
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, lnc., dlbla 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 s.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, PA15222
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AMENDED AND RESTATED BYLAWS

OF

CANONSBURG GENERAL HOSPITAL

ARTICLE I

NA]VIE AND LE€A.FI€NPURPOSES

l.l Name. The name of the Corporation is Canonsburg General Hospital
(hereinaft er. the "Corporation ")

d€teffiiner

{+

PURPOSE; PARTI€IPA

1.2 PurDoses.
Corporation Law (the "Nonprofit Corooration Law") for scientific. educational and charitable

health care provider network comprised of the Member and those corporations and other entities

h care facilities in order to

and/or scientific research

Section 509(aXl). 509(aX2) or 509(aX3) ofthe Code:

To provide, maintain, operate, and support the provision, maintenance and
operation of, on anot-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 fumished 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) ofthe Internal Revenue Code of 1986, as amende

-€ede9;-and

research in the Westem Pennsylvania community:

(e) To support or carry out research and educational activities of other
ies of the Member related

soecialties and related teaching programs:

now or may be eranted hereafter by the Nonprofit Corporation Law. as amended from time to
time. or any successor legislation:

ofsuch activities shall be

Section 501(cX3) ofthe Code. or as an organization contributions to which are deductible under
Section 170(cX2) ofthe Code: and

@

appHeeSle-+ew.
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ARTICLE II

OFFICES

of Directors.

permitted bv law as the business of the Comoration may require.

RTICLE III

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

3.2 Meetings of Member.
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transact such business as mav come before the meetins.

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 ofsoecial meetins.

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

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

(d)t

Sep+ember-tC,+e08
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(a) Reserved Powers of Member.

and
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Subsidiary Entitvl.

(c) Reserved Powers of lUltimate Parentl:

(as defined in the Member's Bylaws) of the Member. votine as a class:

corporation:

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

variances therefrom:

SeptemUee+C,a0e8
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related transactions:

approved budgets:

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

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

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

consolidated total assets at
the end ofthe prior fiscal vear ofthe Corporation:

to the Corooration: and

powers. as well as the authority to directly bind the Corporation and the subsidiaries on such

t to such action shall be

SeptemOer-+S;+eeS
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@ien'
RTICLE IV

T#+BOARD OF DIRECTORS
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lew' Board of Directors,_Iy.high shall have
charge, control, and management of the edmiois+*rti+e orooerty. business. affairs; and funds of
the Corporation and shall have the power and authority to do and perform all necessary and

functions not_olb_gndle inconsistent with these Bylaws, the Articles of
Incorporation, applicable Ia

(a) To set oolicies and provide for carryins out the purposes of the
Corporation:

(b) To make rules and regulations for its own &ovemance and for the

(d) To maintain the quality of patient care:

(e) To management he Medical Staff as contemplated by +eiels+f++L
ereof:

Bylaws, as proposed by the Medical Staff pursuant to hereof;

(e) To implemen ofany operational or fmancial plan adopted by the
Member;

(h) To provide institutional management and planning;'

establish and manage the
Corporation's program for compliance with all legal requirements applicable to the Corporation,
all accreditation and licensing requirements and the cqnditions of participation in all
govemmental payor programs;, ffi

repare, for the Member's review and approval, on such timetable as

the Member shall establish, proposed annual budgets for the Coporation, which budgets shall be
consistent with any operating plan or financial plan adopted or approved by the Member and
then in effect' and'

rts shall reflect the results

Corporation.

l3 S€ptembert$20e8

UPE-0013910



4.2 Election of Directors. Directors of the Corqoration shall be elected by the Board

in Section 4.3 of these Bylaws.

desimee 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 Corooration:

(iii) President of the Medical Staff of the Corporation: and

of the Member.

d of Directors in accordance with this Section

Eaeh

Formatted: Not Hiqhlight

Formatted! Not Hiqhliqht

Formatted: Not Highlight

Fomratted: Font: Not Bold

Formatted: FonU BoH

Formatted: Headino 3

Formatted: RulleE and Numberino

Formatted: Fme Italk

Fodnatted: Font lblk

Formatted: Underline

Fomatted: Font: BoU, Underiine

l4 S€ptember*&'40e8

UPE-0013911



this+rfri€+e+lr

:.:

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

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

(fl Age Limitations. No oerson who is seventy-five (75) vears of aee or

the next annual meetins of the Board of Directors.

emplovee of the Corporation.

. irectors, otherthanpx_---
oflicio Directors, shall serve ner+we€rtkee year terms-;*speeif,edSltheMember.-{n

ach Director shall retain his or
her position as Director until his or her successor shall be duly appointed and qualified or until

or her position as Director only during his or her tenure in the position from which his or her

Directors may be re-elected for unlimited successor terms.
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vote

4.7 Meetines.

nature ofthe business to be transacted.

matter submitted to a vote of the Board of Directo

these Bvlaws.

(fl Use of Conference Telephone. Except as the Board of Directors

t6 S€etember*&*0e8
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in person at the meetins.

(e) Action bv Unanimous Written Consent. Any action which mav be

office and filed with the Secretary.

ef+h€-floti€e?erio*

ve€aney;

4.9 Limitation of Liabilitv.

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

t7 S€p+ember*&'40e&
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(b) Nature and Extent of Rights. The provisions of this Section 4.9 shall be

while this Section is in effect and each such director shall be deemed to be so servins in reliance

n.

Director. Directors who are officers or employees of the Corporation may receive compensation
for th

in an emeritus class of

individuals. Emeritus directors shall be entitled to receive such information regardine the

members of the Board.

@ien
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RTICLE V

OF'FICERS

. The officers shall be a Chairpqsgn, a Secretary, a Treasurer,
a President and Chief Executive Officer. and such Vice Presidents and other subordinate officers
as the

@ion'
All officers of the Corporation. includine the

ffice 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 Board of

.@=-
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he

an officer in like position, and such other authority and duties as may be assigned by the
Member.

4.45.4 President and Chicf Executive Officer. The President and Chief Executive
Officer of the Corporation shall be m px gqb_e_r_of !1e_B_o_a1d_ gn3_e_a9[ gqmmlt1eg 

-o_f th_e__ -
Board. The President and Chief Executive Offrcer 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

for implementing compliance with state licensing regulations and _Qo-q4i_sqig4_ql_--
ion5accreditationrequirementsincludingregu|ationsand

requirements relative to quality of care and quality assessment and improvement mechanisms.
The President and Cbief Executive Officer shall serve as the liaison htween the Board of
Directors and the Medical Staff and assist the Medical Staff with its oreanization and medical-
administrative responsibi lities.

._ fh_e_Qe9p_tqry_s!{! _k=egp_ a4d_ p1op9{y _rgc_o$ _tl1e_ dlqtqs_ St !h_e_ _ _
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 bools 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.

.7 Treasurer. The Treasurer shall receive and have custody of funds, money, and
income of the Corporation 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.

. Any officer may resign at any time by giving written notice thereof

Corporation. Any such resignation shall take effect on the date ofreceipt ofsuch notice by one
of the above-specified officers, or at such later time specified therein, and, unless otherwise
specified therein, the acceptance ofsuch resignation shall not be necessary to make it effective.
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RTICLE VI

COMMITTEES OF THE BOARD OF DIRECTORS

shall establish the following committees_and upon the approval of the Member, may
such other committees (standing or special) as the Board of Directors shall determine to be te

, with such authority and composition as the Board of Directors
shall

(a) ExecutiveCommittee

(b) Finance Committee

(c) Strategic Planning and Capital Development Committee

(d) Medical Affairs Committee

.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
Parentl of any action requiring approval of the Membe
Parentl;

(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.

.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 lUltimate

stablish 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 ofthe Corporation and its affiliates,
and to review and recommend approval or disapproval of any proposed unbudgeted expenditures

22 S€p@8

UPE-0013919



by the Corporation where the cumulative amount of such unbudgeted expenditures is in excess of
the amount fixed from time to time by

establishment, this committee shall propose long range plans for *" afr"##l ll:t;:
consideration of ith the goal ofconstantly improving services,
facilities and programs. These plans shall be periodically reviewed and revised by the
Committee, and shall be subject to approval by is 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 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 ofclinical 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 lireslels, shall assist the
Board with the resolution of disputes conceming medical affairs, including, without limitation,
interdisciplinary disputes and credentialing disputes.

committee shall be appointed by the Board orpirlT.J'#H':;t il:"'#ii"H,'x:;ii:Xl

as determined appropriate by the Board of Directors. The Chair and the President and Chief
Executive Officer shallbe px ofi_cio_p_eqrlgr;_o!9[ 9o_q4!_tt_e9s_yr]b !lll_yojrlg-p!yrl9C_es_._E?c!_ - -
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.

. Each Committee shall include at least ne

member of the Medical Staff.

. 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.

The presence of a majority of the members of a
ansaction of business. Feur--members--ef-e

nce 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.

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.

. 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 interests of the Corporation will be served thereby;arev#ed-+ha#if-eny

ARTICLE VI;

TNDEMNIFICATION

ble law in connection with

the benefits of this Article
VII.
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c his or her conduct was unlawful. The

s or her conduct was unlawful.

Comoration to procure a judement in its favor by reason of the fact that he or she is or was a

indemnification shall not be made under this Section in respect of anv claim. issue or matter as to

extent that the Court of Common Pleas of the

in this Article VII or otherwise.

determination that indemnification of the

conduct set forth in such subsections. Such determination shall be made:

directors who were not parties to such action. suit or proceedins: or
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7.6 Indemnification Not Exclusive. The indemnification and advancement of
expenses provided bv or sranted pursuant to this Article VII shall not be deemed exclusive of

pglsgn.

7.7 When Indemnification Not Made. Indemnification pursuant to this Article VII

indemnification is determined by a court to have constituted willful misconduct or recklessness

the Code.

7.8 Grounds for Indemnification. Indemnification oursuant to this Article VII.

before or after the adootion hereof.

7.9 Power to Purchase Insurance. The Corporation mav purchase and maintain

the provisions of this Article VII.

7.10 Creation of a Fund to Secure or Insure Indemnification. The Corooration

ceased to be a representative ofthe Corooration.

S€ptemberr&,4008
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r other entities which shall
have become a part of the Corporation by consolidation or merger or other similar transaction

mittee member or other

she would if he or she had

r{#iel€-LlARTICLE VIII

MEDICAL STAFF

@.TheBoardofDirectorsshallcreateafunctiona|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. shall have bylaws outlining its structure and
function so that it may fullrll 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.

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.

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.

. 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

27 SeptemUerfg,+ggS
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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 shall constitute
grounds for a hearing.

RTICLE IX

PATIENTIS BILL OF RIGHTS

H9.1 Patient's Bill . 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 disseminated to all
patients of the Hospital.

ARTICLE X

CONTRACTS. LOANS. CHECKS AND DEPOSITS

may be general or confined to soecific instances.

other evidence of indebtedness sball be issued in the name of the Comoration and shall be signed

tors.

aDDfove

ARTICLE XI

NOTICE AND CONDUCT OF MEETINGS
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ll.2 Written Waiver of Notice. Whenever any written notice is required as set forth

such notice.

meeting has not been lawfully called or convened.

ard of Directors and the commiffees thereof

matters orooerlv before such meetings.

ARTICLE XII t\- -

MISCELLANEOUS *. \,
tta'

....

incorporation.

fixed by the [Ultimate Parent].

ARTICLE XIII

AMENDMENTS

l3.l Amendments. T \-
3.3 (cXii) of these Bvlaws.

ARTICLE XIV

CONFLICTS OF INTEREST

l4.l Disclosure. In connection wit
interested person must disclose the existence and nature of his or her financial interest to the
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transaction. A financial interest shall include: (a) an ownership or investment interest in any

decide if a conflict of interest exists. If a conflict of interest exists. the following procedures

after exercising due diligence. the Board of Directors or committee shall determine whether the

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

14.3 Failure to Disclose. If a director or committee member has reasonable cause to

Board of Directors or committee determines that the interested person has in fact failed to

steps to orotect the Comoration.

14.4 Record of Actions. The minutes of the Board of Directors and all relevant

were found to have a financial interest in connection with an actual or possible conflict of

-action taken to determine whether a conflict of
or committee's decision as to whether a conflict

connection therewith.
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reearding phvsician compensation.

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

charitable. scientific. and educational purposes.

Ar+iel€J(V

ARTICLE XV

g

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.

+rti€l€++IlSEAt
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AMENDED AND RESTATED BYLAWS

OF

ALLE-KISKI MEDICAL CENTER

ARTICLEI +--

NAME AND LE€+TIENPURPOSES

1.1 Name. The name of the Corporation is Alle-Kiski Medical Centerlheleinalftgt
the "Corporation").'

sepeate-+,egeten$"y'

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

ucational and/or scientific research activities

509(aXl). 509(aX2) or 509(aX3) ofthe Code:

Miner
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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 Pennsylvani4 to all persons who are acutely ill or otherwise require
medical care and services of the kind customarily ost 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-RevenneCod

@;-and

other health care and health related services in suooort of clinical orograms. education and

(e) To suoport or carry out research and educational activities of other
hospitals and health care facilities ooerated by the Member or subsidiaries of the Member related

Member or subsidiaries of the Member in their residency training programs in various medical

fime or Anv qucceqqnr leoislation'

n contributions to which are deductible under
Section 170(cX2) ofthe Code: and

(i)

injure+ 
--:
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ARTICLE II

OFFICES

of Directors.

permitted by law as the business of the Corooration may require.

RTICLE III

MEMBERS
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Officer or the President of the Member shall be

forth in these Bylaws.

3.2 Meetinss of Member.
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transact such business as ma-y come before the meeting.

(d) Written Consent. Anv action which may be taken at a meetins of the

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

(a) Reserved Powers of Mcmber.

contrar.v to recommendations of. the Member: and

with resard to the followino: =
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aL To determine the number of directors that will comprise the- - -

bL To elect the directors ofthe Corporation and the directors
of its subsidiaries: and

c) To remove anv ofthe directors ofthe Corooration and any * - -

or her term.

(b) Reserved Powers of IUPE Provider Subsidiarvl:
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(c) Reserved Powers of IUPEI: -.1.-

(i) To approve the election. re-election and removal of all officers.

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

Center and the other WPAHS Subsidiaries as

corporation:
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variances therefrom:

related transactions:

approved budgets:

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

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

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

the end ofthe prior fiscal year ofthe Corporation:

to the Comoration: and
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RTICLE IV

OARD OF DIRECTORS

, all
e Board of Directors,_tvhich shall have charge,

of the Corporation and shall have the power and authority to do and perform all ae+s
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functions not otherwise inconsistent with these Bylaws, the
Articles of lncorporation, applicable law5 i

shall have full power and the duty:

Corporation:

(b) To make rules and regulations for its own governance and for the

(e) To manase the Medical Staff as contemnlated hv Section R I hereof:

then in effect: and

t2
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(k) To submit ooerating reports to the Member in such form and on such* - -

Corporation.

4.2 Election of Directors.

Directors shall
five (5) members. excluding

Corporation with vote: --::

(i) President and Chief Executive Officer of the Member or the
desienee of the President and Chief Executive Officer of the Member who shall be a member of

(ii) President and Chief Executive Officer of the Comoration:

(iii) President of the Medical Staff of the Corporation: and

of the Member.

e Board of Directors in accordance with this
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fo*lrir Se€tien 9 ef th

nerson ofat leasf I R vears ofaqe

the Board of Directors has determined are "independent directors" within the meaning of such
term as defined by the Internal Revenue Service for exempt oisanizations under

Formatted3 HeadirE 3, Tab stops: 1.5", List
bb

(d) Common Directors With Member and UPE. The members of the

of directors of Member and UPE. The same member of the Board of Directors need not be
serving on both such boards.

the next annual meeting of the Board of Directors.

emplovee of the Corporation.

.5 Term of Ollice.
fficio Directors, shall serve for

Each Director shall retain his or
her position as Director until his or her successor shall be duly appointed and qualified or until

t4
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his or her earlier death, resignation or removal, except that an ex fficiqo 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 fficio status is derived, or until his or her earlier death, resignation, or removal.
Directors may be re-elected for unlimited successor terms.

the expiration of that director's term shall be filled bv the Board of Directors of the Member.

eorperetierwi++vete-:

vote:

4.7 Meetines.

than the resolution settins such date- time and nlace

nature ofthe business to be transacted.

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

l5
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these Bylaws.

(fl Use of Conference Teleohone. Except as the Board of Directors

!n person at tbe meeting

(s) Action bv Unanimous Written Consent. Any action which mav be

office and filed with the Secretary.

.---___.:

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

@

ne+i€e-€@ionr
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4.9 Limitation of Liabilitv.

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

deemed to be a contract with each director of the Corooration who serves as such at any time
while this Section is in effect and each such direct

Director, Directors who are oflicers or employees of the Corporation may receive compensation
for

individuals. Emeritus directors shall be entitled to receive such information reearding the

members of the Board.

b€'
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a President and ChiefExecutive Officer, and such Vice Presidents and other subordinate officers
as the
but may be, selected from among elected members of the Board of DirectorsMember+hall
desipate.

RTICLE V

OFFICERS

old 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.Vacanciesinanyofficemaybefilledbyactionofffi

subject to the approval of [UPE].
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eerpera+ien'

_ fh_e_Q[ajrpercar_ _s!q!l_ pqeg(g _a1 _a!_49e1i_ngs_ _o! _t[e_ egqr_d_qf_- - -
Director

e

Chairpgl$n shall have such authority, and shall perform all duties, ordinarily requ'red of an

officer in like position, and such other authority and duties as may be assigned by the Member.

Oflicer of the Corporation shall be an ex fficio 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

iens-accreditationrequirementsinc|udingregu|ationsand
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 orsanization and medical-
administrative responsibilities.

Th e V i c e-C h airgg4 _ qhgl_l _ p S&JSt_ !!_"_ du_ti.l _ 
qL !h9 _ - - -

Chairpcrsgn when for any reason ttri-Ctriirpersq ll uniUte to perform ttre-same.

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.

and income of the Corporation 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
oflicer in like position, and such other authority and duties as may_be assigned by the Member.

to the ChairpCfSan, 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 ofsuch resignation shall not be necessary to make it effective.

20
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RTICLEVI +--

COMMITTEES OF'THE BOARD OF DIRECTORS

committees, and_upon the approval of the Member, may establish such other committees
(standing or special) as the Board of Directors shall determine

!9!9!!4Iy-, with such authority and composition as the Board of Directors shall designate

(a) Executive Committee

(b) Strategic Planning Finance Committee

(c) Quality edical Affairs Committee

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, [UPE Provider Sub or UPEI of any action
requiring approval of the Member. [UPE Provider Sub ;

(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.

this Committee shall review and recommend to the Board of Directors the annual budget to be
proposed to stablish 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 ith 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 Chairpslsgn 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 ofthe
amount fixed from time to time by tUPEl. the-*{ember-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.

Committee shall conduct itself as a forum for the discussion, analysis, review and oversight of
hospital policy and procedure conceming 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 pursuart to its findings. The Committee shall
evaluate the types and scopes ofclinical programs and services provided by the Corporation and
make recommendations to the Board of Directors regarding the same; shall provide medic
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.

Committee shall be appointed by the
three Directors, including ex fficio members, and may include such other interested individuals
as determined appropriate by the Board_o:[-pjpqfqg. The Chairpepan and the President and
Chief Executive Officer shall be ex fficio 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. Ns

Direegrs=

?c!_--

@.AllstandingCommitteessha||functionunderthe
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.

Once a quorum has been
established, subsequent withdrawal of committee members so as to reduce the number of

22
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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 Chairpq5on, 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 ofsuch resignation shall not be necessary to make it effective.

cause, by the Board_o:lDjrcAllQD or the Member whenever in the judgment of the Board or the
Member the best interests of the Corporation will be served thereb

ARTICLE VII

INDEMNIFICATION

ble law in connection with

the benefits of this Article
VII.

uct was unlawful. The

23
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unlawful.

is threatened to be made a

Corporation to orocure a iudement in its favor by reason of the fact that he or she is or was a

ion in advance ofthe final

at he or she is not entitled
r otherwise.

onlv as authorized in the soecific case uoon a determination that indemnification of the

conduct set forth in such subsections. Such determination shall be made:

(a) By the Board of Directors by a majoritv of a quorum consisting of

7.6 Indemnification Not Exclusive. The indemnification and advancement of
expenses orovided by or granted pursuant to this Article VII shall not be deemed exclusive of

UPE-0013957
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7.7 When Indemnification Not Made. Indemnification pursuant to this Article VII

e constituted willful misconduct or recklessness

the Code.

7.8 Grounds for Indemnilication. Indemnification pursuant to this Article VII.

before or after the adoption hereof.

7.9 Power to Purchase Insurance. The Comoration mav purchase and maintain

the provisions of this Article VII.

7.10 Creation of a Fund to Secure or Insure Indemnification. The Comoration
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RTICLE VIII

EDICAL 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 goveming
the practice of practitioners within the Hospital. The Medical Staff shall be an internal
component of the Hospital. 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 e 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.

The Medical Staff shall be divided into clinical
departments. The appointment of clinical departmentihairs, anO of ili MAic;iStaifslanaing"
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.

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
opportr.rnity 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

26
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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 Departmerrt of Health regulations shalf$eis disseminated to all
patients of the Hospital.

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 bvlaws shall constitute
grounds for a hearing.

RTICLE IX

PATIENT'S BILL OF RIGHTS

ARTICLE X

CONTRACTS. LOANS. CHECKS AND DEPOSITS

other evidence ofindebtedness shall be issued in the name ofthe Corooration and shall be signed

to time shall be determined by the Board of Directors.

aDDrove

ARTICLE XI

NOTICE AND CONDUCT OF MEETINGS
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ll.2 Written Waiver of Notice. Whenever any written notice is required as set forth

such notice.

meetinq has nof heen lawfirllv called or convened

ll.4 Procedure. All meetines 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 ofthe

ARTICLE XII

MISCELLANEOUS

ARTICLE XIII

AMENDMENTS

12.2 Corporate Seal. The Board of Directors shall orescribe the form of a suitable

incorporation.

fixed by the IUPEI.

Formatteds lndent: Left: 0", Tab stops:
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these Bylaws.

ARTICLE XIV

CONFLICTS OF INTEREST

r financial interest to the
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transaction. A financial interest shall include: (a) an ownershio or investment interest in any

person with resoect to all entities in the health care svstem.

decide if a conflict of interest exists. If a conflict of interest exists. the following orocedures

after exercising due diligence. the Board of Directors or committee shall determine whether the

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 rvhether to

14.3 Failure to Disclose. If a director or committee member has reasonable cause to

Board of Directors or committee determines t

steps to protect the Corporation.

14.4 Record of Actions. The minutes of the Board of Directors and all relevant

were found to have a financial interest in connection with an actual or possible conflict of
interest. the nature of the financial interest. anv action taken to determine whether a conflict of

or committee's decision as to whether a conflict

connection therewith.
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members of the Board of

RTICLE XV

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.

*rtiele)fll

SEAL
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ARTICLE I

NAME.+E€{+IENAND URPOSES

(hereinafter. the "Corporation").

shell-de+ermine'

The Corporation is

the Pennsylvania Nonprofit Corporation Law
(the "PN€++

ARFI€I,+II

PURP]ESE

Corporation

501(c)(3) ofthe Internal Revenue
Code of 1986, as amended (
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h care facilities in order to

and/or scientific research

oersons in the Westem Pennsylvania community:

e Member related to the

arts and in oromotion of health:

now or may be granted hereafter bv the Nonprofit Corooration Law. as amended from time to

e ofsuch activities shall be

hich are deductible under
Section 170(c)(2) ofthe Code: and

ARTICLE II

OFFICES
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ARTICLE III

MEMBERS

hich shall be West Penn
hall be no other members
nt of the Member shall be

entitled to vote on behalf of the Member in accordance with the authorit), granted to the Chief
Executive Officer or the President of the Member unless the Member notifies the Comoration in
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forth in these Bvlaws.

3.2 Meetines.

as mav come hefore the meefinq

Board of Directors of the Member and shall be held at such date. time and place as shall be set

Any action which may be taken at a meeting of the- - -
ay be taken without a meeting if a consent in writing

Bea#-efDiree+ers=

(a) Reserved Powers of Member.

:-

and

with reeard to the following:

Board of Directors of the Corooration and its subsidiaries:
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(b) To elect the directors ofthe Corooration and the directors - - -
of its subsidiaries: and

(c) To remove anv of the directors of the Corporation and any *..-r-

or her term.

(b) Reserved Powers of lProvider Subsidiary Entitvl:

Subsidiary Entitvl.

(c) Reserved Powers of lUltimate Parentl:

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

ki Medical Center and the other WPAHS

corporation:

(v) Subiect to Sections 7.5(i) and 7.6 of the Affiliation Aereement. to
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variances therefrom:

related transactions:

approved budgets:

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

subsidiaries:

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

to the Corporation: and

the Comoration and the subsidiaries.

l0
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actions and no action of the Board of Directors. Member. [Provider Subsidiarv Entitvl or other

ARTICLE IV

BOARD OF DIRECTORS

have full power and the duty:

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

(b) To make rules and regulations for its own sovernance and for the

(d) To maintain the quality of patient care.

4.2 Election of Directors. Directors of

4.3 Number/Oualifications.

f Directors shall consist of such number of

-.i

(.ii) President and Chief Executive Officer of the Corooration: and
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of the Member.

:-----
d of Directors in accordance with this Section

on the part ofanv person.

nerson ofat least I R vears ofase-

(e) Aee Limitations. No person who is seventy-five (75) vears of aee or

the next annual meeting of the Board of Directors.

employee of the Corporation.

osition as Director until his or her success or

terms.

4.7 Meetines.
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nature ofthe business to be transacted.

adjoumment is taken.

matter submitted to a vote of the Board of Directors. and action by the Board of Directors on any

these Bvlaws.

ne._ -

determine. one or more persons may participate in a meeting of the Board of Directors or
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 bv each other.
Participation in a meeting shall constitute presence in
person at meeting.

Direete*

(e) Action bv Unanimous Written Consent. Anv action which may be

4.8 Resienation/Removal.
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(b) Removal. Any director mav be removed. with or without cause. bv the
Board of Directors of the Member.

4.9 Limitation of Liabilitv.

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

deemed to be a contract with each director of
while this Section is in effect and each such dir

Director. Directors who are also officers or emoloyees of the Corooration may receive
compensation for their services as officers or employees.

RTICLE V

OFFICERS

a President and ChiefExecutive Officer. and such Vice Presidents and other subordinate officers
as the Board of Directors shall designate, subject to the approval of the
Parentl. All officers need not, but may; be, selected from among lected members of the
Board of Directors.

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

Formatted: Font: Bold
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Directors. The 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.

_ Dg=P=r9sjd=eI'! g!d==qhie=LE=Legutivs_- - -
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.

. _ fh_e_S_e_cJeJery _sl'ell _kCgp_ gqd_ plop_e{y _rgc_o_r{ _t[e_ gr_iqr1tgs_ 9! !h: _- - -
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 ofall books and papers pertaining to the office, and generally shall have such
authority, and shall perform all duties, ordinarily required ofan officer in like position.

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.

to the Chairpgsan, 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 ofsuch resignation shall not be necessary to make it effective.

o-ry9

RTICLE VI

COMMITTEES OF THE BOARD OF DIRECTORS
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yeafr

SE*L

shall be by the Board of Directors. Each Committee
interested individuals as

ber of a committee shall

T,IABILITY EF DIREG

feile+ving

@

Pireeter reasenaUtt'U
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pefsen;

direction ofthe Board ofDirectors and shall meet as often as necessary to transact their business

and such minutes shall be

ber.

to reduce the number of

aoolicable matter by the applicable Committee.

Board of Directors or the

RTICLE VII

INDEMNIFICATION

\
\

ta

who was or is eri++hreateee*tebemedea party r is threatened to be made a
pAqlO_any threatened, pending or completed action. suit or proceeding, whether civil, criminal,
administrative or investigativ

representative ofthe Corporation, or is or was serving at the quest ofthe Corporation as

a representative of another d€m€s#€r€ign-{orporation@,
partnership,jointvenfure'truStorotherenterprise,
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shall

e indemnified by the Corporation @e-XL

corporation
Orfog+orne+ferprog+, partnership, joint venture, trust or other enterpris#h:as-tffi€tion-in

of this Article VII.

UPE-0013987



proceedine. had no reasonable cause to believe his or her conduct was unlawful. The

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

indemnification shall not be made under this Section in respect of anv claim. issue or matter as to

extent that the Court of Common Pleas of th

d in this Article VII or otherwise.
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he or she has met the aoolicable standard of conduct set forlh in such subsections.' Such
determination shall be made:

The righ++ofindemnification and advancement* - -
ofexpenses provided by or granted oursuant to this Article VII shall not be deemed exclusive of
any other rights to which person seeking indemnification or advancement of expenses may

entitled under any other provision of these Bylaws. agreement, vote of members{#-any);

officialcapacityandastoactioninanothercapacitywhileholdingsuchoffice@
shall continue as to a person who has ceased to be representative of the
Corporation and shall inure to the benefit ofthe heir
representatives of such person.

ffi

s Article VII shall not be
laim for indemnification is

uct or recklessness or

22
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Code.

before or after the adoption hereof.

the provisions of this Article VII.

967.10 Creation of a Fund to Secure or Insure Indemnification. The---
Corporation may

a fund of any natur
control of a trustee. or otherwise secure or insure in any manner its indemnification obligations,
whether arising under or pursuant to this Aticle VII or otherwise.

ARFIET+J(

7.1 l Status of Rights of Indemnities. The riehts to indemnification and advancement

on who has ceased to be a

other entities which shall
have become a part of the Corporation bv consolidation or merger or other similar transaction

mittee member or other

provisions of this Article VII with resoect to the Corporation as he or she would if he or she had

UPE-0013990



ARTICLE VIII

CONTRACTS. LOANS. CHECKS AND DEPOSITS

other evidence of indebtedness shall be issued in the name of the Comoration and shall be sisned

to time shall be determined by the Board of Directors.

apDrove.

ARTICLE IX

NOTICE AND CONDUCT OF MEETINGS

9.2 Written Waiver of Notice. Whenever any written notice is required as set forth

such notice.

UPE-0013991



Board of Directors and the committees thereof

ARTICLE X

MISCELLANEOUS

incorporation.

fixed by the lUltimate Parent].

ARTICLE XI

AMENDMENTS

ARTI€TES ET INEERPO

excent as exnresslv sel forth in Section 3 i(c'l(ii) of these Rvlaws

ARTICLE XII

CONFLICTS OF INTEREST

l2.l Disclosure. In connection with
d nature of his or her financial interest to the

transaction. A financial interest shall include: (a) an ownership or investment interest in any

Formard! fident: Left: 0.3", Line spacing:
1.5 lines
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decide if a conflict of interest exists. If a conflict of interest exists. the following orocedures

ctors or commiftee shall determine whether the

te of the disinterested directors whether the
n'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

12.3 Failure to Disclose. If a director or committee member has reasonable cause to

Board of Directors or committee determines that the interested person has in fact failed to

steps to protect the Corooration.

12.4 Record of Actions. The minutes of the Board of Directors and all relevant

were found to have a financial interest in connection with an actual or oossible conflict of

".ti"or committee's decision as to whether a conflict

connection therewith.
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12.6 Annual Statements. Each interest
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AMENDED AND RESTATED BYLAWS

OF

ALLEGHENY-SINGER RESEARCH INSTITUTE

ARTICLE I

NAME AND LE€+FI€NPURPOSES

Institut 
.-- !!e--na49-sf- qle- QgIp-ot4Lott-rs-{!9gh-eqy---Singer- -Rese-ar-c!a---r-

Direetersshe+l-detemine=

'{*iete-II

ealth care facilities in order to extend health

on educational and/or scientific research activities

investigations, experiments, and studies to discover, develop,*----
or veriff knowledge relating to the causes, diagrosis, treatment, prevention, or control of
physical or mental diseases and impairments;
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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;

ena-e+apptieeUle-le*

(d)

and related teaching orograms:

now or may b
pennsylveniq as amended from time to time, or any successor legislatio

System'

'{*ietc-III

MEMBER
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the++ember;
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Membe*
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ef+he€orperatien;

@

the€erpera+ienilt+d

leases.

Section 501(c)(3) ofthe Code. or as an organization contributions to which are deductible under
Section 170(c)(2) ofthe Code: and

purposes rvithin the meaning of Section 501 (c)(3) of the Code.

ARTICLE II

OFFICES

of Directors.

ARTICLE III

MEMBERS

orclasses of membershio. The Chief Executive Officer orthe 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 Corooration in

Bylaws.

:l{qelrtrgs_gltlre_ !vl_egr_b_er_ q'gy !9 !91{ gt_1u_cb plupe y!tb,tt_r-. -
the Commonwealth of Pennsylvania as the Member may from time to time determine, or as may
be designated in the notice of the meeting.

The annual meeting of the.- - -
Member of the Corporation shall be held at such date. time and place as the Member may

ane+avaeelieab+e:

_ _Sl_e g gl_ p_egtlqc! 
_ 

qf_ t!9 _V gry!e._-, -
be hel*-wheneverrcalled by the Chairoerson of the Board of Directors of the

or by
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.

meetino in nnv nther cnse
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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 so

taken shall be signed by the Membeq and filed with the Secretary-ef+he€erpe+atien.

3.3 NefieePowers.

contrary to recommendations of. the Member: and

with regard to the following:

a) To determine the number of directors that will comorise the- - -
Board of Directors of the Corporation and its subsidiaries:

b) To elect the directors of the Comoration and the directors
of its subsidiaries: and

or her term.
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thereef

eerper*ien-

Ar{iel€{V

W
(b) Reserved Powers of IUPE Provider Subsidiarvl. The IUPE Provider

(c) Reserved Powers of lUPE.l.

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

serve as Directors of the

UPE-0014005



al Center and the other WPAHS Subsidiaries as

corporation:

variances therefrom:

related transactions:

apDroved budeets:

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

l0
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onsolidated total assets at

to the Corporation: and

the Corporation and the subsidiaries.

o.

ARTICLE IV

BOARD OFDIRECTORS

of Comoration shall be vested in the Board of Directors. which shall have charge, control, and
management of the affairs;-prepeff and funds of the
Corporation and shall have the power and authority to do and perform all and
aporooriate functions not otherwise inconsistent with these Bylaws, the Articles of Incorporation,

applicable law
in#€-.

without@

$/itheu+limiting the generality of the foregoin
these Bvlaws, the Board of Directors shall have full power and @

(a) To set policies and provide for carrying out the purposes of the
Corooration:

(b) To make rules and regulations for its own eovernance and for the

ll
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(fl To establish and manage the Corporation's program for compliance with
all legal requirements applicable to the Corporation

Dayor Drograms:

prepare'fortheMember'sreviewandapprova|,onsuchtimetableas+--@
the Member shall establish, proposed 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 effec

Member. Such operating reports shall reflect the
of

the Corporation
and whe-,-$1*is-or-Ser

ofthe Corporation
he Corporation.

4.2 Election of Directors. Directors of the Corporation shall be elected by the Board
Each Director shall

further satisf, the requirements set forth in Section

@
4.3 Number/Oualifications.

t2
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(a) Comoosition. The Board of Directors shall consist of such number of.- - - ffi

_&Llqryrftg-p_.1s_o4s_ p[a-!!s_e5v_e_ T_e]_ofrgig _. - -
Directors of the Corporation with vote:

resident and Chief Executive Officer of the Member or the* - -

President and Chief Executive Officer of the Corporation; and

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

In the event that any individual holds multiple ex officio positions shall have
one vote. If designees are selected to serve on the Board of Directors in accordance with this

on the oart ofany person.

m
o

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

the-v€effiqr

ge-+he-fimetiens
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@

gerpora+ion.

b€=

Ar4iel€-ll

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

a director.

(e) Aee Limitations. No person who is seventy-five (75) years of aee or

who reaches the age ofseventy-five (75) shall no longer be qualified to serve as a director after

Corporation.

s or her successor shall be

d successor terms.

ctors of the Member.

t4
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4.7 Meetines.

Th_e_B_oar_d_o_f------

Directors shall hold regular meetings at such date. time and place as determined by the Board or
the Chai The

he Board of Directors shall be held on such

as shall be
he

he

53(b) Soecial Meetines.

nature ofthe business to be transacted.

adjoumment is taken.

matter submitted to a vote of the Board of Directors. and action by the Board of Directors on any

these Bylaws.
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may participate in a meeting of the Board of
Directors or eans 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
such manner shall constitute presence in person at meeting.

Diree+er'

office and filed with the Secretary.

4.8 Resignation/Removal.

(b) Removal. Any director mav be removed. with or without cause. bv the
Board of Directors of the Member.

4.9 Limitation of Liabilitv.

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

mnnetarv damaqes as srrch for anv action faken or anv failrrre to fake anv action as a direcfor

deemed to be a contract with each director of the Corporation who serves as such at anv time
while this Section is in effect and each such director shall be deemed to be so servins in reliance
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4.10 No Comoensation. No Director shall receive compensation for acting as a
Director. Directors who are

RTICLE V Formatted: Tab stops: 2.81", Left

Formatt€d: BulleB and

OFFICERS

. The offic_ers_ qllall_b_e_q Chai1Ec1g4r,_ ? _S_egrgqr_y_,3r__ - -
Treasurer, a Presiden hief pxeiutive Oificer,-ana such Viie piJsiaints-ana-ottrer-

subordinate officers as the MembeeBoard of Directors shall desigrate'. subject to the aopro

Directors.

*::

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 theMember

luPEl.

Board of Director
eFtheBeardef,Direeters. The

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

- -Tlp- Br+s+=enl- - - ltl e! -- - - @
Executive Officer of the Corporation shall be wt ex oflicio 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.
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._ !h9 _Sggrgt_ary_ qha!_kggp_ gqd_pr_opgrly_ 1e9q1d-t!rq gn_iqu_tgs_o_[_--_-

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 Director
Exeeutive-€emmittee, 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.

. The Treasurer shall receive and have custody of all funds.
money, and income of the Corpoiition- 

--
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 ofan officer in like position, and such other authority and duties as may be assigred by
the Member.

._4ly_o_f!qellqay_rgsjgn_a_t_agyltlF_e_bJ_gtyi4gy4t_tt94lrgt!c9__
thereof to the Chairpqseu, 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.
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RTICLE VI

COMMITTEES OF THE BOARD OF DIRECTORS

*+embet shall establish the following committees, an pon the-approval of the Member, may
establish such other committees (standing or special) as the Board of Directors shall determine to

, with such authority and composition as the Board of

Provider Subsidiaryl. and [UPEI as set forth in
these Bylaws 

t:

Executive Committee

Finance Committee

Strategic Planning and Capital Development Committee

esearch Committee

l8
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Scientific Advisory Committee

. From and after its establishment. -,ffi
the Executive Committee shall have and may exercise the poweri oflne goard of bir;torJin-
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:

e submission to the Member. [UPE Provider Subsidiary or UPE] of any
action requiring approval of the Member. IUPE Provider Subs ;

mending or repealing any resolution of the Board of Directors; or

pproving any matters which pursuant to the Bylaws or resolution of the
Board of Directors is reserved to another established ommittee of the Board.

From and after its establishmen_t,_ $!s_ gSgfn_iq eS) _- - - @
shall review and recommend to the goard-o-f oiie-ciors ittT ao""ii UuGi io Ue piopoiea to__

stablish 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 hnancial 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

.--Rqsr-qn-d----@
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.

From and after its establishment, this Committee ,-ffi
shall be charged with responsibility for tne fofiowingl tif iaentifiiiion oi &lernif rerii*irs-
and oversight of external scientific review; (2) monitoring progress on funded programs; (3)
assurance of of grant proposals; (4) establishment of standards and assurance
mechanisms for ethics in research; (5) intemal review of small projects; (6) sponsoring a
continuing education lecture series for medical, house staff and other interested parties on
research related topics.

From and after its establishment, this - - -l Formattedi Font: Bold

Committee shall assist the organization in setting the scientific direction for the Corporation and
shall periodically measure the progress of achievement ofthe goals ofthe Corporation and report
such information to the Board of Directors.

._l!r94e.gb_egs_qlqny_s1qn_ding_o_r_sp9c_i{_-,-@
Committee shall be appointed by the Boar

Nen*inetin*€emmittee of Each Committee shall include at least three

t9
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Directors, including ex fficio members. and may include such other interested individuals as

chierExecutive orficer shall be ex fficio."'o;Tl""ll committees;ililfi li:tl;Tl'#i:#l
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.

a.!l_s1qn!ing_Qo_qqr!tt_e9s_qha!_!qcJ1o4_u4{e1_---@
the direction of the Board of Directors and shalf meel-as-o-ften as neaessa.ylolransaciiheir-
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.

members of a Committee shall constitute a quorum for the tansaction 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.

._ Ary_C_ommr1tge_g_ep!_ettngy le_sgl_a! g!y_ !iq_e_by_- - , @
giving written notice thereof to the Chairpelse& 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!y_ _C_o41lqrltge_ 4r_e1n_b9r_1niry_b_e_r_e4_o1,9d,_ryilh_Sf yjtlSqt_- - - @
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;arevided-+harif-any

+*iel€{IHI
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A.*ieIeIX

SEA+

the-BemdeFDiteeers:

.{r+iele*

ffi

gal+ewing'

su€hferson$€+d

the Direetsr reasenably believes to merit eenfidenee
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RTICLE VII

INDEMNIFICATION

-q+=qe€w=e"=d=--@
Any Derson who was or is er-i+*hreetene4tebe a party r is threatened to
be made a party to any threatened, pending or completed action Sg!1 or proceeding, whether
civil, criminal, administrative or investigative
Cornoration or otherwise), by reason of the fact that or effieershe is or was an
au+herizeel representative of the Corporation, or is or was serving at the quest of the
Corporation as a representative of another ffiign-corporatio
pref,t, partnership, joint venture, trust or other enterprise, shall be indemnified by the
Corporation to the fullest extent now or hereafter permitted by apolicable law in connection with

other corporation, partnership, joint venture, trust or other enterprise at the Corooration's request.

the benefits of this Article
VII.

ffi
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tal<e-aetionr
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eve his or her conducl was unlawful. The

indemnification shall not be made under this Section in resoect of any claim. issue or matter as to

extent that the Court of Common Pleas of the county in which the reeistered office of the

d in this Article VII or otherwise.

a determination that indemnification of the

conduct set forth in such subsections. Such determination shall be made:

24
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7.6 Indemnification Not Exclusive. The indemnification and advancement of
ot be deemed exclusive of

f disinterested directors or

Derson.

7.7 When Indemnification Not Made. Indemnification pursuant to this Article VII

isconduct or recklessness

the Code.

before or after the adoption hereof.

the orovisions of this Article VII.

seetien*7.l0creation of a Fund to Secure or Insure Indemnification. The.---@
Corporation ma

a fund of any natur
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.

25
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Ar+i€l€J(IV

sex2)-erits-eettiveH
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ARTICLE VIII

CONTRACTS. LOANS. CHECKS AND DEPOSITS

mav be general or confined to specific instances.

other evidence ofindebtedness shall be issued in

tors.

aDorove.

27
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ARTICLE IX

NOTICE AND CONDUCT OF MEETINGS

9.2 Written Waiver of Notice. Whenever any written notice is reouired as set forth

such notice.

meeting has not been lawfully called or convened.

Board of Directors and the committees thereof

matters properly before such meetings.

ARTICLE X
MISCELLANEOUS

incomoration.

fixed by the [UPEI.

ARTICLE XI

AMENDMENTS

these Bylaws.

28
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ARTICLE XII

CONFLICTS OF INTEREST

l2.l Disclosure. In connection rvit
nd nature of his or her financial interest to the

transaction. A financial interest shall include: (a) an ownership or investment interest in any

decide if a conflict of interest exists. If a conflict of interest exists. the following procedures

committee shall determine by a majority vote of the disinterested directors r.vhether the
n'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

12.3 Failure to Disclose. If a director or committee member has reasonable cause to

Board of Directors or committee determines that the interested person has in fact failed to

steps to protect the Corooration.

12.4 Record of Actions. The minutes of the Board of Directors and all relevant

were found to have a financial interest in connection with an actual or oossible conflict of
action taken to determine whether a conflict of
or committee's decision as to whether a conflict

UPE-0014025



connection therewith.

@

members of the Board of

charitable. scientific. and educational oumoses.

30
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AMENDED AND RESTATED BYLAWS

OF

CANONSBURG GENERAL HOSPITAL AMBULANCE SERVICE

ARTICLE I

NAMEAND URPOSES

Servic

determi+e'

Artiele-Il

PURPESE: PARTI€IP

The Corporation is @

Corpgration Law") for the-foll,owing charitable, scientific and educational purposesr within the
meaning of Sections 501(c)(3) of the Internal Revenue Code of 1986, as amended (the

"Cod :

509(a)(3) ofthe Code:

the provision, maintenance and

operation of, on a not-for-profit basis, facilities and health care services throughout Westem
Pennsylvani4 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 originel, sexual orientation, ability to pay, or any other criteria not related to

UPE-0014028



medical indications or treatment, all in a that is described in Section 501(cX3) of
the-{ntemal-Revenue-Cod@;

sie*-at+injureg;

heelth eare ef the WesternPennsylvenie eemmunity;

epp+;eag+e-law';an+

gxereising

such powers in furtherance of the foregoing purposes as are

now or may be granted hereafter by the Nonprofit Corporation L
penasy+vaftia, as amended from time to time, or any successor legislatio

'{*ieleIII
MEMBER
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f,nsnt:ielpleni

the+aember;

€emp€nyi

end
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$4ember'

@

@

anfeapi+e+leases

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

Section 501(cX3) ofthe Code. or as an organization contributions to which are deductible under
Section 170(c\0\ of the Code: and

nrrrnoses within the meanins of Section 501(c)(31of the Code-

ARTICLE II

OFFICES

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

of Directors.

s +-,,@
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permitted by law as the business of the Corporation may require.

ARTICLE III

MEMBERS

The Chief Executive Officer or the President of the Member shall be entitled to vote on behalf of
Executive Officer or the

Bylaws.

. 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 Meetine of the Member. @
annual meeting of the Member of the Corporation shall be held i*Juneof

and olace as the Member may determine to transact such business as may come before the

Boar4efDireeters-

be hel*-whenevercalled by the Chairoerson of the Board of Directors of the

u- ---'@
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Directors of the Membe as shall be set forth in the
notice of soecial meeting.

meeting in any other case.

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 so

taken shall be signed by the Membeq and filed with the Secretary-of+he€orperetkxr.

3.3 NetieePowers.

Member: and

(af-
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@

g+lng+h€r€ot

+r*iet'e-IV

THE BEARD EF DIITE€TERS

recommendations of. WPAHS: and

with reeard to the followine:

(A) To determine the number of directors that willcomprise the

of its subsidiaries: and

or her term.

- I FormatEd: Centercd
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have not been recommended by. or that are contrary to recommendations of. [UPE Provider
Subsidiaryl.

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

Canonsbure General Hospital. Alle-Kiski Medical Center and the other WPAHS Subsidiaries as

philosophy or objectives of the Comoration or its subsidiaries:

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

corporation:

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

Formatted: Font: Bold, Underline

Formatted: Indent: Left: 0"

Formatt€dl Font: Bold, Underline

Formatted: KeeD wilir ned

l0

UPE-0014037



variances therefrom:

related transactions:

approved budsets:

(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
faciliw ofthe Corporation and its subsidiaries:

the end ofthe prior fiscal year ofthe Corporation:

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

to the Comoration: and

ll .----i -..",*A,C"""rA _ _)
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the Corporation and the subsidiaries.

[UPEI shall have the right to both initiate and approve action in furtherance of such reserved
powers. as well as the authoritv to directly bind the Corooration and the subsidiaries on such

such actions and no action of the Board of Directors. the Member. WPAHS. IUPE Provider
shall

with respect hereto.

ARTICLE IV

BOARD OF DIRECTORS

oration and shall have the

Eower and authority to do and oerform all necessary and appropriate functions not otherwise
able law.

shall have full power and the duty:

(a) To set policies and orovide for carrying out the oumoses of the
Corporation:

(b) To make rules and regulations for its own govemance and for the

(e) To prepare, for the Member's review and approval, on such timetable as
the Member shall establis

consistent with any operating plan or financial plan adopted or approved by the Member and
then in effect'; l4!

FormatEd: Body Text First Line .5 SS,5/0s,
lus0'fied

t2

UPE-0014039



s to the Member in such

are controlled by the Corooration.

WPAHS as prescribed by Section 3.3(b) of these Bylaws. Each Director shall further satisfy the
requirements set forth in Section

4.3 Number/Oualifications.

(a) Composition. The Board of Directors shall consist of such number of

Directors of the Corporation with vote: -'::

of the President and Chief Executive Officer of WPAHS who shall be a member of senior
manasement of WPAHS:

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

(iv) Board Chairperson of WPAHS. or the desigaee of the Board
Chairperson of WPAHS who shall be a director of the Member.

vote. Ifdesignees are selected to serve on the Board ofDirectors in accordance with this Section

on the part ofany oerson.
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Directors unless the individual is eligible to serve on the Board of Directors oursuant to
aoplicable law. the Articles of Incorporation and these Bylaws. Each director shall be a natural
nerson ofat least I R vears ofape-

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

a director.

(e) Age Limitations. No person who is seventv-five (75) years of age or

to serve as a director after

son ofthe Board and such

employee of the Corporation.

regt_o1s__,_o_t!e1 ]\q_"1_- - -
ofiicio Directors, shall serve ne-s*6F{+r€e year terms; i --

. 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 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 fficio status is derived, or until his or her earlier death, resignation, or removal.
Directors may be re-elected for unlimited successor terms.

of Directors of WPAHS.

;

(B) President end €hk

(€) +--

en*ete

t4
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ies,

@

for+hosedu+ies'

th€€as€-nafbe;

Ar+i€l€{l

4.7 Meetines.

Directors shall hold regular meetings at such date. time and place as determined by the Board or
the Chairpqggq. The
shall be held

shall be

l5
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determined by the of he €eryor*ion--Yoting

nature ofthe business to be transacted.

B€ar+

he Board of Trustees is

adjoumment is taken.

(d) Ouorum. Directors constitutine a majority of the directors in office shall
e Board of Directors.

these Bylaws.

%;1.il:i:
y 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
shall constitute presence in person at meeting.

Formattedr Font: Bold
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t6

UPE-0014043



e)

with the Secretary.

M

4.8 Resienation/Removal.

such resisnation to be made in writins and to take effect immediatelv

Board of Directors of WPAHS.

4.9 Limitation of Liabilitv.

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

deemed to be a contract with each director of the Comoration who serves as such at any lime
while this Section is in effect and each such dire

director. Directors who are also officers or employees of the Corooration may receive
compensation for their services as officers or employees.

t7
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Ar+iele+4ARTICLE V

OFFICERS

a President and ChiefExecutive Officer, and such Vice Presidents and other subordinate officers
as the

Board of Directors- shall
desienate. subject to the approval of IUPEI. All
amons such elected members of the Board of Directors. All ofhcers need no! but may, be
selectedfromamonglectedmembersoftheBoardofDirectors.@

eeryer*ion'

ffice for terms of one year and
until their successors are duly installed, subject in each cas€ to an officer's earlier death,
resignation or removal. Vacancies in any oflice may be filled by action of +he-Member+fter

Di
Bear4ofDireeters- The

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

Officer of the Corporation
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.

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-+he-Exeeutive

l8
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€ommifi€e, 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
ofan oflicer in like position.

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.

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

cause, by

Formatted: Font: Bold

RTICLE VI

COMMITTEES OF THE BOARD OF DIRECTORS

establish such committees (standing or special) as the Board of Directors shall
determine , with such authority and composition as the

Membe as set forth in the-PN€t'.+he-A#ieles
o+-tnee+eeretiet+n+these Bylaw

pu+suaa++e+ne+XeD'

Committee shall be appointed by the Board of Directors. Each Committee shall include at least
three Directors, including ex fficio members-_a4d_$_qyjnelgde_luch-qther interested individuals
as determined appropriate by the Board of Directors. The and the President
and Chief Executive Officer shall be ex fficio members of all committees with full voting
privileges. Each ember 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.

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

.-@----)IY
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disseminated to all members of the Board of Directors, and to the Member.

r_ty_ qltlrg 4_e1qb_e1s_o_f_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.

notice thereofto the Chairpefsgn, the President and ChiefExecutive 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.

_4ny_Qgqfnit!e_e_qe_4b_e11qay_b_e_r_e4_oye_d_, lvjqh_o_r_ryi1h_o9! gqu!g,_bJ__ - -
the Board of Directors or the Member -whenever in the judgment of the Board or the Member
thebestinterestsoftheCorporationwi|lbeservedthereby@

.

Ar+ieleVlll

Ar+iete-D(

SEAL

the+ear4elDi+eete+s=

A*iele-X
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++lewing.

ffi

RTICLE VII

INDEMNIFICATION

who was
or is a party or is threatened to be made a party to er-e-witness-in-any threatened, pending or
completed action -Suil 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

was serving at the quest ofthe Corporation as a representative ofanother d€m€sti€-€r

zt @
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