
BEF'ORE THE INSURANCE DEPARTMENT
OF'THE

COMMONWEALTH OF PENNSYLVANIA

Statement Regarding the Acquisition of Control of or Merger with Domestic Insurers:

Highmark Inc.; First Priority Life Insurance Company, Inc.;
Gateway Health Plan, Inc.; Highmark Casualty Insurance Company;
Highmark Senior Resources Inc.; HM Casualty Insurance Company;
HM Health Insurance Company, d/b/a Highmark Health Insurance Company;
HM Life Insurance Company; HMO of Northeastern Pennsylvania, Inc., dlbla First Priority
Health; Inter-County Health Plan, Inc.;
Inter-County Hospitalization Plan, Inc.; Keystone Health Plan West, Inc.;
United Concordia Companies, Inc.; United Concordia Dental Plans of Pennsylvania, Inc.;

United Concordia Life and Health Insurance Company

By UPE, a Pennsylvania nonprofit corporation

SUPPLEMENTAL RESPONSE TO PID INF'ORMATION REQUEST 5.I.1.3
FROM THE PENNSYLVANIA INSURANCE DEPARTMENT

REQUEST 5.1.1.3:

5.1.1.3 With respect to each entity listed in Section 5.1.1 that will have its
Articles of Incorporation and/or Bylaws amended when the Transaction is
completed, provide a comparison document showing the changes that are
proposed to be made in such document when the Transaction is completed.

RESPONSE:

Per discussions with counsel for the Department, this Request seeks a comparison
document showing the changep that are proposed to be made in the Articles of Incorporation
and/or Bylaws of UPE, UPE Provider Sub and Highmark when the Transaction is completed.
UPE certifies as follows:

(l) The Articles of Incorporation for UPE, UPE Provider Sub and Highmark
will not be amended as a result of the Transaction.

(2) A comparison document showing the changes that a.re proposed to be

made when the Transaction is completed for UPE is attached to this
Response at Tab A.

(3) A comparison document showing the changes that are proposed to be

made when the Transaction is completed for UPE Provider Sub is attached

to this Response at Tab B.
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(4) A comparison document showing the changes that are proposed to be
made in the Bylaws of Highmark is filed with the Response to Information
Request 5.2.1.

UPE
120 Fifth Avenue
Pittsburgh, PA15222
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ARTICLE I
Name

l.l Name. The name of the corporation is (the

"esryq4!ig!"). The Corporation may do business under such other names as may be determined
by the Board of Directors.

ARTICLE TI

OFF'ICES

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

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

ARTICLE III
PURPOSE

3.1 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 Intemal Revenue Code of 1986, as

amended (the "Code"), and to promote, support, and further the scientihc, educational and
charitable purposes and interests of West Penn Allegheny Health System, Inc., Canonsburg
General Hospital, and Alle-Kiski Medical Center, organizations exempt from taxation under
Section 501(c) (3) ofthe Code and classified as other than private foundations under Section
509(aXl) or 509(a)(2) of the Code, and afflrliated exempt entities, the purposes of which are

consistent with those of the Corporation (collectively the "Hospitals"). In this capacity the
Corporation is further organized:

(a) To establish, maintain, sponsor, and promote activities relating to the
improvement of human health and the provision of care to the sick, injured or disabled;

(b) To establish, maintain, sponsor and promote education and research
programs relating to the promotion of health and the provision of care to the sick, injured or
disabled:

(c) To coordinate, sponsor, promote and advance programs and activities
designed and carried on to improve the physical, psychological, and emotional health and
welfare of persons living in and around the territory which it serves;

(d) To evaluate, develop and implement long-range health care objectives,
strategies,, plans and alternative health care delivery systems, in furtherance of the purposes
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ofthe Corporation and the purposes ofthose nonprofit health care organizations which the
Corporation was organized to support;

(e) To develop, organize, promote and conduct fund raising activities to fuither
the charitable purposes and interests ofthe Corporation, as well as those ofthe nonprofit
health care organizations which the Corporation was organized to support;

(0 to carry out such other acts and to undertake such other activities as may be
necessary, appropriate or desirable in furtherance of or in comection 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) ofthe Code, or as an organization contributions to which are

deductible under Section 170(cX2) ofthe Code; and

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

ARTICLE IV

BOARD OF DIRECTORS

4.1 Powers and Duties. The business and affairs of the Corporation shall be managed

under the direction of the Board of Directors. Without limiting the generality of the foregoing and
except as otherwise may be provided in these Bylaws, the Board of Directors shall have full power
and the duty:

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

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

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

4.2 Number/Qualifications.

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

the Board of Directors may determine, but in no case less than three, including the individual then
serving as the Chief Executive Officer of the Corporation, who shall be a director during his or her
term of office (the "Ex-Officio Director").

(b) Certain Oualifications. No individual may be elected to the Board of Directors
unless the individual is eligible to serve on the Board of Directors pursuant to applicable law, the
Articles of Incorporation and these Bylaws. Each director shall be a natural person of at least l8
years ofage.
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(c) Classes. The directors shall be divided equally into three (3) classes so that

one-third (l/3) of the aggregate number of directors (or as close as practicable to one-third
depending on the aggregate number of Directors) may be chosen each year.

(d)

eoruoration-

boards.

(fl__SEC Actions. Any person who is, or ever has been, subject to an order of a court or
the Securities and Exchange Commission prohibiting such person from acting as an officer or
director of a public company shall not be eligible to serve as a director.

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

nominaled or re-nominated for election or re-election as a director. Any director who reaches the

age of seventy-five (75) shall no longer be qualified to serve as a director after the next annual

meeting of the Board of Directors.

4.3 Election and Term.

(a) Ex-Officio Director. The Ex-Officio Director shall serve as a director by virtue of
the office held. Except as provided in Section 4.4,the remaining directors shall be elected by the

directors at the annual meetings of the Board of Directors.

(b) Term.

directors, except the

elected and have qualified. The Ex-Officio Director shall serve as a director for so long as such
person seryes as the Chief Executive Offrcer of the Corporation.

(c) Chairperson. The Board of Directors elect from Elmong the directors an

individual to serve as Chairperson of the Board. The Chairperson shall not be an employee of the

Corporation. The Chairperson shall preside at all meetings of the Board of Directors and shall
perform all duties incident to tlle office of Chairperson of the Board and such other duties as may

be prescribed by the Board of Directors.

(d) Vice Chairperson. The Board of Directors may elect from among the directors a
Vice Chairperson of the Board. The Vice Chairperson shall not be an employee of the

Corporation. The Vice Chairperson shall perform the duties of the offrce of Chairperson of the
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Board in the absence of the Chairperson of the Board and such other duties as may be prescribed
by the Board of Directors.

4.4 Vacancies. Any vacancy in the Board of Directors caused by the death, resignation
or removal ofa director or a director ceasing to qualifu to serve as a director prior to the expiration
of that director's term and occurring in the interim between annual meetings of the Board of
Directors shall be filled by an individual elected by the Board of Directors. The director so elected
shall serve the remaining unexpired term of the director so replaced.

4.5 Meetings.

(a) Annual Meetinss. The arurual organizational meeting of the Board of Directors for,
among other purposes, the election of directors and offrcers shall be held on such date as the Board
of Directors may determine, at such time and place as shall be determined by the Board of
Directors, without firrther notice than the resolution setting such date, time and place.

(b)

fei-SpesiafMagtia$, Special meetings of the Board of Directors may be called at any
time by the Chairperson of the Board, the Chief Executive Oflicer or one-third (l/3) of the
members of the Board of Directors, the date, time and place of each such meeting to be designated
in the notice calling the meeting. Notice of any special meeting of the Board of Directors shall be
given at least forty-eight (48) hows prior thereto and shall state the general nature ofthe business
to be transacted.

( Adjoumment. When a meeting of the Board of Directors is adjourned, it shall not
be necessary to give any notice of the adjoumed meeting or the business to be transacted at the
adjoumed meeting other than by amouncement at the meeting at which such adjournment is taken.

Ouorum. Directors constituting a majority of the directors in ofFrce shall constitute
a quonrm for the transaction of business at any meeting of the Board of Directors.

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

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

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

4.6 Resignation/Removal.

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

(b) Removal. Any director may be removed, with or without cause, only by the
affirmative vote of at least two-thirds (2/3) of the directors in office taken at any regular or special
meeting, provided that each director has been given at least ten (10) days written notice that such
action is to be considered at such meeting.

(c) Effect of Repeated Absences from Meetings. If a director shall be absent from four
consecutive meetings of the Board of Directors, including regular meetings and special meetings
duly called, the Board of Directors may, in its discretion, declare the office of such director
vacated, and a successor shall be elected as provided ia these Bylaws.

4.7 Limitation of Liability.

(a) 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 actions, as a director.

(b) Nature and Extent of Rights. The provisions of this Section 4.7 shall be deemed to
be a contract with each director of the Corporation who serves as such at any time while this
Section is in effect and each such director shall be deemed to be so serving in reliance on the
provisions of this Section. Any amendment or repeal of this Section or adoption of any Bylaw or
provision of the Anicles of the Corporation which has the effect of increasing director liability
shall operate prospectively only and shall not affect any action taken, or any failure to act, prior to
the adoption of such amendment, repeal, Bylaw or provision.

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

ARTICLE V

OF'FICERS

5.1 Olficers; Election.
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(a) Princinal Officers. The principal officers of the Corporation shall be a Chief
Executive Ofhcer, a ChiefFinancial Officer, a Treasurer and a Secretary, each ofwhom shall be

elected by the Board of Directors, and such other officers as the Board of Directors may elect,

which may include one or more Presidents, one or more Executive, Senior or Corporate Vice
Presidents. and one or more Assistant Treasurers or Assistant Secretaries. Each such officer shall

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

person.

(b) Other Officers. The Chief Executive Officer may appoint President(s), Vice
Presidents (including Executive, Senior and Corporate Vice Presidents), Assistant Treasurers or
Assistant Secretaries who have not been elected by the Board of Directors and such other officers
or agents of the Corporation as he or she determines to be appropriate, who shall hold their offices
subject to the discretion of the Chief Executive Officer.

5.2 Responsibilities of Officers.

(a) Chief Executive Officer. The Chief Executive Officer shall be responsible for the

general and active management ofthe business and affairs ofthe Corporation and shall exercise
general supervision and authority over all ofits agents and employees and shall perform all duties

incident to the office of Chief Executive Officer and such other duties as may be assigned by the

Board of Directors. The Chief Executive Officer shall supervise the implementation of all
policies, orders and resolutions of the Board of Directors and shall execute all contracts and

agreements authorized by the Board of Directors, except that he or she may delegate to other

offrcers ofthe Corporation the power to execute contracts in the ordinary course ofbusiness or as

otherwise may be authorized by the Board of Directors.

(b) President(s). The President(s) shall be responsible for the direct administration,
supervision and control of such activities in the management of the Corporation as may be

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

(c) Chief Financial Officer. The Chief Financial Officer shall be responsible for
financial accounting and reporting for the Corporation and such other duties as may be assigned by
the Chief Executive Offrcer or the Board of Directors.

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

by the Chief Executive Officer or the Board of Directors.

(d) Treasurer. The Treasurer shall, in accordance with the policies of the Board of
Directors and under the direction of the Chief Executive Officer or the Chief Financial Officer,
have general charge and custody of and be responsible for all funds and securities of the

Corporation, and shall make such reports in such form and manner as the Chief Executive Offrcer,
the Chief Financial Offrcer or the Board of Directors may direct. The Treasurer shall receive and

give receipts for monies due and payable to the Corporation and deposit such monies in the name

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

(e) Secretary. The Secrelary shall keep the minutes of the meetings of the Board of
Directors and its committees in one or more books provided for that purpose, shall noti$ members
of the Board of Directors of their election, shall see that all notices are duly given in accordance
with the provisions of these Bylaws, shall be custodian of the corporate records and of the seal of
the Corporation, and shall see that the seal of the Corporation is affixed, when necessary, to all
instruments and documents the execution of which has been authorized by the Board of Directors
or a committee thereof, shall keep a record of the address of each director, and shall perform all
duties incident to the office of Secretary and such other duties as may be assigned by the Chief
Executive Officer or the Board of Directors. In the absence of the Secretary or in the event of his
or her inability to act, the Chairperson ofthe Board shall appoint an individual to discharge the
duties of the Secretary.

(0 Assistant Secretaries and Assistant Treasurers. The Assistant Secretaries and
Assistant Treasurers shall perform such duties as may be assigned by the Secretary or the
Treasurer, respectively, or by the Chief Executive Officer or the Chief Financial Officer, as

appropriate, or the Board of Directors.

5.3 Removal of Officers, Any officer of the Corporation may be removed, with or
without cause, by the Board of Directors, without prejudice to such officer's contractual rights, if
any. Any officer appointed by the Chief Executive Officer may be removed, with or without
cause, by the ChiefExecutive Officer, without prejudice to such officer's contractual rights, ifany.

5.4 Bonds. The Board of Directors may require any offrcer to give bond and security
in such sum and with such suretv or sureties as the Board of Directors may determine.

ARTICLE VI

COMMITTEES

6.1 Committees.

(a) Standing Board Committees. The Board of Directors sha[Aavq-a-gorporate

Committee and the Boar ay establish such_olher standing committees as it deems to
be necessary or desirable (the "Standine Board Committees"). All Standing Board Committees
shall be comprised solely of directors and shall have charters goveming their powers and duties,
which charters shall be approved by the Board of Directors. The Board of Directors shall appoint
the members and a chairperson and a vice chairperson of each Standing Board Committee.

(b) Special Committees and Program Committees. The Board of Directors may
establish one or more special committees of directors ("Soecial Committees") to advise the Board
of Directors and to perform such other functions as the Board of Directors determines. The Board
of Directors may establish one or more committees, which may include directors and persons who
are not directors, to assist it with aspects of the Corporation's operations ("Prsg&x[-]Qa!0!uttgg!").
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Subject to the provisions of these Bylaws, the Board of Directors may delegate such authority to a
Special Committee or a Program Committee as it deems to be appropriate and desirable and as is

not prohibited by applicable law. The Board of Directors shall establish the manner of selecting

members, chairpersons and vice chairpersons, if any, and the terms of office of the members of
each Special Committee and Program Committee.

6,2 Term. Except as otherwise provided in these Bylaws, each member of a Standing
Board Committee shall continue as such until the next annual organizational meeting of the Board

ofDirectors or until a successor has been appointed as provided herein, unless such person resigns,

is removed or otherwise ceases to serve on such Standing Board Committee for any reason.

6.3 Quorum and Action. Except as otherwise provided in these Bylaws or the charter

of a committee approved by the Board of Directors, a majority of the members comprising any

committee appointed by the Board of Directors pursuant to these Bylaws shall constitute a quorum

for the transaction of business, and the acts of a majority of committee members present at a
meeting at which a quorum is present shall constitute the acts of the committee, unless a greater

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

6.4 Action by Unanimous Written Consent. Except as otherwise provided in these

Bylaws or a charter of a committee approved by the Board of Directors, any action which may be

taken at a meeting of any committee appointed by the Board of Directors pursuant to these Bylaws
may be taken without a meeting if a consent or consents in writing setting forth the action so taken

shall be signed by all of the members of such committee and filed with the Secretary.

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

6.6 Vacancies. Any vacancy in any Standing Board Committee, Special Committee or
Program Committee caused by the death, resignation or removal of a member of such committee
prior to the expiration of that member's term shall be frlled by another person appointed by the

Board of Directors. The member so appointed shall serve the remaining unexpired term of the
member so replaced.

6.7 Exclusions from Committee Membership. Physicians who receive

compensation from the Corporation, whether directly or indirectly or as employees or independent

contractors, are precluded from membership on any committee whose jurisdiction includes

compensation matters. No physician, either individually or collectively, is prohibited from
providing information to any committee regarding physician compensation.

6J
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tne orincioal office ion-

ARTICLE VII

INDEMNIFICATION OF DIRECTORS. OFFICERS AND OTHERS

7.1 Right to Indemnification - General. Any person who was or is a party or is
threatened to be made a 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 ofthe fact that he or she is or was a representative ofthe
Corporation, or is or was serving at the request ofthe Corporation as a representative ofanother
corporation, partnership, joint venture, trust or other enterprise, shall be indemnif,red by the
Corporation to the fullest extent now or hereafter permitted by applicable law in connection with
such action, suit or proceeding arising out ofsuch person's service to the Corporation or to such

other corporation, partnership, joint venture, trust or other enterprise at the Corporation's request.
The term "representative," as used in this Article VII, shall mean any director, officer or employee,
including any employee who is a medical doctor, lawyer or other licensed professional, or any
committee created by or pursuant to these Bylaws, and any other person who may be determined
by the Board of Directors to be a representative entitled to the benefits of this Article VII.

7.2 Right to Indemnification - Third Party Actions. Without limiting the generality
of Section 7.1, arry 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 ofthe fact that he or she is or was a representative ofthe 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 ifhe or she

acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the
best interests 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 ofnolo contendere or its
equivalent, shall not ofitselfcreate 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 wrlawfril.

7.3 Right to Indemnification - Derivative Actions. Without limiting the generality
of Section 7.1, 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 ofthe Corporation to
procure ajudgment in its favor by reason ofthe fact that he or she is or was a representative ofthe
Corporation, or is or was serving at the request ofthe Corporation as a representative ofanother
corporation, partnership, joint venture, trust or other enterprise, shall be indemnified by the
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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 7.3 in respect of any claim, issue or matter as to which such person has been adjudged

to be liable to the Corporation unless and only to the extent that the Court of Common Pleas of the

county in which the registered office of the Corporation is located or the court in which such

action, suit or proceeding was brought determines upon application that, despite the adjudication
ofliability but in view ofall the circumstances ofthe case, such person is fairly and reasonably

entitled to indemnity for such expenses that the Court of Common Pleas or such other court shall

deem proper.

7.4 Advance of Expenses. Unless in aparticular case advancement of expenses would
jeopardize the Corporation's tax exempt status under Section 501(a) ofthe Code or result in the

Corporation's failure to be described in Section 501(c)(3) of the Code, expenses (including

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

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

7.5 Procedure for Effecting Indemnification. Unless ordered by a court, any

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

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

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

7.6 Indemnification Not Exclusive. The indemnification and advancement of
expenses provided by or granted pursuant to this Article VII shall not be deemed exclusive ofany
other rights to which a person seeking indemnification or advancement of exp€nses may be

entitled under any other provision of these Bylaws, agreement, vote of disinterested directors or
otherwise, both as to action in his or her official capacity and as to action in another capacity while
holding such office, shall continue as to a person who has ceased to be a representative of the

Corporation and shall inure to the benefit ofthe heirs and personal representatives of such person.

7.7 When Indemnification Not Made. Indemnification pursuant to this Article VII
shall not be made in any case where (a) the act or failure to act giving rise to the claim for
indemnification is determined by a court to have constituted willful misconduct or recklessness, or
(b) indemnification would jeopardize the Corporation's tax exempt status under Section 501(a) of
the Code or result in the Corporation's failure to be described in Section 501(c)(3) ofthe Code.
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7.8 Grounds for Indemnification. Indemnification pursuant to this Article VII, under
any other provision of these Bylaws, agreement, vote of directors or otherwise 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 indemnifr the person under any provision of law except as otherwise
provided in this Article VII and whether or not the indemnified liability arises or arose from any
threatened, pending or completed action by or in the right ofthe Corporation. The provisions of
this Article VII shall be applicable to all actions, suits or proceedings within the scope of Section
7.1, Section 7.2 or Section 7.3, whether commenced before or after the adoption hereof, whether
arising from acts or omissions occurring before or after the adoption hereof.

7.9 Power to Purchase Insurance. The Corporation may purchase and maintain
insurance on behalf of any person who is or was a representative of the Corporation or is or was
serving at the request ofthe Corporation as a representative ofanother 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 ofhis or her status as such, whether or not the
Corporation would have the power to indemnifu him or her against such liability under the
provisions of this Article VII.

7.10 Creation of a Fund to Secure or Insure Indemnification. The Corporation may
create a fund of any nature, which may, but need not be, under the control of a trustee, or otherwise
securq or insure in any manner its indemnification obligations, whether arising under or pursuant
to this Article VII or otherwise.

7.ll Status of Rights of Indemnities. The lights to indemnification and advancement
of expenses provided by or granted pursuant to this Article VII shall (a) be deemed to create
contractual rights in favor of each person who serves as a representative of the Corporation at any
time while this Article is in effect (and each such person shall be deemed to be so sewing in
reliance on the provisions ofthis Article), and (b) continue as to aperson who has ceased to be a
representative of the Corporation.

7.12 Applicability to Predecessor Companies. For purposes of this Article VII,
references to the "Corporation" includes all constifuent 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 umy person who was a member,
director, offrcer, employee, agent or other representative of such a corporation, entity or affiliate or
served as a member, director, offrcer, employee, agent 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 ilre same position under the provisions of this Article
VII with respect to the Corporation as he or she would if he or she had served the Corporation in
the same capacity. Without limitation of the foregoing, each member, director, officer and
employee of each predecessor to the Corporation shall have the same contract rights as are
afforded to directors, officers and employees of the Corporation pursuant to Section 7.1 l.
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ARTICLE VIII
CONTRACTS. LOANS. CHECKS AND DEPOSITS

8.1 Contracts. The Board of Directors may authorize any offrcer or officers or agent
or agents to enter into any contract or execute or deliver any agreement or instnrment in the name
of and on behalf of the Corporation, and such authority may be general or confined to specific
instances.

E,2 Loans. The Board of Directors may authorize the bonowing by the Corporation of
such sum or sums of money as the Board of Directors may deem advisable, and to mortgage or
pledge any or all ofthe real or personal property and any or all ofthe other available assets ofthe
Corporation in order to secure the payment of the principal amount of any such borrowing and the
interest thereon and any and all such other amounts as may become due on account thereof.

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

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

ARTICLE IX

NOTICE AND CONDUCT OF MEETINGS

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

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

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

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

MISCELLANEOUS

10.1 No Contract Rights. Except as specifically set forth in Sections 4.7 and 7.11, no
provision ofthese Bylaws shall vest any property or contract right in any person.

10.2 Corporate Seal. The Board of Directors shall prescribe the form of a suitable

corporate seal, which shall contain the full name of the Corporation and the year and state of
incorporation.

10.3 Fiscal Year. The fiscal year ofthe Corporation shall end on such day as shall be

fixed by the Board of Directors.

ARTICLE XI

AMENDMENTS

1l.l Amendments. These Bylaws may be altered, amended or repealed, or new Bylaws
may be adopted, by the Board of Directors at any meeting of the Board of Directors by the vote of
not less than seventy-five percent (75%) of the directors present, but not less than a majority of the

directors in office, at any such meeting, provided that notice of any proposed amendment or a
summary thereofshall have been given to each director not less than ten (10) days prior to the date

of the meeting.

ARTICLE XII

CONFLICTS OF INTEREST

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

interested person must disclose the existence and nature ofhis or her financial interest to the Board
of Directors and any relevant committee members. For this purpose, an interested person shall
include any director, officer, or member of a committee of the Corporation or an entity affiliated
with the Corporation who has a direct or indirect financial interest in a proposed transaction. A
financial interest shall include: (a) an ownership or investment interest in any entity with which the

Corporation has a proposed transaction or arrangement; (b) a compensation arrangement with the
Corporation or with any entity or individual with which the Corporation has a proposed transaction
or arrangement; and (c) a potential ownership or investment interest in, or compensation
arrangement with, any entity or individual with which the Corporation is negotiating a transaction
or €urangement. If a person is an interested person with respect to any entity in the health care

system of which the Corporation is a part, he or she is an interested person with respect to all
entities in the health care system.

12.2 Recusal and Investigation. After disclosure of the hnancial interest, the
interested person shall leave the Board of Directors or committee meeting while the financial
interest is discussed and voted upon. The remaining directors or committee members shall decide

if a conflict of interest exists. If a conflict of interest exists, the fotlowing procedures shall be

followed: (a) the ChiefExecutive Offrcer shall, ifappropriate, appoint a disinterested person or

-14-

UPE-0016766



committee to investigate alternatives to the proposed transaction or arrangement; (b) after
exercising due diligence, the Board of Directors or committee shall determine whether the
Corporation could obtain a more advantageous transaction or arrangement with reasonable efforts
from a person or entity that would not give rise to a conllict of interest; and (c) if a more
advantageous transaction or arrangement is not reasonably attainable, the Board of Directors or
committee shall determine by a majority vote of the disinterested directors whether the transaction
or arrangement is in the Corporation's best interests and for its own benefit and whether the
transaction is fair and reasonable to the Corporation and shall decide as to whether to enter into the
transaction or arrangement in conformity with such determination.

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

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

12.5 Compensation. Special procedures shall be in effect with respect to compensation
issues. A voting member of the Board of Directors or any committee whose jurisdiction includes
compensation matters and who receives compensation, directly or indirectly, from the Corporation
for services is precluded from voting on matters pertaining to that member's compensation.
Physicians who receive compensation from the Corporation, whether directly or indirectly or as

employees or independent contractors, are precluded from membership on any committee whose
jurisdiction includes compensation matters. No physician, either individually or collectively, is
prohibited from providing information to any committee regarding physician compensation.

12.6 Annual Statements. Each interested person shall annually sign a statement that
affirms that such person (a) has received a copy ofthe conflicts of interest policy, (b) has read and
understands the policy, (c) has agreed to comply with the policy, and (d) understands that the
Corporation is a charitable organization and that in order to maintain its federal tax exempfion it
must engage primarily in activities that accomplish one or more of its tax-exempt purposes. This
policy shall be reviewed annually for the information and guidance of members of the Board of
Directors, and any new member shall be advised of the policy upon entering on the duties of his
office. In addition, the Corporation shall conduct periodic reviews of its activities, including any
transactions or iurangements with interested persons, to enswe that its activities in the aggregate
promote and further the Corporation's exempt charitable, scientific, and educational purposes.
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ARTICLE I
Name and Purposes

"Comoration"). The Corporation may do business under such other names as may be determined
by the Board of Directors.

1.2 Purpose. The Corporation is organized under the Pennsylvania Nonprofrt
Corporation Law (the "Nonproht Corporation Law") for scientifrc, educational and charitable
purposes the meaning ofSection 501(c)(3) ofthe Internal Revenue Code of 1986, as

amended (the "epi!e"), and to promote, support, and funher the scientific, educational and

charitable purposes and interests of West Pem Allegheny Health System, lnc. ("]IIPAFI$"),
Canonsburg General Hospital, and Alle-Kiski Medical Center, organizations exempt from taxation
under Section 501(c)(3) ofthe Code and classified as other than private foundations under Section
509(a)(1) or 509(a)(2) of the Code, and afhliated exempt entities, the purposes of which are

consistent with those of the Corporation (collectively, the "Hospitals"). In this capacity; the
Corporation is futher organized:

(a) To establish, maintain, sponsor, and promote activities relating to the
improvement of human health and the provision of care to the sick, injured or disabled;

(b) To establish, maintain, sponsor and promote education and research
programs relating to the promotion of health and the provision of care to the sick, injured or
disabled;

(c) To coordinate, sponsor, promote and advance programs and activities
designed and carried on to improve the physical, psychological, and emotional health and
welfare of persons living in and around the territory which it serves;

(d) To evaluate, develop and implement long-range health care objectives,
strategies, plans and alternative health care delivery systems, in furtherance of the purposes

ofthe Corporation and the purposes ofthose nonprofit health care organizations which the
Corporation was organized to support;

(e) To develop, organize, promote and conduct fund raising activities to further
the charitable purposes and interests of the Corporation, as well as those of the nonprofit
health care organizations which the Corporation was organized to support;

(0 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 pulposes, 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) ofthe Code, or as an organization contributions to which are

deductible under Section 170(cX2) ofthe Code; and

(g) To otherwise operate exclusively for charitable, scientihc or educational
purposes within the meaning of Section 501(c) (3) of the Code.
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ARTICLE II
OFFICES

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

within the Commonwealth of Pennsylvania at such address as may be established by the Board of
Directors.

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

ARTICLE III
MEMBERS

3.1 Membership. The Corporation shall have one (1) member, which shall be UPB;t

ParpnlEnlifrI (the "Member"). There shall be no other members or classes of membership. The
Chief Executive Officer or the President of the Member shall be entitled to vote on behalf of the
Member in accordance with the authority granted to the Chief Executive Ofiicer or the President of
the Member unless the Member notifies the Corporation in writing that another officer is
authorized to vote on behalf of the Member.

3.2 Meetings.

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

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

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

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

.\
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3.3 Powers. The following rights and powers are reserved to the Member:

(a) Subject to the provisions of Section [4.3] of these Bylaws:nd-wilhrespcet
, to determine the number of

directors that will comprise the Board of Directors of the Corporation and these

WPAHS;

(b) Subject to the provisions of Sections

of the gvlaws of WPAHS, to elect the directors of the Corporation and the

(c)
WpngS. Sections t+ remove any of the
directors ofthe Corporation or , and to replace any such removed
director for the unexpired portion of his or her term;

(d) To approve the election, re-election and removal ofall officers, including
the Chief Executive Officer, of the Corporation and the-those coroorations

1n

accordance with Article V;

(e) To amend, revise or restate the Corporation's or the subsidiaries' Articles of
Incorporation and Bylaws

exnresslv timited b

(0 adoPt or
change the mission, pulpose, philosophy or objectives of the Corporation or the
subsidiaries;

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

(h) (D
dissolve or liquidate the Corporation or divide or convert the Corporation or the
subsidiaries, (ii) consolidate or merge the Corporation or the subsidiaries with another
corporation or entity, or (iii) sell or acquire assets, whether in a single transaction or series
of transactions, where the consideration exceeds lVo of the Corporation's and the

subsidiaries: total assets, taken as a whole;

(i) To approve the annual capital and operating budgets ofthe Corporation and

the subsidiaries, and any amendments thereto or significant variances therefrom;
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(j) approve the
incurrence of debt by the Corporation and the subsidiaries or the making of capital
expenditures by the Corporation and the subsidiaries during any fiscal year, in either case

in excess ofone quarter of 1% ofthe annual operating budget ofthe Corporation the
subsidiaries, taken as a whole, for such fiscal year, ifsuch debt or capital expenditures are

not included in the Corporation's or subsidiaries' approved budgets, whether in a single
transaction or a series of related transactions;

(k) To approve any donation or any other transfer of the Corporation's or the
subsidiaries' assets, taken as a whole, other than to the Member or to the Corporation by
the subsidiaries, in excess of $10,000.00, unless specifically authorized in the
Corporation' s or the subsidiaries' approved budgets ;

0) To select and appoint auditors of the Corporation and the subsidiaries;

(m) approve
strategic plans and mission statements of the Corporation and the subsidiaries;

(n) To approve investment policies of the Corporation and the subsidiaries;

(o) To approve the closure or relocation ofa licensed health care facility ofthe
Corporation or the subsidiaries;

(p)
approve the formation of subsidiary corporations, partnerships and joint ventures or to
make investments in existing subsidiary corporations, partnerships and joint ventures, if
the new investments of the Corporation and the subsidiaries in such subsidiary
corporations, partnerships and joint ventures during any fiscal year would, in the
aggregate, exceed 1%o of the total assets ofthe Corporation and the subsidiaries, taken as a

whole, at the end of the prior fiscal year of the Corporation;

(q)
approve the dissolution of subsidiary corporations, partnerships and joint ventures ofthe
Corporation and the subsidiaries, ifthe aggregate value ofthe ownership interests ofthe
Corporation and the subsidiaries in such subsidiary corporations, partnerships and joint
ventures so dissolved in any fiscal year would exceed l%o of the total assets of the
Corporation and the subsidiaries, taken as a whole, at the end ofthe prior fiscal year;

(r) To establish and maintain the Corporation's progr€rm for compliance with
all legal requirements applicable to the Corporation and the subsidiaries; and

(s) To give such other approvals and take such other actions as are specifically
reserved to members of Pennsylvania nonprofit corporations under the Nonprofit
Corporation Law.

Except as may otherwise be provided by the Nonproht Corporation Law, the Member shall have
the right to both initiate and approve action in furtherance of such reserved powers, as well as the
authority to directly bind the Corporation and the subsidiaries on such matters. Any action taken
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in this regard by Member shall be sufficient to finally approve and adopt such actions and no

action of the Board of Directors or other goveming body or officer with respect to such action shall

be necessary with respect thereto.

ARTICLE TV

BOARD OF DIRECTORS

4.1 Powers and Duties. Subject to Section all powers of the

Corporation shall be vested in the Board of Directors, which shall have charge, control and

management of the properfy, business, affairs and funds of the Corporation and shall have the
power and authority to perform all necessary and appropriate functions not otherwise inconsistent

with these Bylaws, the Articles of Incorporation or applicable law. Subject to Section

ftcse fybus. and without limiting the generality of the foregoing and except as otherwise may be

provided in these Bylaws, the Board of Directors shall have full power and the duty:

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

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

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

4.2 Election of Directors.
theseBvlalus-the Member shall elect all directors';Jrol4glerfhd!

4.3 Number/Qualifications.

(a) Composition. The Board of Directors shall consist of such number of
persons as the Member may determine, but in no case less than three (3).

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

least 18 years ofage.

(c)
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boards.

(g) -,-SEg ae!rq!S. Any person who is, or ever has been, subject to an order ofa
court or the Securities and Exchange Commission prohibiting such person from acting as an

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

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

4.4 Election and Term.

(a) Term of Directors. MThe initial Board of

Fitial terms- all di of three (3) years or until their successors are elected

and have qualified.

W
(b) Chairperson. The Board of Directors elect from among the

directors an individual to serve as Chairperson ofthe Board. The Chairperson shall not be an

employee of the Corporation. The Chairperson shall preside at all meetings of the Board of
Directors and shall perform all duties incident to the office of Chairperson of the Board and such

other duties as may be prescribed by the Board of Directors.

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

by the Board of Directors.

4.5 Vacancies. Any vacancy in the Board of Directors caused by the death, resignation
or removal ofa director or a director ceasing to qualify to serve as a director prior to the expiration
of that director's term between annual meetings of the Member shall be filled by an individual
elected by the Membe

The director so elected shall serve the remaining unexpired term of the director so replaced.
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4.6 Meetings.

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

(b)

(e)-Spesial\a99trug$. Special meetings ofthe Board of Directors may be called
at any time by the Chairperson of the Board, the Chief Executive Offrcer or one-third (l/3) of the
members of the Board of Directors, the date, time and place of each such meeting to be designated
in the notice calling the meeting. Notice of any special meeting of the Board of Directors shall be
given at least forty-eight (48) hours prior thereto and shall state the general nature of the business
to be transacted.

( Adjoumment. When a meeting of the Board of Directors is adjoumed, it
shall not be necessary to give any notice ofthe adjourned meeting or the business to be transacted
at the adjourned meeting other than by announcement at the meeting at which such adjoumment is
taken.

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

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

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

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

4.7 Resignation/Removal.

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

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

(b) Removal. Any director may be removed, with or without cause, by the
Membe

purpose "cause" sn

aodenderclo.-a-felo4tr

tumitude:

thcCorcoration:

Direclqrs:

of the Comoration or

Nonorofit Comoration Law.

4.8 Limitation of Liability

(a) Limitation of Liabilitv. To the firllest 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) Nature and Extent of Rights. The provisions of this Section 4.8 shall be

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

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

ARTICLE V

OFFICERS

5.1 Officers; Election. The principal officers of the Corporation shall be a Chief
Executive Officer, a Chief Financial Offrcer, a Treasurer and a Secretary, each of whom shall be
elected by the Board of Directors, subject to the approval of the Member, and such other officers as

the Board of Directors, subject to the approval of the Member, may elect, which may include one
or more Presidents, one or more Executive, Senior or Corporate Vice Presidents, and one or more
Assistant Treasurers or Assistant Secretaries. Each such ofhcer shall hold ofhce for a term of one
year (or such other term as the Board of Directors shall determine for any office from time to time)
and until his or her successor has been selected and qualified or until his or her earlier death,
resignation or removal. Any number of offices may be held by the same person.

5.2 Responsibilities of Officers.

(a) Chief Executive Officer. The Chief Executive Officer shall be responsible
for the general and active management of the business and affairs of the Corporation and shall
exercise general supervision and authority over all of its agents and employees and shall perform
all duties incident to the office of Chief Executive Officer and such other duties as may be assigned
by the Member or the Board of Directors. The Chief Executive Officer shall supervise the
implementation of all policies, orders and resolutions of the Board of Directors and shall execute
all contracts and agreements authorized by the Board of Directors, except that he or she may
delegate to other officers of the Corporation the power to execute contracts in flre ordinary course
of business or as otherwise may be authorized by the Board of Directors.

(b) President(s'1. The President(s) shall be responsible for the direct
administration, supervision and control of such activities in the management of the Corporation as

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

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

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

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

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

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

and deposits and approve expenditures ofthe Corporation and shall perform all duties incident to
the office of Treaswer and such other duties as may be assigned by the Chief Executive Officer,
the Chief Financial Officer or the Board of Directors.

(0 Secretarv. The Secretary shall keep the minutes of the meetings of the

Board of Directors and its committees in one or more books provided for that purpose, shall notify
members of the Board of Directors of their election, shall see that all notices are duly given in
accordance with the provisions ofthese Bylaws, shall be custodian ofthe corporate records and of
the seal of the Corporation, and shall see that the seal of the Corporation is affixed, when

necessary, to all instruments and documents the execution of which has been authorized by the

Board of Directors or a committee thereof, shall keep a record of the address of each director, and

shall perform all duties incident to the offrce of Secretary and such other duties as may be assigned

by the Chief Executive Officer or the Board of Directors, In the absence of the Secretary or in the

event of his or her inability to act, the Chairperson of the Board of Directors shall appoint an

individual to discharge the duties of the Secretary.

(g) Assistant Secretaries and Assistant Treasurers. The Assistant Secretaries

and Assistant Treasurers shall perform such duties as may be assigned by the Secretary or the

Treasurer, respectively, or by the Chief Executive Officer or the Chief Financial Officer, as

appropriate, or the Board of Directors.

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

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

ARTICLE VI

COMMITTEES

6.1 Committees.

(a) Standing Board Committees. The Board of Directors shall have a

ay establish such--olher standing
committees as it deems to be necessary or desirable (the "Standing Board Commi "). All
Standing Board Committees shall be comprised solely of directors and shall have charters

goveming their powers and duties, which charters shall be approved by the Board of Directors.
The Board of Directors shall appoint the members and a chairperson and a vice chairperson of each

Standing Board Committee.

(b) Special Committees and Program Committees. The Board of Directors
may establish one or more special committees of directors ("Special Committees") to advise the

Board of Directors and to perform such other functions as the Board of Directors determines. The

Board of Directors may establish one or more committees, which may include directors and
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persons who are not directors, to assist it with aspects ofthe Corporation's operations ("Prosram
Committees"). Subject to the provisions of these Bylaws, the Board of Directors may delegate

such authority to a Special Commiftee or a Program Committee as it deems to be appropriate and

desirable and as is not prohibited by applicable law. The Board of Directors shall establish the
manne r of selecting members, chairpersons and vice chairpersons, if any, and the terms of office of
the members of each Special Committee and Program Committee.

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

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

6.4 Action by Unanimous Written Consent. Except as otherwise provided in these

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

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

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

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

6-E
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ARTICLE VII

INDEMNIFICATION OF DIRECTORS. OF'FICERS AND OTHERS

7.1 Right to Indemnification - General. Any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding,

whether civil, criminal, administrative or investigative (whether brought by or in the name of the

Corporation or otherwise), by reason of the fact that he or she is or was a representative of the

Corporation, or is or was serving at the request ofthe Corporation as a representative ofanother
corporation, partnership, joint venture, trust or other enterprise, shall be indemnified by the

Corporation to the fullest extent now or hereafter permitted by applicable law in connection with
such action, suit or proceeding arising out ofsuch person's service to the Corporation or to such

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

The term "representative," as used in this Article VII, shall mean any director, officer or employee,
including any employee who is a medical doctor, lawyer or other licensed professional or any

committee created by or pursuant to these Bylaws, and any other person who may be determined
by the Board of Directors to be a representative entitled to the benefits of this Article VII.

7.2 Right to Indemnification - Third Party Actions. Without limiting the generality
of Section 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 ofthe fact that he or she is or was a representative ofthe 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 attomeys' fees), judgments, frnes 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 byjudgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not ofitselfcreate a presumption that the person did not act in good faith and in a
manner which he or she reasonably believed to be in, or not opposed to, the best interests ofthe
Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to
believe that his or her conduct was unlaufrrl.

7.3 Right to Indemnification - Derivative Actions. Without limiting the generality
of Section 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 ofthe
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 ofanother corporation, partnership, joint venfure, trust or other enterprise, shall be
indemnified by the Corporation against expenses (including attomeys' fees) actually and
reasonably incurred by him or her in cormection with the defense or settlement of such action, suit
or proceeding ifhe or she acted in good faith and in a manner he or she reasonably believed to be
in, or not opposed to, the best interests of the Corporation; except, however, that indemnification
shall not be made under this Section 7.3 in respect of any claim, issue or matter as to which such
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person has been adjudged to be liable to the Corporation unless and only to the extent that the
Court of Common Pleas of the county in which the registered office of the Corporation is located
or the court in which such action, suit or proceeding was brought determines upon application that,
despite the adjudication ofliability but in view ofall the circumstances ofthe case, such person is
fairly and reasonably entitled to indemnity for such expenses that the Court of Common Pleas or
such other court shall deem proper.

7 .4 Advance of Expenses. Unless in a particular case advancement of expenses would
jeopardize the Corporation's tax exempt status under Section 501(a) of the Code or result in the
Corporation's failwe to be described in Section 501(cX3) of the Code, expenses (including
attorneys' fees) incuned by any representative of the Corporation in defendiag any action, suit or
proceeding referred to in this Article VII shall be paid by the Corporation in advance of the final
disposition ofsuch action, suit or proceeding upon receipt ofan undertaking by or on behalfofthe
representative to repay such amount if it is ultimately determined that he or she is not entitled to be

indemnif,red by the Corporation as authorized in this Article VII or otherwise.

7.5 Procedure for Effecting Indemnification. Unless ordered by a court, any
indemnification under Section 7.1, Section 7.2 or Section T.3pfihesa-Bylaws shall be made by the
Corporation only as authorized in the specific case upon a determination that indemnification of
the representative is proper in the circumstances because he or she has met the applicable standard
of conduct set forth in such subsections. Such determination shall be made:

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

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

7.6 Indemnifrcation Not Exclusive. The indemnification and advancement of
expenses provided by or granted pursuant to this Article VII shall not be deemed exclusive of any
other rights to which a person seeking indemnification or advancement of expenses may be

entitled under any other provision of these Bylaws, agreement, vote of disinterested directors or
otherwise, both as to action in his or her official capacity and as to action in another capacity while
holding such office shall continue as to a person who has ceased to be a representative of the
Corporation and shall inure to the benefit ofthe heirs and personal representatives ofsuch person.

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

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

7.9 Power to Purchase Insurance. The Corporation may purchase and maintain
insurance on behalf of any person who is or was a representative of the Corporation or is or was
serving at the request ofthe Corporation as a representative ofanother 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 ofhis or her status as such, whether or not the
Corporation would have the power to indemniry him or her against such liability under the
provisions of this Article VII.

7.10 Creation of a Fund to Secure or Insure Indemnification. The Corporation may
create a fund of any nature, which may, but need not be, under the control of a trustee, or otherwise
secure or insure in any manner its indemnification obligations, whether arising under or pursuant
to this Article VII or otherwise.

7.11 Status of Rights of Indemnities. The rights to indemnification and advancement
of expenses provided by or granted pursuant to this Article VII shall (a) be deemed to create
contractual rights in favor of each person who serves as a representative ofthe 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 ofthis Article), and (b) continue as to a person who has ceased to be a
representative of the Corporation.

7.12 Applicability to Predecessor Companies. For purposes of this Article VII,
references to the "Corporation" includes all constituent corporations or other entities which shall
have become a part of the Corporation by consolidation or merger or other similar transaction and
their respective current and former affrliates, and references to "representatives" shall include
members of any such corporation, entity or affiliate, so that any person who was a member,
director, offrcer, employee, agent or other representative ofsuch a corporation, entity or affiliate or
served as a member, director, officer, employee, agent or other representative of another
corporation, partnership, joint venttre, trust or other enterprise at the request of any such
corporation, entity or affiliate shall stand in the same position under the provisions of this Article
VII with respect to the Corporation as he or she would if he or she had served the Corporation in
the same capacity. Without limitation of the foregoing, each member, director, officer and
employee of each predecessor to the Corporation shall have the same contract rights as are
afforded to directors, officers and employees ofthe Corporation pursuant to Section
thew fybws.
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ARTICLE VIII

CONTRACTS. LOAT{S. CHECKS AND DEPOSITS

8.1 Contracts. Subject to Section the Board of Directors may
authorize any officer or officers or agent or agents to enter into any contract or execute or deliver
any agreement or instrument in the name of and on behalf of the Corporation, and such authority
may be general or confined to specifrc instances.

8.2 Loans. Subject to Section 3.30)-oflhese-Bvlaws, the Board of Directors may
authorize the bonowing by the Corporation of such sum or sums of money as the Board of
Directors may deem advisable, and to mortgage or pledge any or all ofthe real or personal property
and any or all ofthe other available assets ofthe Corporation in order to secure the payment ofthe
principal amount of any such borrowing and the interest thereon and any and all such other
amounts as may become due on account thereof.

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

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

ARTICLE IX

NOTICE AND CONDUCT OF'MEETINGS

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

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

9.3 Waiver of Notice by Attendance. Attendance of a person in person at any
meeting shall constitute a waiver of notice of such meeting except when a person attends the
meeting for the express purpose ofobjecting to the transaction ofany business because the meeting
has not been lawfullv called or convened.
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9.4 Procedure. All meetings of the Board of Directors and the committees thereof
shall be conducted in an orderly manner with a view to affording full and fair discussion of the
matters properly before such meetings.

ARTICLE X

MISCELLANEOUS

10.1 No Contract Rights. Except as specifically set forth in Sections 4.2,4.4(b), 4.5,
4.7(b), 4.8 and no provision ofthese Bylaws shall vest any property or
contract right in any person.

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

10.3 Fiscal Year. The fiscal year ofthe Corporation shall end on such day as shall be

fixed by the Board of Directors.

ARTICLE XI

AMENDMENTS

ll.1 Amendments.
Bylaws may be altered, amended or repealed, or new Bylaws may be adopted, only by the
Member.

ARTICLE XII

CONF'LICTS OF INTEREST

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

12.2 Recusal and Investigation. After disclosure of the financial interest, the interested
person shall leave the Board of Directors or committee meeting while the financial interest is
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discussed and voted upon. The remaining directors or committee members shall decide if a

conflict of interest exists. If a conflict of interest exists, the following procedures shall be

followed: (a) the Chief Executive Officer shall, if appropriate, appoint a disinterested person or
committee to investigate altematives to the proposed transaction or irrangement; (b) after
exercising due diligence, the Board of Directors or committee shall determine whether the
Corporation could obtain a more advantageous transaction or arrangement with reasonable efforts
from a person or entity that would not give rise to a conflict of interest; and (c) if a more
advantageous transaction or ilrangement is not reasonably attainable, the Board of Directors or
committee shall determine by a majority vote of the disinterested directors whetherthe transaction
or arrangement is in the Corporation's best interests and for its own benefit and whether the
transaction is fair and reasonable to the Corporation and shall decide as to whether to enter into the
transaction or arrangement in conformity with such determination.

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

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

12.5 Compensation. Special procedures shall be in ef|ect with respect to compensation
issues. A voting member of the Board of Directors or any committee whose jurisdiction includes
compensation matters and who receives compensation, directly or indirectly, from the Corporation
for services is precluded from voting on matters pertaining to that member's compensation.
Physicians who receive compensation from the Corporation, whether directly or indirectly or as

employees or independent contractors, are precluded from membership on any committee whose
jurisdiction includes compensation matters. No physician, either individually or collectively, is
prohibited from providing information to any committee regarding physician compensation.

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