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BEFORE 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., d/b/a 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 INFORMATION REQUEST 5.1.1.3
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 Supplemented Transaction is
completed, provide a comparison document showing the changes that are proposed
to be made in such document when the Supplemented Transaction is completed.

RESPONSE:

Attached at Tabs A through V are comparison documents showing the changes that are
proposed to be made in the Articles of Incorporation of Jefferson Regional Medical Center
(“JRMC”) subsidiaries. Attached at Tabs 1 through 22 are documents reflecting the changes that
are proposed to be made in the Bylaws of JRMC subsidiaries.

UPE
120 Fifth Avenue
Pittsburgh, PA 15222
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— 1 The nameof the-corporation-is-Primary- Care-Greup1-Tne= In compliance with the
@Mﬂl Eennsglvgnla Nonp_o_ﬁ Corporation Law of 1988, as amended (the

“Nonprofit w”), Pri a Pennsylvama nonproﬁt

L. Corporate Name. The name of the corporation is Prime Medical Group PCG 1.

2. 2-Registered Office. The location and post office address of the registered office of
the Corporation in this Commonwealth is 565 Coal Valley Road, POP.O. Box 18119,
Pittsburgh, PA 15236-0119:15236.

rl.a Penns lvani fit corporati "[New Parent’s Me
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su health ¢ rovider network comprised of the Memb d thos
orporati : tities ove i ber i vernance
control - idiaries™);

(c) To gggg;ge s;;gh Qowgrg 1g Mggrgme of the forgg oing g;_;gg_ggg gg are now g;

to tlme oran succ r le i

@ TO [oF: ) h Other aclS and D) _Und Kl J l d aS 1d
nece i r desirable i herance of or i ion with
conduct, promotion or attainment of the foregoing purposes; and
To otherwise sively for chari ientific or education:
within the meaning of Section 501(c)(3) of the Code.

6. in or Profi ration not contemplate pecuniary gain or
profit, incidental or otherwise,
1 - is. The Corporation i rganized on a non- is.

e
<
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=
=
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o
=
o
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C1C N and manner o C1]
Bylaws of the Corporation.
10. MEM%NO substantial part of the activities of the Corporation shall
be thedevoted to carrying on ef-propaganda, or otherwise attempting to influence

legislation_(except as otherwise g;gwged in Segggg 501(h) of the Code), and the

Corporation shall not participate is—or intervene in (including the publishing or
distributiondistributing of statements) any political campaign on behalf of or in
opposition to any candidate for public office-except-as-autherized-underthe-Code;.
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15.

vision of these part of the net

ation shall inure to the benefit of or be distributable to

eammg or assets of the Corpor: it o
its member: rs. trustees. offic other private indivi : vide

however, the Corporation shall be authorized and empowered to pay reasonable

compensation for services rendered,

issolution. Upon t issolution or liquidati i ration. after payving 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
rovided that the T ch i in existence an 1
X 1 deral i under ion 5 i e. he
lution or liguidati Corporatio T its Successo i in
Orits s that ew Parent] i i i from
federal income ;ggg under Section 501(c)(3) of the ngg! If L_ng the di §§glut10n gf
th rati mber and W Parent ir in
existence or no if ations un er f the
Member], or 1ts I, provi that w Parent’s M r] is then in existe
and then exemg; ggm fg_gg al incom g ;ggg gger Section gglgc;g;g gi the g;ggg! f
istrib oI more tru t funds or
rganizati i i m frmf rlmcome
ion's Board of Di ve oses similar e Corpor:
r h ve nt. or to a state or loca rnment ses. An

an orati upon lutlon or sale of the assets of the Corporation.
Personal Liability of Directors.
a. Eliminati iabili extent that t " _the
Commonwealth of Pennsylvani n W 1n eff r as hereafter amen

UPE-0021309



b. Applicabilit visio i i Il bed ract
with e irect ion who serve any time whi i
icle 11is1i hsuchD1 med to be so se

Co oratlon effect f increasi i iabilit sh 1
rior eadot1 n f ucl ndmen -l | la or rv1 1n
16. Indemnification.
a. nght tg Indeg;uﬁgatlon - gigngrglE égz gggg g Wwas or is a ggy_ or is

upon a pl f nol nr u1vle 1 not of itself rt

resumption that I i in f1thandmam r which h
Lcas Q nablg gggseto believem at his QI her conduct \_Mag unlawful.
4
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of Article 12a, 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
i right of the orati e a judgment in i on of
the fact that he or she is or was a representative of the Corporation, or is or was
servin the re f the oration as a representative of another
corporatio nership, joint ve e, trust or er_enterpri ]

indemnified ration inst ¢ ses (including attorne {

actually and reasonably i him or her in connection with the de

or settlement of such action, suit or proceeding if he or she acted in good faith
and in am r he or she i i e he
best interests of the Corporation; except, however, that indemnification shall
not be made under this Article 12¢ in respect of any claim, issue or matter as to
whi erson has been adj e liable to the Co 1 nless and
only to the extent that the Court of Common Pleas of the county in which the
i ffice of the Corporation is r the in whi tion
roceeding was br ines upon application th ite 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

n Pl ch other co hall de T

referred to in this Artic aid by the C ion in advance of the
final disposition of such action, suit or proceedin on_recei

undertaking by or on behalf of the representative to repay such amount if it is

ultimately determined that he i ntitled to be indemnified b

Corporation as authorized in this Article 12 or otherwise.

Procedures for Effecting Indemnification. nl ordered a_court
indemnification under Article 12a. Article 12b or Artic shall be m

the Corporation only as authorized in the specific case upon a determination

that _indemnification of the representative is proper in the circumstances

e he or she has met the applicabl d h in such
ubsecti S ermination shall be made: (i) by the Board of Directors by
a majori onsisting of Directot , re not parties to such
action, suit ing: or (ii) if suc is not obtainabl i
obtainable and a majority vote of a quorum of disinterested Directors so directs.
by independent legal counsel in a written opinion.

Indemnification Not Exclusive. The indemnification and advancement of
expenses provided by or granted p nt to this Article 12 shal e

xclusiv r rights t ich erson king indemnification

advancement of expenses may be entitled under any other provision of the

Bvlaws of the Corporati reement. vote of disi d Directors o
otherwi oth as ti ion in his or he i it da action in

another capacity whi Iding such offi hall continue as to a

44

[l

[
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who has ceased to be a representative of the Corporation and shall inure to the

it of the hei nal repr ves of such pe
g mnificati . In i ion pursuant to thi licle 12
| ade in where the act or fai ct givi 1 @
laim for indemnification is i i il

misc ct or recklessness.

h. Gr ificati nification pur: this Article
r any othe isi fthe B d orporati e vot
Direc herwise m ranted for ction nor failure t
any action and may be made whether or not the Corporation would have the
le he pe inder a f law except as otherwise

=
—
=l
(2
=
=
=]
=
=
=}
=
=

L Creati nd to ure Indemnification. The Corporati
create a natur i ed con
trustee, or otherwise secure or insure in any manner its indemnification
ligati whether arisi r or pursuant to thi icle 12 or otherwi

eemed to cr ntra i i T rves as
representative of orporation at any time whi i icle is in and
ch such pe ¢ deem serving in reli the provision
of this Article), and (b) continue as to a person who has ceased to be a
repr i rati
L licabili decessor C i For this Article
& tion” i 1l consti orations or r
ntiti ich sh com he Corporation nsolidation or
merge ther simil tion heir respectiv ent an rmer
affili referen “representatives” shall i
[
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such corporation, entity or affiliate, so that any person who was a member,
director, officer, committee member, or other representative of such a

liate

entity or affiliate | stand in the same positi Visi
Article 12 with he Corporation as he or she would if he
rved the ation in the same capaci With imi

foregoing. each member. director. officer and ¢ hittee

predecessor to the Corporation shall have the same contract rights as are

i mp

Article 12k.

s mee _y s —

M2
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*% H% %

[n ggmg[jgggg Eﬂ_} the requirements of the Pennsylvania Nonprofit Corporation Law of
1988, as amen d;d fitC i L w” anary Care Group 2, Inc., a ggnn;y_lggg

ates it Amcls,s gt[tlt,mgora{m

1Art1cleso In rati 1 ent. t “ to

L

—1—%%3 name of the corporatlon 1s anary Care Group 2, Inc.;a

2. 2-Registered Office, The location and post office address of the registered office of

the Corporation in this Commonwealth is 565-Ceal—ValleySuite 200, 6011 Baptist
Road,RO-Bex18119; Pittsburgh, PA 15236-0119.15236.

M rl, a Penns lvania nonprofi ion (" Parent’s ember"
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support a health care provider network comprised of the Member and those

C ati ther entities over whic em exercises gove e
1 (the “subsidiaries”
(c) To exercise such powers in furtherance of the fg;ggglgg purposes as are now or
may be granted he Nonprofi i amended from time
to time, or any successor legislation:

such othe d to un such othe ivities

xclusiv or chari ientific or educationa
within the meaning of Section 501(c)(3) of t

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

7. Non-Stock Basis. The Corporation is to be organized on a non-stock basis.

8. Members. The Corporation shall hgﬁ a §ingle megl_:g; ggjgg shall be Jetferson
Regional Medical Center, a Pennsvlv: '

9
manage 0 f Directors. The number, te d

lection an e f the Board of Dir et forth in the

Bylaws of the Corporation.

10. -£b}Exempt Organization. No substantial part of the activities of the Corporation shall
be thedﬂmm carrying on ef—propaganda, or otherwise attempting to influence
legislatio therwi Vi in Section 501(h) of the , and the
Corporation shall not participate i—or mtervene in (including the pubhshmg or
distributiendistributing of statements) any political campaign on behalf of or_in

opposition to any candidate for public office-exeept-as-authorized-underthe-Cede;,
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otherwise:

13. Earni ithstandin ision of the i part of the net

€arnings or a,gsgj:s of the Corporation shall inure to the bcn fit of _Qr_b_c_d_isgihujgtic_m

ifs tee othe ividual: provide
however, the Corporation shall be authorized a dulhgnad and empowered to pay reasonable

compensation for services rendered.

14, Dissolution. Upon the ggggglggggn 0r llgg;ga_L ion of the Corporation. afier paying or
mdklng provision for i [thlmes of the Corporation, anx

re nasstsofheCoo 1nh1 fe the mber, o

I. Prov ha the mber or such r is then in existence an then

MgmggrL or 1ts §g_ggg§§gr, “ gx;d_gg_i that [New Parent S Mgg ber] is ;hgn in g; ;ggnge
g ;ggn exemg; frgm fgdggl 1ggg g ;ggg ggder §egggn SQIQQQQ gf ;he Code. If
pon the dissolution of (the LOr] i c

goggrnmgnt fgr §gg gggggggz No grlvate 1nd1v1dug! §le1 §hgg in ;}=1g g §gt_m_11gn gf
an rati upon lution or sale of the f th oration
15. Personal Liability of Directors.
a. Liabili To the fullest extent that the laws of th

mmonwea vani i e t r as h mended

action taken, or any fallge to take any action, as a Dlrector
3
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with each Dlrecggr of the Corporation who serves as such at any time while this

Article 11 isin uch Director shall e rving in
reliance on the provisi " thi icle 11. An ment f this
i 11 or i d i r_provision of the Byl

Corporation which has the effect of increasing Director liability shall operate
ively only and affect anv action taken, or any fail

rior to th ion of such amendment, repeal I provision.

16. Indemnification.
a.

Ie

Righ In emmﬁc ti eneral. An rson who was or is a ri

of the fact r she is representative f the ration, or is

was serving at the request of the Corporation as a representative of another

oratio rship, joint ven r er e ri shall be
in emmﬁedb orati nt e full ex ent now or he T rmitte

h person’s servi Or t1 n ch ther ratlon
rship, joi nture, trust nterprise a ration’s request.
I rm “repre tive,” in thi icle 12 1l me
ffic mber of a committe d by or

g;ggg;gg;g , and any other ggrgg_m who maz be determined by the Board of
€ a repr ive entitl nefits of this Article 12

or in the 1i fthe C rati reason of the f: he or she is or w
arersent v t i is or was servi f th

he or 5he reasonabl iev rnoto 08 thebest1 fthe
oration i riminal acti I pr i no
reasonable cause to believe his or nduct i
f any action, suit or proceedi i nt, order ment
lea of nol ndere or i v lent f itself cr

resumpti on did not act in go in a manner which he

reasonable cause to bel hat his or h n ct was 1

4
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t iS Or was a ri tive of ation, or is or
serving at the the Corporation tative of another
C ration ership, joint v st 0 ri hall be
indemnified . ration against expe i i 1eys’ fee
11 d reasona in un'ed by him or her in co ion with the de
r settlement of suc rrceclm if i faith
est inter of th I t1 n; ex however. mn1ﬁcat1 hall
Iy made under thi icle 12¢ in re f im issue or matter
which s erson has judged to be liable t i nless and
registered f the ion is loc t h uxtmw h action
suit or pro ing wi ht determines upon a espite the
ication of liability but in vi f all the cir ces of the ca h
is fai nabl i to i i rsuch e ses that the
fCo n Pleas or su r court sh: roper.
of Ex including att * fe
representative of the Corporation in defending any action, suit or proceeding
referred to in this Arti e pai ion i v f th
final dispositi action, sui i receipt_of
undertaking by or on behalf of the rggrgeg;gtjvg to repay such amount if it is
i ly determin at he or s ntitl indemnified he
ration riz i 1 1 i
Pro ing Indemnificati I d a court, an
indemnificati r Article 12a icle 12b o icle 12¢ shall be m
the C rati uthorized in the specifi 1ination
hat indemnification of the representative is proper i ircumstan
cause h he has met licable st f condu in such
i ermin i 11 the Board fD]Ie tor
e clin r (il u 1 is not obtainable
obtainabl jori f a quorum of disint i irect
by independent legal ggunsel in a written opinion.
Indemnification clusive. indemnificati advance f
xpenses provid anted to this Article 12 shall not d
exclusive of any_ other rights to which a person seeking indemnification or
advancement of expenses may be entitled under any other provision of the
ration f disinterested Di IS Or
0 ise, both as ion in his or her official ion i
her ci hil 1di h offi d shall continue as to rson
5
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=

I

=

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 12
shall not be made in any case where 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.

rounds for Indemnification. Indemnification hi

under ggg other provision of the Bylaws of the Corporation, agreement, vote of

Dir r otherwi I for anv action t: ilure to take
an dma be made whether or n eCo would have

provided in 1 l;gg gg icle 12 and whether g I go; ;_Qg ;ggggg ;tled hgblhgz anse; or

arose from an ending or complet i the right of the
Corporati h rovision thi Art1c1 12 hal ay 11c le al ctions

whether commenced befor er the ad i nh I of W th r arising fro
I omissions occurrin, ef re or after the ion here

r to Purcha; ance. The ration m: chase and maintain

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

ration or is or was servi the reque f the Co ion a

Qg;gggglgtwe of angther cogoratlon, partnership, joint venture. trust or other

r . _. oanl fsr h uch. wh hrr
l have the i ifv him or her agai uch
liabili rthe rovisions of icle 12

Creation o 0 ure or Insure [ i ion. The Corporation
create a fund of any nature, which may, but need not be, under the control of a
trustee, or otherwi ure or_ins in an r its indemnificati
obligati wheth ising under or is Article 12 or otherwise.

Status Ri f Indemniti rights to i ification dvancemen
ses Provi or ted pur t is Article 12 shall
deemed to cr ntractual rights in favor I
resentativ t . i time while thi icleisi ‘ect (and
each such pe d to be so serving in reliance on the provisions
f this Article continu a per has ceased to be a

Applicabili Pred r Companies. For f this Arti 12
I il ion” i 11 constitu rations er
entities which shall have becom f th rati nsolidation
r simi transaction ir respective current and
affili and refe “represe ” shall incl members of
6
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such co ion, entity or affili that a who wa
director, officer mmittee _member, or other representative of such a
rporation, enti affiliate rved as a _memb irec ffice
committee member, or other representative of another corporation, partnership,
joint venture r other en i the reque ch corporatio
ntity or affiliate shal d in the same position r the provisions of this
with ration as he or 1d if he or she had
served the Corporation in the same capacity. Without limitation of the
foregoing, each mem irector, officer and ¢ i member of each
redecessor to the ration shall e the same contract rights as

afforded to Directors, officers and emplovees of the Corporation pursuant to
Article 12k,

17. fer: i e Arti a section of the Internal Rev ode of 1986

hall refer section he regulations pr ted
thereunder n Xist or hereafter be r ame in this or in

subsequent internal revenue laws.

s s o i b
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Echibi
i\

17172013
EXHIBIT A
AMENDED AND RESTATED
w
Meles-ef—l-:feer-peiﬁ&tieﬂ

In compliance with the requirements of the Pennsylvania Nonprofit Corporation Law of
1988, as amended (the * . ion Law” Prlmary Care Group 3 Inc M

1 Articles of Incorporati end the

1. +—Corporate Name. The name of the corporation is Primary Care Group 3, Inc;&
Pennsylvania-nenprofiteerporation{the "Corporation™):

2. 2-Registered Office. The location and post office address of the registered office of
the Corporation in this Commonwealth is 565-Coeal-Valley5426 Mifflin Road, PO-Bex
18H9; Pittsburgh, PA 15236-0119-15207,

and in tl=1;s connection is grgamzedE

(a) To arrange for the provision of health care services:

UPE-0021323



support a health ¢ rovider network comprised of the Member those

corporati her entities over which the M exercises gove
1 “ i ® et acd?) e
(c) To exerci in fu e foregoi re NowW
may be granted hereafter by the Nonprofit Corporation Law, as amended from time

to time, or any successor legislation;

d to ertak ch other activities as m
nece appropriate or desirable in furtherance of or in connection with

conduct, promotion or attainment of the foregoing purposes; and

To otherwise e exclusive itable. scienti ducational
within i f ion 50 the Code

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

7. Non-Stock Basi e Corporation is to be organize -stock basis.

8. M ation a single m which shall be Jeﬁqso_rl
Re gmnal MLC]ILdI Center, a Pennsylvania nonprofit corporation (the "

lv i Sfit ralio led nt]") and N tsMember
th laws of the ration, he affairs and business o n shall be
f Dire he g f'

sglggtlgd manner of remgyal of the Board of Dlrgctgrs shall be sg1 fgrth in 1;hg
Bylaws of the Corporation.

10. tb)>-Exempt Q;g@izgtign No substantial part of the activities of the Corporation shall
be thedevoted to carrying on ef—pmpaganda, or otherwise attempting to influence
legislation_(except as otherwise g;gv;ggg in Section 501(h) of the Code), and the
Corporation shall not participate in—or intervene in (including the publishing or
distributiendistributing of statements) any political campaign on behalf of or in
opposition to any candidate for public office-exeept-as-autherized-under-the-Code;.
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14, Di

making provision for kn 1i¢ b 1 ies of the Cox_‘;;orr:lllg;nz any

Notwi and' her isi f icle part of the net
1e Corporation shall inure to the b ihe bgm,i:t of or bg d;smbutab!e to

luti issoluti iquidati th i after paying or

nal Liability of Di Is.

a. Elimination of Liability. To the fullgg; extent that the laws of the
Commonwealth of Pennsylvania, as now in effect or as Qgrgafteg amended,
e TR liabili > -
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b. licabili ovision is Article | eemed t a contrac

with each Direct " the Corporation who serves as such at any time while this
Article 11 is in effect and each such Director shall be deemed to be so serving in
reliance on the provisions of thi icle 11, ndment o of this
Article 11 or adoption of any Article or provision of the Bylaws of the
C tion which has effect of i sing Dire iability shall operate
I i nly an 11 not affect any actio failure t

prior to the adoption of such amendment, repeal, bylaw or provision.
16. Indemnification,

a. Right to Indemnification - General. Any person wh r i

threatened to be made a party to any threatened. pending or completed action,
suit o ding. whet civil, crimi dmini iv investigative
whether b ht by or in the name of the C rati r ise), by reason
of the fact that he or she is or was a repr ti rati r is or
was serving at the request of the Corporation as a representative of another

C rati nership, joint ventur r_ot e ise, sh
indemnified by the Corporation to the fullest extent now or hereafter permitted
i law in co ion wi ion, sui ing arising ou
f such person’ rvice to the ration other ration

b4

nership, joint venture, trust her enterpri oration est,
[he term “representative,” as used in this Article 12, shall mean any Director
officer, 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 t. representative entitled to the benefits of thi icle 12.

of Article rson was orisa or is thr to be made
threate ding or acti it or pr in
wh ivil, crimin inistrative or i igati i

or in the right of the Corporation), by reason of the fact that he or she is or was

T tative of ratio or was serving at the request
Cc jon as a re ntative of r ¢ i rtnership, join
V r r_enterprise, shall be indemni e C ration
agai enses (including attorneys’ fees). jud esand aid
in settlement actually and reasonably incurred by him or her in connection with
ction, sui ceeding if he acted i od faith in a manner
rsher ly believed t in, or not the i ts of t
orporati d, with ct t crimina i0 eeding. ha
reasonable cause to believe his or her conduct was unlawful. The termination

of any action. suit or proceeding b dom order. settlement, conviction, or

upon a plea of nolo gn;gndg;g or is gguivg!gn;, shall not of itself create a

I tion that rson did not act in d inam - ich 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 cal believe his or her co was

(4=
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indemnifi rati txen incl tto it

actuall reasonably incurred h1m r her in ¢ eci with the defense
or settlement of ction, sui oceeding if e acted in ith
and in a manner he or she reas ly belie in, or not oppose the
best inte the C ion; ex Vi 1at indemni ion shall
not be r this Artic in respect o laim. issue or to
whi. son has b judged to be lia Co i and

th fC n f th ty in which the

registered offi f th ortnllc or th in whi ch action

irly an ntitl i nity for such e h
f n Pl r such r hall roper

undertaking by or on gghalf of ;he rep_rgggntagvg to rggaz such amo unt 1f 1t 1§
ultima termi at h is n itled to inde ied b

Corporation as authorized in thi Art'c 12 or oth

e. Procedures for Effecting Indemnification. Unless ordered by a court, any

indemnification under Article 12a, Article 12b or Article 12¢ shall be made
tion onl ized in ecific ¢ rmination
hat_indemnification the representative i r in ircumstances
he or she h the licabl f con t forth in such

Such in 1 nsh 1 made h rd of Directors
f In fi Exclusiv indem d adv t of
expen Vi or gr u i i hall deemed

- . hi sdlins & F cation

vancement Xpenses ma entitled under ther provision of
Bylaws of the Corporation. agreement, vote of disinterested Directors or
otherwise h as to action in hi h i i d as to action i
ther capacity while holding su ice and inue as to on

5
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who has ceased to be a representative of the Corporation and shall inur he

benefit of the hei ersonal representatives ®

hen Indemnificati ade. Indemnification ant to this Article 12
shall made in an where the ac ilure to act givi ise to the
laim for indemnification is determined by a ¢ have illful

misconduct or recklessness.

f mnification. Indemnification . to this icle 12

under her provision o : Bvlaws of't ration, agreement. v
Directors o rwise mav be rany acti enor failure e
any action and may be made whether or not the Corporation would have the

wer to indemnify the person und rovision of law as otherwise
rovided in this Article 1 wh r not the in ified liabili ises or
arose atene i ompleted acti rin the ri
Corporati The provisions of this Article 12 s icable to all actions
uits o dings withi f Article 12 icle 12b or Arti
whether commen for r the tion hereof, whether arising from
acts or omission i for er the adoption hereof.

Power to P In e. T oration ma e mai
in e half erson who is or w ntati f
Co i r is or in at the " the

r her in h capacity, or arising out of his or r
t orporation w have the ind ify hi ainst such
ility under the isi f thi i 73

‘reation of a Fu or In | ification. The ration m

create a fund of any nature. which may, but need not be. under the control of a

tee. or otherwis e or in i m rits i ification
obligations. whether arisi nder or pu is Article Wi

Status Rights of Inggmmt;ggg g gg1=1;§ to 1ndgmmﬁcatlgn gd adgggemegt

deemed to _create ri in fa r of each rson h a
representativ ion at any time while this Article i ine f
each such person shal em be so serving in reliance on rovision:

of this Article), and (b) continue as to a person who has ceased to be a

representative of th ion.

Applicability to Predecessor Companies. For purposes of this Article 12,

refere e ration” include all consti corporations ther
ntiti ich shall have becom art of th ion nsolidation or
m ther similar transaction their r i en ormer

i references to “representatives” shall include members of an

s}
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1 le 12 ‘ ct th Sor rat1onas - rhew uld if rshehd
d the oratlon 1n ame capaci Wi tho t limitation of h
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"AUDRAF
X
1/17/2013
EXHIBIT A
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
PRIMARY CARE GROUP 4, INC.
\rticles-of] .
of
In compliance with the requirements of the Pennsylvania Nonprofit Corporation Law of
1988, as amended ;Qg “Nonprofi ng;gg[_a;;gn ng”h anary Care Group 4, Inc., a Pennsylvania
il [ C =

5 A J:L,l_c_lga of Inc.orpomuo_n

1Art1cle f Inc r t10 . | e heret -

1. +—Corporate Name. The name of the corporation is Primary Care Group 4, Inc.;&
2. 2-Registered Office, The location and post office address of the registered office of

the Corporation in this Commonwealth is 565-Coal-Valley1201 Broughton Road, PO
Bex18119; Pittsburgh, PA 15236-6419:15236.

(a) To arrange for the provision of health care services:

f the nprofi 1 t ve ew Parent’
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support a health care provider netwgrk comprised of the Member and those

orporations and o iti is overnance
control (the “subsidiaries™);

§=1 g§ rcise gg powers in Qggg@gg of the fi g;ggg;gg Q}_;Qgggg as are now gr

to tlme, or any succesgor lgglgla_ilgn,

(d) 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; and

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

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

not contemple

T - ion i ani n a non-stock basi

I~
o
]
—

o
=i
=
les]
b
6
>
=1
=K
=

I reserved to the Member Paren

lecdmannerofr - f th Barde'r : hall esetfo 1nt
Bylaws of the Corporation.

10. {HMMNO substantial part of the activities of the Corporation shall
be thedevoted to carrying on et—propaganda, or otherwise attempting to influence

legislation_(except as otherwise provided in §egpgg 501(h) of the Code), and the

Corporation shall not participate im;—or intervene in (including the publishing or
distributiondistributing of statements) any political campaign on behalf of or in

opposition to any candidate for public office-execept-as-autherized-under-the-Code;,

=
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rs, directo tees 1her rivate mdlwdual
lhe Cor)oml ion xhal! be authorized and empowered to pay ga;}g@,blc

14,
making provision for
remaining assets of th ration tran ferr the Member, or its
cessor, provided t Member or such suc is then in existence and then
{ i t der Secti de. If upon th

liquidation of the Corporati mber rlssccesorl

m T it " ; -. thia wPa.rentsMemb
and then exemp_; frgm federal i ggg g ;g_xgg gg §gcpon 5011c!13; gf the ggggg If

h i £ llbe isposed i jurisdiction
exclusiv i uch co oratlons tru her oreganizations as

gg gggen; fgrgggl; gggggggl Eg private !gglwdual §hall share in the ggglglglgggg of
any Corporation assets upon dissolution or sale of the assets of the Corporation.
15. Personal Liability of Directors.
a. Elimination of Liabili T he fullest extent that the laws of the

mmonwealth o oW 1 effcct or as hereafter

ctlon taken T falluret tion D1r

3
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is Article 11 shall be deemed to be a contract

with each Dlrec r of the Corporation who se such at time while thi
Article 11 is in effect a ch Direct med to be so serving in
reliance on the provisions of this Article 11. An ndment or repeal of this
Article 11 or adoption of any Article or provision of the Bylaws of the
orporation whic ffi f increasi irec iability shall operate
tively onl 1 not aff action n, or any failure to ac

prior to the adoption of such amendment, repeal, bylaw or provision,
16. Indemnification.

a. Right to Indemnification - General. Any person who was or is a party or is
three made hreatened. pendi ed action
whether br or in the name of th ion or otherwi reason
of the fact that he or she is or w. I i i ris or
was_servin request Corporation as a representativ. ther
ration nership, joint venture r r _enterprise, shall be
indemnifie he Corpor. 1 n th fullest exten r here rmitted
licable law i 1 1 i
f such person’ rvice to ration or ch r_corporation
nership, joint venture, trust or oth rise oration’s request.
Th rm“re res ive,” as used in this Article 12 mean any Director
f i d by or e Bylaw: he
g;gggg;a_xlgng and Q! other gersgg who may be g_ig;gg ned by the Board of
be a ntative entitl benefi is Article 12

I

i f the Co i f th t e or she is or was
a repres nt t f the C I ion, oOr is or w in est of
ven st or other en shall indemnified he rati
i includin: attom * fees), judgm 1 unts paid
in settlement actually and reasonably incurre him or her in connection with
uch action, suit or ing if he or she in d faith and in a r
r she rea b iev in, or no 0 he best intere fthe
orporation. and, with respect t imi ion or proceeding, had no
reasonable caus lieve his or her conduct w. 1. The termination
of an 1 it or proceedin i nt. order, sett wviction, or
napl f nol ntendere or i u1valen 11 not of i elf I¢
or she r ably believe > in, or osed interests of th
& i and. with res ny criminal acti roceeding. h
reasonable cause elieve that his or her conduct 1
4
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then t fh rtlnto rocure in its favor by r f
thef ct that he or she is or w. resentativ f he Co ion, or is or
serving at the ggg_ggg; of the Corporation as a regresentamg of another

rporation, partnership, joint venture r_other enterpris | be

ifie ion again es (including attorneys’
ctually and reasonably i im or her in connection with the def
lement of suc i suit or proceeding i r acted in good
dinam 1 he or reas i i he
interests of the Corporation; e howev indemnification shall
n e under thi icle 12¢ in re f laim, issue or matter as to
i n has bee i o be liable : ration unless an
nl xtent th: e C in which the
registered office of the Corporation is located or the court il; which such @ljog!
it or pr in u; h detf:rml lication that despi
n is fai blv entitled i uch expen
Court of leas or such other ¢ roper

entativ E ration in defendi ion, suit or pr
to in thi i hall be paid by the C ion in advance of
dispositi ction i i on_receipt_of
undertakin If of iv repay such nt if it i
ultimately determi h he i ntitled to be indemnified by the
orati authorized in thi icle 1 rwi

Proce for Effecting Ind ificati rde aco
i ifi tlon under Article 12a, Article 12b or Article 12¢ shall be made b
I uthorized i cifi ination
mnification of the representative is pr in irc ces
r she met the applicable f forth in such
subscgigns, Sggh dgig:mmatmn shall be mgggz (i) by the g;ggg Directors by

I

ggl,;gg, 53;11 g_:; grgcgegmg, or 11;1 if gggl; a_quorum is gg; gb__t__a;ggtgle, or 1f

inal m vote of a rum of disinter Dir dir
inde nt le 1 in a written opinion

[+

Indemnification N lusiv he indemnification an vancem f

expenses Provi T suant to this Article 12 shall not be deemed
exclusive of any right i T eeking indemnification or
advanceme nses m i other provisio " the

Bylaws of the Corporation, agreement, vote of disinterested Directors or
therwise, both as to action in hi her cial city and action i
r capacity while holdin h d shall continue as to a person

S
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I

[

who has cease representati f the Co ion and shall inure to th
nefit of the heirs and personal representativ h person.

When Indemnification Not Made. Indemnification uant to this Article 12

hall not be made i act or failure to act giving rise to the
claim for indemnification is determined by a court to have constituted willful
misconduct or recklessness.

gi;gu_ngg for !ggggg;ﬁga_fg . _Indemnification pursuant to this Article 12,
other n of the Bvla the C ratio eement, vote of

D1re rotherw1 € gr. for ction n or any failure e
an ac' d ma whether or n e Corporation would have the
wer to indemni nder rovision of | otherwise
rov1 in this Artlcl 1 whether rn e indemn' iability arises or

ration The rovisions of thi 1c1e 12 h llb aj 1 all action
its or pr ithin th f Article 12a icl 12 icle 12
whether co nced before or r the a ion hereof, whet ising from
acts or omissions occurring before or after th ion hereof.

Power to Pu rance. The Co 1  purchase and maintain
i ce on beh f er ho is or wi resentative e
ration or is or servi requ f the C

enterpri 1 liability as i i r and incurred by hi
i h capacity. or arising ou i h : s such

11abl erthe T fti ic 12

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

create f any nat hich ma’ not be he control o
trustee herwise se r_insure i manner its i ificati

obligations, whether arising under or pursuant to this Article 12 or otherwise.

Status Rights o ities. The righi i i 101 dvancement
f expens rovided b ranted purs his Article 1 (a) be
1i in fav f each person rves as a

resentative of th i ime while thi icle is in effect (and

ach such persor med to be so serving in reli visions
Articl contin I h ased b
representative of orati

licabilitv to r Companies. For pu es of this Article 12

references to the * ion” include all consti orations or other
ntities which sh: ve beco ration by consolidation or
mel her similar cti ir re tive ent a ormer
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director. i me T ive of such a

4
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*f E@EE E

Primary Care Group 5, Inc., a Pennsylvania
sits A [l(.lt,b of lnu_rp_o_r_atlon

In comnha&cuﬂh.ﬂm requlrementq of the Pennsylvania Nonprofit Corporation Law of

original Artlcles of Inc rat' 1 - ndment

1, 4 ;gggrate Name. The name of the corporatlon 1s Primary Care Group 5, Inc;a

2. 2-Registered Office. The location and post office address of the registered office of

the Corporation in this Commonwealth is 565-Ceal-Valey67 Old Clairton Road, PO
Box181H9; Pittsburgh, PA 15236-0419:15236.

i~

(a) To arrange for the provision of health care services;

(b) To operate art of the nonprofit heal em governed b ew Parent’
ennsvlvania non rati " ’s Member]|" d
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u he care provider networ mprised of t ember and th
& ions and tities over which the Me ercises governance

13 t 1ot ac®).
O

(c) To exercise such powers in furtherance of the foregoing purposes as are now or
may be granted hereafter by the Nonprofit Corporation Law, as amended from fime

to time, 0 cC r legislation;

(d) To carry out such other acts and to undertake such other activities as mgz be
necessary, appropriate or desirable in furtherance of or in connection with the
conduct, promotion or attainment of the foregoing purposes; and

therwise operate ivelv for charitable. scienti tiona
in the meani f Section 501(c f the Code.

e

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

Non-Stock Basis. The ration is to be organi na -stock basi

S

Members. The Corporation shall have a single member which shall be Jefferson
Regional Medical Center, a Pennsylvania nonprofit corporation (the "Member").

e
=
=
—
=
0.
=
]
-
e}
=k

C y OT UNACT d DOAIA O1 IJIICCLOLS, 1IIC TIUITIDGI, 1€ C J 1
selection and manner of removal of the Board of Directors shall be set forth in the 1 f the of Du‘e e set fort
Bylaws of the Corporation.

10. &}@MMNO substantial part of the activities of the Corporation shall
be thedevoted to carrying on ef-propaganda, or otherwise attempting to influence

legislation_(except as otherwise provided in Section 501(h) of the Code), and the

Corporation shall not participate im—or intervene in (1ncludmg the publishing or
distributiendistributing of statements) any political campaign on behalf of or in
opposition to any candidate for public office-exeept-as-authorized-under-the-Code;.
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13. armngs Notwithstanding any other provision of these Articles, no part of the net
of the Corporation shall inure to the benefit of or be distributable to smbutablg to
1ts men i rs, ir S ther priv 111d1v1d

however, the Corporation shall be authorized
compensation for services rendered.

14.

or its succ rovided that is then in exis t from
federal income tax r Secti 1(c of th de. If dissolution of
he Corporation ohthe r and w P t], or ersuccess I i

B e e en o o7 The asseis Of o C

it th‘ect roft rporatio wh erves a b im whllet

2
=
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icle 11 is in effect and each such Director sh: med serving in

reliance on the provisions of this Article 1 1 Any amendment or repeal of this
ic i Article rv11nof Blws fth

1 n 1 t an acn failure to ac

prior to the adoption of such amendment, repeal, bylaw or provision.
16. Indemnification,

a. Right to Indemnification - ral. Any person who was or is a part
r tened to be m v to hr ndm or com leted u
f rati r otherwise reason
of f at h r she 1S Or was a re ntativ rati n, or is or
rati nershJ omt ven trust_or I rise shall
indemnified the C n to the fulle r here

The term ‘re ntative,” as u. ed in h1 Artlcl 12 h 11 m 2 any Dir I
fficer f mmittee crea urs to t ws of the
Corporation her n wh be determin the B

I=

or in the right of the Cg@grgﬁlgng, by reason of the fact that he or §hg is or was
ive of the C T iS or was servi e request of the
Corporation as a regrggentatlve of Qgggg; corporation, partnership, joint
ntur T ther ente rise sh 11 ifi orporation
onably incurr him or her in ection with

ion, sui roc edin if he or she d in faith in a manner

he or nablyv believ in rnoto e interests of t

r ly believe i not o he best 1nteresj,5 of the
Cor i d. with any criminal acti roceedi
cause to beli is or her ¢ W awful.
4
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ight of the ion rocure a j nini fvor

is or was a re ntativ tion, or is or was
servi he request of ration as a ntative of another
orporation nership, joint venture, trust or r_enterprise, shall
indemnified by the Corporation against expenses (including attorneys’ fees)
actuall reasonably in¢ him or her in ion with the defense
r settlement of such acti i roceeding if he or she acted i d faith
and in a manner he o lv believed to be in, or not opposed to
best interests of the C ration; except, however, that i ification shall
not be mad i icle 12¢ in respect of any claim. i t
which such person ha judged to be liable to the Corporati
nl he extent that t of Common PI f the county in which
1ster d fﬁce f th oration is lo r the ¢ in whi h action.
%
erson is fai nably entitled to indemnity for the
f Comm r such other ¢ hall roper

undertaking by or on behalf of the rgg;g;gnj;_gtive to repay such amount if it is

ulti i hat he or she is no itle i ified he
Corporation as authorized in this Article 12 or otherwise.
e. Procedures for Effecti ification. Unless ordere
indemnificatio i icle 12b or Article 12 e
the Corporation only as authorized in the specific case upon a determination
that indemnificati f the representative is proper in i tances
eca he licable s d i in such
ections. Su rmination shall : (i) by th f Directors b
ma rit consistin irectors wh n ies to suc
action, suit or mggggg; g; or (ii) if such a quorum is not ob;auggblg, or if
in m fa quorum isinter: Director ir
by in ndent | ina wri inion.
f. Indemnificati Exclusive. The indemnificati vancement
C C C ¢ C . &l O C AR A CH . C A cl g C .
exclusi f any other ri which erson seeking in ification or
advance n may be entitled under an vision of the
B ration, agreeme isinterested Directors or

t i ion m his or her i i as to action in

ontinue as to a person
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ho has e a repre i f the ration 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 12

§hgll not be made in any case where the act or failure to act giving rise to the
for indemnification i c i i

misconduct or recklessness.

Di 1 or an ctlont N oran fallure k
any_acti de whether or not the Corporation would have
1 i i n under rovision of 1 W s otherwi
in this Article 12 whethero i iabili i r
oration. The rovisi h1 Article 12 hall aj lca 1 action
suits or proceedings within the scope of Article 12a, Article 12b or Article 12¢,
whether ¢ nced before the a ion hereof, whether arising fro
cts or omission i tion hereof.

L r to Purchase Insurance. oration urchase intain
insurance on behalf of an n who is or w representati f

oration or iS Or was Servi i oration as a
representative her corporation rship, joint venture r other
enterprise against jability asse i im or her and incurred by him

rheri suc ity, or arisin fhis or h uch, wh
not th ratio W 1 ifv him or her against such
liabili r the provisions of thi icle 12.

L. Creation of a Fund to Secure or | i i The C ration ma
create f an re, which may, but n t he control of
truste r otherwise r_insure in er_its indemnificati
obligations, whether arisin €er or purs thi icle 12 or otherwise.

k. ights of Indemnities ¢ rights to i ificati vancement

f expens i by or granted purs i icle 12 shall (a) be
deemed to cre te contractual rights in rves as a
: any time while this Article is in efft t d
e e dee ed to be so serving in reliance on r ion

hi icl d (b) conti a pe who has cea: a
representative of the Corporation,

L licabili or Companies. For purposes of thi
refer o _the “ ration” incl 11 constituen orations or other
ntities which shall h: m f the Co i lidation or
merger or other similar transaction and their respective current and former
affili references to “representatives” shall include members of

6
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h corporation, entity or affilia o that on who a member
director. offic ittee _mem r_other representative of such a
oration, entity or affiliate ir fficer

committee member. or other representative of another corporation, partnership,
ioint 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
icle 12 with t i r if he or she had

the Corporation in the s acity. ithout limitation of the
oing. each m r, director. officer ittee_memb |
redec r to the ration shall ha e same ¢ ct rights are

afforded to Directors, officers and employees of the Corporation pursuant to
Article 12k,

otherwise:

N
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EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
PRIMARY CARE GROUP 6, INC.
Artieles-ef Ineorperation
of

1988, as ;unended gthe Qggg;gﬁ; ( ;ggg_gratlgn Law™), anéi'y Care Group 6 Inc ;| Pgnngglvggg

sits Arttules of lncogpmatlon

original Articles of Incorporation and all amendments thereto:

1. -+—Corporate Name. The name of the corporation is Primary Care Group 6, Inc.;-a

2 Registered Office. The location and post office address of the registered office of
the Corporation in this Commonwealth is 565575 Coal Valley Road, PO-Bex18H9;

Pittsbursh, PA—15236-0119.SHMB Suite 312, Clairton, PA 15025,

1

of ti 1 ( lhInemal , _- . (the “Code™).
and in this connection is organized:

(a) To arrange for the provision of health care services:

(b) [g ggg gj;g as part of ;bg gggg;_gii; hgglgg care x;;gg ggggmgg by |§gw Parent s
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rt a healt rovider rk compris f the Member hose

ggggg@gggg and other entities over which the Member exercises governance
control (the “subsidiaries™);

(¢) To exgr01§g §$h ggwgrg in tgrtherance of the fo;ggg;gg ;_1 IOSes as are Now gg

to tlgggl QI‘ ang §UCCCSSOI' 1§gl§la'[101'li

(d) To carry out such other acts and to undertake such other activities as may be
necessary. gggrognate or desirable in furtherance of or in connection with the

onduct, promotion or attainment of the foregoin oses; and

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

6. niary gain or
profit, incidental or otherwise.
1 ck Basis. Th ration i rganized on a non-stock b.

8. W ic sha!l IelLJ
9. M emen h OQWETS reserved to er. [New Parent], a
heBlaw af e € r' : ffairs an biiaiing Co oration shal
managed by or under a Board of Directors. The number, term of office and method gf
election an 2 val of the Board of Di all be set forth in the

Bylaws of the Corporation.

10. b)}Exempt Organization. No substantial part of the activities of the Corporation shall
be thedevoted to carrying on ef-propaganda, or otherwise attempting to influence
legislation_(except as otherwise p_rovided in Seg;ig_n_ 501(h) of the Code), and the
Corporation shall not participate in—or intervene in (including the publishing or
distributiondistributing of statements) any political campaign on behalf of or in
opposition to any candidate for public office-except-as-authorized-under-the-Ceode;.

11,
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4: al-or
nin Notwithstandi I provi icle part of the net
-.,ammg&. gr assets of the Corporation shall inure to the benefit beueill of or be distributable to d!SI]:I b};Lgl;g e Lg,)
i embers. direct tees, office her private indivi e

however, the Corporation shall be authorized and empowered to pay reasonable
compensation for services rendered.

rowded h r or such ucc i n in existenc il
Tom fede de cti of the Code e
i r liquidati i ‘orporation, t ber. or its suc i in

existence or r qualifv as exe izations un i 1 f the
ode, an ining asset ion shall be distri w Parent’
Member], or its successor. provided that [New Parent’s Member] is then in existence

and then exemg frgm fegggl 1nggmg gggg undgr §ggt10n SOIQCQQQ gf the Code, If

xclusiv 0 one or orations. trus her I iz

venf A 77 : i ividual shall i i ibution of
ration n dissolution he assets of the Co
15, Personal Liability of Directors.
a. Elimination of Liabili T he fullest extent that the laws of th
Commonw lth of P nns lv now 1n ffect or as her after amended

action taken, or any failure to take any action, gs a DlgegtgrE
B
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b. licabili Visio is Artic shall be deemed to be a contract
w1th each Dir e ration who serves a. h i ile this
ellisin ch such Director shall be deemed t: ing i

reliance on the pr vii f this Article 11. An ndment or r 1 of thi

Article 11 or gdgg;ign of any Article or provision of the Bylaws of the

Co tion as the effect of increasi irector liability shall
prospectively g;;!x and shall not affect any action taken, or any failure to act,
ior to t ion of such amendment, repe 1 I provision
16. Indemnification.
a. Right to Indemnification - General, Any person who was or is a party or is
hreatened to ma hreatened in; mpl action
whet rought b in the nam : i r otherwis reason
of the f: at he or 1S Or was a re ative orporati is or
was servin. he r h ration as a representative T
orporation nership. joint v or other en ris hal
indemnifie ion t h llest extent now rherea
lic lel i necti such acti i e i in
of such n’ ice he oorlnor S er ration
“r tative.” in this Article 12; shall mean any Director,
officer, 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
Di I resentative entitled to the benefits of thi icle 12
b. Right to Indemnification - Third Party Actions. Without limiting the generality

in the right of ration n of the that he or she is or
representative of th ion is or se 1n at the request of

rsher eliev ] r not e tmtcres

rea le t lieve rher conduct wa T

upon gglgg gf nolo gn;ggg gg or its gg g;vglgnt, shallg g; of itself gggtgg
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

1 d. with respect t rimin i r proceeding, had
e ble cause lieve that his or her cond unlawful.

[
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of Article 12a, 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

ct that he - is or was a representative of the Corporation, or is or was
at the re the C ration as nt llve of another

indemnifie: C ration agai enses (in tto g’ t
actual ably incurred im or her in connection with th e
or settlemen uc ion, sui ing if he or sh i od faith
i 1 er he or sh v believed to be in, or n 0, the
best i f the Corporation: e ever, that ind i ion shall

not be made under this Article 12¢ in respect of any claim, issue or mattgr as to
ggggg §;;gh ggggn hgg k_zggg adjudged to be liable to the Corpor _amm un gss and
: hich th

g;gj;tg;gg gff' ice gf the Qg@ggg;;g g !gcgted g r thg court in which such action,

r ceeding was br rmines upon applicati . despite the
f liability but i ll cn‘c nst uch

Court of CogggnPlegs or sugh g;hgr court §hgll deem proper.

A f Expen Expen: includin rneys’ fees) incurre
ive of th oration i fending an i i roceedin
referred to in this Article 12 shall be paid by the Corporation in advance of the
final di ition of such action, suit or proceedi eceipt
undertaking by or on behalf of the representative to repay such amount if it is
ltimately determi or she i itle indemnified he
Corporation as authorized in this Article 12 or i
Pro es for Effecting Indemnificati nless orde co
indemnification under Article 12a, Article 12b or Article 12¢ shall be ma
the Corporation only as a rized in the i determinati
t indemnificati repres entative i i e circums
because he or she has met the a le f conduc forth in su
bsectlon rmin 1 n h 1 e i) by the Boar ofDl
gg;;g . ggg or Qgggedmg, or g1;1 li such a ggggum is not oggglg_g]g!g, or i f
obtainable and a majori rum of disinterest: o directs
by independent legal cgunsel in a written opinion.
mnification Exclusive. The indemnification and advancement of
expenses provi r granted his Arti hall not be deemed
ive of i to_whi ing indemnificati )
adv nt of ex may be entitled under her provision of
Bylaws of the Corporation, agreement, vote of disinterested Directors or
otherwise, both a ion in his icial capaci ion i
another capacity while holding such office hall conti s to a pe
A
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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.

When Indemnification Not Made. Indemnification pursuant ;g ;g;'g égicle 12
shall not be made in any case where the act or failure to act glvmg rise tg the

claim for indemnification i rmined court to have ¢

misconduct or recklessness.

Grounds for In mmﬁ In i ion uant t th1s Artlcle 1

in this Article 12 and h 1 in emm i 11 blht arises
T The rovisions of thlS 2 Mﬂ_ t1
uits or proceedings within the sc i icle 12b or Article 12¢
hether nced be r after the adopti ising from
r omissions occurring before or after the ion hereof.
Pow Insurance. The Corporation maintai
in n behalf of n who is or w representative
Qrpor. i n is or wa i the request of the

sen f an ther co oration artnersiu 'oint venture trust

liabili underlhe rovisi: 11 e i

reation of a Fund ure or Insure [ ificati The Corporation ma
creat f nature, which I under the control of a
trustee, or otherwise secure or insure in any manner its indemnification
obligati whether arising under or i i rwise.

m create contrac rights in fav r of ea
representative of ration at any time while thi icle is in ffet and
each such perso rving in reliance on th i
f thi icl inue as to a person who h e a
re 1vi i
Applicability t r Companies. For s of this Article 12
feren “ ion” i 11 constituent corporations or r
entities whi ecom t of th i idation or
rger or other simil ion heir respective current former
affiliates, and references to “representatives” shall include members of any
é

UPE-0021350



N

UPE-0021351



TAB G



f the Pennsylvania Nonprofit Corporation Law of
Law’™), Primary Care Group 7, Inc., a Pennsylvania

1. -+Corporate Name. The name of the corporation is Primary Care Group 7, Inc.;-a
p ] . F]l |' E{]HE II(;EFiBEFH:B'Eﬂ").

2. 2-Registered Office. The location and post office address of the registered office of

the Corporation in this Commonwealth is 565SHMB. Ste, 312, 575 Coal Valley Road,
PO Box- 18119, PittsburghClairton, PA 15025. 15236-0H9-

I [

e Nonprofi

orati itabl ienti ucation within the meani
of Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code™),

and in this connection is organized:

su a health rovider networ mpri t

UPE-0021352



c ion other entities over which Member exerci vernance

control (the “subsidiaries™);
(c) To ise such powers in ance foregoing purposes as are n
m ted hereafter by the Nonprofi ati aw, a nded fr
to time, o C r legislation;
out such other acts ch other activities as ma
riate or desirable in further i ection with th
conduct, promotion or attainment of the foregoing purposes; and
rwise operate exclusive itable, scientific or educational
within the meaning of Section 501(c)(3 he Code.
6. Pecuniary Gain or Profit. The Corporation does not contemplate pecuniary gain or
profit, incidental or otherwise.
L
8. Members. The Corporatio ingle member which shall be Jefferson
Regional Medical Center, a Pennsylvania nonprofit corporation (the "
9. Management. Ex for rs reserved to the Member, [Ne nt], a

lvania nonprofit ¢ oratlon e b d w Parent’ M m

ed by or r B : fD' “ number, te f

lection and m: r of removal f Directors shall be set forth i
Bylaws of the Corporation.
10. #b3Exempt Organization. No substantial part of the activities of the Corporation shall
be thedevoted to carrying on ef-propaganda or otherwise attempting to influence
legislation (except as otherwise provided in §gc;10n 501(h) of the Code), and the

Corporation shall not participate in;-or intervene in (1nclud1ng the publishing or

distributiondistributing of statements) any political campaign on behalf of or in
opposition to any candidate for public office-exeept-as-authorized-underthe-Cede;,

2
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o

ng mn ot the net

ers. directo fﬁce other rlvate i rovide
however, the Corporation b__l_lc_l__]_] be authorized and empowered o pay reasonﬂb]e_

M’- s P
making provision for a ‘poration. any
remaini f the C ion shall ferred t or its
successor, provided that the Member or such successor is then in existence and then
xempt from federal income taxe i If e

luti iquidation of t ration. th or its succ is not in

or its successor, provided that [New Parent] is then in existence and then exempt from

federal income taxes under Section 501(¢)(3) of the Code. If upon the dissolution gf

the Cq ration r and nt ort Sors, are

vided that ent’s M nin e*ustence

and then exegg; frgm fgggrgl income taxes under Secpgn SOIQQQL of the ggde! If

2 Corpor tlon a o) lut n or sale of the assets of the rati

15. Personal Liabilit Directors

a. Eliminati iabili fullest extent that the | ft
ommonwealth of Pe lvania, as now in effect he r amend

2
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b. A . The provisi "this Article 11 be deemed to be a contract

w1th each D1r r f the orati who serves as such ai time wh11 th1

rehan nhe rovi 1 n. 0fh1 Artlcle 11 An ndment or r 1 of thi
Article 11 or adoption of any Article or provision of the Bylaws of the

(& ration which has the effect of i ing Director liabili all operat
ctively on | not affec ction taken ailure to act
rior tion of such amendment, repeal I provision

16. Indemnification.

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

threatened to be made a party to any threatened, pending or completed action,
suit or proceeding, whether civil, criminal, administrative or 1nvest1gatw

t he or she i I enta iv Corporatio
at the request o ration as tative of anothe
corporation, partnership, joi ntur r 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 su rson’ i the ration or to such other corporation

partnership, joint ggg%i trust or other enterprise at the Corporation’s request.
Th rm “ ntativ used in h1s Artl le 12 ha irector

Qg;ggrgtlgg, and @ othgr gerson whg may bg gg;gg ggg Qx ; g ggg_lgf
repr ntitled enefits of this Article 12.

her civil, crimi 1mstra ive or inv ive (other than ion
r in the right o ion e he fact that he iS Or was
resentative o ration, or is or w ing at the re e
( ;gggration as a representative of another corporation, partnership. joint
: ) ther ente ise, shall be indemnified by th: i
in lex ense i rneys’ fi i ents, fines nts paid
in settlement ac andr nably 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
h onably beli in or not o 08 e  intere e
oration i ot t criminal nrree' had no
reasona e ieve his or her conduct was 1, _The termination
of any action. sui ceeding by j nt, ord conviction
upon a pl ntendere or it ivalent, shal itself create
presumption that the person did not act in good faith and in a manner which he
r she rea ieved to be in, or d to, t st interests of the
I le cause elieve h1s or nduct nl 1
e
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Right to Indemnification - Derivative Actions. Without limiting the generality

f Article 12a ers nwho s or is a part orls (-

he ri i reaj in its fa n of
he fact th is or resentati he Corporatio is or was
erving at th st of tl oration representati er

rati rship, joint v et r enterpri b

indemnified by the Corporation against expenses (including attorneys’ fees)
actually and reasonably incurred by him or her in connection with the defense
r settleme h action, suit or proceeding if he or sh in good fai
and in r he or she r i e in sed to, t

best interests of the Corporation; except, however, that indemnification shall
not be made under this Article 12¢ in respect of any claim, issue or matter as to

which such pers been adj li ‘orporati s and
othee at the Court n Pleas of the county in which

Ie istere ofthc ion is Iocat h < urt' i h action,

ad'udi li b111 view of all i cumstanc e case. sucl

er irly and reas entitl indemnity fi that the
Court of Common Pleas or such other court shall deem proper.

Advanc nse mclud rneys’ fees) i red by an

ch acti uit or pr ing upon recei
undertakin r on beha repre iV ntif it i
ulti mined that rsheisn i t in ified by th:
i orized in this Article 1 Wi
Procedure Effectin nificati r urt
indemnification unde icle 12a. Arti 2b or Article all be
the Co ion only as rized in the ific case u rminati
that indemnification of the gggggn;@' ve is proper in the circumstances
ause he e has m icable of cond forth in suc
subsecti ch determination shall - he f Direc
amajori a T isti f Di who were ies to
o : e e : ; =
ainable jority v m of disi sted Direc irect
by independent legal counsel in a written opinion.
ificati clusive indemnificati v f
n i T uant to this Article 1 dee
exclusive of any other rights to which a person seeking indemnification or
dvance Xpenses m ntitl other provisi f the
a q ration ment, v " disintere i IS or
therwi to action in his or ial capacit actio
an ity whi Iding suc h i toa n
3

UPE-0021356



=

="

(2

=

who has to be resentati f the Co ion and shall inure to the

nefit of th i sonal repres ives of such person.
When Indemnification Indemnificati to thi i
shall not be made in a where th i to act giving ri =
im for ind i ion is determined ave constituted wil

misconduct or recklessness.

G r Indemnification. Indemnification pur t to this Article 12

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

, be made whether or not the Corporation wa ave
power to indemnify the person under any provision of law except as otherwise
i in thi icle 1 whe r not the in i iability arises or
m thre i r completed acti in the right
ration. The provisi is Articl icabl 1] acti
uits or i ithin the scope of Article 12a, Articl r Article 12
whether commen or after the i reof, whether arisi

acts or omissi ing before tion hereof.

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

liability under the provisions of this Article 12.
Creation of a Fund to Secure or Insure Indemnification. The Corporation may
create a fund of any nature, which may, but need not der the control of a
trustee, or otherwise secure or insure in any manner its indemnification
lications. wh isine under or pu this Article 12
Rights of The rights atio d adwv.

emed t rights in rson who as a

Applicability to Predecessor Companies. For purposes of this Article 12,

references to the ration” include all constitu rations or other
entities which shall have becom art of the C tion bv consolidation or
merger or other similar saction their res ive curren 0

affiliates. and references to “representatives” shall include members of any

6
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rati ntity or affiliate, so that any per ho was a member

director, officer, ggmmiggg member, or other representative of such a
i i member, direct ffi er

101nt Venn_lm! trust or other enterprise at the request of ang §ugh cogoraggni

enti i hall stand in the ition under th f thi
Article 12 wi :t to the C rati 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

redecessor to the Corporation shall have the same contract rights as are
Dir Cer empl f the ration pur t to
Article 12k.

17. Code. References in these Articles to a section of the Interna] Revenue Code of 1986 &cﬁemgggg in these Articles to a section of the Internal Revenue Code of 1986
hall th to the secti the regulations ro ed

PEHH ""I"":IH‘!'! ﬁBEiﬂl'E t‘i{ ,EFIBEFHF'I on EIEI " 1" -

N
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lg gggg!;gggg with the re gglrgmentg of the Pennsylvania Nonprofit Corporation Law of
: Prlmary Care Group 8, Inc., a Pennsylvania

; 3 5 C] il A[tu.lcs. UJ Immpomllm
WS, W chAmen d n i 'I “Articl T

original Articles of Incorporation Qg all amendments thereto:

L —l—Cngrate Ng@gz The name of the corporatlon 1s Primary Care Group 8, Inc.;¢

2. 2-Registered Office. The location and post office address of the registered office of

the Corporation in this Commonwealth is 565 Conl-Veley Road PO Box18H9;
Pittsburgh, PA—15236-0119.803 Miller Avenue, Clairton, PA 15025,

“ orati nLawf ch . ucatlonal ose wnthm e .
of Section 5 nternal Revenue Code of 1986. as amended (the * 2

a Pennsvlvania nonprofit ¢ rati ’s Member|"). and
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u th car ' etwork rised of mber and those
corporations and other entities over which the Member exercises governance

(c) To exercise such powers in furtherance of the foregoing purposes as are now or

e I by the No it C rati W, as ame m time

to time, or any successor legislation;

(d) To carry out such other acts and to undertake such other gct;wggs as may b
necessary. appropriate or desirable in furt forinc with
conduct, promotion or attainment of the foregoing purposes; and

To otherwise e exclusively for charitabl ientific or educatio 0ses
within the meaning of Section 501(c)(3) of the Code.

6. i ain The.C ion does not contemplate pecuniary gain or
profit, incidental or otherwise.

1 ock Basis. T oration is t organized on a non-stock basis.

8. M The Co i 1 hav i mem :

Regional Medical Center, a Pennsylvania nonprofit corporation (the "M

9. t. E for those powers reserved to th mber. Paren
Pennsylvani rofit tion (" " a rent’s M in
managed Q- v or under a Board of Directors. The number, term g f gtixcg and mg;hg of

and mann removal of d of Dir hall be set fi in the
Bylaws of the Corporation.

10. (b)y-Exempt Q;gggj@ion No substantial part of the activities of the Corporation shall
be thedevoted to carrying on ef—propaganda, or otherwise attempting to influence
legislation_(except as ot e provide ction 5 the Code), and the
Corporation shall not participate #—or intervene in (including the publlshmg or
distributiondistributing of statements) any political campaign on behalf of or in
opposition to any candidate for public office-except-as-authorized-under-the-Code;.

11.

UPE-0021360



part of the net

mrnmgs or @sgts of thc £=0|;Lc_1 ration shdll inure to the beneht of Lor be distributable to b;: dlsmbu able to

and em }owqe_d_ _to_ pal lcaeombla

ggggxg;, the Corporaf Corgm tiO]] shall be QLlﬂlml?Ld

compensation for services l_t._ﬂ_d__ red.

making EIOVISIO

remaining _asset ion shall be transfe mber, or its
ceessor ide ber or suc i i i e then

ex t 1] 1] cmetaxe under i eCd Ifu nt

u cessor. provided that [New . r] i ni ist

Corporation shall be distributed to ga! such one or more corporations, ;rugtg, funds or
other org@;zg;ngng ghlch at thg me are exemgt from fgdgral 1ncggg tax as
ATA1 d h .

said court shall determine, which at hig \e time are exempt fro income tax a

izations described i i fthe Code and which ar i nd

15, Personal Liability of Directors.

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

ggmmgnwgg! th of Pennsylvania, as now in effect or as hereafter amended,
it eli i rl" i “the liabili " Di Di r of

Corporation shal nally liable for mon S as h for an
action n, or an ailur o take any action Director.
b. : The provision is Arti 11 med to be t
with each Direct t ion who serves as suc ime whil
-
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Article 11 is in effect and ch Di 1 be deemed 30 serving in

reliance on the provisions of this Article 11. Any amendment or repeal of this
i ion icle or provisi f the Bylaw he
Corporation which h fect of increasi irector liability shall
cliv 1 hall fect any action taken, or any fai 0 ac
rior to the ion of s endment, repe T isi

16. Indemnification,

Right to Indemnification - General. An rson 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 brough rin the na he Corporati 1 otherwise), b n
the fact that he is o resentati he Co i is or
W rvin uest of ration entative her
orati ership, joint v nterpri hall be
inde iﬁe Corporation to the fullest extent now or hereafter permitted
b le l@w in coggggnqn with such acti it or proceeding arising out
fsher ervi Co rtln r t ther ration
ershi v re t her ente “orporation’s requ
The term “representative,” in thi icle hal Directo
officer. member of a commi creafe rsuant t ws of
Corporation, and any other person who may be determined by the Board of

e

£ Articl n rson who was or i r is threat be made
art v _threat ending or ¢ ed acti i roceedi
whe civil, criminal, administrative or i igative (ot an action b
or in the right of the Corporation). by reason of the fact that he or she is or was
representative of the Co ion, or is o ing a f the
Corporation as a regrgggn_tg_g’gg of another corporation, partnership. joint
vent t or other rise b.-h l mdemmﬁed Corpo
CXDE 10 7 d s - (3 11 i
ment actuall €ason. 1 1ncurredb h1m or her in connection wi h
ion suit or if he or sted in faith ina T
he or she r 1 be vedto in, or t the best interests of th
reasonable ca 0 believe h1 r her nd ct . T rmination
ti it or proceedi jud r, settlen viction
n a pl olo conte r its equiv shall not f create
or sh | liev in. or n sed to interests of
Co ion. and, wit ect to an iminal i oceedi

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

4
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the hat he or she is or representative of th ion, or is or
rvi requ f the rati a i
rati nership, joint ven r_other_enterprise, shall
ifi h ration against e includin ? fee
ctually and rea bly incurre him or her in ¢ tion with the defen
or settlement of s tion, suit or proceeding if he or she i d faith
in a manner he sonabl li e in. or no the
interests of ration: except ver. that indemni ion shall
not be made under this Article 12¢ in respect of any claim. issue or matter as to
which suc een adj to be liable to the Co ion unless and
only to the extent that the Court of Common Pleas of the county in which the
registered gfﬁge of ;he Corporation is lgga_led or the court 1n which such action,
i C = ] li 1 1ha i C

d A Expen ding ! incurred
his Article i ion in ne
final di ition of su i suit_or_proceedi n recei
ertaki r half of the representative t tifiti
ultimately determined that he or she is not entitled to be indemnified by the
ration thorized in this Article 12 or otherwise.
e. Procedure tin ification. Unl d by a co
indemnification under Article 12a, Article 12b or Arti 1
the Co ion onlv as authori in the specific n a determi
tl;g; indemnification of the representative is proper in the circumstances
h or she h met licab dard f con f h in such
ati e I d

f. Indemnification Not Exclusive. Ihe indemnification and advancement ol

XpENSES P ( OTANICd d N 5 N

exclusive of QX g;he; r1gl=1;§ to ghlgh a ggrggn §egl§ ng 1ndggg;ﬁggigg gr
ement of expe may be entitled er er provision of the

Bylaws of the Corporation. agreement, vote of disinterested Directors or

0 ise, both ion in his or her official acity a action in

another cit i ing such shall continue as to a person

B
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who has ed to representative of orati d shall inure to the
enefit of the heirs and nal representatives of such person

hen Indemnification Not Made. Indemnification t to thi icle 12
shall not be made in any case where the act or failure to act giving rise to the
claim for in ification is determin urt to have consti willful

misconduct or recklessness.
Grounds for Indemnification. Indemnification pursuant to this Article 12,

unde er provision ¢ ws of the Corporati reement :

Di r otherwise ted for any acti rany failure

any action and may be made whether or not the Corporation woul e th

0 i nify the pe ny provisio xcept as otherwise

provided in this Article 12 and whether or not the indemnified liability arises or

0 m any threater ding orc e i or in the ri f
ion. The provisions of this Article 12 shall be applicable to all actions
oceedi rithin the scope of Arti icle 12

whe commenc efore r the adopti whether arisi

acts or omission urring before or afier the adoption hereof.

Power to P In The ration_ m d maintain

r her in anv suc aci r arisi t of his or her stat ch, whether or
not the Corporati |d have the pow: indemnifv him or inst such

liability under the provisi of this Arti A

Creati F e Indemnification. The Corporation ma
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 Arti r otherwise

Status Rights of Indemnities. The rights to indemnification and advancement
of expenses provided r_granted uant to thi icle 12

deemed to create contractual rights in favor of each person who serves as a

repre ive of the i ime while thi icle is in eff

each such person shall be deemed to be so serving in reliance on the provisions

e ce the ion” includ stituent ¢ I ther

entities which shall have become a part of the Corporation by consolidation or
merger or _other similar transaction and their respective current and former

aftiliate eferences to “‘re atives” shall i member:

6
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joi enture, trust or other enterprise at the reque h ation
entity or affiliate shall stand in the same position under the provisions of this

icle 12 wi ation W if he or she h
ration i city. ith imitati he

’:
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. Refere i icles t i 2 nternal
b nstru th to the secti e regulatios ated

der the ist or may hereaft r amended i i in
subsequent internal revenue laws.

g
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In compliance with the requirements of the Pennsylvania Nonprofit Corporation Law of
1988, as amended 41[1;_ ugngmﬁ; g;ggg;gggg Law™), Primary Care Group 9 Inc -2 nggzlvamg

llows. S 1 d e - . icles of In 0 “Art1cl de the
original Articles of Incorporati

2. 2-Registered Office. The location and post office address of the registered office of
the Corporation in this Commonwealth is §6§—Ge&l—VaHey—Read—PG—BeH84—l-9;
PittsburghPA—15236-0119-Suite 270, 1 ks Lane, Clai 15025.

5. Organization and Purpose. The Corporation is organized under the Nonprofit
Co ion Law for itable, scientific tional pu ithin the
meaning of Section 501(c)(3) of the Internal Rev Code of 1 en e

“Code”), and in this connection is organized:

(a) To arrange for the provision of health care services:

To opera the nonprofi care s v b ew Pare
Member]. a Pe ania nonpr ion (" 2 ember]"

t
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ort a heal € vider network comprised the Member and those
rations and ntitie which the ercises governance
n he “subsidiaries™);

(c) To exercise such powers in furthe rance. of thg forego;gg purposes as are NOW Or

rante e Non ratio s amended fr €
to time, O successor legislation;

() To

a i r desira Ie 0 1 nnection with
conduct, promotion or attainment of the fo in 0ses; a

rate exclusi for charitable. scientific or edu

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

Pecuni i fit ration does not contemplate pecuniary gain or
profit, incidental or otherwi

(3

1S€.

Non-Stock Basis. Th ration is e organized non-stock

[~

e

. Members. i 1 ha ' hich shall be Jefferson
Regional Medical Center, a Pennsylvania nonprofit (,mporalmn (the "Member").

po
T
s
: |2
2 lo
=N
]
@)
9
&3
=

electi er o | of the B Directors s t in th
Bylaws of the Corporation.

10. ¢b}Exempt Organization. No substantial part of the activities of the Corporation shall
be thedevoted to carrying on ef-propaganda, or otherwise attempting to influence
legislation_(except as otherwise grgvided in Sgg;;’gg 501(h) of the Code), and the

Corporation shall not participate in—or intervene in (including the publishing or
distributiendistributing of statements) any political campaign on behalf of or in
opposition to any candidate for public office-except-as-autherized-underthe-Code;.

s F
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13. Earnings. Notwithstanding any other provision 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. directors fti ivate individual; provided

orporation shall be authorized and empowered to pay reasonable

compensation for services rendered.

making provision for Lablhtlv of the Cor nom%mn Q_nx

remainin ration shall transferred to_the Member
CCessor Vi T 0 h successor is then in existence and th

exem t from feder lmcom under Sec io 1(c)(3 f h ode. If upon th

gé;gggggg g; gg Iggggg gugllﬁeg aé an exemgt orgamzatlon under Sechon 5014 g )(3) gf
1 1iciil] 7 dSSCLS O UIC W OT] . A

Ea i v' d tha ewP etlt in e
xempt from federal income er Section f th If upon the
dissolution of ration th the Mem d [New Parent], or their
successors, are not in existence or no longer qualify as exempt organizations under
ion 501(c)(3) of the Code, any remaining assets C ration shall be
istribu w Parent’s Member], or i i arent’s
mber] is then in existence and then t | in e der
Secti 3) of the Code. If upon the dissolution of the oration, h of the
Mem w Paren and ew Paren Member or their successors not in

nmlar to those of e i eral government, or t tat

vernment ch assets not so disposed e di

f by a court om nt jurisdiction ex ively to one or m re of su

sale of the assets of the Corporation.
15. Personal Liability of Directors.

a. Elimination of Liability. To the fullest extent that the laws of the
C nwealth of Pennsylvania now in effect or as hereafte n
it eliminati imitati liabilitv of Di r of the

(8 rati iable for mone s

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

3
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licability. T visi fthis Article 11 shall o ¢ a contract

- with each Director of the Corporation who serves as such at any time while this
Article 111is1i h such Dir r emed to be so serving i

reliance on the rovis' i i le 11. of 111is

the adoption of such amendm nt repeal, byl I provision,

16. Indemnification.

a. Right to mnification - General. An n who was or is a part
threatened to be made : any threat i mpleted action

suit or i civil. crimi ini ive or investigati

(whether brought by or in the name of the Corporation or otherwise), by reason

of the fact tl i was a representativ i ration, or is oI
W i request of the ion as a representative of an
corporation, nership, joint venture r_other enterprise, shall
indemnifi e Corporation to the fullest exten or her r 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,

nership, joint venture, t r other enterpri e oration’s request.
E “representative.” as used i is Article 12, shall mea i I
icer, member mmittee ¢ d by or pur to the B f the

Corporation, and any other person who may be determined by the Board of

Directors to be a re ntative enti the benefi i icle 12

I="

he right of the Corporatio " the fact th i was
entative of the i 1S Or was Serving a t 1‘he

in settlemen dreasonabl incurred rin ection wit
suc i uit or eedi cted in i in a manner
he r nably believed to be in, or not oppose st interests of the
ration, and, wi riminal acti ing, had no
reasonable cau; elieve his or her conduct was unlawful. The termination
action, suit i judgment, order. se viction. or
lea of nol ndere or i ivalent t of itself a
resumpti rson did not act in i d in a manner whi
or she elieved to be in he est interest
reasonabl causet li et at his or her ond ct wiful.
4
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1cle 2a who was oris a i atened to be made a
party to any threatened, pending or completed action, suit or proceeding by or
in the ri _ rporation fi i in its favor of
the fact that he is or T ive of the Corporation, or i S
serving at the request of the Corporation as a representative of another
corporati ip. joint v t ther 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 sep:lemeg; gi §ggt_1 action, suit or proceeding if he or she acted in good faith

not be made under this Artlclg 12¢ in respect gf any claim, issue or mgtter as t
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
ister ffi tionis | at or lg_g_o_uﬂ 111 mh;gh such actlon,
a1 # d -

adjudicati but in view of b ta f the
er is fai asonabl entit i ni for such expenses that the
Cou P or such ot all er.

Advance of Expenses. Expenses gincluging attorneys’ fees) incurred by any
ggresentgpve gf the Corporation in defendmg any action, suit or Qroceeding
i all be pa e ion i :

final dispos ;ggg gfgggl_; ggtlgn, sg;; or g;gggg g jgg upon regemt of an
undertakin half of the representati ; such amount if it i

ultimatel i r she i i indemnified by the
Corporation as ai rized in thi icle 12 erwise.

Procedures for Effecting Indemnification. Unless ordered by a court, any
indemnification under Article 12a, Article 12b or Article 12¢ shall be made by

the Corporatio uthorized in th i on a determination
that indemnificati representative i r_in the circumstances

he or she has met the applicable stan f conduct set forth in such
su bsgg ioggﬁ §; ich determination shall be @age (i) by the Board of Diregg;g by

m consisti irectors who were not such

agtlggn, §Q!I_; o1 [;l’ggggg ga or !ll! if sugh_g ggg;g!; is not o_btamaiglg, QI_Lf

tainable and a maj e of a quorum of disi i rs so directs

by independent legal counsel in a written opinion.

Indemnification sive. The ind i i d advancemen
expenses provide ted pursuant i i 2 shall not be d
exclusive of any other rights to which a person seeking indemnification or
advancement of expenses may be entitled under any other provision of the
Byla ion ent, v f disinterested Dir

otherwise to action in hi official capacity an ion in

her capacity while holdi ice and sh i erson

4
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who has ceased to b resentative of the Co tion inure to the
benefit of the heirs and personal representatives of such person.

When Ind i ion Not Made. Indemnification pursuant to thi icle 12
hall no be made i ny ¢: ( r failure to act giving rise to t
ifi i urt to have constituted willful
misconduct or recklessness.
Grounds for Indemnification. Indemnification pursuant to this Article 12,
r her provision of the Byla the Ce i ement, vote of
ay be granted for any acti failure t
action and ma be m. hether or n ration would have
th rson under an isi 0 f law exce tas othe

-. T mmnedbefr ertheao i . hher rising from

or omi in before or after ion hereof.
Power to Purchase Insur Th oration and maintai
insur. n_behalf of n who is or was ntative of the
Corporati r is or was serving at the request of th
represen ive f r ration artnershl joint ven r other
rher in any such ca I arising ou f h1 r her us as such whet
nott i 1d have th i r her against s h

liabilitv under the provisions of this Article 12

d e SYCCUIE O NSU 1CIMN1IICd n
d of any nature, which m n und r the control of
trustee, or otherwise secure or insure in any manner its 1ndemn1ﬁcat10n
t i 0 mnities. The rights to indemnificati cement
i Vi by or an ed ursuan i i 2 shall be
each such person shall be deemed _;g be so serving in reliance on the provisions
of thi icl d ntinue as to a person who h d t
representative of the Corporation.
Applicabili Predecessor Companies. For es of this Article 12
references to th ion” i e all constituent c rati =
entitie i Vi m of the C rati idation or
m imi acti i ive current and former
ffiliates, and referenc “repr ives” i member:

UPE-0021372



such rati entity o i a er ember

director, officer, committee member, or other representative of such a

poratic affiliate or served as a director, officer
committe or other entative of another ¢ ration, pa i
joint venture, trust or other enterprise at the request of any such corporation,
entity or i hall stand in the same iti er the provision is

icl i rati he e would if he or she had
erved the Corporation in am acity. ithout limitation of the
foregoin ch member, director, officer and ittee_ member of each
predecessor to the Corporation shall have the same contract rights as are

T i rs, officer mpl f the Corporation pursuant to
Article 12Kk.

otherwise:

42
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1988, as amcnded the anary Care Group 10 Inc.. a
i g ¢ ion™), hereby & and re it Artlcleszo__f

1

, —+—Corporate Name. The name of the corporation is Primary Care Group 10, Inc.;#
Pennsylvania-nonprofitcorporation-{the "Corporation™):

2. 2-Registered Office. The location and post office address of the registered office of
the Corporation in this Commonwealth is 565-Ceal-Valley3726 Brownsville Road, PO
Box18H9; Pittsburgh, PA 15236-0119-15227.

and i nnection is organiz ized:
(a) To arrange for the provision of health care services:
(b) erate as nonprofit health m gove w Parent’s
ber], a Pe ia nonprofit ¢ ion ("[New P : er|"), and
p 3
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rt a heal rovider network compri f th mber and those

mwsw&_g[ which the Member exercises governance

co the “su

(c) To exercise such powers in furtherance o regoing purposes

e er by the Nonpr . ration Law, as amended fr

to time, or any successor legi

(d) To carn ; ] s
necessary, g;;_)p_rognate or degl_,mh_c_m n;gberance of or in ggnnggngg w11h th
cond romotion or attainment of regoin ;and

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

6. fit. The Corporati not contemplate pecuniary gain or
profit, incidental or otherwise.

7. Non-Stock Basis. The Corporation is to be organized on a non-stock basis.

8. Members. The C ion _shall have a single er which shall be Jefferson
Regional Medical Center, a Pennsylvania nonprofit corporation (the "Member™).

9. Management. E for those powers reserv mber, [New -
Pennsylvani rofit corporation ("'[Ne " w Parent’s Me in
the Bylaws ration, the affairs an i f the Corporation
managed by or [ Directors. T er, term of office and method of
selecti " removal of the irectors shall be set forth i
Bylaws of the Corporation.

10. b)-Exempt Organization. No substantial part of the activities of the Corporation shall
be thedevoted to carrying on ef-propaganda, or otherwise attempting to influence
legislation_(except as otherwise grovided in bgg;jgg 501(h) of the Code), and the

Corporation shall not participate in—or intervene in (1nclud1ng the publishing or
distributiendistributing of statements) any political campaign on behalf of or in

opposition to any candidate for public office-exeept-as-autherized-under-the-Code;.
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13. Earnings. Notwithstanding any other provision of these Articles, no part of the net
earnings or assets of the Corporation shall inure to the benglit of or be g!ism'butable to
its me irect s. offi ¢ t ivate indivi rovided
however, the Corporation shall be authorized and empowered to pay reasonable

compensation for services rendered.

f the ion. after paying or

maki ing. QlOVlblO 1 for payment of all of the known Lbe known liabilities of the Corporation.
remaining assets gi the Corporation shall be t_m_,ugigged to_the Member. or its
successor, provided that the Member o uc then 1 istence and t
from fe i e taxe ection of . If upon t
i ion or liquidation of the C ion, th er i r, is not i
rn alifi m ization un ion 501  of
emaining asse i be distribute 1 Parer

organizati escribed i ion 501 f the C in the sole judgment
h 'sB ard of Di have imil eoft tion
a fade - h =
excluswe r more h corpor t ther organizations
rganizations descri tlon 501 the Co hic ized an
rated for h 0 or to the federal gove a state or local
1t for suc . No pri individ 1l eint istributio
ration asse issoluti r sale of the asset: e Corporati

15. Personal Liability of Dire

a. Elimination of Liability. To the fullest extenf that the laws of the

Commonw f Penn 1 now i ct or eafter ame
oration shall be person liable for monet age uch for an
action taken, or any failure to take any action, asa Director,
b. isions of thi icle 11 med ntrac
ch Director of the ration who serve uc ime while thi
3
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Article 11 s i h such Director shall be deemed ing in
reliance on the provisi is Article 11. Anv amendment or | of this
Article 11 or adoption of Article or provisi Byl
oration which has the increasing Director liabili e
ectively only and sh fec action taken, or ailu

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

16. Indemnification.

Right to Inde An rson who v is ri
threatened to be made a p threatene i ion
suit or proceeding, whether civil, criminal, administrative or investigative
wheth t int fthe C i i by reason
of the fa i was a representati ration, 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
i i by the Corporation t nt now or hereafter permitte
by applicable law in connection with such action, ;1_;;’1 or proceeding arising out
of such IS n’s service to the Corporation ch other ion
artnershi ven re trust or other ente r1 € ati request.

&

officer, mgmt_zgr gf a cggg ittee created bg or gurgg@t to ;hg Bylaws of the

nd other per etermine the
Directors to be a repre ive entitled to the benefits of thi icle 12.
ification - Thir i Without limiting the
of Article 12a, any per: h  was ri r is threatene mad

|I.°‘

whether civil, gr;@;[_]gl, gdrmms;;atwg or investigative (other than an actlon bx

or in the right of the Corporati r n f: t he or she is or was
repre tiv ration. or is or i request of the
orporation a_representative of ano ration rship, joint
ve rust or other enterprise, shall ind ifi e Corporation

ggg;gg; expenses (including attorneys”’ fees), judgments, fines and amounts paid id
§glgmgn; @tuallg and reg;songblg 1nggrrgg by him or her in gggggg;gg with

she reasonabl eh ve i not osed to. th be tlnter e
Corporati i ect to any crimi had n
reasonable cause t ieve his or her conduct was etermm ion
of any action, sui in judgment L, conviction
upon a pl ere or its equi 1all not of itself create a
presumption that the person did not act in good faith and in a manner which he

nably believed t i S the best in

ration, and, with r iminal action or pr i d

reasonable cause to believe that his or her con was unlawful.
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of Article 12a, anv person who was or is a party, or is threatened to be made a
to any threatened. pendi e ction. suit or eedi 7 Or
in | i “the C ration t i t in its favor b
the fact that he or she is or was a representative of the Corporation, or is or was
i the request of t ati s a representative of another
ration, part ip, joint ve trust _or I _enterprise
indemnified by the Corporation against expenses (including attorneys’ fees)
actu. d reasonably incurred by hi her in conne tion with the defense
or settlement of such action, suit or proc he acted in good fai
and in r he or shi nably believe in, or not oppose e
best i f th ration; ever, that indemnificati 11

not gg mg under this Art1cle 12c in rggp_gct of any claim, issue or mattgr as to

gnlg tg ;he g xtent that ;hg g;ourt gf g;gmmgn Pleas of the gg_z g;x in wh1ch thg

reg istered oiﬁce f the is located or the court in whi i

adiudication of liabilitv but in view of all the circumstances of the case, suc
erson is fairly and itled to ind i the

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

Advance of Expenses. Expe includin > fees) inc an
representative of the ion in defendin i i in
refe in thi icle 12 shall aid h ration in advance of the
final disposition of such action, suit or proceeding upon receipt of an

ing by or If of the representative to r h amount if it i
ultim i he or she is not enti i ifie the
Corporati ized in this Article 12 or

Procedures for Effecting Indemnification ess_order ac
indemnification under Article 12 Article 12b or Article 12¢ shall e m
e Corporation onl in the s emﬁc case upon
that_indemnification of representativ roper _in ircumstances
ecause he or she has met th licable f con forth in su
subsections. Such determinati 11 be made: (i irector
majority of a gquorum consi t1n of Directors w were 1 arties to such

n t ohtainable or if

| i ion Not Exclusive. The i gmmﬁcaﬂon and advancement of
xclusiv of an her rights to h1 h a_person kin 1nde ion or
adv nt of expenses may be entitled under an rovision of th
Byl f i ment. vote isi . irectors or
therwi oth as t ion in his or her official ¢ i as to action in

another ¢ i hile holding such office and shall continue as to erson

2
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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.

hen Indemnification Not M Indemnification t to thi icle 12
hall n m in case where th r failure to act giving rise to the

claim for indemnification is determined by a court to have constituted willful

misconduct or recklessness.

Grounds for Indemnification. Indemnification pursuant to this Article 12,
under any other provisi /laws of th ration, 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

ower to indemnifv t rovision of law except as otherwise
ided in this Article W r or not the 1ndemn1ﬁ dha 111 arises or

ation, The isions of thi Am le 12 shallbea ic blet I
roceedi ithin the scope of Article 12a, Article 12b or el
whether co fore or after the ion hereof, whether arising from
r omissions occurring before or after doption hereof.

Purchase Insurance. The ration m urchase an intain

in n behalf of an son who is or w representativ
oration or is or w in the request of t ration a
representative of another corporation, Qartnersbm, joint ggggg, trust or other
enterpris inst any liabili incurr him
r her in any such capacity, or arisin , whether or
not the Corporation would have the ggwe; to indemnify him or her against such

liability under the provisions of this Article 12.

i f a Fund to Secure or Insure Indemnificati i a
r a fund of nature. which mayv. bu ontrol of a
trustee, or otherwise secure or insure in any manner its indemnification

obligations, whether arising under or pursuant to this Article 12 or otherwise.

Status Rights of Indemnities. The right 1 i ion and advancement
of expenses provided by or granted pursuant to this Article 12 shall (a) be

deemed to cre te contractual rights in fav wh rves as a
T i ration at any tim h11 hi A icle is in effe

@h such Qersgn sl;all be dggmed to be s0 . isions
f thi icle C er. ho has a

w

licabili ies. For oses of this Article 12
reference L ion” include all constituent co i
entities whic e me a part of the Co ti idation or

r or other similar transaction and their tive current and former
ffiliates. and references to “representatives’ 1 e rs of an

6
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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 | ition under the provisions i
Article 12 with respect to the C ion as he or she Id if he or she had

served the Corporation in the same capacity. Without limitation of the

foregoi ir r. officer and committee member of
redecessor to the Co ion shall have the s ntract rights as are

afforded to Directors, officers and employees of the Corporation pursuant to

Article 12k

otherwise:

N
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all be co efer b ection and t lati ] d
CI'C C ‘ ereafter b Amend i __._
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In comnlianswilh_ﬂle reauirernents_gf the Pennsy lmni Nonprofit Corporation Law of

s its f\rlig.ic‘i ot

Incor _polmlon gg fg_!lgw;, which émggggg grzldRegtated ég;glgg gi !ggoggorgpon (“Articles™)
super riginal Articles of In: d all
L

-+—Corporate Name. The name of the corporation is Primary Care Group 11, Inc.;-&

[

, 2-Registered Office. The location and post office address of the registered office of
the Corporation in this Commonwealth is 565-CealSuite 300. 455 Valley Brook Road,

PO-Bex1819PittsburghMcMurray, PA 15236-0H19-15317.

Ci e wa r chari _. ientific and educati al B ithin the
tion 501(c)(3 evenue C b g ended (the **

and in this connection is organized:

(a) To arrange for the provision of health care services:

To operate nprofit hea - tem governed b
Membe vania nonprofit corporation ("[Ne 2 er

"

[ o
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m ed hereafte nprofi i as amend f _m_tu:n_
to time, or any successor legislation;

(d) To gggg g;;; §;;gl; g;gg; Qgg Qg to ggggﬁ;al;e such ggggr gctwltles as m z gg

cond t ro ion or att inment of the fore 0Ses; an
therwise opera i for chari ientific or
in the meani tion 501(c)(3) o €.
6. P iary Gain or Pr ration not contemplate pecuniary gain or

profit. incidental or otherwise.

71

8. Members. The Corporation shall have a single member which shall be Jefferson
Regional Medical Center, a Pennsylvania nonprofit corporation (the "Member"),

9. M cept rhseo s res dtotheMmber Pen
the B the Corpo affairs and busi h rporati ll_b_c
managed by or under a Board of Directors. The number, term of office and method of

electi er of remov he B irectors shall be in the
Bylaws of orporation.

10. @}MMMNO substantial part of the activities of the Corporation shall
be thedevoted to carrying on ef—propaganda, or otherwme attempting to influence
legislatio as otherwise in Se h e), and the
Corporation shall not participate in—or intervene in (including the pubhshmg or
distributiondistributing of statements) any political campaign on behalf of or in

opposition to any candidate for public office-execept-as-autherized under-the-Ceode;.
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0 shall inure to the benefit of or be distributable to

j;;* ggmbgrs, dn‘ecgors2 I,g;gggg, gﬁjgg;g or any other private individual: provided,

however, the Corporation shall be authorized and empowered to pay reasonable
compensation for services rendered.

14, . after .a_v_ium
remainin of the C ration shall b transferre h Member r its
successor, provided that the Member or such successor is then in existence and then

T { l inc. me taxes under Secti ) If upon the
dissoluti i n tth oration. th i is not in
rmn assets of the i istribute ew Paren
that w Parent] is then i i t empt from
federal incom under Section 3) of the issolution of
M%J&_MMMM
NCE Or N Iner ualify as exempt o oti ¢)(3) of the
rem et Il be distributed to w Parent’
r], orits s I i w ’s Member] is then in existenc
upon lunon f i h of the Member, [New Paren
Parent’s Me ber or thei re not in existence or no lon er uall
Co ran n | be distri *h one or more ¢ S trut Is or
other organizations which at the time are exempt from federal income tax as
0 izations described in i C in the sole judgment

the Corporation's B ard f v osessnmlartoth se of the C

s_a_Ld_cmm_sha_lLﬂetgmu' ich ¢ th time xem

any Corporation assets upon dissolution or sale of the assets of the Corporation.

15. 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 amgngedg

oration shall be ial or etary es as such for

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

licability. The provisi i i 1 shall be deemed to be a contract
with Director of the C ration who serves as suc time while thi

=
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Article !! or @ggggg of any églglg or grov151on of ;Qe legws of the

‘orporatio ic >t of increasing Director i | operate
rospectivel 1 fect any action ilure to act

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

16. Indemnification.

Right to Indemnification - General. Any person was or is a pa ri

threatened to be made a party to any 11_]_@5__1t§ngd! Qendmg or completed actlon,

din hether civ ative or investigativ

e

r in the name of the C i rwise). by reason
of the Eg; that he or she is or was a representative of the Corporation. or is or
W the re ue t of the 1 resentative of an

ion ners joint ust_or er_enterprise
indemnifie the Corporation to the fullest extent n r permitted
i law in connecti it i i ceeding arisin
0 h person’s service to. the Corporation or to such ot oration

-

hip. joint ve ernri ration’ est.
The term “representative,” as used in this Article 12, shall mean any Director,
officer, member of a committee created by or pursuant to the Bylaws of the

Corporation, and any other I person who may be gggrmmed bz the Board of
Directors to be a representative entitled to the benefits of this Article 12,

e

arty to any thr or com leted ion i in

a repre iv ration, or is or was servi f the

Corporation_as _a ;gg;gg;_ﬁa;ive of anggggr g-gmg_m_;jgg, partnership, joint
venture nterprise. shall i he Corporation
i including attornevs® fees). i ¢ i

in settle ly and reasonably inc i I in connection wit
suit or proceeding if h ing faith and in a manner
heo nab helleve be i ed t i te e
! ion, an ny criminal action or proc
rmmmwmmmmmm
f tion, suit or i ent, order, settl ictl r
upon a ple dere or its equivalent If create a

or she ieved to be in mtrst { the

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

(1=
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