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Docketlng Statement (Changes) UREAU USE ONLY:
DSCB:15-134B BURE

| Revenue 0 Labor & Industry
O other
File Code Flled Date

Part I, Complete for each fillng:

Current name of entity o reglstrant (survivor or new entlly if ierger or consolldatlon):
Forbes Health Foundation

Entity number, If known: 2698880 Incorporatlon/qualification date inPA:  June 5, 1996
State of Ino: Federal EIN: 25-1798379| Specifled effective dato, If any: lupon £iling

PartIT, Check proper box:

X_Amendment (complete Seotion A) Merger, Consolldation or Dlvislon (complets Sectlon B,C or D)

Consolidatlon (complete Seotlon C)

Dlvislon (complete Section D)
Convetslon (completo Sectlon A & E) Correctlon (completo Scotlon A)
TermInation {complete Section H) Revival (completo Scotion @)

Dlssolution before Commencement of Buslness (complete Seotion F)

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

Name:

____Reglstered Offics; Number & strest/RD number & box number Clty Stato Zip County
X_Purpose; See Exhibit A to Articles of Amendment
___Stock (aggregate number of share authorlzed); ___ Effectlve date:
___Term of ExIslence! __ Other: .
Section B —Mexger Complete Section A {f any changes fo surviving entity:
Merging Bntltles ave; (attach sheet for additional merging entities)
Name: Entity #, If known:
Effective date: Ino./qual, dale In PA, State of Inc.
Entity {, {f known:
Effeotlve date: Ino./qual, date In PA. State of Ino,
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Sectlon C - Consolldation

Consolidating Bntltles ave: (atiach shest for additional consolldating enlities)

Neame:

Entity #, if known: Ino/qual, date In PA, State of Ino,

Entlty #, 1fknown: Ino./qual, date In PA, State of Ino,
Scctlion D — Dlvislon

Porming new entliy(s) named below: (altached sheet for additional entities)

Name: ‘ Entity Numbet:
Entily Number:

Check one: ____ Bntlty named In Part I survlves. (any changes, complete Seotlon A)

Entlty named In Patt I does not survive.

Sectlon It — Conversion (complete Sectlon A)

Check one: ____Converted from nonprofit to proflt  ___ Converted froin proflt to nonprofit

Section G ~ Statement of Revival (complete Section 4 for any changes to revived enfity)

Entity named In Part T hereby vevives lts chartor or artlcles which were forfelted by Proolamation or explred,

Sectlon H — Statement of Terminatlon (attach sheel for additional entities involved)

. flled in the Departinent of State on _ s/ate hereby terminated,
(type of fllng made) month/date/yeac hour, if any
If merger, consolldution ov division, [Ist il entitles involved, other (han that listed In Part I:
Name: Entity number:
Entity number;
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PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU
Atticles of Améndment-Domestic Corporation
‘ (15Pa.CS))
___Buslness Corporatlon (§ 1915)
X Nonprofit Corporation (§ 5915)

Namo Document will be veturied to tho
name and address you enter to
the loft,

Address =

City - State Zlp Code

Fee: $70

In compllancoe with the requivements of the applicable provislons (relatlng to artlcles of atendment), the undersigned,
deslring to amend Its artlcles, hereby states that:

1, The name of the corporation Is:
Forbes Health Foundation

2, The (a) addvess of this corporation’s current registered offlce In this Commonwealth or (b) name of its
commerclal reglstered offlce provider and the county of venue Is (the Department Is hereby authorlzed to
correct the followlng Informatlon to conforin to the records of the Department):

2‘3’76‘1?}1’;‘,;{;'12'63{"“{{0“' quro(é]‘tfyil.le, ra  1500% " 2 Aﬁ%'é‘ Y eny

(b) Name of Commerclal Reglstered Office Provider

3. The statute by or undor whioh It was lnoorporated: Nonprofit Corporation of Law of 11988

4, The date of Its Incorporation: June 5, 1996

5. Check, and |f appropriate complete, one of the following:

X The amendment shall be effective upon filing these Artlcles of Amendment in the Depaitment of State,

The amendment shall be effective on; at
Date Howr
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DSCB:15-1915/5915-2

6. Check one of the following:

X The amendment was adopted by the shaveholders or members pursuant to 15 Pa,C.S. § 1914(a) and (b) or §
5914(a),

The amendment was adopted by the board of dlvectors pursuant to 15 Pa, C.5. § 1914(o) or § 5914(b).

1, Check, and {f appropriate, complele one of the jollowing:

The amendment adopted by the corporatlon, set forth In full, Is as follows

X The amendiment adopted by the corporatlon I8 sst forth In full In Exhibit A attached hereto and mado a part
hereof,

8, Check (fthe amendmeni resiafes {he Articles:

X The restated Artloles of Incorporation supersede the origlnal articles and oll amendments thoroto,

underalgned
8 of Amendment to bo
thereof his !

day of

Forbes Health Foundation
Name of Corporatlon

Title
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EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
THE FORBES HEALTH FOUNDATION:

In compliance with the requirements of +5-Pa:C-5—§-5306;-the undersigned;
beinePennsylvania Nonprofit Corporation Law of full-age-and-desiring-to-ineorperate] 988. The
Forbes Health Foundation, a Pennsylvania nonprofit corporation; (the "Corporation"), hereby
eertifiesamends and restates its Articles of Incorporation as follows:, which Amended and
Restated Articles supersede the original Articles of Incorporation and all amendments thereto:

HRSF——1. Corporate Name. The name of the Corporation is The Forbes
Health Foundation-thereinafter,-the"Ceorporation)-.

SECOND:——The2. Registered Office. The location and post office address of the
Corporation's registered office in this Commonwealth is 2570 Haymaker Road,

Monroeville, Pennsylvania 15146;leeated-in-the-county-ef-Allegheny-.

FHRB——— 3, Organization and Purpose. The Corporation is
ineorporatedorganized under the Pennsylvania Nonprofit Corporation Law of 1988-

FOURTH:———The (the "Nonprofit Corporation is-formed-and-is-to-be-operated
exelusivelyLaw"), for charitable, scientific, and educational purposes-in-such-a-annerthatthe
Corporation-will-be-an-organization-deseribed-in, 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 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;

(b) To solicit, receive, manage, invest and distribute funds which will promote and
support by donation, loan or otherwise, the interests of The The-Western
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Pennsylvania Hospital, Forbes Regional Campus; (the "Hospital"), a hospital
operated by The-WesternPennsylvaniaHeospitala-corperationWest Penn
Allegheny Health System, Inc., (i) which is 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 deductible under sections
170(cH) (2), 2055(a)) (2) and 2522 (a)(2) of the Code;

b}——Providing(c) To provide funds to further the erection construction,
establishment, organization, equipment, operation, management and maintenance

of the WesternPennsylvania-Hospital- Ferbes Regional Campus;

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

dy——=~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.._.

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

| SEXTFH:—35. Non-Stock Basis. The Corporation is organized upon a nonstock
basis.

SEVENTH: —6. Members. The Corporation shall have a single member, which

shall be West Penn Allegheny Health System, Inc. “WRAHS™) shall-serve-as-(the sole
"Member").

¢ Management. Except for those powers reserved to the Member. [Provider Subsidiary

Entity], and [UPE] in the Bylaws of the Corporation—WPAHS-may-add-ether Members

affalrs and busmess of the Comoranon Shall be mana _ged bv or under the 'l-ﬂWSdII'eCUOI'I of
the CommenwealthBoard of Directors. The number, term of Pennsylvania;-exeept-as
otherwise-speeified-inoffice. method of selection and manner of removal of the Bylaws-of

the-Corporation-as-welassuch-additionalrichts-and privileges-asBoard of Directors

shall be speeifiedset forth in the Bylaws of the Corporation.

HGHFH—8. Exempt Organization. Notwithstanding any other

provision herein, the Corporation is-erganized-and-is-to-be-operated-exelusivelyforone-er-meore

ofthe-purpeses-speeified-in-seetion-50H{e)3)-of the Code-and-shall neitherhavenerexercise-any
pewer-norshal-#not engage directly or indirectly in any activity thatwhich would #nvalidate ()

ﬁs—s&a%us—grevent it from quallfvma and contmumg to qualltv asa corporatlon wbrebo e rara st
S : S 3 S -+ ation-described in

Section 501(c)(3) of the Code—&nd—(—a—}-ﬂs—s%a?ds (herelnaﬁer referred to in these Articles as an
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"exempt organization;"), or as a corporation contributions to which are deductible under

seetionsSection 170(c)(2);2055()2)and 25224a}2) of the Code.

EEEVENTH:—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 Sectlon 501(h) of the Code—Ne
p&ﬁeﬁhe—&e%wr&esm the Corporation shall not participate in; or

interveningintervene in; (including the publishing or distribution of statements) any
political eampaignscampaign on behalf of or in opposition to any candidate for public
office-(ineluding-the-publishing-or distributingof statements):,

W@LF?H—-—#he-Member—ma&a&em&me&éQ Earnmgs Notw1thstandmg any other
provisions of these Articles, subie 5 + s -
part of the Bylawsnet earnings or asset of the Corporatron—aﬂd shall inure to the benetlt
of or be distributable to its members. trustees, directors, officers or any other private
individual; provided-that-any-, 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 alteratien-or-amendment-lawful payments and
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10.

distributions in furtherance of the purposes set forth in Article 3 hereof as may from time
to time be either required or permitted by Section 501(c)(3) of the Code.

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

11,

is defined in Section 509 of the Code). then notwithstanding any other provisions 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 Corporation shall be eensistent-with-the-Cerperation's-status-as-a
eorperation{Dtransferred to the Member. or its successor, provided that the 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 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 [Provider Subsidiary Entity]. or its successor. provided
that [Provider Subsidiary Entity] is then in existence and then exempt from federal
income taxatientaxes under Section 501(¢)(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(¢)(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(a)-efthe-Code;
as-an-organizationc)(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-{ii}-eentributionste-, 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 deduetible-under
seetions 1 70(e)}(2); 2055(a)(2)-and 2522(a)}(2)}-of the Code-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.
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THIRTEENTH: ———— 12, Personal Liability of Directors.

(a)

Elimination of Liability. To the fullest extent that the laws of the Commonwealth

(b)

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.

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 Bvlaws 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.

13. Indemnification.

(a)

Right to Indemnification - General. 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 (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.

of

Right to Indemnification - Third Party Actions. Without limiting the generali
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
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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 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
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a quorum consisting of directors 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 directors so directs. by independent
legal counsel in a written opinion.

[6)) 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
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.

(1) 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.
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(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.

(1) 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
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).

. Code. Reference in these Articles to seetions-ofthe 'Code' shall-be deemed-to-inelude

corresponding provisions-of anyfuture 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.
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Docketing Statement (Changes) BUREAU USE ONLY:
DSCB:15-134B e

O Revenue ( Labor & Industry
O other
File Code _ Flled Date

Part I, Complete for eacl filing:

Current name of entlty o veglsivant (survivor or new entity {f merger o consolidation):
Suburban Health Ioundation

Entlty number, if known: | 789803 Incorporation/qualificatlon date in PA: | j
State of Ino; Pedoral BIN: [25-1472073 Speolfled ofchtlve date, If any: fupon £iling

PartII. Check proper box:

_X_Amendment (complete Section A) __Merger, Consolidation or Divislon (complete Sestlon B,C or D)
____ Consolldation (complete Secton C) ~ ___ Dlvislon (complete Sectlon D)

___Conversion (complete Secllon A &B) ____ Correctlon (complete Sectlon A)

___Termlnatlon (complets Sectlon H) ____Revlval (complete Section G)

Dissolullon before Commencement of Buslness (complete Sectlon F)

X Sectlon A — Check box(es) which pertain fo changes:
___Name:

___Repistered Offlco; Number & street/RD number & box number Clty State Zlp County
"X_Purpose: See Exhibit A to Articles of Amendument

___ Stock (aggregate number of share authorlzed): ___. Bffectlve date:

___Other:

__Termof Bx]stence:

___ Section B—Merger Complefe Section A {f any changes to surviving entify:
Merglng Entltles ave: (attach sheel for addiilonal merging entliles)

Name; Entlty #, Ifknown:

Effcctlve date: Ino/qual, date in PA, State of Ino,
Entity #, If known:

Effeotlve date: Ino./qual. date in PA, State of Ino,
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Sectlon C ~ Consolidation

Consolidating Bntitles ave: (attach sheat for additional consolldating enllties)

Name;
Entity #, if known: - Tno./qual, date tn PA, Stato of Ino,
Entlty #, if known: Ino./qual, date In PA, State of Tno,

Sectlon D — Division

Forming new entlty(s) named below: (attached sheet for addltlonal entltles)

Name: . Entity Numbey:
Entlty Number:
Check onte: Entlty named In Part I survives. (any ohanges, complete Sectlon A)

____Entlty named (n Part I does not survlve,

____Section & — Converslon (complete Section 4)

Check one: ___ Converted from nonprofit to proflt Converted from profit to nonprofit

Sectlon G - Statement of Revival (complete Section 4 for any changes fo revived entity)

Bntlty named In Part I hereby revives lis oharter or artloles which were forfeited by Proolamatlon or explred,

Sectlon H — Statement of Texminatlon (artach sheet for additional entities involved)

tiled In the Departinent of State on Is/are hereby terminated.
(type of flling made) month/date/year hour, If any
IF merger, consolldatlon or dlvision, list all entities Involved, other than that llsted In Part1:
Name: Entlty numbey;
Entlty number:
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PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU
Atticles of Amendment-Domestic Corporation
(15Pa.CS,)
Business Corpotation (§ 1915)
X_ Nonprofit Corporation (§ 5915)
N Document will bo yeturned to the
o nnnte and address you enter lo
the left,
Address P
Clty Stalo Zip Cods
Fee: $70

In compliance with the requirements of the applicuble provisions (velating to articles of amendment), the underslgned,
desiring to amend its artloles, hereby states that:

1, The name of the corporation is:
Suburban Health Foundation

2. The (a) address of this corpotation’s current reglatered offlce In this Commonwealth or (b) name of lts
commerolal registered offlce provider and the county of venue ls (the Departiment 15 heveby authorlzed to
cottect the followlng Informatlon to conform to the records of the Department);

() Number and Street City State Zlp County

(b) Name of Commerclal Reglstered Office Providet
c/o

3, The statute by or under which It was Incorporated: Nonprofit Corporation of Law of 1988

4. The date of Its Incorporatlon:

S, Check, and {f appropriate complete, one of the following:
_x_ The amendment shall be effectlve upon filing these Astlcles of Amendment In the Department of State.

The amendiment shall be effective on: at
Dato Hour
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DSCB:15-1915/5915-2

6. Check one qof the following:

X The amendment was adopted by the sharcholders or members pursuant to 15 Pa.C.8, § 1914(a) and (b) ot §
5914(n),

. The amendment was adopted by the board of divectors pursuant o 15 Pa. C.S, § 1914(0) or § 5914(b).

1. Check, and {f appropriate, complete one of the following:

____The amendment adopted by the corpotation, set forth in futl, 1s as follows
X The amendment adopted by the corporation Is set forth In full in Exhiblt A attached hereto and made a part
hereof.

8, Check [f the amendment restates the Articles:

X The restated Artlcles of Incorporation supersede the original artlcles and all amendments thereto,

IN TBSTIMONY WHEREOF, the underslgned
corporation has caused these Artlcles of Amendment to be
slgned by a duly authorized officor thereof this

day of

Suburban Health Foundation
Name of Corporation

Title

UPE-0014369



EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
SUBURBAN HEALTH FOUNDATION

RS In compliance with the requirements of the Pennsylvania Nonprofit
Corporation Law of 1988. Suburban Health Foundation. a Pennsylvania nonprofit corporation
(the "Corporation"), hereby amends and restates its Articles of Incorporation as follows. which
Amended and Restated Articles supersede the original Articles of Incorporation and all
amendments thereto:

1. Corporate Name. The name of the Corporation is Suburban Health Foundation

thereinafter the "Corporation’).

SECOND:—The2. Registered Office. The location and post office address of the
Corporation's registered office in this Commonwealth is 100 South Jackson Avenue,

Pittsburgh, Pennsylvania 15202;1ecated-in-the-county-efAllegheny-.

FHRD:———3. Organization and Purpose. The Corporation is fermed-and
is-to-be-operated-exelusivelyorganized under the Pennsylvania Nonprofit Corporation Law of
1988 ( the "Nonnroﬁt Corporatlon Law") for chantable 501ent1ﬁc and educational purposes-it

§ er-th : - : : ribed-in, within the meaning of
Sectlon 501(c)(3) of the Intemal Revenue Code of 1986, as amended (the "Code™y-by:

a)r—Selicitingreceiving-managingtnvesting”). 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 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;

(b) __ To solicit, receive, manage, invest and distribute funds which will-setely promote
and support by donation, loan or otherwise, the interests of Allegheny General
Hospital;—~Suburban Campus;-a-faeility (the "Hospital"), a hospital operated by

West Penn Allegheny General-Hospital-a-cerporationHealth System. Inc.. (i)
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which is exempt from federal income taxation under section 501(a) of the Code as
an organization, described in section 501(c3}f) (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 erection_construction,
establishment, organization, equipment, operation, management and maintenance

of AHegheny-General The Hospital;-Suburban-Campus-onty:;

e)—Carryinson(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

dy—~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.

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

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

SECEH: The? [ bershallbeil . " dentifiad b
Hon's : 3 . Members. The Corporatlon shall
have alla single memher whu,h 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 rights-Corporation, the affairs and privileges

cenferred-upon-nonprofit-corperate Members-business of the Corporation shall be

managed by or under the lews-efthe-Commenwealth-of Pennsylvania-exeeptas
etherwise speeifiedin-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.

SEVENTH: ———8. Exempt Orgamzanons Notw1thstand1ng any other
provision herein, the Corporation is-ergas be-ope rely :
M&eﬂﬁ%&uﬁ&ﬁe&m&%&é@%@@}%ﬂw@e&m&ﬁw{kﬂ&eﬂmﬁ
power-nershattshall not engage directly or indirectly in any activity thatwhich would
invalidate-(i)-its-status-prevent it from qualifying, and continuing to qualify, as a corporation

oz 1 aya = daral: 1L 1aH ol o o 15 S0 ) AfF tlha Ao ne Ao

erganization-described in Section 501(c)(3) of the Code;-and{ii)-itsstatus (hereinafter referred to
in these Articles as an "exempt organization;"), or as a corporation contributions to which are

deductible under seetionsSection 170(c)(2);2055¢a) 2 and-2522(a)2) of the Code.
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TENTH:——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 Corporatlon shall be-partieipatingnot participate in; or
interveningintervene in; (including the publishing or distribution of statements) any

political eampaignscampaign on behalf of or in opposition to any candidate for public
office-tineluding-the publishing-or distributing o statements)..

EEEVENTH:—————The Memberor Members-may-alteror-amend-9.  Farnings.
Notwithstanding any other provisions of these Articles, s&bjeet—te-ebeat&mg—&ny
aéémeml—&pprea%eqwmd—by—&e%ﬂaw&et—bh&no part of the net earmng_s or assets
of the Corporation ;-and-previe at-an ch-alteration-orar i

benefit of or be st

trustees. d1rectors ofﬁcers or any other prlvate individual: provided. however. the

Corporation shall be authorized and empowered to pay reasonable compensation for
services rendered to the extent such pavments 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 Section 501(c)(3) of the Code.

10. Foundation Status. If and so long as the Corporation 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
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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 payment of all of the known liabilities of the Corporation. any

remaining assets of the Corporation shall be transferred to the Member. or its successor,
provided that the 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 Corporation, the Member, or its successor. is not in existence or no
longer gualifies as an exempt organization under Section 501(c)(3) of the Code, any

remaining assets of the Corporation shall be distributed to [Provider Subsidiary Entit

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 Entitv]. 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 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.

12. Personal Liability of Directors.

(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
failure to take any action, as a director.

(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
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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.

13. Indemnification.

(a)

Right to Indemnification - General. Anyv person who was or is a party or is

(b)

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 Bvlaws 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.

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 anv criminal action or proceeding, had no
reasonable cause to believe his or her conduct was unlawful. The termination of
any action, suit or proceeding by judgment. order. settlement, conviction, or upon

a plea of nolo contendere or its equivalent, shall not of itself create a presumption
that the person did not act in good faith and in a manner which he or she
reasonably believed to be in. or not opposed to. the best interests of the

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

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
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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 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 attornevs' 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.

(€) 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) eemﬁbuﬂeasmhle}rafe-dedﬁe&bhﬂaéeﬁseeﬁeﬂsﬂ%&}%
2055(a) D) 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.

FWELETFH:— () 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
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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.

(g) 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 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(¢) 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.

(1) 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
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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 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-of the "Code"shall-be-deemed-te-inchade
i i~ : i 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.
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Docketing Statement (Changes) BUREAU USE ONLY:
DSCB:15-134B

O Revenue O Labor & Industry
O other
Flle Code Filed Date

Purt I. Complete for each fillng:

Current name of entlty or veglstrant (survivor or new entity |f merger or consolidation):
West Penn Alleghenv Health Svatem. Inc.. .

Entity number, If known; I_Zl_3.—9_0_é—__] Incorporation/qualification date In PA:

May.ch 18

184

State of Inc: Pedernl BIN: [ 55_ 0994 gpSpecifled effeotive dats, ifanyif 0 £474p,

Part I, Check proper box:

_X__ Amendment (complete Section A) ____Merger, Consolidation or Divislon (complete Section B,C or D)
___ Consolldation (complete Seclion C) ____Divislon (complete Section D)

____Conversion (complete Sectlon A & B) ___ Correctlon (complete Sectlon A)

. Termlnatlon (complete Section H) _____Revival (complete Seotlon Q)

Dissolution before Commencement of Buslness (complete Sectlon F)

x_. Section A — Check box(es) which pertain to changes:

County

Name:
___Reglstered Office; Number & street/RD number & box number Clty State Zlp
—x.Purpose: gee Exhibit A to Articles of Amendment
___ Stock (aggregate number of share authorized): ___ Effectlve date;____
___ Term of ExlIstence: ___Other:
Sectlon B — Merger Conplete Section A (f any changes to surviving entity:
Merging Enlitles ure: (attach sheet for additional merging entliles)
Name; Entity #, (fknown:
Effeotlve date: Ino./ual. date In PA, State of Inc,
Entity #, If known:
Effectlve date: Ino/qual, date in PA, State of Inoe.
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Section C - Consolkdation

Consolidating Entities ave: (aifach sheel for additional consolldating entitles)

Name:
Entlty #, If known! Ino./qual. date in PA, Slate of Ino.
Entlty #, if known: Ino/qual, date In PA, State of Ino,

Section D — Division
Forming new entlty(s) named below: (attnched sheet for additionnl entities)

Name: Entlty Number;

Entity Number:

Check one: Entity named In Part I sutvlves. (any changes, complete Seotlon A)

Entlty named in Part | does not survive,

Section I — Converslon (complete Section A)

Check one; Converted from nonproflt to profit  ___ Converted from proflt to nonprofit

Section G — Statement of Revival (complete Section A for any changes fo revived entity)

Entity named in Part I hereby revives Its charter or articles which wers forfolted by Proclamatlon or expived,

Section H — Statement of 'V'exmination (atiach sheet for addltional entities involved)

filed in the Department of State on _ is/are hereby terminated.
(type of filing made) month/date/year hour, If any

[f morger, consolidation or division, list all entltles Involved, other than that listed In Pact I3
Name; Entlty number:

Entity number
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PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU
Articles of Amendment-Domestic Corporation
: (15Pa.C8)
Buslness Corporation (§ 1915)
_X__Nonptoflt Corporation (§ 5915)

Nameo Document will bo veturned to the
nrme and address you enter (o
tho left.

Address =

City State Zip Cods

Fee: $70

In compllance with the requirements of the applicable provislons (relating to articles of amendment), the underslgned,

deslylng to amend its articles, hereby states that:

1. The name of the corporation {s:

West Penn Allegheny Health Systemy ¥nc,

2. The (a) address of this corporation’s current registered offlco in this Comimonwealth or (b) name of its
commetolal reglstered office provider and the county of venus Is (the Department is hereby authorlzed to
correct the followlng (nformatlon to conform to the records of the Department):

(a) Number and Street City State Zlp County
4800 Friendship Avenue Pittsburgh, PA 15224 Allegheny

(b) Name of Commerclal Registered Office Provider
c/o

3, The statute by ot under which It was Incorporated:

4. The date of Its Incorporation: March 18, 1848

S. Check, and {f appropriate complete, one of the following:

X_ The amendment shall be eftective upon filing these Artloles of Amendment In {he Department of State,

The amendment shall be effective on: at
Dals Hour
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DSCB:15-1915/5915-2

6, Chack one of the following:

____The amendment was adopted by the shareholders or members pursuant to 15 Pa,C.S, § 1914(a) and (b) ot §
5914(a),

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

7. Check, and |f appropriate, completa one of the following:

The amendment adopted by the corporation, set forth In full, Is as follows

¥ The amendment adopted by the corporatlon Is set forth In full in Exhibit A attached hereto and made a part
hereof,

8. Check f the amendment restates the Al'_llcla.v.'

% The restated Artioles of Incotporation supersede the orlginal articles and all amendments thereto,

IN TESTIMONY WHEREOF, the undersigned
corporation has caused these Artlcles of Amendment to be
signed by a duly authotized offloer thereof this

day of

West Penn Allegheny Health System, L
Name of Corporation

Title
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EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
WEST PENN ALLEGHENY HEALTH SYSTEM, INC.

In compliance with the requirements of +5-Pa-C-8-§-5306;-the undessigned;
beingPennsylvania Nonprofit Corporation Law of full-age-and-desiringto-incorperate] 988, West

Penn Allesheny Health System, Inc., a Pennsylvania nonprofit corporation;_(the "Corporation"),

hereby eertifiesamends and restates its Articles of Incorporation as follows:, which Amended and
Restated Articles supersede the original Articles of Incorporation and all amendments thereto:

FIRST:
L. Corporate Name. The name of the corporation is West Penn Allegheny Health System,
Inc.(the-"“Cerperation™)-

SECOND:—— 2. Registered Office. The location and post office address of the
Ceorperation'sregistered office of the Corporation in this Commonwealth is 4800
Friendship Avenue, Pittsburgh, Pennsylvania:PA 15224-located-in-the-county-of
Allegheny-.

3 Organization and Purpose. 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)

(b)

(c)
(d)

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

To carry on educational and scientific activities related to the care of the sick and
injured;

To carry on scientific research related to the care of the sick and injured;

To carry on activities designed and-earried-er-to promote the general health of the
communities in which it operates;
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(e) To suppertand-manage-aoperate as part of the nonprofit regional health care
systems; governed by [Ultimate Parent Entity] and support a health care provider
network comprised of the Corporation and its-eentrelled-affiliates;those
corporations and other entities over which the Corporation exercises governance
control (the "subsidiaries"), 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 deseribed-inexempt from taxation

under Section 501€4(c)(3) of the Internal Revenue-Code ef1986and classified as

amended-{the "Cede)-and-are-neotother than private foundations under Section
509(a)(1) or £509(a)(2) end-Seetion170(bY A Cvior S09(a)(3) of the Code;

distributed-to-anotheracts 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 organlzatlon descrlbed in Sectlon 501(0)(3) of the Code—as—seleeted

m&nﬂeﬁhat—rs-deseﬂbed—mas as an organization contributions to which are
deductible under Section 58+170(c)(32) of the Code-; and

HHEFH— () 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.

SEXTH:—— Non-Stock Basis. The Corporation is to be organized upenon a
nenstoeknon-stock basis. SEVENTH:—— 6.

6. Members. The Corporation shall have re-members-a single member. which shall be
[Provider Subsidiary] a Pennsylvania nonprofit corporation (the "Member").
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EIGHH:———7. Management. Except for those powers reserved to the Member
and the [Ultimate Parent Entity] in the Bylaws of the Corporation. the business and
affairs of the Corporation shall be managed by or under the direction of a Board of
Directors of the Corporation. The number, term of office. method of selection and
manner of removal of the Board of Directors shall be as set forth in the Bylaws of the

Corporation.

8 Exempt Orgamzatlon Notw1thstand1ng any other prov1510n hefem—the

shaH—&of these Artlcles, the Comoratxon shall not engage d1rectly or 1nd1rect1y in any act1v1ty

thatwhich would matai-rdat-eﬁ—)—ﬁﬁ%a{ﬂusprevent it from guahfgmg, and contmumg to guahfy as a

corporation

an-organization-described in Sectlon 501(c)(3) of the COdC-£lﬁd—€H—}—H—S—S-E&EH-S ( herelnaﬁer 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(a)}2)-of the-Code:

ELEVENTH:—the Code. 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
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part-of the-aetivities-of). and the Corporation shall be-partieipatingnot participate in; or
interveningintervene in; (including the publishing or distributing of statements) any

pol1t1ca1 e&mpmgﬂscamgalgi_l on behalf of or in opposition to any candidate for public
office-(

TWELETH:— The Board-of Directors-may-alteror-amend-9. Earnings.

10.

Notwithstanding any other provision of these Articles, subjee{—te—elataimﬂg—aﬂi'—&ddiﬁeﬂa}
approvalsrequired-by-the By-laws-ef the-no part of the net earnings or assets of the
Corporation -and-previded-thatany such-alteration-or-amendment-shall inure to the
benefit of or be eensistent-with-the-Corperation's-status-as-a-corperation-(i)-exempt-from
Federalincome-taxation-underseetion-30H(a)-ofdistributable to its members, directors,
trustees. officers or any other private individual: provided. however, the EedeCorporation
shall be authorized and empowered to pay reasonable compensation for services rendered
to the extent such payments do not prevent it from qualifving. 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 Section 501(c)(3) of the Code.

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

Ll

is defined in Section 509 of the Code). then notwithstanding any other provisions of these
Articles or the Bylaws of the Corporation. 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 4949(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 the dissolution or liquidation of the Corporation, after paying or

making provision for payment of all of the known liabilities of the Corporation. any
remaining assets of the Corporation shall be transferred to the Member. or its successor,
provided that the 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 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 [Ultimate Parent Entity]. or its
successor. provided that [Ultimate Parent 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 [Ultimate Parent 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 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-{ii)
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contrtbutions-toawhich-are-deductible-undersections 1700 24-2055¢_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}2}-and-2522( state or local

government for such purposes. Any such assets not so disposed of shall be disposed of
by a}2)yefthe Code. 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.

THIRTEENTH: —— Referenceinthese Articlestoseetions]2.  Personal Liability of

Directors.

(a) Elimination of Liability. To the “Cede“fullest extent that the laws of the
Commonwealth of Pennsylvania. as now in effect or as hereafter amended. permit

elimination or limitation of the liability of directors, no director of the
Corporation shall be personally liable for monetary damages as such for any

action taken, or any failure to take any action, as a director.

(b) Applicability. The provisions of this Article shall be deemed to be a contract with
each director of the Corporation who serves as such at anv time while this Section
is in effect and each such director shall be deemed to be so 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,

. 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. 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.
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(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.

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 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(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

UPE-0014388



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

(H 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
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),
whether commenced before or after the adoption hereof. whether arising from acts
or omissions occurring before or after the adoption hereof.
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14.

(1) 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.

() 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 of 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.

(D Applicability to Predecessor Companies. For purposes of this Article 13,
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 eerresponding
st 2 i 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 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).

Code. References in these Articles to a section of the Internal Revenue Eaw-Code of

1986 shall be construed to refer both to 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.
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Docketing Statement (Changes) BUREAU USE ONLY:

DSCB:15-134B
O Reverue O Labor & Industry
L1 Other
File Code Flled Date

Part I, Complete for each fillng:

Current name of entity or reglstrant (survivor or inew eml%lfmer er or consolidatlon):
The Western Pennsylvania Hospital Foundation

Batity number, If known; | 809117 Incorporation/qualificaion date in PA:  Aprdl 9, 1984
State oflnc: Federal EIN:; [25-1470766 Speolfied effective date, if any: ypon f£iling

Part 11, Check proper box:

_x__ Amendment (complete Seotlon A) Merger, Consolldation or Divislon (complete Sectlon B,C o1 D)

Consolldatlon (complete Sectlon C) Dlvision (complete Section D)

Converslon (complete Seotlon A & E) Correction (complete Section A)
Termination (complete Section H) Revival (complets Section G)

____Dissolutlon before Commencement of Business (complete Sectlon F)

X Soction A — Check box(es) which pertain to changes:
___Name:

___Reglstered Offlce: Number & street/RD number & box number City State Zlp County

_x_Purpose: See Exhibit A to Articles of Amendment

___ Stock (aggregate number of share authorized): ___. Effective date: .

___Term of Exlstence; ___ Other .

Sectlon B—Merger Complefe Section A {f any changes to surviving entity:
Merglng Bniltles ave: (artach sheel for addltional merging entltles)

Name: Entlty #, If known:

Effective date: ' Ino/qual. date ln PA, State of Ino,
Entity #, Ifknown:

Effective date: Tic./qual. dato In PA, State of [nc,
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Sectfon C ~ Consolidation

Consolldating Bntltles ave: (attach shee! for addltional consolldating entitles)

Entity #, If known: Ino/qual. date in PA, Stats of Ino,

Entity #, if known; Inc./qual, date In PA, State of Ino,

Section D - Division

Forming new entlty(s) bamed below: (attached sheet for additlonal entitles)

Nawme: . . Enllty Number:

Entlty Number:
Check one: ____Entlty named In Part I survlves, (any changes, complete Section A)

Entlty named in Part I does not survive,

___Section E— Converslon (complete Section 4)

Check one: ____ Converted ftom nonprofit to proflt ~ ____ Converted flom profit to nonprofit

Scctlon G - Statement of Rovival (complete Sectlon A for any changes fo revived entily)

Entlty named in Part I hotoby revives Its charter or nrtlcles which were forfolted by Proolamatlon or expired.

____Section H — Statement of Terminatton (attach sheet for addltional entitles involved)

filed In the Department of State on Is/ave hereby termlInated,
(type of fillng madse) month/date/year hour, IFany
I merger, consolldation or divislon, llst all entltles Involved, other than that listed In Part I:
Name: Entlty number;
Nome: Entlty number;
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PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUBE_AU
Articles of Amendment-Domestic Corporation
(15Pa.C.S.)

____Buaslness Corporation (§ 1915)

X Nonprofit Corporatlon (§ 5915)
N Daocument will be roturned to the

e name and address you enter fo
the left,
Address . &
Clly Stato Zip Codo
Fee: $70

In compliance with the requirements of tlie applicable provistons (relating to artlcles of amendment), the undersigned,

desiring to amend its artlcles, hereby states that:

1. The name of the corporalon la:
The Western Pennsylvania Hospital Foundation

2. The (a) address of this {th or (b) name of Its
commerolal reglstercd 1s hereby authorlzed to
correct the following h

81 Number and Strest City Zlp Ciunt
4800 Friendship Avenue, Pittsburgh, Allegheny
(b) Name of Commetrolal Reglstered Office Provider County

3, The statute by or under which It was Incorporated: Nonprofit Corporation Law of 1972

4, The date of Its Incorporatlon: April 9, 1984

8, Clheck, and {f appropriate complele, one of the following:
X The amendment shall be effectiva upon filing these Artloles of Amendiment In the Department of State,

___The amendment shail be effectlve on: at
Date Hour
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DSCB:15-1915/5915-2

6. Check one of the following:

%_ The umendment was adopted by the shareholders or members pursuant to 15 Pa.C.S, § 1914{n) and (b) or §
5914(a).

The amendment was adopted by the board of dlrectors pursuant to 15 Pa, C.S. § 1914(o) or § 5914(b).

7. Check, and [f approprlate, complete one of the following:

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

X The amendment adopted by the corporatlon Ju set forth In full In Exhibit A attached hereto and made a part
hereof,

8. Check [fthe amendment restales the Arficles:

X The restated Arlloles of Incorporation supersede Ihe original artloles and all amendiments thereto,

IN TESTIMONY WHEREOF, the undersigned
corpotatlon has oaused these Artloles of Amendment to be
signed by a duly authotlzed officer thereof this

day of

—_——

—)

Title
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EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
THE WESTERN PENNSYLVANIA
HOSPITAL FOUNDATION

%MWW%%@%MEMM&&
Pennsylvania Nonprofit Corporation Law of Amendment):-the-undersigned 1988, The Western
Pennsvlvania Hospital Foundation, a Pennsylvania nonprofit corporation-desiring-te-amend (the
"Corporation"), hereby amends and restaterestates its Articles of Incorporation in their-entirety;
hereby-states-that:as follows, which Amended and Restated Articles supersede the original
Articles of Incorporation and all amendments thereto:

1.  Corporate Name. The name of the Corporation is The Western Pennsylvania Hospital

Foundation-thereinafier the-"Corporation™)..

SECOND: 2. Registered Office. The address of the Corporation's registered
office in this Commonwealth is 4800 Friendship Avenue, Pittsburgh, Pennsylvania,
15224 lecated-inthe-county-of- Allegheny-.

T—I=HRD§———3. Organization and Purpose. The Corporation is formed-and-is-te-be

rganized under the Pennsylvania Nonprofit Corporation Law of
1988 (the "Nonoroﬁt Corporatlon Law"), for charltable sc1ent1ﬁc and educat10nal
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within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended (the "Code") by:and in this connection is organized:

a) Soliciting. receiving. managing, investing and distributing funds which will
solely(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:

(b) To solicit, receive, manage, invest and distribute funds which will promote and
support by donation, loan or otherwise, the interests of The Western Pennsylvania
Hospital (the "Hospital") and West Penn Allegheny Health System, Inc.,&
eorporation (i) which is 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;

b) Providing(c) To provide funds to further the ereetienconstruction,
establishment, organization, equipment, operation, management and maintenance

of these-corperations-deseribed-n-{a);the Hospital:

c) 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.

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

| FIFTH: 3. Non-Stock Basis. The Corporation is organized upon a nonstock
basis.
SIXTH: e Nenrberor 0, Members. The Corporation shall have a single

member, which shall be the-entity-and/or-persons-identified-as-sueh-inthe Cerperation's
Bylaws—As-such; West Penn Allegheny Health System. Inc. (the "Member").
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7. Management. Except for those powers reserved to the Member-er-Members-shall-have
al-of therishts, [Provider Subsndlarv Entity] and [UPE] in the Bvlaws of the
Corporation, the affairs and priviles NORP :
business of the Corporation shall be managf:d by or under the hws—ef—the—@emmema}th

of Pennsylvania;-except-as-otherwise-speeifieddirection of the Board of Directors. The

number, term of office, method of selection and manner of removal of the Board of

Dlrectors shall be set forth in the Bylaws of the Corporatron—es—weu—as—addﬁ-reﬂal—r-rgh%s

pewer—ﬁer—shall ﬁnot engage dtrectly or mdrrectly in any actrvnty &h&%wluch wouId msv&l-}d-a%e-ér-)
&&s{a{:&s-prevent it f'rom quahfvmg and contmumg to quahfv asa corporatlon whiehis-exempt
m-Feders : : : sanization-described in
Sectron 501(c)(3))) of the Code—&ﬁdrfﬂ-}—&s-s%a’fﬁs ( heremafter referred to in these Articles as an
"exempt organization;"), or as a corporation contributions to which are deductible under

seetionsSection 170(c)(2);2055(a)(2)and 2522(a)2) of the Code.

FENTH:—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 beﬂefmﬁed—bypwwded in Section 501(h) of the Code-—Ne-part-of-the
aetivities-of). and the Corporation shall be-partieipatingnot participate ins or
interveningintervene in; (including the publishing or distribution of statements) any
political eampaignscampaign on behalf of or in opposition to any candidate for public

office {including the-publishing or-distributing-ef statements,
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ELEVENTH: M%beﬁe%mbemﬁ&}hamef-&meﬂé9 Earnings.

10.

Notwithstanding any other provisions of these Articles, su-bjeet-{e—ebt&mh&g—aﬂy

additional-approvalsrequired-by-the By-laws-efthe-no part of the net earnings or assets
of the Corporation —eﬂd-pfeﬂded-#m{—aﬂy—mh—ﬂ%efﬂﬂefmﬁﬂmeﬂd*mmall inure to the

benefit of or be
Fedemhneeme{a*a&eﬂ+mdeﬁseeﬁeﬂ§0}(ﬂ+eﬁhe%dedastnbumble 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 time be either required or permitted by Section 501(¢c)(3) of the Code.

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

11.

is defined in Section 509 of the Code), then notwithstanding any other provisions 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 Corporation shall be transferred to the Member. or its successor,
provided that the 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 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 [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(¢)(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 Directors. have purposes similar to those of the Corporation or (b)
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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

12.  Personal Liability of Directors.
failure to take any action, as a director.
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, 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
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civil. eriminal. 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
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(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
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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) eontributions-to-which-are-deduetible-under-seetions H70(e)(2);
2055(a)}2)-and 2522(a)}2)-of the-Cedeif 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.

TWELFTH: H 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
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
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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 anv 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.

(1) 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
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 Artlcles to seehmmﬁﬂ%e—@eée—shaﬂ—be—éeemed—te%de
a section of the Internal Revenue
J:&wCode 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.
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Docketing Statement (Changes) BUREAU USE ONLY:

DSCB:15-134B
O Reveaue O vabor & Industry
O other
File Code Filed Date

Part 1. Complete for each fillug:

Current name of entlty or vegistvant (sirvivor or new entlly {f merger or consolldation):
General Hos Ambulance Service

Entity number, [fknown! 2803781 " Incotporation/qualificetion date In PA: IMarch 5, 1998 l
Stats of Ino: Federnl EIN: [23-2939715 Speolfled effective dato, fany: fupon £111ng

Part I, Checl proper box:
_X _Amendment (complete Sectlon A) Merger, Consolidation or Dlvision (complete Sectlon B,C or D)

Consolidatlon (complete Sectlon C) Dlvision (campleto Section D)

Converslon (completo Section A & B) Corteotlon (complete Sectlon A)
Termination (complete Sectlon H) Revival (complete Sectlon G)

Dissolution before Commencement of Business (completo Section ¥)

X Section A— Check box(es) which pertaln to changes:
.. Nams;

___ Reglstercd Offico: Number & strest/RD number & box number City Stato Zlp County
X_Pupose; See Exhiblt A to Articles of Amendment

___ Effectlve date: .

___ Stock (aggregate number of shate authorized):

___Term of Bxlstenco: ___Other;___-

____Sectlon B—Mexger Complefe Section 4 if any changes to surviving entlty:
Merging Entitles ate: (attach sheet for additional merging entitles)

Name; " Butlty #, if known:

Inc./qual, date in PA,

Entity #, If known:
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Sectlon C - Consolidation

Consolldating Entitles ave: (aftach sheet for addltional consolidating entilles)

Name!
Butity #, If knotwn: Ino./qual, date In PA. State of Ino,

Enlity #, if known: " Ino/qual, date In PA, State of Inc.

Section D — Division

Formlng new entlty(s) named below: (attached shest for additlonal entlles)

Name; ’ Entlty Number;
Name: Butity Number;
Check one: Entity named In Part I survlves, (any changes, complete Section A)

____ Bntlty named In Part I does 1ot survive,

Sectlon B~ Conversion (complete Section A)

Check one: Converted flom nohproﬂt to profit Converted fromn profit to nonprofit

Sectlon G —~ Statement of Revival (complete Sectlon A for any changes to revived entlty)

Entlty named In Part I heveby revlves lts charter or articles which weve forfelted by Proclamation or explred.

Sectlon H~ Stntement of Termination (attach sheet for additional entitles mvolvad)

filed In the Departiment of State on s/ave hereby terminated,
(typo of flling made) month/date/year hour, If any
If lﬁerger. consolldatlon ox dlvislon, list all entltles Involved, other than that listec lnPavt I
Name: Entity numbey:
Bntity aumbe:
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PONNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU
Articles of Amendment-Domestic Corporation
(15Pa,C.S)
Business Corporatlon (§ 1915)
X _Nonprofit Corporatlon (§ 5915)
N Document witl bo rofurned to the
amo name and addvess you enter {o
the left,
Address . &
Cly Stalo 2lp Codo
Fee; $70

In compllance with the requlrements of the applicable provislons (relating to artleles of amendment), the undersigned,
deslring to amend ifs atlcles, hereby states that:

1, The name of the corporation ls:
Canonsburg General Hospital Ambulance Sexvice.:

2, The (u) address of this carporation’s ourrent reglstered offles In this Commonwealth o (b) name of its
commerclal registered offlce provider and the county of venue i3 (the Department is hereby authorized to
correct the followlng Information to conform to (he records of tho Department):

(5) Number and Street CI}? State Zlp County
320 E. North Avenue, 16th IFlooxr, Pittsburgh, PA 15212 Allegheny

(b) Namo of Commerclal Reglstered Office Provider
c/o

3. The statute by or under which It was Incorporated: Nonprofilt Corporatilen of Law of 1988

4, The datc of Its Incorporation: March 5, 1998

5. Check, and | appropriute complets, one of the following:
X The amendment shall be effective upon fillng these Artlcles of Amendmont In the Department of State,

The amendment shall be effectlve on; at

Date Hour
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DSCB:15-1915/5915-2

6. Check one of the following:

X The amendment was adopled by the shareholders or members pursuant to 15 Pa.C.8. § 1914(a) and (b) or §
5914(a).

The amendment was adopted by the board of divectors pursuant to 15 Pa. C.8. § 1914(c) ov § 59 14(b).

%, Check, and {f appropriate, complete one of e followlng:

The amendment adopted by the corporatlon, set foith in full, Is as follows

X__The amendment adopted by the corporation Is set forth In full In Bxhibit A attnched hereto and mado a part
hereof, :

8. Check {f the amendment restates the Articles:

X The reslated Artlcles of Incoiporation supersede the original avticles and all amendments theveto,

IN TBSTIMONY WHEREOF, the undersigned
cotporatlon has caused these Articles of Amendment to be
slgned by a duly authorlzed offlcer thereof this

day of

Canonsburg General Hospital
Embulance Service

" Nante of Corporatlon

Signature
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EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
AUMC-CANONSBURG GENERAL HOSPITAL
AMBULANCE SERVICEINCG:

In compllance w1th the requlrements of lé—Pa—GS—§49-1§—€re}aHﬁg49—Af&eles-ef

I o . . ] . . ’1 ] 1 .

1—TFhe name-of the Corperationis AUMCthe Pennsylvania Nonprofit Corporation
Law of 1988, Canonsburg General Hospital Ambulance Service, Ine—{hereinatterthe-a

Pennsylvania nonprofit corporation (the "Corporation™)

J:&WGP—WSS") herebv amends and restates its Altlc]es of Incomoratlon as
follows. which Amended and Restated Articles supersede the original =

6—The-amendmentrestating the-Articles of Incorporation;-was-adepted-by-thesele
member-pursuant-15-Pa-C-S-§-5944{a)- and all amendments thereto:

FRST——1. Corporate Name. The name of the Corporation is AHME
Canonsburg General Hospital Ambulance Service;Tne—thereinafier;the-"Corperation™).

SECOND:— The 2. Registered Office. The location and post office address of the
Corporation's registered office in this Commonwealth is +20-Fi#th320 E. North Avenue,

Suite-290016th Floor, Pittsburgh, Pennsylvania 15222 lecated-in-the-county-of
Adegheny.15212.

TFHIRD:—The3. Organization and Purpose. The Corporation is organized under the
Pennsylvania Nonprofit Corporation Law (the "Nonprofit Corporation is-formed-and-is-te

b&eper-&tedreﬂeel-queb- w" 1, for chantable sc1ent1ﬁc and educat10na1 purposes ir-sueh

d+rwithin the meaning of
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Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the "Code") for-the
felowing-purpeses:and in this connection is organized:

}——TFo-establish(a) To operate as part of the nonprofit regional health care system
governed by [Ultimate Parent], a Pennsylvania nonprofit corporation ("Ultimate
Parent"). and support a health care provider network comprised of the Member
and those corporations and other entities over which the Member exercises
governance control, each of which (i) operates, raises funds for, or conducts
activities otherwise ancillary to the operation of. health care facilities in order to
extend health care to sick. injured and disabled persons, without regard to age,
sex. race. religion. national origin or sexual orientation, or (ii) carries on
educational and/or scientific research activities related to the causes, diagnosis,
treatment. prevention or control of physical or mental diseases and impairments of
persons, and each of which is an organization exempt 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 provide, maintain, operate and support the provision, maintenance and

operation of, on a not-for-profit basis, facilities and health care services
throughout Western Pennsylvania, to all persons who are acutely ill or otherwise
require medical care and services, including but not limited to community based
health care transport services and agencies or facilities providing for persons in
their home, without regard to race, creed, color, sex, age, religion, national origin,
sexual orientation, ability to pay, or any other criteria not related to medical
1ndlcat10ns or treatment, all in a manner that is described i 1n Sectlon 501(c)(3) of
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6-(c) To exercise such powers in furtherance of the foregoing purposes as are now or
may be granted hereafter by the Nonprofit Corporation Law-ef-the
Commenwealth-of Pennsylvania, as amended from time to time, or any successor
legislation-{the "PNCE"):

t-axaﬂen—&nder—&eeﬂm—%@-l—(—ﬂ%—e%e-@ﬁ&e-as— other actmtles 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-(ii}-its-status-or
as an organization; contributions to which are deductible under seetionsSection

170(c)(23; 20552y and2522(e)(2) of the Code:; and

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

Stock Bas1s The Corporatlon—&ad—subjW

] e -
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arrange-foreither-the-direet-distribution-of-all-of the-assets-ol is organized upon a
nonstock basis.

6.  Members. The Corporation ferthe-purpesesshall have a single member which shall be
Canonsburg General Hospital (the "Member").

7. Management. Except for those powers reserved to the Member. West Penn Allegheny
Health System, Inc.. [Provider Subsidiary Entity] and [Ultimate Parent] in the Bylaws of
the Corporation-{as-setforth-in+tiele THIRD-hereod). the affairs and business of the
Corporation shall be managed by or the-distribution to-one-or-meore-erganizations{i)

which qualify tor exemption under the previsiens-of seetion 50Ha)of the Codeasun
erganizationdirection 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 Organizations. Notwithstanding any other provision herein, the
Corporation shall not engage directly or indirectly in any activity which would prevent it from

qualifying, and continuing to qualify, as a corporation described in Section 501(c)(3) of the Code
aﬂd—e}asmﬁed{ heremafter referred to in these Amcles as an "exemnt orgamzatlon ".orasa

%hefetmdekaﬂek&r}cozporahon contrlbutlons to Wthh t-heﬂ-are deductlble under seettensSectlon
170(c)(2);2055(a)2and2522(a)2) of the Code.

FENTH:—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 be-partietpatingnot participate in; or
interveningintervene in; (including the publishing or distribution of statements) any
political eampaignscampaign on behalf of or in opposition to any candidate for public

office-tineluding-the-publishing-er-distributing-ef statements)..

EEEVENTH—— Jhe Memberor Members-mav-alteroramend-9, Earnings.
Notwithstanding any other provisions of these Articles, subject-to-obtaining-any
additional-approvalsno 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
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 time be either required or
permitted by the-By-lawsSection 501(c)(3) of the Code.

10. _Foundation Status. If and so long as the Corporation;-an€- 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
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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 gqualifying
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 paving or making

12.

provision for the pavment of all of the known liabilities of the Corporation. any
remaining assets of thc Comorallon shaI] be transfen‘ed to the Mcmber or its successor,
provided that any-su =
&F&EH&-&S—B—E&FPBFEH&H—(—QI[IE Member or such successor is then in existence and then
exempt from federal income taxation-underseetion-50+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(¢)(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 taxes under Section 501(c)(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. 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 [Ultimate Parent]. or its successor, provided that [Ultimate Parent] is then
in existence and then exempt from federal income taxes under Section 501(¢)(3) of the
Code. If upon dissolution of the Corporation, each of the Member. [Provider Subsidiary
Entity] and [Ultimate Parent]. 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-Cedeas-an-organization-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 anv Corporation assets upon dissolution or sale of the
assets of the Corporation.

Personal Liability of Directors.
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(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
failure to take any action, as a director.

(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.

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, 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
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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 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
Atrticle 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) eentributions-to-which-are-deduetible-underseetions 170(e)}(2);
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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.

TWERFHE 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
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(¢) 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.
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(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.

(1) 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
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 Artlcles to seeaenﬁ-e{—t-he—eeée—shaﬂ—be-éeemed—te-memde

sa section of the Internal Revenue
Eew-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.
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Docketing Statement (Changes) BUREAVU USE ONLY;
DSCB:15-134B

[ Revenue 0 Labor & Industry
O other
Flle Code Filed Date

Part I, Complete for each filing:

Current name of entlty or veglsivant (survivor or new entity {f merger or consolldation):
West Penn Allegheny Oncology Network

Entlty number, If known: |3130977 Incorporatlon/qualifiontion date In PA! |March 19, 2003 l
State of Ino; Pederal EIN: {[1-3683376 Speclfied cffeotive date, Ifany: fupon £11ing]

Part I, Check proper box:

_X Amendment (complele Seotlon A) ___Merger, Consolldatlon or Divlslon (complete Section B,C or D)
____Consolldatlon (complete Sectlon C) ~ _____ Divislon (coraplete Sectlon D)

___Conversion (completo Sectlon A &B) ____ Coirectlon (complete Sectlon A)

____.Termination (complete Section H) ____Revlval (complete Sectlon G)

Dissolutlon before Commencement of Business (complete Scction F)

X __ Sectlon A~ Check box(es) which pertain fo changes:
. Name!

- Reglstered Offlce: Number & street/RD number & box number Clly State Zip County

X_Purposs; See Exhibit A to Articles of Amendment

___ Stock (aggtegate number of share authorlzed); ___ Effectlve dute; ;

____Term of Exlstence; ___ Other: .

. Sectlon B~ Mexger Complete Sectlon A [f any changes to surviving enfify:
Merglng Entltles ave: (attach shest for additlonal merging entities)

Name: Butlty #, If known:

Bffectlve date; Ino/qual. date in PA, State of Ino,
Entity #, If known:

Effectlve date: Ino./qual, date In PA, State of Ino,
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Section C - Consolidation

Consolldating Bntltles ave: (attach sheet for addlitlonal consolldaiing entliles)

Name:

Entity #, If known: Inc./qual, date In PA, Stato of Inc,
Name;

Batity #, If known: Ino/qual. date In PA, State of Inc,

Section D — Division

Formlng new entity(s) named below: (attached sheet for additlonal entitles)

Name: Entlty Number:
.Entity Number:

Chack one: Entlty named In Part I survlves. (any ohanges, complete Section A)

Entlty named In Part I does not survive,

Section It ~ Converslon (complete Section A)

Check one; Converted from nonproflt to proflt Convorted froin proflt to nonprofit

Sectlon G — Statement of Revival (complets Section 4 for any changes fo revived entity)

Entity named In Part I horeby revives lts chartor ot artleles which were forfolted by Proclamation or expired.

Sectlon H — Statement of Termination (attach sheet for addltional entlties involved)
flled In the Department of State on Is/are heveby terminated,

(type of fllIng made) .month/date/yenr hour, If any
If merger, consolldation or dlvislon, list all entitles Invelved, other than that llsted In Part It
Narne: Entlty number:
Entlty number;
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PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU
Articles of Amendment-Domestic Corporation
(15Pa.C8.)
Buslness Corpotatlon (§ 1915)
X_WNonprofit Corporntion (§ 5915)

Document will bo veturned to the
Naio nnme and nddvess you entex (o

the left,
Address &
Cty State Zlp Codo

Fee: $70

In compHance with the requirements of the appllcable provisions (relating to articles of amendment), the undersigned,
desliing to amend lts artloles, hereby states that;

1, The nnme of the cor poration lai-
West Penn Allegheny. Oncology Network

2, The (a) address of this corporatlon’s cutrent reglstered offlce In this Commonwealth or (b) name of it
commerolal reglstered oftice provider and the county of venue Is (the Depaitment is hereby authorlzed to
correct the following Information to conform to the records of tho Depal Iment);

(8 Number and Street City Zlp County
00 Friendship Avenue, Pittsburgh, PA 15224 ~ Allegheny
(b) Namo of Commetrclal Reglstered Offige Provider County

c/o

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

4, The dale of its Incorporatlont Marech 19, 2003

5, Check, and {f appropriate complele, one of the following:
X _The amendment shall be effectlve upon fillng these Astlcles of Amendment §n the Departinent of State,

The amendment shall be effective on: at
Date * Hour
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DSCB:15-1915/5915-2

6. Check dne of the following:

X The amendment was adopted by the shareholdets 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).

7. Check, and {f appropriate, complele one of the following:

The amendment adopted by the corporation, set forth In full, Is as follows

X __The smendment adopted by the corporation Is set forth In full in Exhiblt A attached hereto and made a part
hereof,

8. Check [f'the amendment restates the Arilcles:

X The restated Artlcles of Incorporation supeisede the orlginal arlioles and all amendments theseto.

IN TESTIMONY WHEREOQFY, the undersigned
cotporation has caused these Atticles of Amendment (o be
signed by a duly authorized officer thereof this

day of

t Penn Allegheny Oncology Network

Naune of Corporation

Title
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EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
WEST PENN ALLEGHENY ONCOLOGY NETWORK

In comphance with the requirements of +5-Pa-C-8--§ 5306 the-undersisned;beingof-full

the Pennsylvania Nonprofit Corporation Law of 1988, West Penn
Allegheny Oncologv Network, a Pennsylvania nonprofit corporation; (the "Corporation"), hereby
eertifiesamends and restates its Articles of Incorporation as follows:, which Amended and
Restated Articles supersede the original Articles of Incorporation and all amendments thereto:

FIRSF—1. Corporate Name. The name of the Corporation is West Penn
Allegheny Oncology Network-(hereinafter-the"Corporation™).

SECOND:— 2, Registered Office. The location and post office address of the
Corporation's initiat-registered office in this Commonwealth is efo-Jerry-J-—Fedele; 4800

Friendship Avenue, PittsburgPittsburgh, PA 15224 1ecated-inthe-eounty-of-Allegheny-.

FHHRD:———— 3, Organization and Purpose. The Corporation is
ineorporatedorganized under the Pennsylvania Nonprofit Corporation Law of 1988-

FQ-U—R-’PHJ.——T—he (the "Nonprofit Corporation is-fermed-and-is-to-be-operated

exclasivelyLaw"), for-the-felewing charitable, scientific and educational purposes,
within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as

amended (the "CodeY):supporting, benefitting"), and earryinsout the funetionsin this

connection is organized:

(a) To operate as part of athe 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;-each-ef-which
ee-has—&ae}&eefpefateﬁﬂeMM—m&m%am and other entities over which the
Member exercises governance control—aad—ewrs&ght—eilthe—eefpef&&eﬂ—(—yé—h&s

either{. each of which (i) operates, raises funds for, or conducts activities
otherwise ancillary to the operation of, health care facilities in Western
Pennsylvania-order to extend health care to sick, injured and disabled persons.
without regard to age, sex, race, religion, national origin or sexual orientation, or
(i1) 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 (z)each of which is deseribed-in-seetiensan
organization exempt from taxation under Section 501(c)(3) of the Code and
eitherclassified as other than private foundations under Section 509(a)(1).
509(a)(2) or 509(a)(2)-of the-Code{all-health-carefacHitiesoperated-by-such
em?efa%wf&afefe{eﬁedﬁhefem—&s—_)_‘lhe '—'Gensﬁ%uent—Hespﬁa-Ls—a&d—sueh

' Code:
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a)——maintaining(b) To maintain and eperatingoperate programs renderingthat render
diagnostic-and, clinical and other health care-serviees and health related services
in support of clinical programs, education and research in the Western
Pennsylvania community;

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

e}—supperting(d) To support or earsying-encarry out research and educational
activities of the-Censtituent-hospitals and Censtituent-Corperations;other health
care facilities operated by the Member or subsidiaries of the Member related to
the rendering of care to the sick, injured and disabled, the furthering of knowledge
in the medical arts and in promotion of health;

d)——assisting(e)  To assist the Censtituent-hospitals and Censtituent
Cerperationsother 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;-and

e)——exereising(f) To exercise such powers in furtherance of the foregoing purposes

as-are now or may be granted hereafter by the Nonprofit Corporation Law-ef-the
Commenwealth-of Pennsylvania, as amended from time to time, or any successor

legislation:;

acts and to undertake such add-rt—teﬂaJ—th%s—&ﬂd—pfm-}egesother activities as mav be necessarv,
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 speeified-in
the Bylaws-efundertaken which would cause the Corporation:
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invalidate(Dlose its status as a-cerperation-which-is-exemptiromFederal-ineome
taxation-under-seetion-50H{a)-of the-Code-as-an organization described in Section
501(c)(3) of the Code, and-{ii)-its-status-as-a-publie-charity-underseetion

509(a)3)-of the-Code,or (iii)-its-status-as an organization; contributions to which

are deductible under seetionsSection 170(c)(2};-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.

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;after
making-provision-for-. The number, term of office. method of selection and manner of
removal of the Board of Directors shall be set forth in the paymentefell-efthe

hﬁbﬂmestIaws of the Comoratlonﬁdﬁabjeemjafevﬂﬂag—pﬂm—ﬂe&ee%#xeﬁﬁemey

engage dlrectl or indirectly in any activi wiuch would revent it lrom jualifying. and
contmuxng to qualllv asa comoratlon descrlbed in Section 501(0)(3) of the Code aﬂd—elasaﬁed

pmmu%gateé%hereuade%md—(—u—)—( heremafter referred to in these Artlcles as an "exemnt
organization"), or as a corporation contributions to which then-are deductible under

seetionsSection 170(c)(2);2055(a)y2)rand-2522(a)(2) of the Code.

UPE-0014426



TWELFFH:—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—pEFFFHﬂed—bj*pmwdt‘d in Section 501(h) of the Code—Ne—paft—ef—the
activitiesof), and the Corporatlon shall not participate in; or

interveningintervene in; (including the publishing or distribution of statements) any

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

FOURTEENTH:-—O. Earnings. Notwithstanding any other provisions of these Articles,
no 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 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 time be either required or permitted by Section 501(c)(3) of the Code.

10. Foundation Status. If and so long as the Corporation 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 494 1(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 payment of all of the known liabilities of the Corporation, any
remaining assets of the Corporation shall be transferred to the Member, or its successor,
provided that the 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 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 [Provider Subsidiary Entitv].
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

UPE-0014427



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 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(¢)(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.

(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
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(b)

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.

Right to Indemnification - Third Party Actions. Without limiting the generality of

(c)

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
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.

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 liability but in view of all the circumstances of the case, such person is fairly
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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
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) 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.

(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 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
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 mav 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
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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.

(1) 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.

(1) 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
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-ofthe-"Code" shall-be-deemed-to-inelude
eorresponding provisions-of anyfuture United Statesa section of the Internal Revenue
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Eaw: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.
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EXHIBIT A

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

In compliance with the requirements of 15-Pa-C-5-§-5306-(relatingto-articles-of
incorperation)-the undersigned -desiringto-ineorperatePennsylvania Nonprofit Corporation Law

of 1988, Alle-Kiski Medical Center, a Pennsylvania nonprofit corporation; (the "Corporation"),
hereby states-that:amends and restates its Articles of Incorporation as follows. which Amended
and Restated Articles supersede the original Articles of Incorporation and all amendments
thereto:
HRSF———

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

SO PD—The
2. Registered Office. The location and post office address of the Corporation's registered
office in this Commonwealth is 1301 Carlisle Street, Natrona Heights, Pennsylvania;
loeated in the county of Alegheny..
FHIRD:———
3. Organization and Purpose. The Corporation is fermedorganized under the

Pennsylvania Nonprofit Corporation Law of 1988 and-is-te-be-operated-exelusively(the
"Nonprofit Corporation Law"), for charitable, scientific and educational purposes in-sueh-a

manner-that-the-Corperation-will- be-an-organization-deseribed-inwithin the meaning of Section
501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code™}-by=:

-"). and suppertingin 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 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;

(b) To provide, maintain, operate, and support the provision, maintenance and
operation of, on a not-for-profit basis, in-patient and out-patient hospital facilities
and health care services throughout Western Pennsylvania, to all persons who are
acutely ill or otherwise require medical care and services of the kind customarily
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furnished most effectively by hospitals without regard to race, creed, color, sex,
age, religion, national origin, sexual orientation, ability to pay, or any other
criteria not related to medical indications for admission or treatment, all in a
manner that is described in Section 501(c)(3) of the Code;

e)——Carrying-on-training;veseareh;(c)  To maintain and operate programs that

render diagnostic, clinical and other health care and health related services in
support of clinical programs. education and research in the Western Pennsylvania

community:;

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

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

d)—Carryingon-any lawfulaetivity(f)  To assist the hospitals and other health care

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

(g) To exercise such powers in furtherance of the foregoing purposes;subjeet-te
liritati y o i ion-SOLe)3)-of the Code.

as are as-feHews:now or may be granted hereafter by the Nonprofit Corporation
Law, as amended from time to time, or any successor legislation;

1800 Eriendshi 1301 CalisteS
Pittsburgh; PA15224 Natrona-Heights; PA-15065
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FFETH——(h) To carry out such other acts and to undertake such other activities
as may be necessary. appropriate or desirable in furtherance of or in connection with the
conduct. promotion or attainment of the foregoing purposes. provided. that none of such

activities shall be undertaken which would cause the Corporation to lose its status as +he

taxation-under-seetion-501(a)-of the- Code-as-an organization described in Section
501(c)(3) of the Code, and-(ii}-its-status-or as an organization; contributions to

which are deductible under seetiensSection 170(c)(2);2055(e)}2)and-2522(a)(2)
of the Code-; and

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

within the meaning of Section 501(c)(3) of the Code.

4. Pecuniary Gain or Profit. The Corporation does not contemplate pecuniary gain or profit,

incidental or otherwise.

.
2 amn SESETe
H gHa8hHa€o P

> HHREE 'q" a B HE oo H catit o 58 }‘:
arrange-for-either the-direet-distribution-of all-of the-assets-of is organized upon a
nonstock basis.
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6. Members. The Corporation ferthe-purpesesshall 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 [Ultimate Parent] in the Bylaws of the Corporation-(as-set-forth-in-Astiele

ZFH}RD%&ereeﬂ the affairs and busmess of the Corporatron shall be managed by or the
. more-greanization ach : underthe

Dlrectors The number term of office, method of selectlon and manner of removal of the
Board of Directors shall be set forth in the Bylaws of the Corporation.

8. Exempt Organizations. Notwithstanding any other provision herein. the

Corporation shall not engage directly or indirectly in any activity which would prevent it from
qualifying, and continuing to qualify, as a corporation described in Section 501(c)(3) of the Code

m&e&a&s&ﬁed(heremaﬂer referred to in these Anreles as an e\(emnt orgamzatlon")l orasa

%here&nder—md—én}comoratron contrlbutrons to whreh thefrare deduetl ble under see&eﬁsSeetmn
170(c)(2):2055(a)2)-and-2522¢a)(2) of the Code.

ELEVENTH:——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@eﬁmﬁeébyprov1ded in Sectlon SOI(h) of the Code—Ne
pm—ea‘—(-he—aamﬂeseﬂ, d the Corporation shall not participate in; or
tﬂﬁeﬁeﬁiﬂg@m in; 1mcludmg the publlshmg or distribution of statements) any
political eampaignscampaign on behalf of or in opposition to any candidate for public

office-{ineludingthe-publishing-or distributing-of statements)..
TWELETH: — The MemberorMembers-may-alter eramend

Earnings. Notwithstanding any other provisions of these Articles, subjeeete—ebfammg
any-additional-approvalsrequired by the By-laws-ef the-no part of the net earnings or
assets of the Corporation —&HEH%M&MMPBH?—S&HW&H&M&HPSh&H inure

a a%8 g 1str1butable to its
members trustees. drrectors off icers 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 time be either required or permitted by Section 501(¢)(3) of the Code.

10. Foundation Status. If and so long as the Corporation 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
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11.

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

2.

provision for the payment of all of the known liabilities of the Corporation, any
remaining assets of the Corporation shall be transferred to the Member. or its successor,
provided that the 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 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 [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 [Ultimate Parent]. or its successor. provided that [Ultimate Parent] 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 [Ultimate Parent], 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 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.

Personal Liability of Directors.

(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
failure to take any action, as a director.

(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
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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.

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. 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, eriminal, 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.
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(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 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(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(¢) 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) eeﬂmbu{mte%v{ue#afe—dedﬂeﬁbw}éeﬁeeheﬂﬁ—l—?%e}@%
2055(a)2)-and-2522(a)2)-ef 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.

THIRTEENTH:——— (D 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

UPE-0014444



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
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 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.

) 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.
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(D 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
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).

. Code. Reference in these Articles to seetions-of-the"Code ' -shall-be-deemed-to-inelude

a section of the Internal Revenue
Eaw-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."
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Daocketing Statement (Changes) BUREAU USE ONLY:
DSCB:15-134B o

[ Revenue O Labor & Industry
O other
File Code Flled Date

Part . Complete for each fillng:

Cutrent naime of entlty or reglsirant (survivor or new enflty {f merger or consolldation):
Allegheny Medical Practlce Network

Entlty number, ifknown: [2882865 Incorporation/qualification date In PA;  une 16, 1999
State of Ino: | Penngylvania Federal BIN: P5-1838457| Specified effectlve date, If any: upon f£iling

PartIT, Check proper box:

_% _Amendment (complete Section A) ____Maeuger, Consolidatlon or Divislon (complete Sectlon B,C or D)
____Consolldatlon (complete Sectlon C) ~ ____ Dlvislon (complete Sectlon D)

____Converslon (complete Sectlon A & B) ____ Coirectlon (complete Sectlon A)

____‘Termination (complete Sectlon H) ___Revlval (complete Sectlon G)

Dissolution before Commencement of Business (complete Sectlon F) -

X Section A — Check box(es) which pertain fo changes:
___Name:

___Reglstered Office; Number & street/RD number & box nunber Clty State Zlp County
_x.Purpose: See Exhibit A to Articles of Amendment

___. Stack (aggregate number of shave authorized): ___. Effectlve date; ,

____Term of Bxlstenoe; ___ Other

___Sectlon B—Merger Complete Sectlon A {f any changes to surviving entity:
Merglng Butitles ave: (atlach sheet for addlfional merging enfilles)
Bntity #, If known:

Effectlve date: Ino./qual. date In PA., State of Ino,
Butlty #, if known;

Effectlve date: Tno./qual, date In PA, State of Tnc,
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Sectlon C - Consolidation

Consolldating Butltles are: (aftach sheet for additional consolidating entlties)

Name:

Entity #, Iif known; Tnc./qual, date in PA. State of [nc,

Butity #, if known: ' Ino./qual, date in PA, State of Inc.
Section D — Division

Forming new entlty(s) named below: (attached sheet for additlonal entltles)

Name: Entity Number:
Bntity Number;
Check one: Entlty named In Part I survives. (any changes, complete Sectlon A)

Entlty named in Part X does not survlve,

Section I — Convexsion (conplete Sectfon 4)

Check one: Converted from nonproflt to profit Convetted from profit to nonprofit

Section G — Statement of Revival (complete Section A for any changes fo revived entity)

Entlty named In Part I hereby revives its charter or articles which were forfeited by Proclamation or explred,

____Sectlon H-— Statement of Terminatlon (atfach sheet for additional entltles involved)

flled In the Department of State on _ s/ave hereby terminated,
(type of flling made) montl/date/year hout, if any
If merger, consolidation or division, list all entltles involved, otlier than that listed in Part I :
Name: Entlty number:
Entlty number:
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PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU
Articles of Amendment-Domestic Corporation
(15 PaC8)

____Business Corporation (§ 1915)

__x_ Nonprofit Corporation (§ 5915)
N Document will be vetirned to the

ame name and addvess you enter to
the left,
Address .
cy State_ Zip Code
Fee: $70

In compllance with the requirements of the applloable provislons (velating to articles of amendment), the undersigned,

desliing to amend Its articles, hereby states that:

1, The name of the corporation ls:’
Allagheny Medical Practice Network:

2, The (a) addvess of thig corporation’s current registered offlce In this Commonwealth or (b) name of its
commercial reglstered office provider and (he county of venue Is (the Department Js hereby authorlzed to
correct the followlng Informatlon to conform to the records of the Department):

() Number and Street - Clty State "Zlp County
800 Friendship Ave,, Pittsburgh, PA 15224 Allegheny

(b) Name of Commetclal Registered Offloe Provider

3, The statute b g or under which it was Incorporated:
Nonprofit Corporation Law of 1988 .

4 The date ofits
June 16
5, Check, and {f' appropriate complete, one of the following:
X_The amendment shall be effectlve upon filing these Astlcles of Amendment In the Department of State.

The amendmeit shall be effectlve on; at
. Date Hour

UPE-0014450



DSCB:15-1915/5915-2

6, Check one of the following:

X The amendment was adopted by the sharcholders or members pursuant to 15 Pa.C.S. § 1914(a) and (b) or §
5914(a), . .

The amendment was adopted by the boavd of dlrectors pursuant to 15 Pa. C.S, § 1914(0) or § 5914(b).

7, Check, and {f approprlate, complele one of the following:

The amendment adopted by the corporatlon, set forth in full, Is as follows
X_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 resiates the Articles:

X The restated Artloles of Incorporation supersede the orlginal attlcles and all amendments thereto,

IN TRSTIMONY WHEREQF, the undersigned
oorporatlon has caused these Artlcles of Amendment to be
signed by a duly authorlzed officer thereof this

day of ,

Allegheny Medical Practice Network
Name of Corporatlon

Title
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EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
ALLEGHENY MEDICAL PRACTICE NETWORK

In compliance with the requirements of +5-Pa-E-5-—§-5306+-the undersigned;
beingPennsylvania Nonprofit Corporation Law of full-age-and-desiring-te-incorporate] 988,

Allegheny Medical Practice Network, a Pennsylvania nonprofit corporation; (the "Corporation"),
hereby eertifiesamends 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 Allegheny
Medical Practice Network.-thereinafter the "Corporation™-

SECOND:——The2. Registered Office. The location and post office address of the
Corporation's initial registered office in this Commonwealth is 4800 Friendship Avenue,

Pittsburgh, Pennsylvania, 15224;lecated-in-the-county-of-Allegheny-.

FHIRD:—— 3. Organization and Purpose. The Corporation is
ineerperatedorganized under the Pennsylvania Nonprofit Corporation Law of 1988;-as-amended-

FOURTH:—The (the "Nonprofit Corporation is-fermed-and-is-to-be-operated
exelusivelyLaw"), for the-charitable, scientific, and edueatieneducational purposes;
w1th1n the meanmg of see&eﬂs-Sectlon 501(0)(3) of the Internal Revenue Code of 1986

A = : = : H avw)t, as

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

research in the Western Pennsylvania community:;

(©) To provide health care for sick, injured, disabled, indigent; or infirm persons in

the Western Pennsylvania community;

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

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

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

63} To exercise such powers in furtherance of the foregoing purposes are now or may
be granted hereafter by the Nonprofit Corporation Law-efthe-Commenwealth-of
Pennsylvanie, as amended from time to time, or any successor legislation:;

- i

identified-as-such i the

Fe r acts and to undertake such-the-Member
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taxation-under-Seetion501{a)-of the Codeas- 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-(iH)-its
statis-or as an organization; contributions to which are deductible under

SeetionsSection 170(c)(2)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.

incidental or otherwise.

EEEVENTH:——Inthe-eventof disselution-ef the-Corperation-its-5. Non-Stock
Basis. The Corporation 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
Cornoratlon shall be managed by or under the direction of the Board of Directors:after

._The number, term of office. method of selection and manner of
removal of the Board of Directors shall be set forth in the payment-ofall-ofthe

h&brlmesByla s of the Comoratlonﬂdﬁuﬁew

8. Exemnt Orgamzatmn Notwuhstandlng an)g other prow smn herein, the
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section-50H(a)-Ofthe-Coe-as-an-organizationshall not engage directly or indirectly in any activity
which would prevent it from qualifying. and continuing to qualify. as a corporation described in
Section 501(c)(3) of the Code aﬂd—ehsﬁﬁeé—&s—a—p&bhe—eh&Wptmmte—see%&méGQ@«%e

(hereinafter referred to in

these Artlcles as an exempt orgamzatlon") orasa Lomoratlon contributions to which then-are

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

TWELFFH:— 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-toprovided in Section 501(h) of the Code—Ne—p&ft—eﬁhe
aetivities-of), and the Corporation shall be-partieipatingnot participate in; or intervening

inzintervene in (including the publishing or distribution of statements) any political
campaign on behalf of or in opposition to any candidate for public office-(ineluding-the

blichs stributing of

THIRTEENTH—Fhe Memberor Members-mav-atieroramend-9, Earnings.

10.

Notwnhstandmg any other provisions of these Articles, no part of I-neefpef&&eﬂ—subjee%

d the By%awsnet earnings or assets of the
et shall inure to the

trustees. directors., ofhcers or any other private individual; provided. however, the

CedeCorporation 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 time be either required or permitted by Section 501(c)(3) of the Code.

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

47

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 494 1(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 Corporation shall be transferred to the Member., or its successor,
provided that the 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 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
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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(¢)(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) 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-{ii)- 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 anv 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.

(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

UPE-0014457



(c)

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, eentributions-te-which-are
deduetible-underseetionsHO(eH 22055 ()2 and 252 2ay 2ot the
Cedepartnership. 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.

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 attornevs' fees)

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

a manner he or she reasonably believed to be in. or not opposed to. the best
interests of the Corporation; except. however. that indemnification shall not be
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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(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
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) 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.

[63) 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.

(g) 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.
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(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 mayv 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(¢) 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.

(1) 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
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,
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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 Atticles to seetions-ofthe "Code shall- be-deemed-to-inelude
corresponding-provisions-of any 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.

10
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Docleting Statement (Chianges) BUREAU USE ONLY:
DSCB:15-134B

O Revenue O Labor & Industry
O other
File Code - Piled Dato

Part 1, Complete for each filing:

Cutrent name of entlty or re ilstmnt (survlvor or tew entlty if merger or consolidation):
Canonsburg General Hospital

Entlty number, Ifknown: | 2586382 Incorporatlon/quallfication date InPA;  June 20, 1994
State of Ino: Federal EIN: [25-1737079 Specifled effectlve dato, Ifany: lupon £111ng]

Part II, Check proper box:

_X_Amendment (complele Seotton A) ____Merger, Consolldatton or Dlvision (complete Sectlon B,C or D)
____Consolidatlon (complete Sectlon C)  ___ Divislon (complete Sectlon D)

____Convetalon (complete Sectlon A &B) ____ Correollon (complete Sectlon A)

____ Terminatlon (complete Sectlon H) ____Revlval (complete Sectlon G)

Dlssolution before Commencement of Buslness (complete Sectlon F)

X Sectlon A — Check box(es) which pertain to changes:
___ Name;

___Reglstered Offlos: Number & street/RD number & box number Clty State Zip County

X _Pupose: See Exhibit A to Articles of Amendment

___ Stock (aggregate number of shave authorized): ____ Effectlve date; )

___Teim of Bxistence; ___Other:

____Section B—~Merger Complete Sectlon A if any changes to surviving entity:
Meigling Entltles ave: (aftath shest for additlonal merging entitles)
Name: . Bntity #, if known:
Effectlve date: Ino./qual, date In PA, State of Ino,
Entlly #, if known:

Effectlve date: Inc./qual, dato ln PA, State of Ino.
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Section C - Consolidation

Consolldating Entltles ave! (attach sheet for additional consolidating eniltles)

Name;

Entlty #, If known; Inc./qual. date In PA, State of Inc.

Entlty #, If known: Ino./qual. date In PA, State of Ino,
Scetion D ~ Divislon

Forming new entity(s) named below: (attached sheet for additlonal entitles)

Name; Entlty Number:

Entity Number:

Check one: Entlty named In Part I survlves, (any changes, complete Section A)

Entlty named In Part T does not survive.

Section It — Conversion (complete Section 4)

Check one: ___ Converted from nonprofit to profit Converted from profit to nonprofit

Sectlon G — Statement of Revival (complete Section 4 for any changes to revived entity)

Entlty named In Part T hereby revlves its charter or artloles which weve forfelted by Proolamatlon or expired.

____Sectlon H — Stntement of Terminatlon (attach sheet for additional entifies involved)

filed In the Department of Stateon _____ Is/ave hereby terminated.
(type of filing made) mouth/date/year hour, if any
If merge, consolldation or division, list all entlties lnvolved, other than that listed InPart It
Name: Entity sumber;
Name; . Entity number:
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PENNSYLVANIA DEPARTMENT OF STATE

(15Pa.CS)

Duslness Corporatlon (§ 1915)
_ X Nonprofit Corporation (§ 5915)

Document will be veturned to the

Nuno namo and address you onter to
the lelt,
Addresz &=
Clly Siate Zip Codo
Fee: $70

Tn compliance with the requirements of tho applicable provislons (velating to artlcles of amendmnent), the undersigned,
desiting to amend its artloles, hereby states that:

1. The name of the corporation Is;
Canonaburg General Hospital

2, The (a) nddress of this office it th or (b) name of lts
commerclal veglstered fvenue Is hereby authorized to
oorrect the followlng | ords of

(a) Numb Zlp County
320 E.

(b) Name of Commetclal Reglstered Offlce Provider

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

4, The date of its Incorporation:

5. Check, and {f appropriate complete, one of the following:
“X__'The amendment shall be effective vpon fillng these Artloles of Amendment in the Depattment of State,

The amendinent shall be effective on: at
Dato Hour
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DSCB:15-1915/5915-2

6. Check one of the following:

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

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

9. Check, and {f appropriate, complela one of the following:

' The nmendment adopted by the corporatlon, set forth In full, Is as followa

X The amendment adopted by the corporation s set forth In full in Exhiblt A eftached hereto and made a part
hereof,

8. Check |f the amendiment restates the Articles:

_X__Thio restated Artloles of Incorporatlon supersedo tho origlnal artloles and ail amendments thereto,

IN TESTIMONY WHEREOF, the undersigned
cotporation has oaused thess Artloles of Amendment to be
signed by a duly autborlzed offlcer thetoof this

day of

—_—
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EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
AUMCE/CANONSBURG_GENERAL HOSPITAL

In compliance with the requirements of 15-Pa-.C-S—§-5915(relating-to-Artielesthe
Pennsylvania Nonprofit Corporation Law of Amendment);-the-undersiened1988, Canonsburg
General Hospital, a Pennsylvania nonprofit corporation--desiring-te-amend (the "Corporation"),

hereby amends and restaterestates its Articles of Incorporation in-their-entirety; hereby-states
thatas follows, which Amended and Restated Articles supersede the original Articles of

Incorporation and all amendments thereto:

1.  Corporate Name. The name of the Corporation is AAME/Canonsburg thereinafter-the
“Cerperation-General Hospital.

2.  Registered Office. The address-ofthe-Corporation's-currentregisteredlocation and post

office address of the Corporation's registered office in this Commonwealth is 500-Einley
Street-Suite 2900320 E. North Avenue. 16th Floor, Pittsburgh, Pennsylvania 15206;

located-in-the-county-of-Alegheny:15212.

3. Organization and Purpose. The Corporation was-ineerperatedis organized under
the Pennsylvania Nonprofit Corporation Law of 1988 (=

THIRD:—The""Nonprofit Corporation is-fermed-and-is-to-be-operated
exelusivelyLaw"). for charitable, scientific and educational purposes in-such-a-manner

that-the-Ceorperation-will-be-an-organization-deseribed-inwithin the meaning of Section

501(c)(3) of the Internal Revenue Code of 1986, as amended (the "Code™}-b¥:"). and in
this connection is organized:
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Frooatain 11y a) To operate as part of
the nonprofit regional heal th care system governed by [Ultimate Parent]. a
Pennsylvania nonprofit corporation ("Ultimate Parent"), and support a health care
provider network comprised of the Member and those corporations and other
entities over which the Member exercises governance control, each of which
(1) 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 provide, maintain, operate, and support the provision, maintenance and

operation of, on a not-for-profit basis, in-patient and out-patient hospital facilities
and health care services throughout Western Pennsylvania, to all persons who are
acutely ill or otherwise require medical care and services of the kind customarily
furnished most effectively by hospitals without regard to race, creed, color, sex,
age, religion, national origin, sexual orientation, ability to pay, or any other
criteria not related to medical indications for admission or treatment;, all in a
manner that is described in Section 501(c) (3) of the Internal Revenue Code of
1986, as amended

S CaEEriReoR-dEa e ) To maintain and operate programs that render

diagnostic, clinical and other health care and health related services in support of
clinical programs, education and research; in the Western Pennsylvania

community:;

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

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

3—Carrying-on-any-tawfal-aetivity(f)  To assist the hospitals and other health care

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

(g) To exercise such powers in furtherance of the foregoing purposes;subjeette
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may be granted hereafter by the Nonprofit Corporation Law. as amended from
time to time, or any successor legislation;

ation under section 30K a ot the Codeas-(h) To carry out such other acts

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

attainment of the foregoing purposes. provided, that none of such activities shall
be undertaken which would cause the Corporation to lose its status as an

organization described in Section 501(c)(3) of the Code, and-{ii}-its-status-or as an
organization; contributions to which are deductible under seetionsSection

170(c)(2),-2055(a)2)-and2522a)2) of the Code:; and

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

within the meaning of Section 501(c)(3) of the Code.

4 Pecuniary Gain or Profit. Th ration n ntempl: iary gai
incidental or otherwise.

Stock Basis. The Corporation is organized upon a nonstock basis.
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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 [Ultimate Parent] 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.

3. Exempt Organization. Notwithstanding any other provision herein. the
Corporation shall not engage directly or indirectly in any activity which would prevent it from
qualifying, and continuing to qualify-for-exemption-underthe-provisions-of seetion50Ha)ofthe
Ceode-as-an-erganization-, as a corporation described in Section 501(c)(3) of the Code and

elassm«ed] hereinafter referred to in these Articles as an "exempt orgamzdtion"l orasa pub-l—te

ihefe&ﬂder—&ﬂd—&i-}cog_porauon contrlbutlons to Wthh then-are deductlble under seeﬁeﬁsSectlon
170(c)(2); 2055} -and 2522(a)2) of the Code.

FENTH:—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—paft—ef—the
aetivities-of). and the Corporation shall not participate in; or
interveningintervene in; (including the publishing or distribution of statements) any
political eampaignscampaign on behalf of or in opposition to any candidate for public

office-finchuding the publishineordistributine ot statements).,

9. Earnings.
Notwnhstandmg any other provisions of these Articles, subjeet-to-obtainingany

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
payments do not prevent it from qualifving. 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-lawsSection 501(c)(3) of the Code.

10.  Foundation Status. If and so long as the Corporation--and- 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

UPE-0014470



11

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

12.

provision for the payment of all of the known liabilities of the Corporation. any
remaining assets of the Corporatlon shall be transterred to lhe Member orits SUCCesSOr,
provided that any ; ;

sta«tus—as—&eemef—aﬂeﬂ{ﬁthe Member or such Successor is then in existence and then
exempt from federal income taxation-under-seetion-30+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(¢)(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 [Ultimate Parent]. or its successor,
provided that [Ultimate Parent] 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 [Ultimate Parent]. 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

Eodeas-an-organization-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.

Personal Liability of Directors.

(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
failure to take any action, as a director.

(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
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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.

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. 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). anv person who was or is a party. or is threatened to be made a
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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(¢) 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(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
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) eentributions-te-which-are-deductible-under-seetions176(e)2);
2055(a) 2 and-2522(a) 2ot the-Ceodeif 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.

TWELETH:—(D) 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
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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.

() 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(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(¢) 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 anv 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.
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(1) 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
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-ofthe"Code" shall- be-deemed-to
include corresponding provisions-ef-any-future United-Statesa section of the Internal Revenue

=
-
L]

T 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.
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EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
WEST PENN PHYSICIAN PRACTICE NETWORK

FRSFe—————— In compliance with the requirements of the Pennsylvania Nonprofit
Corporation Law of 1988. West Penn Physician Practice Network. a Pennsylvania nonprofit
corporation (the "Corporation™). hereby amends and restates its Articles of Incorporation as
follows. which Amended and Restated Articles supersede the original Articles of Incorporation
and all amendments thereto:

1.  Corporate Name. The name of the Corporation is West Penn Physician Practice
Network. (hereinafter the "Corporation").

Skeodb— 2 Registered Office. The location and post office address of the
Corporation's initial-registered office in this Commonwealth is efo-ChiefL-egal-Counsel;

The Western-Pennsylvania-Hespital; 4800 Friendship Avenue, Pittsburgh, Pennsylvania,
15224 ocated-itheeounty-of Allegheny-.

FHIRD:——3. Organization and Purpose. The Corporation is
incerperatedorganized under the Pennsylvania Nonprofit Corporation Law of 1988;-as-amended-

FOURTH:—— The (the "Nonprofit Corporation is-formed-and-is-to-be-operated

execlusively-for-the-Law"). for charitable, scientific, and education purposes as-defined
aﬂd—hmﬁed-bywnhm 1he meamng of Sectlon 501(c)(3) of the Internal Revenue Code of

eha&t&ﬂe—sexea{#r&&n&—eéueaﬂe&a&-pwpeﬁeﬁ- as amended (the "Code") and in ll‘llS
connection is organized:

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

research in the Western Pennsylvania community:

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

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

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

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

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

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

organization contributions to which are deductible under Section 170(c)(2) of the
Code:; and

(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.

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

SEVENTH:— Thesole- Member-of6. Members. The Corporation shall be-The- Western

PennsylvaniaHospital—As-suehshave a single member. which shall be West Penn
Allegheny Health System, Inc. (the "Member").

7. Management. Except for those powers reserved to the WesternPennsylvenia
Heapﬁ&ksha%l—hﬂve%l—eﬂheﬂgmshdember [Prov:der Sub51d1drv Enmv] and pﬂ-v-l-leges
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EIGHTH:——the affairs and business of the Corporation shall be managed;-supervised;
and-eentrolled by or under the direction of the Board of Directors. The quelifieations;
eleetion-number, tenure—powers—and-duties-of the-membersterm of office. method of
selection and manner of removal of the Board of Directors shall be as-previdedset forth in
the Bylaws_of the Corporation.

NINFH———8. Exempt Organization. Notwithstanding any other
previsiensprovision of these Artlcles«af—lﬂeefperaﬁeﬂ the Corporatlon shall not engage dJrectly
or indirectly in any activity that
Fedefal—meeme—taxaﬂen—uﬂder—Seeﬁma—JG}faa-ef—rhe-Geéewhleh would nrevent it from
qualifying, and continuing to qualify, as an-erganizatiena cozgoratlon described in Section
501(c)(3) of the Code;{b}-itsstatus (hereinafter referred to in these Articles as a—p&bl-}c—ehafity
under-Section-S09(a ) 2o 3 )of the Code-or{e)its-statusan "exempt organization"), or as
an-organization:a corporation contributions to which are deductible under SeetiensSection

170(cH2)>-2055¢a)2),-and-2522(a)(2) ofor the Code.

FENTH:—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-part-of-the
aetivities-of), and the Corporation shall be-participating-in-or-intervening-t:not

articipate in or intervene in (including the publishing or distributing of statements) any
political eampaigascampaign on behalf of or in opposition to any candidate for public

office-tinchuding-the-publishing or-distrtbuting ol statements ).,

EEEVENTH:——— 9, Earnings Notwithstanding any other provisions of these
Articles, | no part of the net earnings or assets of the Corporatlon shall inure to the benefit

distributable to its members trustees dlrectors ofﬁcers or any pnvate 1nd1v1dual—-t+r-|%
corperation;-or-asseciationexeept-that; provided. however, the Corporatlon 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 itsthe purposes as-set forth in these-AstielesArticle 3 hereof as may from time to time
be either required or permitted by Section 501(c)(3) of Ineerperationthe Code.
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Foundation Status. If and so long as the Corporation is a private
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 payment of all of the known liabilities of the Corporation. any

remaining assets of the Corporation shall be transferred to the Member. or its successor,
provided that the 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 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 [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) 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
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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.

(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,
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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.

(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 orin
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 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(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.
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(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
gquorum consisting of directors 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 directors so directs. by independent
legal counsel in a written opinion.

[63) 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.

(9) 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(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
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the Corporation would have the power to indemnify him or her against such
liabilitv 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.

(D) 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
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 a section of the Internal Revenue 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.

UPE-0014488



Summary Report

September 18, 2012 4:29 PM

Document

Location

Amended and Restated Articles of
Original Incorporation of West Penn Physician
Practice Network

TAM1_GENERAL\281219\1

Amended and Restated Articles of
Revised Incorporation of West Penn Physician
Practice Network

TAM1_GENERAL\281219\

1. Change Summary

Number of Markup

Changes Format
| Insertions 37 Sample Text
| Deletions 47 Sample Fext
| Moved from 0 SampleText
| Moved to Sample Text
l Formatting 0 Sample Text

Total 84

UPE-0014489



BB



Docketing Statement (Changes) BUREAU USE ONLY:
DSCB:15-134B

0 Revenue g Labor & Tndustry
[ other

Rile Code Filed Date

Partl, Complete for each fillng:

Curr ent numo of emltyé ol re shaut &urvlvor ) 181) an/lly ir ine;ger oi* consolidation):
llegheny pec alty Practice Networl

Entlty number, ifknown; | 2882863 Incorporation/qualification date InPA; ~ une 16, 1999

State of Inc; [Pennaylvania| Federal BIN: |25-1838458 Specified effective date, If any: pon filing

Purt I, Check proper box:

X Amendment (complete Seotlon A) ____Merger, Consolidatlon or Divislon (complete Seotlon B,C or D)
____ Consolldation (complete Sectlon C)  ____ Dlvlslon (complete Sectlon D)

—___Convetslon (complete Sectlon A & B) ___ Coryeotlon (complete Seotlon A)

. Termination (complete Section H) ____ Revlval (complete Sectlon G)

Dissolutlon before Comimencement of Buslness (complete Seotlon F)

_x__ Sectlon A — Check box(es) which pertain to changes:
—_Name:

___Reglstered Office: Number & sireet/RD aumber & box number City State Zlp County
_X_Purpose: See Exhibit A to Articles of Amendment
___. Stock (nggregate number of share autho: ized); ___ Effectlve date:,
___Term of Bxlsfence: . . Other:_____ |
____Section B—Merger Conpleta Section A {f any changes to surviving entity.
Merging Bntitles ave! (attach sheet for additional merging emmes) :
Name: Entity #, If known:
Bffective dato: Inc./qual. date In PA, State of Ino,
Bntlty #, if known:
Effectlve date: Ino./qual. dats [n PA, State of Inc,
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Section C - Consolidation

- Consolldating Entitles are: (atlach sheet for addltional consolldating entltles)

Name! :
Entity #, If known: Ino./qual, date In PA, State of Ino,
Entity #, If known: Ino./qual, date In PA, State of Ino,

Sectlon D - Division
Forming new entity(s) named below: (attached sheet for addltional entltles)

Name! Entlty Number:
Entily Number:

Check one: ___ Entity named in Part I survlves. (any changes, complete Seotlon A)

Entity named In Part I does not survive,

____Section E— Conversion (complete Section 4)

Check one: Converted from nonprofit to profit Convetted from profit to nonprofit

Section G - Statement of Revival (complete Section A for any changes to revived entify)

Entlty named In Part I hereby revives lts charter or articles which were forfelted by Proclamatlon or explred.

Section H — Statement of Termination (aftach sheet for addltional entliles involved)

filed In the Departiment of State on ls/ave hereby terminated.
(type of flling made) month/date/ycar hour, If any
H merger, consolidatlon or dlvislon, list all entliles Involved, other than that lsted in Past I:
Name: Entity number:
Entity numbet:
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PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU
Articles of Amendment-Domestic Corporation
(15Pa.C.8.)
Buslness Corporatlon (§ 1915)
X _ Nonprofit Corporatlon (§ 5915)
Doeument will be velurned to the
Nane namo and nddress you enter to
the loft.
Address &
City Slate Zlp Code
Fee: $70

In compliance with the requirements of the applioable provisions (velating to artloles of amendment), the undersigned,
desiring to amend Its articles, hereby siates that:

1, The name of the corporatlon ls; )
Allegheny Speclalty Practice Network

2, The (a) address of this corporation’s outrent reglstered office In thls Commonwealth or (b) namne of Its

commerclal reglstered office provider and the county of venue s (the Depariment |s horeby authorized to
cotrect the followlng Informatlon to conform to the records of the Department):
(a) 4Numbm' and Street

Clty State
800 Friendship Avenue, Pittsburgh, PA 15224

(b) Name of Commerolnl Reglstered Office Provider County
c/o

3, The statute by or under which It was Incorporated:
. Nonprofit Corporation Law of 1988

4, The date of Itg lncotporation:
June 16,

3, Check, and |f appropriate complets, ona of the following:

X The amendiment shall be effective upon flllng these Arlicles of Amendment In the Depariment of State.

The amendn;cnl shall be effecllye on: at

Date Hour
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DSCB:15-1915/5915-2

6, Check one of the following:

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

____The amendment was adopted by the board of direotors pursuant to 15 Pa, C.S. § 1914(0) or § 5914(b).

1, Check, and {f appropriate, complete one of the following:

The amendment adopted by the corporatlon, set forth In full, la as follows

X _The amendment adopted by the corporation Is st forth In full In Bxbiblt A attached heteto and made a part
hereof.

8. Check |f'the amendment restates the Articlss:

_X__The restated Artloles of Incorporation supersedo the origlnal artloles and alt amendments thereto,

IN TESTIMONY WHEREOF, the undersigned
oorporation has caused these Artloles of Amendment to be
slgned by a duly authorlzed officer thereof this

day of .

—_—

Allegheny Specilalty Practice Network
Name of Corporatlon

Slgnature

Title
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EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
ALLEGHENY SPECIALTY PRACTICE NETWORK

In compliance with the requirements of +5-Pa-.C.5-§-5306the undersigned;
beingPennsylvania Nonprofit Corporation Law of a[ful-l—ﬂ-ge-and—desmﬂg%ameei:pem{el%S
Allegheny Specialty Practice Network, a Pennsylvania nonprofit corporation; (the
"Corporation"), hereby eertifiesamends and restates its Articles of Incorporation as follows:,
which Amended and Restated Articles supersede the original Articles of Incorporation and all
amendments thereto:

FIRST—1. Corporate Name. The name of the Corporation is Allegheny
Specialty Practice Network. thereinafter-the-"Corporation™):

SECOND:———The2. Registered Office. The location and post office address of the
Corporation's initial registered office in this Commonwealth is 4800 Friendship Avenue,

Pittsburgh, Pennsylvania, 15224;leeated-in-the-county-of-Alegheny-.

FHIRD:————3. Organization and Purpose. The Corporation is
ineerperatedorganized under the Pennsylvania Nonprofit Corporation Law of 1988-

FQUR—TH:—T—he. (the "Nonprofit Corporation isfermed-and-is-to-be-operated
exelusivelyLaw"). for the-charitable, scientific, and edueationeducational purposes,

within the meaning of seetiens-Section 501(c)(3) of the Internal Revenue Code of 1986,

as amended (the "Code™):supperting-benefitting"). and earrying-outin this connection is
organized:

(a) To operate as part of the funetiens-ef-anonprofit 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 exer01ses governance control each of
which (x)-has- o o
t-he—GefpefeHeﬂ—éy-)-efther—(l) operates raises fu.nds for or conducts act1v1t1es
otherwise ancillary to the operation of, health care facilities in Western
Pennsylvaniaorder 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
eausecauses, diagnosis, treatment, prevention or control of physical or mental
diseases and impairments of persons, and {z)each of which is deseribed-in
seetionsan organization exempt from taxation under Section 501(c)(3) of the Code
and eithesclassified as other than private foundations under Section 509(a)(1),

509(a)(2) or 509(a)(2)-ofthe-Code-(al-health-carefacilities-operated-bysuch
eefpeﬁ&wﬁs-&fe—feﬁeﬁed—te—hefeiﬂ—as-_)_the ﬂGeﬂst-ttueﬁt—Hesp&a%s—aﬁd-sueh

Code;
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a)——maintaining(b) To maintain and eperatingoperate programs renderingthat render
diagnostic-and, clinical and other health earservieescare and health related
services in support of clinical programs, education and research in the Western

Pennsylvania community;

b}——previding(c) To provide health care for sick, injured, disabled, indigent; or
infirm persons in the Western Pennsylvania community;

e)—supperting(d) To support or earrying-encarry out research and educational
activities of the-Censtituent-hospitals and Censtituent-Corporations;other health
care facilities operated by the Member or subsidiaries of the Member related to
the rendering of care to the sick, injured and disabled, the furthering of knowledge
in the medical arts and in promotion of health;::

dy——assisting(e)  To assist the Censtituent-hospitals and Constituent
Cerperationsother 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;-end

e)——exereising(f) To exercise such powers in furtherance of the foregoing purposes

are now or may be granted hereafter by the Nonprofit Corporation Law-ef-the
Cemmeonwesalth-of Pennsylvania, as amended from time to time, or any successor

legislation:;

identified-as-such in-the-Cerperation's-Bylaws—Asother acts and to undertake such
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taxation-under-Section-50(a)-of the-Codeas- 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-(ii)-its

status-as-public-charitv-under 3093 rof the Code-and(iibrHs-status-or as an

organization contributions to which are deductible under SeetiensSection

170(c)(2):2055¢)2)s-and2522¢a)) 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.

Pecuniary Gain or Profit. The C ration does not cont pecuniary gain or profit,
incidental or otherwise.

Basis. The Corporation 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").

T 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

Corporatlon shall be managed by or under the direction of the Board of Directors-after

. The number. term of office. method of selection and manner of
removal of the Board of Directors shall be set forth in the paymentefall-efthe
l-lﬂlad-l-HeSByla of the Corporatlon—aﬂésubgee{—waewdmg—pﬂeﬁﬂﬁkEH&meﬁﬂemey

8.

Corporation
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seeﬁen»é@-l{aﬁ-@&h&@ee%&&efgaﬂﬁaﬂeﬂshall not engage dlrect[v or 1ncl1rectlv in any aC[lVllY

W]']_lCh would prevent it from quallfvma, and conti numg to quahfv, asa corporatlon described in

hese Amc]es as an "exempt orgamza‘[lon“ [, orasa coggoratlon contrlbutlons to which then-are
deductible under seetiensSection 170(c)(2);2055(a)(2)and2522(a) of the Code.

TWELFTFH:—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-toprovided in Section 501(h) of the Code—Ne—paﬂ—ef—the
aetivities-of), and the Corporation shall not participate in; or intervening

#mintervene in (including the publishing or distribution of statements) any political
campaign on behalf of or in opposition to any candidate for public office-(ineluding-the

publishing or distributing-ef statements)..

MNMWMMMHWWM9 Earnings.

Notwithstanding any other provisions of these Articles-ef-tneerporation—subjeet-, no 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 authorlzed and empowered to pay reasonable
compensatlon for SEWICES rendered to obtai 3 a b th

prevent it from quallfvlng, and contmulng to qualify, as an exempt orgamzatlon 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 Section
501(c)(3) of the Code.

10.  Foundation Status. If and so long as the Corporation 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 Corporation shall be transferred to the Member, or its successor,
provided that the 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
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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 [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) 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-Gi)-a-publie-charity-under
seetion50%a. 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 i income tax as or amzatlons descnbed in Sectlon 501(c )(3) of the
Code, and (iii h-eon : hiokh-are-dediietible-unde

%}@%%ﬂ}@ﬂ%%{@@}eﬁ&w&d&whwh are organlzed and ogerated 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.

FOURTEENTH:—— Referenceinthese-Asticlesto-seetions12.  Personal Liability of

Directors.

(a) Elimination of Liability. To the “Cede“fullest extent that the laws of the

Commonwealth of Pennsylvania. as now in effect or as hereafter amended, permit

elimination or limitation of the liability of directors. no director of the
Corporation shall be personally liable for monetary damages as such for any

action taken, or any failure to take any action, as a director.

(b) Applicability. The provisions of this Article shall be deemed to be a contract with
cach 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.

13. Indemnification.
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(a)

Right to Indemnification - General. Any person who was or is a party or is

(b)

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.

Right to Indemnification - Third Party Actions. Without limiting the generality of

(c)

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.

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 Article 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(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
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) 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.

(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 seeking indemnification or
advancement of expenses may be entitled under any other provision of the Byvlaws
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
misconduct or recklessness or (b) indemnification would jeopardize the
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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 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 llablllty 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.

(1) 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.

(i) Creation of a Fund to Secure or Insure Indemnification. The Corporation may
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.

(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.

(1) Applicability to Predecessor Companies. For purposes of this Article 13,
references to the "Corporation" include eerrespending-previsions-ofany-future
United-Statesall 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
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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 a 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.
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