendations. and [Ultimate Parent] may take actions that
have not been recommended by. or that are contrarv to recommendations of. [Provider

Subsidiary Entity].

(c) Reserved Powers of [Ultimate Parent]:

(i) To approve the election. re-election and removal of all officers.
including the President and Chief Executive Officer. of the Corporation and its subsidiaries:

(ii)  To amend. revise or restate the Corporation's Articles of

Incorporation and Bylaws and approve all amendments or revisions to the Corporation's Articles

of Incorporation and Bvlaws that may be proposed or approved by [Provider Subsidiary Entity],
the Member or Board of Directors of the Corporation: provided however, that [Ultimate Parent]
will have no power to amend. revise or restate Section 3.3(a)(ii) or this proviso of Section

3.3(c)(ii) of these Bylaws. each of which may be amended only upon the concurrent approval of

both (a) a majority_of those Directors of the Member that are elected by UPE to serve as
Directors of the Member, voting as a class. and (b) a majority of the Self-Perpetuating Directors

(as defined in the Member’s Bylaws) of the Member, voting as a class;

(iii) _ Subject to Section 7.5(i) of the Affiliation Agreement dated as of

October 31st. 2011. among [Ultimate Parent]. [Provider Subsidiary Entity]. Highmark Inc..
WPAHS, Canonsburg General Hospital. Alle-Kiski Medical Center and the other WPAHS
Subsidiaries as defined therein (the "Affiliation Agreement"), to adopt or change the mission.
purpose. philosophyv or objectives of the Corporation or its subsidiaries:

(iv) __ Subject to Sections 7.5(i) and 7.6 of the Affiliation Agreement, to
change the general structure of the Corporation or anv of its subsidiaries as a voluntary. nonprofit

corporation;

(v) Subject to Sections 7.5(i) and 7.6 of the Affiliation Agreement, to
(a) dissolve. divide. convert or liquidate the Corporation or its subsidiaries. (b) consolidate or
merge the Corporation or its subsidiaries with another corporation or entity. (¢) sell or acquire
assets, whether in a single transaction or series of transactions, where the consideration exceeds
1% of the Corporation's or the relevant subsidiary's total assets. and (d) approve any of the
foregoing actions that may be proposed by [Provider Subsidiary Entity]. the Member or the
Board of Directors of the Corporation before such action becomes effective:

(vi) _ To approve the annual consolidated capital and operating plan and
budget of the Corporation and its subsidiaries. and any amendments thereto or significant
variances therefrom;

(vii) _ Subject to Section 7.6 of the Affiliation Agreement. to approve the
incurrence of debt by the Corporation and its subsidiaries or the making of capital expenditures
by the Corporation and the subsidiaries during any fiscal vear of the Corporation. in either case
in excess of one quarter of 1% of the consolidated annual operating budget of the Corporation
and its subsidiaries for each fiscal year if such debt or capital expenditures are not included in the

6 September18;2008
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Corporation's or subsidiaries’ approved budgets. whether in a single transaction or a series of

related transactions;

or its subsidiaries' assets. other than to the Member or to lhe Corporation by its subsidiaries. in
excess of $10.000.00. unless specifically_authorized in the Corporation's or its subsidiaries'

approved budgets;

(ix) To approve strategic plans and mission statements of the
Corporation and its subsidiaries:

x) To approve investment policies of the Corporation and its

subsidiaries;

(xi) To approve the closure or relocation of a licensed healthcare
facility of the Corporation and its subsidiaries:

(xii) _ Subject to Sections 7.5(i) and 7.6 of the AfTiliation Agreement. to
approve the formation of subsidiary corporations. partnerships and joint ventures or to_make
investments in_existing subsidiary corporations. partnerships and joint ventures. if the new
investments of the Corporation and the subsidiaries in such subsidiary corporations. partnerships

and joint ventures during any fiscal year would, in the aggregate. exceed 1% of the Corporation's

consolidated total assets at the end of the prior fiscal year of the Corporation;

(xiii) Subject to Section 7.5(i) and 7.6 of the Affiliation Agreement. to
approve the dissolution of subsidiary corporations. partnerships and joint ventures of the
Corporation and the subsidiaries. if the aggregate value of the ownership interests of the
Corporation and the subsidiaries in such subsidiary corporations. partnerships and joint ventures
so dissolved in any fiscal year would exceed 1% of the Corporation’s consolidated total assets at
the end of the prior fiscal year of the Corporation:

(xiv) To establish and manage the Corporation's program for compliance

with all legal requirements applicable to the Corporation. all accreditation and licensing
requirements and the conditions of participation in all governmental payor programs applicable

to the Corporation; and

(xv) To select and appoint auditors and to designate the fiscal vear of
the Corporation and the subsidiaries.

tajExcept as may otherwise be provided by the Nonprofit Corporation Law. [Ultimates - - { Formatted: Bullets and Numbering ]

Parent] shall have the right to both initiate and approve action in furtherance of such reserved
powers, as well as the authority to directly bind the Corporation and the subsidiaries on such
matters. Any action taken in this regard by [Ultimate Parent] shall be sufficient to finally
approve and adopt such actions and no action of the Board of Directors, Member. [Provider
Subsidiary Entity] or other governing body or officer with respect to such action shall be

nccessary w1th res _pecl herelo Mmﬁﬁﬂmﬁ—&ﬂd—ﬂgﬂ%ﬁm
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Artiele HHARTICLE IV

THE-BOARD OF DIRECTORS
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taw, all powers of Corporation shall be vested in thethe Board of Directors, which shall have
charge, control, and management of the administrative property, business, affairs; and funds of
the Corporation and shall have the power and authority to do and perform all necessary and

appropriate aets—and-functions not_otherwise inconsistent with these Bylaws, the Articles of
Incorporation, or and-applicable law.-in-each-ease-as-amended-from-time to-time:

Subject to Section 3.3 of these Bylaws. and without limiting the generality of the
foregoing and. except as otherwise may be pro\«lde in lh:.st: B\laws the BUdl'd of Directors
shall have full power and the duty: Sue

(a) To set policies and provide for carrying out the purposes of the
Corporation;

(b) To make rules and regulations for its own governance and for the
overnance of the committees appointed by the Board of Directors as provided herein:

(c) To adopt and amend from time to time such rules and regulations for the
conduct of'the business of the Corporation as may be appropriate or desirable;

(d) To maintain the quality of patient care;

© To management ei-the Medical Staff as contemplated by Astiele—VHE
SeetiopHSection 8.1 hereof;

() To _adoptien, amendment, repeal and restatement ef-the Medical Staff
Bylaws, as proposed by the Medical Staff pursuant to Artiele-VIH-Seetion-Section 8.1 hereof;

(g)  To implementatien ef-any operational or financial plan adopted by the
Member;

(h) ___ To provide institutional management and planning:-

MWMMWP&HQ—E&GM%@H&*W To establlsh and manage the
Corporation's program for compliance with all legal requirements applicable to the Corporatlon
all accreditation and licensing requirements and the conditions of participation in all
governmental payor programs;: The Beard-ef Directors-shell-else

ta)(i)_To prepare, for the Member's review and approval, on such timetable as
the Member shall establish, proposed annual budgets for the Corporation, which budgets shall be
consistent with any operating plan or financial plan adopted or approved by the Member and
then in effect;,_and-

(k) To submit operating reports to the Member in such form and on such __ - -{ Formatted: No underfine

schedule as shall be established by the Member. Such_ operating reports shall reflect the results
of operations of the Corporation and of any affiliates of the Corporation that are controlled by the

Corporation.

13 September 18,2008
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4.2 Election of Directors. Directors of the Corporation shall be elected by the Board

of Directors of the Member as prescribed by Section 3.3(a) of these Bylaws: provided that agt_E - - | Formatted: Not Highlight )
least thirty three percent (but no more than forty-nine percent) of the Board shall be comprised {_Fo.-mam Not Highlight Iy
of physicians on the Medical Staff. Each Director shall further satisfy the requirements set forth {Fo,mamd Not Highlight )
in Section 4.3 of these Bylaws. {mm Font: Not Bold )
4.3 umber/Qualifications. ~ __{rFormatted: Underline )

(a) _Composition._ The Board of Directors shall be-composedconsist of such= _ -  Formatted: Font: Boid )

number of persons as the Board of Directors of the Member may determine, but in no case less {_rormmea Headina 3 ]
than-ef-not—fewer-than five (5) members. excluding the gx pfficio Directors. The following {mw Bullets and Numbering )
persons shall serve as ex officio Directors of the Corporation with vote: N { Formatted: Font: Talic )
*{ Formatted: Font: Itaic )

(i) President and Chief Executive Officer of the Member or the

designee of the President and Chief Executive Officer of the Member who shall be a member of
senior management of the Member;

(ii) President and Chief Executive Officer of the Corporation;

(iii) _ President of the Medical Staff of the Corporation; and

(iv)___Board Chairperson of the Member or the designee of the Board

Chairperson of the Member who shall be a director of the Member.

In the event that any individual holds multiple ex officio positions such individual shall have one
vote. 1f designees are selected to serve on the Board of Directors in accordance with this Section
4.3(a). such designees may be removed and replaced at any time or from time to time by the
person making such designation in such person’s sole discretion. In the event that any such
designees cease to meet the eligibility criteria to serve as directors as set forth herein. such
designees shall be automatically removed from the Board with no further action being required

on the part ol' any person mmmﬁammwmb&s—kh&emmm&b&%&m&m

idual may be elected to the Board of _ - { Formatted: Underfine

Directors unless the individual is eligible to_serve on the Board of Directors pursuant o - {rmmd: Font: Bold, Underline
applicable law. the Articles of Incorporation and these Bylaws. Each director shall be a natural

person 0f at Ieabt !8 years of‘g MMMWVM

A
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(c) Independence. At least a majority of the directors shall be persons whom

the Board of Directors has determined are “independent directors™ within the meaning of such
term as defined by the Internal Revenue Service for exempt organizations under
Section 501(c)(3) of the Code, and as such. are broadly representative of the community. No
director other than the gx officio directors, shall be an gx officio or employee of the Corporation _

or any entityv controlled by the Corporation.

(d) Common Directors With Member and Ultimate Parent. The members
of the Board of Directors must include at least one person who is also serving as a member of the
board of directors of Member and Ultimate Parent. The same member of the Board of Directors
need not be serving on both such boards.

(e) SEC Actions. Any person who is. or ever has been, subject to an order of
a court or the Securities and Exchange Commission prohibiting such person from acting as an
officer or director of a public company shall not be eligible to serve as a director,

(H Age Limitations. No person who is seventy-five (75) vears of age or
older may be nominated or re-nominated for election or re-election as a director. Any director
who reaches the age of seventy-five (75) shall no longer be qualified to serve as a director after
the next annual meeting of the Board of Directors.

3:24.4 Chairperson. The Chairperson shall preside at all meetings of the Board of
Directors and shall perform all duties incident to the office of Chairperson of the Board and such
other duties as may be prescribed by the Board of Directors. The Chairperson shall not be an
employee of the Corporation.

4:44.5 Term of Office. Subjeet-to-Section-S5-of thisArtieleTV;-Directors, other than gx
officio Directors, shall serve fer-one—twe-orthree year terms. —aSﬁpeelﬁed—by—the—Member—Ln
theevent-that-the-Member-elects to-elassify-the Board-of Directorsfor-purposes-of stageering
their-respeetive-terms-of-officethenthenumberot-Birectors-assigned-to-each-elass—shath-be-as
nearly-equal-as-possible-to-these-assigned-to-each-otherelass—FEach Director shall retain his or

her position as Director untll hxs or her successor shall be duly appomted and qualified or untll

Directors may  be re-elected for unllmlted successor terms.

4.6 Vacancies. Any vacancy in the Board of Directors caused by the death.

resignation or removal of a director or a director ceasing to qualify to serve as a director prior to
the expiration of that director’s term shall be filled by the Board of Directors of the Member.

~ - { Formatted: Font: Italic
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Prestdentund-Chiel Ixecutive Officerofthe Members

4.7 Meetings. -
(a) Regular and Annual Meetings of the Board of Directors. The Board of

Directors shall hold regular meetings at such date. time and place as determined by the Board or
the Chairperson. The annual organizational meeting of the Board of Directors shall be held on
such date. time and place the Board of Directors. shall determine. without further notice than the

resolution setting such date. time and place.

(b) __ Special Meetings. Special meetings of the Board of Directors may be
called at any time by the Chairperson of the Board, the Chief Executive Officer or one-third (1/3)
of the members of the Board of Directors. with the date. time and place of each such meeting to
be designated in the notice calling the meeting. Notice of any special meeting of the Board of
Directors shall be given at least forty-eight (48) hours prior thereto and shall state the general
nature of the business to be transacted.

shall not be necessary to give notice of the adjourned meeting or the business to be transacted at
the adjourned meeting other than by announcement at the meeting at which such adjournment is
taken.

(d)  Quorum. Directors constituting a majority of the directors in office shall
constitute a quorum for the transaction of business at any meeting of the Board of Directors.

(e) Voting and Action. Each director shall be entitled to one vote on any
matter submitted to a vote of the Board of Directors. and action by the Board of Directors on any
matter shall require the affirmative vote of a majority of the directors in office unless a greater
proportion of affirmative votes is required bv applicable law, the Articles of Incorporation or

these Bylaws.

() Use of Conference Telephone. Except as the Board of Directors
otherwise may determine. one or more persons may participate in a meeting of the Board of
Directors or of any committee thereof by means of conference telephone or similar

16 September18;2008
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communications equipment by means of which all persons participating in the meeting can hear
and be heard by each other. Participation in a meeting in such manner shall constitute presence
in person at the meeting.

(g)  Action by Unanimous Written Consent. Any action which may be
taken at a meeting of the Board of Directors may be taken without a meeting if consent or
consents in writing setting forth the action so taken shall be signed by all of the Directors in
office and filed with the Secretary.

4:74.8 Removal/Resignation.Vacaneies:

(a) Resignation. Any director may resign his or her office at any time, such
resignation to be made in writing and to take effect immediatelv or at such subsequent time
stated in such writing. Any director who ceases to meet the eligibility requirements contained in
applicable law or in these Bylaws to serve as a director forthwith shall resign his or her office.
such resignation to be made in writing and to take effect immediately.

fab) Removal. Any director may be removed. with or without cause. by the

Bﬁny—Dmmﬁmeeﬂgﬂ—#em—eﬁke—mﬂHHmhmﬂ—e&uﬁe—by—demmag—m— - - o Formatted: Bullets and Numbering )

4.9 Limitation of Liability.

(a) Limitation of Liability. To the fullest extent that the laws of the

Commonwealth of Pennsylvania. as now in effect or as hereafler amended. permit elimination or
limitation of the liability of directors. no director of the Corporation shall be personally liable for
monetary damages as such for any action taken. or any failure to take any action, as a director.

17 September18;2668
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(b) __ Nature and Extent of Rights. The provisions of this Section 4.9 shall be
deemed to be a contract with each director of the Corporation who serves as such at any time
while this Section is in effect and each such director shall be deemed to be so serving in reliance
on the provisions of this Section. Any amendment or repeal of this Section or adoption of any
Bylaw or provision of the Articles of the Corporation which has the effect of increasing director
liability shall operate prospectively only and shall not affect any action taken. or any failure to
act. prior to the adoption of such amendment, repeal, Bvlaw or provision.

4.10 _No Compensation. No Director shall receive any-compensation for acting as a___ - - Formatted: Font: Bold

Director. Directors who are officers or employees of the Corporation may receive compensation
for their services as officers or employees. ese-duties:

374.11Emeritus Directors. The Corporation may maintain an emeritus class of
Directors o recognize the service of individuals previously serving on the Board and provide the
Corporation with the benefit of continued access to the knowledge and expertise of such
individuals. Emeritus directors shall be entitled to receive such information regarding the
Corporation as deemed appropriate by the Board and as a courtesy may attend regularly
scheduled Board meetings at the discretion of the Board. Emeritus directors may be appointed
bv the Board for indefinite terms. but mav be removed at any time upon the majority vote of the

members of the Board.

18 September18;,2008
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| Artiele IVARTICLE V
OFFICERS

| 4-15.1 Officers Generally. The officers shall be a Chairperson, a Secretary, a Treasurer,
a President and Chief Executive Officer, and such Vice Presidents and other subordinate officers
as the Board of Directors shall designate. subject to the approval of the [Ultimate Parent]. All
officers need not. but may be, selected from among elected members of the Board of

Dlru.tors Member—s-ha#-demgm&e— Ihe—@h&wwmﬂ—be—eﬁmd—ﬁﬁm—&mﬂg-{he

...... _ - o Formatted: Not Highlight )

4:25.2 Appeintment-Election of Officers. All officers of the Corporation, including the
President and Chief Executive Officer, shall be elecied to office by the Board of Directors.

suhtccl 1o the gppro\al of the [Ultimate Parcnt] in accord with lhesc Bvlaus and shall ho]d bhe

sratio : b : sach-yearand sha fﬁcefortermsof
one year and untll thelr successors are duly 1nstalled subject in each case to an officer's earlier
death, resignation or removal. Vacancies in any office may be filled by action of the Board of

Drrecmrs subleu. to 1hc approval of the Member—&&emeamﬁtaﬂen—mﬂa—the—Beafd—e{lﬂfeﬁeﬁ
Ulumatc Parcm = is __ - - Formatted: Not Highiight )

,t{_ Formatted: Font: Bold
e '{Formatbed: No underline
{{ Formatted: Not Highlight
. Formatted: No underline, Not Highlight
""""""""""" Formatted: Not Highlight

A A A A

UPE-0013917



an ofﬁcer in like posmon, and such other authorlty and duties as may be asmgned by the
Member.

4454 President and Chief Executive Officer. The President and Chief Executive
Board. The President and Chief Executlve_ Officer shall have all authority and _re_si:)(_)ﬂsﬁ;ll—lt_y_
necessary to operate the Corporation in all its activities, subject, however, to the policies and
directives of the Member and of the Board of Directors with regard to the matters as to which the
Board of Directors is responsible, and to the provisions of the Corporation's Articles of
lncorporatmn and By]aus The Pre‘udent and Ch1el L\;eculwu thu.r shall have rcv.ponmblllty

Acereditation-of Health-Care-Orgeanizations accreditation requ1rements including regulations and

requirements relative to quality of care and quality assessment and improvement mechanisms.
The President and Chief Executive Officer shall serve as the liaison between the Board of
Directors and the Medical Staff and assist the Medical Staff with its organization and medical-
administrative responsibilities.

4:55.5 Vice Chairperson. The VILC-ChﬂI[pLI'SOI’] shall perform the duties of the

Chairperson when for any reason the Chairperson is unable to perform the same..

_______________ ]

4:65.6 Secretary. The Secretary shall keep and properly record the minutes of the
proceedings of the Board of Directors, notify officers of their election and committee members
of their appointment, give notice of all meetings of the Board of Directors and the Executive
Committee, have custody of the corporate seal and of all books and papers pertaining to the
office, and generally shall have such authority, and shall perform all duties, ordinarily required

of an officer in like position.

4.75.7 Treasurer. The Treasurer shall receive and have custody of funds, money, and
income of the Corporation ret-stherwise-specifically—provided for-bythe Member-and shall
deposit the same in such depository or depositories as the Board_of Directors shall designate.
The Treasurer shall have such authority, and shall perform all duties, ordinarily required of an
officer in like position, and such other authority and duties as may be assigned by the Member.

4:85.8 Resignation. Any officer may resign at any time by giving written notice thereof
to the Chairperson. the President and Chief Executive Officer or the Secretary of the _
Corporation. Any such resignation shall take effect on the date of receipt of such notice by one
of the above-specified officers, or at such later time specified therein, and, unless otherwise

specified therein, the acceptance of such resignation shall not be necessary to make it effective.

4:95.9 Removal. Any officer of the Corporation may be removed. with or without

cause. by the Board ol [)lrcclorﬁ sub]u:[ to the a roval of lhe Ultimate Parent]. Awyv-etteerof
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Avtiele VARTICLE VI

COMMITTEES OF THE BOARD OF DIRECTORS

shall establish the following committees_and upon the approval of the Member, may eslahlrsh
such other committees (standing or special) as the Board of Directors shall determine to be te
establishappropriate or necessary, with such authority and composition as the Board of Directors
shall determine-designate (subject to the rights and powers of the Member. [Provider Subsidiary
Entity]. and [Ultimate Parent] as set forth in these Bylaws and the limitations on delegation of
Board authority under the Nmmronl Cnmmauon Law mhjemw&w-ﬂghh—dﬂd-ﬂm
theMenrbersas—set-torh-int

MWMWWM}

(a) Executive Committee

(b)  Finance Committee
(c) Strategic Planning and Capital Development Committee
(d)  Medical Affairs Committee

5.26.2 Powers of the Executive Committee. From and after its establishment, the
Executive Committee shall have and may exercise the powers of the Board of Directors in the
management of the business affairs of the Corporation, except that the Executive Committee
shall not have authority with respect to any of the following matters:

(a) The submission to the Member, [Provider Subsidiary Entity or Ultimate
Parent] of any action requiring approval of the Member, [Provider Subsidiary Entity or Ultimate
Parent];

(b) Amending or repealing any resolution of the Board of Directors; or

(c) Approving any matters which pursuant to the Bylaws or resolution of the
Board of Directors is reserved to another established committee of the Board.

5.36.3 Finance Committee. From and after its establishment, this Committee shall
review and recommend to the Board of Directors the annual budget to be proposed to [Ultimate
Parent]. the—Member—establish and review periodic budgetary reports and meet with the
Corporation's independent auditors following receipt of the annual audit. This Committee shall
also review and recommend the ﬁnancial plan of the Corporation This Committee shall meet at
appropriate, to review the budget and financial performance of the Corporatlon and its g.fﬁllafes
and to review and recommend approval or disapproval of any proposed unbudgeted expenditures

22 September18;2008
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by the Corporation where the cumulative amount of such unbudgeted expenditures is in excess of
the amount fixed from time to time by [Ultimate Parent]. the-Member:

546.4 Strategic Planning and Capital Development Committee. From and after its
establishment, this Committee shall propose long range plans for the Corporation for the
consideration of [Ultimate Parent]. the-Member—with the goal of constantly improving services,
facilities and programs. These plans shall be periodically reviewed and revised by the
Comnmittee, and shall be subject to approval by [Ultimate Parent]. the-Mestber—This Committee
shall also be responsible for serving as liaison with the communities served by the Corporation,
including determining the services to be offered by the Corporation, promotion of the
Corporation's services to the communities it serves, and education of the community relative to
the services provided by the Corporation.

5:56.5 Medical Affairs Committee. From and after its establishment, the Committee
shall conduct itself as a forum for the discussion, analysis, review and oversight of hospital
policy and procedure concerning performance improvement activities and standards as outlined
in the Corporation's performance improvement program; shall be responsible for evaluating and
monitoring the Corporation's performance improvement program; and shall make
recommendations to the Board of Directors pursuant to its findings. The Committee shall
evaluate the types and scopes of clinical programs and services provided by the Corporation and
make recommendations to the Board of Directors regarding the same; shall provide medical-
administrative liaison with the Board of Directors, Medical_Staff and the President and Chief
Executive Officer; shall monitor the activities of the Corporation in the areas of medical
education and research; and to the extent requested by the Board_of Directors, shall assist the
Board with the resolution of disputes conceming medical affairs, including, without limitation,
interdisciplinary disputes and credentialing disputes.

5:66.6 Appointment of Committees. The members of any standing or special
Committee shall be appointed by the Board_of Directors. Each Committee shall include at least
three Directors: including gx officio members, and may include such other interested individuals _

as determmed appropriate by the Board of Dlrectors :I'he C'halr and the Pres1dent and Chief

other member of a committee shall serve for a term of one year and until his or her successor has
been appointed, subject to his or her earlier death, resignation or removal.

5.76.7 Medical Staff Participation. Each Committee shall include at least #we—one
member of the Medical Staff,

5:86.8 Meetings of Committees. All standing Committees shall function under the
direction of the Board of Directors and shall meet as often as necessary to transact their business
and shall make such reports as they may deem necessary or which may be specifically required
of them. Minutes shall be kept of each meeting of each Committee and such minutes shall be
disseminated to all members of the Board of Directors, and to the Member.

5:96.9 Quorum: Act of Committee. The presence of a majority of the members of a
Committee shall constitute a guorum for the transaction of business. Feur—members—oef=a

Gemmmmmm%a—wwﬁm%%mwm+hu%—0nce a quorum has been
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established, subsequent withdrawal of committee members so as to reduce the number of
members present to less than a quorum shall not affect the validity of any subsequent action
taken at the meeting. Approval of any matter before any Committee by a majority of those
present at a meeting of a Committee where a quorum is present shall constitute approval of the
applicable matter by the applicable Committee.

5:106.10 Resignation. Any Committee member may resign at any time by giving
written notice thereof to the ChaizChairperson. the President and Chief Executive Officer or the _
Secretary of the Corporation. Any such re51gnat10n shall take effect on the date of receipt of
such notice by one of the above-specified officers, or at such later time specified therein, and,
unless otherwise specified therein, the acceptance of such resignation shall not be necessary to

make it effective.

5:116.11 Removal. Any Committee member may be removed, with or without
cause, by the Board_of Directors or the Member whenever in the judgment of the Board or the
Membcr the best mterests of the Corporation w1ll be served thcreby—pfev-rded—thet——rf—&ny

MMMWM—M&RMM&M—M%
ARTICLE VII

INDEMNIFICATION

7.1 Right to Indemnification - General. Any person who was or is a parly or is
threatened to be made a party to any threatened. pending or completed action. suit or proceeding.
whether civil. criminal. administrative or investigative (whether brought by or in the name of the
Corporation or otherwise). by reason of the fact that he or she is or was a representative of the
Corporation. or is or was serving at the request of the Corporation as a representative of another
corporation. partnership. joint venture. trust or other enterprise, shall be indemnified by the
Corporation to the fullest extent now or hereafler permitted by applicable law in connection with
such action. suit or proceeding arising out of such person’s service to the Corporation or to such
other corporation. partnership. joint venture. trust or other enterprise at the Corporation’s request.
The term “representative.” as used in this Article VII, shall mean any director. officer or member
of a committee created by or pursuant to these Bylaws. and any other person who may be
determined by the Board of Directors to be a representative entitled to the benefits of this Article
VIIL

7.2 Right to Indemnification - Third Party Actions. Without limiting the
generality of Section 7.1 of these Bvlaws. any person who was or is a party or is threatened to be
made a party to any threatened. pending or completed action. suit or proceeding, whether civil,
criminal. administrative or investigative (other than an action by or in the right of the
Corporation). by reason of the fact that he or she is or was a representative of the Corporation, or
is or was serving at the request of the Corporation as a representative of another corporation,
p_tner‘-hm joint v::mun.. trust or_other enterprise. shall be indemnified by the Corporation

/s fees). judgments. fines and amounts paid in settlement
Ltuallv ang reasonably 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 reasonably believed to be in, or not
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opposed to. the best interests of the Corporation. and. with respect to anv criminal action or
proceeding. had no reasonable cause to believe his or her conduct was unlawful. The
termination of any action. suit or proceeding by judgment. order. settlement. conviction. or upon
a plea of nolo contendere or its equivalent. shall not of itselfl create a presumption that the person
did not act in good faith and in a manner which he or she reasonably believed to be in. or not
opposed to. the best interests of the Corporation, and. with respect to any criminal action or
proceeding. had reasonable cause to believe that his or her conduct was unlawful.

1.3 Right to Indemnification - Derivative Actions. Without limiting the generality
of Section 7.1 of these Bylaws, any person who was or is a party, or is threatened to be made a

party to any threatened. pending or completed action. suit or proceeding by or in the right of the
Corporation to procure a judgment in its favor by reason of the fact that he or she is or was a
representative of the Corporation. or is or was serving at the request of the Corporation as a
representative of another corporation, partnership. joint venture, trust or other enterprise. shall be
indemnified by the Corporation against expenses (including attornevs’ fees) actually and
reasonably incurred by him or her in connection with the defense or settlement 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 opposed to. the best interests of the Corporation: except. however. that
indemnification shall not be made under this Section 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 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, despite the adjudication of liability but in view of all the
circumstances of the case. such person is fairly and reasonably entitled to indemnity for such
expenses that the Court of Common Pleas or such other court shall deem proper.

7.4 Advance of Expenses. Unless in a particular case advancement of expenses+ - -

would jeopardize the Corporation’s tax exempt status under Section 501(a) of the Code or result
in the Corporation’s failure to be described in Section 501(¢)(3) of the Code, expenses (including
attorneys’ fees) incurred by any representative of the Corporation in defending any action. suit or
proceeding referred to in this Article VI shall be paid by the Corporation in advance of the final
disposition of such action. suit or proceeding upon receipt of an undertaking by or on behalf of
the representative to repay such amount if it is ultimately determined that he or she is not entitled
to be indemnified by the Corporation as authorized in this Article VII or otherwise.

7.5 Procedure for Effecting Indemnification. Unless ordered by a court. any
indemnification under Sections 7.1, 7.2 or 7.3 of these Bylaws shall be made by the Corporation
only as authorized in the specific case upon a determination that indemnification of the
representative is proper in the circumstances because he or she has met the applicable standard of
conduct set forth in such subsections. Such determination shall be made:

(a) By the Board of Directors by a majority of a quorum consisting of
directors who were not parties to such action, suit or proceeding; or

(b)  If such a quorum is not obtainable. or if obtainable and a majority vote of
a quorum of disinterested directors so directs, by independent legal counsel in a written opinion.
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7.6 Indemnification Not Exclusive. The indemnification and advancement of
expenses provided by or granted pursuant to this Article VII shall not be deemed exclusive of
any other rights to which a person seeking indemnification or advancement of expenses may be
entitled under any other provision of these Bylaws. agreement. vote of disinterested directors or
otherwise. both as to action in his or her official capacity and as to action in another capacity
while holding such office shall continue as to a person who has ceased to be a representative of
the Corporation and shall inure to the benefit of the heirs and personal representatives of such

person.

7.7 When Indemnification Not Made. Indemnification pursuant to this Article VII
shall not be made in any case where (a) 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
or (b) indemnification would jeopardize the Corporation’s tax exempt status under Section
501(a) of the Code or result in the Corporation’s failure to be described in Section 301(c)(3) of
the Code.

7.8  Grounds for Indemnification. Indemnification pursuant to this Article VII,
under any other provision of these Bylaws. agreement. vote of directors or otherwise may be
granted for any action taken or any failure to take any action and may be made whether or not
the Corporation would have the power to indemnify the person under any provision of law
except as otherwise provided in this Article VII and whether or not the indemnified liability
arises or arose from any threatened. pending or completed action by or in the right of the
Corporation. The provisions of this Article VII shall be applicable to all actions. suits or
proceedings within the scope of Section 7.1. Section 7.2 or Section 7.3 of these Bylaws, whether
commenced before or after the adoption hereof. whether arising from acts or omissions occurring

before or after the adoption hereof.

7.9 Power to Purchase Insurance. The Corporation may 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 representative of another corporation. partnership.
joint venture. trust or other enterprise against any liability asserted against him or her and
incurred by him or her in any such capacity. or arising out of his or her status as such. whether or
not the Corporation would have the power to indemnify him or her against such liability under
the provisions of this Article VII.

7.10  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 VII or otherwise.

7.11  Status of Rights of Indemnities. The rights to indemnification and advancement

of expenses provided by or granted pursuant to this Article VII shall (a) be deemed to create
contractual rights in favor of each person who serves as a representative of the Corporation at
any time while this Article VII is in effect (and each such person shall be deemed to be so

serving in reliance on_the provisions of this Article). and (b) continue as to a person who has
ceased to be a representative of the Corporation.
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7.12__ Applicability to Predecessor Companies. For purposes of this Article VIl+ - - { Formatted: Heading 2

references to the “Corporation™ includes all constituent corporations or other entities which shall
have become a part of the Corporation by consolidation or merger or other similar transaction
and their respective current and former affiliates. and references to “representatives” shall
include members of any such corporation. entity or affiliate. so that any person who was a
member. director. officer. committee member or other representative of such a corporation,
entity_or_affiliate or served as a member. director. officer. committee member or other
representative of another corporation. partnership, joint venture, trust or other enterprise at the
request of any such corporation. entity or affiliate shall stand in the same position under the
provisions of this Article VII with respect to the Corporation as he or 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 pursuant to Section 7.11 of these Bylaws.

Artiecle VIARTICLE VIII

MEDICAL STAFF

6-18.1 Medical Staff Generally. The Board of Directors shall create a functional unit
within the Corporation known as the Medical Staff. It shall be composed of physicians, dentists,
and such other health care practitioners as determined by the Board_of Directors. The Medical
Staff shall be delegated the responsibility for making recommendations concerning the clinical
privileges and Medical Staff appointment of practitioners, the quality of medical care delivered
in the hospital operated by the Corporation (the "Hospital"), and rules and regulations governing
the practice of practitioners within the Hospital. The Medical Staff shall be an internal
component of the Hospital. {+-The Medical Staff shall have bylaws outlining its structure and
function so that it may fulfill its delegated responsibilities in an effective fashion. Only such
Medical Staff Bylaws as are adopted by the Board of Directors shall be effective. The Board of
Directors retains the right to rescind any authority or procedures delegated to the Medical Staff
by bylaws or otherwise and to amend the bylaws as necessary for the good operation of the
Hospital. The power of the Board of Directors to adopt or amend Medical Staff bylaws, rules,
and regulations, shall not be dependent upon ratification by the Medical Staff.

628.2 Organization of Medical Staff. The Medical Staff shall be divided into clinical
departments. The appointment of clinical department chairs, and of all Medical Staff standing
committee chairs shall be approved by the Board of Directors.

6:38.3 Appointment to Medical Staff. All appointments to the Medical Staff shall be
made by the Board of Directors for a period not to exceed two years. Appointments,
reappointments, and the delineation of privileges shall be made in accordance with Hospital
policy and/or the Medical Staff bylaws; provided, however, that nothing therein contained shall
limit the legal rights and obligations of the Board of Directors with respect to such matters.

6:48.4 Denial of Privileges. In the circumstances delineated in the Medical Staff
bylaws, and to the extent provided therein, an applicant to the Medical Staff or a Medical Staff
member affected by an action relating to Medical Staff privileges shall be afforded the
opportunity of a full hearing before an appropriately constituted body (which body may be a
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joint conference of other hospitals comprising part of the System), conducted in such manner as
to assure due process and to afford full opportunity for the presentation of all pertinent
information, pursuant to the Corporation's hospital policy or the Medical Staff bylaws. No
recommendation or action other than as set forth in the Medical Staff bylaws shali constitute
grounds for a hearing.

Artiele VHARTICLE IX
PATIENT'S BILL OF RIGHTS

F19.1 Patient's Bill of Rights. The individual designated by the President and Chief
Executive Officer as "Patient Representative" or other responsible management individual as
may be charged by the President and Chief Executive Officer from time to time shall be
responsible to ensure that a Patient's Bill of Rights not less in substance and coverage than
required by the Pennsylvania Department of Health regulations shat-beis disseminated to all
patients of the Hospital.

ARTICLE X

CONTRACTS, LOANS, CHECKS AND DEPOSITS

10.1 _ Contracts. Subject to Section 3.3 of these Bylaws, the Board of Directors may
authorize any officer or officers or agent or agents to enter into any contract or execute or deliver
any agreement or instrument in the name of and on behalf of the Corporation. and such authority

may be general or confined to specific instances.

10.2  Loans. Subject to Section 3.3 of these Bvlaws and Section 7.6 of the Affiliation
Agreement. the Board of Directors may authorize the borrowing by the Corporation of such sum
or sums of money as the Board of Directors may deem advisable. and to mortgage or pledge any
or all of the real or personal property and any or all of the other available assets of the
Corporation in order to secure the payment of the principal amount of any such borrowing and
the interest thereon and any and all such other amounts as may become due on account thereof,

10.3  Checks. All checks. drafts or other orders for the payment of monev. notes or
other evidence of indebtedness shall be issued in the name of the Corporation and shall be signed
by such officer or officers or agent or agents of the Corporation and in such manner as from time
to time shall be determined by the Board of Directors.

10.4  Deposits. All funds of the Corporation shall be deposited to the credit of the
Corporation in such banks, trust companies or other depositories as the Board of Directors may
approve

ARTICLE XI

NOTICE AND CONDUCT OF MEETINGS

11.1  Written Notice. Except as otherwise provided in these Bvlaws, whenever writien
notice is required to be given by any person under the provisions of any statute or these Bvlaws
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it may be given by sending a copy thereof through the mail or overnight deliverv or by hand
delivery. in each case with charges prepaid. or by facsimile transmission confirmed by one of the
foregoing methods. to the individual’s address appearing on the books of the Corporation or
supplied by the individual to the Corporation for the purpose of notice.

11.2  Written Waiver of Notice. Whenever any written notice is required as set forth
in these Bylaws, a waiver thereof in writing signed by the person or persons entitled to such
notice. whether before or after the time stated therein, shall be deemed equivalent to the giving of
such notice.

11.3  Waiver of Notice by Attendance. Attendance of a person in person at any
meeting shall constitute a waiver of notice of such meeting except when a person attends the
meeting for the express purpose of objecting to the transaction of anv business because the
meeting has not been lawfully called or convened.

11.4  Procedure. All meetings of the Board of Directors and the committees thereof
shall be conducted in an orderly manner with a view to affording full and fair discussion of the

matters properly before such meetings.

ARTICLE XII e

MISCELLANEOUS -

12.1 No Contract Rights. Except as specifically set forth in Section 7.11 of lhcsc«

Bvlaws. no provision of these Bvlaws shall vest any property or contract right in any person.

12.2 _Corporate Seal. The Board of Directors shall prescribe the form of a suitable= - - { Formatted: Heading 2
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corporate seal, which shall contain the full name of the Corporation and the vear and state of
incorporation.

12.3  Fiscal Year. The fiscal vear of the Corporation shall end on such dav as shall be
fixed by the [Ultimate Parent].

ARTICLE XIII *=

AMENDMENTS -

13.1 Amendments. These Bylaws may be altered. amended or repealed. or news=s. _

except as expressly set forth in Section

33 (c)(n) of these Bylaws.

ARTICLE XIV
CONFLICTS OF INTEREST

14.1  Disclosure. In connection with any actual or possible conflict of interest. an
interested person must disclose the existence and nature of his or her financial interest to the

29 Seprembe 02002

Formatted: Line spacing: single, Outline
numbered + Level: 1 + Numbering Style: I, I,
, .. + Start at: 1 + Alignment: Left + Aligned
at: 0" + Indent at: 0"

’{ Formatted: Line spacing: single

{ Formatted: Heading 2

‘( Formatted: Bullets and Numbering

)
)
)

UPE-0013926



Board of Directors and any relevant committee members. For this purpose. an interested person
shall include any director, officer. or member of a committee of the Corporation or an entity
affiliated with the Corporation who has a direct or indirect financial interest in a proposed
transaction. A financial interest shall include: (a) an ownership or investment interest in any
entity with which the Corporation has a proposed transaction or arrangement: (b) a compensation
arrangement with the Corporation or with any entity or individual with which the Corporation
has a proposed transaction or arrangement: and (c) a potential ownership or investment interest
in. or compensation arrangement with, any entity or individual with which the Corporation is
negoliating a transaction or arrangement. I’ a person is an interested person with respect to any
entity in the health care system of which the Corporation is a part. he or she is an interested
person with respect to all entities in the health care system.

142 Recusal and Investigation. After disclosure of the financial interest. the
interested person shall leave the Board of Directors or committee meeting while the financial
interest is discussed and voted upon. The remaining directors or committee members shall
decide if a conflict of interest exists. If a conflict of interest ex15ts, the followmg procedures
shall be followed: (a) the Chief Executive Officer shall, if a disinterested
person or committee to investigate alternatives to the proposed lmn%actmn or arrangement: (b)

after exercising due diligence, the Board of Directors or committee shall determine whether the
Corporation _could obtain a more advantageous transaction or arrangement with reasonable

efforts from a person or entity that would not give rise to a conflict of interest: and (¢) if a more
advantageous transaction or arrangement is not reasonably attainable. the Board of Directors or
committee shall determine by a majority vote of the disinterested directors whether the
transaction or arrangement is in the Corporation’s best interests and for its own benefit and
whether the transaction is fair and reasonable to the Corporation and shall decide as to whether to
enter into the transaction or arrangement in conformity with such determination.

14.3  Failure to Disclose. If a director or committee member has reasonable cause to
believe that an interested person has failed to disclose actual or possible conflicts of interest. he
shall inform the interested person of the basis of such belief and afford the interested person an
opportunity to explain the alleged failure to disclose. If. after hearing the response of the
member and making such further investigation as may be warranted in the circumstances, the
Board of Directors or committee determines that the interested person has in fact failed to
disclose an actual or possible conflict of interest. the Board of Directors shall take appropriate
steps to protect the Corporation.

14.4 Record of Actions. The minutes of the Board of Directors and all relevant
committees shall contain the following: (a) the names of persons who disclosed or otherwise
were found to have a financial interest in connection with an actual or possible conflict of
interest, the nature of the financial interest, any action taken to determine whether a conflict of
interest was present. and the Board of Directors’® or committee’s decision as to whether a conflict
of interest in fact existed: and (b) the names of the persons who were present for discussions and
votes relating to the transaction or arrangement. the content of the discussion. including any
alternatives to the proposed transaction or arrangement. and a record of any votes taken in
connection therewith.
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14.5 Compensation.  Special procedures shall be in effect with respect to
compensation issues. A voting member of the Board of Directors or any committee whose
jurisdiction _includes compensation matters and who receives compensation. directly or
indirectly, from the Corporation for services is precluded from voting on matters pertaining to
that member’s compensation. Physicians who receive compensation from the Corporation.
whether directly or indirectly or as employees or independent contractors. are precluded from
membership on any committee whose jurisdiction includes compensation matters. No physician.
cither individually or collectively, is prohibited from providing information to any committee
regarding physician compensation.

14.6 Annual Statements. Each interested person shall annually sign a statement that
affirms that such person (a) has received a copv of the conflicts of interest policy. (b) has read
and understands the policy. (c) has agreed to comply with the policy. and (d) understands that the
Corporation is a charitable organization and that in order to maintain its federal tax exemption it
must engage primarily in activities that accomplish one or more of its tax-exempt purposes. This
policy shall be reviewed annually for the information and guidance of members of the Board of
Directors. and anv _new director or committee member shall be advised of the policy upon
entering into the duties of his or her office. In addition. the Corporation shall conduct periodic

reviews of its activities. including any transactions or arrangements with interested persons, to
ensure that its activities in the aggregate promote and further the Corporation’s exempt

charitable, scientific, and educational purposes.
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134

AUXILIARY ORGANIZATIONS

establishment or permit the operation of one or more auxiliary organizations. The bylaws of
these organizations shall be subject to approval by the Board of Directors and the Member.

Artiele XVHSEAL <+ - - { Formatted: Heading 2
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AMENDED AND RESTATED BYLAWS e Fon;\l:tted: Space After: 0 pt, Line spacing: ‘]
Dou

OF

ALLE-KISKI MEDICAL CENTER

ARTICLE 1 < - ~ - Formatted: Indent: Left: 0", Space After: 0
pt, Line spacing: Double

NAME AND LOCATHONPURPOSES

1.1  Name. The name of the Corporation is Alle-Kiski Medical Center_(hereinafter,
the "Cm_-poratlon") }Hq—&ﬂéeps{aed—{h&t-&he—@ﬁfpﬁ%&ﬂﬂﬁe}uée}—bj—dehmﬂﬂﬂ—aﬂﬁhﬁe

Nonprofit Corporation Law (the "Nonnrol:t Corporation Law_"} for scxentlt' ic, educauunal and *{ Formatted: Bullets and Numbering )
charitable purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of
1986. as amended (the "Code"). and in this connection is organized:

(a) To operate as part of the nonprofit regional health care system governed= - - '[ Formatted: Heading 3, Tab stops: 1.5", List ]
by [UPE]. a Pennsylvania nonprofit corporation (“UPE™). and support a health care provider tab
network comprised of the Member and those corporations and other entities over which the

Member exercises governance control. each of which (i) operates. raises funds for. or conducts

activities otherwise ancillary to the operation of, health care facilities in order to extend health

care to sick. injured and disabled persons, without regard to age, sex. race, religion. national

origin or sexual orientation. or (ii) carries on educational and/or scientific research activities

related to the causes. diagnosis. treatment. prevention or control of physical or mental diseases

and impairments of persons. and each of which is an organization exempt from taxation under

Section 501(c)(3) of the Code and classified as other than private foundations under Section
509(a)(1). 509(a)(2) or 509(a)(3) of the Code:

12The principal-office-of the- Corporation-shall-be-loeated-at 1301-Carlisle« - - +{ Formatted: Heading 3 )
.'-""" ALt e -oe r-addre TR oarda b ek e

ion—are—as—set—forth—in—the __ - { Formatted: Font: Boid )
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¢i3(b) _To provide, maintain, operate, and support the provision, maintenance and< - - -| Formatted: Heading 3, Tab stops: 1.5", List
operation of, on a not-for-profit basis, in-patient and out-patient hospital facilities and health care tab
services throughout Western Pennsylvania, to all persons who are acutely ill or otherwise require
medical care and services of the kind customarily famished-furnished most effectively by
hospitals without regard to race, creed, color, sex, age, religion, national origin, sexual
orientation, ability to pay, or any other criteria not related to medical indications for admission or
treatment, all in a manner that is described in Section 501(c)(3) of the Internal-Revenue-Code-of

006 —aspmended- e Toade ™ ond

(c) To_maintain_and operate programs that render diagnostic. clinical and
other health care and health related services in support of clinical programs, education and
research in the Western Pennsylvania community:

(d) To provide health care for sick. injured, disabled. indigent or infirm
persons in the Western Pennsylvania community:

(e) To support _or carry out research and educational activities of other
hospitals and health care facilities operated by the Member or subsidiaries of the Member related
to the rendering of care to the sick, injured and disabled. the furthering of knowledge in the
medical arts and in promotion of health:

(fH To assist the hospitals and other health care facililies operated by the
Member or subsidiaries of the Member in their residency training programs in various medical
specialties and related teaching programs:

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

(h) To carry out such other acts and to undertake such other activities as may
be necessary. appropriate or desirable in furtherance of or in connection with the conduct,
promotion or attainment of the foregoing purposes. provided. that none of such activities shall be
undertaken which would cause the Corporation to lose its status as an organization described in
Section 501(c)(3) of the Code. or as an organization contributions to which are deductible under

Section 170(c)(2) of the Code: and

(1) Io olhcrwmc um:rale exclusively for charztahle, ‘;cmnuhc or cducgtmnal - - { Formatted: Heading 3, Tab stops: 1.5, List ]
of Sec

tab

~ 7 -{ Formatted: Heading 3
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ARTICLE 11

OFFICES

2.1 __ Registered Office. The registered office of the Corporation shall at all times be<~ - { Formatted: Heading 2

within the Commonwealth of Pennsylvania at such address as may be established by the Board ™ +{ Formatted: Bullets and Numbering

of Directors.

A

2.2 Business Offices. The Corporation may have business offices at such places
permitted by law as the business of the Corporation may require.

Artiele HARTICLE 111

MEMBERS

3.1 Member. The Corporation shall have one member. which shall be West Penn _
Allegheny Health System. Inc. ("WPAHS" or the "Member"). There shall be no other members
or classes of membership. The Chief Executive Officer or the President of the Member shall be
entitled to vote on behalf of the Member in accordance with the authority granted to the Chief
Executive Officer or the President of the Member unless the Member notifies the Corporation in
writing that another officer is authorized to vote on behalf of the Member. The Member may
voluntarilv transfer its membership. subject to the reserved powers of the [UPE Entity] as set
forth in these Bylaws.

- Formatted: Font: Bold ]

3.2 Meetings of Member. + -~ Formatted: Bullets and Numbering )
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(a) Annual Meeting of the Member. The annual meeting of the Member of
the Corporation shall be held at such date, time and place as the Member may determine to

transact such business as may come before the meeting.

(b) __ Special Meetings of the Member. Special meetings of the Member may

be called by the Chairperson of the Board of Directors of the Member or by one-third (1/3) of the
members of the Board of Directors of the Member and shall be held at such date. time and place

as shall be set forth in the notice of special mesting.

(c) Notice of Meetings. Notice of any meeting of the Member shall be given
by. or at the direction of, the Secretary of the Corporation at least ten (10) days prior to the day

named for a meeting that will consider a fundamental change under Chapter 59 of the Nonprofit

Corporation Law or five (5) days prior to the day named for the meeting in any other case, _ - | Formatted: Font: Not Bold, No underline |

(d) Written Consent. Any action which may be taken at a meeting of the

Member may be taken without a meeting if a consent in writing setting forth the action so taken
shall be signed by the Member and filed with the Secretary.

3:23.3 PowersandRiehtsofMember. e < - { Formatted: Font: Bold

" Formatted: Bullets and Numbering
(a) Reserved Powers of Member. =~ ~ { Formatted: Indent: Left: 0", Tab stops: 1.5"
List tab + Not at 1.94"
(i) For so long as such rights and powers do not result in the=-- { Formatted: Heading 4
revocation of the Corporation’s status as an organization described in Section 501(¢)(3) of the
Code. the Member shall have the right and power to make recommendations to [UPE Provider
Subsidiary] and [UPE] with respect o acuons by fUPE Prowder SubSldlarvl and [UPE] on
5 P

A A A

these Bylaws. |UPE Provider Subsndla and [UPE shal have no obllaallon 1o gpm*ovt, any

such recommendations. and may take actions that have not been recommended by. or that are

contrary to recommendations of, the Member; and

(i) The Board of Directors of the Member shall have plenary authority
with regard to the following: -

UPE-0013937



a) To determine the number of directors that will comprise the<+ - - -| Formatted: Heading 9, Indent: First line: 2", ]
Board of Directors of the Corporation and its subsidiaries; Tab stops: 2.5", List tab

b) To elect the directors of the Corporation and the directors
of its subsidiaries; and
o) To remove any of the directors of the Corporation and any <+ - - - Formatted: Bullets and Numbering )
of the directors of its subsidiaries, and to replace such directors for the unexpired portion of his
or her term.
(b) Reserved Powers of [UPE Provider Subsidiary]: <+ — = - Formatted: Indent: Left: 0", Tab stops: 1.5,
List tab + Not at 1.94"

The [UPE Provider Subsidiary] shall have the right and power to make recommendations
to [UPE] with respect to actions by [UPE] on the matters reserved to [UPE] under Section 3.3(c)
of these Bylaws. [UPE] shall have no obligation to approve any such recommendations, and

[UPE] may take actions that have not been recommended by, or that are contrary to
recommendations of. [UPE Provider Subsidiary].

(c) Reserved Powers of [UPE]: << - — -| Formatted: Indent: Left: 0.06", First line:
~. | 0.94", Tab stops: 1.5", List tab + Not at 1.94"

(i) To approve the election. re-election and removal of all officers, { Formatted: Bullets and Numbering ]

including the President and Chief Executive Officer. of the Corporation and its subsidiaries:

(ii) To amend, revise or restate the Corporation's Articles of

Incorporation and Bylaws and approve all amendments or revisions to the Corporation's Articles
of Incorporation and Bvla\va th.n may be nronased or gpnroxfed by [UPE Provider Subsidiarv].

these Bylaws. each ot which may be .xmundcd unlv upon the concurrent approval of both (a) a

majority of those Directors of the Member that are elected by UPE to serve as Directors of the
Member, voting as a class. and (b) a majority of the Self-Perpetuating Directors (as defined in
the Member’s Bylaws) of the Member. voting as a class:

(1ii) Sub]cct to Section 7.5(i) of lhn.. Atf'llatlon AErLLmLm dated as of

Canonsburg General Hospital. Alle- I(lskl Medical Center and the other WPAHS Sub51d1ar|es as
defined therein (the "Affiliation Agreement"). to adopt or change the mission. purpose,

philosophy or objectives of the Corporation or its subsidiaries:

{iv)  Subiject to Sections 7.5(i) and 7.6 of the Affiliation Agreement. to
change the general structure of the Corporation or any of its subsidiaries as a voluntary. nonprofit

corporation;

(v) Subject to Sections 7.5(i) and 7.6 of the Affiliation Agreement. to
(a) dissolve. divide. convert or liquidate the Corporation or its subsidiaries. (b) consolidate or
merge the Corporation or its subsidiaries with another corporation or entity. (c) sell or acquire
assets, whether in a single transaction or series of transactions. where the consideration exceeds
1% of the Corporation's or the relevant subsidiary’s total assets. and (d) approve any of the

UPE-0013938



foregoing actions that may be proposed by [UPE Provider Subsidiary]. the Member or the Board
of Directors of the Corporation before such action becomes effective:

(vi) __ To approve the annual consolidated capital and operating plan and
budget of the Corporation and its subsidiaries. and any amendments thereto or significant
variances therefrom;

(vii) _ Subject to Section 7.6 of the Affiliation Agreement. to approve the
incurrence of debt bv the Corporation and its subsidiaries or the making of capital expenditures
by the Corporation and the subsidiaries during any fiscal year of the Corporation. in either case
in excess of one quarter of 1% of the consolidated annual operating budget of the Corporation
and its subsidiaries for each fiscal year if such debt or capital expenditures are not included in the
Corporation's or subsidiaries’ approved budgets. whether in a single transaction or a series of
related transactions;

(viii) _To approve anv donation or anv other transfer of the Corporation's
or its subsidiaries' assets. other than to the Member or to the Corporation by its subsidiaries. in
excess of $10.000.00. unless specifically authorized in the Corporation's or its subsidiaries'

approved budgets;

(ix) To approve strategic plans and mission statements of the

Corporation and its subsidiaries:

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

subsidiaries:

(xi) To approve the closure or relocation of a licensed healthcare
facility of the Corporation and its subsidiaries:

(xii)  Subject to Sections 7.5(i) and 7.6 of the Affiliation Agreement. to
approve the formation of subsidiary corporations. partnerships and joint ventures or to make
investments in existing subsidiary corporations. partnerships and joint ventures. if the new
investments of the Corporation and the subsidiaries in such subsidiary corporations. partnerships
and joint ventures during any fiscal vear would. in the aggregate. exceed 1% of the Corporation's
consolidated total assets at the end of the prior fiscal vear of the Corporation;

(xiii) Subject to Section 7.5(i) and 7.6 of the Affiliation Agreement. to
approve the dissolution of subsidiary corporations. partnerships and joint ventures of the
Corporation _and the subsidiaries. if the aggregate value of the ownership interests of the
Corporation and the subsidiaries in such subsidiary corporations, partnerships and joint ventures
so dissolved in any fiscal vear would exceed 1% of the Corporation's consolidated total assets at

the end of the prior fiscal year of the Corporation;

(xiv) To establish and manage the Corporation's program for compliance
with all legal requirements applicable to the Corporation. all accreditation and licensing
requirements and the conditions of participation in all governmental payor programs applicable

to the Corporation: and

UPE-0013939



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

{a)Except as may otherwise be provided by the Nonprofit Corporation Law, [UPE] shall have thes- - - - Formatted: Indent: Left: 0", First line: 0" |
right to both initiate and approve action in furtherance of such reserved powers. as well as the

authority to directly bind the Corporation and the subsidiaries on such matters. Any action taken
in this regard by [UPE] shall be sufficient to finally approve and adopt such actions and no

action of the Board of Directors. Member. [UPE Provider Subsidiary] or other governing body or

officer with respect to such action shall be necessary with respect hereto.Fhe-Membershal-have
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Artiele ITHARTICLE IV
FHE-BOARD OF DIRECTORS
3:44.1 Powers and RespensibilityDuties. Subject to Section 3.3 of these BylawsAstiele _ - { Formatted: Font: Bold )
Foc i tha b erseh bandpowser heNlemberspecitied-heretiv-or in-the Anticles-ot’

e = e provided heremv—orin—the - Arhiedes—aldne atien—o awe, all
powers_of Corporation shall be vested in the Board of Directors, which shall have charge,
control, and management of the the-administrativeproperty. business, affairs —preperty-and funds
of the Corporation and shall have the power and authority to do and perform all aets

11
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andnecessary and appropriate functions not otherwise inconsistent with these Bylaws, the
Artlcles of Incorporat1on aaéor appllcable law m—eaeh—ease—as—ameaded—ffem—&me—%e—t_me-sueh

Subject to Section 3.3 of these Bylaws, and without limiting the generality of the
foregoing and. except as otherwise may be provided in these Bvlaws, the Board of Directors
shall have full power and the duty:

(a)  To set policies and provide for carrying out the purposes of thes - - Formatted: Bullets and Numbering )
Corporation;

(b) To make rules and regulations for its own governance and for the
governance of the committees appointed by the Board of Directors as provided herein:

() To adopt and amend from time to time such rules and regulations for the
conduct of the business of the Corporation as may be appropriate or desirable:

(d)  To maintain the quality of patient care;

(e) To manage the Medical Staff as contemplated by Section 8.1 hereof:

(f) To adopt. amend. repeal and restate the Medical Staff Bylaws. as proposed
by the Medical Staff pursuant to Section 8.1 hereof’

(e) To implement any operational or financial plan adopted by the Member:

(h) To provide institutional management and planning:

(i) To establish and manage the Corporation's program for compliance with
all legal requirements applicable to the Corporation. all accreditation and licensing requirements
and the conditions of participation in all governmental payor programs:

(i) To prepare. for the Member's review and approval. on such timetable as

the Member shall establish. proposed annual budgets for the Corporation. which budgets shall be

consistent with any operating plan or financial plan adopted or approved by the Member and
then in effect; and

12
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k) To submit operating reports to the Member in such form and on such+
schedule as shall be established by the Member. Such operating reports shall reflect the results
of operations of the Corporation and of anv affiliates of the Corporation that are controlled by the

Corporation.

4.2 Election of Directors. The-eleetion-ot-directors-is-subjeetto-the approval-ofthe
[-bql}ll—as—[)lrecmrs of the Comoratmn shall be eleulud bv the Board of Dlrecmrs of the Member

Staff of lhe Corporation. Each Director shall iunher %atlsfv the requirements set forth in Qectmn
4.3 of these Bylaws,

4.3 umber/Qualifications.,

The Board of*

Directors shall consist of suc,h number of persons as the Board of I)1reu0rs. of the Member may

determine, but in no case less thanbe-eomposed-of-net-fewerthan five (5) members, excluding

the gx pfficio Directors. The following persons shall serve as ex officio Directors of gh_e__
Corporation with vote:

(i) President _and Chief Executive Officer of the Member or the

designee of the President and Chief Executive Officer of the Member who shall be a member of
senior management of the Member:

(ii) President and Chief Executive Officer of the Corporation;

(iii) __ President of the Medical Staff of the Corporation; and

(iv)  Board Chairperson of the Member or the designee of the Board

Chairperson of the Member who shall be a director of the Member.

4:2In the event that any individual holds multiple ex officio positions such individual shall have+

one vote. If designees are selected to serve on the Board of Directors in accordance with this
Section 4.3(a). such designees may be removed and replaced at any time or from time to time by
the person making such designation in such person’s sole discretion. In the event that any such
designees cease to meet the eligibility criteria to serve as directors as set forth herein. such

designees shall be au{omaucallv rtmow.d lrom 1he Buard with no tunher action bemg requ:n.d
ODT.hL Darlufanv DEISON. ROF-FHOFE e Ho-em : aetn
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(b) Certain_Qualifications. No individual may be ¢lected to the Board of+ - -

Directors unless the individual is eligible to serve on the Board of Directors pursuant to
applicable law, the Articles of Incorporation and these Bylaws. Each director shall be a natural
person of at least 18 vears of age.

(c) Independence. At least a majority of the directors shall be persons whom
the Board of Directors has determined are “independent directors” within the meaning of such
term as defined by the Internal Revenue Service for exempt organizations under
%cticn 50]{:..)(3} of the Codc- and as such, are broadly represemalive of the communitv No

am cnmy cnnim]led by the Cnrnoratlon

(d) Common_Directors With Member and UPE. The members of the
Board of Directors must include at least one person who is also serving as a member of the board
of directors of Member and UPE. The same member of the Board of Directors need not be
serving on both such boards.

(e) SEC Actions. Any person who is. or ever has been. subject to an order of

a court or the Securities and Exchange Commission prohibiting such person from acting as an
officer or director of a public company shall not be eligible to serve as a director.

(H Age Limitations. No person who is seventy-five (73) vears of age or
older may be nominated or re-nominated for election or re-election as a director. Any director
who reaches the age of seventy-five (75) shall no longer be qualified to serve as a director atier
the next annual meeting of the Board of Directors.

4.4 Chairperson. The Chairperson shall preside at all meetings of the Board of

Directors and shall perform all duties incident to the office of Chairperson of the Board and such
other duties as may be prescribed by the Board of Directors. The Chairperson shall not be an
employee of the Corporation.

4.—.34 5 Term of Office.

arhy-e A5 ble hose-assiened-te-each-otherelass: Eacthrectorshallretamhlsor
her position as Director until hlS or her successor shall be duly appointed and qualified or until

14
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his or her earlier death, resignation or removal, except that an ex officioe Director shall retain his
or her position as Director only during his or her tenure in the position from which his or her
respective ex officio status is derived, or until his or her earlier death, resignation, or removal.
Directors may be re-elected for unlimited successor terms.

4.6  Vacancies. Anv vacancy in the Board of Directors caused by the death,
resignation or removal of a director or a director ceasing to qualify to serve as a director prior to

the expiration of that director’s term shall be filled by the Board of Directors of the Member.

___ - | Formatted: Font: Not Ttalic, No underfine |

- ‘[ Formatted: Font: Bold

4.7 Meetings. « -~ { Formatted: Bullets and Numbering )

(a) Regular and Annual Meetings of the Board of Directors. The Board of
Directors shall hold regular meetings at such date. time and place as determined by the Board or
the Chairperson. The annual organizational meeting of the Board of Directors shall be held on
such date. time and place as shall be determined by the Board of Directors. without further notice
than the resolution setting such date. time and place.

{b) Special Meetings. Special meetings of the Board of Directors may be
called at any time by the Chairperson of the Board. the Chief Executive Officer or one-third (1/3)
of the members of the Board of Directors. with the date. time and place of each such meeting to
be designated in the notice calling the meeting. Notice of any special meeting of the Board of
Dircctors shall be given at least forty-cight (48) hours prior thereto and shall state the general
nature of the business to be transacted.

shall not be necessary to given n(mu: Df 1hc adjourned meeting or the hu51m.ss to be lransa{:led at
the adjourned meeting other than by announcement at the meeting at which such adjournment is
taken.

(d) Quorum. Directors constituting a majority of the directors in office shall
constitute a quorum for the transaction of business at any meeting of the Board of Directors.

15
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(e) Voting and Action. Each director shall be entitled to one vote on any
matter submitted to a vote of the Board of Directors, and action by the Board of Directors on any
matter shall require the affirmative vote of a majority of the directors in office unless a greater
proportion of affirmative votes is required by applicable law. the Articles of Incorporation or

these Bylaws.

(f) Use_of Conference Telephone. FExcept as the Board of Directors
otherwise may determine. one or more persons may participate in a meeling of the Board of
Directors _or of any committee thereof by means of conference telephone or similar
communications equipment by means of which all persons participating in the meeting can hear
and be heard by each other. Participation in a meeting in such manner shall constitute presence

in person at the meeting,

() Action by Unanimous Written Consent. _Any action which _may be
taken at a meeting of the Board of Directors may be taken without a meeting if consent or
consents in writing setting forth the action so taken shall be signed by all of the Directors in
office and filed with the Secretary.

(a) Resignation. Any director mav resign his or her office at any time. such
resignation to be made in writing and to take effect immediately or at such subsequent time
stated in such writing. Any director who ceases to meet the eligibility requirements contained in
applicable law or in these Bylaws to serve as a director forthwith shall resign his or her office.
such resignation to be made in writing and to take effect immediately.

(b)  Removal. Any director may be removed. with or without cause, by the
Board of Directors of the Member.

16
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4.9 Limitation of Liability.

(a) Limitation of Liability. To the fullest extent that the laws of the
Commonwealth of Pennsvlvania, as now in effect or as hereafter amended. permit elimination or
limitation of the liability of directors. no director of the Corporation shall be personally liable for

monetary damages as such for any action taken. or any failure to take any action. as a director.
(b) Nature and Extent of Rights. The provisions of this Section 4.9 shall be

deemed to be a contract with each director of the Corporation who serves as such at any time
while this Section is in effect and each such director shall be deemed to be so serving in reliance
on the provisions of this Section. Any amendment or repeal of this Section or adoption of any
Bylaw or provision of the Articles of the Corporation which has the effect of increasing director
liability 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.

4-74.10No Compensation. No Dircctor shall receive any cump_cnsahon for acting as a___ - { Formatted: Fon: Bold )

Director, Directors who are officers or employees of the Corporatlon may receive compensation
for their ese-services as officers or emplovees. duties:

4.11 Emeritus Directors. The Corporation may maintain_an emeritus class of
Directors to recognize the service of individuals previously serving on the Board and provide the
Corporation with the benefit of continued access to the knowledge and expertise of such
individuals. Emeritus directors shall be entitled to receive such information regarding the
Corporation_as _deemed_appropriate by the Board and as ourfesy ma; d regularl
scheduled Board meetings at the discretion of the Board. Emeritus directors mayv be appointed
by the Board for indefinite terms, but mayv be removed at any time upon the majority vote of the

members of the Board.

_ - { Formatted: Font: Bold )
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Artiele-VJARTICLE V ==

OFFICERS

a Presndent and Chief Executive Off icer, and such Vice Pre51der1ts and other subordmate officers
as the Board of Directors shall designate. subject to the approval of [UPE]. All officers need not,
but may be, selected from among elected members of the Board of DlrectorsMember—shaH

President ancl Chief Executive Officer. shall be elected to off'u. by the Board of Dlreclurs
subiect to lhc annroval of IUPE] in accurd wnth thew Bv]aws and shal] *r&bteei-ee-t-he-gpwe’r&l-ﬁé

Meetmg—ef—%he—Membef—eaeh—year—aﬁd—shaH—hold ofﬁce for terms of one year and unt11 thelr

successors are duly installed, subject in each case to an officer's earlier death, resignation or
removal. Vacancies in any office may be filled by action of the Member-afierconsultation-with
Maﬁd—e%&m&&e#&m—@eﬁp&f%ﬂ%ﬁh&gp&ﬁ%ﬂ#ﬁhe{he Board of Dlrecm;—q

sublect to the gpproval of [UPE] s :
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Coeporation:

6353 Chairperson. The Chairperson shall preside at all meetings of the Board of _
Directors. and-at-the Annual-Meeting-of the Mes

Chairperson shall have such authorlty, and shall perform all duties, ordinarily reqqued of an
officer in like position, and such other authority and duties as may be assigned by the Member.

645.4 President and Chief Executive Officer. The President and Chief Executive _
Officer of the Corporation shall be an ex officio member of the Board and each committee of the
Board. The President and Chief Executive Officer shall have all authority and responsibility
necessary to operate the Corporation in all its activities, subject, however, to the policies and
directives of the Member and of the Board of Directors with regard to the matters as to which the
Board of Directors is responsible, and to the provisions of the Corporation's Articles of
Incorporation and Bylaws. The President and Chief Executive Officer shall have responsibility
for implementing compliance with state licensing regulations and The Joint Commission ea
Aeereditation-of Health-Care-Organizations-accreditation requirements including regulations and
requirements relative to quality of care and quality assessment and improvement mechanisms.
The President and Chief Executive Officer shall serve as the liaison between the Board of
Directors and the Medical Staff and assist the Medical Staff with its organization and medical-
administrative responsibilities.

6:65.6 Secretary. The Sccretary shall keep and properly record the minutes of the
proceedings of the Board of Directors, notify officers of their election and committee members
of their appointment, give notice of all meetings of the Board of Directors and the Executive
Committee, have custody of the corporate seal and of all books and papers pertaining to the
office, and generally shall have such authority, and shall perform all duties, ordinarily required

of an officer in like position.

6:75.7 Treasurer. The Treasurer shall receive and have custody of al-funds, money.

and income of the Corporation net-etherwise specificatly-provided for by-the Member-and shall

deposit the same in such depository or depositories as the Board of Directors shall designate.
The Treasurer shall have such authority, and shall perform all duties, ordinarily required of an
officer in like position, and such other authority and duties as may_be assigned by the Member.

to the Chalrperson the Presrdent and Chlef Executive Officer or the Secretary of the
Corporation. Any such resignation shall take effect on the date of receipt of such notice by one
of the above-specified officers, or at such later time specified therein, and, unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective.
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Artiele VHARTICLE VI <+ - - - Formatted: Indent: Left: 0"

COMMITTEES OF THE BOARD OF DIRECTORS

7-46.1_Committees Generally. The Board of Directors shallmay establish the following __ - { Formatted: Font: Bold

TR L s e ki e BRI o B h i e e o e e

committees, and_upon the approval of the Member, may establish such other committees
(standing or special) as the Board of Directors shall determine to be te-establishappropriate or
necessary,, with such authority and composition as the Board of Directors shall designate
(subject to the rights and powers of the Member.JUPE Provider Subsidiary]. and [UPE] as set
forth in these Bylaws and the limitations on delegation of Board authority under the Nonprofit

Corporation Law):determine{subject-only-to-therights-and pewers-of the Members-assetforth

(a) Executive Committee

(b)  Strategic Planning &end Finance Committee

(c) Quality and-& Medical Affairs Committee

7:26.2 Powers of the Executive Committee. From and after its establishment, thes. _ - - Formatted: Font: Bold

_____________________________ =

Executive Committee shall have and may exercise the powers of the Board of Directors in the  Formatted: Bullets and Numbering

management of the business affairs of the Corporation, except that the Executive Committee
shall not have authority with respect to any of the following matters:

(a) The submission to the Member, [UPE Provider Sub or UPE] of any action
requiring approval of the Member, [UPE Provider Sub or UPE];

(b) Amending or repealing any resolution of the Board of Directors; or

(c) Approving any matters which pursuant to the Bylaws or resolution of the
Board of Directors is reserved to another established committee of the Board.

7.36.3 Strategic Planning & Finance Committee. From and after its establishment.* . _ - { Formatted: Font: Bold

this Committee shall review and recommend to the Board of Directors the annual budget to be b { Formatted: Bullets and Numbering

proposed to [UPE]. the-Member;-establish and review periodic budgetary reports, meet with the
Corporation's independent auditors following receipt of the annual audit and propose long range
plans for the Corporation for the consideration of [UPE]. theMember—with the goal of
constantly improving services, facilities and programs. This Committee shall also review and
recommend the financial plan of the Corporation. This Committee shall meet at least annually,
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and at such other times as the Chairperson of the Committee deems appropriate, to review the
budget and financial performance of the Corporation and its affiliates, and to review and
recommend approval or disapproval of any proposed unbudgeted expenditures by the
Corporation where the cumulative amount of such unbudgeted expenditures is in excess of the
amount fixed from time to time by [UPE]. theMember—This Committee shall also be
responsible for serving as liaison with the communities served by the Corporation, including
determining the services to be offered by the Corporation, promotion of the Corporation's
services to the communities it serves, and education of the community relative to the services
provided by the Corporation.

Commmee sha]l conduct itself as a forum for the dlscussmn analy51s review and over51ght of
hospital policy and procedure concerning performance improvement activities and standards as
outlined in the Corporation's performance improvement program; shall be responsible for
evaluating and monitoring the Corporation's performance improvement program; and shall make
recommendations to the Board of Directors pursuant to its findings. The Committee shall
evaluate the types and scopes of clinical programs and services provided by the Corporation and
make recommendations to the Board of Directors regarding the same; shall provide medicale-
administrative liaison with the Board of Directors, Medical Staff and the President and Chief
Executive Officer; shall monitor the activities of the Corporation in the areas of medical
education and research; and to the extent requested by the Board_of Directors, shall assist the
Board with the resolution of disputes concerning medical affairs, including, without limitation,
interdisciplinary disputes and credentialing disputes.

7:56.5 Appointment_of Committees. The members of any standing or special _

Committee shall be appointed by the Board of Directors. Each Committee shall include at Teast
three Directors, including ex officio members, and may include such other interested individuals
as determined appropriate by the Board_of Directors. The Chairperson and the President and
Chief Executive Officer shall be ex officio members of all committees with full voting privileges.
Each other member of a committee shall serve for a term of one year and until his or her
successor has been appointed, subject to his or her earlier death, resignation or removal. Ne

Direstons:

766.6 Medical Staff Participation. Except—for—the—Executive—Commitiee—eEach _

Committee shall include at least gne twe-members of the Medical Staff,

7:76.7 Meetings of Committees. All standing Committees shall function under the
direction of the Board of Directors and shall meet as often as necessary to transact their business
and shall make such reports as they may deem necessary or which may be specifically required
of them. Minutes shall be kept of each meeting of each Committee and such minutes shall be
disseminated to all members of the Board of Directors, and to the Member.

7:86.8 Quorum; Act of Committee. The

Committee_shall constitute a quorum for the transaction of business.Four—members—ef—a
Committee-shall-eonstitute-a-quernm-for-the-transaeton-of business: Once a quorum has been

established, subsequent withdrawal of committee members so as to reduce the number of

resence of a ma 0[‘[[\-’ of the members of a
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members present to less than a quorum shall not affect the validity of any subsequent action
taken at the meeting. Approval of any matter before any Committee by a majority of those
present at a meeting of a Committee where a quorum is present shall constitute approval of the
applicable matter by the applicable Committee.

notice thereof to the Chalrperson , the President and Chief Executive Ofﬁcer or the Secretary of
the Corporation. Any such resignation shall take effect on the date of receipt of such notice by
one of the above-specified officers, or at such later time specified therein, and, uniess otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective.

7406.10  Removal. Any Committee member may be removed, with or without

cause, by the Board_of Directors or the Member whenever in the judgment of the Board or the
Member the best mterests of the Corporatlon will be served thereby —prewded—thﬂi—ﬂ—m
seh-removat

- -{ Formatted: Font: Bold

- Formatted: Font; Bold

ARTICLE VII <+ - - { Formatted: Indent: Left: 0" ]
INDEMNIFICATION
7.1 Right to Indemnification - General. Any person who was or is a parly or is« - - -[meaued: Bullets and Numbering ]

threatened to be made a party to any threatened. pending or completed action. suit or proceeding.
whether civil. criminal. administrative or investigative (whether brought by or in the name of the
Corporation or otherwise). by reason of the fact that he or she is or was a representative of the
Corporation. or is or was serving at the request of the Corporation as a representative of another
corporation, partnership. joint venture, trust or other enterprise. shall be indemnified by the
Corporation to the fullest extent now or hereafter permitted by applicable law in connection with
such action. suit or proceeding arising out of such person’s service to the Corporation or to such
other corporation, partnership, joint venture, trust or other enterprise at the Corporation’s request.
The term “representative,” as used in this Article VI, shall mean any director. officer or member
of a committee created bv or pursuant to these Bvlaws. and anv other person who mav be
determined by the Board of Directors to be a representative entitled to the benefits of this Article
VIL

7.2 Right to Indemnification - Third Party Actions. Without limiting the
generality of Section 7.1 of these Bvlaws, any person who was or is a party or is threatened to be
made a party to any threatened. pending or completed action, suit or proceeding. whether civil.
criminal. administrative or_investigative (other than an action by or in the right of the
Corporation), by reason of the fact that he or she is or was a representative of 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 be indemnified by the Corporation
against expenses (including attorneys’ fees). judgments. fines and amounts paid in seftlement
actually and reasonably incurred by him or her in connection with such action. suit or proceeding
i he or she acted in good faith and in a manner he or she reasonably believed to be in. or not
opposed to. the best interests of the Corporation. and. with respect to any criminal action or
proceedine. had no reasonable cause to believe his or her conduct was unlawful. The
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termination of any action, suit or proceeding by judgment, order. settlement. conviction. or upon
a plea of nolo contendere or its equivalent. shall not of itself create a presumption that the person
did not act in good faith and in a manner which he or she reasonably believed to be in. or not
opposed to. the best interests of the Corporation. and. with respect to any criminal action or
proceeding. had reasonable cause to believe that his or her conduct was unlawful.

7.3 Right to Indemnification - Derivative Actions. Without limiting the generality
of Section 7.1 of these Bylaws, any person who was or is a party. or is threatened to be made a
party to any threatened. pending or completed action, suit or proceeding by or in the right of the
Corporation to procure a judgment in its favor by reason of the fact that he or she is or was a
representative of the Corporation. or is or was serving at the request of the Corporation as a
representative of another corporation. partnership. joint venture. trust or other enterprise. shall be
indemnified by the Corporation against expenses (including attornevs’ fees) actually and
reasonably incurred by him or her in connection with the defense or settlement 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 opposed to. the best interests of the Corporation: except. however. that
indemnitication shall not be made under this Section 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 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. despite the adjudication of liability but in view of all the
circumstances of the case. such person is fairlv and reasonably entitled to indemnity for such
expenses that the Court of Common Pleas or such other court shall deem proper.

7.4 Advance of Expenses. Unless in a particular case advancement of expenses+ - - -[ Formatted: Don't keep with next ]

would jeopardize the Corporation’s tax exempt status under Section 501(a) of the Code or result
in the Corporation’s failure to be described in Section 501(c)(3) of the Code. expenses (including
attorneys’ fees) incurred by any representative of the Corporation in defending any action. suit or
proceeding referred to in this Article VII shall be paid by the Corporation in advance of the final
disposition of such action. suit or proceeding upon receipt of an undertaking by or on behalf of
the representative to repay such amount if it is ultimately determined that he or she is not entitled
to be indemnified by the Corporation as authorized in this Article VII or otherwise.

7.5 Procedure for Effecting Indemnification. Unless ordered by a court., any
indemnification under Sections 7.1. 7.2 or 7.3 of these Bylaws shall be made by the Corporation
only as authorized in the specific case upon a determination that indemnification of the
representative is proper in the circumstances because he or she has met the applicable standard of
conduct set forth in such subsections. Such determination shall be made:

a By the Board of Directors by a majority of a quorum consisting of
directors who were not parties to such action. suit or proceeding; or

(b) If such a quorum is not obtainable, or if obtainable and a majority vote of
a quorum of disinterested directors so directs, by independent legal counsel in a written opinion.

7.6 Indemnification Not Exclusive. The indemnification and advancement of
expenses provided by or granted pursuant to this Article VII shall not be deemed exclusive of
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any other rights to which a person seeking indemnification or advancement of expenses may be
entitled under any other provision of these Bylaws. agreement. vote of disinterested directors or
otherwise. both as to action in his or her official capacity and as to action in another capacity
while holding such office shall continue as to a person who has ceased to be a representative of
the Corporation and shall inure to the benefit of the heirs and personal representatives of such

person.

7.7 When Indemnification Not Made. Indemnification pursuant to this Article VII
shall not be made in any case where (a) 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
or_(b) indemnification would jeopardize the Corporation’s lax exempt status under Section
501(a) of the Code or result in the Corporation’s failure to be described in Section 501{c)(3) of
the Code.

7.8 Grounds for Indemnification. Indemnification pursuant to this Article VII,
under any other provision of these Bylaws. agreement, vote of directors or otherwise may be
granted for any action taken or any failure to take any action and may be made whether or not
the Corporation would have the power to indemnify the person under anv provision of law
except as otherwise provided in this Article VII and whether or not the indemnified liability
arises or_arose from any threatened. pending or completed action by or in the right of the
Corporation. _The provisions of this Article VII shall be applicable to all actions. suits or
proceedings within the scope of Section 7.1. Section 7.2 or Section 7.3 of these Bylaws. whether
commenced before or after the adoption hereof, whether arising from acts or omissions occurring
before or after the adoption hereof.

7.9 Power to Purchase Insurance. The Corporation may 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 representative of another corporation. partnership.
joint venture. trust or other enterprise against any liability asserted against him or her and
incurred by him or her in any such capacity. or arising out of his or her status as such, whether or
not the Corporation would have the power to indemnify him or her against such liability under

the provisions of this Article VII.

7.10 _ 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 VII or otherwise.

7.11 _ Status of Rights of Indemnities. The rights to indemnification and advancement
of expenses provided by or granted pursuant to this Article VII shall (a) be deemed to create

contractual rights in favor of each person who serves as a representative of the Corporation at
any time while this Article VII is in effect (and each such person shall be deemed to be so
serving in reliance on the provisions of this Article). and (b) continue as to a person who has
ceased to be a representative of the Corporation.

7.12 __ Applicability to Predecessor Companies. For purposes of this Article VIL
references to the *“*Corporation™ includes all constituent corporations or other entities which shall
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have become a part of the Corporation by consolidation or merger or other similar transaction
and their respective current and former affiliates. and references to “representatives™ shall
include members of any such corporation. entity_or affiliate. so that any person who was a
member. director, officer. committee member or other representative of such a corporation,
entity_or affiliate or served as a member. director. officer. committee member or other
representative of another corporation. partnership. joint venture, trust or other enterprise at the
request of any such corporation. entity or affiliate shall stand in the same position under the
provisions of this Article VII with respect to the Corporation as he or 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 atforded pursuant to Section 7.11 of these Bvlaws.

Artiele- VARTICLE VIII « - - - Formatted: Indent: Left: 0"

FHE-MEDICAL STAFF

within the Corporation known as the Medical Staff. It shall be composed of physicians, dentists,
and such other health care practitioners as determined by the Board_of Directors. The Medical
Staff shall be delegated the responsibility for making recommendations concerning the clinical
privileges and Medical Staff appointment of practitioners, the quality of medical care delivered
in the hospital operated by the Corporation (the "Hospital"), and rules and regulations govermning
the practice of practitioners within the Hospital. The Medical Staff shall be an internal
component of the Hospital. —H#-The Medical Stafl shall have bylaws outlining its structure and
function so that it may fulfill its delegated responsibilities in an effective fashion. Only such
Medical Staff Bylaws as are adopted by the Board of Directors shall be effective. The Board of
Directors retains the right to rescind any authority or procedures delegated to the Medical Staff
by bylaws or otherwise and to amend the bylaws as necessary for the good operation of the
Hospital. The power of the Board of Directors to adopt or amend Medical Staff bylaws, rules,

and regulations, shall not be dependent upon ratification by the Medical Staff,

5:28.2 Organization of Medical Staff. The Medical Staff shall be divided into clinical _

departments. The appointment of clinical department chairs, and of all Medical Staff standing
committee chairs shall be approved by the Board of Directors.

made by the Board of Directors for a period not to exceed two years. Appointments,
reappointments, and the delineation of privileges shall be made in accordance with Hospital
policy and/or the Medical Staff bylaws; provided, however, that nothing therein contained shall
limit the legal rights and obligations of the Board of Directors with respect to such matters.

5:48.4 Denial of Privileges. In the circumstances delineated in the Medical Staff
bylaws, and to the extent provided therein, an applicant to the Medical Staff or a Medical Staff
member affected by an action relating to Medical Staff privileges shall be afforded the
opportunity of a full hearing before an appropriately constituted body (which body may be a
joint conference of other hospitals comprising part of the System), conducted in such manner as
to assure due process and to afford full opportunity for the presentation of all pertinent
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information, pursuant to the Corporation's hospital policy or the Medical Staff bylaws. No
recommendation or action other than as set forth in the Medical Staff bylaws shall constitute
grounds for a hearing.

Artiele VIARTICLE IX «+ - -~ { Formatted: Indent: Left: 0" )
PATIENT'S BILL OF RIGHTS
9.1 Patient's Bill of Rights. The individual designated by the President and Chief _ - - Formatted: Font: Bold j

Executive Officer as "Patient Representative” or other responsible management individual as
may be charged by the President and Chief Executive Officer from time to time shall be
responsible to ensure that a Patient's Bill of Rights not less in substance and coverage than
required by the Pennsylvania Department of Health regulations sheH-beis disseminated to all
patients of the Hospital.

ARTICLE X <<~ — | Formatted: Heading 1, Left, Tab stops: 1.5",

CONTRACTS, LOANS, CHECKS AND DEPOSITS

10.1  Contracts. Subject to Section 3.3 of these Bylaws. the Board of Directors may
authorize any ofticer or officers or agent or agenis to enter into any contract or execute or deliver

any agreement or instrument in the name of and on behalf of the Corporation. and such authority

may be general or confined to specific instances.

10.2 Loans. Subject to Section 3.3 of these Bylaws and Section 7.6 of the Affiliation
Agreement, the Board of Directors may authorize the borrowing by the Corporation of such sum
or sums of money as the Board of Directors may deem advisable. and to mortgage or pledge any
or_all of the real or personal propertv and any or all of the other available assets of the
Corporation in order to secure the payment of the principal amount of any such borrowing and
the interest thereon and any and all such other amounts as may become due on account thereof,

10.3 Checks. All checks. drafis or other orders for the pavment of money. notes or
other evidence of indebtedness shall be issued in the name of the Corporation and shall be signed
by such officer or officers or agent or agents of the Corporation and in such manner as from time

to time shall be determined by the Board of Directors.

10.4 Deposits. All funds of the Corporation shall be deposited to the credit of the
Corporation in such banks, trust companies or other depositories as the Board of Directors may

approve

Left
~
*{ Formatted: Bullets and Numbering )

ARTICLE XI « - - - Formatted: Indent: Left: 0" jl

NOTICE AND CONDUCT OF MEETINGS

11.1  Written Notice. Except as otherwise provided in these Bylaws. whenever writtens— - - -{ Formatted: Bullets and Numbering ]

notice is required to be given by any person under the provisions of anv statute or these Bylaws
it may be given by sending a copy thereof through the mail or overnight delivery or by hand
delivery. in each case with charges prepaid, or by facsimile transmission confirmed by one of the
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foregoing methods, to the individual's address appearing on the books of the Corporation or
supplied by the individual to the Corporation for the purpose of notice.

11.2  Written Waiver of Notice. Whenever any written notice is required as set forth
in these Bylaws. a waiver thereof in writing signed by the person or persons entitled to such
notice. whether before or after the time stated therein. shall be deemed equivalent to the giving of
such notice.

11.3  Waiver of Notice by Attendance. Attendance of a person in person at anv
meeting shall constitute a waiver of notice of such meeting except when a person attends the
meeting for the express purpose of objecting to the transaction of any business because the

meeting has not been lawfully called or convened.

11.4  Procedure. All meetings of the Board of Directors and the committees thereof
shall be conducted in an orderly manner with a view to affording full and fair discussion of the
matters properly before such meetings.

ARTICLE XII + - - -{ Formatted: Indent: Left: 0", Tab stops: l
2.63", Left
MISCELLANEOUS
12.1 _No Contract Rights. Except as specifically set forth in Section 7.11 of theses - - { Formatted: Bullets and Numbering )

Bvlaws. no provision of these Bvlaws shall vest anv property or contract right in anv person.

12.2  Corporate Seal. The Board of Directors shall prescribe the form of a suitable
corporate seal. which shall contain the full name of the Corporation and the vear and state of

incorporation.

12.3 _ Fiscal Year. The fiscal vear of the Corporation shall end on such day as shall be

fixed by the [UPE].

ARTICLE XIIf + - - { Formatted: Indent: Left: 0" )
AMENDMENTS
13.1 _Amendments. These Bylaws may be altered. amended or repealed, or news - - o Formatted: Bullets and Numbering )

Bylaws may be adopted. only by the [UPE]. except as expressly set forth in Section 3.3(c)(ii) of
these Bylaws.

ARTICLE X1V
CONFLICTS OF INTEREST

14.1  Disclosure. In connection with anv actual or possible conflict of interest. an
interested person must disclose the existence and nature of his or her financial interest to the
Board of Directors and any relevant committee members. For this purpose, an interested person
shall include any director. officer. or member of a committee of the Corporation or an entity
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affiliated with the Corporation who has a direct or indirect financial interest in a proposed
transaction. A financial interest shall include: (a) an ownership or investment interest in any
entitv with which the Corporation has a proposed transaction or arrangement; (b) a compensation
arrangement with the Corporation or with any entity or individual with which the Corporation
has a proposed transaction or arrangement: and (c) a potential ownership or investment interest
in. or compensation arrangement with, any entity or individual with which the Corporation is
negotiating a transaction or arrangement. If a person is an interested person with respect to any
entity in the health care system of which the Corporation is a part, he or she is an interested
person with respect to all entities in the health care system.

14.2 Recusal and Investigation. Afier disclosure of the financial interest, the
interested person shall leave the Board of Directors or committee meeting while the financial
interest is discussed and voted upon. The remaining directors or committee members shall
decide if a conflict of interest exists. If a conflict of interest exists, the following procedures
shall be followed: (a) the Chief Executive Officer shall. if appropriate. appoint a disinterested
person or committee to investigate alternatives to the proposed transaction or arrangement: (b)
after exercising due diligence. the Board of Directors or committee shall determine whether the
Corporation could obtain a more advantageous transaction or arrangement with reasonable
efforts from a person or entity that would not give rise to a conflict of interest; and (c) if a more
advantageous transaction or arrangement is not reasonably attainable, the Board of Directors or
committee shall determine by a majority vote of the disinterested directors whether the
transaction or arrangement is in the Corporation’s best interests and for its own benefit and
whether the transaction is fair and reasonable to the Corporation and shall decide as to whether to
enter info the transaction or arrangement in conformity with such determination.

14.3  Failure to Disclose. If a director or committee member has reasonable cause to
believe that an interested person has failed to disclose actual or possible conflicts of interest, he
shall inform the interested person of the basis of such belief and afford the interested person an
opportunity to explain the alleged failure to disclose. If. after hearing the response of the
member and making such further investigation as may be warranted in the circumstances. the
Board of Directors or committee determines that the interested person has in fact failed to
disclose an actual or possible conflict of interest. the Board of Directors shall take appropriate
steps to protect the Corporation.

14.4 Record of Actions. The minutes of the Board of Directors and all relevant
committees shall contain the following: (a) the names of persons who disclosed or otherwise
were found to have a financial interest in connection with an actual or possible conflict of
interest, the nature of the financial interest, any action taken to determine whether a conflict of
interest was present. and the Board of Directors’ or committee’s decision as to whether a conflict
of interest in fact existed: and (b) the names of the persons who were present for discussions and
votes relating to the transaction or arrangement. the content of the discussion. including any

alternatives to the proposed transaction or arrangement. and a record of any votes taken in
connection therewith.

14.5 Compensation.  Special procedures shall be in effect with respect to
compensation issues. A voting member of the Board of Directors or any committee whose
jurisdiction includes compensation matters and who receives compensation. directly or
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indirectly. from the Corporation for services is precluded from voting on matters pertaining to
that member’s compensation. Phvsicians who receive compensation from the Corporation,
whether directly or indirectlv or as emplovees or independent contractors. are precluded from
membership on any committee whose jurisdiction includes compensation matters. No physician.
either individually or collectively. is prohibited from providing information to any committee

regarding physician compensation.

14.6 Annual Statements. Each interested person shall annually sign a statement that

affirms that such person (a) has received a copy of the conflicts of interest policy. (b) has read

and understands the policy. (¢) has agreed to comply with the policy. and (d) understands that the
Corporation is a charitable organization and that in order to maintain its federal tax exemption it
must engage primarily in activities that accomplish one or more of its tax-exempt purposes. This
policy shall be reviewed annually for the information and guidance of members of the Board of
Directors. and any new director or committee member shall be advised of the policy upon
entering into the duties of his or her office. In addition. the Corporation shall conduct periodic
reviews of its activities. including any transactions or arrangements with interested persons. to
ensure that its activities in the aggregate promote and further the Corporation’s exempt

charitable. scientific. and educational purposes.

- = -{ Formatted: Bullets and Numbering )
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AUXILIARY ORGANIZATIONS
H-tAuxiliary _Organizations. The Board of Directors may provide for the

establishment or permit the operation of one or more auxiliary organizations. The bylaws of
these organizations shall be subject to approval by the Board of Directors and the Member.
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ARTICLE 1 ‘{Formatted Left )
NAME; LOCATION AND GOVERNING-EAWPURPOSES
1.1 Name. The name of the Corporation is West Penn Physician Practice Networks+ . _ - -{ Formatted: Font: Bokd )
(hereinafter, the "Corporation"). " Formatted: Justified, Indent: First fine: 0.5 |
+-2—Prineipal Office—The prineipal-offiee-of the Corporation-shall-be-located-at4800-

+31.2 Geveming-Law-Purposes. The Corporation is geverned-by-the-organized under
the Pennsylvania Nonprofit Corporation Law ef}088-as-it-may-be-amended-from-timeto-time
(the "BNCEY-_

ARHEEEH

PURPOSE

H—R_u_fg_@g_e——]:hel\longmf t Corporation is—fermed—and—is—to—be—operated
exelusivelyLaw™) for the—charitable—scientific-and—. educational and charitable purposes as
defined-and-Himited-by-Seetionwithin the meamng of SL(.[IO 501(0)(3) of the Internal Revenue
Code of 1986, as amended (

Reveﬂue—l—aw){the "Codei)_L and in th:s connecnun is orgam?ed Me&ﬂ—la%—&eis—mﬂdemﬂ-}
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(a) To operate as part of the nonprofit regional health care system governed« - - -[vamed: Bullets and Numbering J

by [Ultimate Parent]. a Pennsylvania nonprofit corporation (“Ultimate Parent”). and support a
health care provider network comprised of the Member and those corporations and other entities
over which the Member exercises governance control. each of which (i) operates. raises funds
for, or conducts activities otherwise ancillary to the operation of. health care facilities in order to
extend health care to sick. injured and disabled persons, without regard to age. sex. race, religion.
national origin or sexual orientation. or (ii) carries on educational and/or scientific research
activities related to the causes. diagnosis, treatment. prevention or control of physical or mental

diseases and impairments of persons. and each of which is an organization exempt from taxation
under_Section 501(¢)(3) of the Code and classified as other than private foundations under

Seetion 509(a)(1). 509(a)}(2) or 509(a)(3) of the Code:

(b) To maintain and operate programs that render diagnostic, clinical and
other health care and health related services in support of clinical programs. education and

research in the Western Pennsylvania community:

(c) To provide health care for sick. injured. disabled. indigent or infirm
persons in the Western Pennsylvania community;

(d)  To support or carry out research and educational activitics of hospitals and
other health care facilities operated by the Member or subsidiaries of the Member related to the
rendering of care to the sick, injured and disabled. the furthering of knowledge in the medical
arts and in promotion of health;

(e) To assist the hospitals and other health care facilities operated by the
Member or subsidiaries of ihe Member in their residency training programs in various medical
specialties and related teaching programs:

(H To exercise such powers in furtherance of the foregoing purposes as are
now or may be granted hereafier by the Nonprofit Corporation Law. as amended from time to
time. or any successor legislation:

(2)  To carry out such other acts and to undertake such other activities as may
be necessary. appropriate or desirable in furtherance of or in connection with the conduct,
romotjon or attainment of the foregoing purposes. provided. that none of such activities shal
undertaken which would cause the Corporation to lose its status as an organization described in
Section 501(c)(3) of the Code, or as an organization contributions to which are deductible under
Section 170(c)(2) of the Code; and

(h) To otherwise operate exclusively for charitable, scientific or educational

purposes within the meaning of Section 301(c)(3) of the Code.

ARTICLE 11

OFFICES
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2.1 Registered Office. The registered office of the Corporation shall at all times be+ - - { Formatted: Bullets and Numbering ]
within the Commonwealth of Pennsylvania at such address as may be established by the Board
of Directors.

2.2 Business Offices. The Corporation may_have business offices at such places
permitted by law as the business of the Corporation may require.
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EF"Eﬁﬂg E" ﬁFE.‘i:‘Shi:l“ notbe ﬁEFﬁ‘!iHEEi at-any meet-iﬂg.-

Action-Withouta Meeting: + - = {_Formatted: Bulkets and Numbering )

ARTICLE III
MEMBERS

3.1 Member. The Corporation shall have one member, which shall be West Penn
Allegheny Health System. Inc. ("WPAHS" or the "Member™). There shall be no other members
or classes of membership. The Chief Executive Officer or the President of the Member shall be
entitled to vote on behalf of the Member in accordance with the authority granted to the Chief
Executive Officer or the President of the Member unless the Member notifies the Corporation in
writing_that another officer is authorized to vote on behalf of the Member. The Member may
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forth in these Bylaws.

3.2 Meetings.
(a) Annual Meeting. The annual meeting of the Member of the Corporation

shall be held at such date, time and place as the Member may determine to transact such business
as may come before the meeting.

(b) Special Meetings. Special meetings of the Member may be called by the
Chairperson of the Board of Directors of the Member or by one-third (1/3) of the members of the
Board of Directors of the Member and shall be held at such date. time and place as shall be set
forth in the notice of special meeting.

(c) Notice of Meetings. Notice of any meeting of the Member shall be given
by. or at the direction of. the Secretary of the Corporation at least ten (10) days prior to the day
named for a meeting that will consider a fundamental change under Chapter 59 of the Nonprofit
Corporation Law or five (5) days prior to the day named for the meeting in any other case.

5.5(d) Written Consent. Any action which may be taken at a meetmg of the+ - - | Formatted: Heading 3, Justified, Indent: First }
Bearel—eﬁmﬁ—temmiﬂee-&hemﬁ\dcmbcr may be taken without a meeting if a consent in writing line: 1*

setting forth suehthe action #s-so taken shall be signed by aH-efthe Birectors-entitled-to—voteor

members ot the compitteeentitfedtoote. Member and is-filed Btheminutesoithe proceedines

of-the Board-orof the-committeewith the Secretary.

3.3 Partieipation-byPowers.

(a) Reserved Powers of Member.

(i) For so long as such rights and powers do not result in Ihe"'\."'[ Formatted: Heading 4, Indent: First line: J
revoeation of the Corporation’s status as an organization described in Section 501(c)(3) of the . L1:5" Tabstops: Notat 1.5"

Code. the Member shall have the right and power to make recommendations to [Provider { Formatted: Bulets and Numbering )
Subsidiary Entity] and [Ultimate Parent] with respect to actions by [Provider Subsidiary Entity]

and [Ultimate Parent] on matters reserved to [Provider Subsidiary Entity] and [ Ultimate Parent]

under Sections 3.3(b) and 3.3(c) of these Bylaws. [Provider Subsidiary Entity] and [Ulimate

Parent] shall have no obligation to approve any such recommendations. and may take actions

that have not been recommended by, or that are contrary to recommendations of, the Member:

and

{aj(ii) The Board of Directors of the Member shall have plenary authority
with regard to the following:

(a) To determine the number of directors that will comprise the< - - -| Formatted: Heading 7, Left, Indent: First line:
Board of Directors of the Corporation and its subsidiaries: 2", No bullets or numbering
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of its subsidiaries; and

() To remove any of the directors of the Corporation and any <+<--

N~
N
N

of the directors of its subsidiaries. and to replace such directors for the unexpired portion of his
or her term.

(b) Reserved Powers of [Provider Subsidiary Entity]:

The [Provider Subsidiary Entity] shall have the right and power o make

nwmmcndauons to [Ultimate Parent] \th respect to actions by [UIti matc Parent] on tht.. matters
“th |

no obligation to approve any such recommendations. and [Ultimate Parent] may take actlons that
have not been recommended by. or that are contrary to recommendations of. [Provider

Subsidiary Entity].
(c) Reserved Powers of [Ultimate Parent]:

(b) To elect the directors of the Corporation and the directors < - - -[

Formatted: Heading 7, Left, Indent: First line: J
N

Formatted: Heading 7, Left, Indent: First line:
2", Tab stops: Not at 1.5"

‘[ Formatted: Bullets and Numbering ]

(i) To approve the election. re-election and removal of all officers.« - - + Formatted: Bullets and Numbering }

including the President and Chief Executive Officer. of the Corporation and its subsidiaries:

(ii) To amend. revise or restate the Corporation's Articles of
Incorporation and Bvlaws and approve all amendments or revisions to the Corporation's Articles
of Incorporation and Bylaws that may be proposed or approved by [Provider Subsidiary Entity].
the Member or Board of Directors of the Corporation: provided however. that [Ultimate Parent]
shall have no power to amend. revise or restate Section 3.3(a)(ii) or this proviso of Section
3.3(c)(ii) of these Bylaws. each of which may be amended only upon the concurrent approval of
both (a) a majority of those Directors of the Member that are elected by UPE to serve as
Directors of the Member. voting as a class, and (b) a majority of the Self-Perpetuating Directors
(as defined in the Member’s Bylaws) of the Member. voting as a class:

(iii) _ Subject to Section 7.5(i) of the Affiliation Agreement dated as of
October 31. 2011, among [Ultimate Parent]. [Provider Subsidiary Entity]. Highmark Inc.,
WPAHS., Canonsburg General Hospital. Alle-Kiski Medical Center and the other WPAHS
Subsidiaries as defined therein (the "Affiliation Agreement”). to adopt or change the mission.
purpose. philosophy or objectives of the Corporation or its subsidiaries:

(iv)  Subject to Sections 7.5(i) and 7.6 of the Affiliation Agreement. to
change the general structure of the Corporation or anv of its subsidiaries as a voluntary, nonprofit

corporation;

(v) Subject to Sections 7.5(i) and 7.6 of the Affiliation Agreement, to
(a) dissolve. divide. convert or liquidate the Corporation or its subsidiaries. (b) consolidate or
merge the Corporation or its subsidiaries with another corporation or entity. (¢) sell or acquire
assets. whether in a single transaction or series of transactions, where the consideration exceeds
1% of the Corporation's or the relevant subsidiary's total assets. and (d) approve any of the
foregoing actions that may be proposed by [Provider Subsidiary Entity], the Member or the
Board of Directors of the Corporation before such action becomes effective:
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(vi) _ To approve the annual consolidated capital and operating plan and
budget of the Corporation and its subsidiaries. and any amendments thereto or significant
variances therefrom;

(vii) _ Subject to Section 7.6 of the Affiliation Agreement, to approve the
incurrence of debt by the Corporation and its subsidiaries or the making of capital expenditures
by the Corporation and the subsidiaries during any fiscal vear of the Corporation. in either case
in excess of one quarter of 1% of the consolidated annual operating budget of the Corporation
and its subsidiaries for each fiscal vear if such debt or capital expenditures are not included in the
Corporation's or subsidiaries’ approved budgets. whether in a single transaction or a series of
related transactions;

(viii) To approve any donation or any other transfer of the Corporation's
or its subsidiaries’ assets, other than to the Member or to the Corporation by its subsidiaries, in
excess of $10.000.00. unless specifically authorized in the Corporation's or its subsidiaries'

approved budgets;

(ix) To approve strategic plans and mission statements of the
Corporation and its subsidiaries;

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

subsidiaries:

(xi) To approve the closure or relocation of a licensed healthcare
facility of the Corporation and its subsidiaries:;

(xii) _ Subject to Sections 7.5(i) and 7.6 of the Affiliation Agreement. to
approve the formation of subsidiary corporations. partnerships and joint ventures or to make
investments in_existing subsidiary corporations. partnerships and joint ventures. if the new
investments of the Corporation and the subsidiaries in such subsidiary corporations. partnerships

and joint ventures during any fiscal yvear would. in the aggregate. exceed 1% of the Corporation's
consolidated total assets at the end of the prior fiscal year of the Corporation:

(xiii) Subject to Section 7.5(i) and 7.6 of the Affiliation Agreement. to
approve the dissolution of subsidiary corporations. partnerships and joint ventures of the
Corporation _and the subsidiaries. if the aggregate value of the ownership interests of the
Corporation and the subsidiaries in such subsidiary corporations. partnerships and joint ventures
so dissolved in any fiscal vear would exceed 1% of the Corporation's consolidated total assets at
the end of the prior fiscal year of the Corporation:

(xiv) To establish and manage the Corporation's program for compliance
with all legal requirements applicable to the Corporation. all accreditation and licensing

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

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

10

UPE-0013977



have the right to both |nlllate and approve action in furtherance of such reserved powers, as wcll

as the authority to directly bind the Corporation and the subsidiaries on such matters. Any action
taken in this regard by [Ultimate Parent] shall be sufficient to finally approve and adopt such

actions and no action of the Board of Directors, Member, [Provider Subsidiary Entity] or other

governing body or officer with respect to such action shall be necessary with respect hereto.

ARTICLE IV
BOARD OF DIRECTORS

4.1 Powers and Duties. Subject to Section 3.3 of these Bvlaws. all powers of the
Corporation shall be vested in the Board of Directors. which shall have charge, control, and
management of the property. business. affairs and funds of the Corporation and shall have the
power and authority to do and perform all necessary and appropriate functions not otherwise
inconsistent with these Bylaws. the Articles of Incorporation. or applicable law.

Subject to Section 3.3 of these Bylaws. and without limiting the generality of the
foregoing and. except as otherwise may be provided in these Bylaws. the Board of Directors shall

have full power and the duty:

(a) To set policies and provide for carrying out the purposes of the
Corporation;

(b) To make rules and regulations for its_own governance and for the
governance of the committees appointed by the Board of Directors as provided herein:

(c) To adopt and amend from time to time such rules and regulations for the
conduct of the business of the Corporation as may be appropriate or desirable: and

(d) _To maintain the quality of patient care. = - - - Formatted: Bullets and Numbering ]

4.2 Election of Directors. Directors of the Comoranon shall be eln:u-..d bv the Board
of Dlrector:. of the Mumber s prescribed b i

4.3 Number/Qualifications.

¢b)(a)_Composition. The Board of Directors shall consist of such number of
Qemns as the Board of Dincturs of the Member may determine but in no case Ie:,s thzm ﬁve (5)

Dlrecwrs of the Comurauon wuh vote:

(i) President and Chief Executive Officer of the Member, or the ==

designee of the President and Chief Executive Officer of the Member who shall be a member of

- { Formatted: Font: Italic

)

"~ Formatted: Font: Italic
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senior management of the Member:

(ii)  President and Chief Executive Officer of the Corporation; and
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(iii)  Board Chairperson of the Member. or the designee of the Board
Chairperson of the Member who shall be a director of the Member.

vote, If desmnees are selected to serve on the Board of Directors in accordance with this Section

4.3(a). such designees may be removed and replaced at any time or from time to time by the

person making such designation in such person’s sole discretion. In the event that any such
designees cease to meet the eligibility criteria to serve as directors as set forth herein, such
designees shall be automatically removed from the Board with no further action being required
on the part of any person.

(b) Certain Qualifications. No individual mav be elected to the Board of
Directors unless the individual is eligible to serve on the Board of Directors pursuant to
applicable law. the Articles of Incorporation and these Bylaws. Each director shall be a natural
person of at least 18 vears of age.

{c) Independence. At least a majority of the directors shall be persons whom
the Board of Directors has determined are “independent directors™ within the meaning of such
term as defined by the Internal Revenue Service for exempt organizations under
Section 501(c)(3) of the Code. and as such, are broadly representative of the community.

,—-{Formau:ed Font: Italic

” { Formatted: Heading 4, Left )

(d) __SEC Actions. Any person who is. or ever has been. subject to an order of* - - { Formatted: Buliets and Numbering )

a court or the Securities and Exchange Commission prohibiting such person from acting as an
officer or director of a public company shall not be eligible to serve as a director.

(e) Age Limitations. No person who is seventy-five (75) vears of age or
older may be nominated or re-nominated for election or re-election as a director. Any director
who reaches the age of seventy-five (73) shall no longer be qualified to serve as a director after
the next annual meeting of the Board of Directors.

4.4 Chairperson. The Chairperson shall preside at all meetings of the Board of*- - - { Formatted: Indent: First fine: 0.5" ]

Directors and shall perform all duties incident to the office of Chairperson of the Board and such
other duties as may be prescribed by the Board of Directors. The Chairperson shall not be an

employee of the Corporation.

4.5 Term of Office. Directors. other than gax_ officio Directors. shall serve for one

year terms. Each Director shall retain his or her position as Director until his or her successor

shall be duly appointed and qualified or until his or her earller dcath resmnahon or remov al.
except thdl angx g icio D:rcctur shdll retain his or her 0 mon

her earlier death. resignation or removal. Dlre:,mrs may be re-elected for un]lmlted successor
terms.

4.6  Vacancies. Any vacancy in the Board of Directors caused by the death,
resignation or removal of a director or a director ceasing to qualify to serve as a director prior to
the expiration of that director’s term shall be filled by the Board of Directors of the Member.

4.7 Meetings.

12
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(a) Regular and Annual Meetings of the Board of Directors. The Board of

Directors shall hold regular meetings at such date, time and place as determined by the Board or
the Chairperson. The annual organizational meeting of the Board of Directors shall be held on
such date, time and place as shall be determined by the Board of Directors. without further notice
than the resolution setting such date. time and place.

(b) Special Meetings. Special meetings of the Board of Directors may be
called at any time by the Chairperson of the Board. the Chief Executive Officer or one-third (1/3)
of the members of the Board of Directors. with the date, time and place of each such meeting to
be designated in the notice calling the meeting. Notice of any special meeting of the Board of
Directors shall be given at least forty-eight (48) hours prior thereto and shall state the general
nature of the business to be transacted.

(c) Adjournment. When a meeting of the Board of Directors is adjourned. it
shall not be necessary to give anv notice of the adjourned meeting or the business to be
transacted at the adjourned meeting other than by announcement at the meeting at which such

adjournment is taken.

(d) Quorum. Directors constituting a majority of the directors in office shall
constitute a quorum for the transaction of business at any meeting of the Board of Directors.

(e) Voting and Action. Each director shall be entitled to one vote on any
matter submitted to a vote of the Board of Directors, and action by the Board of Directors on any
matter shall require the affirmative vote of a majority of the directors in office unless a greater
proportion of affirmative votes is required by applicable law. the Articles of Incorporation or

these Bylaws.

eemm&e&est&bhshed—puﬁuﬂm—hefe%ehxcem as lhu Board of Directors otherwise may >~

line: 1"

Formatted: Heading 3, Justified, Indent; First ]

determine. one or more persons may participate in a meeting of the Board of Directors or suehof
any committee thereof by means of conference telephone or similar communications equipment

by means of which all persons participating in the meeting can hear and be heard by each other.

Participation in a meeting pursuant-to-this-subseetionin such manner shall constitute presence in
person at suchthe meeting.

() Action by Unanimous Written Consent. Any action which may be
taken at a meeting of the Board of Directors may be taken without a meeting if a consent or
consents in writing setting forth the action so taken shall be siened by all of the directors in
office and filed with the Secretary.

4.8 Resignation/Removal.

13
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(a) Resignation. Any director may resign his or her office at any time. such
resignation to be made in writing and to take effect immediately or at such subsequent time
stated in such writing. Anv director who ceases to meet the eligibilitv requirements contained in
applicable law or in these Bvlaws to serve as a director forthwith shall resign his or her office.
such resignation to be made in writing and to take effect immediately.

(b) Removal. Any director may be removed. with or without cause, by the
Board of Directors of the Member.

49 Limitation of Liability.

(a) Limitation of Liability. To the fullest extent that the laws of the
Commonwealth of Pennsylvania. as now in effect or as hereafter amended. permit elimination or
limitation of the liability of directors. no director of the Corporation shall be personally liable for
monetary damages as such for any action taken. or any failure to take any action, as a director.

(b) Nature and Extent of Rights. The provisions of this Section 4.9 shall be
deemed to be a contract with each director of the Corporation who serves as such at any time
while this Section is in effect and each such director shall be deemed 1o be so serving in reliance
on the provisions of this Section. Anv amendment or repeal of this Section or adoption of any
Bylaw or provision of the Articles of the Corporation which has the effect of increasing director

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.

4.10  No Compensation. No Director shall receive compensation for acting as a
Director. Directors who are also officers or employees of the Corporation may receive

compensation for their services as officers or employees.
ARTICLEMIARTICLE V

OFFICERS

a Pre51dent and Chief Executive Ofﬁcer and such Vice Presidents and other subordmate officers
as the Board of Directors shall designate, subject to the approval of the Member—[Ultimate
Parent]. All officers need not, but may; be, selected from among the-elected members of the
Board of Directors.

held-All officers 01 lhe Comordtmn mcludlm.. lh-.. Prcmdcm and Chlct Excculm. Offcer shall

be elected to office by the Board of Directors. subject to the approval of [UPE] in accord with
these Bylaws and shall hold office for terms of one year and until their successors are duly
installed, subject in each case to an officer's earlier death, resignation or removal.- Vacancies in
any office may be filled by action of the-Memberafier consultation-with-the Beard of Directors
efthe Corporatienthe Board of Directors. subject to the approval of [Ultimate Parent].

14
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6:35.3 Chairperson. The €hairChairperson shall preside at all meetings of the Board of

Directors. The €hairChairperson shall have such authority, and shall perform all duties,
ordinarily required of an officer in like position, and such other authority and duties as may be
assigned by the Member.

645.4 President and Chief Executive Officer. The President and Chief Executive _

Officer of the Corporation shall be an ex officio member of the Board and each committee of the
Board. The President and Chief Executive Officer shall have all authority and responsibility
necessary to operate the Corporation in all its activities, subject, however, to the policies and
directives of the Member and of the Board of Directors with regard to the matters as to which the
Board of Directors is responsible, and to the provisions of the Corporation's Articles of
Incorporation and Bylaws.—Fhe-President-and-Chief-Executive- Officershall-be-a-non-vetingex-
officio-member-ofall committeesof the Board:

6-55.5 Secretary. The Secretary shall keep and properly record the minutes of the
proceedings of the Board of Directors, notify officers of their election and committee members
of their appointment, give notice of all meetings of the Board of Directors, have custody of the
corporate seal and of all books and papers pertaining to the office, and generally shall have such
authority, and shall perform all duties, ordinarily required of an officer in like position.

6:65.6 Treasurer. The Treasurer shall receive and have custody of all funds, money,

________________________________________________

and income of the Corporation and shall deposit the same in such depository or depositories as
the Board shall designate. The Treasurer shall have such authority, and shall perform all duties,
ordinarily required of an officer in like position, and such other authority and duties as may be
assigned by the Member.

6-85. ges;gnatmn. Any officer may resign at any time by giving written notice thereof= .. _ - - Formatted:
'{Formatted:

to the Chairpers the President and Chief Executive Officer or the Secretary of the
Corporation. Any such resignation shall take effect on the date of receipt of such notice by one
of the above-specified officers, or at such later time specified therein, and, unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective.

6:95.8 Removal. Any officer may be removed. with or without cause. by the Board of _

DITCLI.D]':: sub1at to the anpmval of ILIllmaie Parerit] —e%—th&@efpameﬂ—ma:'—he—mmeved:

A 'pel'iﬂiaﬂ “.‘!“ b a EEF; " !d th ap, !b:
ARFIEEEVHARTICLE VI

COMMITTEES OF THE BOARD OF DIRECTORS

F46.1 Committees Generally, _"_!"l_le_ £ g : e
committees—Board of Directors. upon approval of the Member, shall establish such wmmmces
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646 2 !-ﬁea+¥eaf~Appolmmem of Commt!tu; The Hseﬂeaﬁe%&teeemem <+ - = { Formatted: Bullets and Numbering )

SEAL

82— Seal—Theseal-ef-the-Corperation-members of any standing or special Committee
shall be in-sueh-form-as-may-be-apprevedappointed by the Board of Directors._Each Committee
shall include at least two Directors, and mav include such other interested individuals as
determined to be appropriat: the Board of Directors. Each member of a committee shall

serve for a term of one vear and until his or her successor has been appointed. subject to his or
her earlier death. resignation or removal.
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6.3 Meetings of Committees. All standing Committees shall function under thes- - - -{ Formatted: Bullets and Numbering )|

direction of the Board of Directors and shall meet as often as necessary to transact their business
and shall make such reports as they may deem necessary or which may be specifically required
of them, Minutes shall be kept of each meeting of each Commitiee and such minutes shall be
disseminated to all members of the Board of Directors. and to the Member.

6.4 Quorum; Act of Committee. The presence of a majority of the members of a
Committee shall constitute a quorum for the transaction of business. Once a quorum has been
established. subsequent withdrawal of committee members so as to reduce the number of
members present to less than a quorum shall not affect the validity of any subsequent action
taken at the meeting. Approval of any matter before any Committee by a majority of those

present at a meeting of a Committee where a quorum is present shall constitute approval of the
applicable matter by the applicable Committee.

6.5 Resignation. Any Committee member may resign at any time by giving written
notice thereof to the Chairperson. the President and Chief Executive Officer or the Secretary of
the Corporation. Anv such resignation shall take effect on the date of receipt of such notice by
one of the above-specified officers. or at such later time specified therein. and. unless otherwise
specified therein. the acceptance of such resignation shall not be necessary to make it effective,

6.6 Removal. Anyv Committee member may be removed. with or without cause. by

the Board of Directors or the Member whenever in the judgment of the Board of Directors or the
Member, the best interests of the Corporation will be served thereby.

ARTICEEIXARTICLE VII
INDEMNIFICATION

017.1 m— Right to [ndemnil‘lcation %Bﬂamm%%ummw

W@WMWMHMGMW General Anv person
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who was or is er-is-threatened-to-be-made-a party te-er-a-witness-in-or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative_(whether brought by or in the name of the Corporation or

otherwise), by reason of the fact that the—Direetorhe or efficer—she is or was an-autherized
representative of the Corporation, or is or was serving at the written-request of the Corporation as
a representative of another demestie—or—foreign—corporation—for—profit—er—net-for-profit,
partnershlp, ]OIHt venture, trust or other enterprlse agams«t—&l-l—expeﬂses—(-me}udmg—&&emey&
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tullest extent now or hereaﬁer Dermllied bv licable law in connection wi such action. suit or
proceeding arising out of such person’s service to the Corporation or to such other corporation
fbr—pmﬁt—ef—ﬁet—fef-pfeﬁ& partnershlp, ]omt venture, trust or other enterpnse—beth—as—te—ee&eﬂ—m

et t i at lhe Cu ration’s reque ter
“representative.” as in 1h|s Article VII, shall mean any director. officer or member of a

committee created b}{ or pursuant to these Bylaws. and any other person who may be determined
by the Board of Directors to be a representative entitled to the benefits of this Article VII.

7.2 Right to Indemnification— - Third Party Actions. _W_lghpyt_ limiting _ . - - Formatted: Font: Boid J

the generality of Section 7.1 of these Bylaws. any person who was or is a party or is threatened
to be made a party to any threatened. pending or completed action. suit or proceeding, whether
civil. criminal. administrative or investigative (other than an action by or in the right of the

Corporation). by reason of the fact that he or she is or was a representative of 't orporation
is or was serving at the request of the Corporation as a representative of another corporation.
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partnership. joint venture. trust or other enterprise. shall be indemnified by the Corporation
against expenses (including attorneys’ fees). judgments, fines and amounts paid in settlement
actuallv and reasonably 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 reasonably believed to be in. or not
opposed to. the best interests of the Corporation. and. with respect to anv criminal action or
proceeding, had no reasonable cause to believe his or her conduct was unlawful. The
termination of any action, suit or proceeding by judgment. order. settlement. conviction. or upon
a plea of nolo contendere or its equivalent. shall not of itself create a presumption that the person
did not act in good faith and in a manner which he or she reasonably believed to be in, or not
opposed to. the best interests of the Corporation. and. with respect to any criminal action or

proceeding, had reasonable cause to believe that his or her conduct was unlawful.

1.3 Right to Indemnification - Derivative Actions. Without limiting the generality
of Section 7.1 of these Bylaws. any person who was or is a party. or is threatened to be made a
party to any threatened. pending or completed action. suit or proceeding by or in the right of the
Corporation to procure a judgment in its favor by reason of the fact that he or she is or was a
representative of the Corporation. or is or was serving at the request of the Corporation as a
representative of another corporation. partnership. joint venture. trust or other enterprise. shall be
indemnified by the Corporation against expenses (including attorneys® fees) actually and
reasonably incurred by him or her in connection with the defense or settlement 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 opposed to. the best interests of the Corporation: except. however. that
indemnification shall not be made under this Section 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 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, despite the adjudication of liability but in view of all the
circumstances of the case. such person is fairlv and reasonably entitled to indemnity for such
expenses that the Court of Common Pleas or such other court shall deem proper.

7.4 Advance of Expenses. Unless in a particular case advancement of expenses

would jeopardize the Corporation’s tax exempt status under Section 501(a) of the Code or result

in the Corporation’s failure to be described in Section 501(c)(3) of the Code. expenses (including
attorneys” fees) incurred by any representative of the Corporation in defending any action. suit or
proceeding referred to in this Article VII shall be paid by the Corporation in advance of the final
disposition of such action. suit or proceeding upon receipt of an undertaking by or on behalf of
the representative to repay such amount if it is ultimately determined that he or she is not entitled

to be indemnified by the Corporation as authorized in this Article VII or otherwise.

getion-. Unless ordered by a court. any indemnification under Sections 7.1, 7.2 or 7.3 of these
Bylaws shall be made by the Corporation only as authorized in the specific case upon a
determination that indemnification of the representative is proper in the circumstances becaus
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he or she has met the applicable standard of conduct set forth in such subsections. Such

determination shall be made:

e&ﬂgh&s-eiimdemmﬁeaﬂmand-admneeﬂmt

Mpemmpmded—m—mmmﬂv the Board of Directors by a majority of a quorum
consisting of directors who were not parties to such action. suit or proceeding: or

(b) If such a guorum is not obtainable, or if obtainable and a majority vote of
a quorum of disinterested directors so directs. by independent legal counsel in a written opinion.

9.47.6 Indemnification Not Exclusive. The rights-ofindemnification and advancements - - - Formatted: Justified, Indent: First line: 0.5" |

of expenses provided by or granted pursuant to this Article VII shall not be deemed exclusive of
any other rights to which as¥ person seeking indemnification or advancement of expenses may
hebe entitled under any other provision of these Bylaws, agreement, vote of members—(rf—aay)—
disinterested Pireetars—statutedirectors or otherwise, both as to action in sueh-persen's-his or her

official capacity and as to action in another capacity while holding such office erpesition;-and
shall continue as to a person who has ceased to be an—autherized representative of the
Corporation and shall inure to the benefit of the heirs—exeeutors-and-administrators and personal

epresentatlve of such person WMMMMMW

When lndemnlf' cation Not Msde Indemmﬁcatlon Dursuant to thls Amcle VII shall not be

made in any case where (a) the act or failure to act giving rise to the claim for indemnification is

determined by @ court to have constituted willful misconduct or recklessness or

(b) indemnification would jeopardize the Corporation’s tax exempt status under Section 501(a)
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of the Code or result in the Corporation’s failure to be described in Section 501(c)(3) of the
Code.

7.8 Grounds for Indemnification. Indemnification pursuant to this Article VIL
under any other provision of these Bylaws. agreement. vote of directors or otherwise may be
granted for any action taken or any failure to take any action and may be made whether or not
the Corporation would have the power to indemnify the person under any provision of law
excepl as otherwise provided in this Article VII and whether or not the indemnified liability
arises or arose from any threatened. pending or completed action bv or in the right of the
Corporation. The provisions of this Article VII shall be applicable to all actions. suits or
proceedings within the scope of Section 7.1. Section 7.2 or Section 7.3 of these Bvlaws. whether
commenced before or after the adoption hereof. whether arising from acts or omissions oceurring
before or after the adoption hereof.

7.9  Power to Purchase Insurance. The Corporation may purchase and maintain
insurance on behalf of any person who is or was a representative of the Corporalion or is or was
serving at the request of the Corporation as a representative of another corporation, partnership.
joint venture. trust or other enterprise against any liability asserted against him or her and
incurred by him or her in any such capacity. or arising out of his or her status as such, whether or
not the Corporation would have the power to indemnify him or her against such liability under

the provisions of this Article VII.

9:67.10 Creation of a Fund to Secure or Insure Indemniﬁcation The——-{ronnattad: Justified, Indent: First line: 0.5 |

Corporation may;—is : : a4
es&ab%n&h—&ad—mmat&m— create a fund of any nature which may. bul need not be under lhe
control of a trustee, or otherwise secure or insure in any manner its indemnification obligations,
whether arising under or pursuant to this Article VII or otherwise.

ARTICEEX

7.11 _ Status of Rights of Indemnities. The rights to indemnification and advancement
of expenses provided bv or granted pursuant to this Article VII shall (a) be deemed to create
contractual rights in favor of each person who serves as a representative of the Corporation at
any time while this Article is in effect (and each such person shall be deemed to be so serving in
reliance on the provisions of this Article). and (b) continue as to a person who has ceased to be a
representative of the Corporation.

7.12  Applicability to Predecessor Companies. For purposes of this Article VII
references to the “Corporation” includes all constituent corporations or other entities which shafl
have become a part of the Corporation by consolidation or merger or other similar transaction
and their respective current and former affiliates. and references to “representatives” shall
include members of any such corporation. entity or affiliate. so that anv person who was a
member, director. officer. committee member or other representative of such a corporation,
entitv_or affiliate or served as a member. director. officer. committee member or other
representative of another comorguon, partnership. joint venture. trust or other enterprise at the
request of any such corporation. entity or affiliate shall stand in the same position under the

provisions of this Article VII with respect to the Corporation as he or she would if he or she had
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director, ofﬁcer and committee member of each predecessor to the Corporation bhaII have the

same contract rights as are afforded pursuant to Section 7.11 of these Bvlaws,

ARTICLE VII1

CONTRACTS, LOANS, CHECKS AND DEPOSITS

8.1 Contracts. Subject to Section 3.3 of these Bylaws. the Board of Directors may
authorize any officer or officers or agent or agents to enter into any contract or execute or deliver
any agreement or instrument in the name of and on behalf of the Corporation. and such authority
may be general or confined to specific instances.

8.2 Loans. Subject to Section 3.3 of these Bvlaws and Section 7.6 of the Affiliation
Agreement, the Board of Directors may authorize the borrowing by the Corporation of such sum
or sums of money as the Board of Directors may deem advisable. and to mortgage or pledge any
or_all of the real or personal property and any or all of the other available assets of the
Corporation in order to secure the payment of the principal amount of any such borrowing and
the interest thereon and any and all such other amounts as may become due on account thereof.

8.3 Checks. All checks. drafts or other orders for the payment of money. notes or
other evidence of indebtedness shall be issued in the name of the Corporation and shall be signed
by such officer or officers or agent or agents of the Corporation and in such manner as from time

to time shall be determined by the Board of Directors.

8.4 Deposits. All funds of the Corporation shall be deposited to _the credit of the
Corporation in such banks, trust companies or other depositories as the Board of Directors may
approve.

ARTICLE IX
NOTICE AND CONDUCT OF MEETINGS

9.1 Written Notice. Except as otherwise provided in these Bvlaws, whenever written
notice is required to be given by any person under the provisions of any statute or these Bylaws,
it may be given by sending a copy thereof through the mail or overnight delivery or by hand
delivery. in each case with charges prepaid. or by facsimile transmission confirmed by one of the
foregoing methods. to the individual's address appearing on the books of the Corporation or
supplied by the individual to the Corporation for the purpose of notice.

9.2 Written Waiver of Notice. Whenever any written notice is required as set forth
in these Bylaws, a waiver thereof in writing signed by the person or persons entitled to such
notice. whether before or after the time stated therein. shall be deemed equivalent to the giving of
such notice.

9.3 Waiver of Notice by Attendance. Attendance of a person in person al any
meeting shall constitute a waiver of notice of such meeting except when a person attends the
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meeting for the express purpose of objecting to the transaction of anv business because the
meeting has not been lawfully called or convened.

94 Procedure. All meetings of the Board of Directors and the committees thereof
shall be conducted in an orderly manner with a view to affording full and fair discussion of the
matters properly before such meetings.

ARTICLE X
MISCELLANEOUS

10.1 _No Contract Rights. Except as specifically set forth in Section 7.11 of these

Bylaws. no provision of these Bylaws shall vest any property or contract right in any person.

10.2  Corporate Seal. The Board of Directors shall prescribe the form of a suitable

corporate seal. which shall contain the full name of the Corporation and the vear and state of
incorporation.

10.3  Fiscal Year. The fiscal vear of the Corporation shall end on such day as shall be
fixed by the [Ultimate Parent].

ARTICLE XI s S

AMENDMENTS-OFFHESE BYEAWS AND/ORTHE
ARHCLES-OFINCORPORAHON-OFTAE-CORPORATHION

ll._] %e—pﬂ%%—ﬂmﬁﬂd—ﬁmdrﬁﬁﬁ%e%ep&ﬂl—fh&ﬁHM%%&hﬁ—Aﬁe&ﬁ—ﬂ%

-Amendments. These Bylaws may be
altered. amended or renealed or new Bylaws may be adopted. only by the [Ultimate Parent].
except as expressly set forth in Section 3.3(c)(ii} of these Bvlaws.

ARTICLE XII
CONFLICTS OF INTEREST

12.1 Disclosure. In connection with anv actual or possible conflict of interest, an
interested person must disclose the existence and nature of his or her financial interest to the
Board of Directors and any relevant committee members. For this purpose, an interested person
shall include any director, officer. or member of a committee of the Corporation or an_entity
affiliated with the Corporation who has a direct or indirect financial interest in a proposed
transaction. A financial interest shall include: (a) an ownership or investment interest in any
entity with which the Corporation has a proposed transaction or arrangement: (b) a compensation
arrangement with the Corporation or with any entity or individual with which the Corporation
has a proposed transaction or arrangement; and (c) a potential ownership or investment interest
in. or compensation arrangement with. any entitv or individual with which the Corporation is
negotiating a transaction or arrangement. If a person is an interested person with respect to any
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entity in the health care system of which the Corporation is a part. he or she is an interested
person with respect to all entities in the health care system.

12.2  Recusal and Investigation. After disclosure of the financial interest, the

interested person shall leave the Board of Directors or committee meeting while the financial
interest is discussed and voted upon. The remaining directors or committee members shall

decide if a conflict of interest exists. If a conflict of interest exists. the following procedures
shall be followed: (a) the Chief Executive Officer shall. if appropriate. appoint a disinterested

person or committee to investigate alternatives to the proposed transaction or arrangement; (b)
after exercising due diligence. the Board of Directors or committee shall determine whether the
Corporation could obtain a more advantageous transaction or arrangement with reasonable
efforts from a person or entity that would not give rise to a conflict of interest: and (c) if a more
advantageous transaction or arrangement is not reasonably attainable. the Board of Directors or
committee shall determine by a majority vote of the disinterested directors whether the
transaction or arrangement is in the Corporation’s best interests and for its own benefit and
whether the transaction is fair and reasonable to the Corporation and shall decide as to whether to
enter into the transaction or arrangement in conformity with such determination.

12.3  Failure to Disclose. If a director or committee member has reasonable cause to
believe that an interested person has failed to disclose actual or possible conflicts of interest. he
shall inform the interested person of the basis of such belief and afford the interested person an
opportunity to explain the alleged failure to disclose. If. after hearing the response of the
member and making such further investigation as may be warranted in the circumstances. the
Board of Directors or committee determines that the interested person has in fact failed to
disclose an actual or possible conflict of interest. the Board of Directors shall take appropriate

steps to protect the Corporation.

124 Record of Actions. The minutes of the Board of Directors and all relevant
committees shall contain the following: (a) the names of persons who disclosed or otherwise
were found to have a financial interest in connection with an actual or possible conflict of
interest. the nature of the financial interest. any action taken to determine whether a conflict of
interest was present. and the Board of Directors’ or committee’s decision as to whether a conflict
of interest in fact existed: and (b) the names of the persons who were present for discussions and
votes relating to the transaction or arrangement. the content of the discussion. including any
alternatives to the proposed transaction or arrangement, and a record of any votes taken in
connection therewith.

12.5 ompensation.  Special procedures shall be in effect with respect to
compensation issues. A voting member of the Board of Directors or any committee whose
jurisdiction includes compensation matters and who receives compensation. directly or
indirectly. from the Corporation for services is precluded from voting on matters pertaining to
that member’s compensation. Physicians who receive compensation from the Corporation,
whether directly or indirectly or as emplovees or independent contractors. are precluded from
membership on any committee whose jurisdiction includes compensation matters. No physician,
either individually or collectively. is prohibited from providing information to anv committee
regarding physician compensation.
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12.6 Annual Statements. Each interested person shall annually sign a statement that
affirms that such person (a) has received a copy of the conflicts of interest policy, (b) has read
and understands the policy. (c) has agreed to comply with the policy. and (d) understands that the
Corporation is a charitable organization and that in order to maintain its federal tax exemption it
must engage primarily in activities that accomplish one or more of its tax-exempt purposes. This
policy shall be reviewed annually for the information and guidance of members of the Board of
Directors. and any new director or committee member shall be advised of the policy upon
entering into the duties of his or her office. In addition. the Corporation shall conduct periodic
reviews of its activities, including any transactions or arrangements with interested persons. to
ensure that its_activities in the agegregate promote and further the Corporation’s exempt
charitable, scientific, and educational purposes.
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AMENDED AND RESTATED BYLAWS +~ ~ — o Formatted: Line spacing: Double )

OF

ALLEGHENY-SINGER RESEARCH INSTITUTE

ARTICLE 1

NAME AND EOCATHONPURPOSES

1.2 CasryinePurposes. The Corporation is organized under the Pennsylvania
Nonprofit Corporation Law (the "Nonprofit Corporation Law") for scientific. educational and
charitable purposes within the meaning of Section 301(c)(3) of the Internal Revenue Code of
1986. as amended (the "Code"). and in this connection is organized:

(a) To operate as part of the nonprofit regional health care svstem governed
by [UPE], a Pennsylvania nonprofit corporation (“UPE™). and support a health care provider
network comprised of the Member and those corporations and other entities over which the
Member exercises governance control. each of which (i) operates. raises funds for. or conducts
activities otherwise ancillary to the operation of, health care facilities in order to extend health
care to sick. injured and disabled persons. without regard to age. sex. race, religion. national
origin or sexual orientation. or (ii) carries on educational and/or scientific research activities
related to the causes, diagnosis. treatment. prevention or control of physical or mental diseases
and impairments of persons. and each of which is an organization exempt from taxation under
Section 501(c)(3) of the Code and classified as other than private foundations under Section
309(a)(1), 5309(a)2) or 509(a)(3) of the Code:

{B(b) To conduct investigations, experiments, and studies to discover, develop,«~- - - Formatted: Heading 3 ]
or verify knowledge relating to the causes, diagnosis, treatment, prevention, or control of  ~ { Formatted: Bullets and Numbering )
physical or mental diseases and impairments;
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{2)(c) Carrying—enTo conduct training, research, educational and supportive
activities related to the rendering of care to the sick, injured and disabled, the furthering of
knowledge in the medical arts and in the promotion of health;

_ {-HH—Mﬁmtmﬁ .‘ ining—its eH—as—a—nﬁ{-R}f-pH’rﬁl—eew - f A i n—ﬂr_gaﬁized

(d) _ Carpying—en—any—tawful-aetivities—To support or conduct research and

educational activities of hospitals_and health care facilities operated by the Member or
subsidiaries of the Member related to the rendering of care to the sick. injured and disabled. the
furthering of knowledge in the medical arts and in promotion of health;

(e) To assist the hospitals and health care facilities operated by the Member or

subsidiaries of the Member in their residency training programs in various medical specialties
and related teaching programs;

3(f)_To exercise such powers jn furtherance of the foregoing purposes as gr_e:—q - { Formatted: Heading 3 ]
now or may be granted hereafter by the Nonprofit Corporation Law-ef-the-Cemmenwealth-of = "*[Farmmaﬁ Bullets and Numbering )

Pennsylvania, as amended from time to time, or any successor legislation-{the—PNECE");

;:!....5 TheC S : v aEthe healsl
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. Fhe-adenti Lok ¢ ohi |
ofthe-Corporation:

HH——Fhe-adoption—or-approval-of-any-amendments-of-the-Bylaws—or
cles-of | 1onof the-C. s

(g)  To conduct such other acts and to undertake such other activities as may
be necessarv. appropriate or desirable in furtherance of or in connection with the conduet,
promotion or attainment of the foregoing purposes. provided. that none of such activities shall be
undertaken which would cause the Corporation to lose its status as an organization described in
Section 501(c)(3) of the Code. or as an organization contributions to which are deductible under
Section 170(c)(2) of the Code: and

(h) To otherwise operate exclusively for charitable. scientific or educational
purposes within the meaning of Section 501(c)(3) of the Code.

ARTICLE 11

OFFICES

2.1 Registered Office. The registered office of the Corporation shall at all times be
within the Commonwealth of Pennsylvania at such address as may be established by the Board
of Directors.

32 Business Offices. The Corporation may have business offices at such places
permitted by law as the business of the Corporation may require.

ARTICLE III

MEMBERS

3.1 Member. The Corporation shall have one member. which shall be West Penn
Allegheny Health System, Inc. ("WPAHS" or the "Member"). There shall be no other members

or classes of membership. The Chief Executive Officer or the President of the Member shall be

UPE-0014001



entitled to vote on behalf of the Member in accordance with the authority granted to the Chief
Executive Officer or the President of the Member unless the Member notifies the Corporation in
writing that another officer is authorized to vote on behalf of the Member. The Member may
voluntarily transfer its membership. subject to the reserved powers of [UPE] as set forth in these

Bylaws.

the Commonwealth of Pennsylvama as the Member may from time to time determine, or as may  ~{ Formatted: Outline numbered + Level: 2 +
be designated in the notice of the meeting. Numbering Style: 1, 2, 3, ... + Start at: 1 +
gn g Alignment: Left + A’lig;\e& at: 0.5" + Tab after:
1" + Indent at: 0"

34——Annual Meeting of the Member. { Formatted: Font: Bold )
3.5(a) Upless-otherwisefized-by—the Member—the- The annual meeting of the+ - - { Formatted: Heading 3, Outiine numbered + |

Level: 3 + Numbering Style: a, b, ¢, ... + Start
Member of the Corporation shall be held at such date. time and place as the Member may at: 1.+ Alignment: Left + Aligned at: 1" + Tab

determine to transact such business as mayv come before the meeting inJuneof eachvear—At after: 1.5" + Indent at: 0"

each-annual-meeting—{i)-the-Beard-of-Directors-shall-present-to-the-Member-an-annual-report
Feeafémg—the%manem#pemm&nee—et—the—eeﬂmm{mman@m} I{WMember-shaH appemt—tlm

ta}b) Special Meetings of the Member. Special meetings of the Member __ - { Formatted: Font: Bold )
shallmay be held—whenever—called by the Chairperson of the Board of Directors of the
CorperatiomsMember or by weittern—demandone-third (1/3) of the members of the Board of
Directors of the Member_and shall be held at such date, time and place as shall be set forth in the

notice of special meeting.

(c) Action-Withouta-Meetins-Notice of Meetings. Notice of any meeting of
the Member shall be given by. or at the direction of. the Secretarv of the Corporation at least ten
(10) days prior to the day named for a meeting that will consider a fundamental change under

Chapter 59 of the Nonprofit Corporation Law or five (5) days prior to the day named for the

meeting in any other case.
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3:6(d) Written Consent. Any action which may be taken at a meeting of the< - - -| Formatted: Heading 3, Outline numbered +

Level: 3 + Numbering Style: a, b, ¢, ... + Start
Member may be taken without a meeting if a consent in writing setting forth the aetiens-action so at: 14+ Alignment: Left + Aligned af: 1% + Tab

taken shall be signed by the Member; and filed with the Secretary-efthe-Cerporation. after: 1.5" + Indent at: 0"

33 NeticePowers.

(a) Reserved Powers of Member. « — - { Formatted: Bullets and Numbering

. ) _ ~ = { Formatted: Font: Bold
(i) For so long as such rights and powers do not result in the'““*[runnamd- Heading 4

revocation of the Corporation’s status as an organization described in Section 501(c)(3) of the
Code. the Member shall have the right and power to make recommendations to [UPE Provider
Subsidiary] and [UPE] with respect to actions by [UPE Provider Subsidiary] and [UPE] on
matters reserved to [UPE Provider Subsidiary] and [ UPE] under Sections 3.3(b) and 3.3(c) of
these Bylaws. [UPE Provider Subsidiary] and [UPE] shall have no obligation to approve any
such recommendations. and may take actions that have not been recommended by. or that are
contrary to recommendations of, the Member; and

(S | S

A(ii)_ The Board of Directors of the Member shall have plenary authority
with regard to the following:

To determine the number of directors that will comprise the+ - - - Formatted: Heading 9, Indent: First line: 2", ]
Board of Directors of the Corporation and its subsidiaries; Tab stops: 2.5, List tab

b) To elect the directors of the Corporation and the directors

of its subsidiaries; and

c) To remove any of the directors of the Corporation and any

of the directors of its subsidiaries. and to replace such directors for the unexpired portion of his

or her term.

-—{ronnatmed Heading 4, Indent: Left: 1.5"
“ 4 Formatted: Bullets and Numbering ]
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debrashesesmeduetes

(ivj—an-involuntary-petition—{for-the-dissolution—and—wvindi
Member-shall-have heen-filed ~which-such petition- is-not dismissed-within-60-daysofthe-filing

(b) Reserved Powers of [UPE Provider Subsidiary]. The [UPE Provider
Subsidiary] shall have the right and power to make recommendations to [UPE] with respect to
actions by [UPE] on the matters reserved to [UPE] under Section 3.3(c) of these Bvlaws. [UPE]
shall have no obligation to approve any such recommendations. and [UPE] may take actions that
have not been recommended bv. or that are con{rarv to recommendauons of. IUPE Prnwder
Subs:dla § s - ;

(©) Reserved Powers of [UPE].

(i) To _approve the election. re-election and removal of all officers.« - - { Formatted: Bullets and Numbering )
including the President and Chief Executive Officer. of the Corporation and its subsidiaries;

(i) To amend, revise or restate the Corporation's Articles of
Incorporation and Bylaws and approve all amendments or revisions to the Corporation's Articles
of Incorporation and Bylaws that may be proposed or approved by [UPE Provider Subsidiary].
the Member or Board of Directors of the Corporation: provided however, that [UPE] shall have
no power to amend. revise or restate Section 3.3(a)(ii) or this proviso of Section 3.3(c)(ii) of
these Bvlaws. each of which may be amended only upon the concurrent approval of both (a) a
majority of those Directors of the Member that are elected by UPE to serve as Directors of the
Member, voting as a class. and (b) a majority of the Self-Perpetuating Directors {as defined in
the Member’s Bylaws) of the Member. voting as a class;
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(iii)  Subject to Section 7.5(i) of the Affiliation Agreement dated as of
October 31st, 2011, among [UPE]. [UPE Provider Subsidiarv]. Highmark Inc.. WPAHS,
Canonsburg General Hospital. Alle-Kiski Medical Center and the other WPAHS Subsidiaries as
defined therein (the "Affiliation Agreement”). to adopt or change the mission. purpose.

philosophy or objectives of the Corporation or its subsidiaries;

(iv)  Subject to Sections 7.5(i) and 7.6 of the Affiliation Agreement. to
change the general structure of the Corporation or any of its subsidiaries as a voluntary. nonprofit

corporation;

(v) Subject to Sections 7.5(i) and 7.6 of the Affiliation Agreement. to

dissolve. divide. convert or liquidate the Corporation or its subsidiari consolidate or
merge the Corporation or its subsidiaries with another corporation or entity, (c) sell or acquire
assets. whether in a single transaction or series of transactions. where the consideration exceeds
1% of the Corporation’s or the relevant subsidiary's total assets. and (d) approve any of the
foregoing actions that may be proposed by [UPE Provider Subsidiary]. the Member or the Board
of Directors of the Corporation before such action becomes effective:

(vi)  To approve the annual consolidated capital and operating plan and
budget of the Corporation and its subsidiaries. and any amendments thereto or significant
variances therefrom;

(vii) _Subject to Section 7.6 of the Affiliation Agreement. to approve the

incurrence of debt by the Corporation and its subsidiaries or the making of capital expenditures
by the Corporation and the subsidiaries during any fiscal vear of the Corporation. in either case

in excess of one quarter of 1% of the consolidated annual operating budget of the Corporation
and its subsidiaries for each fiscal yvear if such debt or capital expenditures are not included in the

Corporation's or subsidiaries’ approved budgets. whether in a single transaction or a series of

related transactions;

(viii) _To approve any donation or any other transfer of the Corporation's
or ils subsidiaries' assets, other than to the Member or to the Corporation by its subsidiaries. in
excess of $10.000.00. unless specifically authorized in the Corporation's or its subsidiaries'

approved budgets:

(ix) To approve strategic plans and mission statements of the
Corporation and its subsidiaries;

X To approve investment policies of the Corporation and i
subsidiaries:

(xi) _To approve the closure or relocation of a licensed healthcare

facility of the Corporation and its subsidiaries:

(xii)  Subject to Sections 7.5(i) and 7.6 of the Affiliation Agreement, to
approve the formation of subsidiary corporations. partnerships and joint ventures or to make

investments in existing subsidiary corporations. partnerships and joint ventures. if the new

investments of the Corporation and the subsidiaries in such subsidiary corporations, partnerships

10
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and joint ventures during any fiscal vear would, in the agereeate, exceed 1% of the Corporation's
consolidated total assets at the end of the prior fiscal vear of the Corporation;

(xiii) Subject to Section 7.5(i) and 7.6 of the Affiliation Agreement, o
approve the dissolution of subsidiary corporations. partnerships and joint ventures of the
Corporation _and the subsidiaries. if the aggregate value of the ownership interests of the
Corporation and the subsidiaries in such subsidiary corporations. partnerships and joint ventures
so dissolved in any fiscal vear would exceed 1% of the Corporation's consolidated total assets at
the end of the prior fiscal vear of the Corporation:

To establish and manage the Corporation's program for compliance
with_all leeal requirements applicable to the Corporation. all accreditation and licensing
requirements and the conditions of participation in all governmental pavor programs applicable
to the Corporation; and

the Corporation and the subsidiaries.

To select and appoint auditors and to designate the fiscal vear of

Except as may otherwise be provided by the Nonprofit Corporation Law, [UPE] shall have the+ - - - Formatted: No bullets or numbering ]

right to both initiate and approve action in furtherance of such reserved powers. as well as the
authority to directly bind the Corporation and the subsidiaries on such matters. Any action taken
in this regard by [UPE] shall be sufficient to finally approve and adopt such actions and no
action of the Board of Directors, Member. [UPE Provider Subsidiary] or other governing body or
officer with respect to such action shall be necessary with respect hereto.

ARTICLE 1V

BOARD OF DIRECTORS

4.1 Powers and Responsibility. Subject to Section 3.3 of these Bvlaws . all powers
of Corporation shall be vested in the Board of Directors, which shall have charge, control, and
management of the administrative property. business, affairs;—preperty and funds of the
Corporation and shall have the power and authority to do and perform all aetsnccessary and

appropriate functions not otherwise inconsistent w1th these Bylaws, the Amc]es of Incorporatlon
and-or_applicable law;—
inelude-,

Subject to Section 3.3 of these Bylaws. and without limitation—implementation-of-any
eperational-or-financial-plan-udopted-by-the-Member-and-institutionsb-manacement-and-planning:
Witheut-limiting the generality of the foregoing_and. except as otherwise may be provided in
these Bylaws, the Board of Directors shall have full power and eutherity—te;—and—shall-be

(a) To set policies and provide for carrying out the purposes of the
Corporation;

(b) To make rules and regulations for its own governance and for the
governance of the committees appointed by the Board of Directors as provided herein:

11
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conduct of the business of the Corporation as may be appropriate or desirable;

(d) To implement any operational or financial plan adopted by the Member:

(e) To provide institutional management and planning:

() o establish and manage the Corporation's program for compliance with
all legal requirements appllcable to the Corporatnon—'ﬂae—Ba&&l—ei—&reeteﬁ-s#mH—alse all

accreditation and licensing requirements and the conditions of participation in all governmental
payor programs;

4-Hg) To prepare, for the Member's review and approval, on such timetable as+- - - { Formatted: Heading 3
the Member shall establish, proposed Asnrualannual budgets for the Corporation, which budgets
shall be consistent with any operating plan or financial plan adopted or approved by the Member
and then in effect:: and

; 4 ; + . ; + - 3 To submit

operating reports to the Member in such torm and on such schedule as shall be established by the

Member. Such operating reports shall reflect the annual-meeting-ofthe-Member;but-may-be

appeinted-at-any-resularor-special-meetingof the- Member—Eaeh-Directorresults of operations of

the Corporation shal-be—a-natural-persen-of-atleasteichteenyearsof sge—of good-meral
) . i )

experlencecontiryHiterest—or-prior-action;
talent-to-the-affairsof any affiliates of the Corporation aﬂd—ee—exefeise—his—er—heﬂﬂdgmeﬁt—mh
undivided-leyalty-te-that are controlled by the Corporation.

4.2 Election of Directors. Directors of the Corporation shall be elected by the Board
of Directors of the Member as prescribed by Section 3.3(a) of these Bylaws. Each Director shall
further satisfy the requirements set forth in Section 9-efthis-Artiele V4.3 of these Bylaws.

4.3 Number/Qualifications.

12
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(a) Compesition. _The Board of Directors shall consist of such number of« - - { Formatted: Heading 3

persons as lhc Board of‘Direcmrs uf the Member may delermine but in no case less than ﬁw. {5)

Dlrectors of the Corporation w1th vote:

~ ~{ Formatted: Font: Italic

¢h)(i)_ President and Chief Executive Officer of the Member_or the< - - -{ Formatted: Bullets and Numbering )

designee of the President and Chief Executive Officer of the Member who shall be a member of

senior management of the Member: +and

(2)(ii) President and Chief Executive Officer of the Corporation; and

(iii)  Board Chairperson of the Member or the designee of the Board
Chairperson of the Member who shall be a director of the Member.

In the event that any individual holds multiple ex officio positions sfe-uch individual shall have
one vote._ If designees are selected to serve on the Board of Directors in accordance with this
Section 4.3(a). such designees may be removed and replaced at any time or from time to time by
the person making such designation in such person’s sole discretion. In the event that any such

designees cease to meet the eligibility criteria to serve as directors as set forth herein. such

designees shall be automatically removed from the Board with no further action being required
on the part of any person.

fa)(b) Fhe-MemberCertain Qualifications. No individual may—in-its-diseretion:
WMMWWW@W be elected to

the Board of Directors unless the individual is eligible to serve on the Board of Directors
pursuant to applicable law, the Articles of Incorporation and_these Bylaws. Each director shall

be a narural Dermn 01 at least IS years of age. ——WitheutHmiting—the—generality—ef—the
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MEEHNGS-OF THE BOARD-OFDIRECTORS

(c) Independence. At least a majority of the directors shall be persons whom
the Board of Directors has determined are “independent directors™ within the meaning of such

term as defined by the Internal Revenue Service for exempt organizations under
Section 501(c)(3) of the Code. and as such. are broadly representative of the community.

(d) SEC Actions. Any person who is. or ever has been. subject to an order of
a court or the Securities and Exchange Commission prohibiting such person from acting as an
officer or director of a public company shall not be eligible to serve as a director.

(e) Age Limitations. No person who is seventy-five (75) vears of age or
older may be nominated or re-nominated for election or re-election as a director. Anv director
who reaches the age of seventy-five (75) shall no longer be qualified to serve as a director after
the next annual meeting of the Board of Directors.

4.4 [4 BT 0o Dol et U Lt P 3 50 A i o 5 -Orporaten:
The Chairperson shall preside at all meetings of the Board of Directors and shall perform all
duties incident to the office of Chairperson of the Board and such other duties as may be
prescribed by the Board of Directors. The Chairperson shall not be an emplovee of the

Corporation.

4.5  Term of Office. Directors. other than ex officio Directors, shall serve one vear
terms. Each Director shall retain his or her position as Director until his or her successor shall be
duly appointed and qualified or until his or her carlier death. resignation or removal. except that
an ex officio Director shall retain his or her position as Director only during his or her tenure in
the position from which his or her respective ex officio status is derived. or until his or her earlier
death. resignation. or removal. Directors may be re-elected for unlimited successor terms.

4.6 Vacancies. Any vacancy in the Board of Directors caused by the death
resignation or removal of a director or a director ceasing to qualify to serve as a director prior to
the expiration of that director’s term shall be filled by the Board of Directors of the Member.

14
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4.7 Meetings.

5:-Ha) Regular and Annual Meetings of the Board of Directors. The Board of+ .. - { Formatted: Font: Bold

Directors shall hold regular meetings at such date. time and place as determined by the Board or
the Chair;-provided-that-the-Board-shall-meet-—not-less—thanfourtimes—per—yearperson. The
Aﬁﬁua‘l—Meer@Mg_mmzatmna[ meetma of the Board of Dlrectors shall be held on such
g ime and place
as | shall be ma%&mmh@m%%ﬁ&h&mﬁ%&%&m%&kkﬁémy&
prior—to—the—meeting—to—determined by the Direetor's—address—{or—fax—mumber)on—Board of
Directors, without further notice than the beeks-efthe-Corporation—\Veting-by-proxy-shall-not-be
permitted-atamy-meetingresolution setting such date. time and place.

5:2(b) Special Meetings —Special-meeti
theMlemtherorthe Chaberupanrecaipt-bethe Prosidentand-Chie Hiecutive Otticer
written—request-of-at-least-three Direetors_ Special meetings of the Board of Directors may be

called at any time by the Chairperson of the Board. the Chief Executive Officer or one-third (1/3)
of the members of the Board of Directors. with the date. time and place of each such meeting to
be designated in the notice calling the meeting. Notice of any special meeting of the Board of
Directors shall be given at least forty-eight (48) hours prior thereto and shall state the general
nature of the business to be transacted.

—

[ RitesAdjournment.  When a meeting of the Board of Directors is

adjourned. it shall not be necessary to give notice of the adjourned meeting or the business to be
transacted at the adjourned meeting other than by announcement at the meeting at which such

adjournment is taken.

d uorum. Directors constituting a majority of the directors in office shall
constitute a quorum for the transaction of business at any meeting of the Board of Directors.

fa}{e) Veoting and Action. Each director shall be entitled to one vote on any

matter submitted to a vote of the Board of Directors. and action by the Board of Directors on any
matter shall require the affirmative vote of a majority of the directors in office unless a greater
proportion of affirmative votes is required by applicable law. the Articles of Incorporation or

these Bylaws.

 Formatted: Heading 3

_ - { Formatted: Font: Bold
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Onel \cegt
the Board of” Directors otherwise may dCtLl'mInL.,_ one or more Directors—or—members—efa

Committea—established—pursuant-heretopersons may participate in a meeting of the Board of
Directors or such-Committee-by-of any committee thereof by means of conference telephone or
similar communications equipment by means of which all persons participating in the meeting
can hear and be heard by each other. Participation in a meeting pursuant-to-this-subseetienin
such manner shall constitute presence in person at suehthe meeting.

(g) Action by Unanimous Written Consent. Any action which may be

taken at a meeting of the Board of Directors mav 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 filed with the Secretary.

4.8 Resignation/Removal.

(a) Resignation. Any director may resign his or her office at any time. such
resignation to be made in writing and to take effect immediately or at such subsequent time

stated in such writing. Any director who ceases to meet the eligibility requirements contained in
applicable law or in these Bylaws to serve as a director forthwith shall resign his or her office,
such resignation to be made in writing and to take effect immediately.

(b) Removal. Any director may be removed, with or without cause. by the
Board of Directors of the Member.

4.9 Limitation of Liability.

(a) Limitation of Liability. To the fullest extent that the laws of the
Commonwealth of Pennsylvania, as now in effect or as hereafter amended. permit elimination or
limitation of the liability of directors, no director of the Corporation shall be personally liable for
monetary damages as such for any action taken. or any failure to take any action. as a director.

(b)  Nature and Extent of Rights. The provisions of this Section 4.9 shall be
deemed to be a contract with each director of the Corporation who serves as such at any time
while this Section is in effect and each such director shall be deemed to be so serving in reliance
on the provisions of this Section. Any amendment or repeal of this Section or adoption of any
Bylaw or provision of the Articles of the Corporation which has the effect of increasing director
liability 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.

16
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4.10 No Compensation. No Director shall receive compensation for acting as a
Director.  Directors who are also officers or employees of the Corporation may receive

compensation for their services as officers or emplovees.

Artiele VIARTICLE V =~ - - Formatted: Tab stops: 2.81", Left )
E ‘{ Formatted: Bullets and Numbering ]
OFFICERS
Seetion+5.1 Officers Generally. The officers shall be a Chairperson, a Secretary, a__ - { Formatted: Font: Boid )

Treasurer, a President—a—_and Chief Executive Officer, and such Vice Presidents and other
subordinate officers as the Member-Board of Directors shall designate:, subject to the approval of
[UPE]. All officers need not. but may be, selected from among elected members of the Board of
Directors.

Section2.5.2 AppointmentElection of Officers. - - -{ Formatted: Font: Bold )
Member—iliecotsthationwitith ' "~ { Formatted: Font: Bold )

e—Beard—of Directors—oftheCorperation—at—th

Meeting-of-the- Member-each-—year-and-shall-held-All officers of the Corporation. including lh
President and Chief Executive Officer. shall be elected to office by the Board of Directors.
subject to the approval of [UPE] in accord with these Bylaws and shall hold office for terms of
one year and until their successors are duly installed, subject in each case to an officer's earlier
death, resignation or removal. Vacancies in any office may be ﬁlled by action of &he—Member

SeFS ﬂhﬁ—ﬁﬂi—ﬂ%{—{ﬂ—e@iﬂm&ﬂ—ﬂﬁd&r—ﬁﬂy
emple»meﬂkﬂgwemem—wﬂh—thﬁeeﬁmmﬂeﬂlhe Board of Directors. subject to the approval of
UPE].

ehaﬂ{hal[pusa shall have such authorlty, and shall perform all dutles, ordmanly requ1red of
an officer in like position, and such other authority and duties as may be assigned by the
Member.

Seetion4:54 President and Chief Executive Officer. The President and Chief _ - - Formatted: Font: Bold

Executive Officer of the Corporation shall be an ex officio “member of the Board and each
committee of the Board. The President and Chief Executive Officer shall have all authority and

responsibility necessary to operate the Corporation in all its activities, subject, however, to the
policies and directives of the Member and of the Board of Directors with regard to the matters as
to which the Board of Directors is responsible, and to the provisions of the Corporation's Articles
of Incorporation and Bylaws.

17
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the proceedmgs of the Board of Directors, notify officers of their electxon and committee
members of their appointment, give notice of all meetings of the Board of Directors-and-the
Exeeutive-Commntittee, have custody of the corporate seal and of all books and papers pertaining
to the office, and generally shall have such authority, and shall perform all duties, ordinarily
required of an officer in like position.

Seetion-8:3.6 Treasurer. The Treasurer shall receive and have custody of all funds, _

money, and income of the Corporat1on not-otherwise-speeificallyprovided forby—the Member

and shall deposit the same in such depository or depositories as the Board of Directors shall
designate. The Treasurer shall have such authority, and shall perform all duties, ordinarily
required of an officer in like position, and such other authority and duties as may be assigned by
the Member.

thereof to the Chalrperso the Pre51dent ‘and Chief Executive Officer or the Secretary of the
Corporation. Any such resignation shall take effect on the date of receipt of such notice by one
of the above-specified officers, or at such later time specified therein, and, unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective.

Seetion10:5.8 Removal. Any officer_of the Corporation may be removed. with or _

without cause. by the Board of Directors, subject to the approval of [UPE]. —eﬁhe%eﬁaefaﬂen

m&rbe—mmﬂwdﬁvﬁh—aw&hﬁmbr%he—MembeH}wﬂmehﬁadﬁnMe
Memheﬂhe-be%—m*efesl ot

Avtiele VHARTICLE VI « - - { Formatted:

COMMITTEES OF THE BOARD OF DIRECTORS

Seetion1:6.1 Committees Generally. The Board of Directors—upen-direetion-of-the _ - Formatted:

Member; shall establish the following committees, and --upon the-approval of the Member, may
establish such other committees (standing or special) as the Board of Directors shall determine to
be te-establishappropriate or necessary, with such authority and composition as the Board of
Directors shall determinedesignate (subject enly-to the rights and powers of the Members, [UPE

Provider Subsidiary], and [UPE] as set forth in the PNCEL—the-Articles-of-Incorperation,—and
these Bylaws—and-the-limitations-or-delegation-ef-the Board's-authority-pursuant-to—the-PNCL
and the limitations on delegation of Board authority pursuant to the Nonprofit Corporation Law):

A-{a) Executive Committee
B-(b) Finance Committee
€{c) _Strategic Planning and Capital Development Committee

B+(d) Research Committee

18
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E(e) Scientific Advisory Committee

Section206.2 Powers of the Executive Commlttee_ From and _aijt_:r_:}s_e_sga_bllgllnge_ni _
the Executive Committee shall have and m: may exercise the powers of the Board of Directors in
the management of the business affairs of the Corporation, except that the Executive Committee

shall not have authority with respect to any of the following matters:

A{a) The submission to the Member, [UPE Provider Subsidiary or UPE] of any
action requiring approval of the Member, [UPE Provider Subsidiary or UPE];

B:(b) Amending or repealing any resolution of the Board of Directors; or

©4{c) _Approving any matters which pursuant to the Bylaws or resolution of the
Board of Directors is reserved to another established eommitteeCommittee of the Board.

Seetion3:6.3 Finance Committee. From and after its establishment, this Committee __
shall review and recommend to the Board of Directors the annual budget to be proposed to
|UPE], the—Member—establish and review periodic budgetary reports and meet with the
Corporation's independent auditors following receipt of the annual audit. This Committee shall
also review and recommend the financial plan of the Corporation. This Committee shall meet at
least quarterly to review the budget and financial performance of the Corporation and its
affiliates, and to review and recommend approval or disapproval of any proposed unbudgeted
expenditures by the Corporation where the cumulative amount of such unbudgeted expenditures

is in excess of the amount fixed from time to time by [UPE]. the-Member-

_ - { Formatted: Font: Bold

- { Formatted: Font: Bold

Seetion4:6.4 Strategic_Planning and_Capital Development Committee. From and __ - - Formatted: Font: Bold

after its establishment, this Committee shall propose long range plans for the Corporation for the
consideration— of the Member, with the goal of constantly improving services, facilities and
programs. These plans shall be periodically reviewed and revised by the Committee, and shall
be subject to approval by the Member.

shall be charged w1th respon51b1]1ty for the followmg (1) identification of extemal reviewers
and oversight of external scientific review; (2) monitoring progress on funded programs; (3)
assurance of gualifyquality of grant proposals; (4) establishment of standards and assurance
mechanisms for ethics in research; (5) internal review of small projects; (6) sponsoring a
continuing education lecture series for medical, house staff and other interested parties on
research related topics.

Commlttee shall a351st the orgamzatlon in setting the sc1ent1f ic direction for the Corporatlon and
shall periodically measure the progress of achievement of the goals of the Corporation and report
such information to the Board of Directors.

Commlttee shall be appointed by the Bomd%&—mﬂwab—the—Meﬁ*heﬁﬁ—khe—a
the—Corporstion—such—apponiment —shal —be—fﬁiﬁ}—uﬂmﬂg-%&duah—msmma{eé-{a)—&he
NeminatingCommittee of the-Member-Directors. Each Committee shall include at least three
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. - { Formatted: Font: Bold

UPE-0014015



Directors, including ex officio members, and may include such other interested individuals as
determined appropriate by the Board of Directors. The €hairChairperson and the President and
Chief Executive Officer shall be ex officio members of all committees with full voting privileges.
Each other member of a committee shall serve for a term of one year and until his or her
successor has been appointed, subject to his or her earlier death, resignation or removal.

the direction of the Board of Directors and shall meet as often as necessary to transact their
business and shail make such reports as they may deem necessary or which may be specifically
required of them. Minutes shall be kept of each meeting of each Committee and such minutes
shall be disseminated to all members of the Board of Directors, and to the Member.

Seetion9.6.9 Quorum: Act of Committee. A—The presence of a_majority of the _ - - Formatted: Font: Bold

______________________ Al o e e

members of a Committee shall constitute a quorum for the transaction of business. Once a
quorum has been established, subsequent withdrawal of Committee members so as to reduce the
number of members present to less than a quorum shall not affect the validity of any subsequent
action taken at the meeting. Approval of any matter before any Committee by a majority of
those present at a meeting of a Committee where a quorum is present shall constitute approval of
the applicable matter by the applicable Committee.

giving written notice thereof to the Chairperson, the President and Chief Executive Officer or the
Secretary of the Corporation. Any such resignation shall take effect on the date of receipt of
such notice by one of the above-specified officers, or at such later time specified therein, and,
unless otherwise specified therein, the acceptance of such resignation shall not be necessary to
make it effective.

FH6.11 Removal. Any Committee member may be removed, with or without __ - { Formatted: Font: Bold

cause, by the Board of Directors or the Member whenever in the judgment of the Board or the
Member the best interests of the Corporation will be served thereby;—provided—thatifany

¢ disteibuti |

preeeding Fise ar-as-in-their-diseretion may-be deemed advisable.
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Artiele XFARTICLE VII

INDEMNIFICATION

Any person who was or is er—rs—t-h;eatened—te—be—made—a party t&er—&w%eq&mor is threatened to
be made a party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative (whether brought by or in the name of the
Corporation or otherwise), by reason of the fact that the-Birecterhe or effieer-she is or was an
autherized representative of the Corporation, or is or was serving at the written-request of the
Corporation as a representative of another demestic-orforeign-corporation-fer-profit-or-net-for-
prefit, partnership, joint venture, trust or other enterprise, shall be indemnified by the
Corporation to the fullest extent now or hereafter permitted by applicable law in connection with
such action, suit or proceeding arising out of such person’s service to the Corporation or to such
other corporation, partnership, joint venture, trust or other enterprise at the Corporation’s request.
The term “representative.” as uscd in this Article VII. shall mean any director. officer or member

of a committee created b rsuant to these Bylaws. and any other person who may be
deten‘nmed bv lhe BOard of I);rectors to b\. a renresenlatwe enmlcd o the benefits of thlS Artlcle

22
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7.2 Right to Indemnification - Third Party Actions. Without limiting the

generality of Section 7.1 of these Bylaws, any person who was or is a party or is threatened to be
made a party to any threatened. pending or completed action. suit or proceeding. whether civil
criminal, administrative or investigative (other than an action by or in the right of the
Corporation). by reason of the fact that he or she is or was a representative of 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 be indemnified by the Corporation
against expenses (including attorneys” fees). judgments. fines and amounts paid in settlement

actually and reasonably incurred by him or her in connection with such action. suit or proceeding
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if he or she acted in good faith and in a manner he or she reasonably believed to be in. or not
opposed to. the best interests of the Corporation. and. with respect to any criminal action or
proceeding. had no reasonable cause to believe his or her conduct was unlawful. The
termination of any action. suit or proceeding by judgment. order. settlement. conviction. or upon
a plea of nolo contendere or its equivalent. shall not of itself create a presumption that the person
did not act in good faith and in a manner which he or she reasonably believed to be in. or not
opposed to. the best interests of the Corporation. and. with respect to any criminal action or
proceeding, had reasonable cause to believe that his or her conduct was unlawful. Fundine—te

5, =0 S1aas, = HEHEE o—tH BEPFOYH H = otra—o

oations—wit indemmiieation 4 b b imibase o :
and the purchase and-maintenance-ofinsuranee-tor-the benefic ot the Corporation-and-uny-person
indernmified bissis. 1 : alofd or- 4

7.3 Right to Indemnification - Derivative Actions. Without limiting the generality

of Section 7.1 of these Bylaws. any person who was or is a party. or is threatened to be made a

party to any threatened. pending or completed action. suit or proceeding by or in the right of the

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

representative of the Corporation, or is or was serving at the request of the Corporation as a
representative of another corporation. partnership. joint venture. trust or other enterprise. shall be
indemnified by the Corporation against expenses (including attornevs® fees) actually and
reasonably incurred by him or her in connection with the defense or settlement 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 opposed to. the best interests of the Corporation: except. however, that
indemnification shall not be made under this Section in respect of any claim, issue or matter as to
which such person has been adjudged to be liable to the Corporation unless and onlv 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, despite the adjudication of liability but in view of all the
circumstances of the case. such person is fairly and reasonably entitled to indemnity for such
expenses that the Court of Common Pleas or such other court shall deem proper.

7.4 Advance of Expenses. [Unless in a particular case advancement of expenses
would jeopardize the Corporation’s tax exempt status under Section 501(a) of the Code or result
in the Corporation’s failure to be described in Section 501(c)(3) of the Code. expenses (including
attorneys’ fees) incurred by any representative of the Corporation in defending any action. suit or
proceeding referred to in this Article VII shall be paid by the Corporation in advance of the final
disposition of such action. suit or proceeding upon receipt of an undertaking by or on behalf of
the representative to repay such amount if it is ultimately determined that he or she is not entitled
to be indemnified by the Corporation as authorized in this Article VII or otherwise.

7.5 Procedure for Effecting Indemnification. Unless ordered bv a court. any
indemnification under Sections 7.1. 7.2 or 7.3 of these Bylaws shall be made by the Corporation

only as authorized in the specific case upon a determination that indemnification of the
representative is proper in the circumstances because he or she has met the applicable standard of

conduct set forth in such subsections. Such determination shall be made:
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(a) By the Board of Directors by a majority of a guorum consisting of
directors who were not parties to such action, suit or proceeding: or

(b) If such a quorum is not obtainable. or if obtainable and a majority vote of
a quorum of disinterested directors so directs. by independent legal counsel in a written opinion.

7.6 Indemnification Not Exclusive. The indemnification and advancement of
expenses provided by or granted pursuant to this Article VII shall not be deemed exclusive of
any other rights to which a person seeking indemnification or advancement of expenses may be
entitled under any other provision of these Bylaws. agreement. vote of disinterested directors or
otherwise. both as to action in his or her official capacity and as to action in another capacity
while holding such office shall continue as to a person who has ceased to be a representative of
the Corporation and shall inure to the benefit of the heirs and personal representatives of such

person.

1.7 When Indemnification Not Made. Indemnification pursuant to this Article VII
shall not be made in any case where (a)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
or (b) indemnification would jeopardize the Corporation’s tax exempt status under Section
501(a) of the Code or result in the Corporation’s [ailure to be described in Section 501(¢)(3) of
the Code.

7.8 Grounds for Indemnification. Indemnilication pursuant to this Article VII,
under any other provision of these Bylaws. agreement. vote of directors or otherwise may be
granted for any action taken or any failure to take any action and may be made whether or not
the Corporation would have the power to indemnifv the person under any provision of law
except as otherwise provided in this Article VII and whether or not the indemnified liability
arises or arose [rom any threatened. pending or completed action by or in the right of the
Corporation. The provisions of this Article VII shall be applicable to all actions. suits or
roceedings within the scope of Section 7.1. Section 7.2 or Section 7.3 of these Bylaws, whether
commenced before or after the adoption hereof. whether arising from acts or omissions occurring

before or after the adoption hereof.

7.9 Power to Purchase Insurance. The Corporation mav 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 representative of another corporation. partnership.
joint venture, trust or other enterprise against any liability asserted against him or her and
incurred by him or her in any such capacity. or arising out of his or her status as such, whether or
not the Corporation would have the power to indemnify him or her against such liability under
the provisions of this Article VII.

Section7%7. IO Creatlon of a Fund to Secure or Insure Indemnlf' catlon The*—---[ Formatted: Bullets and Numbering )

Corporation mays S the -purch §
e&tabh&h-ﬂﬁd—m&mwm— - create a fund of any nature. whlch may. but nud not bc und:.r thc
control of a trustee, or otherwise secure or insure in any manner its indemnification obligations,
whether arising under or pursuant to this Article VII or otherwise.
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7.11  Status of Rights of Indemnities. The rights to indemnification and advancement
of expenses provided by or granted pursuant to this Article VII shall (a) be deemed to create

contractual rights in favor of each person who serves as a representative of the Corporation at
any time while this Article V11 is in effect (and each such person shall be deemed to be so
serving in reliance on the provisions of this Article). and (b) continue as to a person who has
ceased to be a representative of the Corporation.

7.12  Applicability to Predecessor Companies. For purposes of this Article VII,
references to the *Corporation” includes all constituent corporations or other entities which shall
have become a part of the Corporation by consolidation or merger or other similar transaction
and their respective current and former affiliates. and references to “representatives” shall
include members of any such corporation. entity or affiliate. so that any person who was a
member. director, officer, commitiee member or other representative of such a corporation,
entity or affiliate or served as a member, director. officer. committee member or other
representative of another corporation. partnership, joint venture. trust or other enterprise at the
request of any such corporation. entity or affiliate shall stand in the same position under the
provisions of this Article VII with respect to the Corporation as he or 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 afTorded pursuant to Section 7.11 of these Bvlaws.

ARTICLE VIII

CONTRACTS, LOANS, CHECKS AND DEPOSITS

8.1  Contracts. Subject to Section 3.3 of these Bylaws. the Board of Directors may
authorize any officer or officers or agent or agents to enter into any contract or execute or deliver

any agreement or instrument in the name of and on behalf of the Corporation. and such authority
may be general or confined to specific instances.

8.2 Loans. Subject to Section 3.3 of these Bylaws and Section 7.6 of the Affiliation
Agreement, the Board of Directors may authorize the borrowing by the Corporation of such sum
or sums of money as the Board of Directors may deem advisable, and to mortgage or pledge any
or all of the real or personal property and any or all of the other available assets of the
Corporation in order to secure the pavment of the principal amount of any such borrowing and
the interest thereon and any and all such other amounts as may become due on account thereof.

8.3 Checks. All checks, drafts or other orders for the payment of money. notes or
other evidence of indebtedness shall be issued in the name of the Corporation and shall be signed
by such officer or officers or agent or agents of the Corporation and in such manner as from time
to time shall be determined by the Board of Directors.

8.4  Deposits. All funds of the Corporation shall be deposited to the credit of the
Corporation in such banks. trust companies or other depositories as the Board of Directors may

approve.
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ARTICLE IX

NOTICE AND CONDUCT OF MEETINGS

9.1 Written Notice. Except as otherwise provided in these Bylaws. whenever written
notice is required to be given by any person under the provisions of any statute or these Bvlaws,
it may be given by sending a copy thereof through the mail or overnight delivery or by hand
delivery. in each case with charges prepaid. or by facsimile transmission confirmed by one of the
foregoing methods. to the individual's address appearing on the books of the Corporation or
supplied by the individual to the Corporation for the purpose of notice.

9.2 Written Waiver of Notice. Whenever any written notice is required as set forth
in these Bylaws. a waiver thereof in writing signed by the person or persons entitled to such
notice. whether before or afier the time stated therein. shall be deemed equivalent to the giving of
such notice.

9.3  Waiver of Notice by Attendance. Attendance of a person in person at any
meeting shall constitute a waiver of notice of such meeting except when a person attends the
meeting for the express purpose of objecting to the transaction of anv business because the
meeting has not been lawfully called or convened.

94 Procedure. All meetings of the Board of Directors and the committees thereof
shall be conducted in an orderly manner with a view to affording full and fair discussion of the

matters properly before such meetings.

ARTICLE X
MISCELLANEOUS

10.1 _ No Contract Rights. Except as specifically set forth in Section 7.11 of these

Bylaws. no provision of these Bvlaws shall vest any property or contract right in any person.

10.2  Corporate Seal. The Board of Directors shall prescribe the form of a suitable
corporate seal. which shall contain the full name of the Corporation and the vear and state of

incorporation,

10.3  Fiscal Year. The fiscal vear of the Corporation shall end on such day as shall be

fixed by the [UPE].

ARTICLE XI

AMENDMENTS

11.1  Amendments. These Bvlaws may be altered. amended or repealed, or new
Bylaws may be adopted. only by the [UPE]. except as expressly set forth in Section 3.3(c)(ii) of

these Bylaws.
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ARTICLE XH

CONFLICTS OF INTEREST

12.1 Disclosure. In connection with anv actual or possible conflict of interest. an
interested person must disclose the existence and nature of his or her financial interest to the
Board of Directors and any relevant committee members. For this purpose. an interested person
shall include anv director, officer. or member of a committee of the Corporation or an entity
affiliated with the Corporation who has a direct or indirect financial interest in a proposed
transaction. A financial interest shall include: (a) an ownership or investment interest in any
entitv with which the Corporation has a proposed transaction or arrangement: (b) a compensation
arrangement with the Corporation or with any entity or individual with which the Corporation
has a proposed transaction or arrangement: and (c) a potential ownership or investment interest
in, or compensation arrangement with, any entity or individual with which the Corporation is
negotiating a transaction or arrangement. If a person is an interested person with respect to any

entity in the health care svstem of which the Corporation is a part. he or she is an interested
person with respect to all entities in the health care system.

122  Recusal and Investigation. After disclosure of the financial interest. the
interested person shall leave the Board of Directors or committee meeting while the financial
interest _is discussed and voted upon. The remaining directors or committee members shall
decide if a conflict of interest exists. If a conflict of interest exists, the following procedures
shall be followed: (a) the Chief Executive Officer shall. if appropriate. appoint a disinterested
person or committee to investigate alternatives to the proposed transaction or arrangement: (b)
afier exercising due diligence. the Board of Directors or committee shall determine whether the
Corporation could obtain a more advantageous transaction or arrangement with reasonable
efforts from a person or entity that would not give rise to a conflict of interest: and (¢) if a more
advantageous transaction or arrangement is not reasonably attainable. the Board of Directors or
committee shall determine by a majority vote of the disinterested directors whether the
transaction or arrangement is in the Corporation’s best interests and for its own benefit and
whether the transaction is fair and reasonable to the Corporation and shall decide as to whether to
enter into the transaction or arrangement in conformity with such determination.

12.3  Failure to Disclose. If a director or committee member has reasonable cause to
believe that an interested person has failed to disclose actual or possible conflicts of interest. he
shall inform the interested person of the basis of such belief and afford the interested person an
opportunity to explain the alleged failure to disclose. If after hearing the response of the
member and making such further investication as may be warranted in the circumstances. the
Board of Directors or committee determines that the interested person has in fact failed to
disclose an actual or possible conflict of interest. the Board of Directors shall take appropriate

steps to protect the Corporation.

12.4 Record of Actions. The minutes of the Board of Directors and all relevant
committees shall contain the following: (a) the names of persons who disclosed or otherwise
were found to have a financial interest in connection with an actual or possible conflict of
interest. the nature of the financial interest. any action taken to determine whether a conflict of
interest was present. and the Board of Directors’ or committee’s decision as to whether a conflict
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of interest in fact existed: and (b) the names of the persons who were present for discussions and
votes relating to the transaction or arrangement. the content of the discussion. including any

alternatives to the proposed transaction or arrangement. and a record of any votes taken in
connection therewith.

12.5 Compensation. _ Special procedures shall be in effect with respect to
compensation issues. A voling member of the Board of Directors or any committee whose
jurisdiction includes compensation matters and who_receives compensation. directly or
indirectly, from the Corporation for services is precluded from voting on matters pertaining to
that member’s compensation. Physicians who receive compensation from the Corporation.
whether directlv or indirectly or as emplovees or independent contractors, are precluded from
membership on any committee whose jurisdiction includes compensation matters. No physician.
either individually or collectively. is prohibited from providing information to any committee
regarding physician compensation.

12.6 _Annual Statements. Each interested person shall annually sign a statement that« - - { Formatted: Heading 2

affirms that such person (a) has received a copy ol the conflicts of interest policy. (b) has read
and understands the policy. (¢) has agreed to comply with the policy. and (d) understands that the
Corporation is a charitable organization and that in order to maintain its federal tax exemption it
must engage primarily in activities that accomplish one or more of its tax-exempt purposes. This
policy shall be reviewed annually for the information and guidance of members of the Board of
Directors, and anv new director or committee_member shall be advised of the palicy upon
entering into the duties of his or her office. In addition. the Corporation shall conduct periodic

reviews of its activities. including any transactions or arrangements with interested persons. to
ensure that its activities in the aggregate promote and further the Corporation’s exempt

charitable, scientific, and educational purposes.
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AMENDED AND RESTATED BYLAWS

OF

CANONSBURG GENERAL HOSPITAL AMBULANCE SERVICE

ARTICLE I

NAME AND LOCATIONPURPOSES

1.1  Name. The name of the Corporation is Canonsburg General Hospital Ambulance

Service; Ine (ht.r-..ma fier, the "Corporation").

PURROSI PAR IR ATIOMN RS ST EAM
H_w_ﬂfgggl’urposes The Corporation is formed—and—is—to—be—operated

sanized under the Pennsylvania Nonprofit Corporation Law (the "Nonprofit

exetusivelyor
omoratlon Law") for the-foHowing—charitable, scientific and educational purposes; within the
meaning of Sections 501(c)(3) of the Internal Revenue Code of 1986, as amended (the

"Code™}"). and in this connection is organized:

(a) Exfiblishinsmoisminineandoperatineend supportine Lo ogtralc as part
of the nonprofit regional health care system governed by [UPE]. a Pennsylvania nonprofit

corporation (“UPE™). and support a health care provider network Lomnnsed of the Member and
the system (as defined below) and those corporations and other entities over which the System
exercises governance control. each of which (i) operates. raises funds for. or conducts activities
otherwise ancillary to the operation of. health care facilities in order to extend health care to sick.
injured and disabled persons. without regard to age. sex. race. religion, national origin or sexual
orientation. or (ii) carries on educational and/or scientific research activities related to the causes,
diagnosis. treatment. prevention or control of physical or mental diseases and impairments of
persons. and each ot which is an organization exernnt from taxation under Section 501(c)(3) of

509( a)( 3) of the Code;

fa}b) To provide. maintain. operate and support the provision, maintenance and
operation of, on a not-for-profit basis, facilities and health care services throughout Western
Pennsylvania, to all persons who are acutely ill or otherwise require medical care and services,
including but not limited to community based health care transport services and agencies or
facilities providing for persons in their home, without regard to race, creed, color, sex, age,
religion, national originat, sexual orientation, ability to pay, or any other criteria not related to

- { Formatted: Font: Bold
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medical indications or treatment, all in a trimmermanner that is described in Section 501(c)}(3) of

the-Internal Revenue-Code-of1986,as-amended-(the"Code");

b)—Carryving-on-educational-and-seientific-activities-related-te-the-care-of-the

({c) To exercise such powers in furtherance of the foregoing purposes as are
now or may be granted hereafier by the Nonprofit Corporation Law-ef-the-Commenwealth-of
Pennsylvania, as amended from time to time, or any successor legislation-{the "ENCL").:

- { Formatted: Centered
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(d) To carry out such other acts and to undertake such other activities as may

be necessary. appropriate or desirable in furtherance of or in connection with the conduct,
promotion or attainment of the foregoing purposes. provided. that none of such activities shall be
undertaken which would cause the Corporation to lose its status as an organization described in
Section 501(c)(3) of the Code, or as an organization contributions to which are deductible under
Section 170(c)2) of the Code: and

(e) To otherwise operate exclusively for charitable. scientific or educational
purposes within the meaning of Section 501(c)(3) of the Code.

ARTICLE II
OFFICES
2.1 Registered Office. The registered office of the Corporation shall at all times be

within the Commonwealth of Pennsylvania at such address as may be established by the Board
of Directors.

5 P ‘[ Formatted: Centered ]
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22 Business Offices. The Corporation may have business offices at such places
permitted by law as the business of the Corporation may require.

ARTICLE 111

MEMBERS

3.1 Member. The Corporation shall have one member. which shall be Canonsburg
General Hospital (the "Member"). There shall be no other members or classes of membership.
The Chief Executive Officer or the President of the Member shall be entitled to vote on behalf of
the Member in accordance with the authority granted to the Chief Executive Officer or the
President of the Member unless the Member notifies the Corporation in writing that another
officer is authorized to vote on behalf of the Member. The Member may voluntarily transfer its
membership. subject to the reserved powers of the Member and [UPE] as set forth in these

Bylaws.

3.33.2 Meetings of Member. Meetings of the Member may be held at such place within
the Commonwealth of Pennsylvania as the Member may from time to time determine, or as may
be designated in the notice of the meeting.

(a) Annual Meeting of the Member. Unless—otherwise—fixed—by—the
Member—the- The annual meeting of the Member of the Corporation shall be held inJune—of

each-vear.—Ateach-unnuabmeeting—H-the Board-of Dircetorsshall-present-to-at such date. time

nd place as the Member may determme to transact such busmess as may come before the

- - { Formatted: Heading 3 )
¢a)(b) Special Meetings of the Member. Special meetings of the Member _ - { Formatted: Font: Boid )

shallmav be held—whenever—called by the Chairperson of the Board of Directors of the
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CorporationsMember or by written—demandone-third (1/3) of the members of the Board of
Directors of the Member and shall be held at such date. time and place as shall be set forth in the
notice of special meeting,

(€) Aetion-Witheut-a-Meeting:Notice of Meetings. Notice of any meeting of

the Member shall be given by. or at the direction of. the Secretary of the Corporation at least ten
(10) days prior to the day named for a meeting that will consider a fundamental change under

Chapter 59 of the Nonprofit Corporation Law or five (5) days prior to the day named for the
meeting in any other case,

3.5(d) Written Consent. Any action which may be taken at a meeting of the+ - - { Formatted: Heading 3 )

Member may be taken without a meeting if a consent in writing setting forth the aetiens-action so
taken shall be signed by the Member; and filed with the Secretary-ef the-Cerporation.
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shall have the right dmi power to ma _ke recommendations to the sole corporate member of the

Member, West Perm Alleehenv Heallh Svslcm lnL a Pcnnwivama nonprofit_corporation

rowdc.r Subsidiary] and [UPE] on matters reserved to WPAHS, [UPE Provider Subsidiary] and

[UPE] under Sections 3.3(b). 3.3(c) and 3.3(d) of these Bvlaws. WPAHS. [UPE Provider
Subsidiary] and [UPE] shall have no obligation to rove anv such recommendations, and ma;
take actions that have not been recommended by. or that are contrary to recommendations of, the
Member; and
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(b} Reserved Powers of WPAHS. WPAHS shall have the right and power to

make recommendations to [UPE Provider Subsidiary] and [UPE] with respect to actions by
[UPE Provider Subsidiary] and[UPE] on the matters reserved to [UPE Provider Subsidiarv] and
[UPE] under Sections 3.3(¢) and 3.3(d) of these Bylaws. [UPE Provider Subsidiary] and [UPE]
shall have no obligation to approve any such recommendations. and [UPE Provider Subsidiary]
and [UPE] mayv take actions that have not been recommended by, or that are contrary to
recommendations of, WPAHS: and

(i) The Board of Directors of WPAHS shall have plenary authority
with regard to the following:

(A)  To determine the number of directors that will comprise the
Board of Directors of the Corporation and its subsidiaries:

(B)  To elect the directors of the Corporation and the directors

of'its subsidiaries; and

(C)  To remove any of the directors of the Corporation and any
of the directors of its subsidiaries. and to replace such directors for the unexpired portion of his
or her term.

_p LR ibility—Subjeet-to-Article 1 -hereoiand-to~ - - { Formatted: Heading 4, Indent: Left: 169' |
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(c) Reserved Powers of [UPE Provider Subsidiary]. vider= .

Subsidiary] shall have the right right and power to make recommendations to [UPE] with respect to
actions by [UPE] on the matters reserved to [UPE] under Section 3.3(d) of these Bylaws. [UPE]
shall have no obligation to approve any such recommendations. and [UPE] may take actions that
have not been recommended by, or that are contrary to recommendations of, [UPE Provider

Subsidiary].

(d) Reserved Powers of [UPE].

(i) To approve the election. re-election and removal of all officers,
including the President and Chief Executive Officer, of the Corporation and its subsidiaries:

(ii) To amend. revise or restate the Corporation's Articles of
Incorporation and Bylaws and approve all amendments or revisions to the Corporation's Articles
of Incorporation and Bylaws that may be proposed or approved by [UPE Provider Subsidiary
WPAHS. the Member or Board of Directors of the Corporation: nrovnkd however that [UPE]
shall have no power to amend. revise or restat

D
3.3(d)(ii) of these Bylaws. each of which may be amended only upon the concurrent approval of

both (a) a majority of those Directors of WPAHS that are elected by UPE to serve as Directors of
WPAHS. voting as a class. and (b) a majority of the Self-Perpetuating Directors (as defined in
the Bylaws of WPAHS) of WPAHS, voting as a class:

(iii)  Subject to Section 7.5(i) of the Affiliation Agreement dated as of

October 31st. 2011. among [UPE]. [UPE Provider Subsidiarv]. Highmark Inc.. WPAHS.
Canonsburg General Hospital, Alle-Kiski Medical Center and the other WPAHS Subsidiaries as
defined therein (the "Affiliation Agreement"). to adopt or change the mission. purpose.
philosophy or objectives of the Corporation or its subsidiaries;

(iv) __ Subject to Sections 7.5(i) and 7.6 of the Affiliation Agreement. to
change the general structure of the Corporation or any of its subsidiaries as a voluntary, nonprofit
corporation;

v) Subiject to Sections 7.5(i) and 7.6 of the Affiliation Agreement, to
(a) dissolve. divide. convert or liquidate the Corporation or its subsidiaries. (b) consolidate or
merge the Corporation or its subsidiaries with another corporation or entity. (¢) sell or acquire
assets. whether in a single transaction or series of transactions. where the consideration exceeds
1% of the Corporation’s or the relevant subsidiary's total assets. and (d) approve any of the
foregoing actions that may be proposed by [UPE Provider Subsidiarv]. WPAHS, the Member or
the Board of Directors of the Corporation before such action becomes effective:

10
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{(vi)  To approve the annual consolidated capital and operating plan and
budget of the Corporation and its subsidiaries. and any amendments thereto or significant
variances therefrom;

(vii)  Subject to Section 7.6 of the Affiliation Agreement. to approve the
incurrence of debt by the Corporation and its subsidiaries or the making of capital expenditures
by the oration and the subsidiaries during any fiscal yvear of the Corporation. in either case
in excess of one quarter of 1% of the consolidated annual operating budget of the Corporation
and its subsidiaries for each fiscal year if such debt or capital expenditures are not included in the
Corporation's or subsidiaries' approved budgets. whether in a single transaction or a series of
related transactions;

(viii) To approve any donation or any other transfer of the Corporation's
or _its subsidiaries' assets, other than to the Member or to the Corporation by its subsidiaries, in
excess of $10.000.00. unless specifically authorized in the Corporation's or its subsidiaries'

approved budgets:

(ix) To approve strategic plans and mission statements of the
Corporation and its subsidiaries;

x) To approve investment policies of the Corporation and its

subsidiaries;

(xi) To approve the closure or relocation of a licensed healthcare
facility of the Corporation and its subsidiaries;

(xii)__Subject to Sections 7.5(i) and 7.6 of the Affiliation Agreement. to
approve the formation of subsidiary corporations. partnerships and joint ventures or to make
investments in existing subsidiary corporations. partnerships and joint ventures. if the new
investments of the Corporation and the subsidiaries in such subsidiary corporations. partnerships

and joint ventures during any fiscal year would. in the ageregate. exceed 1% of the Corporation's
consolidated total assets at the end of the prior fiscal vear of the Corporation:

(xiii) Subject to Section 7.5(i) and 7.6 of the Affiliation Agreement. to
approve the dissolution of subsidiary corporations. partnerships and joint ventures of the
Corporation_and the subsidiaries. if the aggregate value of the ownership interests of the
Corporation and the subsidiaries in such subsidiary corporations. partnerships and joint ventures
so dissolved in any fiscal vear would exceed 1% of the Corporation's consolidated total assets at

the end of the prior fiscal year of the Corporation;

(xiv) _To establish and manage the Corporation's program for compliance
with all legal requirements applicable to the Corporation—7Fhe, all accreditation and licensing
requirements and the conditions of participation in all governmental pavor programs applicable
to the Corporation; and

(xv) _ To select and appoint auditors and to designate the fiscal year of

11 -
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the Corporation and the subsidiaries.

(e) Except as may otherwise be provided by the Nonprofit Corporation Law.
[UPE] shall have the right to both initiate and approve action in furtherance of such reserved
powers, as well as the authority to directly bind the Corporation and the subsidiaries on such
matters. Any action taken in this regard by [UPE] shall be sufficient to finally approve and adopt
such actions and no action of the Board of Directors, the Member, WPAHS. [UPE Provider
Subsidiary] or other governing body or officer with respect to such action shall alse-be necessary

with respect hereto.

ARTICLE 1V

BOARD OF DIRECTORS

4.1  Powers and Responsibility. Subject 1o Section 3.3 of these Bvlaws all powers of _ _ - 4 Formatted: Font: Bold

Corporation shall be vested in the Board of Directors. which shall have charee. control. and
management of the property, business. affairs and funds of the Corporation and shall have the
power and authority to do and perform all necessary and appropriate functions not otherwise
inconsistent with these Bylaws. the Articles of Incorporation. or applicable law.

Subject to Section 3.3 of these Bylaws. and without limiting the generality of the-———‘[Formathed:BodmiFirstLine .5 S5,5/0s,
Justified

foregoing and. except as otherwise may be provided in these Bylaws. the Board of Directors

shall have full power and the duty:

(a) To set policies and provide for carrying out the purposes of the

Corporation;

(b) To make rules and regulations for its own governance and for the
governance of the committees appointed by the Board of Directors as provided herein:

(c) To adopt and amend from time to time such rules and regulations for the
conduct of the business of the Corporation as may be appropriate or desirable:

(d) To implement any operational or financial plan adopted by the Member;

(e) Ta provide institutional management and planning:

(f) To establish and manage the Corporation's program for compliance with
all legal requirements applicable to the Corporation. all accreditation and licensing requirements
and the conditions of participation in all governmental payor programs;

(g) ___ To prepare, for the Member's review and approval, on such timetable as
the Member shall establish-prepesed-:

4:4(h) To propose annual budgets for the Corporation, which budgets shall bes - — +{ Formatted: Heading 3

consistent with any operating plan or financial plan adopted or approved by the Member and
then in effects; and
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TD suhrmt operating reports to the Member in such

['orm and on such schedule as shall be establlshed by the Member. Such operating reports shall
reflect the results of operations of the Corporation and of any affiliates of the Corporation that

are controlled by the Corporation.

- -{ Formatted: Font: Bold, Underiine )

t-e-!-he—(:efpef&l—leﬂ-ﬁ Dm.ctors ot thc Corl:loranl:m sha][ bc clected by the Boa[d of Dlrector§ gf
WPAHS as prescribed by Section 3.3(b) of these Bylaws. Each Director shall further satisfy the

requirements set forth in Section 9-ef-this-Astiele 1W4.3 of these Bylaws.

4.3 Number/Qualifications.

(a) Composition. The Board of Directors shall consist of such number of
persons as the Board of Dlrecwrs of WPAHS may dclcrmmc. but in no case less than five (5)

members, excludin ersons shall serve as ex ¢ icio__ - - - Formatted: Font: Italic

J

Directors of the Corporatlon with vote: =4 Formatted: Font: Italic

)

of the President and Chief Executive Officer of WPAHS who shall be a member of senior Tab stops: Not at 2"

President and Chief Executive Officer of WPAHS. or the designees - - ‘[Formatted: Heading 4, Indent: First line: 0", 1

management of WPAHS:

(i) President and Chief Executive Officer of the Member, or the
designee of the President and Chief Executive Officer of the Member who shall be a member of

senior management of the Member:

(iii)  President and Chief Executive Officer of the Corporation: and

(iv)  Board Chairperson of WPAHS, or the designee of the Board
Chairperson of WPAHS who shall be a director of the Member.

In the event that any individual holds multiple ex officio positions such individual shall have ones - - +{ Formatted: Justified

vote. If designees are selected to serve on the Board of Directors in accordance with this Section
4.3(a). such designees may be removed and replaced at any time or from time to time by the
person making such designation in such person’s sole discretion. In the event that anv such
designees cease to meet the eligibility criteria to serve as directors as set forth herein. such
designees shall be automatically removed from the Board with no further action being required
on the part of any person.

(b) Certain Qualifications. No individual may be elected to the Board of
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Directors unless the individual is eligible to serve on_the Board of Directors pursuant to
applicable law, the Articles of Incorporation and these Bylaws. Each director shall be a natural
person of at least 18 vears of age.

(c) Independence. At least a majority of the directors shall be persons whom
the Board of Directors has determined are “independent directors™ within the meaning of such
term as defined by the Internal Revenue Service for exempt organizations under
Section 301(c)(3) of the Code. and as such, are broadly representative of the community.

(d) SEC Actions. Any person who is, or ever has been, subject to an order of
a court or the Securities and Exchange Commission prohibiting such person from acting as an
officer or director of a public company shall not be eligible to serve as a director.

(e) Age Limitations. No person who is seventy-five (75) years of age or
older may be nominated or re-nominated for election or re-election as a director. Any director
who reaches the age of seventy-five (75) shall no longer be gualified to serve as a director after
the next annual meeting of the Board of Directors.

4.4 Chairperson. The Chairperson shall preside at all meetings of the Board of
Directors and shall perform all duties incident to the office of Chairperson of the Board and such
other duties as mav be prescribed by the Board of Directors. The Chairperson shall not be an

employee of the Corporation.

4—34 S Term of Ofi'ce

m&k—equa!—aﬁmtb%e«ﬁhese—emmd—te—eaehwaﬂm—e%&ss Each Dlrcctor shall retam h]S or

her position as Director until his or her successor shall be duly appointed and qualified or until
his or her earlier death, resignation or removal, except that an ex officio Director shall retain his
or her position as Director only during his or her tenure in the position from which his or her
respective ex officio status is derived, or until his or her earlier death, resignation, or removal.
Directors may be re-elected for unlimited successor terms.

4.44.6 i s ; fo-Birectors of
the—&emer&!mﬁ—ﬁ&h—%ﬁe—\*’acanﬂes Any vacancy in the Board of Dll‘ectors caused by the
death. resignation or removal of a director or a director ceasing to qualify to serve as a director
prior to the expiration of that director’s term shall be filled by the Board of Directors of WPAHS.

©)  Presidentund-Chiefbxeentive Officerofthe-Comporation: + -~ { Formatted: Heading 3
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4.7 Meetings.

Directors shall hold regular meetings at such date, time and place as determined by the Board or
the Chairperson. The Asnnual-Meetingannual organizational meeting of the Board of Directors
shall be held on such date. mmﬂed—u%mle—%—&e&m%&he&e—%%&w&—%—aﬁaﬁy
meemag— ime and p!ace as sha]l be e
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determined by the beeksBoard of Trustees, without further notice than the Cerperation—Veoting

by-proxy-shall-notbe-permitted at-any-meetingresolution setting such date, time and place.

: Special meetings of the Board of Directors may be
called at any time by the Chairperson of the Board. the Chief Executive Officer or one-third (1/3)
of the members of the Board of Directors. with the date. time and place of each such meeting to

be designated in the notice calling the meeting. Notice of anv special meeting of the Board of

Directors shall be given at least forty-eight (48) hours prior thereto and shall state the general
nature of the business to be transacted.

(c) RulesAdjournment,  When a meeting of the Board of Trustees is

adjourned. it shall not be necessary to give notice of the adjourned meeting or the business to be
transacted at the adjourned meeting other than by announcement at the meeting at which such
adjournment is taken.

(d) Quorum. Directors constituting a majority of the directors in office shall

constitute a quorum for the transaction of business at any meeting of the Board of Directors.

fa}{e) Voting and Action. Each director shall be entitled to one vote on any
matter submitted to a vote of the Board of Directors. and action by the Board of Directors on any
matter shall require the affirmative vote of a majority of the directors in office unless a greater
proportion of affirmative votes is required by applicable law. the Articles of Incorporation or
these Bylaws.

5:5(f) Use of Conference Telephone, OneExcept as the Board of Directorss. -

otherwise may determine. one or more Directors—er—members—ofa—Committee—established
pursuant—heretopersons may participate in a meeting of the Board of Directors or sueh
Committee—of _any committee thereof by means of conference telephone or similar
communications equipment by means of which all persons participating in the meeting can hear

and be heard by each other. Participation in a meeting prrsuant-te-this-subseetionin such manner
shall constitute presence in person at stehthe meeting.

16
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MY -Action by Unanimous Written Consent. Anv action which may be taken at
a meeting of the Board of Directors may be taken without a meeting if consent or consents in
writing setting forth the action so taken shall be signed by all of the Directors in office and filed

with the Secretary.

resignation to be made in writing and to take effect immediately or at such subsequent time

stated in such writing. Any director who ceases to meet the eligibility requirements contained in
applicable law or in these Bylaws to serve as a director forthwith shall resign his or her office.
such resignation to be made in writing and to take effect immediatelyv.

(b) Removal. Any director may be removed. with or without cause. by the
Board of Directors of WPAHS.

4.9 Limitation of Liability.

(a) Limitation of Liability. To the fullest extent that the laws of the
Commonwealth of Pennsylvania. as now in effect or as hereafter amended. permit elimination or
limitation of the liability of directors. no director of the Corporation shall be personally liable for
monetary damages as such for any action taken. or any failure to take any action, as a director.

(b)  Nature and Extent of Rights. The provisions of this Section 4.9 shall be
deemed to be a contract with each director of the Corporation who serves as such at any time
while this Section is in effect and each such director shall be deemed to be so serving in reliance
on the provisions of this Section. Any amendment or repeal of this Section or adoption of any
Bylaw or provision of the Articles of the Corporation which has the effect of increasing director
liability shall operate prospectively only and shall not affect any action taken, or any failure to
act. prior to the adoption of such amendment, repeal, Bvlaw or provision.

4.10  No Compensation. No director shall receive compensation for acting as a
director. Directors who are also officers or employees of the Corporation may receive

compensation for their services as officers or employees.

17
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Artiele VIARTICLE V

OFFICERS

6:15.1 Officers Generally. The officers shall be a Chairperson, a Secretary, a Treasurer, __ - -{ Formatted: Font: Bola

a President and Chief Executive Offic cer, and such Vice Presidents and other subordinate officers

as the Member—shal-designate—TFhe—Chair—Viee—Chair—Seeretary—and—Freasurer—shall-be
appeinted-from-ameong the-elected-{enon-exgffieiomembers-ef the-Board of Directors— shall
designate, subject to the approval of [UPE]. All etherofficers need not. but may be. selected from

among_such elected members of the Board of Directors. All officers need not, but may, be

selected from among sueh-elected members of the Board of Directors. Ne-ful-time-employee-of

theember—ar—oitheCorporation—shat-be—cligibletoserve—as Chalror-Viea Chabotthe
Ceorporation:

- ‘[ Formatted: Font: Bold

MEfH-béF—Eﬂeh—'h-Eﬁf—ﬂﬂd—Sh&H—h&lé—AH oﬁ:cere of the Comnmtron including the Prcmdcnt and

Chief Executive Officer, shall be elected 1o office by the Board of Directors. subject to the

approval of [UPE] in accord with these Bylaws and shall hold office for terms of one year and

until their successors are duly installed, subject in each case to an officer's earlier death,

resignation or removal. Vacancies in any office may be filled by action of the-Member-after
= PR ath 2 ard Ty ol th - = PRETatE surth o hiac = 2 hat by

Dlrcclors

Beard-of Directors— The Gham&h&ﬁ—be—resg&nsﬁe—te—mmw—ihe per%emmm&ei—&he—Be&rd—e%
Directors—on—an—annual—basis,—and—to—report—on—such—performance—to—the Member—The
ChairChairperson shall have such authority, and shall perform all duties, ordinarily required of
an officer in like position, and such other authority and duties as may be assigned by the
Member.

6:45.4 President and Chief Executive Officer. The President and Chief Executive _ - 4 Formatted: Font: Boid

Officer of the Corporation shall be an ex officio member of the Board; and each commitiee of the
Board. The President and Chief Executive Officer shall have all authority and responsibility
necessary to operate the Corporation in all its activities, subject, however, to the policies and
directives of the Member and of the Board of Directors with regard to the matters as to which the
Board of Directors is responsible, and to the provisions of the Corporation's Articles of
Incorporation and Bylaws.

6:55.5 Secretary. The Secretary shall keep and properly record the minutes of the _ - { Formatted: Font: Bold

proceedings of the Board of Directors, notify officers of their election and committee members
of their appointment, give notice of all meetings of the Board of Directors-and-the-Executive
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] Cemmittee, have custody of the corporate seal and of all books and papers pertaining to the
office, and generally shall have such authority, and shall perform all duties, ordinarily required
of an officer in like position.

6:65.6 Treasurer. The Treasurer shall receive and have custody of al-funds, money.

deposit the same in such depository or depositories as the Board shall designate. The Treasurer
shall have such authority, and shall perform all duties, ordinarily required of an officer in like
position, and such other authority and duties as may be assigned by the Member.

and income of the Corporation ﬂﬁ{—ﬂfhemﬁﬁpeﬂﬁew%—weﬂded—!w—bv—the—kkﬁ%eﬁand shal] -

- "| Formatted: Font: Bold

| 6:75.7 Resignation. Any officer may resign at any time by giving written notice thereof _ _ - { Formatted: Font: Bold

to the Chairperson, the President and Chief Executive Officer or the Secretary of the
Corporation. Any such resignation shall take effect on the date of receipt of such notice by one
of the above-specified officers, or at such later time specified therein, and, unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective.

compensation-underen-employmentagreement-with-the-Corporation:
Article VHARTICLE VI

COMMITTEES OF THE BOARD OF DIRECTORS

#16.1 Committees Generally. The Board of Directors, upon approval of the Member,
may—shall establish such committees (standing or special) as the Board of Directors shall
determine to be te-establishappropriate or necessary, with such authority and composition as the
Board of Directors shall determinedesignate (subject endy—to the rights and powers of the
Members, WPAHS. [UPE Provider Subsidiary]. and [UPE] as set forth in the PNCL;-the-Astieles
of Incorporation;—and-these Bylaws_and the limitations on delegation of Board authority under
the Nonprofit Corporation Law. —and-thetimitations—or—delegation—of the Beard's—authesity

s te—te s

Committee shall be appointed by the Board of Directors. Each Committee shall include at least
three Directors, including ex officio members, and may include such other interested individuals
as determined appropriate by the Board of Directors. The €hairChairperson and the President
and Chief Executive Officer shall be ex officio members of all committees with full voting
privileges. Each ether-member of a committee shall serve for a term of one year and until his or
her successor has been appointed, subject to his or her earlier death, resignation or removal.

| 7:36.3 Meetings of Committees. All standing Committees shall function under the

direction of the Board of Directors and shall meet as often as necessary to transact their business
and shall make such reports as they may deem necessary or which may be specifically required
of them. Minutes shall be kept of each meeting of each Committee and such minutes shall be

19
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disseminated to all members of the Board of Directors, and to the Member.

Commmee shall constitute a quorum for the transaction of business.- Once a quorum has been
established, subsequent withdrawal of committee members so as to reduce the number of
members present to less than a quorum shall not affect the validity of any subsequent action
taken at the meeting. Approval of any matter before any Committee by a majority of those
present at a meeting of a Committee where a quorum is present shall constitute approval of the
applicable matter by the applicable Committee.

7#:56.5 Resignation. Any_(_ ommitiee member may resign at any time by giving written _
notice thereof to the Chairperson, the President and Chief Executive Officer or the Secretary of
the Corporation. Any such resignation shall take effect on the date of receipt of such notice by
one of the above-specified officers, or at such later time specified therein, and, unless otherwise

specified therein, the acceptance of such resignation shall not be necessary to make it effective.

the Board of Dlrectors or the Member -whenever in the judgment of the Board or the Member

the best interests of the Corporation will be served thereby;—provided—thatifeany Committee
sremberis-removed-by-the Memberat-least- 1) days-advanee potice ofsuch-removal-shall-be
oipen-bthe b ambertethe Donsd ot Dizeetors,

Artiele VIH

HFSCALYEARANDANNUAL REPORT
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Artiele XIARTICLE VII

INDEMNIFICATION

Rl hl to ndemmf atmn _ - 4 Formatted: Font: Boid )

fme%ﬂdmgeaeh—fhmmmmﬁeep}-et—me-@m Gene[al Au}: person who was

or is a party or is threatened to be made a party to era—witness—in-any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative

(whether brought by or in the name of the Corporation or otherwise), by reason of the fact that
the-Bireetorhe or effieershe is or was an-autherized representative of the Corporation, or is or
was serving at the swritten-request of the Corporation as a representative of another domestie-or
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