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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 (the "Effective Date"), _ - { Formatted: Not Highlight

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, THEREFORE, 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 1

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  Act. "Act" means the Pennsylvania Limited Liability Company Law of 1994, as
amended from time to time, or any successor act.

1.2 Affiliate. "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 Assignment. "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 Representative. "Authorized Representative", solely for purposes of
Article 8 hereof, shall have the meaning ascribed to such term in Section 8.9(g).

1.5  Bankruptey. "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 assignment 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 of entry thereof.

1.6  Board. "Board" means the Board of Managers 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  Capital 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 of contributed 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 ifs subject, determined consistently with Code Section 752(c).

1.9  Certificate of Organization. "Certificate of Organization" means the Certificate
of Organization H&w&%ﬁ%ﬂmméim&a&gm&wﬁmﬁm
wittended-rrdHi ir-of the Company as filed
with the Secretary of 'Stale of the Commomwahh of Pennsylvania on May 3, 2004, as amended
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 of any succeeding law or regulation.

1.11 Exempt Duty. "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 of the residents in
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western Pennsylvania, and supporting the System hospitals by providing central management
and operational services and access to capital.

1.12 Majority or other Percentage 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.

1.13 Manager. "Manager" means any member of the Board of Managers.

1.14 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) of the Code.

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

1.16 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.

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

1.18 System. "System" means a nonprofit regional health care system governed by
[UPE], including the West Penn Allegheny Health System, Inc. and;-esrequired-by-the-content;
its-controHed-A its controlled Affiliates.

1.19 [UPE], "[UPE]" means [UPE]. a Pennsylvania nonprofit corporation. ~ . _ - { Formatted: Hidden

" { Formatted: Heading 2
1.20 JUPE Provider Subsidiary], "UPE Provider Subsidiary" means [UPE Provider 2~ { Formatted: Font: Bold, Underline

Subsidiary, a Pennsylvania nonprofit corporation. { atted: Heading 2
iFormatted Hidden

A A AN A

+191.21 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 of the Act.

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

(%]
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2.3  Principal Place of Business and Registered 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
PURPOSES AND : POWERS
M_M:g;., ________________________________________________ S *[Formamd Font: Bold, Underline ]
{Formamd Heading 2, Keep with next ]
(a) _ The Company has been formed as a limited liability company pursuant to+ -~ - { Formatted: Heading 3 )

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(c)(3) of the Code and to support the
Systemeits-Initial Member and its controlled affiliates. said Initial Member being ——which—is-a
Section 501(c)(3) organization qualifying as an organization described in Section 509(a)(1) of
the Code, or any tax-exempt successor to its interest hereunder. More particularly, the Company
is organized to support the Initial Member System-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 qualify for exemption under Section 501(ce)(3)
of the Code. Upon the admission of any additional Members pursuant to the terms of this
Agreement, then the Board-and-the Membersshall-amend-the Certificate_of Organization and this
Agreement shall be amended to provide for the support of such additional Members.

LQ_LMAJ____________________________________I______________r,-‘[Formatbed:Font:Bold,Underline ]

~ = +{ Formatted: Font: Not Bold, No underline ]

(a) Reserved Powers of I[nitial Member.

(i) For so long as such rights and powers do not result in the
revocation of the Company’s status as an organization described in Section 501(¢)(3) of the
Code. the Initial Member shall have the right and power to make recommendations to [UPE
Provider Subsidiary] and [UPE] with respect to actions by [UPE Provider Subsidiarv] and [UPE]

on the matters reserved to [UPE Provider Subsidia dnd UPE undr.r Sections 3.2(b’ c) __ - -{ Formatted: Not Highlight )
approve any such rewmnwndauons and mav take actions that have not been recommended by,
or that are contrary to recommendations of, the Initial Member; and

(ii)  The Board of Directors of the Initial Member shall have plenarve - - - Formatted: Heading 4 ]

authority with regard to the following:
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a To determine the number of managers that will comprise+
the Board of Managers of the Company and its subsidiaries;

b. To elect the Managers of the Company and the Managers

of its subsidiaries; and

c. To remove any of the Managers of the Company and any of

the managers of its subsidiaries. and to replace such Managers for the unexpired portion of his o

her term,

(b) Reserved Powers of [UPE Provider Subsidiary|:

The [UPE Provider Subsidiary] shall have the right and power to make recommendations
to [UPE] with respect to actions by [UPE] on the matters reserved to [UPE] under Section 3.2(c)
of this Operating _Agreement. [UPE] shall have no obligation to approve any such
recommendations. and [UPE] may take actions that have not been recommended by. or that are
contrary to recommendations of, [UPE Provider Subsidiary].

(c) Reserved Powers of |[UPE]:

(i) To approve the election. re-election and removal of all officers,
including the President. of the Company and its subsidiaries:

(ii) To amend, revise or restate the Company's Certificate of

Organization and Operating Agreement and approve all amendments or revisions to the
Company's Certificate of Organization and Operating Agreement that may be nronused or

provided however. that [UPE] shall have no power to amend. revise or rcstate Section 3.2(a)(ii)

or this proviso of Section 3.2(c)(ii) of this Agreement, each of which mav be amended only upon
the concurrent approval of both (a) a majority of those Directors of the Initial Member that are
elected by UPE to serve as Directors of the Initial Member. voting as a class. and (b) a majority
of the Self-Perpetuating Directors (as defined in the Initial Member’s Bylaws) of the Initial
Member, voting as a class;

(iii)  Subject to Section 7.3(i) of the Affiliation Agreement dated as of
October 31. 2011. among [UPE]. [UPE Provider Subsidiary]. Highmark Inc.. West Penn
Allegheny Health Svstem. Inc.. Canonsburg General Hospital. Alle-Kiski Medical Center and
the other WPAHS Subsidiaries as defined therein (the "Affiliation Agreement"), to adopt or

change the mission. purpose. philosophy or objectives of the Company or its subsidiaries;

(iv)  Subject to Sections 7.5(i) and 7.6 of the Affiliation Agreement. to
change the general structure of the Company or any of its subsidiaries;

(v) Sub]ect to Sections 7.5(i) and 7 6 of the Affllatlon Agreement to

merge the Company or its subsidiaries with another entity. (¢) sell or acquire assets, whether in a

single transaction or series of transactions. where the consideration exceeds 1% of the
Company's or the relevant subsidiary's total assets. and (d) approve any of the foregoing actions

5
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that may be proposed by [UPE Provider Subsidiary]. the Member or the Board of Managers of
the Company before such action becomes effective:

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

(vii)  Subject to Section 7.6 of the Affiliation Agreement, to approve the
incurrence of debt by the Company and its subsidiaries or the making of capital expenditures by
the Company and the subsidiaries during any fiscal vear of the Company. in either case in excess
of one quarter of 1% of the consolidated annual operating budget of the Company and its

subsidiaries for each fiscal vear if such debt or capital expenditures are not included in the
Company's or subsidiaries' approved budgets. whether in a single transaction or a series of

related transactions;

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

budgets;

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

and its subsidiaries;

X To approve investment policies of the Company and its
subsidiaries:

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

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

prior fiscal year of the Company;

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

the Company;

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

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

3.3 Except as may otherwise be provided by the Nonprofit Corporation Law or the

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

ARTICLE 4

TERM OF THE COMPANY

The term of the Company commenced on the filing of the ECestitieateCertificate of
Organization on May 3, 2004 and will continue unless and until terminated pursuant to Article
11 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. As—eftheEffective Date—Tthe
amount and characterization of Capital 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 Capital Contributions and Additional Members.

(a) The Board, with the prior approval of [UPE] 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 of [UPE] and the 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 [UPE]. the Board-and-the Members—permitted
to make any such contributions.

5.3  Loams. 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 [UPE]
the Board and the lender.

_ - -{ Formatted: Font: Bold
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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
System's-Capital Contribution commitment and made as described in Section 5.3 shall (a) bear
interest at fair market rates as shall be acceptable to the Initial Member [\UPE] System-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 1, 2000, between the
Initial Member, Systesi—ct al., and Chase Manhattan Trust Company, National Association.

5.5  No Withdrawal or Demand for Return of Contribution. No Member shall be
entitled to disseciatedisassociate (i.e. withdraw) from the Company or withdraw any part of such
Member's Capital Contribution or receive any distributions from the Company except as
provided by this Agreement. No Member or Manager shall be liable to any other Member for
the return 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 Property. 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 hereof and the Code.

5.7  Obligations Limited. The trades 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 Systenr-er-its-Members or their Affiliates.
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 ‘recourse 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 of the 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  Capital 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 Internal 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.

If the Company is not treated as a disregarded entity for Federal tax purposes, a separate
Capital Account shall be maintained for each Member iIn 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; COMPANY FUNDS

7.1 Fiscal Year. the-Gempaa-yls—ﬁsea{—year—shaH—eﬂd—eﬂ—}uﬁe%G‘h:The fiscal year of
the Company shall end on such day as shall be fixed by [UPE].

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 office 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, the Initial Member will serve as the the Beard-will-designate-a-tax 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  Company 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  Management by 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 [UPE], [UPE Provider Subsidiary] or -the Members. Each
of the Managers shall have those duties as are customarily possessed by directors of a
Pennsylvania nonprofit corporation,-inehding—witheut-limitation_subject to Section 3.2 of this
Agreement.:

10
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8.2 Board of Managers.

(a The Board of Managers shall consist of such number of persons as the
Board of Directors of the Initial Member mav determine. but in no case less than five (3)
members. excluding the gx officio Directors. The following persons shall serve as ex officio _

Managers of the Company with vote:

(i) President and Chief Executive Officer of the Initial Member, or thes - - ‘LFormattetl: Heading 4, Indent: Left; 0"

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

(ii) President of the Company: and

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

Mﬁmbeﬁ—t Fhe Managers shall be elected to serve for one vear u_rms um#{heanﬂuﬁl-meeﬂﬂge}
the-Members-or until their his-er-her-successors are is-duly elected and qualified, or until his or
her death, resignation or removal._If designees are selected to serve on the Board of Managers in
accordance with this Section 8.2(a). such designees may be removed and replaced at any time or
from time to time by the person making such designation in such person’s sole discretion. In the

event that any such designees cease to meet the eligibility criteria to serve as managers as set

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

fe)(b) The 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 of a majority
of the Board. Notice of each special meeting shall be given, either personally or as hereinafter
provided, to each DirecterManager at least 24 hours before the meeting.

¢)(c) The 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.

fe)(d) 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.

{)(e) Any Manager may resign by submitting his or her resignation to the other
Managers, which (unless otherwise specified therein) need not be accepted to make ift 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.

fe)(f) _The entire Board or any individual Manager may be removed from office
at any time without assigning any cause, enly by the vote of the-Members—or-the Board of
Directors of the Initial Member. - In case the Board or any one or more Managers are so
removed, new Managers may be elected by the Board of Directors of the Initial Member in

accordance with this Apreement. atthesame-mectingin-seeordaneewith-this-Seetion-8-2-

t8(g) Vacancies in the Board shall be tfilled by the Board of Directors of the

Initial Member -the-Members-and each person so elected shall serve out the vacant term and until

hl‘; or her SUCCESSOr is elu:ted by the Buard of Du‘gctom of the Initial Member. -be-a-Manager

S ior-may-be-made—at-the-pext

mmwmﬂtmwwmmmm
priorthereto:

fg)(h)_Managers, as such, shall not receive any stated salary for their services,
but by resolution of the Board a fixed sum and expenses of attendance, if any, 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.

H)(i) _Any 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.

£3(j)__ 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 the Authority of the Board.

(a) “Fhe-In addition to and subject to the reserved powers set forth in Section
3.2 of this Agreement, the Board may not cause the Company to do any of the following without
the approval of the Members-owningat-least-two-thirds (253 - of the-issued-and-eutstanding Units
and-[UPE]:

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

(i)  merge, consolidate or affiliate with any other entity;
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(iif)  materially change the scope or type of services provided by the
Company;

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

) 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
(2/3) 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 of all of the 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 the. —-payment 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
EertifieateCertificate of Organization.

(b)  The Board may not engage or take any other action or task which requires
the consent of the Members [.UPE Provider Subsidiary] or [UPE] by virtue of any other
provision of this Agreement, the Certificate of Organization or by resolutions enacted by the
Board or the Members from time to time.

84  Time Devoted to Company; 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
opportunity 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.
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8.5 Limitation on Liability. 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  Day-to-Day Management. 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-the-pleasure
e+the Board-and in accordance with the terms of this Agreement.

8.7 Election of Officers. Officers shall be elected and removed by the Initial
Member, subject to the ag.[_)rmal of |UPE| -—The-Beﬁr-d—%hdl—deﬁﬂﬂ&fe—a—Pfe%deﬁ—'Fﬂ&%ﬁé{—&ﬂd
Set—Feiﬁﬁ,—ﬂﬂd—‘:ﬂ

sha-l-l—repeﬂ—te—the—Beard—Each office shall be held for a term of one (1) year which term shall
be automatically extended for subsequent one (1) year terms until a successor has been duly
elected and qualified by the Board. An-efficermay B
witheut-eause—Any officer may resign at any time w1th prlor written notice to the Initial
Member and [UPE]. theBeard—Any vacancy may be f lled by thc Imtlal Member sub]ect to the
__pnro\ul of [UPL] the—erd—Fhe—Pm- - ;

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, -ethe Board_[,
UPE Provider Subsidiary] or [UPE]: the officers shall have -those 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
of the 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 of meetings of the Board, shall affix the corporate seal at the direction of the President
and, generally, will perform all duties incident to the office of secretary and such other duties as
may be required by law, by the CertifieateCertificate of Organization or by this Agreement, or
which may be assigned from time to time by[UPE] or the Board.

(©) Treasurer — The Treasurer shall supervise the financial activities of the
Company. Specifically, the Treasurer shall see that (a) full and accurate accounts of receipts 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 financial 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 attorney'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 of the Company, except that they shall not be indemnified in respect of any
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, as determined by the Board from time to time,
indemnify 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 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.

(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
thereof in advance of the final disposition of such action, upon receipt of an 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 of a 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  anything contained herein to the contrary,

indemnification under this Section shall not be made by the Company ifn 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.

® Each Authorized Representative shall be deemed to act in such capacity in
reliance upon such rights of indemnification and advancement of expenses 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 of expenses 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 controlled 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 if such 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 Liability of Members.

(@) 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 return of the Member's Capital
Contribution or any other distribution made to the Member.

9.2 Voting Rights and Meetings 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 of the 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 by[UPE], 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 [UPE], 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 matmail, not less than one (1) 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 of the meeting, and shall ifndicate that it is being issued by or
at the direction of [UPE], the Board or Members calling the meeting. The notice may state the
purpose or purposes of the meeting. If a meeting is adjourned to another time or place, and if
any announcement of the adjournment of time or place is made at the meeting, it shall not be
necessary to give notice of the 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 of objecting at the beginning of the meeting to the transaction of any 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.

(f) 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 designated” by the Board for such purpose
(or the Member calling the meeting) prior to such meeting.

(2 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  Voting Rights 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 by Written Consent. Any action permitted or required by the Act, the
CertifieateCertificate of Organization 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 by 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
forth the action taken by its board, board committee or authorized officer.

ARTICLE 10
ASSIGNMENT OF A MEMBER'S INTEREST

10.1 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 10 shall not be recognized by the Company.
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(b)  Provided the requirements of Section 10.1(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 substituted Member except as may otherwise be
provided herein.

10.2 Permitted Assignments. Notwithstanding anything 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: Rights of Assignee. 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 property or allocations from the Company attributable to the interest Assigned and shall
receive the tax 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
11.1 Dissolution.

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

@A) 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.

paying or maLmE nmwsmn for Davmt.nt of all ot the known liabilities of the Comnanv any
remaining assets of the Company shall be transferred to the Initial Member, or its successor.
provided that the Initial Member or such successor is then in existence and then exempt from
federal income taxes under Section 501(c¢)(3) of the Code. If upon the dissolution or liguidation
of the Company. the Initial Member, or its successor, is not in existence or no longer qualifies as
an_exempt organization under Section 501(c)(3) of the Code. any remaining assets of the
Company shall be distributed to [UPE Provider Subsidiary]. or its successor. provided that [UPE
Provider Subsidiary] is then in existence and then exempt from federal income taxes under
Section 501(c)(3) of the Code. If upon dissolution of the Company. both the Initial Member and
[UPE Provider Subsidiary]. or their successors. are not in existence or no longer gualify as
exempt organizations under Section 501(c)(3) of the Code. any remaining assets of the Company
shall be distributed to [UPE]. or its successor, provided that [UPE] is then in existence and then

exempt from federal income taxes under Section 501(c)(3) of the Code. If upon dissolution of

the Company. each of the Initial Member. [UPE Provider Subsidiary] and [UPE]. or their

successors. are not in existence or no loneer qualify as exempt organizations under Section

501(¢)(3) of the Code. any remaining assets of the Company may be distributed to (a) such one
or_more companies. trusts. funds or other organizations which at the time are exempt from
federal income tax as organizations described in Section 501(c)(3) of the Code and. in the sole
judgment of the Company's Board of Managers. have purposes similar to those of the Company
or (b) the federal povernment. or to a state or local povernment for such purposes. Anv such
assets not so disposed of shall be disposed of by a court of competent jurisdiction exclusively to
one or more of such companies, trusts. funds or other organizations as said court shall determine,
which at the time are exempt from federal income tax as organizations described in Section
501(c)(3) of the Code. and which are organized and operated for such purposes, or to the federal
government or to a state or local government for such purposes. No private individual shall
share in the distribution of any Company assets upon dissolution or sale of the assets of the

Company.
11.3 No_Dissolution Events. Neither the death, insanity, bankruptcy. retirement,

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

11.2 Reconstitution Of Company. In the event the Company shall- be dissolved
pursuant to Section 11.1(a)(ii) 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.

11.3 Liquidation 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 borne 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.

11.4 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 Charitable Purpose. Notwithstanding anything 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(c)(3) 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) of the
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 12

AMENDMENTS

%Wﬁmmﬂ%mmwmmwwﬂmﬂmm
Prits-and-the-Board-as—setforth-inThis Agreement may be altered. amended or repealed. or a

new Agreement may be adopted only pursuant to the prior gpnrmal ot iUPEI cxccm as

expressly set forth in Section 3.2(c)(ii) of this Agreement.
andSection-8-3-hereof:

ARTICLE 13
MISCELLANEOUS PROVISIONS

13.1 Illegality. 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 governmental 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(c)(3) of the Code and they agree to
interpret this Agreement in accordance with such intent. In the event the Internal 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(c)(3) 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.

13.3 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 behalf of the 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
countersigned 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 of telecopy, 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 Governing Law. This Agreement shall be construed in accordance with, and
governed by, the laws of the Commonwealth of Pennsylvania.

13.6 Execution in Counterparts. This Agreement may be executed in one or more
counterparts, and in such event each such counterpart shall constitute an original and all of such
counterparts shall constitute 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 Agreement. This Agreement constitutes the entire agreement among the
parties pertaining to the subject matter hereof and supersedes all prior and contemporaneous
agreements and understandings of such parties in connection herewith.

13.9 Severability. 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 Documents. 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 Headings. 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 Specific 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 of the 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 Representation. 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 Dispute Resolution Procedures. In the event of a dispute concerning the terms
or conditions of this Agreement that cannot be resolved informally, any Msember 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 of at 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 of termination as specified in this notice, unless
the party providing the notice of termination specifically agrees to such an extension.

13.16 No Waiver. 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 thereof or the exercise of any other right, power or privilege. The rights and remedies
herein specified are cumulative and, except as otherwise herein provided, are not exclusive of
any rights or remedies which any party hereto would otherwise have.

13.17 Survival. The obligations of the 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.

13.18 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 as necessary. The Members agree to enter
into a mutually acceptable amendment to this Agreement as necessary to comply with applicable
federal laws and regulations governing 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:

By:

Name:

Title:

25

INITIAL MEMBER:

WEST PENN ALLEGHENY HEALTH
SYSTEM, INC.

By:

Name:

Title:
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EXHIBIT A

CAPITAL CONTRIBUTIONS; UNITS

ilnitial Member Capital Contributions Units
[West Penn _Allegheny Health[Equity contribution of $2,500,000 1,000
[ System, Inc.
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ARTICLEI

NAME AND LOCATIONPURPOSES

1.1 ame. The name of the Corporation is Forbes Health Foundation (hereinafter. _ - Formatted: Font: Boid ]

the "Corporation™). T

1.2 Solciting—receiving—managing—invest istributingPurposes.  The
Corporation is organized under the Pennsylvania Nonprofit Corporation Law (the "Nonprofit

Corporation Law") for scientific. educational and charitable purposes within the meaning of
Section 501(c)(3) of the Internal Revenue Code of 1986. as amended (the "Code"), and in this

connection is organized:

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

O(b)__ To solicit, receive, manage, invest and distribute funds which will promote+ - - { Formatted: Heading 3 )
and support by donation, loan or otherwise, the interests of The Western Pennsylvania Hospital;—
Forbes Regional Campus_(the "Hospital"), a hospital operated by the—Westem—Pemsyl%a
Hospital—a—corporationWest Penn Allegheny Health System. Inc. ("WPAHS"). (i) which is
exempt from Federalfederal income taxation under section 501(a) of the Code as an organization;
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described in section 501(c) (3) of the Code, and (ii) contributions to which are deductible under
sections 170(c) (2), 2055(a) (2) and 2522+(a)(2) of the Code;

{c)  PrevidingTo provide funds to further the ereetiorconstruction.
establishment, organization, equipment, operation, management and maintenance of The

Western-Pennsylvania-the Hospital, FerbesRegional Campus;:

B)(d) Carrring—en—To support or conduct 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 the-promotion of health; and

te)(e) ECarryingonlo conduct any lawful activity in furtherance of the foregoing
purposes, subject to llmltatlons on its actlons 1mposed under sectlon 501(c)—(3) of the

ARTICLE ITMember:

OFFICES

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

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

ARTICLE III

MEMBERS

3.1 Member. The Corporation shall have one member. Whlt.h shall be WPAH‘Q%E&E

‘ (the "Member"). There shall be no other
members or classes of membershlo The Chlef Executive Officer or the President of the Member
shall be entitled to vote on behalf of the Member in accordance with the authority granted to the
Chief Executive Officer or the President of the Member unless the Member notifies the
Corporation in writing that another officer is authorized to vote on behalf of the Member. The
Member may voluntarily transfer its membership. subject to the reserved powers of [UPE] as set

Ha
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forth in these Bylaws.—ExecutiveCommittee")or—designated officers—ofthe Member {the

causethe-President-and- Chiet Executive-Ofticer-and-all viee presidents and other officers-ot the

2
=

Formatted: Tab stops: Not at 6.5
A )

UPE-0014234



| Formatted: Tab stops: Not at 6.5" )

1
g Hry T

UPE-0014235



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

(a) Annual Meeting of the Member. Unless-otherwisefixed-by-the-Member+

&h& The annual meetmg of the Member of the Corporat1on shall be held inJune-of-eachyear:
o : cetors-sha atte-at such date, ume and place as

- I
o JaTy

- - o Formatted: Heading 3 )
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3.4(b) Special Meetings of the Member. Special meetings of the Member _ _ - { Formatted: Font: Bold )
shatimay be held—whenever—called by the Chairperson of the Board of Directors of the

CorporatiorsMember or by writter—demandone-third (1/3) of the members of the Board of

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

notice of special meeting.

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

3.5(d) Written Consent. Any action which may be taken at a meeting of the+ - - { Formatted: Heading 3 1l
Member may be taken without a meeting if a consent in writing setting forth the aetiens-action so
taken shall be signed by the Member; and filed with the Secretary-efthe-Corporation.

3.3 NeticePowers. <+ - -~ 4 Formatted: Bullets and Numbering

(a)  Reserved Powers of Member. __ - -{ Formatted: Font: Bold

D For so long as such rights and powers do not result in thes- - o Formatted: Heading 4
revocation of the Corporation’s status as an organization described in Section 501(c)(3) of the ™ +{ Formatted: Bullets and Numbering

the-Cerperation, the Member shall have the right and power to make recommendations to [UPE
Provider Subsidiary] and [UPE] with respect to actions by [UPE Provider Subsidiary] and [UPE]
on matters reserved to [UPE Provider Subsidiary] and [ UPE] under Sections 3.3(b) and 3.3(¢c) of
these Bylaws. [UPE Provider Subsidiary] and [UPE] shall have no obligation to approve any
such recommendations. and may take actions that have not been recommended by, or that are
contrary to recommendations of, the Member; and

ta(ii) The Board of Directors of the Member shall have plenary authority

with regard to the following:

a) To determine the number of directors that will comprise the<+ - - 1 Formatted: Heading 9, Indent: First line: 2", 1
Board of Directors of the Corporation and its subsidiaries; Tab stops: 2.5", List tab

J

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

of'its subsidiaries; and

c) To remove any of the directors of the Corporation and any <+~ - - | Formatted: Bullets and Numbering ]
of the directors of its subsidiaries. and to replace such directors for the unexpired portion of his
or her term.
A Formatted: Tab stops: Not at 6.5" )
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(b) Reserved Powers of [UPE Provider Subsidiary]: The [UPE Provider

Subsidiary] shall have the right and power to make recommendations to [UPE] with respect to
actions by [UPE] on the matters reserved to [UPE] under Section 3.3(¢c) of these Bylaws. [UPE]
shall have no obligation to approve any such recommendations. and [UPE] may take actions that
have not been recommended by. or that are contrary to recommendations of, [UPE Provider
Subsidiary]. Pewersand Re i FH hereof-and-to-the-other-rightsan

{ Formatted: Tab stops: Not at 6.5" )
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including the President and Chief Executive Officer. of the Corporation and its subsidiaries:

(ii) To amend. revise or restate the Corporation's Articles of
Incorporation and Bylaws and approve all amendments or revisions to the Corporation's Articles
of Incorporation and Bylaws that may be proposed or approved by [UPE Provider Subsidiary].
the Member or Board of Directors of the Corporation; provided however. that [UPE] shall have
no power to amend. revise or restate Section 3.3(a)(ii) or this proviso of Section 3.3(c¢)(ii) of
these Bylaws. each of which may be amended only upon the concurrent approval of both (a) a
majority of those Dlrectors of the Member that are elected by UPE t0 serve as Directors of the

Subj i i [\)
October 31st. 2011, among [UPE] [UPE va:der Subsidiary]. Highmark Inc.. WPAHS,

Canonsburg General Hospital, Alle-Kiski Medical Center and the other WPAHS Subsidiaries as
defined therein (the "Affiliation Agreement"). to adopt or change the mission, purpose,

philosophy or obijectives of the Corporation or its subsidiaries:

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

change the general structure of the Corporation or any of its subsidiaries as a voluntary. nonprofit
corporation:

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

(vi) __ To approve the annual consolidated capital and operating plan and

budget of the Corporation and its subsidiaries. and any amendments thereto or significant

variances therefrom;

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

orporation's or subsidiaries' approved budgets, whether in a single transaction or a series of
related transactions:

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

approved budgets;

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

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

subsidiaries;

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

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

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

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

to the Corporation; and

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

Except as mav otherwise be provided by the Nonprofit Corporation Law. [UPE] shall have the
right to both initiate and approve action in furtherance of such reserved powers. as well as the
authority to directly bind the Corporation and the subsidiaries on such matters. Any action taken
in_this regard by [UPE] shall be sufficient to finally approve and adopt such actions and no
action of the Board of Directors, Member, [UPE Provider Subsidiary] or other governing body or
officer with respect to such action shall be necessary with respect hereto.
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ARTICLE 1V
BOARD OF DIRECTORS

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

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

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

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

governance of the committees appointed by the Board of Directors as provided herein:

(c) _ To adopt and amend from time to time—Sueh+esponsibility-shal-inelude
witheut-Hmitation-implementation-ef- such rules and regulations for the conduct of the business
of the Corporation as may be appropriate or desirable:

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

and-;

(e) To provide institutional management and planning—Witheutlimiting-the

(H o establish and manage the Corporation's program for compliance with
all legal requirements applxcable to the Corporation—FheBoard-of Birectors-shall-also;

4-Hg) To prepare, for the Member's review and approval, on such timetable as+ - - { Formatted: Heading 3 ]

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

(h) To submit operating reports to the Member in _such form and on such

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

Co:poratlon WMM%%MM@M&HH—BM&HGH
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4.2  Election of Directors. Directors of the Corporation shall be elected by the Board
of Directors of the Member as prescribed by Section 3.3(a) of these Bylaws. Each Director shall
further satisfy the requirements set forth in Section 9-efthis-Artiele V4.3 of these Byvlaws.

4.3 Number/Qualifications.

a Composition. The Board of Directors shall consist of such number of+- ---[ Formatted: Heading 3

persons as the Board of Directors of the Member may determine. but in no case less than five (5)

DireetersDirectors of the Corporation with vote: "~ { Formatted: Font: Italic

A

@) President and Chief Executive Officer of the Member, or the
designee of the President and Chief’ Executive Officer of the Member who shall be a member of
senior management of the Member;

. Presid | Chief—E : O £ The—W.
Pennsylvania-Hespital—ForbesRegional Campus:-and

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

,{ Formatted: Tab stops: Not at 6.5" ]
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In the event that any individual holds multiple ex officio positions ste-uch individual shall haves - - { Formatted: Heading 3 )

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

45{_}_-Fhe-MemberCertam Qualli‘catwns No individual may appem{—pefsens

elected to the Board of Dlrectors unless the 1nd1v1dua1 is ehglble to serve on the Board of
Directors dire i § O : 256

gjﬁlaw. 1he Amc[es of Incomuratmu and these Bvlaws

%&-!hese—BﬁawH&menMembeFaHhe-Gmef&Heﬂ— Each dlrector shall be a na;ugz_zl person ot’ at
least 18 years of age.

13
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Artiele-V
MEETINGS OF-THE BOARD-OFDIRECTORS

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

term as defined by the Internal Revenue Service for exempt organizations under

Section 301(c)(3) of the Code. and as such, are broadly representative of the community.

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

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

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

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

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

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

4.7 Meetings.
5.4(a) Regular and Annual Meetings of the Board of Directors. The Board of* . _ - - Formatted: Font: Bold

Directors shall hold regular meetmgs at such date time and place as determmed by the Board or ™ +{ Formatted: Heading 3
the Chairs—previ e 4 earperson. The

AHH-HB-I—MEEHHg@_@M[ crgamzatmnal meetma of the Board of Dlrectors shall be held on such

other date. as-previded-inArtele HSeetiontofthese-Bvlmws—Notice of-any-meetdne-time and

place as shall be WMMM&MMWM&MH
days-prier-to-the-meeting-to-determined by the Directer's-address{orfax-number)-on-Board of

Directors, without further notice than the beeks-ef-the-Corporation—Yeting by-proxy-shall-net-be
permitted-at-any-meetingresolution setting such date. time and place.
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g ; Special meetings of the Board of Directors may be
called at any time by the Chairperson of the Board. the Chief Executive Officer or one-third (1/3)
of the members of the Board of Directors. with the date. time and place of each such meeting to
be designated in the notice calling the meeting. Notice of any special meeting of the Board of
Directors shall be given at least forty-eight (48) hours prior thereto and shall state the general
nature of the business to be transacted.

() RulesAdjournment.  When a meeting of the Board of Directors is

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

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

(e) Voting and Action. Each director shall be entitled to one vote on any

matter submitted to a vote of the Board of Directors. and action by the Board of Directors on any
matter shall require the affirmative vote of a majority of the directors in office unless a greater

proportion of affirmative votes is required by applicable law. the Articles of Incorporation or
these Bylaws.

Gemm&ee—es&abh&hed—pumm&—here&a—mwﬂtccm as the Board of Directors otherwise may
determine, one or more persons may participate in a meeting of the Board of Directors or sueh

Comnmtittee—by—of any committee thercof by means of conference telephone or similar
communications equipment by means of which all persons participating in the meeting can hear
and be heard by each other. Participation in a meeting pursuani-to-this-subseetienin such manner
shall constltute presence in person at suehlhe meetmg—Geaéuet—Mee&ﬂgs—ef-ﬂae—Beafd—ef

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

taken at a meeting of the Board of Directors may be taken without a meeting if consent or

un
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consents in writing setting forth the action so taken shall be signed by all of the directors in
office and filed with the Secretary.

35— Waiverof Notice—Whenever-eny-written notice-is-required-to-be givenunderthe

4.8 Resignation/Removal.

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

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

4.9 Limitation of Liability.

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

(b) Nature and Extent of Rights. The provisions of this Section 4.9 shall be

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

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

Artiele VIARTICLE V
OFFICERS

6-15.1 Officers Generally. The officers shall be a Chairperson. a Secretary, a Treasurer,

a President and Chief Executive Officer, and such Vice Premdents and other subordmaIe officers

as the Memtber-shal-desienate—The-Chair

ex-officio)-members-of the-Board of Directors_shall designate, subject to the approval of [UPE]
All ether-officers need not, but may; be, selected from among sueh-elected members of the Board
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of Directors. Ne—ful-time-employee-of-the-Member-or-of-the Corporation—shall-be—eligibleto

President and Chief Executive Officer. shall be elected to office by the Board of Directors.
subject to the approval of [UPE] in accord with these Bylaws and shall hold Fhe-efficers-shaltl-be

wmmmmmmwmwm
ch-year-and-shall-held-office for terms of one year and

until their successors are duly installed, subject in each case to an officer's earlier death,
resignation or removal. Vacancies in any office may be filled by action of the-Memberafter

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

6:45.4 President and Chief Executive Officer. The President and Chief Executive _

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

6-65.5 Secretary. The Secretary shall keep and properly record the minutes of the

proceedings of the Board of Directors, notify officers of their election and committee members
of their appointment, give notice of all meetings of the Board of Directors-and-theExeeutive
Ceommittee, have custody of the corporate seal and of all books and papers pertaining to the
office, and generally shall have such authority, and shall perform all duties, ordinarily required

of an officer in like position.

6-75.6 Treasurer. The Treasurer shall receive and have custody of all funds, money.

and income of the Corporation net-otherwise-speeificaly-provided-for-by-the Member-and 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 officer in like
position, and such other authority and duties as may be assigned by the Member.

6-85.7 Resignation. Any officer may resign at any time by giving written notice thereof _ _ - -{ Formatted: Font: Bold

to the Chairperson, the Pres1dent and Chief Executive Officer or the Secretary of the
Corporation. Any such resignation shall take effect on the date of receipt of such notice by one
of the above-specified officers, or at such later time specified therein, and, unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective.

_ - { Formatted: Fort: Bold

Artiele VHARTICLE VI

COMMITTEES OF THE BOARD OF DIRECTORS

7:16.1 Committees Generally. The Board of Directors, upon approval direetion—er __ - | Formatted: Font: Boid

approval-of the Member, shall establish the-such committees (standing or special) as the Board of
Directors shall determine to_be te-establishappropriate_or_necessary, with such authority and
composition as the Board of Directors shall detesminedesignate (suhjeu enly-to the right:. and
powers of the MembersMember. [UPE Provider Subsidiarv]. and [UPE] as set forth in the
PNCI-the-Avrtieles of Incorporation,—and-these Bylaws—and-the-timitations-or-delegationof the
Beard's—autheritypursuant-to—the PNEL and the limitations on delegation of Board authority

under the Nonprofit Corporation Law).

2 Appointment_of Committees. The members of any standing or special __ - - Formatted: Font: Bold
Commlttee shall be appomted by the Board—eﬂd-ﬁe—lﬁng—as—ﬂae—Membeﬁw%e—sme—mfbem

Nemna&ng—@emm&ee—e%—khe—Memb& 01 Dlreutors Each Committee shall include at least

three Bireetorsdirectors, including gx officio members, and may _include such other interested . - - Formatted: Font: Italic
individuals as determined appropriate by the Board of Directors. The €hairChairperson and the
President and Chief Executive Officer shall be ex officio,_ members of all committees with full __ - { Formatted: Font: Italic

voting privileges. Each ethermember 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.

736.3 Meetings of Committees. All standing Committees shall function under the _ - { Formatted: Font: Bold

direction of the Board of Directors and shall meet as often as necessary to transact their business
and shall make such reports as they may deem necessary or which may be specifically required
of them. Minutes shall be kept of each meeting of each Committee and such minutes shall be
disseminated to all members of the Board of Directors, and to the Member.
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a Commluee ‘:hali constnule a quorum for the transacuon of busmess Once a quorum has been
established, subsequent withdrawal of committee members so as to reduce the number of
members present to less than a quorum shall not affect the validity of any subsequent action
taken at the meeting. Approval of any matter before any Committee by a majority of those
present at a meeting of a Committee where a quorum is present shall constitute approval of the
applicable matter by the applicable Committee.

7:56.5 Resignation. Any Committee member may resign at any time by giving written _
notice thereof to the Chairperson, the President and Chief Executive Officer or the Secretary of
the Corporation. Any such resignation shall take effect on the date of receipt of such notice by
one of the above-specified officers, or at such later time specified therein, and, unless otherwise

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

the Board of Dlrectors or the Member whenever in the judgment of the Board of Directors or the
Member the best mterests of the Corporation will be served thereby —pfewded—t-hat—rf—&ﬁy

Artiele- VIH

82—Annust-Report—As-soon-as-may-be-convenientfolowing theclose-of-the Fiseal
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Artiele XIARTICLE VII
INDEMNIFICATION
H—l- MRQM to !ndemmf‘ ication - General _@w

o B : e x Brofia erson
who was or is a party or is threatened to be made a party to ar—a—wrt—ﬂess—m—any threatened
pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative_(whether brought by or in the name of the Corporation or otherwise), by reason of

the fact that theBirectorhe or effieer—she is or was an—autherized representative of the
Corporation, or is or was serving at the written-request of the Corporation as a representative of
another demestic—or—fereiga—corporation—for—prefit-ernet-for-prefit, partnership, joint venture,

trust or other enterpnse, shall be mdemmﬁed by the Corporatlon agamst—al—l—expeﬂse&(-me}udmg
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t-OFe'igH-l() the lullcsl extent now or hereaﬂer vcrm:tted bv ann!lcable law in connectlon wnth such
action. suit or proceeding arising out of such person’s service to the Corporation or to such other
corporation-ferprefit-ernet-for-prefit, partnership, joint venture, trust or other enterprise at the
Comoration’s request. The term “representative.” as used in this Article VII. shall mean any
director, officer or member of a committee created by or pursuant to these Bylaws. and anv other
person who may be determined by the Board of‘ Dlrcctors to be a rcarcscntah\fe cntllled to the
benef'ts of thlS Arucle VII -2 acten-ih ol -4 3

7.2 SeepeRight to Indemnification - Third Party Actions. Without limiting the
generality, of Section 7.1 of these Bylaws. any person who was oris a p or is threatened to

made a party to any threatened. pending or completed acuon suit or proceeding. whether civil.

criminal. administrative or_investigative (other than an action by or in the right of the
Corporation). bv reason of the fact that he or she is or was a representative of the Corporation, or
is or was serving at the request of the Corporation as a representative of another corporation.
partnership. joint venture. trust or other enterprise. shall be indemnified by the Corporation

inst ex includin * fees). judgments. fines and amounts paid in settlement
actually and reasonably incurred by him or her in connection with such action. suit or proceeding

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

H-27.3Right to Indemnification - Derivative Actions. Without limiting the generality _

of Section 7.1 of these Bylaws, any person who was or is a party. or is threatened to be made a
party to any threatened. pending or completed action. suit or proceeding by or in the right of the
Corporation to procure a judgment in its favor by reason of the fact that he or she is or was a
representative of the Corporation, or is or was serving at the request of the Corporation as a
representative of another corporation. partnership. joint venture. trust or other enterprise. shall be
indemnified by the Corporation against expenses (including attorneys® fees) actually and
reasonably incurred by him or her in connection with the defense or settlement of such action
suit or proceeding if he or she acted in good faith and in a manner he or she reasonably believed
to be in. or not opposed to. the best interests of the Corporation: except. however. that
indemnification shall not be made under this Section in respect of any claim. issue or matter as to
which such person has been adjudged to be liable to the Corporation unless and only to the
extent that the Court of Common Pleas of the county in which the registered office of the
Corporation is located or the court in which such action. suit or proceeding was brought
determines upon application that. despite the adjudication of liability but in view of all the
circumstances of the case. such person is fairly and reasonably entitled to indemnity for such

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

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

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

o be indemnified by lhe Comorazmn as guthorlzed m thlS Amc]e VII or othervwse
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7.5 Procedure for Effecting Indemnification. Unless ordered by a court. any
indemnification under Sections 7.1. 7.2 or 7.3 of these Bylaws shall be made by the Corporation
only as authorized in_ the specific case upon a determination that indemnification of the
representative is proper in the circumstances because he or she has met the applicable standard of
conduct set forth in such subsections. Such determination shall be made:

(a) By the Board of Directors by a majority of a quorum consisting of
directors who were not parties 1o such action, suit or proceeding; or

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

H:37.6Indemnification Not Exclusive. The rights-efindemnification and advancement
of expenses provided by or granted pursuant to this Article VII shall not be deemed exclusive of
any other rights to which asy person seeking indemnification or advancement of expenses may
be entitled under any other provision of these Bylaws, agreement, vote of members—{if-any);

disinterested Directors—statutedirectors or otherwise, both as to action in sueh-persen's-his or her
official capacity and as to action in another capacity while holding such office erpeosition;and
shall continue as to a person who has ceased to be am—autherized representative of the
Corporation and shall inure to the benefit of the heirs—executors-and-administrators_and personal

representatlves of such person —AnHepeﬂJ—eHaaeémee&ma—ef—ﬁﬂsAﬂHe—by—the—membm—#

7.7 When Indemnification Not Made. Indemnification pursuant to this Article VII
shall not be made in any case where (a) the act or failure to act giving rise to the claim for
indemnification is determined by a court to have constituted willful misconduct or recklessness
or_(b) indemnification would jeopardize the Corporation’s tax exempt status under Section
501(a) of the Code or result in the Comorailon s ngZure to he descrrbed in Gecuon 50[((:)(3‘; of
the Code. Fundingte s
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7.8  Grounds for Indemnification. _Indemnification pursuant to this Article VII,

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

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

+1:57.10 Creation of a Fund to Secure or_Insure lndemnification The
Corporation may—i—He d - gHtenanee H
estﬂbhﬁh—ﬁﬂd—mﬂﬂﬁ-ﬂ-}ﬂ— create a ﬁmd of any nature= Wthh may, but need not be, under th
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.

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

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

7.12__ Applicability to Predecessor Companies. For purposes of this Article VII.
references to the “Corporation” includes all constituent corporations or other entities which shall
have become a part of the Corporation by consolidation or merger or other similar transaction
and their respective current and former affiliates. and references to “representatives” shall
include members of any such corporation. entity or affiliate. so that anv person who was a
member, director, officer. committee member or other representative of such a corporation.
entitv_or_affiliate or served as a member. director. officer. committee member or other
representative of another corporation, partnership. joint venture, trust or other enterprise at the
request of any such corporation. entity or affiliate shall stand in the same position under the
provisions of this Article VII with respect to the Corporation as he or she would if he or she had
served the Corporation in the same capacity. Without limitation of the foregoing. each member
director. officer and committee member of each predecessor to the Corporation shall have the
same contract rights as are afforded pursuant to Section 7.11 of these Bylaws.

ARTICLE VIII

CONTRACTS, LOANS, CHECKS AND DEPOSITS

8.1 Contracts. Subject to Section 3.3 of these Bylaws, the Board of Directors may
authorize any officer or officers or agent or agents to enter into any contract or execute or deliver

any agreement or instrument in the name of and on behalt of the Corporation. and such authority
may be general or confined to specific instances.

8.2  Leans. Subject to Section 3.3 of these Bylaws and Section 7.6 of the Affiliation
Agreement, the Board of Directors may authorize the borrowing by the Corporation of such sum
or sums of money as the Board of Directors may deem advisable. and to mortgage or pledge any
or_all of the real or personal property and any or all of the other available assets of the

Corporation in order to _secure the payment of the principal amount of any such borrowing and
the interest thereon and any and all such other amounts as may become due on account thereof.

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

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

approve.

ARTICLE IX
NOTICE AND CONDUCT OF MEETINGS

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

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

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

meeting has not been lawfully called or convened.

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

ARTICLE X

MISCELLANEOUS

10.1 _No Contract Rights. Except as specifically set forth in Section 7.11 of these
Byvlaws. no provision of these Bvlaws shall vest any property or contract right in any person.

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

incorporation.

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

fixed by [UPE].
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ARTICLE XI
AMENDMENTS

11.1 _Amendments. These Bylaws may be altered. amended or repealed. or new
Bylaws may be adopted. only by [UPE]. except as expressly set forth in Section 3.3(c)(ii) of

these Bylaws.

ARTICLE XII

CONFLICTS OF INTEREST

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

Board of Directors and any relevant committee members. For this purpose. an interested person

shall include any director. officer, or member of a committee of the Corporation or an enfity
affiliated with the Corporation who has a direct or indirect financial interest in a proposed

transau:ﬂn A financial mterest shall include: (a) an owncrshm or mvestmem interest m any

angement with the Corporation or with any entity or individual with which the Carmrauon
has a proposed transaction or arrangement: and (c) a potential ownership or investment interest
in. or compensation arrangement with. any entitv or individual with which the Corporation is
negotiating a transaction or arrangement. If a person is an interested person with respect to any
entity in the health care system of which the Corporation is a part. he or she is an interested

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

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

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

[} %]
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Board of Directors or committee determines that the interested person has in fact failed to
disclose an actual or possible conflict of interest. the Board of Directors shall take appropriate
steps to protect the Corporation.

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

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

12.6 Annual Statements. Each interested person shall annually sign a statement thats- - - +{ Formatted: Heading 2

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

charitable, scientific. and educational purposes.

L
e
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AMENDED AND RESTATED BYLAWS :3&—\ - Formated: Body Text 55,0/0s )

OF

SUBURBAN HEALTH FOUNDATION

Sollepertitsbuerh epaselaenle 15000

Artiele ICORPORATION-

Artiele HARTICLE I
NAME AND PURPOSES

General Hospital
1.1 Name. The name of the Corporation is Suburban Health Foundation (hereinafier.

the "Corporation™).

"[ Formatted:

Different first page header ]

1.2 Purposes. The Corporation is organized under the provisions—ef7942of-the« - - { Formatted: Heading 2 )

Pennsylvania Non-profit Corporatlon Law eHQ?Q—AeFe#Ne%eHé—I—QlQ—Pi—l—O@—Ne—

21 —TFhe-purpeses-for-whieh-
educational-(the "Nonprofit Corporation Law") for scientific. educational and chanwb[:. pumum
within the meaning of Section 501(c)(3) of the Internal Revenue Code of 49541986, as amended;

and-are-morefully-set-forth-inthe-amended (the "Code"). and restated-Foundation'sArticles—of
Incerperation-in this connection is organized:

21 Participation intheS

(a)  FheFoundation—is—a—censtituent—entity—efthelo operate as part of thes - - { Formatted: Heading 3 )

onproﬁt reglonal health care system semng—Wes,{em—govcmed by [ UPE] a Pennsylvama

&hese—b»l&m—m—nonnmm comoratmn {“UPF’) and sunnnrt a health care meder nelwurk

compnsed of the Feundeuen—eeﬁam—aﬁmmd—haaﬁml"raﬂd—teH&WMumbel and lhase

the Member exercises governance ad-in g - datien—in T
the-System-control. each of which (i) cneralcs. raises Iunds For. or corlducts activities OlheI'WISL

ancillary to the operation of. health care facilities in order to extend health care to sick. injured
and disabled persons. without regard to age. sex. race. religion, national origin or sexual
orientation, or (ii) carries on educational and/or scientific research activities related to the causes.

diagnosis. treatment. prevention or control of physical or mental diseases and impairments of

persons, and each of which is an organization exempt from taxation under Section 501(c)(3) of
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the Code and classified as other than private foundations under Section 509(a)(1). 509(a)(2) or

509(a)(3) of the Code;

&uﬁmﬁtyw?—i;s—membe#%s{—ﬂem—%egheay—ﬁe%ﬁﬁemm sollul, recewc, manage,
invest and distribute funds which will promote and support by donation. loan or otherwise. the

interests of Allegheny General Hospital. Suburban Campus (the "Hospital”). a hospital operated
by West Penn Allegheny Health System. Inc. ("WPAHS"). (i) which is exempt from federal
income taxation under section 501(a) of the Code as an organization described in section 501(¢)
(3) of the Code. and (ii) contributions to which are deductible under sections 170(c) (2). 2055(a)

(2) and 2522(a)(2) of the Code:

(c) To provide funds to further the construction, establishment. organization,
equipment. operation. management and maintenance of the Hospital:

(d) To support or conduct 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 promotion of health; and

(e) To conduct any lawful activity in furtherance of the foregoing purposes,

subject to limitations on its actions imposed under section 501(c)(3) of the Code.
ARTICLE I1

OFFICES

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

of Directors.

22 Business Offices. The Corporation may have business offices at such places
permitted by law as the business of the Corporation may require.
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ARTICLE 11

MEMBERS

3.1 Member. The Corporation shall have one member. which shall be West Penn+ - - { Formatted: Heading 2 )
Allegheny Health System, Inc. ("WPAHS" or the "Member"). There shall be no other members
or classes of membership. The Chief Executive Officer or the President of the Member shall be
entitled to vote on behalf of the Member in accordance with the authority granted to the Chief
Executive Officer or the President of the Member unless the Member notifies the Corporation in
writing that another officer is authorized to vote on behalf of the Member. The Member may
voluntarily transfer its membership. subject to the reserved powers of [UPE] as set forth in these

Bylaws.

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

(@) A :
the-,_The Thn annua] meetlng of the FeuﬂdahﬂﬁMr.mbu of lhl. Cumuratlon 5hall be held inJuneof
ach : H s 3 r-te-al such datc l|mc

beéeemed—te,—rekr—tadetermine to 1r§n!sact such
be-calledand notice-given-asprovided-herein: Immediately-afier-each-annual-appointment-of-the
%MWMMMMMMMW

—business te—be

srpeeta{

b ecial Meetings of the Member. Special meetings of the Member may=- _ —'{Fon'natbed Font: Bold ]

be called by the Chairperson of the Board of Directors of the Member or by one-third (1/3) of the " { Formatted: Heading 3 )
members of the Board of Directors of the Member and shall be held at such date, time and place

as shall be set forth in the notice of special meeting, - - { Formatted: No underiine )
Speeial-meetings-of-the Membershall-be-held-whenever-called-by the Board-ef Birectors
ek seii-ord . : e Monshior:
33 o Wi Meeti
/{ Formatted: Left ]
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(c) Notice of Meetings. Notice of any meeting of the Member shall be given
by. or at the direction of. the Secretary of the Corporation at least ten (10) days prior to the day

named for a meeting that will consider a fundamental change under Chapter 59 of the Nonprofit
Corporation Law or five (5) days prior to the day named for the meeting in any other case.

(d) _ Written Consent. Any action affeeting—theFoundation-which may be« -~ { Formatted: Heading 3 ]
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 Member; and filed with the Secretary-ef-the
Feundation.

34— Netiee-of Meetines-Participation-by-CenferenceTelephone
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(a) Reserved Powers of Member.

(i) For so long as such rights and powers do not result in thes- - - Formatted: Heading 4 )
revocation of the Corporation's status as an organization described in Section 501(c)(3) of the ™ { Formatted: Bullets and Numbering )
Code. the Member shall have the right and power to make recommendations to [UPE Provider
Subsidiary] and [UPE] with respect to_actions by [UPE Provider Subsidiary] and [UPE] on

atters reserved to E Provider Subsidiary] and [UPE] under Sections 3.3(b) and 3.3(c) of
these Bylaws. [UPE Provider Subsidi and [UPE] shall have no obligation to approve any

/»{Formathed: Left ]
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such recommendations. and may take actions that have not been recommended by. or that are
contrary to recommendations of, the Member; and

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

a) To determine the number of directors that will comprise the+ - -

Board of Directors of the Corporation and its subsidiaries:

Formatted: Heading 9, Indent: First line: 2",
Tab stops: 2.5", List tab + Not at 2"

b) To elect the directors of the Corporation and the directors < - -~ -| Formatted: Heading 9, Indent: First line: 2", J
of its subsidiaries; and Tab stops: 2.57, List tab
<) To remove any of the directors of the Corporation and any +- - - { Formatted: Bullets and Numbering )

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

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

The [UPE Provider Subsidiary] shall have the right and power to make recommendations
to [UPE] with respect to actions by [UPE] on the matters reserved to [UPE] under Section 3.3(c)
of these Bylaws. [UPE] shall have no obligation to approve any such recommendations. and
[UPE] may take actions that have not been recommended by, or that are contrary to
recommendations of, [UPE Provider Subsidiary].

(c) Reserved Powers of [UPE]:

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

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

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

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

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

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

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

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

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

related transactions;

(viii) To approve any donation or any other transfer of the Corporation's

or its subsidiaries' assets. other than to the Member or to the Corporation by its subsidiaries, in
excess of $10.000.00. unless specifically authorized in the Corporation's or its subsidiaries’

approved budgets;

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

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

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

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

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

so dissolved in any fiscal vear would eﬂcecd 1% of the Comorallon s consolidated total assets at

the end of the prior fiscal year of the Corporation;

{ Formatted: Left
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(xiv) _To establish and manage the Corporation's program for compliance
with all legal requirements applicable to the Corporation. all accreditation and licensing
requirements and the conditions of participation in all governmental payvor programs applicable

to the Corporation; and

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

Except as may otherwise be provided by the Nonprofit C tion Law. E] shall have th
right to both initiate and approve action in furtherance of such reserved powers. as well as the
authority to directly bind the Corporation and the su s'diari n such matters. Any action taken
in this regard shall sufficient to finall rove and adopt such actions and no
action of the Board of Directors. Member, [UPE PmV!df;r Subsidiary] or other governing body or

officer with respecl to such act:on shall be necessary mth re Jaect hereto Subjeet—&e—she—ﬁgh{s
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ARTICLE IV

BOARD OF DIRECTORS

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

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

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

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

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

(d) To implement any operational or financial plan adopted by the Member:
(e) To provide institutional management and planning;

(H To establish and manage the Corporation’s program for compliance with
all legal requirements applicable to the Corporation:

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

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

consistent with any operating plan or financial plan adopted or approved by the Member and
then in effect; and
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(h) To submit operating reports to the Member in such form and on such
schedule as shall be established by the Member. Such operating reports shall reflect the results
of operations of the Corporation and of any affiliates of the Corporation that are controlled by the

Corporation.

4.2 Election of Directors. Directors of the Corporation shall be elected by the Board
of Directors of the Member as prescribed by Section 3.3(a) of these Bylaws. Each Director shall
further satisfy the requirements set forth in Section 4.3 of these Bylaws.

4.3 Number/Qualifications.

Compesition. The Board of Directors shall consist of such number of
persons as the Board of Directors of the Member may determine. but in no case less than five (3)
excluding the gx officio Directors with vote who shall be as follows:

_ - { Formatted: Font: Italic

(i) President and Chief Executive Officer of the Member, or the+- --{Forrnatted: Heading 4
\‘[ Formatted: Bullets and Numbering ]

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

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

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

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

4.3(a). such designees may be removed and replaced at any time or from time to time by the
person making such designation in such person’s sole discretion. In the event that any such
designees cease to meet the eligibility criteria to serve as directors as set forth herein. such
designees shall be automatically removed from the Board with no further action being required

on the part of any person.

(b) Certain Qualifications. No_individual may be elected to the Board of
Directors unless the individual is eligible to serve on the Board of Directors pursuant to
applicable law, the Articles of Incorporation and these Bylaws. Each director shall be a natural
person of at least 18 years of age.

(¢} Independence. At least a majority of the directors shall be persons whom

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

Section 501(c)(3) of the Code. and as such. are broadlv representative of the community.

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

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

(e) Age Limitations. No person who is seventy-five (75) years of age or
older may be nominated or re-nominated for election or re-election as a director. Any director

_ - o Formatted: Font: Italic
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who reaches the age of seventy-five (75) shall no longer be qualified to serve as a director after
the next annual meeting of the Board of Directors.

4.4 Chairperson. The Chairperson shall preside at all meetings of the Board of+- - - { Formatted: Heading 2

Directors and shall perform all duties incident to the office of Chairperson of the Board and such

other duties as may be prescribed by the Board of Directors. _The Chairperson shall not be an
gmp[ggge of the Cumorauon be—zﬁkex—eﬁiete—membeﬁeil&ﬂ—eemmeeﬂ—ﬁ%e—ehaw—ﬁhaﬂ

shﬁﬂ—-ael—as—eusteér&a—eﬁaﬂ—meaﬂi&-aﬂd—repeﬂs aﬂd—sh&l%be—?e&pmrb%e—%ﬁf—th&—keepmg—ﬂﬂd
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4.5  Non-ExelusivityTerm of Office. Directors shall serve one year terms. Each+ - - -{ Formatted: Bullets and Numbering )

Director shall retain his or her position as Director until his or her successor shall be duly
appointed and qualified or until his or her carlier death, resignation or removal. or until his or her

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

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

4.7 Meetings.

(a) Regular and Annual Meetings of the Board of Directors. The Board of
Directors shall hold regular meetings at such date. time and place as determined by the Board or

the Chairperson. The annual organizational meeting of the Board of Directors shall be held on

such date. time and place as shall be determined by the Board of Directors, without further notice
than the resolution setting such date, time and place.

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

(c) Adjournment, When a meeting of the Board of Directors is adjourned. it

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

(d Quorum. Directors constituting a majority of the directors in office shall

constitute a quorum for the transaction of business at any meeting of the Board of Directors.

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

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

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

48  Resignation/Removal. <+ -~ { Formatted: Bullets and Numbering )

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

such resignation to be made in writing and to take effect immediately.

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

4.9 Limitation of Liability. --- -{Formamd: Bullets and Numbering ]

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

monetary damages as such for any action taken. or any failure to take any action. as a director.

3(b) Nature and Extent of Rights. The provisions of this Section 4.9 shall be+ - - -{ Formatted: Heading 3
deemed to be a contract with each director of the Corporation who serves as such at any time
while this Section is in effect and each such director shall be deemed to be so serving in reliance
on the provisions of this Section. Any amendment or repeal of this Section or adoption of any
Bvlaw or provision of the Articles of the Corporation which has the effect of increasing director
liability shall operate prospectively only and shall not affect any action taken. or anv failure to

.

act. prior to the adoption of such amendment. repeal. Bylaw or provision, ________________ - - - Formatted: No underiine )
- -~ -{ Formatted: Bullets and Numbering ]
9.44.10No_Compensation. No Director shall receive compensation for acting as a
Director. _ Directors_ who _are also officers or _employees of the Corporation may receive
compensation for their services as officers or employees. [ Formatted: Left )
4
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Corporation Feundatiea-faithfully may be appointed an Emeritus Director by action of the Board
of Directors of the Member. Allegheny General-Heospital—The Board of Directors of the
Corporation Feundatien-may submit recommendations for Emeritus Directors to the Board of
Directors of the Member. Alesheny-General-Hospital—An 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

5.1 Officers Generally. The officers shall be a Chairperson. a Secretary. a Treasurer.
a President and Chief Executive Officer. and such Vice Presidents and other subordinate officers
as the Board of Directors shall designate. subject to the approval of [UPE]._All other officers
need not. but may be. selected from among elected members of the Board of Directors.

5.2  FElection of Officers. All officers of the Corporation. including the President and
Chief Executive Officer, shall be elected to office by the Board of Directors. subject to the
approval of [UPE] in accord with these Bvlaws and shall hold office for terms of one year and
until their successors are dulv installed. subject in each case to an officer's earlier death,
resignation or removal. Vacancies in any office may be filled by action of the Board of
Directors, subject to the approval of [UPE].

5.3  Chairperson. The Chairperson shall preside at all meetings of the Board of
Directors. The Chairperson 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.

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

5.5 Secretary. The Secretary shall keep and properly record the minutes of the
proceedings of the Board of Directors. notifv officers of their election and committee members
of their appointment, give notice of all meetings of the Board of Directors. have custody of the

corporate seal and of all books and papers pertaining to the office. and generally shall have such
authority, and shall perform all duties. ordinarily required of an officer in like position.

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

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

5.8  Removal. Any officer of the Corporation may be removed. with or without
cause, by the Board of Directors, subject to the approval of [UPE].

ARTICLE VI

COMMITTEES OF THE BOARD OF DIRECTORS

6.1  Committees Generally. The Board of Directors, upon approval of the Member,
shall establish such committees (standing or special) as the Board of Directors shall determine to
be appropriate or necessary. with such authority and composition as the Board of Directors shall
designate (subject to the rights and powers of the Member [UPE Provider Subsidiary]. and
[UPE] as set forth in these Bylaws and the limitations on delegation of Board authority under the
Nonprofit Corporation Law).

6.2 Appointment of Committees. The members of any standing or special
Committee shall be appointed by the Board of Directors. Each Committee shall include at least

three directors. including ex officio members. and may include such other interested individuals

as determined appropriate by the Board of Directors. The Chairperson and the President and

having full voting privileges and the President and Chief Executive Officer not having the right -

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

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

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

6.5 Resignation. Any Commitiee member may resign at any time by giving written
notice thereof to the Chairperson, the President and Chief Executive Officer or the Secretary of

H -
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the Corporation. Any such resignation shall take effect on the date of receipt of such notice by

one of the above-specified officers. or at such later time specified therein. and. unless otherwise
specified therein. the acceptance of such resignation shall not be necessary to make it effective.

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

ARTICLE VII

INDEMNIFICATION

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

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

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

party to any threatened. pending or completed action, suit or proceeding by or in the right of the

-l-+ -
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Corporation _to procure a judgment in its favor by reason of the fact that he or she is or was a
representative of the Corporation. or is or was serving at the request of the Corporation as a
representative of another corporation. partnership. joint venture. trust or other enterprise. shall be
indemnified by the Corporation against expenses (including attorneys’ fees) actually and
reasonably incurred by him or her in connection with the defense or settlement of such action,
suit or proceeding if he or she acted in good faith and in a manner he or she reasonably believed
to be in. or not opposed to. the best interests of the Corporation: except. however. that
indemnification shall not be made under this Section in respect of any claim. issue or matter as to
which such person has been adjudged to be liable to the Corporation unless and only to the
extent that the Court of Common Pleas of the county in which the registered office of the
Corporation is located or the court in which such action. suit or proceeding was brought
determines upon application that. despite the adjudication of liability but in view of all the
circumstances of the case. such person is fairly and reasonably entitled to indemnity for such

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

7.4 Advance of Expenses. Unless in a particular case advancement of expenses
would jeopardize the Corporation’s tax exempt status under Section 301(c) of the Code or result
in the Corporation’s failure to be described in Section 501(¢)(3) of the Code. expenses (including
attorneys” fees) incurred by any representative of the Corporation in defending anv action. suit or
proceeding referred to in this Article V11 shall be paid by the Corporation in advance of the final
disposition of such action. suit or proceeding upon receipt of an undertaking by or on behalf of

the representative to repay such amount if it is ultimately determined that he or she is not entitled
to be indemnified by the Corporation as authorized in this Article VII or otherwise.

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

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

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

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

person.

1.7 When Indemnification Not Made. Indemnification pursuant to this Article VII
shall not be made in any case where (a) the act or failure to act giving rise to the claim for
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indemnification is determined by a court to have constituted willful misconduet or recklessness
or_(b) indemnification would jeopardize the Corporation’s tax exempt status under Section

501(a) of the Code or result in the Corporation’s failure to be described in Section 501(e)(3) of
the Code.

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

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

the provisions of this Article VII.

7.10 Creation of a Fund to Secure or Insure Indemnification. The Corporation
may create a fund of any nature, which may. but need not be. under the control of a trustee. or

otherwise secure or insure in any manner its indemnification obligations. whether arising under

or pursuant to this Article VII or otherwise.

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

contractual rights in favor of each person who serves as a representative of the Corporation at
any urrle whl[e this Article VII is in effect (and each such person shall be deemed to be S0

ceased to be a representative of the Corporation.

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

request of any such corporation. entity or affiliate shall stand in the same position under the
provisions of this Article VII with respect to the Corporation as he or she would if he or she had

served the Corporation in the same capacity. Without limitation of the foregoing. each member,
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director. officer and committee member of each predecessor to the Corporation shall have the
same contract rights as are afforded pursuant to Section 7.11 of these Bylaws.

ARTICLE VIII

CONTRACTS, LOANS, CHECKS AND DEPOSITS

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

may be general or confined to specific instances.

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

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

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

approve.

ARTICLE IX

NOTICE AND CONDUCT OF MEETINGS

9.1 Woritten Notice. Except as otherwise provided in these Bvlaws. whenever written
notice is required to be given by any person under the provisions of any statute or these Bylaws.
it may be given by sending a copy thereof through the mail or overnight delivery or by hand
delivery. in each case with charges prepaid. or by facsimile transmission confirmed by one of the

foregoing methods, to the individual's address appearing on the books of the Corporation or

supplied by the individual to the Corporation for the purpose of notice.

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

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

4+ -
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9.4 Procedure. All meetings of the Board of Directors and the committees thereof
shall be conducted in an orderlv manner with a view to affording full and fair discussion of the

matters properly before such meetings.

ARTICLE X

MISCELLANEOUS

10.1 No Contract Rights. Except as specifically set forth in Section 7.11 of these

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

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

incorporation.

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

ARTICLE XI
AMENDMENTS

11.1  Amendments. These Bylaws may be altered. amended or repealed. or new
Bylaws may be adopted. only by [UPE]. except as expressly set forth in Section 3.3(c)(ii) of
these Bylaws. Fhese aws-sha sdewedpeiiodies no-less-often-than-anus
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ARTICLE X1I

CONFLICTS OF INTEREST

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

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

enter into the transaction or arrangement in conformity with such determination.,

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

12.4 Record of Actions. The minutes of the Board of Directors and all relevant
committees shall contain the following: (a) the names of persons who disclosed or otherwise
were found to have a financial interest in connection with an actual or possible conflict of

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

4+ -
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interest was present. and the Board of Directors’ or committee’s decision as to whether a conflict
of interest in fact existed: and (b) the names of the persons who were present for discussions and
votes relating to the transaction or arrangement. the content of the discussion, including any

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

12,5 Compensation. _ Special procedures shall be in effect with respect to
compensation issues. A voting member of the Board of Directors or any committee whose
jurisdiction includes compensation matters and who receives compensation. directly or
indirectly. from the Corporation for services is precluded from voting on matters pertaining to
that member's compensation. Physicians who receive compensation from the Corporation.
whether directly or indirectly or as emplovees or independent contractors, are precluded from
membership on any committee whose jurisdiction includes compensation matters. No physician,
either individually or collectively. is prohibited from providing information to any committee

regarding physician compensation.

12.6 Annual Statements. Each interested person shall annually sign a statement that+- - - { Formatted: Heading 2 )
affirms that such person (a) has received a copy of the conflicts of interest policy. (b) has read
and understands the policy. (c) has agreed to comply with the policy, and (d) understands that the
Corporation is a charitable organization and that in order to maintain its federal tax exemption it
must engage primarily in activities that accomplish one or more of its tax-exempt purposes. This
policy shall be reviewed annually for the information and guidance of members of the Board of
Directors. and any new director or committee member shall be advised of the policy upon
entering into the duties of his or her office. In addition. the Corporation shall conduct periodic
reviews of its activities. including any transactions or arrangements with interested persons. to
ensure that its activities in the ageregate promote and further the Corporation’s exempt
charitable, scientific. and educational purposes, . - -{ Formatted: Character Style 3 )
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AMENDED AND RESTATED BYLAWS «+— - - { Formatted: Line spacing: Double )

OF

THE WESTERN PENNSYLVANIA HOSPITAL FOUNDATION

ARFICLEIARTICLE I + - - { Formatted: Bullets and Numbering )

NAME AND LOEAFIONPURPOSES

o - @
Corporation is organized under the Pennsylvania Nonprofit Corporation Law (the "Nonprofit

Corporation Law") for scientific. educational and charitable purposes within the meaning of

Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the "Code"). and in this
connection is organized:

(a) To operate as part of the nonprofit regional health care system governed
by [UPEL a Pennsvlvania nonprofit corporation (*UPE”). and support a health care provider
network comprised of the Member and those corporations and other entities over which the
Member exercises eovernance control. each of which (i) operates. raises funds for. or conducts
activities otherwise ancillary to the operation of. health care facilities in order to extend health

care to sick. injured and disabled persons. without regard to age. sex. race. religion. national
origin or sexual orientation. or (ii) carries on educational and/or scientific research aclivities

related to the causes, diagnosis. treatment, prevention or control of physical or mental diseases
and impairments of persons. and each of which is an organization exempt from taxation under

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

(b)__ To solicit, receive. manage, invest and distribute funds which will promote+ - - { Formatted: Heading 3 )
and support by donation, loan or otherwise, the interests of the-The Western Pennsylvania
Hospital (the "Hospital") and West Penn Allegheny Health System, Inc. ("WPAHS"), each-oi{i)
which is exempt from Federalfederal income taxation under section 501(a) of the Code as an
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organization described in section 501(ac) (3) of the Code, and (ii) contributions to which are
deductible under sections 170(c) (2), 2055(a) (2) and 2522(a)(2) of the Code;

(c) (b}——ProvidingTo provide funds to further the ereetienconstruction,
establishment, organization, equipment, operation, management and maintenance of these

corporations-deseribed-in(a)the Hospital;

(d)  fey—-FCarrving-er-To support or conduct 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 the-promotion of health; and

(&) {dy—Carrving—onTo conducl any lawful activity in furtherance of the

foregoing purposes, subject to limitations on its actions imposed under section 501(c)(3) of the
Code.
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ARTICLE II

OFFICES

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

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

ARTICLE III

MEMBERS

3.1 Member. The Corporation shall have one member. which shall be WPAHS est
Penn—AleshenyHealth-System—tne—(the "Member"). There shall be no other members or
classes of membership. The Chief Executive Officer or the President of the Member shall be
entitled to vote on behalf of the Member in accordance with the authority granted to the Chief
Executive Officer or the President of the Member unless the Member notifies the Corporation in
writing_that another officer is authorized to vote on behalf of the Member. The Member may
voluntarily transfer its membership. subject to the reserved powers of [UPE] as set forth in these

Bylaws.

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

(a)  Annual Meeting of the Member.
Membef—the-ﬂw annual meetmg ofthe Member ot lhe Corporauon shall be he]d m—luﬂ&et—eaeh

tsuc.h ddtc time and

M%mwmwmwmmm
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B immediately-after-each-annual-appeintment-of-the-Beard-of Direetors-by-the-Member—at-thes - - { Formatted: Bullets and Numbering )

gnnualmeetineera-speciabmestinethe Boerd ot Birectorsoithe Corporatienshallmeettor the
transaetion-ef-other business to-be-conducted-byas may come before the Board-ef Birectors-atthe

pheewhewthwmu&%sp%&kmeetmg%&%mbw&hﬂd—ke&m&e&%mmﬂ&gmd
S ided ;

Directors.,

Seetion5:(b)_Special Meetings of the Member. Special meetings of Ih_e::,\,'{Fonnathed Font: Bold

Member shatmay be held-whenevercalled by the Chairperson of the Board of the Member or by ~+ Formatted: Heading 3

one-third (1/3) of the members of the Board of Directors—efthe-Cerporation;—or-by—written
demand of the Member and shall be held at such date, time and place as shall be set forth in the
notice of special meeting.

(c) Aetion Witheut-a-Meeting:Notice of Meetings. Notice of any meeting of
the Member shall be given by, or at the direction of. the Secretary of the Corporation at least ten
(10) days prior to the day named for a meeting that will consider a fundamental change under

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

meeting in any other case.

Seetion-6:(d) Written Consent. Any action which may be taken at a meeting of*~~ - - Formatted: Heading 3

the Member may be taken without a meeting if a consent in writing setting forth the actiens - Formatted: Bullets and Numbering )

action so taken shall be signed by the Member; and filed with the Secretary-ef-the-Corporation.
3.3 NeticePowers.

(a) _ Reserved PowersofMember - Formatted: Font: Boid

‘{Formatted: Font: Bold, Underline

(i) For so long as such rights and powers do not result in thrv-_{mmamd Heading 4

revocation of the Corporation’s status as an organization described in Section 501(c)(3) of the

‘{Formathed Bullets and Numbering

Code . the Member shall have the right and power to make recommendations to [UPE Provider
Subsidiary] and [UPE] with respect to actions by |[UPE Provider Subsidiary] and [UPE] on
matters reserved to [UPE Provider Subsidiary] and [ UPE] under Sections 3.3(b) and 3.3(c) of
these Bylaws. [UPE Provider Subsidiary] and [UPE] shall have no obligation to approve any
such recommendations. and may take actions that have not been recommended by, or that are
contrary to recommendations of, the Member; and

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

a) To determine the number of directors that will comprise the+ - - -| Formatted: Heading 9, Indent: First line: 2", ]

Board of Directors of the Corporation and its subsidiaries:

Tab stops: 2.5", Left + Not at 2"

of its subsidiaries; and Tab stops: 2.5", Left

b) To elect the directors of the Corporation and the directors < - - -| Formatted: Heading 9, Indent: First line: 2", ]
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c) To remove any of the directors of the Corporation and any < - - { Formatted: Buliets and Numbering )

of the directors of its subsidiaries. and to replace such directors for the unexpired portion of his
or her term.
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""" ¢ management—ofthe—administrative-atfairs—properiyReserved Powers of

IUPE Provnder Subsndlal_'yl

The [UPE Provider Subsidiary] shall have the right and power to make recommendations
to [UPE] with respect to actions by [UPE] on the matters reserved to [UPE] under Section 3.3(c)

of these Bylaws. [UPE] shall have no obligation to approve any such recommendations. and
[UPE] may take actions that have not been recommended by. or that are contrary to

recommendations of, [UPE Provider Subsidiary].
(c) Reserved Powers of [UPE]:

(i) lo approve the election. re-election and rummal ol all othcerv— - - -{ Formatted: Bullets and Numbering )

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

Member, voting as a class. and (b) a majority of the Self-Perpetuating Directors (as defined in
the Member’s Bylaws) of the Member. voting as a class:

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

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

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

change the general structure of the Corporation or any of its subsidiaries as a voluntary, nonprofit
corporation;

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

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

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

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

UPE-0014296



by the Corporation and the subsidiaries during any fiscal vear of the Corporation. in either case
in excess of one quarter of 1% of the consolidated annual operating budget of the Corporation
and its subsidiaries for each fiscal year if such debt or capital expenditures are not included in the
Corporation's or subsidiaries’ approved budgets, whether in a single transaction or a series of
related transactions;

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

approved budgets;

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

To approve investment policies of the Corporation and its
subsidiaries:

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

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

investments in existing subsidiary cozporahons panncrsh:ps and mmt vcntures if the new

investments of the Corporation
and joint ventures during anv fiscal vear would, in the ageregate. exceed 1% of the Corporation's

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

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

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

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

to the Corporation: and

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

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

officer with respect to such action shall be necessary with respect hereto.

10
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ARTICLE IV

BOARD OF DIRECTORS

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

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

(a) To_set policies _and provide for carrying out the purposes of the

Corporation;

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

(c) To adopt and amend from time to time—Sueh—+espensibilityshel-inelude
witheut-limitation-implementation-ef such rules and regulations for the conduct of the business
of the Corporation as may be appropriate or desirable:

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

(e) To provide institutional management and planning—Witheut-limitingthe
= e—fa SR H - = o D - T i v e-pewe ghRa ;.‘5 o—aia g1ee

H To establish and manage the Corporation's program for compliance with
all legal requirements applicable to the Corporation—Fhe Beard-of Directorsshattalsor

Seetion-1(g) To prepare, for the Member's review and approval, on such—-- - Formatted: Heading 3 )
timetable as the Member shall establish, proposed annual budgets for the Corporation, which
budgets shall be consistent with any operating plan or financial plan adopted or approved by the
Member and then in effect:; and

e*e}uswe—e%ﬂaﬂwmﬂ—qﬁiem—&mewﬁ— "Fhe—eweae{—ﬁﬁmbemﬂeﬁng—Dﬁeem—shaH—be—aﬁ
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operating reports to the Member in such form and on such schedule as shall be established by the
Member. Such operating reports shall reflect the results of operations of the Corporation and of

anv affiliates of the Corporation that are controlled by the Corporation.

Seetion2.4.2 Election of Directors. Directors of the Corporation shall be elected by« - - { Formatted: Bullets and Numbering )
the Board of Directors of the Member as prescribed by Section 3.3(a) of these Bylaws. Each
Director shall further satisfy the requirements set forth in Section 9-ef-this-Artiele-+V4.3 of these
Bylaws.

4.3 Number/Qualifications.

(a) _ Composition. The Board of Directors shall consist of such number of*- - - Formatted: Heading 3
persons as the Board of Directors of the Member may determine. but in no case less than five (3)
members. excluding the ex officio Directors. The following persons shall serve as ex officio__ _ - { Formatted: Font: Italic

DireetorsDirectars of the Corporation with vote: =+ Formatted: Font: Italic

—/l_J_JL/

(13(i) _President and Chief Executive Officer of the Member, or thes - - { Formatted: Bullets and Numbering
designee of the President and Chief Executive Officer of the Member who shall be a member of

senior management of the Member;

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

(3)(iii) Board Chairperson of the Member. or the designee of the Board
Chairperson of the Member who shall be a director of the Member. President—and—Chief

Executive Officer{orsuch-suceessor-position)-of The-WesternPennsylvania-Hospital-

UPE-0014299



In the event that any individual holds multiple ex officio positions sése-uch individual shall have« - - { Formatted: Heading 4, Left )

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

(ﬁ-)! [ The—Membmfertam !!uallﬁcatmns No_individual may—:-n—tlﬁ—disere{!eﬂ-

- bc ciectcd to

(e&—f\ny—persen—npp&uﬂed—ie—ﬁl—l—a—v&e&m& e individual is el;gxble to_serve on the

Board of Dlrectors

Sﬂhﬂn@—&&%&ﬂ%ﬁ!aw the Amcles of Incomoranon and these Bvlaws—"Fhe—Beafd—eﬁ— - - -{ Formatted: Heading 3 )
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Artiele-V

MEETINGS-OF THE-BOARD-OF DIRECTORS

(c) _ Independence. At least a majority of the directors shall be persons whom+- - - - Formatted: Bullets and Numbering )

the Board of Directors has determined are “independent directors™ within the meaning of such
term as defined by the Internal Revenue Service for exempt organizations under
Section 501(c)(3) of the Code. and as such, are broadly representative of the community.

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

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

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

older may be nominated or re-nominated for election or re-clection as a director. Any director
who reaches the age of seventy-five (75) shall no longer be qualified to serve as a director after

the next annual meeting of the Board of Directors.

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

Directors and shall perform all duties incident to the office of Chairperson of the Board and such

other duties as may be prescribed by the Board of Directors. The Chairperson shall not be an
employee of the Corporation.

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

4.6 Vacancies. Any vacancy in_the Board ol Directors caused by the death.

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

4.7 Meetings.

Seetion-3{a) Regular and Annual Meetings of the Board of Directors. Thes. - - Formatted: Font: Bold

Board of Directors shall hold regular meetings at such date. time and place as determined by the \\‘1 Formatted: Heading 3

Board or the Chau—pmwded—ﬂﬂ—ﬂ&e—ﬁearé%m%ﬁh&ﬁ%&&ﬂm&wmmmm

upen-receiptby-the-President-and-Chief-Exeeutive-Officer-of the-written-

Directors-Querum—A-majority-of the-entire Board of Directors (witheut-counting-nen-voting-ex
offieio—Directors)—shall—constitute—a—quorum—at—any—regular—meeting—Onee—a—quorem—is
established—subsequent—withdrawal-of individuals—totess—than—a-quorum-shat-not-affectthe

14
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5 s el
PNCL approval-of-amy-matter-beferethe-shall be held on such date. time and place as shall be

determined by the Board of Directors-by-a-majerity-of-the-Directors-present-at-a-meeting-shal
eonstitute—approval-el—the—applicable—matier—by—the Beard. without further notice than the

resolution setting such date, time and place.

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

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

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

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

these Bylaws.

(b)) Use of Conference Telephone. One-or-mere-Directors-or-members-ofa

Committee—established —pursuant—hereteExcept _as the Board of Directors otherwise may
determine, one or more persons may participate in a meeting of the Board of Directors or sueh

Committee—by—of any committee thereof by means of conference telephone or similar
communications equipment by means of which all persons participating in the meeting can hear

and be heard by each other. Participation in a meeting pusuait-to-this-subseetionin such manner
shall constltute presence in person at sueh—meehﬂg— Wawer—Neﬁee—Wheﬂever—aﬂ-y—wmen

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

4.8 Resignation/Removal.

(a) Resignation. Any director mayv resign his or her office at any time. such
resignation to be made in writing and to take effect immediately or at such subseguent time
stated in such writing. Any director who ceases to meet the eligibility requirements contained in

licable law or in these Bylaws to serve as a director forthwith shall resien his or her office

such resignation to be made in writing and to take effect immediately.

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

4.9 Limitation of Liability.

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

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

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

compensation for their services as officers or employees.

ARHEEEVIARTICLE V --- ‘[ Formatted: Bullets and Numbering ]

OFFICERS

Treasurer, a Presndent and Chief Executlve Officer, and such Vice Pre51dents and other
subordinate officers as the Membershall-designate—The ChairSeeretaryand Treasurershall-be
appeinted-from-among-the-elected-tienon-exofficio) members-of-the-Board of Directors_shall

designate, subject to the approval of [UPE]. All ethesofficers need not, but may; be, selected
from among ﬁeh—clected members of the Board of Dlrectors Ne—fuﬂ-mne—empleyee—ef—me
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Seetion-2:5.2 Election Appeintment—of Officers. All officers_of the Corporation, _

including the President and Chief Executive Officer. shall be elected to office by the Board of
Directors. subject to the approval of [UPE] in accord with these Bylaws and shall hold Fhe

mﬁmmwmm?mm%ﬁmmmmm

shial-held-office for ternsterms
of one year and until their successors are duly installed, subject in each case to an officer's earlier
death, resignation or removal. Vacancies in any office may be filled by action of the-Member

Me—{e—sewe—aa—@ha%&#&e—@hmr—e&—%he
Ceorperation—Neothing-centained-hereinshall - be-censtrued-asprejudieing-any-offieer’srightswith
Wﬂmﬂmm&%mﬂm&mﬂww—ﬂw—&mm{mﬂw

aval-ef- Board of Directors. subject to the approval of [UPE].

Board of Dxrectors—md%meﬁmai—MeeMgm—me—MembeMFshﬂwmeﬁeﬁ

ofthe Board-of Directors. The Chair-shal-beresponsible toreview the performance of the Board
of-Pirectors—en—an—arnual-basis—and o report on-su

ch—performance—to-the Member—Fhe
ChairChairperson shall have such authority, and shall perform all duties, ordinarily required of
an officer in like position, and such other authority and duties as may be assigned by the
Member.

Seetion4:5.4 President and Chief Executive Officer. The President and Chief

Executive Officer of the Corporation shall be an ex ¢fficic member of the Board_and each
committee of the Board. The President and Chief Executive Officer shall have all authority and
responsibility necessary to operate the Corporation in all its activities, subject, however, to the
policies and directives of the Member and of the Board of Directors with regard to the matters as
to which the Board of Directors is responsible, and to the provisions of the Corporation's Articles
of Incorporation and Bylaws.

he-duties-of-the-Chair-whenforany

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

money, and income of the Corporatlon not-otherwise-speetically-—provided for-by—the-Member
and shall deposit the same in such depository or depositories as the Board shall designate. The
Treasurer shall have such authority, and shall perform all duties, ordinarily required of an officer
in like position, and such other authority and duties as may be assigned by the Member.

17
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Seetion-8:5.7 Resignation. Any officer may resign at any time by giving written notice _ - { Formatted: Font: Boid

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

Seetion-9:5.8 Removal. Any officer of the Corporation may be removed, with or _

w1thout cause, by the Bc»ard of Directors, subj ect to the apnm\«al of IUPEI the—Member

MWWH&M@HWMWM
WM&&H&»W&H&&M&M&—@&G&W

ARHFELEVHARTICLE VI
COMMITTEES OF THE BOARD OF DIRECTORS

Seetion-1:6.1 Committees Generally. The Board of Directors —upen-direction-of-the
Member-shall establish the followmg committees, and, upon the-approval of the Member, may
establish such ether-committees (standing or special) as the Board of Directors shall determine to
be to-establishappropriate or necessary, with such authority and composition as the Board of
Directors shall determinedesignate (subject enly—to the rights and powers of the
MembersMember. [UPE Provider Subsidiary] and [UPE] as set forth in the PNCL—the-Artieles
ofIncorporation—and-these Bylaws_and the limitations on delegation of Board authority under

the Nonprofit Corporation Law): +and-the-limitations-or-delegation-of-the Board's-authority
pursuantte-the PNCLy:):

(a) Executive Committee

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

(e) Scientific Advisory Committee

7:26.2 Powers of the Executive Committee. From and after its c_:s_tgb_ll_sl_mlgn_t_ the _
Executive Committee shall have and may exercise the powers of the Board of Directors in the
management of the business affairs of the Corporation, except that the Executive Committee
shall not have authority with respect to any of the following matters:

() The submission to the Member, [UPE Provider Subsidiary or UPE] the-Member
of any action requiring approval of the Member. [UPE Provider Subsidiary or UPE |the-Member;

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

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

18
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736.3 Finapce Committee. From and affer its establishment, this Committee shall _
review and recommend to the Board of Directors the annual budget to be proposed to [UPE]the
Member, establish and review periodic budgetary reports and meet with the Corporation's
independent auditors following receipt of the annual audit. This Committee shall also review
and recommend the financial plan of the Corporation. This Committee shall meet at least
quarterly to review the budget and financial performance of the Corporation and its affiliates,
and to review and recommend approval or disapproval of any proposed unbudgeted expenditures
by the Corporation where the cumulative amount of such unbudgeted expenditures is in excess of
the amount fixed from time to time by [UPE]the Member.

establlshment this Committee shall propose long range plans for the Corporatlon for the
consideration of | UPE Jthe-Menriber, 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 [UPE Jthe-Membes,

charged w1th responsibility for approvmg all research projects and mternal or external funding
therefore to be conducted at the Corporation's building or under the auspices of the Corporation.

7.66.6 Scientific Advisory _Committee. From and after its establishment, this _
Committee shall assist the organization in setting setting the scientific direction for the Corporation and
shall periodically measure the progress of achievement of the goals of the Corporation and report

such information to the Board of Directors.

Seetion76.7 Appointment_of Committees, The members of any<._ - { Formatted:
‘{ Formatted:

standing or special Committee shall be appointed by the Board-and-se-leng-as-the Member-is-the
sele-Member oi the Corporationsueh-appointmentshatb-betromamensindividuals nominated
by-the Nominating-Commitleesf-the Member. of Directors. Each Committee shall include at
least three Bireetersdirectors, including ex officio members, and may include such other
interested individuals as determined appropriate by the Board of Directors.  The
ChairChairperson and the President and Chief Executive Officer shall be gx officio members of _
all committees with full voting privileges. Each ether-member of a committee shall serve for a
term of one year and until his or her successor has been appointed, subject to his or her earlier
death, resignation or removal.

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

Seetion9:6.9 Quorum: Act of Committee, A—The presence of a_majority_of the _
members of a Committee shall constitute a quorum for the transaction of business. Once a
quorum has been established, subsequent withdrawal of committee members so as to reduce the
number of members present to less than a quorum shall not affect the validity of any subsequent

action taken at the meeting. Approval of any matter before any Committee by a majority of

_ - { Formatted:

Font: Bold

: Font: Bold

- ‘[ Formatted:

Font: Bold

o ‘[ Formatted:

Font: Bold

Font: Bold

Bullets and Numbering ]

- ‘[ Formatted:

Font: Italic

- ‘[ Formatted:

Font: Bold

- '{ Formatted:

Font: Bold

UPE-0014306



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

the Board of Dlrectors or the Member whenever in the judgment of the Board of Directors or the
Member the best mterests of the Corporatlon will be served thereby—pr-ev-lded—th&t—l-f—aﬂy
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ARTICEEXIARTICLE VII

INDEMNIFICATION

Seeﬂm—}'? I Mﬂnelamw—m_ght to Jndemmﬂcatmn eFBfFeeiGﬁ-&ﬂd—Qﬁ-leefﬁ—m

£ = GFpOFation General
Anx perso who was or is a pmy or is threatened to be made a party to er-a-witness—in-any
threatened, pending or completed action, suit or proceedmg, whether civil, criminal,
administrative or investigative_(whether brought by or in the name of the Corporation or
otherwise). by reason of the fact that theDireetorhe or effieer—she is or was an—autherized

representative of the Corporation, or is or was serving at the written-request of the Corporation as

a representative of another demestic—or—foreign—corporation—fer—profit—or—net-for-profit,
partnershlp, _|0mt venture, trust or other enterprlse, against-all-expenses—(neludingattorneys'
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representative—ot-the-Corporation—or—is-or-was-serving-at-thetequest-of-the-Corperaton—as—a
fepfeqemﬂ&w&ﬁmaheﬁd&n}esﬂe—m@ﬂ— o the fullest extent now or hereafter permitted bx

applicable law in connection with such action. suit or proceeding arising out of such person’s
semce to the Corporation or to buch other corporatlon—fer—pmﬁ{—er—net—fer-preﬁ% partnershlp,

entitled-to-be-indemnified-by-the Corporation-asprovided-in-Section—4-of this-Artiele X _at the
Corporation’s request. The term “representative.” as used in this Article VII. shall mean any
director. officer or member of a committee created by or pursuant to these Bvlaws. and any other
person who may be determined by the Board of Directors to be a representative entitled to the
benefits of this Article VII.

as-are-provided-thisAsticle—The sichis o Right to lngemniﬂcatiun Thlrd I’am Actions.
Without limiting the generality of Section 7.1 of these Bylaws. any person who was or is a party

or is threalencd to bc made a narw 10 any lhrcaicned ncndma or completed action. suit or

the right of the Corporation). by reason of the fact that he or she is or was a representative of the
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Corporation. or is or was serving at the request of the Corporation as a representative of another
comuratmn narmershln joint venture. trust or other enterprise. shall be indemnified by the
2 . judgments. fines and amounts paid in

settlement actually and reasonably incurred by him or her in connection with such action. suit or

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

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

of Section 7.1 of these Bylaws, anv person who was or is a party. or is threatened to be made a
arty to any threatened. pending or completed action, suit or proceeding by or in the right of the
Corporation to procure a judgment in its favor by reason of the fact that he or she is or was a
representative of the Corporation. or is or was serving at the request of the Corporation as a
renresentatwe of another comoranon. partnership. joint venture\ trust or other emerDrls._eJM

reasonably incurred by him or her in connection with the defense or settlement of such action
suit or proceeding if he or she acted in good faith and in a manner he or she reasonably believed

to_be in. or not opposed to. the best interests of the Corporation: except. however. that
indemnification shall not be made under this Section in respect of any claim, issue or matter as to
which such person has been adjudged to be liable to the Corporation unless and only to the
extent that the Court of Common Pleas of the county in which the registered office of the
Corporation is located or the court in which such action. suit or proceeding was brought
determines upon application that, despite the adjudication of liability but in view of all the
circumstances of the case. such person is fairly and reasonably entitled to indemnity for such

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

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

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

7.5 Procedure for Effecting Indemnification. Unless ordered by a court. any
indemnification under Sections 7.1. 7.2 or 7.3 of these Bylaws shall be made by the Corporation

only as authorized in the specific case upon a_determination that indemnification of the
representative is proper in the circumstances because he or she has met the applicable standard of
conduct set forth in such subsections. Such determination shall be made:
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(a) By the Board of Directors by a majority of a quorum consisting of
directors who were not parties to such action. suit or proceeding: or

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

Seetion-5.7.6 Indemnification Not Exclusive. The indemnification and advancement« - - -{ Formatted: Bullets and Numbering ]

of expenses provided by or granted pursuant to this Article VII shall not be deemed exclusive of
any other rights to which any person seeking indemnification or advancement of expenses may
be entitled under any other provision of these Bylaws, agreement, vote of members—(ifaay);
disinterested Directorsstatutedirectors or otherwise, both as to action in sueh-persen's-his or her
official capacity and as to action in another capacity while holding such office erpesition;-and
shall continue as to a person who has ceased to be am—autherized representative of the
Corporation and shall inure to the benefit of the heirs—exeeutors-and-administraters and personal

epresentatlve of such person —Anv-repeal-or-modilication-ofthis—Article by—the-members-(f

Gafperﬁl' : st heratg on-the 5 .
When ludemmﬁeatmn Not Made Indemmtlcatlon nursuant to thls Amclt: VII shall not be

made in any case where (a) the act or failure to act giving rise to the claim for indemnification is
determined a court to have constituted willful misconduct or recklessness

(b) indemnification would jeopardize the Corporation’s tax exempt status under Section 301(a)
of the Code or result in the Corporation’s failure to be described in Section 501(¢)(3) of the
Code.

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

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

SeetionLT. 10Creat|on of a Fund to_Secure or Insure Indemmf’ cation The~——-{Fonnatmed Bullets and Numbering ]
Corporation may-—i 8 addition h hase—an : AR :
e%mh%m%m— create a fund of any nature whu.h may. bul need not be undu- lhe
control of a trustee, or otherwise secure or insure in any manner its indemnification obligations,
whether arising under or pursuant to this Article VII or otherwise.

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

ceased to be a representative of the Corporation.

7.12 _ Applicability to Predecessor Companies. For purposes of this Article VII,
references to the “Corporation” includes all constituent corporations or other entities which shall
have become a part of the Corporation by consolidation or merger or other similar transaction
and their respective current and former affiliates, and references to “representatives” shall
include members of anv such corporation, entity or affiliate. so that any person who was a
member. director, officer. committee member or other representative of such a corporation.
entity or affiliate or served as a member. director. officer, committee member or other
representative of another corporation. partnership, joint venture. trust or other enterprise at the
request of any such corporation, entity or affiliate shall stand in the same position under the
provisions of this Article VII with respect to the Corporation as he or she would if he or she had
served the Corporation in the same capacity. Without limitation of the foregoing. each member,
director. officer and committee member of each predecessor to the Corporation shall have the
same contract rights as are afforded pursuant to Section 7.11 of these Bylaws.

ARTICLE VIII

CONTRACTS, LOANS, CHECKS AND DEPOSITS

8.1  Contracts. Subject to Section 3.3 of these Bvlaws. the Board of Directors may
authorize any officer or officers or agent or agents to enter into any contract or execute or deliver

any agreement or instrument in the name of and on behalf of the Corporation, and such authority
may be general or confined to specific instances.

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

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

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

ARTICLE IX

NOTICE AND CONDUCT OF MEETINGS

9.1 Written Notice. Except as otherwise provided in these Bylaws. whenever written
notice is required to be given by any person under the provisions of any statute or these Bylaws,
it may be given by sending a copy thereof through the mail or overnight delivery or by hand
delivery. in each case with charges prepaid. or by facsimile transmission confirmed by one of'the

foregoing methods. to the individual’s address appearing on the books of the Corporation or
supplied by the individual to the Corporation for the purpose of notice.

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

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

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

ARTICLE X
MISCELLANEOUS

10.1 __No Contract Rights. Except as specifically set forth in Section 7.11 of these
Bvlaws. no provision of these Bylaws shall vest any property or contract right in any person.

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

incorporation.

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

fixed by [UPE].
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ARTICLE XI
AMENDMENTS

11.1 Amendments. These Bylaws may be altered, amended or repealed. or new
Bylaws may be adopted. onlv by [UPE]. except as expressly set forth in Section 3.3(c)(ii) of

these Bylaws.

ARTICLE XII

CONFLICTS OF INTEREST

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

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

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

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

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

regarding physician compensation.

12.6 _Annual Statements. Each interested person shall annually sign a statement that+ - ~ - Formatted: Heading 2

affirms that such person (a) has received a copy of the conflicts of interest policy. (b) has read
and understands the policy. (¢) has agreed to comply with the policy, and (d) understands that the
Corporation is a charitable organization and that in order to maintain its federal tax exemption it
must engage primarily in activities that accomplish one or more of its tax-exempt purposes. This
policy shall be reviewed annually for the information and guidance of members of the Board of
Directors. and anv_new_director_or committee member shall be advised of the policy upon
entering into the duties of his or her office. In addition. the Corporation shall conduct periodic
reviews of its activities. including any transactions or arrangements with interested persons. to
ensure that its activities in the aggregate promote and further the Corporation’s exempt
charitable, scientific, and educational purposes,
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Docketing Statement (Changes) BUREAU o .
DSCB:15-134B REAU USE ONLY:

O Revenue D Labor & Industry
O Other
Flle Code Flled Date

Part I, Conplete for each filing:

Current name of entlty or veglstrant (survivor or new entlty {f merger or consolidation):
Alle-Kiski Medical Center Trust

Entity number, if known: | 3276777 Incorporation/qualifioation date In PA: 18,
State of Inc! Fedoral EIN: 20-5855753| Specified effective date, If any:fupon f£iling

PartII, Checle proper box:

_X_Amendment (complete Sectlon A) ____ Merger, Consolldation or Divislon (complete Sectlon B,C or D)
____Consolldation (complete Sectlon C) ~ ____ Dlvislon (completo Sectlon D)

___Converslon (complete Sectlon A&E) ____ Correctlon (complete Section A)

____ Termination (complele Seollon H) ____Revlval (complete Sectlon @)

Dlssolutlon before Commencemeont of Business (complete Section F)

X Sectlon A — Checl box(es) which pertain to changes:
____Name:

___Reglstered Offlco: Number & siveet/RD.number & box number Clty County
X Purpose! See Exhibit A to Articles of Amendment

___. Bffective date; .

___. Stock (aggvegate number of shate authorized):

___Term of Exlstence: __ Other: !

___Section B—Morger Complele Section 4 {f any changes fo surviving entity:
Metgling Bntltles are: (altach sheel for additlonal merging entitles)

Name! Entlty #, If known;
Effective date: Tno./qual, date In PA, State of Ino,
Effectlve date: Inc./qual, date In PA, State of Inc,
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Section C - Consolidation

Consolldating Entitles ave: (aftach sheet for addiilonal consolidating entliles)

Name:
Entity #, ifknown: - Ino,/qual, date In PA, State of Tnc,
Butlty #, If known: Inc./qual, date In PA, State of Inc,

Section D — Division
Formling new entlty(s) named below: (attached shieet. for additlonal entitles)

Name: Entity Number:

Ent ty Number:

Check one: ___ Entlty named In Part I survives, (any changes, complete Sectlon A)

Entity named In Part I does not survlve,

_____Section E~Conversion (complete Section 4)

Check one: ___ Converled from nonprofitto profit  ___ Converted from profit (o nonprofit

Section G ~ Statement of Revival (complete Section A for any changes fto revived entity)

Entlty named In Pat I hereby revives lts oharter or artlcles which were forfelted by Proclamation or expired.

Section H — Statement of "Termination (aitach sheel for additional entiiles hvolved)

flled In tho Department of Stute oun _ s/ave hereby terminated,
(type of flllug mads) month/date/year hour, If any
If merger, consotldatlon or division, list all entitles Involved, other than that listed In Par¢ I:
Name; . Entity number;
Entlty number;

UPE-0014318



PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU
Atticles of Amendment-Domestic Corporation
(15Pa,CS)
Buslness Corporation (§ 1915)
X __ Nonproflt Corporatlon (§ 5915)

Document wlil be votuvned to the

Haumo namo and address you enter to
the left,

Addross =

City State ZIp Cods

Fee: $70

In compliance with the requivements of the applicable provlsions (relating to articles of amendment), the undeisigned,
deslring to amend its articles, hereby stutes that:

1, The name of the corporatlon ls;
- AMle-Kiskl Medical Center Trust

2. The (a) address of this corporation’s cutrent registered office In this Commonwealth or (b) name of its
commerclal reglstered offlce provider and the county of venue ls (the Department ls hereby authotlzed to
correct the following Information to conform to the records of the Department):

(8) Number and Strect ) Clty State Zlp
1301 Carlisle Street, Natrona Heights, PA 15065 Allegheny

(b) Namo of Commetclal Reglstered Offlce Provider
clo

3, The statute by or under which it was Incorporated: Nonprofit Corporatiom of Law of 1988

4, The date of Its Incorporation: January 18, 2005

5. Check, and |f approprials complete, one of the following:
X The amendment shall be effectlve upon filing these Artloles of Amendment In the Department of State,

The amendiment shall be effectlveon: _______ * at
Date Hour
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DSCB:15-1915/5915-2

6. Check one of the followlng:

E_The amendment was adopted by the stiareholders or members pursuant to 15 Pa.C.S. § 1914(a) and (b) or §
5914(a). )

The amendment was adopted by the board of directors pursuant to 15 Pa, C.8. § 1914(c) or § 5914(b).

1. Check, and |f appropriate, complele one of the following:

The amendment adopted by the corporation, set forth I full, is as follows

X _The amendment adopled by the corporatlon is set forth in full In Bxhiblt A attached horeto and made a patt

8. Check [ the amendment restates the Artlcles:

X The restated Artlcles of Incorporatlon superseds the original artloles and all amendments thereto.

IN TESTIMONY WHEREOQF, the undersigned
corporation has caused these Artlcles of Amendment to be
signed by a duly authorlzed officer thereof this

day of

—_—

Alle-Kiski Medical Center Trust

Name of Corporation

Title
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EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
ALLE-KISKI MEDICAL CENTER TRUST

In compliance with the requirements of 15-Pa-:C-8-—§-5306-the undersigned;

beingPennsylvania Nonprofit Corporation Law of full-age-and-desiringte-ineerperate] 988. Alle-
Kiski Medical Center Trust, a Pennsylvania nonprofit corporation; (the "Corporation"), hereby

certifiesamends and restates its Articles of Incorporation as follows, which Amended and
Restated Articles supersede the original Articles of Incorporation and all amendments thereto:
FRST:—  ——

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

thereinafterthe "Corporation).

SECOND:— The2. Registered Office. The location and post office address of the
Corporation's registered office in this Commonwealth is 1301 Carlisle Street, Natrona

Heights, PA 15065 1ecated-in-the-eounty-of Allegheny-.

FHHRP—— 3. Organization and Purpose. The Corporation is
incorporatedorganized under the Pennsylvania Nonprofit Corporation Law of 1988-

FOU—R—"FH—-——"Fhe (the "Nonprofit Corporation is-formed-and-is-te-be-operated
exelusivelyLaw"), for charitable, scientific, and educational purposes-in-such-a-manner-that-the

vaefa&erHvﬂl—be—aﬂ-efgamzaﬂen—dﬁeﬂbed—m within the meaning of Section 501(c)(3) of the
Internal Revenue Code of 1986, as amended (the "Code™)-by:

"

. and distributingin this connection is

organized:

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

(b) ___ To solicit, receive, manage, invest and distribute funds which will promote and
support by donation, loan or otherwise, the interests of the Alle-Kiski Medical
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Center, a-eorporation<(i) which is_a corporation exempt from federal income
taxation under Section 501(a) of the Code as an organization described in Section
501(c)(3) of the Code, and (ii) contributions to which are deduetabledeductible
under Sections 170(c)(2), 2055(a)(2) and 2522 (a)(2) of the Code;

by—Previding(c) To provide funds to further the ereetienconstruction,
establishment, organization, equipment, operation, management and maintenance

of the-eorporation-deseribed-in{a);Alle-Kiski Medical Center:;

e}—Carrying-on(d)To support or conduct 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 the-promotion of health; and

d)—Carrying-on(e) To conduct any lawful activity in furtherance of the foregoing

purposes, subject to limitations on its actions imposed under Section 501(c)(3) of
the Code.

| FIFETH:— 4. Pecuniary Gain or Profit. The Corporation does not contemplate
pecuniary gain or profit, incidental or otherwise.

| SEPFH—5. Non-Stock Basis. The Corporation is organized upon a nonstock
basis.

SEVENTH:——The-Memberor0. Members. The Corporation shall have a single
member which shall be the-entityAlle-Kiski Medical Center (the "Member").

7. Management. Except for those powers reserved to the Member, West Penn Allegheny
Health System. Inc., [Provider Subsidiary Entity] and/erpersens-identified-as-sueh [UPLE]
in the Gemefaﬂe&s—Bylaws—A&sueh—theMembefeﬁMembef&sha}Lhav&a}l of the

rightsCorporation, the affairs and privileges-conferred-upon-nenprofit-corporate-Members
business of the Corporation shall be managed by or under the laws-of the-Commenwealth

of Pennsylvania-execeptas-otherwise-speeifieddirection of the Board of Trustees. The

number. term of office. method of selection and manner of removal of the Board of
Trustees shall be set forth in the Bylaws of the Corporation.

peweHaer—shaH—ﬁshall not engage dlrectly or mdlrectly in any actmty {-hafcwhlch would
invalidate(i)H-its-status-prevent it from qualifying, and continuing to qualify. as a corporation
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efgaﬂ%teﬂdescnbed in Sectlon 501(c)(3) of the Code—aad—{-u}mds-tﬂ%&s ( heremaﬁer referred to

in these Articles as an "exempt organization;"), or as a corporation contributions to which are

deductible under seetiensSection 170(c)(2);2055(a)2)and-2522(ex(2) of the Code.

TWELFETH:—No substantial part of the activities of the Corporation shall be devoted to
carrying on propaganda, or otherwise attempting to influence legislation;- (except as may
otherwise be-permitted-byprovided in Section 501(h) of the Code—Ne-part-ofthe
aetivities-of), and the Corporation shall not participate in; or

m{eﬁtemag;mm_ in; (including the publlshmg or distribution of statements) any
pohtlcal emaapaigﬂﬁcamgalgg on behalf of or in opposition to any candidate for public

offic

Eammgs Notmthstandmg any other provisions ot these Articles. no DaIt of th the
net earnings or assets of the Corporation shall inure to the benefit of or be distributable to
its members, trustees, directors. officers or any other private individual: provided,
however. the Corporation shall be authorized and empowered to pay reasonable
compensation for services rendered to the extent such payments do not prevent it from

qualifying, and continuing to qualify. as an exempt organization and to make such lawful
payments and distributions in furtherance of the purposes set forth in Article 3 hereof as

may from time to ebtainingany-additional-approvals-time be either required or permitted
by the-BylawsSection 501(c)(3) of the Code.
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10.

Foundation Status. If and so long as the Corporation;-and- is a private foundation (as that

Ll

term is defined in Section 509 of the Code). then. notwithstanding any other provision of
these Articles. the Corporation shall be prohibited from engaging in any act of self-
dealing (as defined in Section 4941(d) of the Code): from retaining any excess business
holdings (as defined in Section 4943(c) of the Code): from making any investments in
such manner as to subject the Corporation to tax under Section 4944 of the Code: and
from making any taxable expenditures (as defined in Section 4945(d) of the Code). to the
extent any action therewith would subject the Corporation to tax under one or more of the

cited sections of the Code. To the extent required. the Corporation shall make qualifying

distributions at such time and in such manner as do not subject the Corporation to tax
under Section 4942 of the Code.

Dissolution. Upon dissolution or liquidation of the Corporation, after paying or making

provision for the payment of all of the known liabilities of the Corporation, any
remaining assets of the Comoratlorl shall be 1ransierred to the Member or its successor,
provided that asy-st :
S%&H:I-S—E-S-a—eefﬁefﬁﬁﬁ-ﬂ-(i-)fhe Member or such SUCCessor 18 then in existence and then
exempt from federal income taxes under Section 501(c)(3) of the Code. If upon the
dissolution or liquidation of the Corporation. the Member. or its successor. is not in
existence or no longer qualifies as an exempt organization under Section 501(c)(3) of the
Code, any remaining assets of the Corporation shall be distributed to West Penn
Allegheny Health System. Inc. ("WPAHS"). or its successor. provided that WPAHS or
such successor is then in existence and then exempt from federal income taxationtaxes
under Section 501(ac)(3) of the Code;. If upon the dissolution or liquidation of the
Corporation, WPAHS., or its successor is not then in existence or no longer qualifies as an
exempt organization under Section 501(c)(3) of the Code, any remaining assets of the
corporation shall be distributed to [Provider Subsidiary Entity]. or its successor, provided
that [Provider Subsidiary Entity] is then in existence and then exempt from federal
income taxes under Section 501(c)(3) of the Code. Ifupon dissolution of the
Corporation. both the Member and [Provider Subsidiary Entity]. or their successors, are
not in existence or no longer qualify as exempt organizations under Section 501(c)(3) of
the Code. any remaining assets of the Corporation shall be distributed to [UPE]. or its
successor, provided that [UPE] is then in existence and then exempt from federal income
taxes under Section 501(c)(3) of the Code. If upon dissolution of the Corporation, each
of the Member, [Provider Subsidiary Entity] and [UPE]. or their successors, are not in
existence or no longer qualify as exempt organizations under Section 501(c)(3) of the
Code, any remaining assets of the Corporation may be distributed to (a) such one or more
corporations, trusts, funds or other organizations which at the time are exempt from
federal income tax as organizations described in Section 501(c)(3) of the Code and, in the
sole judgment of the Corporation's Board of Trustees, have purposes similar to those of
the Corporation or (b) the federal government, or to a state or local government for such
purposes. Any such assets not so disposed of shall be disposed of by a court of
competent jurisdiction exclusively to one or more of such corporations, trusts. funds or
other organizations as said court shall determine. which at the time are exempt from
federal income tax as organizations described in Section 501(c)(3) of the Code, and ¢it)

centributions-te-which are deduetible-undersections170(e)(2);2055(organized and
operated for such purposes. or to the federal government or to a state or local government
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for such purposes. No private individual shall share in the distribution of any
Corporation assets upon dissolution or sale of the assets of the Corporation.

12. Personal Liability of Trustees.

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

failure to take any action, as a}2}-and-2522(a)2)-ef the-Code trustee.

FOURHAENTH- (b Applicability. The provisions of this Article shall be
deemed to be a contract with each trustee of the Corporation who serves as such
at any time while this Article is in effect and each such trustee shall be deemed to
be so serving in reliance on the provisions of this Article. Any amendment or
repeal of this Article or adoption of any Article or provision of the Bylaws of the
Corporation which has the effect of increasing trustee liability shall operate
prospectively only and shall not affect any action taken, or any failure to act. prior
to the adoption of such amendment, repeal, bylaw or provision.

13. Indemnification.

(a) Right to Indemnification - General. Any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action. suit
or proceeding, whether civil. criminal, administrative or investigative (whether
brought by or in the name of the Corporation or otherwise), by reason of the fact
that he or she is or was a representative of the Corporation. or is or was serving at
the request of the Corporation as a representative of another corporation.
partnership. joint venture. trust or other enterprise. shall be indemnified by the
Corporation to the fullest extent now or hereafter permitted by applicable law in
connection with such action. suit or proceeding arising out of such person's
service to the Corporation or to such other corporation, partnership. joint venture,
trust or other enterprise at the Corporation's request. The term "representative.”" as
used in this Article 13. shall mean any director, trustee. officer or member of a
committee created by or pursuant to the Bylaws of the Corporation. and any other
person who may be determined by the Board of Directors to be a representative
entitled to the benefits of this Article 13.

(b) Right to Indemnification - Third Party Actions. Without limiting the generality of
Section 13(a). any person who was or is a party or is threatened to be made a
party to anv threatened. pending or completed action, suit or proceeding. whether

civil, criminal. administrative or investigative (other than an action by or in the

right of the Corporation), by reason of the fact that he or she is or was a
representative of the Corporation, or is or was serving at the request of the
Corporation as a representative of another corporation, partnership, joint venture,
trust or other enterprise, shall be indemnified by the Corporation against expenses

(including attorneys' fees). judgments, fines and amounts paid in settlement
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actually and reasonably incurred by him or her in connection with such action,

suit or proceeding if he or she acted in good faith and in a manner he or she
reasonably believed to be in. or not opposed to. the best interests of the

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

Corporation, and, with respect to any criminal action or proceeding, had
reasonable cause to believe that his or her conduct was unlawful.

(c) Right to Indemnification - Derivative Actions. Without limiting the generality of
Section 13(a), any person who was or is a party, or is threatened to be made a
party to any threatened. pending or completed action, suit or proceeding by or in
the right of the Corporation to procure a judgment in its favor by reason of the
fact that he or she is or was a representative of the Corporation. or is or was
serving at the request of the Corporation as a representative of another
corporation. partnership. joint venture, trust or other enterprise. shall be
indemnified by the Corporation against expenses (including attorneys' fees)
actually and reasonably incurred by him or her in connection with the defense or
settlement of such action. suit or proceeding if he or she acted in good faith and in
a manner he or she reasonably believed to be in. or not opposed to. the best
interests of the Corporation: except, however. that indemnification shall not be
made under this Section 13(c) in respect of any claim. issue or matter as to which
such person has been adjudged to be liable to the Corporation unless and only to
the extent that the Court of Common Pleas of the county in which the registered
office of the Corporation is located or the court in which such action. suit or
proceeding was brought determines upon application that, despite the adjudication
of liabilitv but in view of all the circumstances of the case. such person is fairly
and reasonably entitled to indemnity for such expenses that the Court of Common
Pleas or such other court shall deem proper.

(d) Advance of Expenses. Unless in a particular case advancement of expenses
would jeopardize the Corporation's tax exempt status under Section 501(a) of the
Code or result in the Corporation's failure to be described in Section 501(c)(3) of
the Code. expenses (including attorneys' fees) incurred by any representative of
the Corporation in defending any action. suit or proceeding referred to in this
Article 13 shall be paid by the Corporation in advance of the final disposition of
such action. suit or proceeding upon receipt of an undertaking by or on behalf of
the representative to repay such amount if it is ultimately determined that he or
she is not entitled to be indemnified by the Corporation as authorized in this
Article 13 or otherwise.

(e) Procedures for Effecting Indemnification. Unless ordered by a court. any
indemnification under Section 13(a). Section 13(b) or Section 13(c) shall be made

by the Corporation only as authorized in the specific case upon a determination
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that indemnification of the representative is proper in the circumstances because
he or she has met the applicable standard of conduct set forth in such subsections.

Such determination shall be made: (i) by the Board of Trustees by a majority of a
quorum consisting of trustees who were not parties to such action, suit or

proceeding; or (ii) if such a quorum is not obtainable. or if obtainable and a

majority vote of a quorum of disinterested trustees so directs. by independent
legal counsel in a written opinion.

(f) Indemnification Not Exclusive. The indemnification and advancement of

expenses provided by or granted pursuant to this Article 13 shall not be deemed
exclusive of any other rights to which a person secking indemnification or
advancement of expenses may be entitled under any other provision of the Bylaws
of the Corporation. agreement. vote of disinterested trustees or otherwise. both as
to action in his or her official capacity and as to action in another capacity while
holding such office shall continue as to a person who has ceased to be a
representative of the Corporation and shall inure to the benefit of the heirs and
personal representatives of such person.

(2) When Indemnification Not Made. Indemnification pursuant to this Article 13
shall not be made in any case where (a) the act or failure to act giving rise to the
claim for indemnification is determined by a court to have constituted willful
misconduct or recklessness or (b) indemnification would jeopardize the
Corporation's tax exempt status under Section 501(a) of the Code or result in the
Corporation's failure to be described in Section 501(¢)(3) of the Code.

(h) Grounds for Indemnification. Indemnification pursuant to this Article 13. under

any other provision of the Bylaws of the Corporation, agreement, vote of trustees
or otherwise may be granted for any action taken or any failure to take any action
and may be made whether or not the Corporation would have the power to
indemnify the person under any provision of law except as otherwise provided in
this Article 13 and whether or not the indemnified liability arises or arose from
any threatened. pending or completed action by or in the right of the Corporation.
The provisions of this Article 13 shall be applicable to all actions, suits or
proceedings within the scope of Section 13(a). Section 13(b) or Section 13(c) of
these Articles, whether commenced before or after the adoption hereof. whether
arising from acts or omissions occurring before or after the adoption hereof.

(i) Power to Purchase Insurance. The Corporation may purchase and maintain
insurance on behalf of any person who is or was a representative of the
Corporation or is or was serving at the request of the Corporation as a
representative of another corporation. partnership. joint venture, trust or other
enterprise against any liability asserted against him or her and incurred by him or
her in any such capacity. or arising out of his or her status as such, whether or not
the Corporation would have the power to indemnify him or her against such
liability under the provisions of this Article 13.
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(1)

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

(k)

create a fund of anv 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 13 or otherwise.

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

(D

expenses provided by or granted pursuant to this Article 13 shall (a) be deemed to
create contractual rights in favor of each person who serves as a representative of
the Corporation at any time while this Article is in effect (and each such person
shall be deemed to be so serving in reliance on the provisions of this Article), and
(b) continue as to a person who has ceased to be a representative of the

Corporation.

Applicability to Predecessor Companies. For purposes of this Article 13,

references to the "Corporation” include all constituent corporations or other
entities which shall have become a part of the Corporation by consolidation or
merger or other similar transaction and their respective current and former
affiliates. and references to "representatives" shall include members of any such
corporation, entity or affiliate, so that any person who was a member. director,
trustee, officer, committee member or other representative of such a corporation.
entity or affiliate or served as a member, director, trustee. officer. committee
member or other representative of another corporation. partnership, joint venture,
trust or other enterprise at the request of any such corporation. entity or affiliate
shall stand in the same position under the provisions of this Article 13 with
respect to the Corporation as he or she would if he or she had served the
Corporation in the same capacity. Without limitation of the foregoing. each

member, director, trustee. officer and committee member of each predecessor to
the Corporation shall have the same contract rights as are afforded pursuant to

Section 13(a).

14. Code. Reference in these Articles to sections-of the-"Code" shall-be-deemed-to-inelude

a section of the Internal Revenue

LawCode of 1986 shall be construed to refer to both the section and to the regulations

promulgated thereunder, as they now exist or may hereafter be adopted or amended in
this or in subsequent internal revenue laws.

UPE-0014328



Summary Report

September 18, 2012 4:31 PM

Document

Location

Amended and Restated Articles of
Original Incorporation of Alle-Kiski Medical
Center Trust

TAM1_GENERAL\281172\1

Amended and Restated Articles of
Revised Incorporation of Alle-Kiski Medical
Center Trust

TAM1_GENERAL\281172\

1. Change Summary

Number of Markup

Changes Format
Insertions 46 Sample Text
Deletions 43 SempleTes
Moved from SezmpleTlost
Moved to Sample Text
Formatting Sample Text

Total 89

UPE-0014329






PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU
Certificate of Amendment-Domestic
(15Pa.C.S.)

. Limited Partnership (§ 8512)

_ X "Limited Llabllity Company (§ 8951)
N Document will be vetwined to the

ame namo and addyess you entor to
tho left.
Address p .
City State Zip Code
Fee: $70

In compliance with the requirements of the applicable provislons (relating Lo certi ficate of amendment), the
undersigned, desliing to amend its Cerllflcate of Limited Pavtnership/Organizatlon, hereby cettifles that:

1, The name of the llinited pa lelershlp/lhuited liablllty company ls:
West Penn Allegheny Foundationm, C -

2. The date of fillng of tho original Certificate of Limlted Partvership/Organization:
May 3, 2004
3, Check, and {f appropriate complete, one of the following:

__._The amendment adopted by the limlted pattneiship/limited llability company, set forth In full, Is as follows:

_x ,The amendinent adopted by the [imited purtnetship/llmited llability company la set forth {n full In Bxhiblt A
attached hersto and made a part hereof,

4, Check, and {f appropriate complete, one of the followving:
_X_The amendment shall be effective upon fillng this Certlficate of Amendment In the Department of State.

The amendment shall be effectlve on: at .
Dato How
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DSCB;15-8512/8951-2

8. Check f the amendment restates the Cerilficate of Limited Parinership/Organization:

____The restated Certificate of Limited Partuership/Organlzation supersedes the original Certiflcate of Limlted
Partnership/Organization and all previous amendinents thercto,

IN TESTIMONY WHEREOR, the undersigned llnlted

parinership/limited Hability company has caused this
Certifloate of Amendment to be exeouted this

day of - R 7

West Penn Allegheny Foundation, LLC
Name of Limited Partnership/Limited Liability Company

Slgnature

Title
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EXHIBIT A

AMENDED AND RESTATED
CERTIFICATE OF ORGANIZATION OF
WEST PEENPENN ALLEGHENY FOUNDATION, LLC

In compliance with the requirements of the Pennsylvania Limited Liability Company

Law of 1994 and 15 Pa. C.S. § 8913-(relating to-the certificate-of organization)-the-undersigned
desiring-to-organize-alimited Hability-company;, West Penn Allegheny Foundation, LLC hereby
eertifies-thatamends and restates its Certificate of Organization as follows, which Amended and

Restated Certificate supersedes the original Certificate of Organization and all amendments
thereto:

1. Company Name. The name of the limited liability company (the"Company)-1s West
Penn Allegheny Foundation, LLC- (the "Company").

2.  Registered Office. The location and post office address of the Corporation's registered

office ef the-Company-in Peansylvania-this Commonwealth is: 320 East North Avenue,
Pittsburgh, Pennsylvania, 15212.

)

efoOrganization and Purpose.

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

e Pe 0
—Allegheny County

. Inc. (the "Initial Member") pursuant to the provisions of the Pennsylvania Limited Liability
Company Law of 1994 (the "Act").

4———The initial purpose and business of the Company is:{i}-to-engage-in-the-business
ef purchasingfinaneing- to purchase, finance or leasinglease equipment for resale
or release to WestPenn-Alegheny Health-System-a nonprofit regional health care

system governed by [UPE], including the Initial Member and its controlled
affiliates (the "System") or, on behalf of the System to controlled charitable
affiliates ef the-Systemthereof, and to engage in such other lawful activities as
may be in furtherance of or incidental to such purpose:-and-(ii}-limited-as
hereafier deseribedto-. Unless all the members agree otherwise and subject to
the reserved powers of UPE as set forth in the Amended and Restated Operating

Agreement of West Penn Allegheny Foundation, LLC (the "Operating
Agreement"), the Company shall not engage in at-awfutany other businessfer
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(b)

Notwithstanding anything contained herein to the contrary. the Company is

organized for the purposes set forth in Section 501(c)(3) of the Internal Revenue
Code (the "Code") and to support the System;-its-initial member-which-isInitial
Member and its controlled affiliates. said Initial Member being a Section
501(c)(3) organization qualifying as an organization described in Section
509(a)(1) of the Code, or any tax-exempt successor to its interest identified-in-the
Company's-operating-agreementhereunder. More particularly, the Company is
organized to support the Systera-Initial Member in furthering its dutiesobligation
to operate exclusively for charitable, scientific, educational or other tax-exempt

purposes by supporting and ebligatiens-as-deseribed-in-Section

504H{e)3managing a regional health care system. supporting educational.
research, and scientific activities relating to the health of the Eederesidents in

Western Pennsylvania and supporting the System hospitals by providing central
management and operational services and access to capital. The Company will
operate at all times in a manner consistent with the charitable, scientific,
edueationeducational or other tax-exempt purposes of the Initial Member or any
tax-exempt successor to its interest identified-in-the- Company's-eperating
agreementhereunder. All members of the Company shall at all times qualify for
tax-exemption under Section 501(c)(3) of the Code. Upon the admission of any
additional members pursuant to the terms of the Operating Agreement. the
Certificate of Organization and Operating Agreement shall be amended to provide
for the support of such additional members.

4. Amendments.

5——"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 maﬂrﬂer—pfeseﬁ'rbed—a%procedures set forth in the ﬁme—by—statu%e—&nd

weeme&%e%&@mﬂﬁaﬂfaf&gfaﬂwd-wbﬁeﬁeﬂmOﬂemlmu Agreement

66—

5. Organizer. The name and address of the organizer are:

+—4,

Peter Beaman, Esq.

Schnader Harrison Segal & Lewis LLP
Suite 2700, 120 Fifth Avenue
Pittsburgh, PA 15222

Membership Interest. The interest of a member in the Company may but shall not

be required to be evidenced by a certificate of Membermembership 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.
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Management. Except for those powers reserved to the Initial Member and [UPE] in the

Operating Agreement, 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 the Operating
Agreement directed or required to be exercised or done by [UPE] or the members.

(a)

. Indemnification.

The Company shall indemnify and hold harmless. to the fullest extent now or

(b)

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 attorney'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 of the
Company. except that they shall not be indemnified in respect of any 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.

The Company may, as determined by the Board from time to time. indemnifyv and

(c)

hold harmless. to the fullest extent now or hereafter permitted by law. any other
Authorized Representative (as defined in Section 8(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 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.

Costs and expenses incurred in defending or responding to any legal action may

(d)

be advanced by the Company to the Authorized Representative who is the subject
thereof in advance of the final disposition of such action. upon receipt of an
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.

For purposes of this Section 8. the determination that any Authorized

Representative has engaged in self-dealing. acted with gross negligence.
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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
of a 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 anything contained in this Section 8 to the contrary.
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
the claim for indemnification is expressly prohibited by the Act or any applicable

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

(f) Each Authorized Representative shall be deemed to act in such capacity in
reliance upon such rights of indemnification and advancement of expenses as are
provided in this Section 8. The rights of indemnification and advancement of
expenses provided by this Section 8 shall not be deemed exclusive of any other
rights to which any person seeking indemnification or advancement of expenses
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 8 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 8 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 8.

(2) For purposes of this Section 8 "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 controlled 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 8 only.
references to "Company" shall include all constituent limited liability companies,
corporations or other entities 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 8 with respect to the surviving or new limited liability
company. corporation or other entity as such person would if such person had
served the surviving or new corporation or other entity in the same capacity and
(i1) any person who is or was an Authorized Representative of the Company shall
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stand in the same position under the provisions of this Section 8 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.

9. Limitations on Liability. 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.

10. _Dissolution. Upon the dissolution or liquidation of the Company:, after paying or making
provision for payment of all of the known liabilities of the Company. any remaining

assets of the Company shall be transferred to the Initial Member, or its successor,
provided that the Initial Member or such successor is then in existence and then exempt
from federal income taxes under Section 501(c)(3) of the Code. If upon the dissolution
or liquidation of the Company, the Initial Member, or its successor. is not in existence or
no longer qualifies as an exempt organization under Section 501(c)(3) of the Code. any
remaining assets of the Company shall be distributed to [UPE Provider Subsidiary]. or its
successor. provided that [UPE Provider Subsidiary] is then in existence and then exempt
from federal income taxes under Section 501(c)(3) of the Code. If upon dissolution of
the Company. both the Initial Member and [UPE Provider Subsidiary]., or their
successors. are not in existence or no longer qualify as exempt organizations under
Section 501(¢)(3) of the Code. any remaining assets of the Company shall be distributed
to [UPE]. or its successor, provided that [UPE] is then in existence and then exempt from
federal income taxes under Section 501(¢)(3) of the Code. If upon dissolution of the
Company. each of the Initial Member. [UPE Provider Subsidiary] and [UPE]. or their
successors, are not in existence or no longer qualify as exempt organizations under
Section 501(c)(3) of the Code. any remaining assets of the Company may be distributed
to (a) such one or more companies. trusts, funds or other organizations which at the time

are exempt from federal income tax as organizations described in Section 501(c)(3) of the

Code and. in the sole judgment of the Company's Board of Managers. have purposes
similar to those of the Company or (b) the federal government, or to a state or local

government for such purposes. Any such assets not so disposed of shall be disposed of
by a court of competent jurisdiction exclusively to one or more of such companies, trusts,
funds or other organizations as said court shall determine, which at the time are exempt
from federal income tax as organizations described in Section 501(c)(3) of the Code. and
which are oreanized and operated for such purposes. or to the federal government or to a
state or local government for such purposes. No private individual shall share in the
distribution of any Company assets upon dissolution or sale of the assets of the Company.

IN WITNESS WHEREOF, the undersigned, intending to be legally bound, has
executed this Amended and Restated Certificate of Organization on May-3;
2004 .2012.
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Docketing Statement (Changes) BUREAU USE ONLY:
DSCB:15-134B

U Revenue O Labor & Industry
. Other
Flle Code Filed Date

Part 1, Complete for each filing:

Current name of entity or roglsivant (survivor or new entlty [f merger or consolidation):
Allegheny-Singer Research Institute

Entlty number, If known: | 652217 Incorporation/qualification date InPA:  June 24, 1977
State of Io: Federal EIN: [25-1320493 Spectfled effective date, Lfany: fypon £111ing

Part IL. Check proper box:

X Amendment (complete Sectlon A). Merger, Consolidatlon or Divislon (complete Seotlon B,C or D)
Consolidatlon (complete Sectlon C) Divlslon (complete Section D)
Converslon (complete Sectlon A & E) Correctlon (complele Sectlon A)

Termination (complele Sectlon H) Revlval (complete Section Q)

Dlssolulfon before Commencement of Business (complete Sectlon F)

X _ Sectlon A — Check box(es) which pertain to changes:
. Name;

___Reglstered Office; Number & sireet/RD number & box number Clty State Zlp County
—x Purpose: See Exhibit A to Articles of Amendment

. Stook (aggregate number of share authorlzed): . Effeotlva date: ,

. Term of Existence: : . Other:

Section B — Merger Conplete Section A {f any changes fo surviving entiy:
Merglng Entlties ave: (attach sheet for additlonal merging entitles)

Name: . Entity #, If known:

Effectlve date; Ino./qual, date In PA, State of Ino,
Entlty #, If known!

Etfectlve date: Ino./qual, date in PA, State of Inc,
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Section C - Consolidation

Consolldating Bntitles are: (atfach sheel for addltlonal consolldating entlles)

Name:
Entlty #, if known: Inc./qual, date In PA, State of Ino,
Name!
Entlty #, If known: - _ InoJqual, date In PA, State of Ino,

Sectlon D — Division
Forming now entlty(s) named below; (attached sheet for additlonal entltles)

Name: ' Entity Numbet:
Entlty Number:

Check one: ____Eutlty named In Part I survlves, (any changes, complete Seotlon A)

Entlty named in Pact I doos not survive,

_____Section Xt — Conversion (complete Sectlon 4)

Check one: ____ Convetted from nonprofit to profit Converted from profit to nonproflt

Section G — Statement of Revival (complete Section A for ary changes to revived entity)

Entity named in Part I hereby revives its charter or artloles which were forfelted by Proolamation or explred,

___Sectlon H — Statement of Termination (attach sheet for additional entities lnvolved)

filed In the Department of State on Is/ove hereby terminated,

(type of fillng made) mouth/date/year hour, If any
If merger, consolldatlon ov division, list all entltles Involved, other thon that llsted In Part X:
Natne: Batity number:
Namo: Entity number;
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PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU
Articles of Amendment-Domestic Corporation
(15Pa.C.8)
Buslness Corporation (§ 1915)
x _ Nonprofit Corporatton (§ 5915)
N Docunient will bo votwned to the
e name and address you enfex to

the Ieft,
&

Clty Slate Zlp Code

Fee: $70

In coinpllance with the requirements of the appllcable provislons (telating to artloles of amendment), the undersigned,
desiting to amend its attlcles, hereby states that:

1. The name of the corpotation a:
r Research

2, The (a) address of thia corporation’s ourrent reglstered office In this Commonwealth or (b) name of lts
commerolal rogistered office provlder and the county of venue 13 (the Department Is hoveby authorlzed to

cortect the followlng Informatlon to conform to the records of the Department):
23 Ahinshaw and Qvant Clty State

(b) Name of Commerclal Reglstered Office Provider

by ot under which it was Incotporated:
ofit Corporation Law of 1988

5. Check, and {f appropriate complete, one of the following:
% The amendiment shall be effectlve upon flling these Artlcles of Amendment In the Depatlment of State,

The amendment shall be effecllve on: at
Date Hour
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DSCB:15-1915/5915-2

6. Check one of ihe following:

X_The amendment was adopted by the shareliolders or members putsuant to 15 Pa.C.8. § 1914() and (b) or §
5914(a),

____The amendment wes adopted by the board of divectors pursuant to 15 Pa, C.8. § 1914(c) o § 5914(b),

1, Check, and {f approprlate, complete one of the following:

The amendment adopted by the corporation, set forih In full, Is as follows

%_ The amendment adopted by the corporation ls set forth In full In Exhibit A attached hereto and made a part
hereof.

8, Check [f the amendment reslates the Articles:

_ % The rostated Artloles of Incorpotatlon supstsede the orlginal artlvles and all amiendinents thereto,

IN TESTIMONY WHEREOF, the undersigned
corporation has caused these Artlclos of Amendment to bo
signed by a duly authorlzed officer thereof this

day of ,

Allegheny~Singer Research Inatitute

Neame of Corporation

Title
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EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
ALLEGHENY-SINGER RESEARCH INSTITUTE

In compliance with the requirements of +5-Pa-C-S—§-5915-(relating-to-Astieles-of

the Pennsylvania Nonprofit Corporation
Law of 19721988, Allegheny-Singer Research Institute, a Pennsylvania nonprofit
corporation (the "Corporation"). hereby amends and restates its Articles of
Incorporation as follows, which Amended and Restated Articles supersede the

original=

6—The-amendment-restating-the Articles of Incorporation;-was-adepted-by-the-sele
member-pursuant15-Pa-C-5-$-5944(a)- and all amendments thereto:

FIRS e 1. Corporate Name. The name of the Corporation is Allegheny-
Singer Research Institute-thereinafter-the "Corporation™).

SECOND:——The2. Registered Office. The location and post office address of the
Corporation's registered office in this Commonwealth is 320 East North Avenue,

Pittsburgh, Pennsylvania 15212;-leeated-in-the-eounty-ef-Allegheny-.

FHHRE 3 Organization and Purpose. The Corporation is fermed-and-is-to-be
operated-exelusivelyorganized under the Pennsylvania Nonprofit Corporation Law of
1988 (the "Nonprofit Corporation Law"), for charitable, scientific and educational
purposes ii-stch-a-mannerthat-the Corperation-will-be-an-organization-desertbed
iawithin the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended (the "Code™"). and in this connection is organized:

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

i b)To conduct 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:;

b)—Carrying-on(c) To conduct training, research, educational and supportive activities
related to the rendering of care to the sick, injured and disabled, the furthering of

knowledge in the medical arts and in the promotion of health;-and;

e)——Carrying-on-anylawful-aetivity(d)  To support or conduct research and

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

(e) To assist the hospitals and health care facilities operated by the Member or
subsidiaries of the Member in their residency training programs in various

medical specialties and related teaching programs:;

(f)_To exercise such powers in furtherance of the foregoing purposes;subj
--::- -l --- 1 O ll. - [ ) ] A-i -

may be granted hereafter by the Nonprofit Corporation Law of the
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Commonwealth of Pennsylvania. as amended from time to time. or any successor
legislation;

taxaton-uhdersection-30-Har ot the Code-as(2) To conduct such other acts
and to undertake such other activities as may be necessary. appropriate or
desirable in furtherance of or in connection with the conduct, promotion or
attainment of the foregoing purposes. provided. that none of such activities shall
be undertaken which would cause the Corporation to lose its status as an
organization described in Section 501(c)(3) of the Code, and-{it)-its-status-or as an
organization; contributions to which are deductible under seetiensSection

170(c)(23-2055(a)2)-and 2522(a)2) of the Code; and

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

within the meaning of Section 501(c)(3) of the Code.

4. Pecuniary Gain or Profit. The Corporation does not contemplate pecuniary gain or profit,
incidental or otherwise

is organized upon a nonstock basis.

6. Members. The Corporation shall have a single member which shall be West Penn

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

7. Management. Except for those powers reserved to the Member. [Provider Subsidiary
Entity]. and [UPE] in the Bylaws of the Corporation. the affairs and business of the
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.

8. Exempt Organization. Notwithstanding any other provision herein, the
Corporation shall not engage directly or indirectly in any activity which would prevent it from
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as-an-organization-, as a corporation described in Section 501(c)(3) of the Code and
elassmed{ heremafter referred to in these Articles as an "exempt orgamzatlon") orasa pubhe

tbefe&ﬂdef—and—&l—}comoranon contrlbutlons to whlch t-heﬂ-are deductlble under see{mﬁsSectlon
170(c)(2);2055(a)2)and-2522(a)}(2) of the Code.

TENTH:—No substantial part of the activities of the Corporation shall be devoted to
carrying on propaganda, or otherwise attempting to influence legislations- (except as may
otherwise be-permitted-byprovided in Section 501(h) of the Code—Ne—paft—ef—the
aem&ie&GQ_ the Corporation shall be-partieipatingnot participate in; or intervening

imcintervene in (including the publishing or distribution of statements) any political
eampaignscampaign on behalf of or in opposition to any candidate for public office

el adine the-publishi fissilh it

ELEVENTH:—— The- Memberor Members-may-alterer-amend-9.  Earnings.
Notwithstanding any other provisions of these Articles, subjeetto-obtaining-any
additional-apprevalsno part of the net earnings or assets of the Corporation shall inure to
the benefit of or be distributable to its members. trustees. directors. officers or any other
private individual: provided, however, the Corporation shall be authorized and
empowered to pay reasonable compensation for services rendered to the extent such

ayments do not prevent it from qualifying, and continuing to qualify, as an exempt

organization and to make such lawful payments and distributions in furtherance of the
purposes set forth in Article 3 hereof as may from time to time be either required or
permitted by the By-tawsSection 501(c)(3) of the Code.

10. Foundation Status. If and so long as the Corporations-ase- is a private foundation (as that

term is defined in Section 509 of the Code). then. notwithstanding any other provision of
these Articles, the Corporation shall be prohibited from engaging in any act of self-
dealing (as defined in Section 4941(d) of the Code): from retaining any excess business
holdings (as defined in Section 4943(c) of the Code): from making any investments in

such manner as to subject the Corporation to tax under Section 4944 of the Code; and
from making any taxable expenditures (as defined in Section 4945(d) of the Code). to the
extent any action therewith would subject the Corporation to tax under one or more of the
cited sections of the Code. To the extent required, the Corporation shall make qualifying
distributions at such time and in such manner as do not subject the Corporation to tax
under Section 4942 of the Code.

11. Dissolution. Upon dissolution or liquidation of the Corporation, after paying or making
provision for the pavment of all of the known liabilities of the Corporation, any

remaining assets of the Cor_‘poratlon shall be transferred to the Member, or its :;uecessor,
provided that as eration-or-amendmer ha siste e ; =3
s%&ﬂ&s—as—a—eerpefah&ﬂ—ﬁ)the M ember or sueh SLCCessor is then in existence and then

exempt from federal income taxation-underseetion-50Haxes under Section 501(c)(3) of
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the Code. If upon the dissolution or liquidation of the Corporation. the Member, or its
suceessor. is not in existence or no longer qualifies as an exempt organization under
Section 501(¢)(3) of the Code. any remaining assets of the Corporation shall be
distributed to [Provider Subsidiary Entity]. or its successor. provided that [Provider
Subsidiary Entity] is then in existence and then exempt from federal income taxes under
Section 501(c)(3) of the Code. If upon dissolution of the Corporation, both the Member
and [Provider Subsidiary Entity]. or their successors, are not in existence or no longer
qualify as exempt organizations under Section 501(c)(3) of the Code. any remaining
assets of the Corporation shall be distributed to [UPE]. or its successor. provided that
[UPE] is then in existence and then exempt from federal income taxes under Section
501(c)(3) of the Code. If upon dissolution of the Corporation, each of the Member.
[Provider Subsidiary Entity] and [UPE]. or their successors. are not in existence or no

longer qualify as exempt organizations under Section 501(c)(3) of the Code. any

remaining assets of the Corporation may be distributed to (a) efthe-Cede;-as-an
erganization-such one or more corporations, trusts. funds or other organizations which at
the time are exempt from federal income tax as organizations described in Section
501(c)(3) of the Code and, in the sole judgment of the Corporation's Board of Directors.
have purposes similar to those of the Corporation or (b) the federal government. or to a
state or local government for such purposes. Any such assets not so disposed of shall be
disposed of by a court of competent jurisdiction exclusively to one or more of such
corporations, trusts. funds or other organizations as said court shall determine. which at
the time are exempt from federal income tax as organizations described in Section
501(c)(3) of the Code. and which are organized and operated for such purposes, or to the
federal government or to a state or local government for such purposes. No private
individual shall share in the distribution of any Corporation assets upon dissolution or
sale of the assets of the Corporation.

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

of Pennsylvania. as now in effect or as hereafter amended. permit elimination or
limitation of the liability of directors. no director of the Corporation shall be

personally liable for monetary damages as such for any action taken. or any

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

12. Personal Liability of Directors.
failure to take any action, as a director.
13. Indemnification.
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(a) Right to Indemnification - General. Any person who was or is a party or is
threatened to be made a party to any threatened. pending or completed action. suit
or proceeding, whether civil, criminal, administrative or investigative (whether
brought by or in the name of the Corporation or otherwise). by reason of the fact
that he or she is or was a representative of the Corporation, or is or was serving at
the request of the Corporation as a representative of another corporation,
partnership. joint venture, trust or other enterprise. shall be indemnified by the
Corporation to the fullest extent now or hereafter permitted by applicable law in
connection with such action, suit or proceeding arising out of such person's
service to the Corporation or to such other corporation, partnership. joint venture,
trust or other enterprise at the Corporation's request. The term "representative." as
used in this Article 13, shall mean any director. officer or member of a committee
created by or pursuant to the Bylaws of the Corporation. and any other person
who may be determined by the Board of Directors to be a representative entitled
to the benefits of this Article 13.

(b) Right to Indemnification - Third Party Actions. Without limiting the generality of
Section 13(a), any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding. whether
civil, criminal. administrative or investigative (other than an action by or in the
right of the Corporation), by reason of the fact that he or she is or was a
representative of the Corporation, or is or was serving at the request of the
Corporation as a representative of another corporation. partnership. joint venture,
trust or other enterprise. shall be indemnified by the Corporation against expenses
(including attorneys' fees). judgments, fines and amounts paid in settlement
actually and reasonably incurred by him or her in connection with such action.
suit or proceeding if he or she acted in good faith and in a manner he or she
reasonably believed to be in, or not opposed to. the best interests of the
Corporation. and. with respect to any criminal action or proceeding. had no
reasonable cause to believe his or her conduct was unlawful. The termination of
any action. suit or proceeding by judgment, order, settlement. conviction. or upon
a plea of nolo contendere or its equivalent. shall not of itself create a presumption
that the person did not act in good faith and in a manner which he or she
reasonably believed to be in. or not opposed to. the best interests of the
Corporation. and. with respect to any criminal action or proceeding, had
reasonable cause to believe that his or her conduct was unlawful.

(c) Right to Indemnification - Derivative Actions. Without limiting the generality of
Section 13(a), any person who was or is a party, or is threatened to be made a
party to any threatened. pending or completed action, suit or proceeding by or in
the right of the Corporation to procure a judgment in its favor by reason of the
fact that he or she is or was a representative of the Corporation. or is or was
serving at the request of the Corporation as a representative of another
corporation, partnership, joint venture, trust or other enterprise, shall be
indemnified by the Corporation against expenses (including attorneys' fees)
actually and reasonably incurred by him or her in connection with the defense or
settlement of such action, suit or proceeding if he or she acted in good faith and in
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a manner he or she reasonably believed to be in. or not opposed to. the best
interests of the Corporation; except, however, that indemnification shall not be
made under this Section 13(c) in respect of any claim, issue or matter as to which
such person has been adjudged to be liable to the Corporation unless and only to
the extent that the Court of Common Pleas of the county in which the registered
office of the Corporation is located or the court in which such action, suit or
proceeding was brought determines upon application that. despite the adjudication
of liability but in view of all the circumstances of the case. such person is fairly
and reasonably entitled to indemnity for such expenses that the Court of Common
Pleas or such other court shall deem proper.

(d) Advance of Expenses. Unless in a particular case advancement of expenses
would jeopardize the Corporation's tax exempt status under Section 501(a) of the
Code or result in the Corporation's failure to be described in Section 501(¢)(3) of
the Code. expenses (including attorneys' fees) incurred by any representative of
the Corporation in defending any action. suit or proceeding referred to in this
Article 13 shall be paid by the Corporation in advance of the final disposition of

such action, suit or proceeding upon receipt of an undertaking by or on behalf of

the representative to repay such amount if it is ultimately determined that he or
she is not entitled to be indemnified by the Corporation as authorized in this

Article 13 or otherwise.

(e) Procedures for Effecting Indemnification. Unless ordered by a court, any
indemnification under Section 13(a). Section 13(b) or Section 13(c) shall be made

by the Corporation only as authorized in the specific case upon a determination
that indemnification of the representative is proper in the circumstances because

he or she has met the applicable standard of conduct set forth in such subsections.
Such determination shall be made: (i) by the Board of Directors by a majority of

a quorum consisting of directors who were not parties to such action. suit or

proceeding; or (ii) eeﬂmbtmeaﬁswﬂel%deduenbm:ﬂdeﬁeeﬂeﬂs—l—?@{e){l};

2055¢a)2)-and-2522(a) 2 -of the-Codeif such a quorum is not obtainable, or if
obtainable and a majority vote of a quorum of disinterested directors so directs. by

independent legal counsel in a written opinion.

TWERELEEHE————() Indemnification Not Exclusive. The indemnification and

advancement of expenses provided by or granted pursuant to this Article 13 shall
not be deemed exclusive of any other rights to which a person seeking
indemnification or advancement of expenses may be entitled under any other
provision of the Bylaws of the Corporation, agreement, vote of disinterested
directors or otherwise, both as to action in his or her official capacity and as to
action in another capacity while holding such office shall continue as to a person

who has ceased to be a representative of the Corporation and shall inure to the
benefit of the heirs and personal representatives of such person.

(2) When Indemnification Not Made. Indemnification pursuant to this Article 13
shall not be made in any case where (a) the act or failure to act giving rise to the
claim for indemnification is determined by a court to have constituted willful
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misconduct or recklessness or (b) indemnification would jeopardize the

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

(h) Grounds for Indemnification. Indemnification pursuant to this Article 13. under
any other provision of the Bylaws of the Corporation, agreement. vote of directors
or otherwise may be granted for any action taken or any failure to take any action
and may be made whether or not the Corporation would have the power to
indemnify the person under any provision of law except as otherwise provided in
this Article 13 and whether or not the indemnified liability arises or arose from
any threatened. pending or completed action by or in the right of the Corporation.
The provisions of this Article 13 shall be applicable to all actions. suits or
proceedings within the scope of Section 13(a). Section 13(b) or Section 13(c) of
these Articles. whether commenced before or after the adoption hereof, whether
arising from acts or omissions occurring before or after the adoption hereof.

(i) Power to Purchase Insurance. The Corporation may purchase and maintain
insurance on behalf of any person who is or was a representative of the
Corporation or is or was serving at the request of the Corporation as a
representative of another corporation, partnership, joint venture, trust or other
enterprise against any liability asserted against him or her and incurred by him or
her in any such capacity. or arising out of his or her status as such. whether or not
the Corporation would have the power to indemnify him or her against such
liability under the provisions of this Article 13.

(1) Creation of a Fund to Secure or Insure Indemnification. The Corporation may

create a fund of any nature. which may. but need not be, under the control of a

trustee, or otherwise secure or insure in any manner its indemnification
obligations. whether arising under or pursuant to this Article 13 or otherwise.

(k) Status Rights of Indemnities. The rights to indemnification and advancement of
expenses provided by or granted pursuant to this Article 13 shall (a) be deemed to
create contractual rights in favor of each person who serves as a representative of
the Corporation at any time while this Article is in effect (and each such person
shall be deemed to be so serving in reliance on the provisions of this Article), and
(b) continue as to a person who has ceased to be a representative of the

Corporation.

() Applicability to Predecessor Companies. For purposes of this Article 13,
references to the "Corporation" include all constituent corporations or other
entities which shall have become a part of the Corporation by consolidation or
merger or other similar transaction and their respective current and former
affiliates. and references to "representatives" shall include members of any such
corporation. entity or affiliate. so that any person who was a member, director.
officer, committee member or other representative of such a corporation, entity or
affiliate or served as a member. director, officer. committee member or other
representative of another corporation. partnership, joint venture, trust or other
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enterprise at the request of any such corporation, entity or affiliate shall stand in
the same position under the provisions of this Article 13 with respect to the
Corporation as he or she would if he or she had served the Corporation in the
same capacity. Without limitation of the foregoing, each member, director.

officer and committee member of each predecessor to the Corporation shall have
the same contract rights as are afforded pursuant to Section 13(a).

14. Code. Reference in these Articles to sections-efthe "Code shall- be-deemed-to-include

correspending provisions-efany-future United-Statesa section of the Internal Revenue
Law-Code of 1986 shall be construed to refer to both the section and to the regulations

promulgated thereunder. as they now exist or may hereafter be adopted or amended in

this or in subsequent internal revenue laws.

P
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