
orporation@,partnership,jointventure,truStorotherenterprise,

by the
in connection with such action, suit or

proceeding such
to he

Corporation

representative entitled to the benefits of this Article VIL

the eenerality of Section 7.1 of these Bylaws, any person who was or is a pa4y or is threatened
to be made a puty to any threatened, pending or
completed action. suit or proceeding, whether civil, criminal, administrative or investigative

, by reason of the fact that su€hf€rson

request of the Corporation as a representative of another eemes+ie-er+reign-corporatio
pre*+ernef+rpre*, partnership, joint venture, trust or other enterprise, betht+.teeetion-i+his

judgments, fines and amounts paid in settlement actually and reasonably incuned by suehpersea
with such action, suit or proceeding if

she acted in good faith and in a manner or she reasonably believed to be in, or not opposed
to, the best of the Corporation, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his or her conduct was unlawful.---Th€
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believe that his or her conduct was unlawful.

tatrc-a€tien'

mnification - Derivative Actions. Without

n connection with the defense or settlement of

23
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to be indemnified by the Corporation as authorized in this Article VII or otherwise.

a determination that indemnification of the

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

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

24
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the Code.

7.8 Grounds for Indemnification.

before or after the adoption hereof.

7.9 Power to Purchase Insurance.

the provisions of this Article VII.

t-l-67.10 Creation of a Fund to Secure or Insure Indemnification. The
Corporation mav create a fund of any natur
trustee. or otherwise secure or insure in any manner its indemnification obligations, whether
arising under or pursuant to this ll or otherwise.

Ar+iele-X+

ARTI€LES EF INEEru'O

a€@ion'

.4*icleXIII

S€IBVENFI€S{S
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ARTICLE VIII

CONTRACTS. LOANS. CHECKS AND DEPOSITS

the inferest thereon and anv and all srrch other amounts as mav hecome due on accorrnt thereof

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

to time shall be determined by the Board of Directors.

aDDrove

ARTICLE IX

NOTICE AND CONDUCT OF MEETINGS

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

such notice.

27
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9.3 Waiver of Noti

meetinq has not heen lawfirllv called or convened-

Board of Directors and the committees thereof

ARTICLE X

MISCELLANEOUS

incorporation.

fixed by the IUPEI.

ARTICLE XI

AMENDMENTS

these Bylaws.

ARTICLE XII

CONFLICTS OF INTEREST

l2.l Disclosure. In connection with any actual or possible conflict of interest. an
d nature of his or her financial interest to the

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

UPE-0014055



person with respect to all entities in the health care system.

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

all determine whether the

committee shall determine by a maiority vote of the disinterested directors whether the
d for its own benefit and
all decide as to whether to

ination.

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

Board of Directors. ittee determines that the
Board

Chertes-teBelle

"loseph44aeerelli;Esq'

M

Mieheel-'+teriro
Bavia+'ee+Pe-,++P'

ffi

Da+i4Burk.ery;+4D'
\Yilliem-Burt
€arel-Pankas

fVi+iera-+nemeier,++P.

W
{<im+4atittky

@
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effieers

+eseeU+=*4eeerd++;€ha+

@
@
@

@

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

were found to have a financial interest in co
interest. the nature of the financial interest. any action taken to determine whether a conflict of

or committee's decision as to whether a conflict

connection therewith.

11112.6 Annual Statements. Each interested oerson shall annuallv siqn a

30
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TYLAWS
e+

ARTICLE I

NAME AND LE€{.TIENPURPOSES

(hereinafter. the "Corporation")._

Di+ee+,ers-shetl-determine-

ARTI€I'+[[

The Corporation is

educational and charitable
purposes; within the meaning of section 501(c)(3) of the Internal Revenue Code of 1986, as

amended (the "Cod
connection is organized:

egional health care systemr€om@# - -

control. each ofwhich (i) operates, raises funds for, or conducts activities otherwise ancillary to
the operation of, health care facilities in
sick. injured and disabled persons. without regard to age, sex, race, religion, national origin or
sexual orientation, or (ii) carries on educational and/or scientific research activities related to the
causes, diagnosis, treatment, prevention or control of physical or mental diseases and
impairments of persons, and

509(a)( I ). 509(aX2) or 509(aX3) ofthe Code:

render diagnosti clinical and other health care ser*ieerand health related services in
support of clinical programs, education and research in the Westem Pennsylvania community;

FormatEd: Font: Bold

Formatted: Justified, Indent: First line: 0.5"

Formatted: Heading 3, lustified, Indent: First
line: 1"
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ealth care for sick, injured, disabled, indigen! or
infirm persons in the Westem Pennsylvania community;_

activities of
lated to the rendering of

care to the sick, injured and disabled, the furthering of knowledge in the medical arts and in
promotion of health;-

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

such powers in furtherance of the foregoing
purposes as are now or may be granted hereafter by the Nonprofit Corporation L
@iqasamendedfromtimetotime,oranysucceSsorlegis|atio

ARTI€I,EJII

MGMBER
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@ion=

Member'

Designated*epreseata+ivei
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(g) To carr.v out such other acts and to undertake such other activities as may

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

purposes within the meaning of Section 501(cX3) of the Code.

ARTICLE II

OFFICES

of Directors.

permitted by law as the business of the Corporation may reouire.

ARTICLE 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 authoriw granted to the Chief
Executive Officer or the President of the Member unless the Member notifies the Corporation in

forth in these Bylaws.

3.2 Meetines.

business as may come before the meeting.

be hel4-whenever-called by the Chairperson of the Board of Directors of the
Formatted: Font: Bold

Formatted: Heading 3, lustified, Indent: First
line: 1", Tab stops: 1.5", List bb
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Directors of the Member and shall be held at such date. time and place as shall be set forth in the
notice of soecial meeting._

meeting in anv olher case-

Any action which may be taken at a meeting of ther- - -
Member may be taken without a meeting if a consent in writing setting forth the so

taken shall be signed by the Membery and filed with the Secretary-ef{he€orporation.

Formatt€d: HeadirE 3, Justified, Indent: First
line: 1"
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ARTI€f,EIII

W

(a) Reserved Powers of Member.

:-

and

with reeard to the followine:

Board of Directors of the Corporation and its subsidiaries:

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

(c) To remove anv of the directors of the CorLoration and any

or her term.

(b) Reserved Powers of lProvider Subsidiarv Entitvl:

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

Formatted: Heading d Indent: First line:
l.Y, Tab stops: Not at 1.5"

Fomatted: Bulleb and

Formatted: Heading 7, Left, Indent: First line:
2", No bullets or numbering
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Subsidiarv Entitvl.

(c) Reserved Powers of lUltimate Parentl:

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

(as defined in the Member's Bvlaws) of the Member. voting as a class:

r and the other WPAHS

corporation:

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

the consideration exceeds

variances therefrom:

res are not included in the
transaction or a series of

related transactions:

ll
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approved budeets:

(ix) To approve strateeic olans and mission statements of the
Comoration and its subsidiaries:

subsidiaries:

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

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

(xii) Subject to Sections 7.5(i) and 7.6 of the Affiliation Asreement. to

establish and manage the Corporation's program fon- - -
compliancewithall|egalrequirementsapplicabletotheCorporationffi

Formatbd: HeadirE 4, lustiFred, Indent: First
line: 1.5"
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ARTICLE IV

BOARD OF DIRECTORS

management of the property. business. affairs and funds of the Corporation and shall have the

oower and authority to do and gerform all necessary and appropriate functions not otherwise
able law.

he Board of Directors shall
have full power and the duty:

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

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

(d) To maintain the quality of patient care. + - -

4.2
Each

Director shall further satisff the requirements set forth in Section .3 of these

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

l3
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(i) President and Chief Executive Officer of the Member or the \ - -
desienee of the President and Chief Executive Office of the Member who shall be a member of
the senior manapemenf of the Memher:

Formatt€d: HeadirE 4, Left, Indent: First line:
1.5"

Formatted: Bullets and Numbering

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

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

t----'
of Directors in accordance with this Section

on the part of any person.

oerson ofat least I 8 years ofage.

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

the next annual meeting of the Board of Directors.

emolovee of the Comoration.

terms.EachDirectorshal|retainhisorherpositionasDirectoruntilhisorhersuccessorsha||be
duly appointed and qualified or until his or her earlier death, resignation or removal, except that
an ex fficio 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 offcio status is derived, or until his or her earlier
death, resignation, or removal, Directors may be re-elected for unlimited successor terms.
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i.
the Member.

@

furthose-duties.

@ion'
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thtr€trffiE+e;

+RTICLS-V

4.7 Meetines.

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

Formatted: Font: Bold

Formatted: Heading 3, Justified, Indent: First
line: 1"

nature ofthe business to be transacted.

of the ent#e-Board
of Directors is establishe4

shall not
necessary to give any notice ofthe

at the

meetin

the Board of Directors.

these Bylaws.

l6
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(fl Use of Conference Telephone. Except as the Board of Directors

in person at the meeting.

Any action which may be.- - -
taken at a meeting of the Board ay be taken without a

by all of the

BeardefDireeters'

Diree+e*

4.8 Resisnation/Removal.

such resisnation to he made in writino and to take effecf immediatelv

(b) Removal. An], director may be removed. with or without cause. b]' the
Board of Directors of the Member.

4.9 Limitation of Liabili8.

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

monetarv damases as such for anv action taken. or anv faihrre to fake anv action as a direcfor

Formatted: Heading 3, Justiled, Indent: First
line: 1"
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deemed to be a contract with each director of the Corporation who serves as such at any time
while this Section is in effect and each such dir

Director. Directors who are also officers or emoloyees of the Corgoration may receive
comoensation for their services as officers or emoloyees.

ARTICLE V

OFFICERS

Treasurer, a President and Chief Executive Officer, and such Vice Presidents and other
subordinate officers as the Membe+Board of Directors shall designate. subject to the approval of

of the Board of 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 the Member

oard of Directors of the Corporation@

approval of lUltimate Parentl.

Board of Director
eFtheBeer*ofDi-reeers. 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.

Formatted: Font: Bold

Formatted3 Justtfied, Indent: First line: 0.5"

Formatted: ffi BoH

Formatted: FonU Bold

Formatted: Font: Bold

Formatt€di Font: Not lblic
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

l8
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to which the Board of Directors is responsible, and to the provisions of the Corporation's Articles
of Incorporation and Bylaws.

the proceedings of the Board of Directors, notifu officers of their election and committee t
members of their appointment, give notice of all meetings of the Board of Director
Exeeutive-eommi*ee, 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.

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

thereof to the Chairpglson, the President and Chief Executive Officer or the Secretary of the
Corporation. Any such resignation shall take effect on the date ofreceipt ofsuch noticq 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.

without cause, by the

ARTICLE VI

COMMITTEES F THE BOARD OF DIRECTORS

6. 1 
-C 

gln-m-igg gs_G gn_egl.lt _ J!e_ E qqrd p[ Pjr_egt_o

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

Board authority under the Nonprofit Corporation Law).

.2 Executive Committee. From and after its establishment. the Executive
owers ofthe oard of

Formatted: Font: Bold

tlrmatted3 Justified, Indent: First line: 0,5"

Fomattedr Font: Bold
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Directors in the
of the .

@
ffi

of the
tle Executive Committee shall aq]Lhave and-m€ar€xer€fus-

authority with respect to any of
the following matters:

The submission to the Member [.Provider Subsidiary Entity or Ultimate Parent]of
any action requiring approval ofthe Membe ;

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

(iii) QlApproving any matters which pursuant to the Bylaws or resolution of ther- - -
Board of Directors is reserved to another established committee of the Board.

Committee shall review and recommend to the Board of Directors the annual budget to be
proposed 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 financial plan of the Corporation. This
Committee shall meet at least quarterly to review the budget and financial performance of the
Corporation and its affiliates, and to review and recommend approval or disapproval of any
proposed unbudgeted expenditures by the Corporation where the cumulative amount of such
unbudgeted expenditures is in excess of the amount fixed from time to time by lUltimate Parentl.
the-Member-

._ _l.Sr1t_qt_d_- - -
after its establishment, this Committee shall propose long range plans for the Corporation for the
consideration of , 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
these Bylaws.

Committee shall be appointed by the Board of Directors. Each Committee shall include at least
three Directors, including ex fficio member
as determined to be approoriate by the Board of Directors. The and the
President and Chief Executive Officer shall be ex oflicio members of all committees with full
voting privileges.- Each ember of a committee shall serve for a term of one year and until
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his or her successor has been appointed, subject to his or her earlier death, resignation or
removal.

4.lt_r-tqn! qha! Qqclo4 u4{er _ - -
the dir f meet as arylo 

-transaci ifrii.-'..r
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 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.

written notice thereof to the Chairpqson, 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.

cause, by the Board of Directors or the Member whenever in the judgment of the Board o:i
Directors or the Member, the best interests of the Corporation will be served thereb

*+FTELE{'T

ARTICLE{IU

SEAL

+he-Bear4eFDiree+ers.

2l
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fo+e+vinA

ffi

ARTICLE VII

INDEMNIFICATION

Formatbd: Justified, Indent: First line: 0.5"
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or is a party or is threatened to be made a par$ to oF-e-$.itftess+Fany threatened, pending or
completed action. suit or proceeding, whether civil, criminal, administrative or investigative
(whether broueht by or in the name of the Corporation or otherwise), by reason of the fact that

was serving at the equest ofthe Corporation as a representative ofanother demestie-e
orporation@,partnership,jointvenfure,tustorotherenterprise'

by the
in connection with such action, suit or

proceeding such
to he

Corporation

Bylaws. and any other oerson who mav be determined by the Board of Directors to be a

representative entitled to the benefits of this Article VII.

€€+his+lfti€+e+cl

85

, any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed
action _Suil or proceeding, whether civil, criminal, administrative or investigative_(Slhgllha!_Ag

, by reason ofthe fact that is or
wtrs epresentative of the Corporation or is or was serving at the request of the
Corporation as a representative of another eemes*e-er+reigftcorporatio
pref,t,partnership,jointventure,trustorotherenterprise,

and amounts paid in seftlement actually and reasonably incurred by sueh-persen-in
with such action, suit or proceeding if

acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the
best of the Corporation, and, with respect to any criminal action or proceeding,
hadnoreasonablecausetobelievehisorherconductwasun|awful'@
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M Theterminationo

with resoect to any criminal action or proceedins. had reasonable cause to believe that his or her
conduct was unlawful.

-_

or her in connection with the defense or settlemen

be liable to the Corporation unless and only to the extent that the Court of Common Pleas of the
county in rvhich the registered office of the Corporation is located or the court in which such

entitled to indemnity for such exoenses that the Court of Common Pleas or such other court shall
deem proDer.

7.4

otherwise.
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only as authorized in the specific case upon 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 maiority of a quorum consisting of
directors who were not parlies to such action. suit or proceedins: or

The ri.ghts-e+indemnification and advancement* - -
of expenses provided by or sranted oursuant to this Article VII shall not be deemed exclusive of
any other rights to which erson seeking indemnification or advancement of expenses may
be entitled under any eement, vote of mem+ers(i+eny)

officia|capacityandastoactionanothercapacitywhileho|dingsuchoffice@#
shall continue as to a person who has ceased to be epresentative of the
Corporation and shall inure to the benefit of the heir
representatives of such person.

ffi

demnification Not Made.

failure to be described in Section 501(c)(3) ofthe Code.

25
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7.9 Power to Purchase Insurance. The Corporation mav ourchase and maintain

fhe nrovisions of this Article VII-

8=107.10 Creation of a Fund to Secure or Insure Indemnification. The.---
Corporation

may;iffi
a fund of any nature,

which may. but need not be. under the control of a trustee. or otherwise secure or insure in any
manner its indemnification obligations, whether arising under or pursuant to this A+ieleArticle
VII or otherwise.

ification and advancement

on who has ceased to be a
representative of the Corooration.

r other entities which shall
r other similar transaction
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ARTICLE VIII

CONTRACTS. LOANS. CHECKS AND DEPOSITS

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

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.

meetine has not been lawfully called or convened.

27
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9.4 Procedure. All meetings of the Board of Directors and the committees thereof

matters properly before such meetings.

ARTICLE X

MISCELLANEOUS

incorporation.

fixed bv the [Ultimate Parentl.

RTICLE XI

AMENDMENTS

3.3(cXii) of these Bylaws

ARTICLE XII

CONFLICTS OF INTEREST

l2.l Disclosure. In connection with an-v actual or possible conflict of interest. an
d nature of his or her financial interest to the

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

oerson with respect to all entities in the health care system.

Formatted: Indent: 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 followins orocedures

ctors or committee shall determine whether the

transaction or arransement is in the Corporation's best interests and for its own benefit and
whether the transaction is fair and reasonable to the Comoration 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 Corporation.

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

interest was present. and the Board of Directors' or committee's decision as to whether a conflict

connection therewith.

regarding ohysician compensation.

12.6 Annual Statements. Each interested oerson shall annually sim a statement that

UPE-0014086
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ARTICLE I

NAME AND L€€#FI€NPU RPOSES

(hereinaft er. the "Corporation").-
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Direeers-shall-de+emine'
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"Nonprofit Corooration Law") for scientifi educational and charitable purposes; within the
meaning ofsections 501(c)(3) ofthe Internal Revenue Code of 1986, as amended (the "Cod
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other entities over which the Member exercises governance control. each of which (i)operates.

scientific research activities related to the caus

foundations under Section 509(a)(l). 509(aX2) or 509(aX3) ofthe Code:

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

research in the Westem Pennsylvania communifv:

persons in the Westem Pennsylvania communitv:

other health care facilities operated by the Member or subsidiaries of the Member related to the

arts and in promotion of health:

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

(fl To exercise such powers in furtherance ofthe foregoing purposes as are + - -
now or may be granted hereafter by the Nonprofit Corporation L
pennsytvana, as amended from time to time, or any successor legislatio

ARTICI++II

M+MB+R

I
I
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(e) To carry out such other acts and to undertake such other activities as mav

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

nurnoses within fhe meanins of Section 501(c)(i) of the Code-

ARTICLE II

OFFICES

of Directors.

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

ARTICLE III

MEMBERS

cer 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 Corooration in

forth in these Bylaws. 
,i,
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3.2 Meetings.

as may come before the meeting.

be hel,*-whenever-called by the Chairperson of the Board of Directors of the
rby

Directors of the Member and shall be held at such date. time and place as shall be set forth in the
notice of soecial meetine._

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

taken shall be signed by the Membeq and filed with the Secretary-ef*he€erperatien.
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*RTI€f,EIV

W

(a) Reserved Powers of Member.

a-

and

with regard to the following:

Board of Directors of the Corporation and its subsidiaries:

(b) To elect the directors ofthe Corporation and the directors
ofits subsidiaries: and ,'

,':'(c) To remove any ofthe directors ofthe Corporation and any z-
I

I

or her term. i i
Itt

ll/
I l/

lt/
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(b) Reserved Powers of lProvider Subsidiarv Entitvl:

Subsidiarv Entityl.

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

WPAHS. Canonsburg General Hospital. Alle-Kiski Medical Center and the other WPAHS

comoration:

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

the consideration exceeds

variances therefrom:

incurrence of debt by the Corporation and its subsidiaries or the making of capital expenditures

tt_
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related transactions:

approved budgets:

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

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

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

establish and manage the Corporation's program fon- - -
comp|iancewithalllegalrequirementsapplicabletotheCorporationffi
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vear ofthe Corporation and the subsidiaries.

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

ARTICLE IV

BOARD OF DIRECTORS

Subiect to Section 3.3 of these Bvlaws- and without limitins the seneralitv of the

have full oower and the dut),:

Corporation:

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

4.2 Election of Direct
Each Director shall

further satisfy the requirements set forth in Section

Formatted: Left

Formatted: Font: 12 pt

Faeld code
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(a) Comoosition. The Board of Directors shall consist of such number of

tors with vote who shall be as follows:

(i) President and Chief Executive Officer of the Member. or the *.- -
designee of the President and Chief Executive Officer of the Member who shall be a member of
senior management of the Member:

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

:-...

on the part of anv oerson.

Each director shall be a natural
person of at least I 8 years of age.

Section 50,|(c)(?) of the Code and as srrch are hroadlv renresenlative of the commrrnitv

year terms. Each Director shall retain his or her position as Director until his or her successor i
shall be duly appointed and qualified or until his or her earlier death, resignation or removal, ,ii,r/

llt
I l/
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4.6

the Member.

@
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th€€as€-safbe:

ARTI€I,EJI

4.7 Meetines.

(a)
Board of Directors sh

Board or the Chai '.

Board of Directors shall be held on such other date. time and place as shall be determined by the

nature ofthe business to be transacted.

of Directors

@is

at the meeting

adjournment is taken.

i
tl
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meetine of the Board of Directors.

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

these Bvlaws.

(f) he Board of Directors and

determine. one or more
persons may participate in a meeting of the Board of Directors or
committee thereof bv 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 eeting.

Di+eeee

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

office and filed with the Secretarv.

4.8 Resienation/Removal.

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

4.9 Limitation of Liabilitv.

(a) Limitation of Liabilitv. To the fullest extent that the laws of the
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deemed to be a contract with each director of the Comoration 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

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

ARTICLE V

OFFICERS

a President and Chief Executive Ofhcer, and such Vice Presidents and other subordinate officers
as the shall designate. subject to the aooroval of the lUltimate

Directors.

shalt$e

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 Member-+fter

Director
Eeer*eFDireeters. 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.

5.4 Oflicer. The President and Chief Executive
Officer of the Corporation shall be an ex fficio member oith-e-g-oard;nd eacf;offiittE;?th;:
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 resard to the matters as to which the
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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 commiffee members
of their appointment, give notice of all meetings of the Board of Directors-and=+h€-Exe€ntiv€
eommittee, 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 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 ChairpCfSoU, 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.

5.8 Removal.
ay be removed, with or without cause, by the N'lember rvherever in

ARTICLE VI

COMMITTEES OF TIDETHE BOARD OF DIRECTORS

shall establish

forth in these Bylaws and uoon approval of the Member. and may establish 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

Board authority under the Nonorofit Corporation Law).
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.2 Executive Committee. From and after its establishment. the Executive
owers of the Memberas-se+{eehBoard of

Directors in the

of the i

@
ffi

the Executive Committee
shall 4qlhave

authority
with respect to any of the following matters:

(llThe submission to the Member. [UPE Provider Sub or UPEI of any action requiring
approval of the Member. IUPE Provider Sub ;

(!)_Amending or repealing any resolution of the Board of Directors; or

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

Committee shall review and recommend to the Board of Directors the annual budget to be
proposed to the Member, establish and review periodic budgetary reports and meet with the
Corporation's independent auditors following receipt of the annual audit. This Committee shall
also review and recommend the 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 the Member.

6.4
establishment. this
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

shall propose long range plans for the Corporation for the
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6.5
Committee
three Directors.
as determined to be appropriate by the Board of Directors. The and the
President and Chief Executive Officer shall be ex fficio-rnemle_rq_o{glJ_cg t1e_e9_ry1h_!u!l__

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.

?t_ _
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6.6 ]vlSgtiE{s- gt 9-ogr-qi!t=egs. _ 4_ll_ $eqOjle _C_oqr_qi!t9e_s_qhir! _fu4cJ1o4_qn_d9r_ th_e_- - -
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.

6.7 O-u-oEq4l4gt-qf_Qo-4.nErit!e-e. rly_ 9ltJr91qe1n-b91s_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.

6.8 Rgs-igqa-tio4. _4ny_QerySri{e_e_qegb_e111ay_rgslgn_?t_aly_tr_qe_!y_ giylng_Wqtlel_, - -
notice thereof to the Chairpq5qn, 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 ofthe 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.

best-iatere#s-{f the Corporation mav be removed. with or without cause. bv IUPEI. will-be

A+TI€I,+I+I

+RFI€LSJ+

SE*L

th€-Board-ofk€rs.

)1 '/ 
t/
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ARTICLE VII

INDEMNIFICATION
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was or is a party or is threatened to be made aprty to or-&wi+nes,$in-any threatened, pending or
completed action. suit or proceeding, whether civil, criminal, administrative or investigative
(whether brousht by or in the name of the Comoration or otherwise), by reason of the fact that
the-Diree{erhe or offieer-she is or was an-au+herized representative of the Corporation, or is or
was serving at the quest of the Corporation as a representative of another demestie-er

orporation@,partnership,jointventure'trustorotherenterprise,

by the
in connection with such action. suit or

proceeding such

to he
Corporation

le Vll.

7.2 artv

, any person who was or is a
party or is threatened to be made a pffiy to any
threatened, pending or completed action __Sui! or proceeding, whether civil, criminal,
administrative or investigativ , by

Corporation or is or was serving at the request of the Corporation as a representative of another
domesffiigrcorporation@, partnership, joint venture, trust or
other enterprise,

against all
expenses (including fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by with
such action, suit or proceeding if acted in good faith and in a manner he or
she reasonably believed to be in, or not opposed to, the best ofthe Corporation,
and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or
her conduct was unlawful. 

;
ll

ll
lt/

ll/
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The termination of

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

er+silt*Fe-#ieh - Derivative Actions. W

him or her in connection with the defense or settlement of such action. suit or proceeding if he or

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

I
I

tt
,l

Itt
llr

I l/

Fomatted3 Justified, Indent: First line: 0.5",
No bullets or

Fomatted: Left

Formatted: Font: 12 pt

Fle{d Code Changed

UPE-0014112



determined that he or she is not entitled to be indemnified bv the Corporation as authorized in
this Article VII or otherwise.

only as authorized in the specific case upon 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 majority of a quorum consisting of

t< "lt/f_"_ _ _ __
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A+FI€TE-VI

WIENEDTITE€ERPO

a€tjo+{}f{he€erpoFetion-

ARTI€LE-\AI

SUts+EN+IONS

****

EXIflBfH

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 pursuant to this Article VII.

i
lt

ii,
i,i'
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before or after the adootion hereof.

7.9 Power to Purchase Insurance.

the provisions of this Article VII.

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

or pursuant to this Article VII or otherwise.

reoresentative of the Corporation.

ARTICLE VIII

CONTRACTS. LOANS. CHECKS AND DEPOSITS
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other evidence ofindebtedness shall be issued in the name ofthe Corporation and shall be siened

to time shall be determined by the Board of Directors.

aDDrove.

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.

9.4 Procedure. All meetinss of the Board of Directors and the committees thereof

ARTICLE X

MISCELLANEOUS

UPE-0014116



incorporation.

fixed by the [Ultimate Parentl.

ARTICLE XI

AMENDMENTS

3.3(cXii) of these Bylaws.

ARTICLE XII

CONFLICTS OF INTEREST

l2.l Disclosure. In connection with any actual or possible conflict of interest. an

d nature of his or her financial interest to the

transaction. A financial interest shall include:

decide if a conflict of interest exists. If a con

committee shall determine by a majority vote of the disinterested directors whether the

)s 't/c_'_ _ _ __
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whether the transaction is fair and reasonable to the Corooration 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 Corporation.

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 possible conflict of
interest. the nature ofthe financial interest. anv action taken to determine whether a conflict of
interest was oresent. and the Board of Directors' or committee's decision as to whether a conflict

connection therewith.

regardin g ohysician comoensation.

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

charitable. scientific. and educational purposes.

________t
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ARTICLE I

NAME AND LE€A+IENPURPOSES

. Thg Sggr=e _o_f_t!e_Q91p91a!igq js_ !v_egt_P_e4q
Netwo

sh&lldetermifter

ARTIEI#I

PURPESE: P*RTI€IP

The Corporation is

educational and charitable purnoses within the meaning of section 501(cX3) of the Intemal
Revenue Code of 1986, as amended (the "Cod

:

supoort a health care provider network comprised of
the €erperatio+,{y}either

ntities over which the Member exercises
operates, raises funds for, or conducts activities otherwise

ancillary to the operation of, health care facilities in
care to sick. injured and disabled persons. without regard to age, sex, race, religion, national
origin or sexual orientation, or (i carries on educational and/or scientific research activities
related to the causes, diagnosis, treatment, prevention or control of physical or mental diseases
and impairments of persons, and
exemot from taxation under Section 501(c)(3) @of the Code (ell

and classified as the

ofthe Code:

UPE-0014121



@
programs that render diagnosti clinical and other health care see',iees-and health related
services in support of clinical programs, education and research in the Westem Pennsylvania
community;

ealth care for sick, injured, disabled, indigent or
infirm persons in the Westem Pennsylvania community;-

activities of
elated to the rendering of

care to the sick, injured and disabled, the furthering of knowledge in the medical arts and in
promotion of health;-

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

such powers in furtherance of the foregoing
purposes as are now or may be granted hereafter by the Nonprofit Corporation La
@;a,asamendedfromtimetotime,oranysuccessorlegislation';

A+TI€I,E+I[

M+MBER

pewefsi

I

//./
al'
t----- -----J/
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*RTI€LE{II

THE BEARD EP DIRE€TERS

attainment ofthe foregoing ourooses. orovided. that none ofsuch activities shall be undertaken

501(c)(3) ofthe Code. or as an organization contributions to which are deductible under Section
I 70(cX2) of the Code: and

nrrrnoses within the meanins of Seclion 501(c)(3) of the Code-

ARTICLE II

OFFICES

of Directors.

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

ARTICLE III Formatted: Font: 12

Formatted: Normal

I
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MEMBERS

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

forth in these Bylaws.

3.2 Meetines.

fofih in the notice of soecial meeting.

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

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

3.3 Powers.

(a) Reserved Powers of Member.

(i) For so long as such rights and powers do not result in ther-..- -

and

with regard to the following:

*--JFoffiatted:Normal 
I
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(a) To determine the number of directors that will comprise the.- - -
Board of Directors of the Corporation and its subsidiaries:

(b) To elect the directors of the Corooration and the directors.- - -
of its subsidiaries: and

(c) To remove any of the directors of the Comoration and any

or he r term.

(b) Reserved Powers of lProvider Subsidiary Entitvl:

Subsidiary Entityl.

(c) Reserved Powers of lUltimate Parentl:

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

(as defined in the Memher's Rvlaws) of the Memher- votinq as a class:

WPAHS. Canonsburg General Hosoital. Alle-Kiski Medical Center and the other WPAHS

corporation:

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

,,

---JFormat@d:Normal I
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variances therefrom:

related transactions:

approved budsets:

(ix) To aporove strategic olans 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
facilitv of the Corporation and its subsidiaries:

Rl
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the Corporation and the subsidiaries.

ARTICLE IV

BOARD OF DIRECTORS

management of the property. business. affairs and funds of the Corporation and shall have the
power and authority to do and perform all and appropriate functions not otherwise

#ime'.

of Directors shall have full power and the duty:

(a) To set oolicies and orovide for carryins out the pumoses of the
Corporation:

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

(d) To maintain the quality of oatient care.

Directors of the Corporation shall be elected by the Board of Directors of the Member as

achDirectorshallfurthersatisfytherequirementsset
forth in Section . ,'
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4.7 Number/Oualifications.

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

members. excluding the€{ g$Er=o]Qirectors with vote who shall be as !q[!ousl: _ _- - - @
(i) President and Chief Executive Officer of the Member. or the

senior management of the Member:

(ii) President and ChiefExecutive Officer ofthe Corporation: and

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

:-----
vote. Ifdesisnees are selected to serve on the Board ofDirectors in accordance with this Section

on the oart ofany person.

person ofat least l8 vears ofaqe.

(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 seventy-five (75) years of age or

who reaches the age ofseventy-five (75) shall no longer be oualified to serve as a director after
the next annual meetine of the Board of Directors.

sonofthe Boardand such 
- -@

employee of the Corporation.

Fonilatted: Font: 12 ot

Formatted: Normal

Formatted: Heading 4, Left, Indent: First line:
1.5"

Formatted: BulleE and Numbering

Formatted: Font: Iblic

Formatted: Headinq 4, Left

f0 //
^:=- - - -- - -- - - r/

UPE-0014129



r_egtglsl !bal1i,_ -
serve for one year terms. Each Director shall retain his or her position as Director until his or her '.-
successor shall be duly appointed and qualified or until his or her earlier death, resignation or \

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

Directors of the Member.

eFwithou|eeuse'

@

fer+hese-duties.

@ien-

A+FI€L€-II

4.7 Meetines. 
,,

The-.<'
Board of Dire t th;- '.
Board or the Cha

,,
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nature ofthe business to be transacted.

@

the meeting at which such adjoumment is taken.

he directors in office shall
e Board of Directors.

these Bylaws.

ffi

l) ,7'
^:--- - - -- - -- - - 
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Beard-efDiree+ers-

:.-ir\
Directors otherwise may determine. one or more persons 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 bv each other._ Participation in a meeting euFsuan|{e-this

Direeter'

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

office and filed with the Secretary.

4.9 Limitation of Liabilitv.

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

deemed to be a contract with each director of the
while this Section is in effect and each such director shall be deemed to be so servins in reliance

,,

4.8 Resienation/Removal.

(b) Removal. Any director may be removed. with or without cause. by ther- - - @
Board of Directors of the Member.
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4.10 No Comnensation. No Director shall receive comoensation for actins as a

Director. Directors who are
compensation for their services as officers or emoloyees.

RTICLE V

OFFICERS

. The offic91s_ qh_a!l_b_e_q _Chqtpgg4,_Q _S_egrgtlr1yr jh-_-
Treasurer, a President and Chief gxecuiive -oflrc;-, -;a- 

su;h- VG- FreJioenlJ ana 
-other- 'i.-

subordinate officers as the Board of Directors shall designate, subject to the approval of the

members of the Board of Directors.

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
subject to the approval of the lUltimate Parentl.

Board of 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.

The President and Chief
Executive Officer of the Corporation shall be an ex fficio meibir-oi ttre 

-Soard 
and iich-

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.

_ !!e_ $9c_rgtqrllttet! _l.gel_eqd_pr_ope_rly_1egqr_d_tbe_ In_!'tuJgs_o_f__ -
the proceedings of the Board of Directors, notifu officers of their election and committee
members of their appointment, give notice of all meetings of the Board of Directors, have
custody ofthe corporate seal and ofall 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 ctlsJqdJ_qlql!Sn_dl,_,,
money, and income of the Cordration;a-shati aeposlf th;-;am;i; sJcir aeposiio.y-oi-
depositories as the Board shall designate. The Treasurer shall have such authority, and shall
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@
perfonn all duties, ordinarily required ofan officer in like position, and such other authority and
duties as may be assigned by the Member.

g_ny_o_{c_e11qay_rgsjgn_1t_qrylip_e_by_giyrpgy4Jtg!!gtic_e_---@
thereof to the Chairpqggn, 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.

._ _Alry _o_f!S.f _Sf_tlq_Qo:pgrgtjo_q tqay_Ue_ Iq4o_v90,_ yvltlr_o_r_-, - @
without cause, by the Board of Directors. subject to the approval of the Bear&efDiree+erserthe

RTICLE VI

COMMITTEES OF THE BOARD OF DIRECTORS

. The Board of Directors shall establish an--- -
Operating Committee as set forth in these By6;i-ana-rpo"-approniiof itre-l4emUer. hay-^'-:
establish such other committees (standing or special) as the Board of Directors shall determine to
be appropriate or necessary, with such authority and composition as the Board of Directors shall
designate (subject to the rights and powers of the Member. lProvider Subsid and

[Ultimate Parent] as set forth in hese Bylaws_44g1

. The op_erati4g_C_olqmittee_ qh_a!_b_e_c_olnptiqed_qf_- - - @
six members appointed by the Board of Directois-,lhrd;f ;hichifiatiUe ptryiiciadagaged in__

active clinical practice on behalfofthe Corporation and three ofwhich shall be designated by the
Member. Additionally, the Practice Director of the Corporation shall serve €rs an
member of the Operating Committee, without vote"_ _Th_e_ Operating_ C_ommittee_ _'a-
responsibility to oversee the day-to-day operations of the Corporation consistent with the '..'
provisions of the Master Agreement between the Corporation and West Penn Allegheny Health
System-lag. dated July I 5, 2003, establish strategic and operating plans for the Corporation, and
develop annual capital and operating budgets of the Corporation subject to approval of the

S.

._l!94e_n1b_e1s_qlqnJ_sle4lng_o_r_sp9qi{----
Committee shall be appointed by the Board of Directors. Each Committee shall include at least
two Directors, and may include such other interested individuals as determined to be appropriate
by the Board of Directors. Each member of a committee shall serve for a of one year
and until his or her successor has been appointed, subject to his or her earlier death, resignation
or removal.

the direction or the Board or Direcrors 
""a 

,r,"riJJ.fl{tli;?*liiXti;.:3ll;q"o;tf;,"if# 
-

businessandshallmakesuchreportsastheymaydeemneceSsaryorwhichmaybespecifically
l///Jl-___ ------t'
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@
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 ofmembers present to less than a quorum shall not affect the validity ofany 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.

.__4nJ_Qo_ttqtitleg4e_qb_e14_ay_rgs_!gqqt_a!y-t'-qe-by-gi-u!ne----@
witten notice thereof to the Chairpe$an, 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.

._ _4qy_ _C_o1n1qrg9e_ $_e$!gr_Fgy _b_e_1ep_oygd,_rytlh_gf yjt!'tgqt_- - - @
cause, by the Board of Directors or the Member whenever in the judgment of the Board of
Directors or the Member, the best interests of the Corporation will be served thereby._

A+TI€I,EA/III

FIS€tIL+E*R

ARFICI,E-IX

SE*L

the-Bear*efDiree+ers'

A*TI€I,EJ(

T.IABILITY EF DIRE
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Direeter reasenably believes te merit eenfidenee,

pefSenr

RTICLE VII

INDEMNIFICATION

nificationffi--
tta.

Anyoersonwhowasorisapartyoristhreatenedtobemadeapartyto#any''
threatened, pending or completed action __5qi1 or proceeding, whether civil, criminal,
administrative or investigativ
otherwise), by reason of the fact that the-Dkee+erhe or effiee+-she is or was
representative ofthe Corporation, or is or was serving at the equest ofthe Corporation as

a representative of another eomes+ie--er--fereip--corporatio
partnership,jointvenfure,trustorotherenterprise,a$ai
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shall

e indemnified by the Corporation

--:

corporation
ferpreg+-er+e+fo++reg+, partnership, joint venture, trust or other enterprisq+et+as-te-eetierin

by the Board of Directors to be a representative entitled to the benefits of this Article VII.
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e his or her conduct was unlawful. The

or her conduct was unlawful.

- - --:-

or her in connection with the defense or settlement of such action. suit or proceeding if he or she

best interests of the Corporation: excent. however. that indemnification shall not be made under

be liable to the Corporation unless and only to the extent that the Court of Common Pleas of the
county in which the reeistered office of the Comoration is located or the court in which such

rt of Common Pleas or such other court shall
deem proper.

7.4

otherwise.

l9 ,)'
E-._._._- 

-----J/
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onlv as authorized in the specific case upon 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 majority of a quorum consisting of

See+ien-*7.6 Indemnification Not Excbi4. The righ+s--efindemnification and*r-_-
advancement of expenses provided by or sranted pursuant to this Article VII shall not be deemed
exclusive of any other rights to which person seeking indemnification or advancement of
expenses may be entitled under any other provision of these Bylaws. agreement, vote of

official capacity and as to action in another capacity while holding such offrce

@shallcontinuea5toaperSonwhohasceasedtoberepresentative
ofthe Corporation and shall inure to the benefit ofthe heirs
oersonal reoresentatives of such person.

ffi
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ARFI€I'EJSI

7.7 When Indemnification Not Made. Indemnification oursuant 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 adoption hereof.

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

the orovisions of this Article VII.

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

or pursuant to this Article VII or otherwise.

representative of the Corporation.
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ARTICLE VIII

CONTRACTS. LOANS. CHECKS AND DEPOSITS

may be general or confined to specific instances.

or all of the real or oersonal prooerty and any or all of the other available assets of the

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

to time shall be determined by the Board of Directors.

aDDrove.

ARTICLE IX

NOTICE AND CONDUCT OF MEETINGS

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

such notice. /
,,,

ii22_____ _____,,,
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9.4 Procedure. All meetings of the Board of Directors and the committees thereof

matters properly before such meetings.

ARTICLE X

MISCELLANEOUS

incorporation.

fixed by the lUltimate Parent.l.

ARTICLE XI

AMENDMENTS EP THESE BYLAWS AN

i-ifc'l(ii) of these Bvlaws

ARTICLE XII

CONFLTCTS OF INTEREST

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

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

)? ,l'
f-'----- 

-----J/
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person with respect to all entities in the health care system.

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

ectors 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 Corooration 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 Comoration.

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 possible conflict of
action taken to determine whether a conflict of

interest was present. and the Board of Directors' or committee's decision as to whether a conflict

connection therewith.
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AMENDED AND RESTATED BYLAWS

OF

WEST PENN ALLEGHENY HEALTH SYSTEM.INC.

ARTICLE I

NAME AND PURPOSES

l.l Name.

The name of the Corporation is West Penn Allegheny Health System, Inc. The
Corporation may do business under such other names as may be determined by the Board of
Directors.

1.2 Purposes.

The Corporation is organized under the Pennsylvania Nonprofit Corporation Law,
(the "Nonorofit Comoratio ') for scientific, educational and charitable purposes within the
meaning ofSection 501(cX3) ofthe Internal Revenue Code of 1986, as amended (the "Code"),
and in this connection is organized:

(a) To provide, maintain, operate, and support, directly and through its
controlled affiliates, the provision, maintenance, management, and operation of, on a nonprofit
basis, in-patient and out-patient hospital facilities and health care services for the benefit of
persons who require medical care and services of the kind customarily furnished most effectively
by hospitals, without regard to race, creed, color, sex, age, religion, national origin, sexual
orientation, ability to pay, or any other criteria not related to medical indications for admission or
treatment;

(b) To carry on educational and scientific activities related to the care ofthe
sick and injured;

(c) To carry on scientific research related to the care ofthe sick and injured;

(d) To carry on activities desigred to promote the general health of the
communities in which it operates;

(e) To operate as part ofthe nonprofit regional health care system governed
by lnane of Ultimate Parent Entityf, a Pennsylvania nonprofit corporation ("U!imatg-@Df'),
and support a health care provider network comprised ofthe Corporation and those corporations
and other entities over which the Corporation exercises govemance control (the "sUbSidierics"),
each of which (i) operates, raises funds for, or conducts activities otherwise ancillary to the
operation of, health care facilities in order to extend health care to sick, injured and disabled
persons, without regard to age, sex, race, religion, national origin or sexual orientation, or
(ii) canies on educational and/or scientific research activities related to the causes, diagnosis,
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treatment, prevention or control of physical or mental diseases and impairments of persons, and

each ofwhich is an organization exempt from taxation under Section 501(cX3) ofthe Code and
classified as other than private foundations under Section 509(a)(l), 509(a)(2) or 509(a)(3) ofthe
Code:

(f) To carry out such other acts and to undertake such other activities as may
be necessary, appropriate or desirable in furtherance ofor in connection with the conduct,
promotion or attainment ofthe foregoing purposes, provided, that none ofsuch activities shall be

undertaken which would cause the Corporation to lose its status as an organization described in
Section 501(cX3) ofthe Code, or as an organization contributions to which are deductible under
Section 170(c)(2) ofthe Code; and

(g) To otherwise operate exclusively for charitable, scientific or educational
purposes within the meaning of Section 501(cX3) of the Code.

ARTICLE II
OFFICES

2.1 Registered Office.

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

2.2 Business Offices.

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

ARTICLEIII *--@
MEMBERS

3.1 Membership.

The Corporation shall have one (l) member, which shall be lname of Provider
Subsidiaryl (the "Member"). There shall be no other members or classes of membership. The
Chief Executive Officer or the President of the Member shall be entitled to vote on behalf of the
Member in accordance with the authority granted to the Chief Executive Officer or the President
ofthe Member unless the Member notifies the Corporation in writing that another officer is
authorized to vote on behalf of the Member.

3.2 Meetings.

(a) Annual Meetine. The annual meeting of the Member of the Corporation
shall be held immediately following the annual meeting of the Board of Directors of the
Member, or at such other time as the Member may determine, to elect members of the Board of
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Directors and officers ofthe Corporation, and to transact such other business as may come before
the meeting.

(b) Special Meetines. Special meetings of the Member may be called by the
Chairperson of the Board of the Corporation, one-third (l/3) of the members of the Board of
Directors of the Corporation or by one-third (l/3) of the members of the Board of Directors of
the Member.

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

(d) Written Consent. Any action which may be taken at a meeting of the
Member may be taken without a meeting if a consent in writing setting forth the action so taken
shall be signed by the Member and filed with the Secretary.

3.3 Powers.

(a) Reserved Powers of Member. For so long as such rights and powers do

not result in the revocation ofthe Corporation's status as an organization described in Section
501(c)(3) of the Code, the Member shall have the right and power to make recommendations to
Ultimate Parent with respect to actions by Ultimate Parent on the matters reserved to Ultimate
Parent under Section 3.3(b) of these Bylaws. Ultimate Parent shall have no obligation to
approve any such recommendations, and Ultimate Parent may take actions that have not been

recommended by, or that are contrary to recommendations of, the Member.

(b) Reserved Powers of Ultimate Parent. For so long as such rights and
powers do not result in the revocation ofthe Corporation's status as an organization described in
Section 501(cX3) of the Code, the following rights and powers are reserved to Ultimate Parent:

(D Subject to the provisions ofSection t42 and a3l ofthese Bylaws,
to determine the number of directors that will comprise the Board of Directors of the Corporation
en4thesubsidieries:

(ii) Subject to the provisions of Section f4.2,4.3,4.4 and 4.51 of these

Bylaws, to elect the directors of the Corporation-andthe-subsidiaries;

(iii) Subject to Sections 14.2 nd 4.7(b)l of these Bylaws, to remove
of any of the directors of the Corporation andsubsidieriesan*to replace any such director for
the unexpired portion of his or her term;

(iv) To approve the election, re-election and removal ofall officers,
including the Chief Executive Officer, of the Corporation and the subsidiaries in accordance with
Article V;

(v) Subject to Section [7. ](a)] of the Affiliation Agreement, dated as

of 201l, among Ultimate Parent, the Corporation, Highmark Inc., Member,
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Canonsburg General Hospital, Alle-Kiski Medical Center and the other WPAHS Subsidiaries as

defined therein (the "Affiliation Aereement"), to amend, revise or restate the Corporation's and

the subsidiaries' Articles of Incorporation and Bylaws; provided however. that Ultimate Parent

defined in Section 4-2(h))- votins as a class:

(vi) Subject to Section [7.5(i)] of the Affiliation Agreement, to adopt
or change the mission, purpose, philosophy or objectives ofthe Corporation or the subsidiaries;

(vii) Subject to Sections [7.5(i) and 7.6] of the Affiliation Agreement,
to change the general structure ofthe Corporation or any ofthe subsidiaries as a voluntary,
nonprofit corporation;

(viii) Subject to Sections [7.5(i) and 7.6] of the Affiliation Agreement,
to (l) dissolve, divide, convert or liquidate the Corporation or the subsidiaries, (2) consolidate
or merge the Corporation or the subsidiaries with another corporation or entity, (3) sell or
acquire assets, whether in a single transaction or series oftransactions, where the consideration
exceeds l% ofthe Corporation's consolidated total assets;

(ix) To approve the annual consolidated capital and operating plan
and budget ofthe Corporation and the subsidiaries, and any amendments thereto or significant
variances therefrom;

(x) Subject to Section [7.6] of the Affiliation Agreement, to approve
the incurrence ofdebt by the Corporation and the subsidiaries or the making ofcapital
expenditures by the Corporation and the subsidiaries during any fiscal year ofthe Corporation,
in either case in excess ofone quarter of l%o ofthe consolidated annual operating budget ofthe
Corporation for such fiscal year, if such debt or capital expenditures are not included in the
Corporation's or subsidiaries' approved budgets, whether in a single fansaction or a series of
related transactions:

(xi) Subject to Section [7.6] of the Affiliation Agreement, to approve
any donation or any other transfer ofthe Corporation's or the subsidiaries' assets, other than to
the Member or to the Corporation by the subsidiaries, in excess of $10,000.00, unless
specifically authorized in the Corporation's orthe subsidiaries' approved budgets;

(xii) Subject to Section [7.5] of the Affiliation Agreement, to approve
strategic plans and mission statements of the Corporation and the subsidiaries;

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

(xiv) To approve the closure or relocation ofa licensed healthcare
facility ofthe Corporation and the subsidiaries;
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(xv) Subject to Section [7.5(i) and 7.6)] of the Affiliation Agreement,
to approve the formation of subsidiary corporations, partnerships and joint ventures or to make
investments in existing subsidiary corporations, partnerships andjoint ventures, ifthe new
investments ofthe Corporation and the subsidiaries in such subsidiary corporations,
partnerships and joint ventures during any fiscal year would, in the aggregate, exceed I % of the
Corporation's consolidated total assets at the end ofthe prior fiscal year ofthe Corporation;

(xvi) Subject to Section [7.5(i) and 7.6)] of the Affiliation Agreement,
to approve the dissolution ofsubsidiary corporations, partnerships andjoint ventures ofthe
Corporation and the subsidiaries, ifthe aggregate value ofthe ownership interests ofthe
Corporation and the subsidiaries in such subsidiary corporations, partnerships and joint ventures
so dissolved in any fiscal year would exceed l% ofthe Corporation's consolidated total assets

at the end ofthe prior fiscal year;

(xvii) To establish and manage the Corporation's program for
compliance with all legal requirements applicable to the Corporation and the hospitals operated
by the Corporation (the "Comoration Hospitals"), all accreditation and licensing requirements
and the conditions of participation in all govemmental payor programs applicable to the
Corporation or the Corporation Hospitals;

(xviii) To select and appoint auditors and to designate the fiscal year of
the Corporation and the subsidiaries; and

(xix) To give such other approvals and take such other actions as are

specifically reserved to members of Pennsylvania nonprofit corporations under the Nonprofit
Corporation Law.

Except as may otherwise be provided by the Nonprofit Corporation Law, Ultimate Parenb shall
have the right to both initiate and approve action in furtherance of such reserved powers, as well
as the authority to directly bind the Corporation and the subsidiaries on such matters. Any action
taken in this regard by Ultimate Parent shall be sufficient to finally approve and adopt such
actions and no action of the Board of Directors or other goveming body or officer with respect to
such action shall be necessary with respect thereto.

ARTICLE IV

BOARD OF DIRECTORS

4.1 Powers and Duties.

SubjecttoSection3.3oftheseBylaws,allpowersoftheCorporationsha|lbe*--@
vested in the Board of Directors, which shall have charge, control and management of the
property, business, affairs and funds of the Corporation and shall have the power and authority to
perform all necessary and appropriate functions not otherwise inconsistent with these Bylaws,
the Articles of tncorporation or applicable law.
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Subject to Section 3.3 of these Bylaws, and without limiting the generality of the
foregoing and except as otherwise may be provided in these Bylaws, the Board of Directors shall
have full power and the dufy:

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

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

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

(d) To manage the Medical Staffs as contemplated in Article VIII hereof;

(e) To adopt, amend, repeal and restate the Medical Staff Bylaws, as proposed
by the Medical Staff pursuant to these Bylaws;

(0 To maintain the quality of patient care; and

(g) To periodically reexamine the relationship of the Board of Directors to the
communities of the Corporation Hospitals.

4.2 Election of Directors.

(a) General. Subject to the limitations set forth in this Section 4.2 of these
Bylaws, Ultimate Parent shall elect all directors.

(b) Self-Perpetuating Directors. Not less than25%o of the Board of Directors
shall consist of directors ("Self Peroetuating Di ") who are elected in accordance with this
Section 4.2(b). The initial Self Perpetuating Directors shall be designated by the Board of
Directors of this Corporation immediately prior to lClosing Datel and shall be community
representatives and physicians affiliated with the Corporation . Any vacancy in the Board of
Directors caused by the death, resignation or removal of a Self-Perpetuating Director or by the
expiration of the term of a Self-Perpetuating Director shall be filled by a person designated by a
majority of the remaining Self-Perpetuating Directors. If the number of directors is increased or
decreased, additional Self-Perpetuating Directors shall be elected or existing Self-Perpetuating
Directors may be removed, as the case may be, by a majority of the existing Self-Perpetuating
Directors, such that the number of Self-Perpetuating Directors is as close as possible to, but not
less than, 25o/o ofall directors on the Board ofDirectors after such increase or decrease. Until
fdate that is four years after the Closing Datef, any new Self-Perpetuating Director must be a
community representative or a physician affiliated with the Corporation. At no time shall any

of Directors).
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(c) Non-SelfPerpetuatingRepresentatives. OtlClosing Datel,Ultimate
Parent, after consultation with WPAHS, shall elect such number of community representatives
and physicians affiliated with the Corporation to the Board of Directors ("Non-Self Perpetuatins
Representatives") such that the Non-Self Perpetuating Representatives and the Self-Perpetuating
Directors together constitute at least forty percent (40o/o) of all the directors serving on the Board
of Directors. Until ldate that is four years after the Closing Datef, any vacancy in the Board of
Directors caused by the death, resignation or removal of a Non-Self Perpetuating Representative
or by the expiration of the term of a Non-Self Perpetuating Representative shall be filled by
Ultimate Parent from nominee(s) identified by a majority of the remaining Non-Self Perpetuating
Representatives and the Self-Perpetuating Directors. All Non-Self Perpetuating Representatives
must be community representatives or physicians affiliated with the Corporation.

4.3 Number/Qualifications.

(a) Composition. Subject to Section 4.2 of these Bylaws, the Board of
Directors shall consist of such number of persons as the ay determine,
but in no case less than three (3).

(b) Certain Oualifications. No individual may be elected to the Board of
Directors unless the individual is eligible to serve on the Board of Directors pursuant to
applicable law, the Articles of Incorporation and these Bylaws. Each director shall be a natural
person ofat least l8 years ofage.

(c) Indeoendence. At least a majority bf the directors shall be persons whom
the Board of Directors has determined are "independent directors" within the meaning of such
term as defined by the Intemal Revenue Service for exempt organizations under
Section 501(c)(3) of the Code, and as such, are broadly representative of the community. No
director, other than the Ex-Officio Director, shall be an officer or employee of the Corporation or
any entity controlled by the Corporation.

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

(e) SEC Actions. Any person who is, or ever has been, subject to an order of
a court or the Securities and Exchange Commission prohibiting such person from acting as an

officer or director ofa public company shall not be eligible to serve as a director.

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

4.4 Election and Term.

(a) Term of Directors. The Board of Directors shall be divided, as evenly as

practicable, into three classes and shall serve staggered terms. Except as otherwise indicated in
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this Section 4.4(a), atthe end of their respective initial terms, all directors shall serve for terms of
three(3)yearsoruntiltheirsuccessorsareelectedandhavequalified. Ifthetermofanyofthe
Non-SelfPerpetuating Representatives expires prior to ldate that isfour years after the Closing
Datel,the remaining Non-Self Perpetuating Representatives shall re-elect the Non-Self
Perpetuating Representative for such additional term that may be necessary to assure that such

Non-SelfPerpetuating Representative serves on the Board until at leastfdate that is four years
after Closingl.

(b) Chairperson. The Board of Directors shall elect from among the directors
an individual to serve as Chairperson ofthe Board. The Chairperson shall not be an employee of
the Corporation. The Chairperson shall preside at all meetings of the Board of Directors and

shall perform all duties incident to the office ofChairperson ofthe Board and such other duties
as may be prescribed by the Board of Directors.

(c) Vice Chairperson. The Board of Directors may elect from among the
directors a Vice Chairperson of the Board. The Vice Chairperson shall not be an employee of
the Corporation. The Vice Chairperson shall perform the duties ofthe office of Chairperson of
the Board in the absence ofthe Chairperson ofthe Board and such other duties as may be
prescribed by the Board ofDirectors.

4.5 Vacancies.

Any vacancy in the Board of Directors caused by the death, resignation or
removal of a director or a director ceasing to qualifr to serve as a director prior to the expiration
of that director's term between annual meetings of Ultimate Parent shall be filled by an

individual elected by Ultimate Parent, except as otherwise provided in Section 4.2(b) or 4.2(c) of
these Bylaws with respect to Self-Perpetuating Directors and Non-Self Perpetuating
Representatives.

4.6 Meetings.

(a) Annual Meetings. The annual organizational meeting of the Board of
Directors shall be held on such other date as the Board of Directors may determine, at such time
and place as shall be determined by the Board of Directors, without further notice than the
resolution setting such date, time and place.

(b) Regular Meetings. Regular meetings of the Board of Directors shall be

held not less than four (4) times a year, each at such date, time and place as shall be determined
by the Board of Directors, without further notice than the resolution setting such date, time and
place.

(c) Special Meetings. Special meetings of the Board of Directors may be

called at any time by the Chairperson of the Board, the Chief Executive Officer or one-third (l/3)
of the members of the Board of Directors, the date, time and place of each such meeting to be

designated in the notice calling the meeting. Notice of any special meeting of the Board of
Directors shall be given at least forty-eight (48) hours prior thereto and shall state the general
nature ofthe business to be transacted.
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(d) Adjournment. When a meeting of the Board of Directors is adjoumed, it
shall not be necessary to give any notice ofthe adjourned meeting or the business to be

transacted at the adjourned meeting other than by announcement at the meeting at which such
adjournment is taken.

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

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

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

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

4.7 Resignation/Removal.

(a) Resignation. Any director may resign his or her office at any time, such

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

(b) Removal. Any director may be removed, with or without cause, by
Ultimate Parent; provided, that (i) only a majority of the other Self-Perpetuating Directors may
remove a Self-Perpetuating Director, whether with or without "cause", and (ii) prior to fdate that
isfour years after lhe Closing Datel, Ultimate Parent may remove Non-Self Perpetuating
Representatives only for "cause" unless a majority of the other Non-Self Perpetuating
Representatives has consented to the removal. For this purpose "cause" shall mean:

e director is declared ofunsound mind by an order ofcourt;

he director is indicted for, or convicted of, or enters a plea of
guilty or nolo contendere to, a felony;

he director engages in fraudulent or dishonest acts or in any act of
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moral turpitude;
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e director engages in gross abuse ofauthority or discretion with
respect to the Corporation;

he director violates the Corporation's [Code of Conduct Policy];

he director fails to attend [four] consecutive meetings ofthe Board
of Directors:

he director engages in other conduct that is detrimental to the best

interests ofthe Corporation or its reputation; or

e director has breached such director's duties under Section 5712
of the Nonprofit Corporation Law.

4.8 Limitation of Liability.

(a) Limitation of Liabilitv. To the fullest extent that the laws of the
Commonwealth of Pennsylvani4 as now in effect or as hereafter amended, permit elimination or
limitation of the liability of directors, no director of the Corporation shall be personally liable for
monetary damages as such for any action taken, or any failure to take any action, as a director.

(b) Nature and Extent of Rights. The provisions of this Section 4.8 shall be
deemed to be a contract with each director of the Corporation who serves as such at any time
while this Section is in effect and each such director shall be deemed to be so serving in reliance
on the provisions of this Section. Any amendment or repeal of this Section or adoption of any
Bylaw or provision of the Articles of the Corporation which has the effect of increasing director
liability shall operate prospectively only and shall not affect any action taken, or any failure to
act, prior to the adoption of such amendment, repeal, Bylaw or provision.

4.9 Compensation.

The Board of Directors may determine the compensation of directors for their
services as directors, members of committees of the Board of Directors or otherwise, and also
may determine the compensation of persons who are not directors who serve on any committees
established by the Board of Directors; pleyjdcd that such compensation is reasonable
compensation within the meaning of Section 4958 of the Code.

ARTICLE V

OFFICERS

5.1 Officers: Election.

The principal officers of the Corporation shall be a Chief Executive Officer, a

Chief Financial Officer, a Treasurer and a Secretary, each of whom shall be elected by the Board
of Directors, subject to the approval of Ultimate Parent, and such other officers as the Board of
Directors, subject to the approval of Ultimate Parent, may elect, which may include one or more
Presidents, one or more Executive, Senior or Corporate Vice Presidents, and one or more

l0
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Assistant Treasurers or Assistant Secretaries. Each such oflicer shall hold office for a term of
one year (or such other term as the Board of Directors shall determine for any office from time to
time) and until his or her successor has been selected and qualified or until his or her earlier
death, resignation or removal. Any number of offices may be held by the same person.

5.2 Responsibilities of Oflicers.

(a) Chief Executive Officer. The Chief Executive Officer shall be responsible
for the general and active management ofthe business and affairs ofthe Corporation and shall
exercise general supervision and authority over all ofits agents and employees and shall perform
all duties incident to the office of Chief Executive Officer and such other duties as may be

- assigned by the Member or the Board of Directors. The Chief Executive Officer shall supervise
the implementation of all policies, orders and resolutions of the Board of Directors and shall
execute all contracts and agreements authorized by the Board ofDirectors, except that he or she

may delegate to other officers ofthe Corporation the power to execute contracts in the ordinary
course ofbusiness or as otherwise may be authorized by the Board ofDirectors.

(b) President(s). The President(s) shall be responsible for the direct
administration, supervision and control of such activities in the management of the Corporation
as may be assigned by the Chief Executive Officer or the Board of Directors.

(c) Chief Financial Officer. The Chief Financial Officer shall be responsible
for financial accounting and reporting for the Corporation and such other duties as may be

assigned by the Chief Executive Officer or the Board of Directors.

(d) Vice Presidents. Each Vice President shall perform such duties as may be

assigned by the Chief Executive Officer or the Board of Directors.

(e) Treasurer. The Treasurer shall, in accordance with the policies ofthe
Board of Directors and under the direction of the Chief Executive Officer or the Chief Financial
Officer, have general charge and custody of and be responsible for all funds and securities of the
Corporation, and shall make such reports in such form and manner as the Chief Executive
Officer, the Chief Financial Officer or the Board of Directors may direct. The Treasurer shall
receive and give receipts for monies due and payable to the Corporation and deposit such monies
in the name of the Corporation in such banks, trust companies or other depositories as may be

selected in accordance with the provisions ofthese Bylaws. The Treasurer shall keep account of
such receipts and deposits and approve expenditures ofthe Corporation and shall perform all
duties incident to the office ofTreasurer and such other duties as may be assigned by the Chief
Executive Officer, the Chief Financial Officer or the Board of Directors.

(f) Secretary. The Secretary shall keep the minutes of the meetings of the
Board of Directors and its committees in one or more books provided for that purpose, shall
notif members of the Board of Directors of their election, shall see that all notices are duly
given in accordance with the provisions of these Bylaws, shall be custodian of the corporate
records and ofthe seal ofthe Corporation, and shall see that the seal ofthe Corporation is
affixed, when necessary, to all instruments and documents the execution of which has been

authorized by the Board of Directors or a committee thereof, shall keep a record of the address of

ll
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each director, and shall perform all duties incident to the office of Secretary and such other
duties as may be assigned by the Chief Executive Officer or the Board of Directors. In the
absence ofthe Secretary or in the event ofhis or her inability to act, the Chairperson ofthe Board
of Directors shall appoint an individual to discharge the duties of the Secretary.

(g) Assistant Secretaries and Assistant Treasurers. The Assistant Secretaries
and Assistant Treasurers shall perform such duties as may be assigned by the Secretary or the
Treasurer, respectively, or by the Chief Executive Officer or the Chief Financial Officer, as
appropriate, or the Board of Directors.

5.3 Removal of Oflicers.

Any officer of the Corporation (including the Chief Executive Officer) may be
removed, with or without cause, by the Board of Directors, subject to the approval of Ultimate
Parent, without prejudice to such officer's contractual rights, if any.

5.4 Bonds.

The Board of Directors may require any officer to give bond and secwity in such
sum and with such surety or sureties as the Board of Directors may determine.

ARTICLE VI

COMMITTEES

6.1 Committees.

(a) Standing Board Committees. The Board of Directors shall have a
Corporate Governance and Nominating Committee, an Audit Committee and a Personnel and
Compensation Committee and the Board of Directors may establish such other standing
committees as it deems to be necessary or desirable (the "Standing Board Committees"). All
Standing Board Committees shall be comprised solely of directors and shall have charters
governing their powers and duties, which charters shall be approved by the Board of Directors.
The Board of Directors shall appoint the members and a chairperson and a vice chairperson of
each Standing Board Committee.

(b) Special Committees and Proeram Committees. The Board of Directors
may establish one or more special committees of directors ("Sp9gj4!_eo41qj!teCg") to advise the
Board of Directors and to perform such other functions as the Board of Directors determines,
including without limitation a Medical Education and Research Committee and a Quality and
Satisfaction Committee. The Board of Directors may establish one or more committees, which
may include directors and persons who are not directors, to assist it with aspects of the
Corporation's operations ("PrSgA4q_gg!S!Si1!CCC"). Subject to the provisions of these Bylaws,
the Board of Directors may delegate such authority to a Special Committee or a Program
Committee as it deems to be appropriate and desirable and as is not prohibited by applicable law.
The Board of Directors shall establish the manner of selecting members, chairpersons and vice
chairpersons, if any, and the terms of office of the members of each Special Committee and
Program Committee.
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6.2 Term.

Except as otherwise provided in these Bylaws, each member of a Standing Board
Committee shall continue as such until the next annual meeting of the Board of Directors or until
a successor has been appointed as provided herein, unless such person resigns, is removed or
otherwise ceases to serve on such Standing Board Committee for any reason.

6.3 Quorum and Action.

Except as otherwise provided in these Bylaws or the charter of a committee
approved by the Board of Directors, a majority of the members comprising any committee
appointed by the Board of Directors pursuant to these Bylaws shall constitute a quorum for the
transaction of business, and the acts of a majority of committee members present at a meeting at
which a quorum is present shall constifute the acts of the committee, unless a greater proportion
is required by applicable law, the Articles of Incorporation or these Bylaws.

6.4 Action by Unanimous Written Consent.

Except as otherwise provided in these Bylaws or a charter of a committee
approved by the Board of Directors, any action which may be taken at a meeting of any
committee appointed by the Board of Directors pursuant to these Bylaws may be taken without a
meeting if a consent or consents in writing setting forth the action so taken shall be signed by all
of the members of such committee and filed with the Secretary.

6.5 Removal.

Any member of a Standing Board Committee, Special Committee or Program
Committee may be removed at any time, with or without cause, by the Board of Directors at any
regular or special meeting.

6.6 Vacancics.

Any vacancy in any Standing Board Committee, Special Committee or Program
Committee caused by the death, resignation or removal of a member of such committee prior to
the expiration of that member's term shall be filled by another person appointed by the Board of
Directors. The member so appointed shall serve the remaining unexpired term of the member so
replaced.

6.7 Exclusions from Committee Membership.

Physicians who receive compensation from the Corporation, whether directly or
indirectly or as employees or independent contractors, are precluded from membership on any
committee whose jurisdiction includes compensation matters. No physician, either individually
or collectively, is prohibited from providing information to any committee regarding physician
compensation.
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6.8 Corporate Governance and Nominating Committee.

(a) Composition. The Corporate Govemance and Nominating Committee
shall consist of such number of directors, but in no case less than three (3), as may be determined
by the Board of Directors. None of the members of the Corporate Govemance and Nominating
Committee shall be employees of the Corporation or of any entity controlled by the Corporation.

(b) Resoonsibilities. In addition to any responsibilities delegated to it by the
Board of Directors, the Corporale Govemance and Nominating Committee shall be responsible
for:

(i) Recommending candidates for election as directors at each annual
meeting of fUltimate Parent Entityl;

(iD Recommendingto lUltimate Parent Entityl candidates for
election as directors to fill any vacancies occuning on the Board of Directors; and

(iiD Recommending candidates for election or reelection as

Chairperson of the Board and Vice Chairperson of the Board.

(c) Timing. At least fifteen (15) days before each annual, regular or special
meeting of the Member, the Corporate Governance and Nominating Committee shall recommend
the requisite number of individuals who satisff the qualifications established in these Bylaws for
election as directors ofthe Corporation.

6.9 Audit Committee.

(a) Comoosition. The Audit Committee shall consist of such number of
directors, but in no case less than three (3), as the Board of Directors shall determine. None of
the members ofthe Audit Committee shall be employees of the Corporation or of any entity
controlled by the Corporation.

(b) Responsibilities. In addition to any responsibilities delegated to it by the
Board of Directors, the Audit Committee shall be responsible for accepting the annual
independent audit report ofthe Corporation's financial statements, as prepared by the extemal
auditors, and render or cause to be rendered an audit report to the Board ofDirectors at its annual
meeting.

6.10 Personnel and Compensation Committee.

(a) Comoosition. The Personnel and Compensation Committee shall consist
ofsuch number ofdirectors, in no case less than three (3), as the Board ofDirectors shall
determine. None of the members of the Personnel and Compensation Committee shall be
employees of the Corporation or of any entity controlled by the Corporation or of any entity
controlled by the Corporation and none may have a conflict ofinterest as defined in Section 4958
ofthe Code and applicable regulations.
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(b) Responsibilities. In addition to any responsibilities delegated to it by the
Board of Directors, the Personnel and Compensation Committee shall be responsible for:

(i) Evaluating the performance ofthe principal officers ofthe
Corporation; and

(ii) Recommending to the Board of Directors for recommendation to
Ultimate Parent the selection and compensation of the principal officers of the Corporation.

ARTICLE VII

INDEMNIFICATION OF DIRECTORS. OFFICERS AND OTHERS

7.1 Right to Indemnification - General.

Any person who was or is a party or is threatened to be made a parfy to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (whether brought by or in the name of the Corporation or
otherwise), by reason ofthe fact that he or she is or was a representative ofthe Corporation, or is
or was serving at the request ofthe Corporation as a representative ofanother corporation,
partnership, joint venture, trust or other enterprise, shall be indemnified by the Corporation to the
fullest extent now or hereafter permitted by applicable law in connection with such action, suit or
proceeding arising out ofsuch person's service to the Corporation or to such other corporation,
partnership, joint venture, trust or other enterprise at the Corporation's request. The term
"representative," as used in this Article VII, shall mean any director, officer.

pf€@ommitteecreatedbyorpursuanttotheseBylaws,andanyotherpersonwho
may be determined by the Board of Directors to be a representative entitled to the benefits of this
Article VII.

7.2 Right to Indemnification - Third Party Actions.

Without limiting the generality of Section 7.1 of these Bylaws, any person who
was or is a party or is threatened to be made a party to any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an

action by or in the right ofthe Corporation), by reason ofthe fact that he or she is or was a
representative ofthe Corporation, or is or was serving at the request ofthe Corporation as a

representative of another corporation, partnership, joint venture, trust or other enterprise, shall be
indemnified by the Corporation against expenses (including attorneys' fees),judgments, fines
and amounts paid in settlement actually and reasonably incurred by him or her in connection
with such action, suit or proceeding if he or she acted in good faith and in a manner he or she

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

reasonably believed to be in, or not opposed to, the best interests ofthe Corporation, and, with
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respect to any criminal action or proceeding, had reasonable cause to believe that his or her
conduct was unlawful.

7.3 Right to Indemnification - Derivative Actions.

Without limiting the generality of Section 7.1 of these Bylaws, any person who
was or is a pdy, or is threatened to be made a party to any threatened, pending or completed
action, suit or proceeding by or in the right ofthe Corporation to procure ajudgment in its favor
by reason ofthe fact that he or she is or was a representative ofthe Corporation, or is or was
serving at the request ofthe Corporation as a representative ofanother corporation, partnership,
joint venture, trust or other enterprise, shall be indemnified by the Corporation against expenses
(including attorneys' fees) actually and reasonably incurred by him or her in connection with the
defense or settlement ofsuch action, suit or proceeding ifhe or she acted in good faith and in a
manner he or she reasonably believed to be in, or not opposed to, the best interests ofthe
Corporation; except, however, that indemnification shall not be made under this Section 7.3 in
respect of any claim, issue or matter as to which such person has been adjudged to be liable to
the Corporation unless and only to the extent that the Court of Common Pleas of the county in
which the registered office of the Corporation is located or the court in which such action, suit or
proceeding was brought determines upon application that, despite the adjudication ofliability but
in view of all the circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses that the Court of Common Pleas or such other court shall deem
proper.

7 .4 Advance of Expenses.

Unless in a particular case advancement of expenses would jeopardize the
Corporation's tax exempt status under Section 501(a) of the Code or result in the Corporation's
failure to be described in Section 501(c)(3) ofthe Code, expenses (including attomeys' fees)

incurred by any representative ofthe Corporation in defending any action, suit or proceeding
referred to in this Article VII shall be paid by the Corporation in advance of the final disposition
ofsuch action, suit or proceeding upon receipt ofan undertaking by or on behalfofthe
representative to repay such amount if it is ultimately determined that he or she is not entitled to
be indemnified by the Corporation as authorized in this Article VII or otherwise.

7.5 Procedure for Effecting Indemnification.

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

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

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

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

7.7 When Indemnification Not Made.

Indemnification pursuant to this Article VII shall not be made in any case where
(a) the act or failure to act giving rise to the claim for indemnification is determined by a court to
have constituted willful misconduct or recklessness or (b) indemnification would jeopardize the
Corporation's tax exempt status under Section 501(a) of the Code or result in the Corporation's
failure to be described in Section 501(c)(3) ofthe Code.

7.8 Grounds for Indemnification.

Indemnification pursuant to this Article VII, under any other provision of these
Bylaws, agreement, vote of directors or otherwise may be granted for any action taken or any
failure to take any action and may be made whether or not the Corporation would have the power
to indemnify the person under any provision of law except as otherwise provided in this Article
VII and whether or not the indemnified liability arises or arose from any threatened, pending or
completed action by or in the right of the Corporation. The provisions of this Article VII shall be
applicable to all actions, suits or proceedings within the scope of Section 7. I , Section 7.2 or
Section 7.3 of these Bylaws, whether commenced before or after the adoption hereof, whether
arising from acts or omissions occurring before or after the adoption hereof.

7.9 Power to Purcbase Insurance.

The Corporation may purchase and maintain insurance on behalf of any person
who is or was a representative of the Corporation or is or was serving at the request of the
Corporation as a representative ofanother corporation, partnership,joint venture, trust or other
enterprise against any liability asserted against him or her and incuned by him or her in any such
capacity, or arising out ofhis or her status as such, whether or not the Corporation would have
the power to indemni$ him or her against such liability under the provisions of this Article VII.

7.10 Creation of a Fund to Secure or Insure Indemnification.

The Corporation may create a fund of any nature, which may, but need not be,
under the control of a trustee, or otherwise secure or insure in any manner its indemnification
obligations, whether arising under or pursuant to this Anicle VII or otherwise.
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7.11 Status of Rights of Indemnities.

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

7.12 Applicability to Predecessor Companies.

For purposes of this Article VII, references to the "Corporation" includes all
constituent corporations or other entities which shall have become a part of the Corporation by
consolidation or merger or other similar transaction and their respective current and former
affiliates, and references to "representatives" shall include members ofany such corporation,
entity or affiliate, so that any person who was a member, director, officer, committee member or
@otherrepresentativeofsuchacorporation,entityoraffiliateorservedasa
member, director, officer, ther representative of
another corporation, partnership, joint venture, trust or other enterprise at the request of any such
corporation, entity or affiliate shall stand in the same position under the provisions of this Article
VII with respect to the Corporation as he or she would if he or she had served the Corporation in
the same capacity. Without limitation of the foregoing, each member, director, officer and

feach predecessor to the Corporation shall have the same
contract rights as are afforded pursuant to
Section 7.1 I of these Bylaws.

ARTICLE VIII
MEDICAL STAFFS

8.1 Medical Staffs Generally.

The Board of Directors shall create one functional unit within Allegheny General
Hospital ("AGH lttlcdisglslgff') and one functional unit covering both The Westem
Pennsylvania Hospital - West Penn Campus, and The Western Pennsylvania Hospital - Forbes
Regional Campus ("WPH Medical Staff'; the AGH Medical Staff and the WPH Medical Staff
are sometimes hereinafter refened to collectively as the "Medical Staffs"; each a "Medj.ga!
Staff). The AGH Medical Staff and the WPH Medical Staff shall each be composed of
physicians, dentists, and such other health care practitioners as determined by the Board of
Directors. Each Medical Staffshall be delegated the responsibility for making recommendations
at their respective Corporation Hospital(s) concerning clinical privileges, the medical staff
appointment of practitioners, the quality of medical care delivered in the respective Corporation
Hospital(s), and the rules and regulations goveming the practice of practitioners within such
Corporation Hospital(s). The AGH Medical Staff shall be an intemal component of Allegheny
General Hospital and the WPH Medical Staff shall be an intemal component of The Western
Pennsylvania Hospital - West Penn Campus and The Western Pennsylvania Hospital - Forbes
Regional Campus. Each Medical Staffshall have bylaws outlining its structure and function so
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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 either or both ofthe
AGH Medical Staff or the WPH Medical Staff by bylaws or otherwise and to amend the bylaws
as necessary for the good operation ofthe relevant Corporation Hospital. The power ofthe
Board of Directors to adopt or amend Medical Staff bylaws, rules, and regulations, shall not be
dependent upon ratification by the respective Medical Staff.

8.2 Organization of Medical Staff.

The AGH Medical Staff and the WPH Medical Staffshall be divided into clinical
departments. The appointment of clinical department chairs and of all Medical Staff standing
committee chairs for each Medical Staff shall be approved by the Board of Directors.

8.3 Appointment to Medical Staff.

All appointments to the AGH Medical Staff and to the WPH Medical Staffshall
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 such
Corporation Hospital's policy and/or its or their Medical Staffbylaws; provided, however, that
nothing therein contained shall limit the legal rights and obligations of the Board of Directors
with respect to such matters.

8.4 Denial of Privileges.

In the circumstances delineated in, as appropriate, the AGH Medical Staff bylaws
or the WPH 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 ofa 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 information, pursuant to the specific Corporation Hospital policy or the respective
Medical Staff bylaws. No recommendation or action other than as set forth in the relevant
Medical Staff bylaws shall constitute grounds for a hearing.

ARTICLE IX

PATIENT'S BILL OF RIGHTS

The Chief Executive Officer shall designate one or more management individuals with
the responsibility of ensuring that a Patient's Bill of Rights for each of the Corporation Hospitals
not less in substance and coverage than required by the Pennsylvania Department of Health
regulations is disseminated to all patients of the Hospital.
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ARTICLE X

CONTRACTS. LOANS. CHECKS AND DEPOSITS

l0.l Contracts.

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

10.2 Loans.

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

10.3 Checks.

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

10.4 Dcposits.

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

ARTICLE XI

NOTICE AND CONDUCT OF'MEETINGS

I l.l Written Notice.

Except as otherwise provided in these Bylaws, whenever written notice is
required to be given by any person under the provisions of any statute or these Bylaws, it may be
given by sending a copy thereof through the mail or ovemight delivery or by hand delivery, in
each case with charges prepaid, or by facsimile transmission confirmed by one of the foregoing
methods, to the individual's address appearing on the books ofthe Corporation or supplied by
the individual to the Corporation for the purpose ofnotice.
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ll.2 Written Waiver of Notice.

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

I 1.3 Waiver of Notice by Attendance.

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

ll.4 Procedure.

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

ARTICLE XII

MISCELLANEOUS

l2.l No Contract Rights.

Except a.s specifically set forth in Sections 4.2, 4.4(b), 4.5, 4.7(b),4.8 and 7.1 I of
these Bylaws, no provision of these Bylaws shall vest any property or contract right in any
person.

12.2 Corporate Seal.

The Board of Directors shall prescribe the form of a suitable corporate seal, which
shall contain the full name of the Corporation and the year and state of incorporation.

12.3 Fiscal Year.

The fiscal year ofthe Corporation shall end on such day as shall be fixed by
Ultimate Parent.

12.4 AuxiliaryOrganizations.

The Board may provide for the establishment of auxiliary organizations. the
bylaws ofany such organizations shall be subject to approval by the Board ofDirectors.
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ARTICLEXIII *--@
AMENDMENTS

l3.l Amendments.

Subject to Section 3.3 (bXv) of these Bylaws and Section 7.1(a) of the Affiliation
Agreement, these Bylaws may be altered, amended or repealed, or new Bylaws may be adopted,
only by Ultimate Parent.

ARTICLEXTV ---@
CONFLICTS OF INTEREST

l4.l Disclosure.

In connection with any actual or possible conflict of interest, an interested person
must disclose the existence and nature of his or her financial interest to the Board of Directors
and any relevant committee members. For this purpose, an interested person shall include any
director, officer, or member of a committee of the Corporation or an entity affiliated with the
Corporation who has a direct or indirect financial interest in a proposed transaction. A financial
interest shall include: (a) an ownership or investment interest in any entity with which the
Corporation has a proposed fiansaction or ilrangement; (b) a compensation arrangement with the
Corporation or with any entity or individual with which the Corporation has a proposed
transaction or arrangement; and (c) a potential ownership or investment interest in, or
compen5ation arrangement with, any entity or individual with which the Corporation is
negotiating a transaction or arrangement. If a person is an interested person with respect to any
entity in the health care system ofwhich the Corporation is a part, he or she is an interested
person with respect to all entities in the health care system.

14.2 Recusal and Investigation.

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

If a director or committee member has reasonable cause to believe that an

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

14.4 Record of Actions.

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

14.5 Compensation.

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

14.6 AnnualStatements.

Each interested person shall annually sign a statement that affrrms that such
person (a) has received a copy ofthe conflicts ofinterest policy, (b) has read and understands the
policy, (c) has agreed to comply with the policy, and (d) understands that the Corporation is a
charitable organization and that in order to maintain its federal tax exemption it must engage
primarily in activities that accomplish one or more of its tax-exempt purposes. This policy shall
be reviewed annually for the information and guidance of members of the Board of Directors,
and any new member shall be advised ofthe policy upon entering on the duties ofhis office. In
addition, the Corporation shall conduct periodic reviews of its activities, including any
transactions or arrangements with interested persons, to ensure that its activities in the aggregato
promote and further the Corporation's exempt charitable, scientific, and educational purposes.
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connection is orsanized:

educational and/or scientific research activities related to the causes. diamosis. treatment.

Code:

(b) To solicit. receive. manase. invest and distribute funds which will promote*- - -
and support by donation, loan or otherwise, the interests of the Alle-Kiski Medical Center, fi)
which is a corporation exempt from Federelfederal income taxation under section 501(a) of the

AMENDED AND RESTATED BYLAWS

OF

ALLE-KISKI MEDICAL CENTER TRUST

RTICLE I

NAME AND I€€+FIENPURPOSES
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Code as an organization described in section 501(cf(3) of the Code, and (ii) contributions to
which are deductible under sections 170(c)(2),2055(a)(2) and2522 (aX2) ofthe Code;

funds to further the
establishment, organization, equipment, operation, management and maintenance of those

@Alle-Kiski Medical Center;

raining, research, educational
and supportive activities related to rendering of care to the sick, injured and disabled;, the
furthering of knowledge in the medical artsi an promotion of health; and

any lawful activity in furtherance of the
foregoing purposes, subject to limitations on its actions imposed under section 501(eg)(3) ofthe
Code.

System'

'+rtietelll

M+MBER

ARTICLE II

OFFICES

ofTrustees.

ARTICLE III

MEMBERS

onemember.whichshallbeAlle-KiskiMedicalCenter(the.'N|grn|er@
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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 authoritv granted to the
Chief Executive Officer or the President of the Member unless the Member notifies the
Corporation in writing that another officer is authorized to vote on behalf of the Member. The

and [UPE] as set forth in these Bylaws.

@in€"ewersi

@;

geard-otr-flJs+eeE
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e++e+e+peratien;

@

{€€ses'

the Commonwealth of Pennsylvania as the Member may from time to time determine, or as may
be designated in the notice of the meeting.

annual meeting of the Member -'.
f the Corporation shall be revie+ve4,-m4(iilthe

eld

suchffi

such speeiet

be hel4-+vhenever-cal
or by

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

Le Board of Tn*stees-etr+he
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meetine 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 sigred by the Membeq and filed with the Secretary-of{he€orporation.

pufpeser
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Ar+iel'e-W

THE BE*RD ET TRUSTEES

(b) Reserved Powers of WPAHS.
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her term.

Subsidiarvl.

provided however. that IUPEI

fhe Rvlaws of WPAHS\ of WPAHS. votinp as a class:

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

philosophy or objectives ofthe Corporation or its subsidiaries:

corporation:

variances therefrom:
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related transactions:

approved budsets:

(ix) To approve stratesic plans and mission statements of the
Comoration and its subsidiaries:

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

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

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

to the Comoration: and

the Comoration and the subsidiaries.
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such actions and no action of the Board of Trustees. the Member. WPAHS. IUPE Provider
shall

with resoect hereto.

ARTICLE IV

BOARD OF TRUSTEES

have full oower and the duw:

(a) To set policies and provide for carrvins out the oumoses of the
Corporation:

(e) To orovide institutional manaeement and olanning:

prepare, for the Member's review and approval, on such timetable os+-t -
the Member shall establish, pioposed annual budgets for the Corporation, which budgets shall be
consistent with any operating plan or financial plan adopted or approved by the Member and
then in effect'; 14!
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and on such schedule as

4.2
of Directors of WPAHS as prescribed by Section 3.3(b) of these Bylaws. Each Trustee shall
further satisff the requirements set forth in Section

@
4.3 Number/Oualifications.

members. excluding the ex o.ficio trustees. The following persons shall serve as ex fficio
of the Corporation with vote:

(D President and Chief Executive Officer of the WPAHS. or the designee ol:- - -
the President and Chief Executive Officer of WPAHS who shall be a member of senior

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

(iii) Executive Director of the Corporation; r4l

In the event that any individual holds multiple ex oficio positions s shall haver- - -
one vote. If designees are selected to serve on the Board of Trustees in accordance with this

/
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on the part ofany Derson.

.

may;i*i+sdiseretioq
o

the Board of Trustee

@

unless rlater

on the Board of Trustees
resi@isepusu4ll!to plicablevaeanett

under the supervisien efthe Exeeutive Direeter,

fe+these-duties'

Ar*iele{f

the Code. and as such. are broadly reoresentative of the communiiy.
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next annual meetins ofthe Board ofTrustees.

emoloyee of the Corporation.

terms. Each trustee shall retain his or her oosition as trustee until his or her successor shall be

death. resisnation. or removal. Trustees may be re-elected for unlimited successor terms.

Board of Directors of WPAHS.

4.7 Meetings.

Trustees shall hold regular meetings at such date. time and place as determined by the Board or '.-
the Chai pqso11 The \

e Board of Trustees shall be held i+Juneef

he

at any time by the Exeeutive
of ef leesf threeTn*stees'

or one-third (l/3) of the members of the Board of Trustees,

the validi+y-efeny

l
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thereto and shall state the
seneral nature of the business to be transacted. Aetien Witheut a M

ef+he-eemmi*ee.

BoardefTn*stees.

adiournment is taken.

(d) Ouorum. Trustees constitutine a majority of the trustees in office shall
e Board ofTrustees.

these Bvlaws.

otherwise may determine. one or more
may participate in a meeting of the Board of Trustees or

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 the meeting. suen+ee+ing
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(b) Removal. Any trustee may be removed. with or without cause. by the
Board of Directors of WPAHS.

4.9 Limitation of Liability.

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

their sewices as officers or employees.

RTICLE V

OFFICERS

Secretary, a Treasurer, a President and Executive Di+eete*--4he-€e4leratietr-mey
such Vice Presidents and other subordinate

officer
he Board of Trustee

[UPE]. All ether-officers need not, but may; be. selected from among lected members of
the Board of Trustees.

aporoval of [UPE] in accord with these Bylaws and shall hold office for terms of one year and
until their successors are duly installed, subject in each case to an officer's earlier death,
resignation or removal. Vacancies in any office may be filled by action of the Membe+efter ,,
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Trustees. The shall have such authority, and shall perform all duties,
ordinarily required ofan offrcer in like position, and such other authority and duties as may be
assigned by the Member.

Executive of the Corporation shall be ur ex fficio member of the Board and
each committee of the Board. TheThe President and Chief Executive fficer 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 Trustees with regard
to the matters as to which the Board of Trustees is responsible, and to the provisions of the
Corporation's Articles of Incorporation and Bylaws.

proceedings of the Board of Trustees, noti$ officers of their election and committee members of '.-
their appointment, give notice of all meetings of the Board of Trustees-an4{he€xeeuti+e
Cemmi++ee, have custody of the corporate seal and of all books and papers pertaining to the
of{ice, 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 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 Chairpqgqn, the President and Chief Executive 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.

cause, by
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RTICLE VI

COMMITTEES OF THE BOARD OF'TRUSTEES

Member, shall establish
establisFsuch ommittees (standing or special) as the Board of Trustees shall determine to

, with such authority and composition as the Board of

WPAHS. [UPE Provider Subsidiaryl. and IUPEI as set forth in @
In€€rp€retieflr-and-these Bylaw

Corporation Law).

@;

@r
@
@

established. the Executive Committee shall have and may exercise the powers of the Board of
Trustees 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 mbe
UPEI of any action requiring approval of the Membe
UPEI;

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

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

/

,,,
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€en+er

Committee shall be appointed by the Board of Trustees. Each Committee shall include at least
three trustees. including ex oficio members. and mav include such other interested individuals as

d the President and Chief

member of a committee shall serve for a term of one year and until his or her successor has been
annointed- suhiecl to his or her earlier death resionation or removnl

direction of the Board of Trustees 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 Trustees, and to the Member.

Committee shall constitute a quorum for the transaction of business. Once a quonrm 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

,,,
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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 Chairp$sq the President and Chief Executive or the
Secretary of the Corporation. Any such resigrration shall take effect on the date of receipt of
such notice by one ofthe abovelspecified officers, or at such later time specified therein, and,
unless otherwise specified therein, the acceptance of such resignation shall not be necessary to
make it effective.

the Board of Trustees or the Member whenever in the judgment of the Board of Trustees or the
Member the best interests of the Corporation will be served thereby. t-previd€d-+ha+-if-any

A#ieh{IHI

*r+ieleIX

sEt

the Beerd orTrustees,

+*iel'e-X

ffi
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and

ffi

RTICLE VII

INDEMNIFICATION

person who was or is a part-y or is threatened to be made a party to eFa-witness-iftany threatened,
pending or completed action_sui! or proceeding, whether civil, criminal, administrative or
investigativ , by reason of
the fact that the-4rusteehe or eff,eer-she is or was a+-eutherizC representative of the
Corporation, or is or was serving at the wriftea-request of the Corporation as a representative of
another aemes+ie-er+reig+-corporation@, partnership, joint venture,
trust or other enterprise,
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M

shall

e indemnified by the Corporation

o
the fullest extent now or hereafter permitted by aoplicable law,-anlperse+whe++a+eriseris

person's service to the Corporation or to such other corporation@,
partnership, joint venture, trust or other enterpris

.Seeoe-+f --Indemni$c*ien.
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proceedins. had no reasonable cause to believe his or her conduct was unlawful. The
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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

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

only as authorized in the specific case upon a determination that indemnification of the

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

who were not narties to such action- srrit or nroceedinq: or

7.6 Indemnification Not Exclusive. The indemnification and advancement of
is Article VII shall not be deemed exclusive of
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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 pursuant to this Article Vll.

before or after the adoption hereof.

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

the nrovisions of this Article VTI

ll-67.10 Creation of a Fund to Secure or Insure Indemnification. The.---
Corooration may create a fund of any natu
trustee. or otherwise secure or insure in any manner its indemnification obligations, whether
arising under or pursuant to this or otherwise.

A*iele-lfll

TNEERPERTTIEN ET'TH

'{r+ieleXlll

SUBV+NTI€NS
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****

ceased to be a representative ofthe Corporation.

these Bylaws.

ARTICLE VIII

CONTRACTS. LOANS. CHECKS AND DEPOSITS

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

ees.

+
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aDDrove.

ARTICLE IX

NOTICE AND CONDUCT OF MEETINGS

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

such notice.

meeting has not been lawfully called or convened.

9.4 Procedure. All meetines of the Board of Trustees and the committees thereof

matters properlv before such meetings.

ARTICLE X

MISCELLANEOUS

incorporation.

fixed by the IUPEI.
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ARTICLE XI

AMENDMENTS

these Bylaws.

ARTICLE XII

CONFLICTS OF INTEREST

interested person must disclose the existence and nature of his or her financial interest to the

person with respect to all entities in the health care system.

committee shall determine by a majoritv vote of the disinterested trustees whether the transaction
or arrangement is in the Corporation's best interests and for its own benefit and whether the

the transaction or anangement in conformity with such determination.

Formatted: Justified, Tab stops: 6", Right +
Notat 5.5"

27 September 16;2006

UPE-0014199



steps to Drotect the Corporation.

12.4 Record of Actions. The minute

interest. the nature of the financial interest. any action taken to determine whether a conflict of

connection therewith.

regardin g physician comoensation.

and educational purooses.
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