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AMENDED AND RESTATED OPERATING AGREEMENT

OF

WEST PENN ALLEGHENY FOUNDATION. LLC

THIS AMENDED AND RESTATED OPERATING AGREEMENT (this
"Agreement") is entered into and is effective as of the (t!e_ ]p$e_c!i_vg _D_aJe_'),_- -
by West Penn Allegheny Health System, Inc. a Pennsylvania non-profit corporation, as the
initial member (the "Initial Member"), and any other Persons becoming new or substitute
Members of the Company as provided for herein.

WITNESSETH:

WHEREAS, the Initial Member has organized West Penn Allegheny Foundation, LLC
(the "Company" or the -LLC') as a Pennsylvania limited liability company to engage in any
and all lawful acts or activities that support the-West Penn Allegheny Health System. Inc. and its
controlled charitable Affiliates: and

WHEREAS, the Initial Member wishes to set forth in this Agreement the provisions for
the purposes, management and operation of the Company.

NOW, TFIEREFORE, in consideration of the premises and other good and valuable
consideration, and intending to be legally bound hereby, the parties hereto agree as follows.

ARTICLE I

DEFINITIONS

In addition to terms defined elsewhere in this Agreement, the following terms (whether or
not capitalized) shall have the meanings specified below unless the context clearly requires
otherwise.

1.1 {g!. "Act" means the Pennsylvania Limited Liability Company Law of 1994, as

amended from time to time, or any successor act.

1.2 Alfiliate. "Affiliate" means, with reference to any Person, any partner, officer,
director, shareholder, trustee, employee or agent of such Person or any Person directly or
indirectly controlling, controlled by or under common control with such Person, or any Person
who is a member of the family of any such partner, officer, director, shareholder, trustee,
employee or agent, or a trustee or beneficiary of any trust for the benefit of any such Person or
any such partner, officer, director, shareholder, employee or agent or any such family member.

1.3 Assign and Assienment. "Assign" means, with respect to any interest in the
Company, to offer, sell, assign, transfer, give, pledge, encumber or otherwise dispose of, whether
voluntarily or involuntarily or by operation of law. "Assignment" means any of the foregoing
transactions involving a Member's interest in the Company.
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1.4 Authorized Reoresentative. "Authorized Representative", solely for purposes of
Article 8 hereof, shall have the meaning ascribed to such term in Section 8.9(g).

1.5 Bankruptcv. "Bankruptcy" means, with respect to any Member, when (a) such
Member shall (i) admit in writing its inability to pay its debts generally as they become due,
(ii) commence a voluntary proceeding under any applicable bankruptcy, insolvency or other
similar law now or hereafter in effect, (iii) make a general assigrment for the benefit of its
creditors, (iv) consent to the appointment of a receiver for itself or any substantial part of its
property, (v) consent to the relief sought in an involuntary proceeding under any applicable
bankruptcy, insolvency or other similar law now or hereafter in effect, or (vi) take any action in
furtherance of any of the aforesaid purposes; or (b) a court of competent jurisdiction shall enter
an order, decree or order for relief (i) in respect of such Member in an involuntary proceeding
under any applicable bankruptcy, insolvency or other similar law now or hereafter in effect,
(ii) appointing without the consent of such Member a receiver for such Member or for a
substantial part of its property, or (iii) approving commencement of an involuntary proceeding
filed against such Member under any applicable law now or hereafter in effect seeking the
winding up or liquidation of its affairs, which order, decree or order for relief shall not have been
vacated or set aside or stayed within sixty (60) days from the date ofentry thereof.

1.6 Board. "Board" means the Board of Manasers established in accordance with
Section 8.2 hereof.

1.7 Capital Account. "Capital Account" means the individual account maintained by
the Company with respect to each Member as provided in Section 6.2 hereof.

1.8 Caoital Contribution. "Capital Contribution" means the amount of money
and/or the fair market value of other property contributed to the Company by a Member pursuant
to Article 5 hereof. The fair market value ofcontributed property shall be the value as agreed to
by the contributing Member and the Board, net of liabilities assumed by the Company or to
which the property lls subject, determined consistently with Code Section 752(c).

1.9 "Certificate of Oreanization" means the Certificate
of Organization

from time to time.

1.10 Code. "Code" means the Internal Revenue Code of 1986, as amended from time
to time. References to sections of the Code or to Treasury Regulations promulgated hereunder
shall include the applicable provisions ofany succeeding law or regulation.

l.ll Exempt Dutv. "Exempt Duty" means the duties and obligations of a Member as

an organization described in Section 501(c)(3) of the Code. With respect to the Initial Member,
"Exempt Duty" means the obligation of the System to operate exclusively for charitable,
scientific and educational purposes by supporting and managing a regional health care system,
supporting educational, research, and scientific activities relating to the health ofthe residents in
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westem Pennsylvani4 and supporting the System hospitals by providing central management
and operational services and access to capital.

l.l2 Maioritv or other Percentaee in Interest. "Majority in Interest" or other
specified percentage in interest, when used with reference to the Members, means, at any given
time, those Members who hold Units that in the aggregate exceed fifty percent (50%), or equal or
exceed another specified percentage, of the Unit's held by all the Members.

l.l3 Manager. "Manager" means any member of the Board of Managers.

l.l4 Member. "Member" means (i) West Penn Allegheny Health System. Inc. and
(ii) any other Person admitted to the Company as a new or substituted Member in accordance
with the provisions of this Agreement, but does not include any Person who has ceased to be a
Member. Each Member must meet the requirements of all applicable laws, be admitted in
accordance with the terms of this Agreement and be an organization that qualifies for exemption
under Section 501(c)(3) ofthe Code.

l.l5 Member Dutv. "Member Duty" means the duties and obligations of any Member
under this Agreement or applicable law.

l.16 Percentage Interest. "Percentage Interest" means as to any Member, a fraction
(expressed as a percentage), the numerator of which is the number of Units held by such Member
and the denominator of which is the number of Units held by all Members.

l.l7 Person. "Person" means a nafural person, a partnership, a corporation, a limited
liability company, a trust, an estate, an unincorporated association, or any other entity.

l.l8 Svstem. "System" mean

LUPEI. includine the West Penn Allegheny Health System. Inc. and@
its<en*elled-+ its controlled Affi | iates.

n

Subsidiar_y. a Pennsylvania nonprofit corporation.

l#1.21 Unit. "Unit' is the measure of an economic interest in the Company.

ARTICLE 2

FORMATION; NAME; PRINCIPAL PLACE OF BUSINESS

2.1 Formation. The Company has been formed as a limited liability company
pursuant to the provisions ofthe Act.

2.2 Name. The name of the Company is "West Penn Allegheny Foundation, LLC".

Formatted: Hidden

Formatted: Heading 2

Formatted3 Font: Bold, Underline

Fomatted: Headino 2

Formatted: Hidden

UPE-0014207



2.3 Princioal Place of Business and Reeistered Office. The registered office and
principal place of business of the Company shall be located at 320 East North Avenue,
Pittsburgh, PA 15212, or such other place as the Board may from time to time determine.

ARTICLE 3

PURPOSESAN POWERS

______lt.-_

(a) The Company has been formed as a limited liability company pursuant to.- - -
the provisions of the Act. The linitial purpose and business of the Company is to purchase,

finance or lease equipment for resale or release to the System or, on behalf of the System, to
controlled charitable Affiliates thereof, and to engage in such other lawful activities as may be in
furtherance of or incidental to such purpose. Unless all the Members agree otherwise. and
subject to the reserved powers of UPE as set forth in this Agreement, the Company shall not
engage in any other business.

(b) Notwithstanding anything contained herein to the contrary, the Company
is organized for the purposes set forth in Section 501(cX3) of the Code and to support the

nitial Membe
Section 501(cX3) organization qualifring as an organization described in Section 509(a)(l) of
the Code, or any tax-exempt successor to its interest hereunder. More particularly, the Company
is organized to support the in furthering its Exempt Duty. The Company
will operate at all times in a manner consistent with the charitable, scientific, educational or other
tax-exempt purpose of the Initial Member or any tax-exempt successor to its interest hereunder.
All Members of the Company shall at all times qualif for exemption under Section 501(qo)(3)
of the Code. Upon the admission of any additional Members pursuant to the terms of this
Agreement, then e Certificate o.lQtge{z4lien and this
Agreement shall be amended to provide for the support of such additional Members.
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a. To determin
the Board of Manasers of the Company and its subsidiaries:

b. To elect the
of its subsidiaries: and

c. To remove a

contrarv to recommendations of. IUPE Provider Subsidiaryl.

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

(ii) To amend. revise or restate the Compan-v's Certificate of

hose Directors of the Initial Member that are

Member. voting as a class:

the other WPAHS Subsidiaries as defined therein (the "Affiliation Agreement"). to adopt or

chanse the eeneral structure ofthe Company or anv ofits subsidiaries:

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

sinele transaction or series of transactions. where the consideration exceeds l% of the
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therefrom:

related transactions:

(viii) To approve any donation or any other transfer ofthe Company's or

budgets:

(ix) To approve strategic olans and mission statements of the Comoanv
and its subsidiaries:

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

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

prior fiscal year of the Company:

the Company:

(xiv) To establish and manase the Company's orosram for compliance

to the Company: and
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the Comoany and the subsidiaries.

such actions and no action of the Board of Manaeers. Member. [UPE Provider Subsidiaryl or

hereto.

ARTICLE 4

TERM OF THE COMPANY

The term of the Company commenced on the filing of the
Organization on May 3,2004 and will continue unless and until terminated pursuant to Article
I I hereof.

ARTICLE 5

CAPITAL CONTRIBUTIONS

5.1 Capital Contributions. The Members shall make the Capital Contributions to
the Company in return for a proportional number of Units. e

amount and characterization ofCapital Contribution and the issued and outstanding Units held
by the Initial Member are set forth on Exhibit A attached hereto and incorporated herein by
reference, which may be amended from time to time.

5.2 Additional Caoital Contributions and Additional Members.

(a) The Board, with the prior approval of [UPEI and the Members owning at
least two-thirds all of the issued and outstanding Units, is authorized to issue additional Units to
any Member, and to Persons who are not existing Members, in such amounts and for such
Capital Contribution as the Board, with the approval oflUPEl_andthe Members owning at least
two-thirds all of the issued and outstanding Units, may determine, and to admit them to the
Company as a Member.

(b) No Member shall be required to make any additional contributions to the
capital of the Company or, without the consent of ermitted
to make any such contributions.

5.3 Loans. The Members or their Affiliates may advance money to the Company in
such amounts and proportions, and upon such repayment terms, as the Board may approve.
Amounts so advanced shall be considered as loans to the Company and shall bear interest at such
fair market rate, and be repaid upon such terms and conditions, as may be agreed upon by IUPEI
the Board and the lender.
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5.4 No Interest on Capital Contributions. No Member shall be paid interest on any
Capital Contribution, provided that loans to the Company pursuant to the Initial Member's

apital Contribution commitment and made as described in Section 5.3 shall (a) bear
interest at fair market rates as shall be acceptable to the and the
Company and (b) be subject to and comply in all respects with the provisions of Section 3.18(d)
of the Amended and Restated Master Indenture of Trust dated as of July l, 2000, between the

t al., and Chase Manhattan Trust Company, National Association.

5.5 No Withdrawal or Demand for Return of Contribution. No Member shall be
entitled to (1.e. withdraw) from the Company or withdraw any part of such
Member's Capital Contribution or receive any disfibutions from the Company except as
provided by this Agreement. No Member or Manager shall be liable to any other Member for
the retum of any Member's Capital Contribution. No Member shall have the right to demand and
receive any distribution from the Company in any form other than cash.

5.6 Title to Propertv. Legal title to all property owned by the Company shall be held
in the name of the Company. Each Member waives any claim of title to such property or any
right to partition Company property. Such waiver shall not affect the treatment of property of
the Company as that of the Members for tax purposes to the extent permitted and contemplated
by Section 7.5 hereofand the Code.

5.7 Oblieations Limited. The tades or businesses of the Company shall, subject to
the limitations contained in Article 3 and elsewhere in this Agreement with respect to their
purposes, be conducted independently of those of the ffiliates.
The obligations of the Company which may now or hereafter incurred pursuant to this
Agreement or otherwise, including without limitation obligations for borrowed funds, leases,
asset acquisitions or other contracts (for purposes of this Section "Company Obligations") shall
be solely obligations of the Company, and no Member or other Person except the Company shall
have any duty, obligation or liability in respect of any Company Obligation, notwithstanding that
property owned, leased or operated by the Company may be used or useful in such Member or
other Person's trade or business. Recourse on such Company Obligations shall be limited to
assets owned by the Company and shall exclude hecourse against the assets of any Member or
other Person.

ARTICLE 6

DISTRIBUTIONS AND ALLOCATIONS

6.1 Distributions.

(a) The Board shall have the sole discretion as to the amounts and timing of
distributions to Members, subject to the retention of, or payment to, third parties of such funds as

they shall deem necessary with respect to the reasonable business needs ofthe Company, which
shall include (but not by way of limitation) the payment or the making of provision for the
payment when due of Company obligations. No Member shall have any right to demand or to
receive any distributions from the Company in any form.
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(b) Distributions, including liquidating distributions, shall be made to the
Members in proportion to their respective Percentage Interests.

6.2 Caoital Accounts: Allocations of Profits or Losses. The Company shall be
treated as a disregarded entity for Federal and Pennsylvania tax purposes, and the Company
covenants that it shall execute and file all instruments, documents and agreements and such
information as the Intemal Revenue Service and the Pennsylvania Department of Revenue shall
require in order that such status be recognized by such agencies and shall remain in effect
throughout the term of this Agreement.

Ifthe Company is not treated as a disregarded entity for Federal tax purposes, a separate
Capital Account shall be maintained for each Member lln accordance with the Regulations
promulgated under Section 704(b) of the Code. Except as otherwise required under the Code,
the Company's profits and losses for each fiscal year shall be allocated to the Members in
proportion to their Percentage Interests.

ARTICLE 7

FISCAL MATTERS; RECORDS AND REPORTS; COMPANTY FUNDS

7.1 Fiscal Year. "-.Ths_fisealJcerpf

7.2 Books and Records. The Company shall keep, or cause to be kept, complete and
accurate: books and accounts of all operations of the Company in accordance with generally
accepted accounting principles consistently applied. The books and records shall be kept at the
principal oflice of the Company or at such other location as may be designated by the Board. All
Members shall have reasonable access to the accounting and other records of the Company
during regular business hours, by appointment, and may review, audit and copy the records, and
may make reasonable inquiries as to the Company's affairs.

7.3 Tax Matters Partner. If the Company is not treated as a disregarded entity for
Federal tax purposes, ax matters
member (the "Tax Matters Member"). The Tax Matters Member shall have the responsibility of
a tax matters partner specified under the Code. The Company shall reimburse the Tax Matters
Member for all expenses reasonably incurred in connection with its duties hereunder.

7.4 Comoanv Funds. The funds of the Company shall be deposited in such banks or
other institutions as the Board shall determine, and all debts and obligations of the Company
shall be paid by check, except petty expense items. Checks shall be drawn on a Company
account for Company purposes only, and shall require such signatures as the Board may from
time to time determine.

7.5 Tax Elections. The Company shall be treated as a disregarded entity for Federal
tax purposes. If the Company is not treated as a disregarded entity, either as a result of an
election adopted through a resolution of the Members or otherwise, then all tax elections
available to the Company for Federal, state or local tax purposes shall be made by the Tax
Matters Member.
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ARTICLE 8

MANAGEMENT

8.1 Manaeement bv Board. The business and affairs of the Company shall be
managed by or under the direction of the Board and the Board shall have the exclusive authority
to make all decisions regarding the Company and its business, to exercise all powers of the
Company and to do all such lawful acts and things as are not by law or this Agreement directed
or required to be exercised or done by e Members. Each
of the Managers shall have those duties as are customarily possessed by directors of a
Pennsylvania nonprofit corporation,
Agreement.:

eempany;

@

eemgenyi

@

l0
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Managers of the Comoany with vote:

desienee of the President and Chief Executive Officer of the Initial Member who shall be a

(ii) President of the Company: and

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

::

e Managers shall be elected to serve
the-Members-or until their l*ser-l+ersuccessors a uly elected and qualified, or until his or
her death, resignation or removal.

action being required on the part ofany person.

he Board may hold regularly scheduled periodic meetings without notice
at such times and places as the Board shall decide. Special meetings (a) may be called by the
President and (b) shall be called by the President or Secretary on the written request ofa majority
of the Board. Notice of each special meeting shall be given, either personally or as hereinafter
provided, to each at least 24 hours before the meeting.

he President shall act as the presiding officer at the Board meetings (or
such other person as designated by the Board) and shall- designate a person to take the minutes
of the meeting. One or more of the Managers may participate in a meeting of the Board by
means of conference telephone or similar communication equipment by means of which all
persons participating in the meeting can hear each other.

Each Manager shall be entitled to cast one vote on all matters. At all
meetings of the Board of Managers, the presence of at least two (2) Managers shall be necessary
and sufficient to constitute a quorum for the transaction of business. If a quorum is not present at
any meeting, the meeting may be adjourned from time to time by a majority of the Managers
present, until a quorum is present; but notice of the time and place to which such meeting is
adjourned shall be given to any Manager not present on at least the day prior to the date of
reconvening Resolutions of the Board shall be adopted, and any action of the Board at a
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meeting upon any matter shall be taken and be valid, only with the affirmative vote of a majority
of the Board of Managers.

(OGLAny Manager may resign by submitting his or her resignation to the other
Managers, which (unless otherwise specified therein) need not be accepted to make llt effective
and shall be effective immediately upon its receipt by any other Manager. A Manager who
becomes ineligible to serve as such shall be deemed to have resigned at that time.

e entire Board or any individual Manager may be removed from office
at any time without assigning any cause, onty by the vote of
Directors of the Initial Member. . In case the Board or anv one or more Manasers are so
removed, new Managers may be elected

acancies in the Board shall be tfilled by the Board of Directors of the
and each person so elected shall serve out the vacant term and until

prioFthere+e:

anagers, as such, shall not receive any stated salary for their services,
but by resolution ofthe Board a fixed sum and expenses ofaftendance, ifany, may be allowed
for attendance at each regular or special meeting of the Board; provided, that, nothing herein
contained shall be construed to preclude any Manager from serving the Company in any proper
capacity and receiving compensation therefore.

ny action required or permitted to be taken at a meeting of the Managers
may be taken without a meeting, if, prior or subsequent to the action, a consent or consents in
writing setting forth the action so taken is signed by all of the Managers.

Persons who are not Managers but who are eligible to serve as Managers
may attend meetings of the Board, without vote, subject to the right of the Board to place
reasonable limits and restrictions on the number of such persons in attendance and the extent of
their participation.

8.3 Limitations on tbe Authoritv of the Board.

(a)
3.2 of this Agreement. the Board may not cause the Company to do any of the following without
the approval of

2

(i) sell, transfer, assign or otherwise dispose of all or substantially all
the business or assets ofthe Company;

(ii) merge, consolidate or affiliate with any other entity;

t2
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(iii) materially change the scope or fype of services provided by the
Company;

(iv) approve the annual operating budgets for the Company;

(v) except as may relate to the operating budget for the Company and
except for loans made as part of a Member's Capital Contributions, create or incur indebtedness
(A) which does not exclude recourse against the Members in the event of a default; (B) which
exceeds $200,000, or such other amount as established by Members owning at least two-thirds
(213) of the issued and outstanding Units, from time to time, or (C) if such individual
indebtedness is less than said amount, such indebtedness which, when added to the aggregate
unpaid balance ofall ofthe Company's outstanding indebtedness (excluding indebtedness related
to the Company's start up) causes the Company's aggregate indebtedness to exceed $250,000, or
such other amount as established by Members owning at least two-thirds (2/3) of the issued and
outstanding Units, from time to time;

(vi) except as may relate to the operating budget of the Company or as
may be involved thereafter in ordinary repairs, maintenance and replacement, make any capital
expenditures or any capital additions or improvements requiring th ayment of more than
$200,000 for any one capital item, or such other amount as established by Members owning at
least two-thirds (2/3) of the issued and outstanding Units, from time to time; or

(vii) amend, restate or terminate this Agreement or the

(b) The Board may not engage or take any other action or task which requires
the consent of the Members y virtue of any other
provision of this Agreemen or by resolutions enacted by the
Board or the Members from time to time.

8.4 Time Devoted to Companv: Other Permissible Activities. The Managers shall
devote such time to the Company's business as they deem necessary for the effective conduct of
the Company's business. Nothing in this Agreement shall preclude the employment, at the
expense of the Company, of any agent or third party to manage or provide other services with
respect to the Company's business, subject to the control of the Board. The Managers, Members
and their respective Affiliates may engage in or possess any interest in other business ventures of
any kind, nature or description, independently or with others, whether such ventures shall be
competitive with the Company or otherwise.: The Company shall not have any rights or
obligations by virtue of this Agreement or the relationship created hereby in or to such
independent ventures or the income or profits or losses derived therefrom, and the pursuit of such
ventures, even if competitive with the business of the Company, shall not be deemed wrongful or
improper. No Member, Manager or officer or any Affiliate of any of the foregoing, shall be
obligated to present any particular business opportunity to the Company, even if such business
opportunify shall be of a character which, if presented to the Company, could be taken by the
Company, and each Member, Manager and officer and any of their Affiliates shall have the right
to take for his or its own account (individually or as a trustee, partner or fiduciary) or to
recommend to others any such particular opportunity.

l3
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8.5 Limitation on Liabilitv. No Manager shall be personally liable, as such, for any
action taken unless!; (a) such Manager breached or failed to perform the duties of his or her
office and (b) the breach or failure to perform constituted self dealing, gross negligence, willful
misconduct or recklessness. The foregoing shall not apply to any responsibility or liability under
a criminal statute or liability for the payment of taxes under Federal, state or local law.

8.6 Dav-to-Dav Manasement. The Members hereby authorize the Board to employ
the services of such employees or contract personnel as the Board determines appropriate to
manage the day-to-day operations of the Company. All such persons shall serve at+h@

he Board-and in accordance with the terms of this Agreement.

8.7 Election of Oflicers. Officers sh

@achofficeshallbeheldforatermofone(l)year,whichtermshall
be automatically extended for subsequent one (l) year terms until a successor has been duly
elected and qualified by the Board.

y officer may resign at any time with prior, written notice to the Initial
ny vacancy may be filled by the Initial Member. subject to the

B€ar+

8.8 General Powers and Limitations of the Officers. Subject to the limitations of
this Agreement with respect to actions required to be taken by the Members e Board_[,

the officers shall hav hose duties as are customarily
possessed by such officers of a Pennsylvania nonprofit corporation, including, without limitation,
those duties set forth below, except as such duties may be limited or expanded by action of the
Board. Officers under this Agreement shall be deemed "Managers" for purposes of 15 Pa-

C.S.A. $ 8945 regarding limited liability, but shall not, by virtue of this sentence, have any of the
authority of the "Managers" under or within the meaning of the Act.

(a) President - The President shall be responsible for overseeing the affairs
ofthe Company and shall preside at all meetings of the Board.

(b) Secretary - The Secretary shall make or cause to be made minutes of all
meetings of the Board. The Secretary shall be responsible for the timely mailing or delivery of
all notices ofmeetings ofthe Board, shall affix the corporate seal at the direction ofthe President
and, generally, will perform all duties incident to the office ofsecretary and such other duties as

may be required by law, by the or by this Agreement, or
which may be assigned from time to time bylUPELgr the Board.

(c) Treasurer - The Treasurer shall supervise the financial activities of the
Company. Specifically, the Treasurer shall see that (a) full and accurate accounts ofreceipts and
disbursements are kept, (b) a system is in place such that all monies and other valuable effects
are deposited in the name and to the credit of the Company, (c) the Managers at the regular
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meetings of the Board or whenever they may require it, receive an account of the financial
condition of the Company and (d) an annual audit of the Company's books and records is
performed by an auditor selected by the Board. In performing these functions, the Treasurer may
rely on employees of the Company or any Affiliate corporation who possess special financial
training and skills and whose employment responsibilities include management of the
Company's fi nancial affairs.

8.9 Indemnification.

(a) The Company shall indemnify and hold harmless, to the fullest extent now
or hereafter permitted by law, each Member, Manager and officer acting on behalf of or at the
direction of the Company from and against any and all damages, losses, costs and expenses
(including reasonable attomey's fees) resulting from or relating in any way to any action taken or
omitted to be taken, in good faith, by such Member, Manager or officer in connection with the
business or affairs ofthe Company, except that they shall not be indemnified in respect ofany
damage, loss, cost or expense incurred by reason of self dealing, gross negligence, recklessness,
or willful misconduct, liability under a criminal statute or liability for the payment of taxes under
Federal, state or local law.

(b) The Company may, €rs determined by the Board from time to time,
indemnif, and hold harmless, to the fullest extent now or hereafter permitted by law, any other
Authorized Representative (as defined in Section 8.9(g)) acting on behalf of or at the direction of
the Company from and against any and all damages, losses, costs and expenses'(including
reasonable attorney's fees) resulting from or relating in any way to any action taken or omitted to
be taken, in good faith, by such Person in connection with the business or affairs of the
Company, except that they shall not be indemnified in respect of any damage, loss, cost or
expense incurred by reason ofselfdealing, gross negligence, recklessness, or willful misconduct,
liability under a criminal statute or liability for the payment of taxes under Federal, state or local
law.

(c) Costs and expenses incurred in defending or responding to any legal
action may be advanced by the Company to the Authorized Representative who is the subject
thereofin advance ofthe final disposition ofsuch action, upon receipt ofan undertaking by the
Authorized Representative seeking such advance to repay such amount if it shall ultimately be
determined that such Authorized Representative is not entitled to be indemnified pursuant to this
Section 8.9.

(d) For the purposes of this Section, the determination that any Authorized
Representative has engaged in self-dealing, acted with gross negligence, recklessness or willful
misconduct may be made by the court or other body before which the relevant action, proceeding
or investigation is pending. In the absence ofa determination by such court or other body, such
determination shall be made by independent legal counsel in a written legal opinion to the
Company.

(e) Notwithstanding any4hing contained herein to the contrary,
indemnification under this Section shall not be made by the Company lln any case where a court
determines that the alleged act or failure to act giving raise to the claim for indemnification is
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expressly prohibited by the Act or any applicable law in effect at the time of such alleged action
or failure to take action.

(0 Each Authorized Representative shall be deemed to act in such capacity in
reliance upon such rights ofindemnification and advancement ofexpenses as are provided in this
Section. The rights of indemnification and advancement of expenses provided by this Section
shall not be deemed exclusive of any other rights to which any Person seeking indemnification or
advancement ofexpenses may be entitled under any agreement, statute or otherwise, both as to
action in such Person's official capacity and as to action in another capacity while holding such
office or position, and shall continue as to a Person who has ceased to be an Authorized
Representative of the Company and shall inure to the benefit of the heirs and personal
representatives of such person. Indemnification and advancement of expenses under this Section
shall be provided whether or not the indemnified liability arises or arose from any threatened,
pending or completed action by or in the right of the Company. Any repeal or modification of
this Section shall not adversely affect any right or protection existing at the time of such repeal
or modification to which any person may be entitled under this Section.

(g) For purposes of this Section "Authorized Representative" shall mean a
Member, Manager, officer or employee of the Company or of any Affiliate of the foregoing or
the Company, or a trustee, custodian, administrator, committeeman or fiduciary of any employee
benefit plan established- and maintained by the Company or by'any corporation confiolled by
the Company, or Person serving another corporation, partnership, joint venture, trust! or other
enterprise in any of the foregoing capacities at the request of the Company. The term
"Authorized Representative" shall not include agents of the Company unless indemnification
thereof is expressly approved by the Board. For purposes of this Section only, references to
"Company" shall include all constituent limited liability companies, corporations or other
entitiles absorbed in a consolidation, merger or division, as well as the surviving or new limited
liability companies, corporations or other entities surviving or resulting therefrom, so that (i) any
Person who is or was an Authorized Representative of a constituent, surviving or new limited
liability company, corporation or other entity shall stand in the same position under the
provisions of this Section with respect to the surviving or new limited liability company,
corporation or other entity as such Person would ifsuch Person had served the surviving or new
corporation or other entity in the same capacity and (ii) any Person who is or was an Authorized
Representative of the Company shall stand in the same position under the provisions of this
Section with respect to the surviving or new corporation or other entity as such Person would
with respect to the Company if its separate existence had continued.

(h) The provisions of this Section shall survive the termination or expiration
of this Agreement for any reason.
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ARTICLE 9

RIGHTS AND OBLIGATIONS OF THE MEMBERS

9.1 Liabilitv of Members.

(a) No Member shall have any personal liability with respect to the debts,
liabilities or obligations of the Company of any kind or for the acts of any Member, Manager,
agent or employee of the Company, except (i) as otherwise required by the Act, or (ii) to the
extent that such Member expressly and voluntarily assumes in writing any obligations of the
Company; and

(b) No Member shall be personally liable or obligated, except as otherwise
required by the Act, either (i) to pay to the Company, any other Member or any creditor of the
Company any deficiency in the Member's Capital Account, or (ii) to return to the Company or to
pay any creditor or any other Member the amount of any retum of the Member's Capital
Contribution or any other distribution made to the Member.

9.2 Votine Rishts and Meetines of Members.

(a) Each Member owning Units shall be entitled to one vote for each Unit
registered in such Member's name pursuant to this Agreement in all matters to which Members
are entitled to vote hereunder or under the Act. No Member shall be entitled to vote as a class
with respect to any matter. No Member and no class or group of Members shall be entitled to
any express or implied appraisal or dissenters' rights of any kind whatsoever under any
circumstances whatsoever.

(b) An annual meeting of the Members shall be held each year within four (4)
months before or after the end ofthe fiscal year on such day and at such time as the Board may
designate. Other meetings of the Members for any purpose may be called byIUPEL the Board or
any Member. Meetings shall be held at the principal office of the Company, or at such other
place as may be designated by LUPEI. the Board or, if called by a Member, as designated by such
Member.

(c) Unless a different notice is required by the Act, a notice of a meeting shall
be given either personally or by , not less than one (l) day nor more than sixty (60) days
before the date of the meeting, to each Member at its record address, or at such other address
which it may have furnished in writing to the Company. Such notice shall be in writing, and
shall state the place, date and hour ofthe meeting, and shall llndicate that it is being issued by or
at the direction oflUPEL the Board or Members calling the meeting. The notice may state the
purpose or purposes of the meeting. If a meeting is adjoumed to another time or place, and if
any announcement of the adjoumment of time or place is made at the meeting, it shall not be
necessary to give notice ofthe adjourned meeting.

(d) The presence in person of all of the Members shall constitute a quorum at
all meetings of the Members; provided, however, that if there be no such quorum, holders of a
Majority in Interest of such Members so present may adjourn the meeting from time to time
without further notice, until a quorum shall have been obtained.
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(e) No notice of the time, place or purpose of any meeting of Members need

be given to any Member who attends in person (except when a Member attends a meeting for the
express purpose ofobjecting at the beginning ofthe meeting to the transaction ofany business on
the ground that the meeting is not lawfully called or convened), or to any Member entitled to
such notice who, in writing, has executed and filed with the records of the meeting, either before
or after the time thereof. waiver of such notice.

(0 Each Member shall be entitled to cast one vote for each Unit it owns at a
meeting, in person or by a signed writing directing the manner in which it desires that its vote be
cast, which writing must be received by a Manager desigrratedr by the Board for such purpose
(or the Member calling the meeting) prior to such meeting.

(g) Any Member may attend by means of conference telephone or similar
communication equipment by means of which all Persons participating in the meeting can hear
each other.

(h) Resolutions shall be adopted by the affirmative vote of a Majority in
Interest of the Members unless a greater percentage is required herein or by law.

9.3 Votine Riehts of Members. The Members shall be entitled to vote only on those
matters (a) specified (i) In this Agreement or (ii) under nonwaivable provisions of the Act as

subject to the vote of such Members or (b) which the Board elects to submit to them.

9.4 Action bv Written Consent. Any action permitted or required by the Act the
or this Agreement to be taken by the Members at a meeting

may be taken without a meeting if a consent in writing setting forth the action to be taken is

signed by all of the Members.

9.5 Actions bv Initial Member. Where the act of the Initial Member is required
under the Act or this Agreement, the Initial Member may act through its board of directors, any
board committee of its board of directors, or any authorized officer of the Initial Member. The
Initial Member shall, as appropriate, act by executing and delivering to the Board or the
President of the Company a written instrument signed by an officer of the Initial Member setting
fonh the action taken by its board, board committee or authorized officer.

ARTICLE 10

ASSIGNMENT OF A MEMBER'S INTEREST

l0.l Restrictions on Assignment.

(a) No Member (or assignee of a Member) may Assign all or any part of its
interest in the Company, including economic and non-economic rights, to any Person at any time
without the prior, written approval of all the Members and compliance with the other terms,
conditions and provisions of this Agreement. Any purported Assignment of an interest in the
Company that violates this Article l0 shall not be recognized by the Company.
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(b) Provided the requirements of Section lO.l(a) are met, when a Member's
interest in the Company is transferred, the Member's successor shall immediately be vested with
all of the Member's rights, authority and power as a Member of the Company.

(c) In the event that a Member's interest is taken or distributed by levy,
foreclosure, charging order, execution or other similar proceeding, the Company shall not
dissolve, but the assignee of said Member's interest shall be entitled to no more than to receive
distributions if and when made as provided herein; and profits and losses attributable to the
Member's interest in the Company, in accordance with this Agreement, and in no event shall said
assignee have the right to interfere with the management or administration of the Company's
business or affairs or to vote or to become a substifuted Member except as may otherwise be
provided herein.

10.2 Permitted Assignments. Notwithstanding any.thing contained herein to the
contrary, the following Assignments are hereby permitted provided that any such Assignments
comply with applicable law, the assignee qualifies for exemption under Section 501(c)(3) of the
Code, and the assignment shall not adversely affect the Company's status as a disregarded entity
under the Code.

(a) any Member may Assign all or a portion of its interest in the Company to
the other Members on a pro rata basis based on the other Members' Percentage Interest in the
Company; and

(b) the Initial Member may Assign all or a portion of its interest in the
Company to an Affiliate.

10.3 Admitted Members: Riehts of Assisnee. A Person that is permitted to become
a Member hereunder shall agree in writing, in form satisfactory to the Board, to be bound by this
Agreement as a Member. The number of Units offered to new members and the value of the
Capital Contribution by such new members, if any, shall be determined conclusively by the
Board at the time immediately prior to such admission. An assignee who does not become a
Member (for example, by way of a Bankruptcy) shall be entitled to receive distributions of cash
or other properfy or allocations from the Company attributable to the interest Assigned and shall
receive the to< information, but shall have no right to any other information or accounting or to
inspect the Company's books and records and shall not be entitled to any other right of a Member
under the Act or this Agreement.

ARTICLE 11

DISSOLUTION

ll.1 Dissolution.

(a) The Company shall be dissolved, and shall terminate and wind-up its
affairs, upon the first to occur of the following:

(i) the Board and the Members owning at least two-thirds (2/3) of the
issued and outstanding Units vote to dissolve the Company; or
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(ii) entry of a decree of judicial dissolution of the Company under
Section 8972 of the Act.

:::

Comoany.

resignation, expulsion or dissolution of a Member, or any other action or event affecting a
Member, shall result in the dissolution of the Company.

ll.2 Reconstitution Of Companv. In the event the Company shall , be dissolved
pursuant to Section ll.l(aXii) above, the Members who have not been the cause of such
dissolution shall have the right, upon a vote of not less than all of such Members after notice of
such dissolution, by a declaration in writing and delivered to the Members, to reconstitute the
Company, creating a new Company, under all of the terms and conditions of this Agreement,
with the interest of the affected Member reallocated among the remaining Members.

ll.3 Liouidation and Distribution. On the dissolution of the Company, the Board
shall act as liquidator. The liquidator shall proceed diligently to wind up the affairs of the
Company and make final distributions as provided herein and in the Act. The costs of
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liquidation shall be bome as a Company expense. Until final distribution, the liquidator shall
continue to operate the Company properties with all of the power and authority of the Board.

ll.4 Termination. Upon the completion of the liquidation of the Company and the
distribution of all Company funds, the Company shall terminate. The establishment of any
reserves as required by the Act or as determined by the liquidator shall not have the effect of
extending the term of the Company.

11.5 Cbaritable Puroose. Notwithstanding any4hing contained herein to the contrary,
in the event of the dissolution of the Company or in the winding up of its affairs, or other
liquidation of its assets, the Company's property shall not be conveyed to any organization
created or operated for profit or to any individual for less than the fair market value of such
property; all assets remaining after all debts and expenses of the Company have been paid or
provided for shall be conveyed or distributed by the Board to the Members in accordance with
their Percentage Interests provided such Members then qualify as an organizations described in
Section 501(cX3) of the Code; provided further that in the event any such Member does not so
qualify then to one or more organizations recognized as exempt under Section 501(c)(3) ofthe
Code and having purposes similar to those of this Company as determined by the Board of this
Company. Any such assets not so distributed shall be disposed of pursuant to an order by a court
of competent jurisdiction, exclusively for such purposes or to such organization or organizations,
as said court shall determine.

ARTICLE T2

AMENDMENTS

and$ee+ien-&.}hereet

ARTICLE 13

MISCELLANEOUS PROVISIONS

f3.f lileealitv. If in the reasonable opinion of counsel for any Member, applicable
health care or other laws, or the interpretation thereof, prohibit the transactions contemplated by
this Agreement, then the Members shall be required to act in good-faith to restructure the
business arrangement between the Members to conform with the applicable laws or the
requirements of any federal state and/or local govemmental agency.

13.2 Tax-Exempt Status. Notwithstanding any other provision in this Agreement, a
Member's Member Duty is hereby expressly subordinated to its Exempt Duty. Each Member
hereby acknowledges that in the event of any conflict between a Member's Member Duty and
Exempt Duty, the Member shall observe its Exempt Duty and such course or course of action
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shall not breach this Agreement or give rise to any liability for the Member for breach of its
Member Duty. The Members intend that this Agreement shall not adversely affect any
Member's status as an organization described in Section 501(cX3) of the Code and they agree to
interpret this Agreement in accordance with such intent. In the event the Intemal Revenue
Service shall inform a Member or legal counsel for the Member that this Agreement threatens
the status of the Member as an organization described in Section 501(cX3) of the Code, then
upon the written request of the Member, the Members shall be required to act in good faith to
modify this Agreement in order to cure the threat.

f3.3 Contracts and Negotiable Instruments. Except as otherwise provided by law or
this Agreement, any contract or other instrument relative to the business of the Company may be
executed and delivered in the name of the Company and on its behalf by the President; and the
Board may authorize any other officer or agent of the Company to enter into any contract or
execute and deliver any contract in the name and on behalfofthe Company, and such authority
may be general or confined to specific instances as the Board may by resolution determine. All
bills, notes, checks or other instruments for the payment of money shall be signed or
countersigrred by such officer, officers, agent or agents and in such manner as are permitted by
this Agreement and/or as, from time to time, may be prescribed by resolution (whether general or
special) of the Board. Unless authorized so to do by this Agreement or by the Board, no officer,
agent or employee shall have any power or authority to bind the Company by any contract or
engagement, or to pledge its credit, or to render it liable pecuniarily for any purpose or to any
amount.

13.4 Notices. All notices or other communications required or permitted to be given or
made hereunder shall be in writing and shall be deemed to be delivered when given either
personally or by sending a copy by certified, registered or express mail, postage prepaid, or by
telegram (with messenger service specified) or courier service, charges prepaid, or by confirmed
telecopier transmission, to the party being given such notice at its last known address (or
telecopier number) or, in the case of the Managers, supplied by them to the Company for the
purpose of notice. If the notice is sent by mail, telegraph or courier service, it shall be deemed to
have been given to the Person entitled thereto when deposited in the United States mail or with a
telegraph office or courier service for delivery to that Person or, in the case oftelecopy, when
dispatched. The address shown on a Member's signature page shall be considered a Member's
last known address unless the Member shall otherwise notify the other parties in the manner set
forth in this Section. All notices to the Company shall be addressed to the Company's principal
place of business unless the Members are otherwise notified.

13.5 Governins Law. This Agreement shall be construed in accordance with, and
govemed by, the laws of the Commonwealth of Pennsylvania.

13.6 Execution in Counteroarts. This Agreement may be executed in one or more
counterparts, and in such event each such counterpart shall constitute an original and all ofsuch
counterparts shall constifute one agreement.

13.7 Successors in Interest. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective heirs, executors, administrators, legal
representatives, and permitted successors and assigns.
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13.8 Entire Asreement. This Agreement constitutes the entire agreement among the
parties pertaining to the subject matter hereof and supersedes all prior and contemporaneous
agreements and understandings ofsuch parties in connection herewith.

13.9 Severabilitv. Any provision of this Agreement which is invalid, illegal or
unenforceable in any respect shall not affect the validity, legality or enforceability of the
remaining provisions hereof.

13.10 Execution of Additional Docuqlg. Upon the request of the Board or
liquidator, each Member shall promptly execute all certificates and other documents necessary or
desirable for the Board or liquidator to accomplish all such filings, recordings, publications and
other acts as they determine may be appropriate to comply with the requirements of the
formation, operation, amendment, or dissolution, as the case may be, of a limited liability
company under the laws of Pennsylvania in accordance with this Agreement.

13.11 Headines. The headings in this Agreement are inserted for convenience and
identification only and shall not control or affect the meaning of any provision hereof.

13.12 Soecific Performance. The parties declare that it is impossible to measure in
money the damages which will accrue to a party by reason of a failure to perform any of the
obligations under this Agreement. Therefore, any party which institutes any action or
proceeding to enforce the provisions hereof shall be entitled to a decree requiring specific
performance ofthe provisions hereof, and any Person against whom such action or proceeding is
brought hereby waives the claim or defense that such party has an adequate remedy at law, and
such Person shall not urge in any such action or proceeding the claim or defense that such
remedy at law exists.

13.13 Pronouns. Unless the context indicates otherwise, as used in this Agreement,
words in the masculine shall include the feminine and neuter and vice versa- Words in the
singular shall include the plural where the context so indicates.

13.14 Investment Reoresentation. Each Person who holds an interest in the Company
shall be deemed to have represented and warranted to the Company that it acquired such interest
for investment and not for resale or distribution.

13.15 Disoute Resolution Procedures. In the event of a dispute conceming the terms
or conditions of this Agreement that cannot be resolved informally, any mber may require
that the parties shall submit the dispute to non-binding mediation, pursuant to the mediation
procedures of a mediation agency selected by the parties. This mediation shall consist of two
mediation sessions ofat least four hours each, or until the mediator declares that the parties have
reached an impasse, whichever occurs sooner. The parties are not required to exercise their right
to mediation prior to providing a notice of termination and the mediation provisions set forth
herein shall not act to extend the effective date oftermination as specified in this notice, unless
the party providing the notice oftermination specifically agrees to such an extension.

13.16 No Waivcr. No failure on the part of any party hereto in exercising any right,
power or privilege hereunder shall, except as otherwise expressly provided herein, operate as a
waiver thereof, nor shall any single or partial exercise thereof preclude any other or further
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exercise thereofor the exercise ofany other right, power or privilege. The rights and remedies
herein specified are cumulative and, except as otherwise herein provide4 are not exclusive of
any rights or remedies which any party hereto would otherwise have.

13.17 Survival. The obligations ofthe parties which expressly extend beyond the life
of the Company and/or termination or expiration of this Agreement shall continue in full force
and effect.

13.1E HIPAA. The Company agrees to undertake efforts to ensure that the Company
maintains compliance with the Health Insurance Portability and Accountability Act of 1996, 65
Fed. Reg. $$ 160.101 et seq. and 164.101 et seq. (December 28, 2000) ('HIPAA") and all
amendments thereto. In addition, the Company shall require participation of any relevant parties
in continued education on the requirements of HIPAA tu necessary. The Members agree to enter
into a mutually acceptable amendment to this Agreement as necassary to comply with applicable
federal laws and regulations goveming the use and/or disclosure of individually identifiable
health information, including HIPAA. The provisions of this Section shall continue to survive
after termination or expiration of this Agreement for any reason.

[Signature Page To Follow]
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WITNESS. the due execution hereof as of the date first above written.

ATTEST: INITTAL MEMBER:

WEST PENN ALLEGHENY HEALTH
SYSTEMJNE.

Name:
Title:
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EXHIBIT A

CAPITAL CONTRIBUTIONS: UNITS

nitial Member Japital Contributions Jnits

West Penn Allegheny Healtl
ivstem. Inc.

lquity contribution of $2,500,000 1,000
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AMENpEp ANp RESTATEpJ_YL4_U/_S_ __ _

PE---- -----lt-r:
FORBES HEALTH FOUNDATION

ARTICLE I

NAME AND LE€d.TIEFIPURPOSES

the "Corporation").

Direeers-shall-dete ine:

*r+iclell

@ing-

connection is orsanized:

network comprised of the Member and those coroorations and other entities over which the

in order to extend health

ientific research activities

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

funds which will promote= - -
and support by donation, loan or otherwise, the interests of The Westem Pennsylvania Hospital;
ForbesRegiona|campuS(the''HoSpita['.),ahospitaloperatedby@ia

which is
exempt from income taxation under section 501(a) ofthe Code as an organization;
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described in section 501(c) (3) ofthe Code, and (ii) contributions to which are deductible under
sections | 7 0(c) (2), 2 0 5 5 ( a) (2) and 2 5 22\a)(2) of the C ode ;

establishment, organization, equipment, operation, management and maintenance of The
ospital@;;

aining, research, educational and

supportive activities related to rendering ofcare to the sick, injured and disabled, the furthering
of knowledge in the medical arts and romotion of health: and

any lawful activity in fi.rrtherance of the foregoing
purposes, subject to limitations on its actions imposed under section 501(c)-(3) of the
Code.

*+iefeIII

MEMBER

eoreerotien-

OFFICES

of Directors.

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

ARTICLE III

MEMBERS

3.1 shall be

(the "Member)- There shall be no other
members or classes of membership. The Chief Executive Officer or the President of the Member
shall be entitled to vote on behalf of the Member in accordance with the authority granted to the

Chief Executive Officer or the President of the Member unless the Member notifies the
Comoration in writins that another officer is authorized to vote on behalf of the Member. The
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forth in these Bylaws.

A*iete-+I+

ifig"o+vers:

@;

Sf*e-P++eU

@

UPE-0014234



gtiane+el-plae;

th€+4#er;

@ion

Men*be+

UPE-0014235



ive,

o$+h@i€ni

@

*eeerperatien,-and

l€€s€s'

(a) Annual Meetins of the Member._ - -
annual meeting of the Member of the Corporation shall be held inJune-efeaetsyea*

the Member may determine to transact such business as may come before the meeting. on-ennt*el
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be held-whenever-called by the Chairoerson of the Board of Directors of the

Directors of the Membe as shall be set forth in the
notice of special meeting.

meeting in anv other case.

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

taken shall be signed by the Membeb and filed with the Secretaryrf+he€erperati,on.

3.3 NetieePowers. +--@

(i) For
rganization described in Section 501(c)(3) ofthe

Cod

contrary to recommendations of. the Member: and

with reeard to the following:

Board of Directors of the Corporation and its subsidiaries:
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b) To elect the directors ofthe Corporation and the directors
of its subsidiaries: and

or her term.
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(b) Reserved Powers of IUPE Provider Subsidiarvl: The IUPE Provider
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(c) Reserved Powers of IUPEI:

majority of those Directors of the Member that are elected by UPE to serve as Directors of the

the Member's Bvlaws) of the Member. votine as a class:

r WPAHS Subsidiaries as

corporation:

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

the consideration exceeds

variances therefrom:

res are not included in the
transaction or a series of

related transactions:
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approved budsets:

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

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

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

the end ofthe prior fiscal year ofthe Corporation:

to the Corporation: and

the Corporation and the subsidiaries.
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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

affil33#.

shall have full power and the duty:

(a) To set policies and provide for carrying out the ourooses of the
Corporation:

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

(c) To adopt and amend from time to tim@
e conduct ofthe business

ofthe Corporation as may be aoprooriate or desirable:

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

(e) Toprovide institutional managementandplanning--l#itheuf{imiting+he

(fl To establish and manage the Corporation's program for compliance with
al|legalrequirementsapplicabletotheCorporation@

prepare, for the Member's review and approval, on such timetable asts - -
the Member shall establish, proposed annual budgets for the Corporation, which budgets shall be
consistent with any operating plan or financial plan adopted or approved by the Member and
then in effect'; r4!_

(h) To submit operating reports to the Member in such form and on such
rts shall reflect the results

Corporation.
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l€yalgf@ienr
4.2

Each Director shall
further satisff the requirements set forth in Section

may Ue reeteetea Ar unlm
ffi
4.3 Number/Oualifications.

of the Corporation with vote:

(i) President and Chief Executive Officer of the Member-_Allhe
cer of the Member who shall be a member of

senior manasement of the Member;

(ijHesr?ent end €hief Exeeutive effieer of The We^tern

resident and Chief Executive Officer of the Corporation; and

of the Member.
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on the pan ofany person.

may{@
be

elected to the Board of Directors unless the individual is eligible to serve on the Board of
Directors

to the
applicable

ReYi€vr--€{
. The Board ef Direetors shell revierv

least | 8 vears of ase.

t|1e€ase-ftefbe:
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'4r#

the Board of Directors has determined are "ind

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

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

the next annual meeting of the Board of Directors.

employee of the Corporation.

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

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

the exniration of that director's ferm shall he filled hv the Board of Direclors of the Memher

4.7 Meetinss.

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

the Board of Directors shall be held on such

place as shall be
the

he

Forrnatted: Font: Bold
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nature ofthe business to be transacted.

g#ne-eeaFA

adjournment is taken.

matter submitted to a vote of the Board of Directo

these Bylaws.

*::
determine. one or more persons may participate in a meeting of the Board of Directors or sueh

communicarions equipment by means orwhich "t,TlTi"r"f"i?l'fJil!''"'i'l'Jl".Td';11#and be heard by each other. Participation in a meeting
shal|constifutepresenceinpersonatmeeting.
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office and filed with the Secretary.

Diree+er-

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

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

Director. Directors who are also officers o
compensation for their services as officers or employees.

RTICLE V

OFFICERS

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

@Board of Directors shall designate. subiect to the approval of IUPEI.
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of Directors.

@ien,

-a::

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 +he-Me+berafter

subiect to the aoproval of [UPE].

Formatted: Font: Bold
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Beer+€fDkeeters. The

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

Officer of the Corporation shall be ur ex fficio member of the Board-and each committee of the
Board. The President and Chief Executive Officer shall have all authority and responsibility
necessary to operate the Corporation in all its activities, subject, howevero 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 Anicles of
Incorporation and Bylaws.

proceedings of the Board of Directors, notify officers of their election and committee members
of their appointment, give notice of all meetings of the Board of Directors-an4-the€xeentive
eemn+ittee, have custody of the corporate seal and of all books and papers pertaining to the
office, and generally shall have such autlrority, and shall perform all duties, ordinarily required
of an officer in like position.

and income of the Corporation d shall
deposit the same in such depository or depositories as the Board shall designate. The Treasurer
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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 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 ofsuch resignation shall not be necessary to make it effective.

€emeratien'

RTICLE VI

COMMITTEES OF THE BOARD OF DIRECTORS

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

powers of the as set forth in the
hese Bylaws

. l!g_rye+lgr!_ql 3!y _sJqn_ding__oq _spgqiql__ -
Committee shall be appointed by the Board

tors. Each Committee shall include at least

. The and the
President and Chief Executive Officer shall be ex oflicio-memlqrg_o{gl_l_cgp1n_itle_e_s_41!1{ull_--
voting privileges. Each ember of a committee shall serve for a term of one year and until
his or her successor has been appointed, subject to his or her earlier death, resignation or
removal.

direction ofthe Board ofDirectors 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.

UPE-0014249



acom ;l '::
established, subsequent withdrawal of committee members so as to reduce the number of
members present to less than a quorum shall not affect the validity of any subsequent action
taken at the meeting. Approval of any matter before any Committee by a majority of those
present at a meeting of a Committee where a quorum is present shall constitute approval of the
applicable matter by the applicable Committee.

notice thereof to the Chairpqgsn, 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 ofsuch resignation shall not be necessary to make it effective.

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.;pro+#ed-+he+jf-any

Ar+ielc-YIII

A*ieleIX

SEAL

the-Boer4ef-Dir€€+ers'

,{*iefeX

r IABILITY EF DIRE€
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fe+ewiftg'

su€hf€rsonriand

@
RTICLE VII

INDEMNIFICATION

who was or is a party or is threatened to be made a party to y threatened,
pending or completed action _59i1 or proceeding, whether civil, criminal, administrative or
investigative (whether broueht b , by reason of

Corporation, or is or was serving at the equest ofthe Corporation as a representative of
another eemestie-srforeign-corporation@, partnership, joint venture,
trustorotherenterprise,shallbeindemnifiedbytheCorporation@
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M

in connection with such

corporation@,partnership,jointventure,trustorotherenterpriseatthe

benefits of this Article VIL

UPE-0014252



uct was unlawful. The

unlawful.

is threatened to be made a

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

.Jndemnifie*ien

@ion

horized in this Anicle VII or otherwise.

ercviffi
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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:

{437.6lndemnification Not Exclusive. The righ+s-olindemnification and advancement
ofexpenses provided by or granted oursuant to this Article VII shall not be deemed exclusive of
any other rights to which person seeking indemnification or advancement of expenses may
be entitled under any other orovision of these Bylaws. agreement, vote of mem**(i+-eny}

official capacity and as to action in another capacity while holding such office or-pogtien-,-ane
shall continue as to a person who has ceased to be representative of the
Corporation and shall inure to the benefit ofthe heirs
representatives of such person.

ffi

7.7 When Indemnification Not Ma

e constituted willful misconduct or recklessness

the Code.
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7.8 Grounds for Indemnification. Indemnification pursuant to this Article VI[.

before or after the adoption hereof.

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

the provisions of this Article VII.

+L57.10 Creation of a Fund to Secure or Insure Indemnilication. The
Corporation m

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

A#ield(II

ffi

tt4iete-)fiIl

SUBVENFTONS
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ARTICLE VIII

CONTRACTS. LOANS. CHECKS AND DEPOSITS

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

to time shall be determined by the Board of Directors.

+
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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 Directors and the committees thereof

ARTICLE X

MISCELLANEOUS

incorooration.

fixed by IUPEI.

UPE-0014257



ARTICLE XI

AMENDMENTS

these Bylaws.

ARTICLE XII

CONFLICTS OF INTEREST

r financial interest to the

he or she is an interested
person with respect to all entities in the health care system.

committee members shall

all determine whether the

the Board of Directors or
d directors whether the
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

UPE-0014258



son 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
ho disclosed or otherwise

ine whether a conflict of
on as to whether a conflict

ofinterest in fact existed: and (b) the names ofthe persons who were present for discussions and

connection therewith.
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AMENDED AND RESTATED BYLAWS

OF

SUBURBAN HEALTH FOUNDATION

ffi

++----tueqse

RTICLE I

NAME AND PURPOSES

eene+a++lsspit*t

the "Comoration").

1.2 Purposes. The Corporation is orsanized under the previsiens-€f-7942++hF--
Pennsylvania Non-profit Corporation Law

within the meaning of Section 501(cX3) of the Intemal Revenue Code of , as amended;
andffi

@

nonorofit resional health care system Pennsylvania

comprised of the
corporations and other

ntities
the Member exercises governance

Fodratted: Body Text SS,0/0s
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509(aX3) ofthe Code:

f+----a.nnuaf+*

'{*iele+I+MEMBER

3-l----+aeraber

(2) and2522(a)(2\ of the Code:

knowledge in the medical arts and promotion of health: and

(e) To conduct any lawful activity in furtherance of the foregoingpurposes.

ARTICLE II

OFFICES

of Directors.

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

++
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ARTICLE III

MEMBERS

--@
Allesheny Health System. Inc. ("WPAHS" or the "Member"). There shall be no other members

nt of the Member shall be

entitled to vote on behalf of the Member in accordance with the authority eranted to the Chief
Executive Officer or the President of the Member unless the Member notifies the Corooration in

Bylaws.

3.2 M-epfggs-o-f-MgEDgt lrz!e_e!iggs_o_f_t!e_\4_e4r_b9r_qrqy_ be_bqld qt-s_ugb plage- y!t!r3-- - - @
the Commonwealth of Pennsylvania as the Member may from time to time determine, or as may
be designated in the notice of the meeting.

(a) ----@

and place as the Member

ayl@

such
in tmmeaietely ater ea

business to-be
the@

meeti

ffi.

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

as shall be set forth in the notice ofspecial meetine.

@
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(d) written Consent. Any action ef@h€-Mation-which may be'---@
taken at a meeting of the Member may be taken without a meeting if a consent in writing setting

forth the actions so taken shall be signed by the MembeB and filed with the Secret

Feundetien.

eengue+e+a+suee-me*ing.

@ek€nr
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m€e+ingr

+5----+eselu+ien*

@

@ion'

ffi

@

__,-,@
(a) Reserved Powers of Member.

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

/
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contrary to recommendations of. the Member: and

rvith regard to the following:

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

b) To elect the directors ofthe Corporation and the directors * - -
of its subsidiaries: and

c) To remove anv ofthe directors ofthe Corporation and anv - - -

or her term.

(b) Reserved Powers of IUPE Provider Subsidiarvl:

recommendations of. [UPE Provider Subsidiary].

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

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

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

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

philosophy or obiectives ofthe Corporation or its subsidiaries:

corooration:

Fomatted: HeadirE 9, Indeflt: First line: 2',
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(v) Subject to Sections 7.5(i) and 7.6 of the Affiliation Agreement. to

variances therefrom:

related transactions:

aooroved budsets:

(ix) To approve strateeic plans and mission statements of the
Cornoration and its srrhsidiaries:

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

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

consnlidated total assefs at the end of the nrior fiscal vear of fhe Comoration:

consolidated total assets at

the end ofthe prior fiscal year ofthe Corporation:

,@
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to the Corporation: and

the Corporation and the subsidiaries.

s,uqpet+e-+he-ti.gh+s

Byfews.

tei

w+thout€ausei

iness.

t+
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se-*tte*

'l-7 fittendenee
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@

ffi
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@

the-Bear*

@

ing.

@

@

mee+ine

Article VIOFFI€ERS

@
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@ing:

63-----D*ies

Ssehair*hall-ea+taa+

ARTICLE IV

BOARD OF'DIRECTORS

manaeement ofthe oroperty. business. affairs and funds ofthe Corporation and shall have the

able larv.

shall have full power and the duty:

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

Corporation:

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

(e) To provide institutional manaeement and plannins:

all legal requirements apolicable to the Corporation:

then in effect: and

,'@/
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(h) To submit operating reports to the Member in such form and on such
rts shall reflect the results

Corporation.

further satisfy the requirements set forth in Section 4.3 of these Bvlaws.

4.3 Number/Oualifications.

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

_---@
(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

(ii) President and ChiefExecutive Officer ofthe Corporation: and

of the Member.

d of Directors in accordance with this Section

on the part of an.y person.

(b) Certain Oualifications. No individual mav be elected to the Board of

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

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

a director.

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

@
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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.

reside at all meetings of the Board oF--@
Directors and shall perform all duties incident to the office of Chaimerson of the Board and such

other duties A5_may be prescribed by the Board of Directors. The Chaimerson shall not be an

@

p€fsofttffiffie+

@

fsUe*inf+n*iens

eFDireeters'

er,@4
ffi

Treasure*

@
@
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@
unlimited successor terrns.

ectors of the Member.

4.7 Meetings.

(a) Reeular and Annual Meetinss of the Board of Directors. The Board of

Directors shall be held on

than the resolution setting such date. time and olace.

nature ofthe business to be transacted.

adjournment is taken.

(d) Ouorum. Directors constitutins a maiority of the directors in office shall
e Board of Directors.
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these Bvlaws.

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

in oerson at the meeting.

(e) Action bv Unanimous Written Consent. Anv 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. by 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

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

* - - I formatted: Bullets and Numbering I
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No Director shall receive compensation for actins as a
Director. Directors who are also officers or employees of the Corporation may receive
compensation for their services as officers or employees. m
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4.1I Em-eJi!u-s- DirggtgEs. 
= 4_+g+be_r_qfl!q pgqr_d_o_f_prre_clo_rg lvJr-o-h_aq -sgrygd- th-e-- , - @

thfully may be appointed an Emeritus Director by action of the Board
of Directors of The Board of Directors of the

ay submit recommendations for Emeritus Directors to the Board of
Directors of Emeritus Director will be elected or
re-elected for two-year terms and will be entitled to all the rights and privileges of a dDirector of
the Board of Directors including service on committees, except the power to vote.

ARTICLE V

OFFICERS

other subordinate offi cers

rd of Directors.

Directors. subiect to the approval of IUPEI.

the Member.

5.4 President and Chief Executive Oflicer. The President and Chief Executive
and each committee of the

Board. The President and Chief Executive Officer shall have all authority and responsibilitv

he mafters as to which the

Incorporation and Bf aws.

5.5 Secretarv. The Secretarv shall keep and properlv record the minutes of the
and committee members

5.6 Treasurer. The Treasurer shall receive and have custody of all funds. money.

{+
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assigned by the Member.

cause. by the Board of Directors. subject to the approval of [UPE.|.

ARTICLE VI

COMMITTEES OF THE BOARD OF DIRECTORS

irectors shall determine to
be apnropriate or necessary. with such authority and comoosition as the Board of Directors shall

Nonprofi t Corporation Law).

ittee shall include at least

three directors. including ex o/cio members. and may include such other interested individuals
son and the President and

_---@
to vote. Each member of a committee shall serve for a term of one vear and until his or her

ation or removal.

6.3 Meetines of Committees. All standine Committees shall function under the
direction ofthe Board ofDirectors and shall meet as often as necessarv to transact their business

of them. Minutes shall be keot of each meetine of each Committee and such minutes shall be
ber.

established. subseouent withdrawal of committee members so as to reduce the number of

,@
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the Board of Directors or the Member whenever in the judgment of the Board of Directors or the

ARTICLE VII

INDEMNIFICATION

determined by the Board of Directors to be a representative entitled to the benefits of this Article
VII.

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

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

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

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

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

pgrsalL

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

before or after the adoption hereof.

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

the provisions of this Article VII.

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

or pursuant to this Article VII or otherwise.

ceased to be a representative ofthe Corporation.

UPE-0014282



ARTICLE VIII

CONTRACTS. LOANS. CHECKS AND DEPOSITS

may be general or confined to soecific instances.

the interest thereon and anv and all srrch other amorrnts ts mav hecome drre on accorrnt thereof

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

to time shall be determined by the Board of Directors.

approve.

ARTICLE IX

NOTICE AND CONDUCT OF MEETINGS

srrnnlied hv the individrral to the Comoration for the nrrmose of notice.

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

such notice.
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9.4 Procedure. All meetines of the Board of Directors and the committees thereof

matters orooerly before such meetinss.

ARTICLE X

MISCELLANEOUS

incorporation.

fixed by IUPEL

ARTICLE XI

AMENDMENTS

l$J----Preeedure

reasenaS+fpessiUle'

t$3----{nruel-Revie*

{+
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ARTICLE XII

CONFLICTS OF INTEREST

l2.l Disclosure. In connection with anv actual or possible conflict of interest. an
interested person must disclose the existence and nature of his or her financial interest to the

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

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

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

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

committee shall determine bv 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

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

UPE-0014285



on as to whether a conflict

connection therewith.

regardins physician compensation.

@

charitable. scientific. andeducationalpurposes. --- @

{+
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AMENDED AND RESTATED BYLAWS

OF

THE WESTERN PENNSYLVANIA HOSPITAL FOUNDATION

RTICLE I

NAMEAND

._ _ J!e_ _ngg'g_ qf_ !L"_ Qgqp_o1a1i_o4 _ig _!!e- -{e_s!e4 -P-e41sy!v-agra-- - -
Hospital Foundation (hereinafter. the ' .

D*eetors-shatlde+ermine-

Arfielell

PURPESE: PARTI€IPATIEN IN SYSTEM

@ine'

connection is organized:

509(aXl). 509(aX2) or 509(a)(3) ofthe Code:

(b) To solicit. receive. manaee. invest and distribute funds which will promote-- - -
and support by donation, loan or otherwise, the interests of Western Pennsylvania

Hospital (the "Hospital") and West Penn Allegheny Health System, Inc. ("WPAHS"),

which is exempt from income taxation under section 501(a) of the Code as an

* - - I Formafted3 Line spacing: Double I

- - - I Formatted: Bullets and Numbering I

Formatted: Fontr Bold
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organization described in section 501(aq) (3) of the Code, and (ii) contributions to which are
deductible under sections 170(c) (2), 2055(a) (2) and 2522(a)(2) ofthe Code;

establishment, organization, equipment, operation, management and maintenance of these

@theHosoital;
aining, research, educational

and supportive activities related to rendering of care to the sick, injured and disabled, the
fi.rrthering of knowledge in the medical arts and romotion of health: and

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

Sts+em=

A*ieleIIl

MEMBER

@
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Iess€s'

ARTICLE II

OFFICES

of Directors.

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

ARTICLE III

MEMBERS

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 Corooration in

Bylaws.

.MeeJr4gs__otJlle_ryIqn_bgr_1n_ay_b_e_l1e_l4g!-lu_"!:_.-.-
place within the Commonwealth of rennsylvanla ii t[J Memuer-fitFom iihJto iime- 

-'
determine, or as may be designated in the notice of the meeting.

annual meeting o

olace as the Member

ay be*eldinaleee

etermine to transact such speei
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@meetin

_ _Spgc_iql_ 4_egtiqe_s _ 
ql !h_t. -_ -

Member be hel4r*henevercalled by the Chairperson of the Board of the Member or by
oardof Directors@

demend of the Member and shall be held at such date. time and olace as shall be set forth in the
notice of soecial meeting.

meeting in any other case.

Any action which may be taken at a meeting oF-----
the Member may be taken without a meeting if a consent in writing setting forth the aetiens
action so taken shall be signed by the Membeq and filed with the Secret

3.3 NotieePowers.

(a) Reserved Powers gfJlem-bgl

(i) For so long as such riehts and oowers do not result in the*.- -
rganization described in Section 501(c)(3) ofthe

Code

contrary to recommendations of. the Member: and

with regard to the following:

a) To determine the number of directors that will comprise the* - -
Board of Directors of the Corooration and its subsidiaries:

b) To elect the directors ofthe Corporation and the directors * - -
of its subsidiaries: and
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c) To remove any of the directors of the Comoration and any * - - @

or her term.

':Min€:

puryese;
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IUPE Provider Subsidiarvl :

to make recommendations

recommendations of. [UPE Provider Subsidiaryl.

(c) Reserved Powers of IUPEI:

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

majority of those Directors of the Member that are elected by UPE to serve as Directors of the

the Member's Bvlaws) of the Member. votine as a class:

(iv) Subiect to Sections 7.5(i) and 7.6 of the Affiliation Asreement. to

corporation:

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

variances therefrom:

UPE-0014296



related transactions:

approved budsets:

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

Corporation and its subsidiaries:

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

subsidiaries:

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

facility ofthe Corporation and its subsidiaries:

the end ofthe prior fiscal year ofthe Corporation:

to the Corporation: and

the Corporation and the subsidiaries.

l0
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ARTICLE IV

BOARD OF DIRECTORS

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

power and authority to do and perform all and aporopriate functions not otherwise

as-atr#.

shall have full power and the dutv:

(a) To set policies and orovide for carrying out the ourposes of the

Corporation:

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

(c) To adopt and amend from time to tim@

ofthe Corporation as may be aooropriate or desirable:

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

(e) To provide institutionalmanagement andplanning--r#ftheu+-limitingJhe

Ue+espensigte+q,-

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

prepare, for the Member's review and approval, on suclr-r---
timetable as the Member shall establish, proposed annual budgets for the Corporation, which

budgets shall be consistent with any operating plan or financial plan adopted or approved by the

Member and then in effect'i end-
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Each--@
Director shall further satisff the requirements set forth in Section

Bylaws.

@
4.3 Number/Oualifications.

@
_f_o!gryqrgp_e1s_o4s_q[q!l_s_erye_q_px_ofr 9i9_---

of the Corporation with vote:

PresidentandChiefExecutiveofficeroftheMember--8I-!h-e._--@
who shall be a member of

senior manaeement of the Member;

President and Chief Executive Officer of the Corporation; and

Chairoerson of the Member who shall be a director of the Member. PresidenFand-€hief
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Intheeventthatanyindividualholdsmultipleexfficiopositionssshallhaver---@
one vote. If desisnees are selected to serve on the Board of Directors in accordance with this

on the part ofany oerson.

m

the Board of Director

@

unless a-{e3er

on the
Board of Directors

to the-applicable vaeeaey'

fer.thosqd*ies'
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*r+ieleV

@

a director.

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

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.

son ofthe Board and such

employee of the Corporation.

ed successor terms.

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

4.7 Meetines.

Board of Dire" 
t lht^-'-.-

Board or the C
The

meeting
f the

oard of Directors @ing:€r
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determined by the Board of Directors
. without further notice than the

resolution settine such date. time and place.

Bea+*efDireeters'

the general nature ofthe business to be transacted.

adjournment is taken.

maffer submitted to a vote of the Board of Directors. and action bv the Board of Directors on anv

these Bylaws.

ne._ _,--

determine. one or more persons may participate in a meeting of the Board of Directors or sueh
eans of conference telephone or similar

communications equipment by means of which all persons participating in the meeting can hear
and be heard by each other. Participation in a meeting
shall constifute presence in person at su€h=rfteefifig;

@hemeeting-*i
.

Formatted! Font: Bold
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office and filed with the Secretary.

4.8 Resienation/Removal.

such resisnation to be made in writing and to take effect immediatelv-

(b) Removal. Any director mav be removed. with or without cause. by 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

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

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

RTICLE V

OFFICERS

. The offic_er1gh_a!l_b_e_q _C!rqr1p1g.I _S_e9r9!r!y_, _u__, - @
Treasurer, a President and Chief pxecutive dffrcEi, 

-ana- 
iuttr- VicE- FriJiaentJ ana 

-o1[e]-

subordinate officers as the
oard of Directors shall

designate. subject to the aooroval of [UPE]. All flicers need not, but may; be, selected
fromamonglectedmembersoftheBoardofDirectors.@

t6
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.-- 4l==otrr=cgr=s=9f=!h=e=ggry -- - - @

ffice for erms

ofone 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 th

Board of Director
ef+he€eed-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.

Executive Officer of the Corporation shall be an ex

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_ $e_c_r9tqry_r!e[ _kge]_eqd_pr_ope_rly_1egqr_d_tbe_ In-iquJgs_o_f:_-,--
the proceedings of the Board of Directors, notify officers of their election and committee -

members of their appointment, give notice of all meetings of the Board of Director
E <eeutive-ffiee, have custody of the corporate seal and of all books and papers pertaining
to the office, and generally shall have such authority, and shall perform all duties, ordinarily
required ofan officer in like position.

. The Treasurer shall receive and have cgslqdy_qlql!!I_d!,_---
money, and income of the Corpoiition- 

--
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.

g - -Th-e- -Pqe-sid.e4t- 
gqd- 

-c-hiqf-- - - @
member of the Board_gnel-segh
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.-{ry-o-f!c-e1qay-rgsjgn-qt-atyli4-e-by-giyiggylr-ttgqgqt!c-e--,-@
thereof to the Chairpqgqn, 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 resigrration shall not be necessary to make it effective.

. Any officer of -the-Qoqqtgtjo-tt !lay-!e- 1e-qolv-e{,- !u!tb-oJ-- - - @
without cause, by

COMMITTEES OF THE BOARD OF DIRECTORS

Membefshall establish the following committees, and, upon the-approval of the Member, may

establish such ommittees (standing or special) as the Board of Directors shall determine to

, with such authority and composition as the Board of

as set forth in the-PNcL;+he-A*ietes
ese BYlaw

pursusn+*etheP|t€t}}

Executive Committee

Finance Committee

Strategic Planning and Capital Development Committee

Research Committee

Scientifi c Advisory Committee

(a)

(b)

(c)

(d)

(e)

. From and after its establishment. the

Executive Committee shall have and may exercise the p-owerJoftfre-S-oard of Di.e.torsl; th;-
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
ofany action requiring approval of ;

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

(c) Approving any matters which pursuant to the Bylaws or resolution of the Board

of Directors is reserved to another established mmittee of the Board.

Formatted3 Font: Bold
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@.--tSt-tt-Cqd-q{qr-4s-9s-tqb-!i!bqrgn-t,-Lhp--C-o441qtqe-q[a!----@
review and recommend to the Board of Directors the annual budget to be proposed to
Member, establish and review periodic budgetary reports and meet with the Corporation's
independent auditors following receipt of the annual audit. This Committee shall also review
and recommend the financial plan of the Corporation. This Committee shall meet at least

quarterly to review the budget and financial performance of the Corporation and its affiliates,
and to review and recommend approval or disapproval ofany proposed unbudgeted expenditures
by the Corporation where the cumulative amount ofsuch unbudgeted expenditures is in excess of
the amount fxed from time to time bv

- lro-rq gqd- 4{gr-iqs-, - - @
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

@-trgfn-qn4-qft -.r-i-ts-9s!qb.liqlf'!9n!,-t!ri-s-C-o-mm4t999l1a.!l-b-e--,-@
charged with responsibility for approving all research projects and internal or external funding
therefore to be conducted at the Corporation's building or under the auspices ofthe Corporation.

Committeeshallassisttheorganizationinsettingth;-*H'trir._:_H-"_'':;-.itt!l1fffii;Ht-@
shall periodically measure the progress ofachievement ofthe goals ofthe Corporation and report
such information to the Board of Directors.

standing or special Committee shall be appointed by

f Directors. Each Committee shall include at

feast three , including ex fficio members. and may include such
. The

all committees with full voting privileges. Each ember of a committee shall serve for a
term of one year and until his or her successor has been appointed, subject to his or her earlier
death, resignation or removal.

. All standine Committees shall function under
the direction of the Board of Directors and shalfmeet-uso-nen as-necesla.ylo-tr-Jaciitrii.:
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 Commiffee by a majority of

Formattedi Font: Bold

Formatted: Bullets and

Fomatted: Font: Bold
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those present at a meeting of a Committee where a quorum is present shall constifute approval of
the applicable matter by the applicable Committee.

_4ny_Qgt!t_nit!eg _me_mb_er may_resign_ at_any_ti_nge_!y- giyi_ng_Wrltlel_-
notice thereof to the Chairpe6o4, 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 ofthe above-specified offrcers, or at such later time specified therein, and, unless otherwise
specified lherein, the acceptance of such resignation shall not be necessary to make it effective.

_4ny_Qq+fnltqeg_qe_qb_e1may_b_e_r_e49ye_d_, y_i$_o1_ryi1h_o9! gqulg_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;-provided-+hat-#-any

,{r+iele-Vlll

'{r+ieleIX

ssL

the+eeC-efDiree+e+s,

*r+ieleX

r I*BItITY EF DIRE€

fe*e*ifie.
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RTICLE VII

INDEMNIFICATION

Formatted: Font: Bold

Any person who was or is a party or is threatened to be made a party to er-e-r*,itaessirany
threatened, pending or completed action --5q!1 or proceeding, whether civil, criminal,
administrative or investigativ

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

a representative of another d€mes+i€--or--f€r€if-{orporation@,
partnership,jointventure'truStorotherenterprise,egei

@ien-shall
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e indemnified by the Corporation as

orporation@, partnership,
joint venture, trust or other enterpris

benefits of this Article VII.

teke-aetien'

,1 ,
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action or proceeding. had no reasonable cause to believe his or her conduct was unlawful. The

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

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

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

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

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

onl), as authorized in the soecific case upon a determination that indemnification of the

condrrct set forth in such suhsections Such determination shall he made:
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(a) By the Board of Directors by a majority of a ouorum consisting of

indemnification and advancement* - - @
ofexpenses provided by or granted 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 memge*ti+any)r

official capacity and as to action in another capacity while holding such office oFeesi{'ioe;and

shall continue as to a person who has ceased to be representative of the

Corporation and shall inure to the benefit of the hei
representatives of such person.

ffi

Code.
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the orovisions of this Article VII.

seetie+*7.l0creation of a Fund to Secure or Insure Indemnification. The'---@
Corporation may

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

'{r+ieleXll

ARII€LES EF IN€ERI'ERI

ae+en-Uy+*eorporation

Ar+ieleXIII

SUIBVENT{€F{S
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EXTilB+H

ceased to be a reoresentative ofthe Corooration.

ARTICLE VIII

CONTRACTS. LOANS. CHECKS AND DEPOSITS

may be general or confined to specific instances.

UPE-0014313



tors.

aDDrove.

ARTICLE IX

NOTICE AND CONDUCT OF MEETINGS

9.2 Written Waiver of Notice. Wh

such notice.

meeting has not been lawfully called or convened.

matters properly before such meetings.

ARTICLE X

MISCELLANEOUS

incorporation.

fixed bv [UPEI.

27
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ARTICLE XI

AMENDMENTS

these Bylaws.

ARTICLE XII

CONFLICTS OF INTEREST

l2.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

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

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

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

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

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

committee shall determine by a maiority vote of the disinterested directors whether the
n's best interests and for its own benefit and

whether the transaction is fair and reasonable to the Corporation and shall decide as to whether to

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

UPE-0014315



rson 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
committees shall contain the following: (a) the names of persons who disclosed or otherwise
were found to have a financial interest in connection with an actual or possible conflict of

mine whether a conflict of
ion as to whether a conflict

connection therewith.

regardin g physician compensation.

@

f members of the Board of

ensure that its activities in the agsregate oromote and further the Corporation's exemot
charitable. scientific. and educational ourposes.. Formattedr Deiault Paragraph Font, Font: 12
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Dlssolutlon bofot'o Cotnmonccnontof Brtslnoss (cotnpleto Sectlon F)

x SectlonA -Chechbox(es) vhlch pertain to changes:

-Naursi

-Reglstered 

Offlcol Nunrber & sfi'eet/RD,uunrber'& box numbor Clty Couuty

JlPuryoso: See Dxhtblt A to Artlcles of, Amendmeut

- 
Stook (aggrcgats uutnbor of shato autltol'lzed):- 

- 
Effoctlvo dals:-'

-Torm 
of Exlstencs:- _ Olhcr:_, ,

- 
Sectlon B - Morger Conple I e Secl lon A lf any chcmges lo srt,\thhtg entl tlt :

Msrglng Bntltlos {tot (auach sheetlor addlllonal nrcrglng enllllet)
Nanrs: EntltY rl' lf knotvrtl

Bffeotlvo datol Ino,/qual, dnto ln PA, Stato of Ino,

Effectlvs dats: Iuo/qual, dato ln PA, Stato of Inc,

Pail I, Complete for eoch.Jllhrg:

Curnnt trattto of errtlly or'r'oglstrsnt (,rtttry'Vo1 ot netv ent!6, lf ueryer ot consolldallon):
Al1e-KLsld MedLcal Ceuter Trust

Entrty nunrber, rf fcnoynl 6n6rn-1 Irroor,porutlon/quollfloqtton dats hr PA:

Stnto of Ino: t pA ---l Fcdoral BINr FC5S55?E spoolfied offcotlve date, f uny:l.rpoi f rffod

18,
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- 

Sectlon C - Cousolltlntlon

Corrsolldallng Bntltlos atol (ailach cheel fot' qddlllonql consolldalhtg enlllles)
Narnoi

Enttty #, lf knoln; Ino,/qual, dots ln PA, Stats of Inc,

Bntl$ #, lf known: Ino,/qunl, dats ln PA, Stats of Ino,

- 
Sectlon D-Dlvlulon

Fot'mlng norv enllty(s) rtattted belorv: (atlached slieet,for sddltloml enlltlos)

Nanro: EntltyNumber:

Bnt ty Numbcr':

Check one: 

- 
Bntlty nanrod In Pott I euuvlvoe' (any oltaugoe, cotttplete Sectlon A)

- 
Brrtlty narncd ln Par't I doos not survlvo'

- 
Scctlon D - Couvorslol (conplete SectlonA)

Check one: 

- 
Convetled ftorn nonproflt to proflt -- Convorted fionl proflt lo nonprofit

_ Sectlon G - Stntsmsut of Rsvlval (coupletz Secllon Afor any change! to,'evlvecl enHty)

Entlty uonrod In,Port I heroby revlvos lts ohartel ot'atllolos $,hlch rvet's fotfolted by Ptoolamatlon or oxplrcd.

_ Sectlou H - Staternont of Tornrlnatlorr (ailach sheelfor addlllonal enlllles hwolvetl)

fllod ln lho Depstlnreut of Stlto ou - s/nlo her'eby ternlnaM.
(typcofllllugnado) nrontb/date/yeor hortr,lfony

If urelger, cousolldallon or dlvlslon, llst all etrtltles luvolvcd, othct' than tltat llsted ltt Patt I:
Namsr Butlty nunrben

Bntlty uuntber:
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PENNSYLVANIA DDPARTMENT OI' STATE
CORPORATIONBI]RDAU

Attioles of Amendment-Donrestic Corporation
. (1s Po,C,S.)

- 
Bushtoss CorPorotlott ($ l9l5)

.x Nonproflt Corporatlort ($ 5915)

N!rIo

Addrosc

Clty Shts Zlp Codo

Documcntrvlll bo t'otutned to tlte
nrmo nnd rtldt'ess yott entel'to
tlto lstt,
e

Feor $70

In cornpllanco wlth ttro requirorncnt$ of lh€ appllooblo provlslons (relatlrtg to a$lolos ofatnendurent), tlte undetslgued,

doslrlng to nmend lts allloles, hereby stutcs thstl

l, Tho nanro ofthe corpolrtlou ls:
A11e-Klsk1 Medlcal Gentsr Truet

2. The(a)addlessofthlscorporatlon'souuenttcglstetedofflcolnthlsCourtuonweolthor(b)namooflts
conulirolol leglstorcd offloo provlder nnd tho county ofvenuo ls (tho Dopothuent le horcby authotlzed to

coroot tho followhig lnfonnatlon to confornr to llto rccol'ds of tho Dopotlmout):
(a) Numbct and Slrsot CltY Stato zlp

13O1 Carllele Street, Natrona Eelghts' PA 15065 AlLegheny

(b) Nnnro of Comnrorolal Regletoled Offloo Provldet'
clo

3. Ths stahrte by or under rvhloh lt was lrtoorporated: Nonprofit Corporatlou of T.aw of l9BB

4. Thodateof llslncot'pot'oilon: January 18, 2005

5, Check, and lf appropt;late conrplele, one dthefollon'htgt

x Tlrc arrrcndrnent shall bo effcctlvo upon flllng thoso Altloles of Anrondtuertt ltt tho Doparlutenl of Slato,

Tho anrondtucnt sltall bo offcotlvs on: . at
Dnto Hout'
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DSCB: I s-1915/s915-2

6, Cheak one dthalollovlnct

E 
, Tho sureudnrent $os ndopted by tlro slrarpholders or uretubcts put'suollt to l5 Po.C, S. $ l9l4(q) and (b) ot 0
se14(n),

- 
Tlro aurendrnent was adopted by the boatd of dlteotots pulsttont to I 5 Pa, C,S, 0 t914(o) or $ 59 t4(b),

7, Check, and U approprlale, contplela one ol lhe Iollotvlng:

.-_.'Ihe anrendrnont adophd by tho oorpolotlon, sot forth lrr full, la as follows

A Tlrs anreudnrent adopted by tho colporutlon lo sot forth In full ln Exhlblt A altsohed holoto and mado o pott

8, Check lf,tho anend,ilenl rcslalas the lrllcles:

x Tbo rostated Artlcles of lucor,por,ntlon supcrsedo tho or'lglnal altloles and 0ll amond|rlont8 thel'gto.

IN TBSTIMONY WHEREOF, tho uoderslgned

oorporatlon hnu oortsed thcso Artlclcs ofAruendntoltt to bo

stgnod by o duly authol'lz€d offioet lhercoflhis

-- 

doY of

A1le-Klekl Medica1 Center Irust

Narno of Corporatlott

Tltlo
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EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
ALLE.KISKI MEDICAL CENTER TRUST

In compliance with the requirements of e undersigne$
of

Kiski Medical Center Trust. a Pennsylvania nonprofit corporatiory (the "Corporation\ hereby
as follows. which Amended and

:

DTDCTF.

1. Corporate Name. The name of the Corporation is Alle-Kiski Medical Center Trust

address ofthe
Corporation's registered office in this Commonwealth is l30l Carlisle Street, Natrona

Heights, PA 15065

The Corporation is
under the Pennsylvania Nonprofit Corporation Law of 1988'

Corporation
for charitable, scientifrc, and educational purposesi#

Section 501(c)(3) of the

Internal Revenue Code of 1986, as amended (the "Code9b.i

and

organized:

Section 509(aX1). 509(aX2) or 509(aX3) of the Code:

Lb) To solicit. receive. manage. invest and distribute funds which will promote and

support by donation, loan or otherwise, the interests of lhe_Alle-Kiski Medical
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Center, areerpofa+i€n{i) which is a corporation exempt from federal income

taxation under Section 501(a) of the Code as an organization described in Section

501(cX3) of the Code, and (ii) contributions to which are

under Sections 170(c)(2),2055(a)(2) and2522 (a)(2) of the Code;

establishment, organization, equipment, operation, management and maintenance

of

training, research, educational and

supportive activities related to rendering of care to the sick, injured and disabled,

the furthering of knowledge in the medical arts and romotion of health; and

any lawful activity in furtherance of the foregoing
pu{poses, subject to limitations on its actions imposed under Section 501(c)(3) of
the Code.

e Corporation does not contemplate
pecuniary gain or profit, incidental or otherwise.

f5. Non-StockBasis. The Corporation is organized upon a nonstock

basis.

member which shall be

Health System. Inc.. [Provider Subsidiary Entity] an

in the ylaws of the
and

ndertheffi

Trustees shall be set forth in the Bylaws of the Corporation.

+ey+-.+lagesa*
@
M
@
@

otwithstanding any other
provision herein, the Corporation

as a corporation
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escribed in Section 501(c)(3) of the Code

in these Articles as an "exempt organizationr"). or as a corporati contributions to which are

deductible under 170(c)(2W of the Code.

TWELPTH: No substantial part of the activities of the Corporation shall be devoted to
carrying on propaganda, or otherwise attempting to influence legislatio xcept as may
otherwise Section 501(h) of the code-$Ieaa+e+the

i any

political on behalf of or in opposition to any candidate for public
offic

may from time to equired or permitted
by of the Code.
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Corporatio

under Section 4942 of the Code.

provided that

such successor is then in existence and then exempt from federal income
under Section 501 of the Cod

as an

exempt organization under Section 501(cX3) of the Code. any remaining assets of the

federal income tax as organizations described in Section 501(c)(3) of the Code, and @
ich are
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12. Personal Liability of Trustees.

deemed to be a contract with each trustee of the Corporation who serves as such

to the adoption of such amendment. repeal. bylaw or provision.

13. Indemnification.

entitled to the benefits of this Article 13.

Section 13(a). any person who was or is a party or is threatened to be made a

right of the Corporation). by reason of the fact that he or she is or was a

UPE-0014325



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

Section 13(a). any person who was or is a party. or is threatened to be made a

Pleas or such other court shall deem proper.

Article 13 or otherwise.
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quorum consisting of trustees who were not parties to such action. suit or

legal counsel in a written opinion.

ndemnification and advancement of
ant to this Article 13 shall not be deemed

n.

liabilitv under the orovisions of this Article 13.
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trustee. or otherwise secure or insure in any manner its indemnification

Corporation.

Section 13(a).

14. Code. Reference in these Articles to
a section of the Intemal Revenue

this or in subsequent internal revenue laws.
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Summary Report September t8,2Ot2 4:31 PM

Document Location

Amended and Restated Articles of
Original Incorporation of Alle-Kiski Medical TAM1-GENEML\281172U

Center Trust

Amended and Restated Articles of
Revised Incorporation of Alle-Kiski Medical TAM1-GENEML\281172\

Center Trust

l. Change Summary

Number of Markup
Changes Format

Insertions 46 Samole Text

Deletions 43 Sampte+e*t

Moved from 0 s#
Moved to 0 Sannlelext

Formatting 0 Sample Text

Total 89
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PDNNSYLVANH DDPARTMDNT OF' STATE
CORPORATIONBI]REAU

Ceft ifi cato of Amendrnent-Domestic
(15 Po,C,s,)

- 
LlurltedPortuotsltlp ($ 8512)

X 'Llnltcd Llablllty Cornpany ($ 8951)

Nnnp

Addtcrs

Cl(y Sloto Zl9 Codo

Docunront rvlll bo refurned lo tho
nnnro nnd nddr'css you ontor, lo
tho lsft.
€

Fco: $70

Iq oornpllanco wlth tho requhenronts oftho applloablo provlslonu (r'olatlng to csr'tlflaato ofatnoudnrortt), tho

undclslgned, dcsh,lng to anrond tls Cedlflcato of Llnrltcd Parhrclshlp/Oryanlzatlon, hot'cby cct{lflos that:

l. The nanre oftbo thnlted partnetshlp/llrulted llablllty cornpany ls:
I{eat PeDr Alleghduy Fouuilatlon, LLC

2, Tho dato of flllng of tho orlglnal Certlflcato of Llrnltcd Paltnorshlp/Organlzatlon:
Mav 3: 2oo4

3, Check, andlf approprlale aourplele, one of,thafollovlng:

- 
Tho nmondrnent adoptcd by tho llmltcd partnorchlp/llmlted llablllty contpann set forth ln full, ls as followsl

v.Tho amondnroDt adopted by tho llmlted purtnemlrlp/llmlted llublllly conrpony ls set forth ln lbll ln Bxhlblt A
attqohed lreroto anrl nrado a polt holoof,

4, Clteck, ancl llapproprlale contplele, one of lhif,olloivlrrg:

x T.hs qrnondnrcut shall bo offectlvo upou Iilllg thls Col'tlfioqlo of Ameudnrent lu tho Deporttnent of Stato.

- 
The alrcudtneut shall bo cffectlvs oni- at-,

Dato Hour'
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DSCBIlt85lZ895l-2

5. Chcah lf thc antrndnunl ,astalst lhe Ceillllcala olllnllad Parlntthly'Organlzollon:

-Ttro 
rcrhlcd Cortlfloato of Llrultcd Pnrtuorchlp/Organlzatlon eupotredor thc otlglnul Cortlflceto of Llmltcd

Pnrbro*l/Organlzqtlon ond oll prtvlour ontcndmontr thoroto,

IN TBSTIMONY WHBRBOF, tln undonlgncd lltultcd
partuarhlpllmltcd llablllty company hao cauced thls
Csrtlflooto of Amondmont to bo o<eoutcd thh

-dayof:--

Tllls
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EXHIBIT A

AMENDED AND RESTATED
CERTIFICATE OF ORGANIZATION OF

WEST PEENEENN ALLEGHEII-Y FOUNDATION, LLC

In compliance with the requirements of the Pennsylvania Limited Liabilitv Company
Law of 1994 and l5 Pa. C.S. $ 8913

hereby
ends and restates its Certificate of Organization as follows. which Amended and

thereto:

l. Company Name. The name of the limited liability company €ne-eempan#)is West
Penn Allegheny Foundation, LLC-.lJhe'Compaqy)

2. Registered Office. The location and post office address of the Corporation's registered
office ef+he€ompanain is-.320 East North Avenue.
Pittsburgh. Pennsylvania. I 52 12.

(a) The Company has been formed by West Penn Allegheny Health System
4

@
Company Law of 1994 (the "Act").

3=-The eempany shall heve perpetuel existenee'

tThe initial purpose and business of the Company is:@

or release to

affiliates (the "System") or, on behalf of the System, to controlled charitable
affiliates and to engage in such other lawful activities as

may be in furtherance of or incidental to such purpose;an4(iifimited*s

Agreement of West Penn Allegheny Foundation. LLC (the "Operating
Agreement"). the Company shall not engage in business$r
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he Company is
organized for the purposes set forth in Section 501(c)(3) of the Internal Revenue
Code (the "Code") and to support the

a Section
501(c)(3) organization qualiffing as an organization described in Section
509(a)(1) of the Code, or any tax-exempt successor to its interest identifie4i+the

More particularly, the Company is

purposes by supporting and

research. and scientific activities relating to the health of the

management and operational services and access to capital. The Company will
operate at all times in a manner consistent with the charitable, scientific,

ducational or other tax-exempt purposes of the Initial Member or any
tax-exempt successor to its interest

. All members of the Company shall at all times qualiff for
tax-exemption under Section 501(c)(3) of the Code. Upon the admission of any

for the support of such additional members.

4. Amendments.
#This Certificate of Organization and the Operating Agreement of the Company may be

altered. amended or repealed. or a new Operating Agreement may be adopted only in
accordance with the he time$fs+atu+e-;and

6.
The name and address of the orsanizer are:

Peter Beaman, Esq.
Schnader Harrison Segal & Lewis LLP
Suite 2700, 120 Fifth Avenue
Pittsburgh, PA15222

The interest of a member in the Company may but shall not
be required to be evidenced by a certificate of interest. The
procedures for assignment or transfer of a membership interest shall be as set forth in the
Operating Agreement of the Company. The rights and obligations of the holders of
membership interests represented by certificates and the rights and obligations of holders
of uncertified membership interest of the same type, or class and series, shall be identical.

2
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under the direction of the Board and the Board shall have the exclusive authority to make

8. Indemnification.

such member. manager or officer in connection with the business or affairs of the

for the payment of taxes under Federal. state or local law.

in connection with the business or affairs of the Company. except that they shall

Federal. state or local law.
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recklessness or willful misconduct may be made by the court or other body before

indemnification under this Section 8 shall not be made by the Company in any
case where a court determines that the alleged act or failure to act giving raise to

law in effect at the time of such alleged action or failure to take action.

this Section 8.

any corporation controlled by the Company. or person serving another

UPE-0014335



to the Company if its separate existence had continued.

willful misconduct or recklessness. The foregoing shall not apply to any responsibility or

or local law.

IN WITNESS WHEREOX', the undersigned, intending to be legally bound, has

executed this Amended and Restated Certificate of Organization on l'4af+
m4 .2012.
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Summary Report September L9,2Ot2 8:42 AM

Document Location

Original
Certificate of Organization of West Penn
Allegheny Foundation, LLC

TAM 1_GENERAL\282 188\1

Revised
Certificate of Organization of West Penn
Allegheny Foundation, LLC

TAMl_GENERAL\282188\

l. Change Summary

Number of
Changes

Markup
Format

Insertions Sample Text

Deletions Sampte+e*t

Moved from Sa#t
Moved to Sample-Text

Formatting Sample Text

Total 87
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Dooketilig Statemont (Chaugos)
DSCB:15"1348

BT'RDAUUSDONLY:

! Ruu"nuu E Lobor. & Iudustry

E. ottr.r.

Fllo Codo_ Flled Dato

Pnil I Conryletefor enchfllhtg:

Currcnt uanro of cntlty or roglslranl (snrvfuot' ot naw enllly {nerger or corcolldallon):
Allegheny-Slnger Reeearch IngEltuto

Entlty rruurbor5 lf kuowu Eszrna Incorporutlory'quallfloatlon dato lrrPA: June 24, L977

srqto of Iro: F"r""yt *"dl Fedeml BIN: F5-13r041E spoclfled offccllvo dato, ttuny' Fili-?GEl

Po,,t n, Checlc pruper box:

_! Alrondnront (cornploto Seotlon Al 
- 

Merger', Cousolldotlon ot Dlvlslorr (oomploto Sootlon B,C ot'D)

- 

Consolldntlon (conrploto Sootlon C) 

- 

Dlvlslon (comploto Sootlon D)

- 

Couvcr'slon (complete Sootlon A & E) 
- 

Concollon (oomplcto Scotlolr A)

- 
Termlnatlotr (cornploto Seollon H) 

-Rsvlval 

(conrplelo Secllon O)

-_ Dlssolutlou beforp Comntcncement of Bus.lnssg (completo Secllon F)

x Sectlon L- Chech box(es) ttthlch pertaln to chattge*
-_Nano:

-Reglstercd 
Offlco: Nunrbsr & slrcot/RD number'& box number Clty Stato Zlp Counly

4Put'posol See Exhlblu A to ArEiclee of Anentlment

- 
Stook (aggregato nurnbel of sharc author'lzod):- 

- 
Effeotlvo date:-,

-Tolrn 
of Exlstoncol- 

- 
othstl-.

- 
Sectlou B - Molger Contplete Secllort A lf any changes to nntlvhrg enlttlt:
Mctglng Entltles arct (allach sheel for adcllllonal nrcrglng enlllles)

Nonrel Bntlg #, lf knorvnr

Effeotlvo deto; Ino,/qunl, dato InPA, Stalo ofIno,

Entlty #, lf kuownl

Blfcctlvo dnto: Iuo,/qual. dato In PA, Stato oflno.
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- 

Sectlou C - Cousolldatlon

Corrsotldatlng Bntltlos ort: (allach sheet fot' dddlllonal consolldalhg enllllec)

Nanrsl

Bntlty #, lf known: Ino,/qual, dats In PA, Stnto of [no'

Nantoi

Bntlty #, lf known: Ino,/qual, doto ln PA, Stato of ltto'

-Sectlon 

D-Dlvlelon

Fonnlng trow ontlty(s) oqtned bolowl (ottoohod shect br addltlonal entltlos)

Narnoi BntltYNumbotl

Entlty Numbet':

Check otte: 

- 
Butlty narued ln Patt I surylveg, (any ohanges, completo Seotlou A)

- 
Bntlty narnod In Pa$ I doos not stlrvlvo'

-. 
Sestlou Il - Couvorslon (complete Sectlon A)

Check one:; Convor,ted 0otn nouproflt to profit 
- 

Convet'ted II'om proflt to nonproflt

_ Sec6on G - Strteurent of Revlval (conplete SeetlonAfor any changes to revlved enllf)

Eutlty naned In Port I hereby rovlvos lls olrattot ot' atllolos whtoh wsto forfolted by Ptoolntttatlon or oxph'od.

_ Sectlorr H - Stntement of Terrnlnatlor (altach sheetfor adillllonal entltles lttt'olved)

filed ln tho Departnrent of Stato on --------Js/nro hettby tolrnlnoted,

(typo of flllng rnadc) tnontb/datro/yeal hour', lf atry

Ifmcrgcr, cousolldatlon ot dlvlblon, llgt qll entltles lnvolved, otlrer thnn thnt llsted In Pnrt I:
Ntrno: ButltY nttutber:

Nanrol Enllly nunber;
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PENNSYIJVAI.IA DDPARTMENT OF. STATE
CORPORATIONBURNAU

artioles of Amendment'Domestic Corporation
(15 Pa,C.S,)

- 
Buslnoss CorPoratlon ($ 1915)

x Nonproflt CorPoratlon ($ 5915)

Nntuo
Doeunreutrvlll b0 rohrnod t0 lho
nnmo nnd nddt'crs Yoll elltat'to
tholoft.
€

Fes: $70

In coinpllonco wlth l6o requlrrrncnts oftho npplloable provlelorrs (relatlng to at'llolos ofauendnrerrt), tho undctslgtted,

dosh'lng to attrend its attlolcs, ltereby statos thal:

z, 'Iho (a) addro,ss of thts colpomtlo['s oulrent reglsteled ofrco In thls Cottrtl1ottwcalth or' (b) [nmo of lts
" ffi,Xjffi;ffi;; i-rii'o" provtuur uld tho iounty of venuo ls (tboDopartmout ls horoby authorlzed;ffi,[ffi';;fti:"j;"n1il;il.'ilu]rt.,rJi-r,, i"urty ofvenuo ts Qoul111gut ls lroroby aurhorlzed to

"oi't"rt 
tftu foli-orvllg lufOr.nailon to oonform to the iooolds of tlto Doportltrcnt)l

/^\ \r..^.h-{.s,1 (rNAer Cltu StAIO

(b) Namo of Comnretolal Roglstered Offloo Ptovlder

5, Check, and lf appt'oprlate eon1ilele, onc of,lhefollotlttgt

__l! T6e atuendrnent sholl bs offcotlvo upon flllng tlrcso &tloles of Antendnront h llro Doparhrrettt of State'

.- Ths nrnordnrent slrall .bs offootlvo ont ----b;iu 
-. 

u'-E*-

l. 'fho nanro of tho corpot'otlon lu
r Reeearch

bv ot undei tvhloh it was lncolpornledi ^ - -ofiC Corpoietlon Lari' of 1988
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DSCBrl5-19lsls9l5-2

6, Chack one { I he fol I ott I ngt

x Tho qmondment rvas odopted by tlro eharelrolder! or ntetnbcrs putsulllrt to l5 Pa'C,S, $ 1914(n) aud (b) ot' $

s9 I 4(a),

--_ Tlo nurcndmont rvas adoptcd by tlro boar d of dltectolo pursuatrt to l5 Pa, C,S. $ 19l4(o) or $ 59 l4(b),

1, Check, qnd lldpp,'oprlale, contplele one olthefollorttl,tg:

- 
Tlrs atnendmeDt adoptcrl by tho corporallorl, sct fotih lrr tbtl, ls as follorrls

_-21_ Tho arrrondmcnt adopted by tho corporottou ls sst fot'th In Srll lrr Bxhlblt A attached heteto and rnado a pat't

hoteof.

e, Check llthe anendutenl rcslales lhe Arllcles:

_X_ T1e rostaled Artloles of Incotlrofatlorr supoltodo the orlglnol ailloles aud all aursndruoub thsrsto,

IN TESTIMONY WHBREO4 tho undorslgnod
oorporntlon has oaused tlroso Attlolos of Arnondmettt to bo

olgred by a duly authorlz-ed offioer theloofthlu

doy of ,

Allegheny-Slnger Reeearch InetltuEe

Namo of Colpotullon

Tltls
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EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
ALLEGHENY.SINGER RESEARCH INSTITUTE

In compliance with the requirements of

th€@)'

e+++legh€f,ir,

Pennsylvania Nonprofit Corporation
Law of

original=

@
Articles of Incorporation@

mendments thereto:

he name of the Corporation is Allegheny-
Singer Research Institute

address ofthe
Corporation's registered offrce in this Commonwealth is 320 East North Avenue,
Pittsburgh, Pennsylvania I 52 I 2

he Corporation is femed*ndiste-be

1988 (the "Nonproht Corporation Law"). for charitable, scientific and educational
purposes 

Section 501(c)(3) of the Internal Revenue Code of 1986, as

amended (the "Code
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by:

entities over which the Member exercises govemance control. each of which

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

509(aX3) of the Code:

investigations, experiments, and studies to discover,

develop, or verify knowledge relating to the causes, diagnosis, treatment,
prevention, or control of physical or mental diseases and impairments';

training, research, educational and supportive activities
related to the rendering of care to the sick, injured and disabled, the furthering of
knowledge in the medical arts and in the promotion of healtfu-and;

Member or subsidiaries of the Member related to the rendering of care to the sick.

promotion of health:

medical specialties and related teaching programs:

(t) To exercise such powers in frrtherance of the foregoing purposes;su$eefte

identiFed as

may be granted hereafter by the Nonprofit Corporation Law of the
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legislation:

and to undertake such other activities as may be necessary. appropriate or
desirable in fuitherance of or in connection with the conduct. promotion or

be undertaken which would caus

organization described in Section 501(c)(3) of the Code, as an

organizatiory contributions to which are deductible under seetiensSection
17 0 (c)(2W of the Code.;end

incidental or otherwise.

is organized upon a nonstock basis.

Allegheny Health System. Inc. (the "Member").

Corporation shall be managed by or under the direction of the Board of Directors. The
number. term of office. method of selection and manner of removal of the Board of
Directors shall be set forth in the Bylaws of the Corporation.
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qualifuing, and

to eneermere

@uali
described in Section 501(c)(3) of the Code and

as apublie

contributions to which the*are deductible under

170(c)(2W ofthe Code.

o substantial part of the activities of the Corporation shall be devoted to

carrying on propaganda, or otherwise attempting to influence legislatio except as maf
otherwise Section 501(h) of the Code-$Iepa#ef+he

any political
on behalf of or in opposition to any candidate for public office

ese Articles, su$eet{eebteining+ny

empowered to pay reasonable compensation for services rendered to the extent such

purposes set forth in Article 3 hereof as may from time to time be either required or
permitted by of the Code.

10. Foundation Status. If and so long as the Corporatio

cited sections of the Code. To the extent required. the Corporation shall make qualitvine
distributions at such time and in such manner as do not subject the Corporation to tax
under Section 4942 of the Code.

provided that

exempt from federal income
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remaining assets of the Corporation may be distributed to (a) ef+he€ede-;as-an

escribed in Section

501(cX3) of the Code an

sale of the assets of the Corporation.

12. Personal Liabilitv of Directors.

failure to take any action. as a director.

is in effect and each such director shall be deemed to be so serving in reliance on

amendment. repeal. bylaw or provision.

13. Indemnihcation.
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to the benefits of this Article 13.

Section l3(a). anv person who was or is a party or is threatened to be made a

right of the Corporation). by reason of the fact that he or she is or was a

reasonable cause to believe his or her conduct was unlawful. The termination of

that the person did not act in good faith and in a manner which he or she

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

Section 13(a). an)' person who was or is a party. or is threatened to be made a

corporation. partnership. joint venture. trust or other enterprise. shall be

actually and reasonably incurred by him or her in connection with the defense or
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the extent that the Court of Common Pleas of the county in which the registered

Pleas or such other court shall deem proper.

she is not entitled to be indemnified by the Corporation as authorized in this
Article 13 or otherwise.

he or she has met the applicable standard of conduct set forth in such subsections.

proceeding: or (ii)

independent leffrl counsel in a written opinion.

Not Exclusive. The indemnification and

indemnification or advancement of expenses may be entitled under any other

benefit ofthe heirs and personal representatives of such person.

claim for indemnification is determined by a court to have constituted willful
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this Article 13 and whether or not the indemnified liability arises or arose from

insurance on behalf of any person who is or was a representative of the

liability under the provisions of this Article 13.

trustee. or otherwise secure or insure in any manner its indemnification

Corporation.
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officer and committee member of each predecessor to the Corporation shall have

14. Code. Reference in these Articles to
a section of the Internal Revenue

tavr,Code of 1986 shall be construed to refer to both the section and to the reeulations

this or in subsequent internal revenue laws.

M
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l. Change Summary

Number of
Changes

Markup
Format

Insertions 39 Sample Text

Deletions 51 Sampte+ext

Moved from 2 s#
Moved to Sample-Terc

Formatting 0 Sample Text

Total 94
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