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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:

Hospital Service Association of Northeastern Pennsylvania
d/b/a Blue Cross of Northeastern Pennsylvania;

First Priority Life Insurance Company, Inc.;

HMO of Northeastern Pennsylvania, Inc.,
d/b/a First Priority Health

By Highmark Inc.

BCNEPA RESPONSE TO INFORMATION REQUEST 6.1.1.7 FROM THE
PENNSYLVANIA INSURANCE DEPARTMENT

REQUEST 6.1.1.7:

A full and complete copy of Form 1023 filed to apply for recognition under Section
501(c)(3) of the Internal Revenue Code, if applicable, and any communication (whether by
letter, e-mail or otherwise) and/or other document provided and/or received by the entity
regarding any Form 1023 filing and any amendments thereto.

RESPONSE:

BCNEPA certifies to the best of its information, knowledge and belief that attached is a
full and complete copy of the Form 1023 and related documents filed relative to the application
of Hospital Service Association of Northeastern Pennsylvania Foundation for recognition of
exemption and that no other Form 1023 has been filed for any BCNEPA Entity. The Internal
Revenue Service’s determination letter with respect to the Foundation’s tax exempt status was
filed with BCNEPA’s response to Request 6.1.1.8.

Hospital Service Association of
Northeastern Pennsylvania
d/b/a Blue Cross of Northeastern
Pennsylvania (“BCNEPA”)

19 North Main Street
Wilkes-Barre, PA 18711
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70 North Main Street

Wilkes-B
B BlueCross of Northeastern Pennsylvania I ar,m
VAV Pennsylvania BlueShield Pennsylvania
a Independent Licensees of the Blue Cross and Blue Shisld Assodiation 18711

®Registered Marks of the Blue Cross and Blue Shield Association

June 6, 2002

Internal Revenue Service
P.0.Box 192
Covington, KY 41012-0192

Re:  Hospital Service Association of Northeastern Pennsylvania Foundation
19 North Main Street
Wilkes-Barre, PA 18711
EIN: 23-3101673
Form 1023-Application for Recognition of Exemption

Dear Sirs:

We are enclosing the following documents relative to the above referenced foundation’s
application for recognition of exemption:

e Form 1023-Application for Recognition of Exemption Under Section 501(c)(3) of
the Internal Revenue Code,

e Form 2848-Power of Attorney and Declaration of Representative authorizing the
undersigned to represent the above referenced foundation in this matter,

e Form 8718-User Fee for Exempt Organization Determination Letter Request and
check payable to the order of the United States Treasury in the amount of $500.

Thank you for your attention to this matter. If you have any questions or require
additional information, please do not hesitate to contact me at (570) 200-6411.

Very truly ours
LJ
eter G. Wood
Di¥ector of Taxes

Enclosures

12-B0006 1/00
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User Fee for Exempt Organization For IRS Use Only

Determination Letter Request
p Attach this form to determination letter application. Amount paid
(Form 8718 is NOT a determination letter application.) User fee screener
2 Employer Identification Number

23-3101673

rom 8718

{Rev. November 2000)

Department of the Treasury
Intemal Revenue Service

1 Name of organization
Hospital Service Association of NE PA Foundation

Control number

Caution: Do not attach Form 8718 to an application for a pension plan determination leftter. Use Form 8717 instead.

3  Type of request Fee
a [] Initial request for a determination letter for:
® An exempt organization that has had annual gross receipts averaging not more than $10,000 during the
preceding 4 years, or

@ A new organization that anticipates gross receipts averaging not more than $10,000 during its first 4 years .. p»  $150
Note: If you checked box 3a, you must complete the Certification below.
Certification
| certify that the annual gross receipts of
name of organization

have averaged (or are expected to average) not more than $10,000 during the preceding 4 (or the first 4) years of

operation.

Signature p- Title p
b [x] Initial request for a determination letter for:

@ An exempt organization that has had annual gross receipts averaging more than $10,000 during the

preceding 4 years, or

@ A new organization that anticipates gross receipts averaging more than $10,000 during its first 4 years .. ... » $500
¢ [] Groupexemptionletters. .. ..................oooovioeonannrn i » $500

Instructions Attach to Form 8718 a check or Send the determination letter

The law requires payment of a user fee
with each application for a determination
letter. The user fees are listed on line 3

money order payable to the United States
Treasury for the full amount of the user
fee. If you do not include the full amount,
your application will be returned. Attach

application and Form 8718 to:

Internal Revenue Service
P.O. Box 192
Covington, KY 41012-0192

above. For more information, see Rev.
Proc. 2000-8, 2000-1, 1.R.B. 230.

Check the box or boxes on line 3 for
the type of application you are submitting.
If you check box 3a, you must complete
and sign the certification statement that
appears under line 3a.

Form 8718 to your determination letter

application. If you are using express mail or a

delivery service, send the application and
Form 8718 to:

Internal Revenue Service
201 West Rivercenter Blvd.
Attn: Extracting Stop 312
Covington, KY 41011

Attach Check or Money Order Here

ISA Form 8718 (Rev. 11-2000)

STF FED6998F
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CS——

om 1023 Application for Recognition of Exemption B No. 15450000

. Note: /f i
(Rev. September 1996) Under Section 501(c)(3) of the Internal Revenue Code a,‘,’;?aveﬁ,‘;’?féiﬁ,f.‘;;}:n
Department of the Treasury will be open for public
intemal Revenue Senvice inspection.

Read the instructions for each Part carefully.
A User Fee must be attached to this application.
If the required information and appropriate documents are not submitted along with Form 8718 (with payment of the
appropriate user fee), the application may be returned to you.
Complete the Procedural Checklist on page 8 of the instructions.

identification of Applicant

1a Full name of organization (as shown in organizing document) 2 Employer identification number (EIN)
(f none, see page 3 of the Specific Instructions.)

Hospital Service Association of Northeastern PA Foundation 23-3101673

1b c/o Name (if applicable) 3 Name and telephone number of person
to be contacted if additional information
is needed
1¢ Address (number and street) Room/Suite
Peter G. Wood
19 North Main Street (570)200-6411
1d City, town, or post office, state, and ZIP + 4. If you have a foreign address, 4 Month the annual accounting period ends
see Specific Instructions for Part |, page 3.
December
5 Date incorporated or formed
Wilkes-Barre, PA 18711 December 10, 2001
1e Web site address 6 Check here if applying under section:

a[ _Jso1e) b[ Jsotny e[ Jsoiw d[]soi(n)
7 Did the organization previously apply for recognition of exemption under this Code section or under any

othersection of the COde? .. ... ... ittt it et aii et [] Yes [x] No
If “Yes,” attach an explanation.

8 Is the organization required to file Form 990 (or Form 990-EZ)? . ........................... ] VA [x] Yes [ ] No
If “No,” attach an explanation (see page 3 of the Specific Instructions).

9 Has the organization filed Federal income tax returns or exempt organization information returns?. ... ..... [x] Yes [] No

If “Yes,” state the form numbers, years filed, and Intemal Revenue office where filed.
Form 990-PF for the year ended December 31, 2001 filed with the Internal Revenue Service
Center at Ogden, UT 84201-0027

10 Check the box for the type of organization. ATTACH A CONFORMED COPY OF THE CORRESPONDING ORGANIZING
DOCUMENTS TO THE APPLICATION BEFORE MAILING. (See Specific Instructions for Part |, Line 10, on page 3.) See
also Pub. 557 for examples of organizational documents.)

a [x] Corporation — Attach a copy of the Articles of incorporation (including amendments and restatements) showing
approval by the appropriate state official; also include a copy of the bylaws.

b [] Trust— Attach a copy of the Trust indenture or Agreement, including all appropriate signatures and dates.

¢ [[] Association — Attach a copy of the Articles of Association, Constitution, or other creating document, with a
declaration (see instructions) or other evidence the organization was formed by adoption of the
document by more than one person; also include a copy of the bylaws.

If the organization is a corporation or an unincorporated association that has not yet adopted bylaws, check herep [ ]

| declare under the penalties of perjury that | am authorized to sign this application on behalf of the above organization and that | have examined this application, including
the accompanying schedules and attachments, and to the best of my knowledge it is true, correct, and complete.

Please -~ (—(—G ',Z

Sign } o Treasurer

Here (Signature) (Type or print name and title or authority of signer) (Date)

For Paperwork Reduction Act Notice, see page 7 of the instructions.

ISA
STF FED2129F.1
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Form 1023 (Rev. 9-98) Page 2

Activities and Operational Information

1 Provide a detailed narrative description of all the activities of the organization — past, present, and planned. Do not merely
refer to or repeat the language in the organizational document. List each activity separately in the order of importance
based on the relative time and other resources devoted to the activity. Indicate the percentage of time for each activity. Each
description should include, as a minimum, the following: (a) a detailed description of the activity including its purpose and how
each activity furthers your exempt purpose; (b) when the activity was or will be initiated; and (c) where and by whom the activity
will be conducted.

The Foundation provides cash grants exclusively to qualified, IRC Section 501(c¢) (3)
non-profit organizations focusing on the areas of health and human services, children and
families and education within the thirteen counties of Northeastern Pennsylvania. The
Foundation’s goal is to support efforts that improve the quality of life and health in the
community, such as programs for community health education and prevention, programs to
improve literacy, programs that provide assistance for underserved, abused or neglected
children and similar endevors. The Foundation’s brochure, describing its intended focus

in more detail, is attached.

Grants will be awarded under a formal process whereby potential grantees document their
proposal, their exempt status, prior operating history and other relevant information. The
minimum grant awarded will be $5,000.00. Successful grantees will be expected to
demonstrate the ability to structure programs with measurable outcomes and to establish
those outcomes. The Foundation expects to follow-up on the progress of programs with
grantees. An outline of the grant process in detail is attached.

2 What are or will be the organization’s sources of financial support? List in order of size.

The Hospital Service Association of Northeastern Pennsylvania has initially endowed the
Foundation with approximately $7.5 million dollars and expects to be the primary and
perhaps only source of financial support for the Foundation in the future.

3 Describe the organization’s fundraising program, both actual and planned, and explain to what extent it has been put into effect.
Include details of fundraising activities such as selective mailings, formation of fundraising committees, use of volunteers or
professional fundraisers, etc. Attach representative copies of solicitations for financial support.

The Foundation does not expect to engage in organized fundraising, such as direct mail or

telephone solicitation campaigns, and will not engage any volunteer or professional
solicitors. The Foundation may seek and accept support from sources other than the
Hogpital Service Association of Northeastern Pennsylvania if such action would result in

a committment of charitable funds to Northeast Pennsylvania that would not otherwise occur.
S FFED2129F.2
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Form 1023 (Rev. 9-98) Page 3

Activities and Operational Information (Continued)

4__ Give the following information about the organization’s governing body:
a Names, addresses, and titles of officers, directors, trustees, etc. b Annual compensation
See Attached

¢ Do any of the above persons serve as members of the governing body by reason of being public officials or
being appointed by public offiCials? . ... ....... ... .. [] Yes [x] No
If “Yes,” name those persons and explain the basis of their selection or appointment.

d Are any members of the organization’s governing body “disqualified persons” with respect to the organization
(other than by reason of being a member of the governing body) or do any of the members have either a
business or family relationship with “disqualified persons”? (See Specific Instructions for Part I, Line 4d,
O PAGE B.) ottt et et e e e Yes [ ] No
If “Yes,” explain.
The officers and directors of the Foundation are employed by and/or are directors of the
Hospital Service Association of Northeastern Pennsylvania, a substantial contributor to

the Foundation

5 Does the organization control or is it controlled by any other organization?. ... ....................... [x] Yes [ ] No
Is the organization the outgrowth of (or successor to) another organization, or does it have a special
relationship with another organization by reason of interlocking directorates or other factors?............. {x] Yes [ ] No

If either of these questions is answered “Yes,” explain.
All of the officers and directors of the Foundation are also officers, directors and/or

employees of the Hospital Service Association of Northeastern Pennsylvania which is the
incorporator of, the sole member of and a substantial contributor to the Foundation

6 Does or will the organization directly or indirectly engage in any of the following transactions with any political
organization or other exempt organization (other than a 501(c)(3) organization): (a) grants; {b) purchases or
sales of assets; (c) rental of facilities or equipment; (d) loans or loan guarantees; (e) reimbursement
arrangements; (f) performance of services, membership, or fundraising solicitations; or (g) sharing of facilities,
equipment, mailing lists or other assets, or paid employees? ... ....... ... ... . ... .. [ ] Yes [x] No
If “Yes,” explain fully and identify the other organizations involved.

If “Yes,” explain and identify the other organization. Include details concerning accountability or attach copies
of reports if any have been submitted.

STF FED2129F.3
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Form 1023 (Rev. 9-98) Page 4
Activities and Operational Information (Continued)

8 What assets does the organization have that are used in the performance of its exempt function? (Do not include property
producing investment income.) If any assets are not fully operational, explain their status, what additional steps remain to be
completed, and when such final steps will be taken. If none, indicate “N/A.”

No property other than investments

9 Will the organization be the beneficiary of tax-exempt bond financing withinthe next 2years? ............ [] Yes [x] No
10a Will any of the organization’s facilities or operations be managed by another organization or individual under
acontractual agreement? . . . . ... . e e [x] Yes [ ] No *
b Is the organization a party o any 1€ases? . . . . ... .. ittt e [] Yes [x] No

If either of these questions is answered “Yes,” attach a copy of the contracts and explain the relationship
between the applicant and the other parties.

* See Statement Attached

11 Is the organization a membership organization? . . . .. ... .. ... ittt [] Yes [x] No
If “Yes,” complete the following:
a Describe the organization’s membership requirements and attach a schedule of membership fees and dues.

b Describe the organization’s present and proposed efforts to attract members and attach a copy of any
descriptive literature or promotional material used for this purpose.

¢ What benefits do (or will) the members receive in exchange for their payment of dues?

12a If the organization provides benefits, services, or products, are the recipients required, or will they be
required, to pay for them? .. ... ... ... . [%X] N/A [ ] Yes [ ] No
if “Yes,” explain how the charges are determined and attach a copy of the current fee schedule.

b Does or will the organization limit its benefits, services, or products to specific individuals or classes
of INdIVIdUAIS? . . . . e [x] N/A [ ] Yes [ ] No
If “Yes,” explain how the recipients or beneficiaries are or will be selected.

13 Does or will the organization attempt to influence legislation? . . . . ........ .. .. .. .. ... oLl [] Yes [x] No
If “Yes,” explain. Also, give an estimate of the percentage of the organization’s time and funds that it devotes
or plans to devote to this activity.

14 Does or will the organization intervene in any way in political campaigns, including the publication or
distribution of statements? . . .. ... . e [] Yes [x] No
If “Yes,” explain fully.

STF FED2129F 4
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Form 1023 (Rev. 9-98) Page B

Technical Requirements

1 Are you filing Form 1023 within 15 months from the end of the month in which your organization was
created Or fOrMEA? . . . ..ottt et e [x] Yes [ ] No
If you answer “Yes,” do not answer questions on lines 2 through 6 below.

2 If one of the exceptions to the 15-month filing requirement shown below applies, check the appropriate box and proceed to
question 7.

Exceptions — You are not required to file an exemption application within 15 months if the organization:

[] a Isa church, interchurch organization of local units of a church, a convention or association of churches, or an integrated
auxiliary of a church. See Specific Instructions, Line 2a, on page 4;

[] b Is not a private foundation and normally has gross receipts of not more than $5,000 in each tax year; or

[ ¢ Is a subordinate organization covered by a group exemption letter, but only if the parent or supervisory organization
timely submitted a notice covering the subordinate.

a

3 If the organization does not meet any of the exceptions on line 2 above, are you filing Form 1023 within 27
months from the end of the month in which the organization was created or formed? .. ................. 1 Yes [] No

If “Yes,” your organization qualifies under Regulation section 301.9100-2, for an automatic 12-month
extension of the 15-month filing requirement. Do not answer questions 4 through 6.

If “No,” answer question 4.

4 If you answer “No” to question 3, does the organization wish to request an extension of time to apply under
the “reasonable action and good faith” and the “no prejudice to the interest of the government” requirements
of Regulations section 301.9100-37 . . ... ...\ttt e e [] Yes [ ] No

If “Yes,” give the reasons for not filing this application within the 27-month period described in question 3.
See Specific Instructions, Part lll, Line 4, before completing this item. Do not answer questions 5 and 6.

If “No,” answer questions 5 and 6.

5 If you answer “No” to question 4, your organization’s qualification as a section 501(c)(3) organization can be
recognized only from the date this application is filed. Therefore, do you want us to consider the application
as a request for recognition of exemption as a section 501(c)(3) organization from the date the application is
received and not retroactively to the date the organization was created orformed?. ... ................. [] Yes [ ] No

6 If you answer “Yes” to question 5 above and wish to request recognition of section 501(c)(4) status for the period beginning with
the date the organization was formed and ending with the date the Form 1023 application was received (the ‘effective date of the
organization’s section 501(c)(3) status), check here p- [ ] and attach a completed page 1 of Form 1024 to this application.

STF FED2129F.5
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Form 1023 (Rev. 9-98)

Page 6

Technical Requirements (Continued)

7 s the organization a private foundation?
[x] Yes (Answer question 8.)
[[] No (Answer question 9 and proceed as instructed.)

8 If you answer “Yes” to question 7, does the organization claim to be a private operating foundation?
[] Yes (Complete Schedule E.)

[x] No

After answering question 8 on this line, go to line 14 on page 7.

9 If you answer “No” to question 7, indicate the public charity classification the organization is requesting by checking the box
below that most appropriately applies:

THE ORGANIZATION IS NOT A PRIVATE FOUNDATION BECAUSE IT QUALIFIES:

a [ | Asachurch or a convention or association of churches Sections 509(a)(1)
(CHURCHES MUST COMPLETE SCHEDULE A.) and 170(b)(1)(A)(i)
Sections 509(a)(1)
b [ ] Asaschool (MUST COMPLETE SCHEDULE B.) and 170(b)(1)(A)ii)
[[] As ahospital or cooperative hospital service organization, or a
medical research organization operated in conjunction with a Sections 509(a)(1)
hospital (These organizations, except for hospital service and 170(b)(1)(A)(iii)
organizations, MUST COMPLETE SCHEDULE C.)
Sections 509(a)(1)
d [ ] Asagovernmental unit described in section 170(c)(1). and 170(b)(1)}(A){(v)
[] As being operated solely for the benefit of, or in connection with,
one or more of the organizations described in a through d, g, h, or i
(MUST COMPLETE SCHEDULE D.) Section 509(a)(3)
f [ ] Asbeing organized and operated exclusively for testing for public safety. Section 509(a)(4)
g [] As being operated for the benefit of a college or university that is Sections 509(a)(1)
owned or operated by a governmental unit. and 170(b)(1)(A)(vi)
h [] As receiving a substantial part of its support in the form of
contributions from publicly supported organizations, from a Sections 509(a)(1)
governmental unit, or from the general public. and 170(b)(1)(A)(vi)
i [ ] Asnormally receiving not more than one-third of its support from
gross investment income and more than one-third of its support from
contributions, membership fees, and gross receipts from activities
related to its exempt functions (subject to certain exceptions). Section 509(a)(2)
i [] The organization is a publicly supported organization but is not sure Sections 509(a)(1)
whether it meets the public support test of h or i. The organization and 170(b)(1)(A)(vi)
would like the IRS to decide the proper classification. or Section 509(a)(2)

STFFED2129F 6

If you checked one of the boxes a through f in question 9, go to question

14. If you checked box g in question 9, go to questions 11 and 12,
If you checked box h, i, or j, in question 9, go to question 10.
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Form 1023 (Rev. 9-98) Page 7

Technical Requirements (Continued)

10 If you checked box h, i, or j in question 9, has the organization completed a tax year of at least 8 months?
[] Yes — Indicate whether you are requesting:
{] A definitive ruling. (Answer questions 11 through 14.)
[] An advance ruling. (Answer questions 11 and 14 and attach two Forms 872-C completed and signed.)
[ ] No — You must request an advance ruling by completing and signing two Forms 872-C and attaching them to the
Form 1023.
11 If the organization received any unusual grants during any of the tax years shown in Part IV-A, Statement of Revenue and
Expenses, attach a list for each year showing the name of the contributor; the date and the amount of the grant; and a brief
description of the nature of the grant.

12  If you are requesting a definitive ruling under section 170(b)(1)(A)(iv) or (vi), check here p [ ] and:

a Enter 2% of line 8, column (e), Total, of Part IV-A. .. .. ... .. . e
b Attach a list showing the name and amount contributed by each person (other than a governmental unit or “publicly supported”
organization) whose total gifts, grants, contributions, etc., were more than the amount entered on line 12a above.
13  If you are requesting a definitive ruling under section 509(a)(2), check here » [ ] and:
a For each of the years included on lines 1, 2, and 9 of Part IV-A, attach a list showing the name of and amount received from
each “disqualified person.” (For a definition of “disqualified person,” see Specific Instructions, Part |1, Line 4d, on page 3.)

b For each of the years included on line 9 of Part IV-A, attach a list showing the name of and amount received from each payer
(other than a “disqualified person”) whose payments to the organization were more than $5,000. For this purpose, “payer”
includes, but is not limited to, any organization described in sections 170(b)(1)(A)(i) through (vi) and any governmental agency

or bureau.
14 Indicate if your organization is one of the following. If so, complete the required schedule. (Submit If “Yes,”

only those schedules that apply to your organization. Do not submit blank schedules.) Yes | No | complete
Schedule:

Isthe organization @ ChurCh? . . .. ... . . e x A

Is the organization, orany part of it, aschool? . . ... . ... . . . . e x B

Is the organization, or any part of it, a hospital or medical research organization? .................. x C

Is the organization a section 509(a)(3) supporting organization?. . ........... ... ... ... ..., x D

Is the organization a private operating foundation? . . . ......... ... ... . . . i e x E

Is the organization, or any part of it, a home for the aged or handicapped?. ....................... x F

Is the organization, or any part of it, a child care organization? .. ........ ... ... ... .. ... ... .... x G

Does the organization provide or administer any scholarship benefits, student aid, etc.? ............. x H

Has the organization taken over, or will it take over, the facilities of a “for profit” institution? . .......... x |

STF FED2129F 7
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Form 1023 (Rev. 9-98)

Page 8

Financial Data

Complete the financial statements for the current year and for each of the 3 years immediately before i. If in existence less than 4
years, complete the statements for each year in existence. If in existence less than 1 year, also provide proposed budgets for
the 2 years following the current year.

A. Statement of Revenue and Expenses

Revenue

16
1

12
13

Gifts, grants, and contributions
received (not including unusual
grants — see page 6 of the
instructions).. . ..............

Membership fees received ... ..

Gross investment income (see
instructions for definition) . .. ...

Net income from organization’s
unrelated business activities not
includedonline3 ............

Tax revenues levied for and either
paid to or spent on behalf of the
organization ................

Value of services or facilities
furnished by a governmental unit
to the organization without charge
(not including the value of services
or facilities generally furnished the
public without charge). ........

Other income (not including gain
or loss from sale of capital assets)
(attach schedule) ............

Total (add lines 1 through 7). . ..

Gross receipts from admissions,
sales of merchandise or services,
or furnishing of facilities in any
activity that is not an unrelated
business within the meaning of
section 513. Include related cost
ofsalesonline22............

Total (add lines8and 9).......

Gain or loss from sale of capital
assets (attach schedule) . . .. ...

Unusualgrants .. ............

Total revenue (add lines 10
through12).................

Current
tax year

3 prior tax years or proposed budget for 2 years

(a) From

to

(b)

(c)

(d)

See Attachefl

(e) TOTAL

14
15

16

17

18
19
20
21
22
23

Expenses

24

Fundraising expenses . . . ......

Contributions, gifts, grants, and
similar amounts paid (attach
schedule) ..................

Disbursements to or for benefit of
members (attach schedule). . . ..

Compensation of officers,
directors, and trustees (attach
schedule) ..................

Other salaries and wages . .. ...
Interest. . ........ ... ... ....
Occupancy (rent, utilities, etc.) . .
Depreciation and depletion . . . ..
Other (attach schedule) .......
Total expenses (add lines 14

through22).................

Excess of revenue over expenses
(line 13 minus line 23) ........

STF FED2129F.8
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Form 1023 (Rev. 9-98)

Page 9

PartIV| Financial Data (Continued)

B. Balance Sheet (at the end of the period shown)

Current tax year

Date5/31/02

Assets

1 Cash . 1 7,485,777

2 Accountsreceivable, net . ....... .. .. 2

3 INVeNtories . . .. 3

4 Bonds and notes receivable (attach schedule) . .......... .. ... ... ... .. . . . ... . ... ... ... 4

5 Corporate stocks (attach schedule) ... ........ ... . . .. . . . . . . . . 5

6 Mortgage loans (attach schedule). . ......... .. ... . ... . . . . 6

7 Otherinvestments (attachschedule) .......... ... . ... ... ... ... . ... . ... . .. ... 7

8 Depreciable and depletable assets (attach schedule) .. ......... ... ... ... ... ... .... ... 8

9 Land .. 9
10 Other assets (attach schedule) . . . ... ... ... . . . . . . 10 10,700
1" Total assets (add lines 1 through 10 . ... ... .. .. ... ... ... .. ... ... . .0 .. ... 1 7,496,477

Liabilities
12 Accounts payable. .. .. .. ... . 12
13 Contributions, gifts, grants, etc.,payable .. ... ... ... ... ... .. ... ... .. 13 230,000
14 Mortgages and notes payable (attach schedule) . .. ......... ... ... .. ... ... ... .. .. ..... 14
15 Other liabilities (attach schedule) . .. ... ... ... . . . 15 10,014
16 Total liabilities (add lines 12 through 15) .. ... ... .. ... ... .. ... ... .. ........ 16 240,014
Fund Balances or Net Assets

17 Totalfund balances ornetassets .. ........ . ... ... . 17 7,256,463
18 Total liabilities and fund balances or net assets (add line 16 and line 17) .......... 18 7,496,477

If there has been any substantial change in any aspect of the organization’s financial activities since the end of the period shown

above, check the box and attach a detailed explanation

...................................................... » [

STFFED2128F.9
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Hospital Service Association of Northeastern Pennsylvania Foundation
19 North Main Street

Wilkes-Barre, PA 18711

EIN: 23-3101673

Attachment to Form 1023, Application for Recognition of Exemption

Part I, Line 10- Articles of Incorporation and By-Laws attached — Attachment A.

Part I1, Line 1 — Foundation brochure attached — Attachment B.
Foundation grant procedure attached — Attachment C.

Part I1, Line 4 — Officers and Directors:

Name, Address & Title: Annual
Compensation

Denise S Cesare, President/Director

19 N. Main St., Wilkes-Barre, PA 18711 $0
Edwin R. Goodlander, Secretary

19 N. Main St., Wilkes-Barre, PA 18711 $0
J. Kenneth Suchoski, Treasurer

19 N. Main St., Wilkes-Barre, PA 18711 $0
Robert Mueller, Assistant Treasurer

19 N. Main St., Wilkes-Barre, PA 18711 $0
Lisa Baker, Foundation Executive Director

19 N. Main St., Wilkes-Barre, PA 18711 $0
John P. Moses, Director

19 N. Main St., Wilkes-Barre, PA 18711 $0
Alan S. Hollander, Director

19 N. Main St., Wilkes-Barre, PA 18711 $0
M. Martin DePorres McHale, Director

19 N. Main St., Wilkes-Barre, PA 18711 $0
John J. Menapace, Director

19 N. Main St., Wilkes-Barre, PA 18711 $0

Part IL, Line 10a — Management of the organization’s operations:

The Foundation does not initially expect to directly employ or compensate the above
listed officers and directors or any other person. Employees of the Hospital Service
Association of Northeastern Pennsylvania will provide the personal services to the
Foundation reasonable and necessary to carry out the Foundation’s exempt
purpose. These will include the services of the Foundation’s executive director,
accounting, tax and regulatory compliance services and investment management.
The Hospital Service Association of Northeastern Pennsylvania will be reimbursed
for the direct labor costs of the services only and expects such costs to be less than
what the Foundation would be charged to contract for similar services with third
parties. The expected annual costs are detailed in Part IV, Line 22. A copy of the
administrative services agreement is attached — Attachment D. Facilities and other
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services will be furnished to the Foundation for its charitable purposes by Hospital
Service Association of Northeastern Pennsylvania without charge.

Part IV. — Statement of Revenue and Expenses and other financial data attached -
Attachment E.

NEPA-003738



Attachment A- Articles of Incorporation and By-
Laws
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RECEIVED

JAN 15 2002

VICE PRESIDENT
PENNSYLVANIA DEPARTMENT OF STATE GENERAL COUNSEL 47
CORPORATION BUREAU
ROOM 206 NORTH OFFICE BUILDING
P.O. BOX 8722

HARRISBURG, PA 17105-8722 o

HOSPITAL SERVICE ASSOCIATION OF NORTHEASTERN PENNSYLVANIA FOUNDATI
ON

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT.
PLEASE NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY OF THE
COMMONWEALTH. THE CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS
TO THANK YOU FOR DOING BUSINESS IN PENNSYLVANIA. IF YOU HAVE ANY
QUESTIONS PERTAINING TO THE CORPORATION BUREAU, CALL (717) 787-1057.

ENTITIES THAT ARE CHARITIES AND SOLICIT FUNDS SHOULD CONTACT THE
BUREAU OF CHARITABLE ORGANIZATIONS FOR REGISTRATION REQUIREMENTS AT
DEPARTMENT OF STATE, BUREAU OF CHARITABLE ORGANIZATIONS, SUITE 300
124 PINE STREET, HARRISBURG, PENNSYLVANIA 17101 (717) 783-1720 OR
1-800-732-0999 WITHIN PENNSYLVANIA.

ENTITY NUMBER: 3040267
MICROFILM NUMBER: 2001095

0151-0154

E R GOODLANDER ESQ

BLUE CROSS OF NORTHEASTERN PENNSYLVANIA
10 N MAIN ST

WILKES-BARRE PA 18711
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PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU
Articles of Incorporation-Nonprofit
: (15 Pa.C.S)
Entity Number Domestic Nonprofit Corporation (§ 5306)
3o 4926 7 Nonprofit Cooperative Corporation (§ 7102B)
Name Document will be returned to the
Edwin R. Goodlander, Esq. name and address you enter to
ryre the left.
19 North Main Street =
State Zip Code
Wllkes Barre, PA 18711

Fee: $100 .
Filed | epartment of Séate oﬁ DEc 'l 0 2001

Secfdtdfy of the Commonwealth /

’

In compliance with the requirements of the applicable provisions (relating to articles of incorporation or cooperative
corporations generally), the undersigned, desiring to incorporate a nonprofit/nonprofit cooperation corporation, hereby state(s) that:

1. The name of the corporation is:
Hospital Service Association of Northeastern Pennsylvania Foundation

2. The (a) address of this corporation’s current registered office in this Commonwealth or (b) name of its
commercial registered office provider and the county of venue is:

(a) Number and Street _ City State Zip County
19 North Main Street Wilkes-Barre PA 18711 Luzerne
(b) Name of Commercial Registered Office Provider County

c/o:

3. The corporation is incorporated under the Nonprofit Corporation Law of 1988 for the following purpose or
purposes.
Soo Attached Exhibit A

4. The corporation does not contemplate pecuniary gain or profit, incidental or otherwise.

IS 0 AT Y

Q€5 WY Ot 3301602
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DSCB:15-5306/7102B-2

5. Check one of the following:
X
The corporation is organized on a non-stock basis.

Option for Nonprofit Cooperative Corporation Only: The corporation is organized on a stock share basis.

6. For Nonprofit Corporation Only:

(Strike out if inapplicable):

7. For Nonprofit Cooperative Corporation Only:

Complete and strike out the inapplicable term: The corporation is a cooperative corporation and the common
bond of membership among its (members) (shareholders) is: .

8. The name(s) and address(es) of each incorporator(s) is (are) (all incorporators must sign below).

Name(s) Address(es)
i naylvania

19 North Main Street, Wilkes-Barre, PA 18711

9. The specified effective date, if any, is:
December 10, 2001
month day year hour, if any

10. Additional provisions of the articles, if any, attach an 8/; x 11 sheet.

IN TESTIMONY WHEREOF, the incorporator(s)
has/have signed these Articles of Incorporation this

T
G day ofk@w\u&

Signature SECRETARY

Signature
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Exhibit A

The purposes for which the corporation is organized are to receive and
maintain a fund or funds of real or personal property, or both, and, subject to
the restrictions and limitations set forth herein, to use and apply the whole or
any part of the income from these funds and the principal of these funds
exclusively for charitable, religious, scientific, literary or educational purposes
either directly or by contributions to organizations that qualify as exempt
organizations under Section 501(c)(3) of the Internal Revenue Code and its
regulations as they now exist or as they may be amended. :

No part of the principal of the funds of or the net earnings of the corporation

shall inure to the benefit of any Director of the corporation, officer of the

corporation, or any private individual (except that reasonable compensation
may be paid for services rendered to or for the corporation affecting one or
more of its purposes), and no Director or officer of the corporation, or any
private individual, shall be entitled to share in the distribution of any of the
corporate assets on dissolution of the corporation. No substantial part of the
activities of the corporation shall be the carrying on of propaganda, lobbying
or otherwise attempting to influence legislation, and the corporation shall not
participate in, or intervene in (including the publication or distribution of
statements) any political campaign on behalf of any candidate for public
office.

The corporation shall distribute its income for each taxable year at such time
and in such manner as not to become subject to the tax on undistributed
income imposed by Section 4942 of the Internal Revenue Code, or
corresponding provisions of any subsequent federal tax laws.

The corporation shall not engage in any act of self-dealing as defined in
Section 4941(d) of the Internal Revenue Code, or corresponding provisions of
any subsequent federal tax laws.

The corporation shall not retain any excess business holdings as defined in
Section 4943(c) of the Internal Revenue Code, or corresponding provisions of
any subsequent federal tax laws.

The corporation shall not make any investments in such manner as to subject
it to tax under Section 4944 of the Internal Revenue Code, or corresponding
provisions of any subsequent federal tax laws.

The corporation shall not make any taxable expenditures as defined in Section
4945(d) of the Internal Revenue Code, or corresponding provisions of any
subsequent federal tax laws.

Notwithstanding any other provision of these Articles of Incorporation, the
corporation shall not conduct or carry on any activities not permitted to be
conducted or carried on by an organization exempt from taxation under
Section 501(c)(3) or by an organization to which contributions are deductible
under Section 170(c)(2) of the Internal Revenue Code and its regulations as
they now exist or as they may be amended.
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On dissolution of the corporation or the winding up of its affairs, the assets of
the corporation shall be distributed, as the Board of Directors shall determine,
exclusively to charitable, religious, scientific, public-safety, literary or
educational organizations that would then qualify under the provisions of
Section 501(c)(3) of the Internal Revenue Code.
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1.1

1.2

1.3

1.4

L5

1.6

1.7

BYLAWS
OF
HOSPITAL SERVICE ASSOCIATION
OF NORTHEASTERN PENNSYLVANIA FOUNDATION

ARTICLEI

MEMBERS

Membership. The member of the Corporation shall be Hospital Service Association of
Northeastern Pennsylvania.

Annual Meeting. The annual meeting of the member of the Corporation shall be held on
the last Thursday of April at the registered office of the Corporation or such other time
and place as may be designated by the Board of Directors for the election of Directors
and such other business as may properly come before said meeting.

The number of members of the Board of Directors shall be set by the member at the
annual meeting.

Notice of Annual Meeting. Notice of time, place and purpose of the annual meeting shall
be sent to the member of the Corporation at least ten (10) days prior thereto.

Special Meetings. Special meetings of the member may be called at any time by the
Chairperson, the President or by written request of a majority of the Board of Directors
delivered to the Secretary of the Corporation.

Notice of Special Meetings. Notice of the time, place and purpose of special meetings
shall be sent by the Secretary of the Corporation to the member of the Corporation no less
than five (5) days prior thereto. Such meetings shall be held at such time and place as
may be designated in the notice of such meeting.

Powers. The powers of the member shall be to set the number, elect and remove the
members of the Board of Directors, adopt and amend these Bylaws, and perform any
other act permitted by statute and not inconsistent with these Bylaws.

Action of Members by Consent. Any action required by law to be taken at a meeting of
the member, or any action which may be taken at a meeting of the member, may be taken
without a meeting if a consent in writing, setting forth the action so taken, shall be signed
by the member and filed with the Secretary of the Corporation.
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2.1

2.2

2.3

24

2.5

2.6

2.7

ARTICLE II

BOARD OF DIRECTORS

Powers. All powers of the Corporation, except those specifically reserved or granted to
the member of the Corporation by statute or by the Articles or these Bylaws, are hereby
granted to and vested in the Board of Directors including, without limitation of the
foregoing, the power to select and award recipients of grant funds when such award and
selection would exceed the power and authority of the individual designated by the Board
of Directors to so act; the power to conduct and direct the business and affairs of the
Corporation, including the power to borrow money and purchase, sell, lease away or
otherwise dispose of real estate, and change the location of the registered office or
principal place of business.

Membership. The Board of Directors shall consist of no less than three (3) nor more than
six (6) Directors.

Qualifications. All Directors of the Corporation shall be natural persons between the ages
of twenty-one (21) and seventy-two (72) years, except that any Director shall complete
any full term during which such Director reaches the age of seventy-two (72) years.

Term. The Directors shall be divided into three (3) classes, and the term of Directors to
be elected at the annual meeting of the members of the Corporation shall be staggered so
that, as nearly as possible, an equal number of Directors shall be elected in each
successive year. Otherwise, the term of office of each Director shall be three (3) years.
Each Director shall serve until his successor is elected and qualified, except in the event
of his death, resignation or removal.

Regular Meetings. Regular meetings of the Board of Directors shall be held at least
quarterly at the office of the Corporation or at such other time and place as the
Chairperson, the President or the Board of Directors may determine from time to time.

Special Meetings. Special meetings of the Board may be called at any time by the
Chairperson, the President, or on the written request of any three members of the Board,
at such place as the Board of Directors may from time to time select, or as may be
designated in the notice calling the meeting.

Notice of Meetings. The notice of any meeting shall be given in accordance with the
provisions of Section 6.1 by or under the direction of the Secretary of the Corporation to
every Director at least three (3) days before a special meeting and at least seven (7) days
before a regular meeting.

2
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2.8

29

2.10

2.11

9
—
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2.13

[09)

14

Waiver of Notice. Notice of any meeting of the Board of Directors need not be given to
any Director if waived by the Director in writing or if the Director is present at the
meeting, except where the Director attends a meeting for the express purpose of objecting
to the transaction of any business because the meeting was not lawfully called or
convened.

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

Quorum. A majority of the Directors in office shall be necessary to constitute a quorum
for the transaction of business and the acts of a majority of the Directors present and
voting (abstentions are not counted for the purposes of voting) at a meeting at which a
quorum is present shall be the acts of the Board of Directors.

Resignation. Any Director may resign from the Board at any time, such resignation to be
made in writing and to take effect upon its acceptance by the Board of Directors.

Compensation. No member of the Board of Directors or any officer of the Corporation
shall be entitled to any compensation when acting in the capacity of Director.

Participation in Meetings by Conference Telephone. Any member of the Board of
Directors, including the entire Board of Directors, may participate in any meeting of the
Board of Directors or any committee of the Board of Directors (provided such Director is
otherwise entitled to participate), be counted for the purpose of determining a quorum
thereof and exercise all rights and privileges to which the Director might be entitled were
such Director personally in attendance, including the right to vote, by means of
conference telephone or other similar communications equipment by means of which all
persons at the meeting can hear each other.

Action of Board of Directors by Consent. Any action which may be taken at a meeting of
the Directors, or of the members of any committee of the Board of Directors, may be
taken without a meeting if a consent or consents in writing, setting forth the action so
taken, shall be signed by all of the Directors, or the members of the committee, as the
case may be, and shall be filed with the Secretary of the Corporation. Such action shall
be deemed filed with the Secretary regardless of whether the Secretary or some other
authorized person has actual possession of the minute book. Written consents by all of
the Directors executed pursuant to this Section 2.14 may be executed in any number of
counterparts and shall be deemed effective as of the date set forth therein.
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2.15 Manifestation of Dissent. A Director of the Corporation who is present at a meeting of
the Board of Directors at which action on any corporate matter is taken shall be presumed
to have assented to the action taken unless the Director's dissent shall be entered in the
minutes of the meeting or unless the Director shall file a written dissent to such action
with the person acting as the Secretary of the meeting before adjournment thereof, or
shall forward such dissent by registered or certified mail to the Secretary of the
Corporation immediately after adjournment of the meeting. Such right of dissent shall
not be afforded to a Director who voted in favor of such action.

2.16 Removal of Directors. The entire Board of Directors or any individual Director may be
removed from office without assigning any cause by action of the member.
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3.1

ARTICLE III

OFFICERS

Officers. The Officers of the Corporation shall be elected by the Board of Directors and
shall include a Chairperson of the Board, a President, one or more Vice Presidents, a
Treasurer, and a Secretary. Other Officers may be appointed as set forth in Section 3.2 of
these Bylaws. Vacancies may be filled or new offices created and filled at any meeting of
the Board of Directors. Any two or more offices may be held by the same persons except
the offices of President and Secretary.

a.

Chairperson. The Chairperson of the Board shall have general supervision over the
carrying out of the policies adopted or approved by the Board of Directors and shall
act as liaison between the Board and the other Officers and member of the
Corporation; shall preside at all meetings of the member of the Corporation and the
Board of Directors; and exercise such other powers and perform such other duties as
may be assigned to the office by the Board of Directors. The Chairperson shall be an
ex-officio member of all committees.

President. The President shall have general and active management of the business of
the Corporation and be responsible for carrying into effect the policies adopted or
approved by the Board of Directors. The President may sign on behalf of the
Corporation any documents or instruments which the Board of Directors has
authorized to be executed, except in cases where the signing and execution thereof
shall be expressly delegated by the Board of Directors or by these Bylaws to some
other Officer or agent of the Corporation, or shall be required by law to be otherwise
signed or executed; and in general, the President shall perform all duties incident to
the Office of President in accordance with the provisions of this Article, shall
formulate and periodically present to the Board of Directors long range plans and
goals for the Corporation, and shall perform such other duties as may be prescribed
by the Board of Directors from time to time.

Vice President. Each Vice President shall perform such duties as from time to time
may be assigned by the President or the Board of Directors. In the event of the
absence of the President, the President shall designate the Vice President who shall
perform the duties of the President in the President's absence. In the event of the
President's inability, incapacity, or refusal to act, the Board of Directors shall
designate the Vice President who shall perform the duties of the President. The Vice
President who is so designated by the President, or the Board of Directors shall
perform the duties of the President and when so acting shall have all the powers of
and be subject to the restrictions upon the President.
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3.3

34

3.5

3.6

d. Treasurer. The Treasurer shall have general charge and custody of and be responsible
for all funds and securities of the Corporation and make such reports of its receipts
and disbursements in such form and manner as the Board of Directors may direct.
The Treasurer shall receive and give receipts for monies due and payable to the
Corporation from any source whatsoever and deposit such monies in the name of the
Corporation in such banks, trust companies or other depositories as shall be selected
by the Board of Directors. The Treasurer shall keep the accounts of the Corporation
and whenever and as required by the President or the Board of Directors, shall render
financial statements of the Corporation and, under the direction of the Board of
Directors, disburse the funds thereof; and in general, the Treasurer shall perform all
the duties incident to the Office of Treasurer and such other duties as may from time
to time be assigned by the President or the Board of Directors.

e. Secretary. The Secretary shall have charge of all books and records of the
Corporation, including the Corporate Seal. The Secretary shall keep accurate minutes
of all meetings of the members of the Corporation and the Board of Directors. The
Secretary shall notify each member of the Corporation or of the Board of Directors,
of all regular and special meetings, giving reasonable written notice of the same and
shall perform such additional duties as may be directed by the President or the Board
of Directors.

Other Officers. The Board of Directors may appoint other officers of the Corporation
who shall hold their offices subject to the pleasure of the Board.

Election and Term of Office. The Officers of the Corporation shall be elected annually
by the Board of Directors after each annual meeting of the members of the Corporation.
If election of Officers shall not be held at such meeting, such election shall be held as
soon as convenient. Each Officer shall hold office for one year and until a successor is
elected.

Resignation. Any Officer may resign from office at any time, such resignation to be
made in writing to the Board of Directors and to take effect upon its acceptance by the
Board of Directors.

Removal. Notwithstanding the provisions of section 3.3, any Officer elected or
appointed by the Board of Directors may be removed by the affirmative vote of a
majority of the members present and voting (abstentions are not counted for the purposes
of voting) at a meeting of the Board of Directors whenever in its judgment the best
interests of the Corporation would be served thereby, but such removal shall be without
prejudice to the contract rights, if any, of the persons so removed.

Bond. The Board of Directors may require any Officer to give bond and security in such
sum and with such surety or sureties as the Board of Directors shall determine.
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4.1

ARTICLE IV
COMMITTEES

Committees. The Chairperson of the Board shall, by and with

the advice and consent of the Board of Directors, appoint such
committees as may be deemed advisable or necessary. These
committees shall be chosen from the membership of the Board of
Directors and shall have the power and perform the duties which may
be delegated to them by resolution of the Board of Directors.

Quorum. A majority of the members of a board committee shall be
necessary to constitute a quorum for the transaction of business and the
acts of a majority of the members present and voting (abstentions are
not counted for the purposes of voting) at a committee meeting at which
a quorum is present shall be the acts of the committee.
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5.2

53

54

ARTICLE V

CONTRACTS, LOANS, CHECKS AND DEPOSITS

Contracts.

a. The Board of Directors may authorize any Officer or Officers, employee or
employees to enter into any contract or execute and deliver any subscription
agreement or instrument in the name of and on behalf of the Corporation, and such
authority may be general or confined to specific instances.

b. The Board of Directors may authorize an agent or agents to execute and deliver
contracts, agreements or instruments in the name of and on behalf of the Corporation
but such authority shall be limited to specific matters.

Loans. No loans shall be contracted on behalf of the Corporation and no evidence of
indebtedness shall be issued in its name unless authorized by a resolution of the Board of
Directors.

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

Deposits. All funds of the Corporation not otherwise employed shall be deposited from

time to time to the credit of the Corporation in such banks, trust companies, or other
depositories as the Board of Directors may select.
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6.1

6.2

6.3

ARTICLE VI
NOTICE OF MEETINGS

Written Notice. Whenever written notice is required to be given to any

person under the provision of any statutes or by these Bylaws, it may be given to
such person either by sending a copy through the mail, electronic mail, by
overnight express, charges prepaid, or by facsimile, to the address or facsimile
number appearing on the books of the Corporation or supplied by such person to
the Corporation for the purpose of notice. Such notice shall specify the place,
day, and hour of the meeting and in case of a special meeting, the general nature
of the business to be transacted.

Written Waiver of Notice. Whenever any written notice is required, a

waiver thereof in writing signed by the person or persons entitled to such notice,
whether before or after the time stated in these Bylaws, shall be deemed
equivalent to the giving of such notice. Except in the case of a special meeting,
neither the business to be transacted nor the purpose of the meeting need be
specified in the waiver of notice of such meeting.

Waiver of Notice by Attendance. Attendance of a person at any meeting

shall constitute a waiver of notice of such meeting, except when a person attends
a meeting for the express purpose of objecting to the transaction of any business
because the meeting was not lawfully called or convened.
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ARTICLE VII
INDEMNIFICATION OF DIRECTORS, OFFICERS AND OTHERS

7.1 Indemnification.

a. The Corporation shall indemnify the Directors and the Officers of the
Corporation against expenses (including legal expenses), judgments, fines and
amounts paid in settlement, actually and reasonably incurred by such person, to
the fullest extent now or hereafter permitted by law in connection with any
threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, brought or threatened to be brought
against such person, including actions or suits by or in the right of the
Corporation, by reason of the fact that such person is or was a Director or
Officer of the Corporation, or any of its subsidiaries, or acted as a Director or
Officer or in any other capacity on behalf of the Corporation, or any of its
subsidiaries, or is or was serving at the request of the Corporation as a
Director, Officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise. However, notwithstanding any other
provision of this Article, the Corporation shall not indemnify any Director,
Officer or other person against any taxes or other expenses to the extent such
indemnification would constitute an act of self-dealing subject to the
provisions of §4941 of the Internal Revenue Code.

b. The Board of Directors may, by resolution, similarly indemnify any person
other than a Director or Officer of the Corporation to the fullest extent now or
hereafter permitted by law for liabilities incurred by such person in connection
with services rendered for or at the request of the Corporation, or any of its
subsidiaries.

c. The provisions of this Section shall be applicable to all actions, suits or
proceedings commenced after its adoption, whether such arise out of acts or
omissions which occurred as to a person who has ceased to be Director or
Officer or to render services for or at the request of the Corporation and shall
inure to the benefit of the heirs, executors and administrators of such person.
The rights of indemnification provided for herein shall not be deemed to be the
exclusive rights to which any Director, Officer, employee or other agent of the
Corporation may be entitled.

10
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73

Advances. The Corporation may pay the expenses incurred by any person
entitled to be indemnified by the Corporation in defending a civil or criminal
action, suit or proceeding in advance of the final disposition of such action, suit or
proceeding upon receipt and undertaking by or on behalf of such person, to repay
such amount unless it shall ultimately be determined that such person is entitled to
be indemnified by the Corporation as authorized by law.

Insurance. The Corporation may purchase and maintain insurance on behalf of
any person who is or was a Director, Officer, employee or agent of the
Corporation or who is or was serving in any capacity in any other corporation or
organization at the request of the Corporation against any liability asserted against
such person or incurred by such person in any such capacity or arising out of such
person's status as such, whether or not the Corporation would have the power to
indemnify such person against such liability under law. Notwithstanding this
provision, the Corporation shall not provide insurance to any Officer, Director or
other person to the extent the provision of such insurance would constitute an act
of sclf-dealing subject to §4941 of the Internal Revenue Code.

i1
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8.2
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ARTICLE VIII
CONFLICT OF INTERESTS

Disclosure of Conflict of Interests. Directors, Officers and employees of the Corporation
shall be held to a strict rule of honesty and fair dealing between themselves and the
Corporation, and shall fully disclose all the facts of a possible conflict of interests to the
President and the Board of Directors.

[nquiry by Secretary. It shall be the duty of the Secretary of the Corporation, at least
annually, to inquire of and receive written response from each Director, Officer,
management personnel and such other employees as the Board of Directors shall
designate as to possible conflicts of interests, and shall report the results of such i 1nqu1ry
to the Board of Dircctors.

ARTICLE IX
SEAL

Description. The corporate scal shall consist of a circular impression containing the
nanme ol the Corporation, the state of incorporation and the word “Seal”, in such form as
shall be designated by the Board of Directors. Unless required by law or express
provision of these Bylaws, the usc of the corporate seal shall not be necessary to the
validity of any instrument.

ARTICLE X
AMENDMENTS

Amendment. These Bylaws may be amended at any annual meeting of the member or at
any special meeting of the member called for that purpose; or at any meeting of the Board
of Directors called for that purpose by the affirmative vote of at least two thirds (2/3) of
the members of the Board present at such meeting, provided that a quorum is present and
that notice of the proposcd amendments has been given at least fifteen (15) days before
the mecting to the members of the Board of Directors, and further provided that the
Board of Directors shall not have the power to amend these Bylaws on any subject that is
expressly committed to the member by Section 5504(b) of the Pennsylvania Nonprofit
Corporation Law. It is rccommended that these Bylaws be reviewed every year.
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Creating A Foundation

The Corporate Citizenship Program of Blue Cross of Northeastern Pennsylvania, dedicated to initiating societal change.

L

At Blue Cross of Northeastern Pennsylvania. we believe
we have a responsibility to give to our commmunities. For over
60 years this involvement has flourished, and we want our
constituents to continue o count on Blue Cross to enthusi-

astically respond to the needs of local families and children

upon whom our future is so dependent.

As a corporate citizen, we are committed {0 achieving health arnid quality of life
improvements while actively responding to the social needs of our region and
becoming a spirited participant in its future. Our formal citizenship program is
dedicated to enhancing our commitment as a good corporate citizen by developing
and adhering to focused, strategic giving platforms.

Through the Foundation we concentrate on issues that touch and are important
to our lives. It is a valued opportunity for us, as a company and as resiclents. (o

shape and meet the community’s current and future needs.

AQWLQ% Boss

Denise S. Cesare
President and Chief Executive Officer
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Funding Platform

The focus of the Foundation is on
projects that create positive outcomes
far residents of the communities we
serve. Projects and organizations
funded address critical and timely
issues through creative comununity-
based initiatives.

In order to produce real. measurable
results. the Foundation’s grant giving
focuses on three clearly defined
program areas. Giving is centered on

the following priorities:

Health and Human Services
The health and well-being of our
constituents
have always
been at the
heart of our

mission and.

through the Foundation. we focus
our efforts on improving the health
of our region.

Our economic presence and
stature in the community allows us
to provide outstanding health care
coverage. [t also provides us the
opporrunity to invest in community-
based causes and organizations that
create positive outcomes in terms of
health care and quality of fife for the
people of our region.

The goal of the Foundation in this

area is to improve the practices

impacting the quality, efficacy and
cost-effectiveness of health outcomes,
and to promote health causes, includ-
ing medical research and advance-
ments, women's and children's health,
and community health education and

prevention programs.

Children and Families
The Foundation maintains a deep
commitment to the children and fami-

lies of our region. focusing on the
healthy development of children of all
ages. We support early childhood
intervention and wellness initiatives,
health care coverage for families who
cannot afford it. and programs that
promote a healthy future and create
positive change on behalf of the chil-
dren of northeastern anc north central
Pennsylvania.

Our goals in this area are to sup-
port programs that assist abused and
neglected children, troubled chil-
dren, and those living in undei-
privileged areas. By taking a
proactive approach in targeting
and finding children who need
help before they become chil-
dren in crisis. we support cour-
seling services and treatment for
troubled youth. help for children
with truancy problems, as well
as preventive services. immu-

nizations and basic health care to

those in need.

Education

Serving as a leadler, catalyst and
resource for the advocacy of strong
public education, the Foundation
makes strategic grants in the areas of
health education and prevention pro-
grams, mentorship opportunities, lit-
eracy programs, business and ongo-
ing medical education for the
provider community, prevention
and awareness programs within the
schools, and leadership skills
through communigy service.

The Foundation works toward
the objective of ensuring children
within its service territory receive
educational opportunities promoting
their economic advancement while
assuring a well-educated work force

that benefits us all.
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Respecting The Diversity
of Human Experience

The communities we serve are an
essential part of our heritage, mission
and vision. Through our Foundation,
we demonstrate a clear commitment
to being socially responsible and
making a real and sustainable differ-
ence in the communities we serve.

It is our firm belief that the
Foundation can best pursue its mis-
sion in a climate that fosters under-
standing of, and value for. diversirty.
To that end, in the selection of proj-

~ts and in the awarding of grants, we

G

The Foundation considers grant

requests throughout the calendar
year. Grants are made to support
programis on a year-by-year basis.
Each request received is considered
individually and according to set
guidelines and objectives.

Giving is specifically targeted
to nonprofit organizations in our
13-county service area. Commirtees
reviewing grant applications meet
on a quarterly basis.

Al proposals for grant requests

unity Reac

look for those that demonstrate
regard for the rights and privileges of
others, understanding of cultural and
ethnic differences, and respect for the
diversity of hurnan ex perience and
perspective.

Our giving is directed to non-
profit organizarions within the 13
counties in which we do business.
These communities have many
regional similarities and share
nwutual concerns, but they also
have their own set of unique
challenges. These counties

include:

must be submitted in writing and
only one request per organization may
be made within a one-year period.
Organizations that request grant
support may not submit additional
requests during the following
12-month cycle for fundraising
events, membership fees, conferences
or other special events to benefit their
organizations. The award of a grant
to anv program ot project is not a
guarantee of continued support by

the Foundation.

Bradford County

& Carbon County

8 Clinton County

& Lackawanna County
a Luzerne County

& Lycoming County

# Monroe County

& Pike County

& Sullivan County

& Susquehanna County

m Tioga County
& Wayne County
a Wyoming County

ant Guidelines
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Applying For A Gran

How To Become
A Partner In Our Future,
Blue Cross invites comimunity

ignated a public charity under
501(c}(3) of the IRS Code.

Each request for funding is consid-
organizations to join us in developing ered according to its general eligibility
initiatives that will procluce positive and its relationship to the
results for the residents of our region. Foundation’s funding priorities.
Eligible organizations must be located Requests are accepted throughout the
within Blue Cross of Northeastern year. The committee that reviews
Pennsylvania’s 13-county service area applications meets every quarter. We
and be recognized by the Internal will consider only one request for sup

Revenue Service as tax exempt and des- port from an organization per year.

As a practice. the Foundation does not award grants to the tollowing: Individuals * School pro-
graws and parent/teacher organizations * Religious. fraternal. political or veterans organizations *
Organizations that are not open to the general public * Annual funds of hospitals. colleges. universities.
schools * Trips. tours or conferences * Deficit spending or debt liquidation.

Proposal Guidelines

All Requests Must Be Submitted
In Writing And Include:

1. A cover letter on the requesting
organization's official stationery

exempt charitable status under
Section 501(c)(3) and proof that the
organization is not a private foun-
dation as defined in Section 509(a)
of the IRS Code.

available) for the most recent fiscal
year. If applicable, include Form 3990
(combined federal and state charita-
ble report).

from the individual who will serve
as the organization's contact. The
letter must state the amount
requested and the purpose of the
grant, as well as a summary of the
projected outcomes.

2. Brief written descriptions of the
organization's purpose, history and
accomplishments.

3. Financial statements (audited if

. Operating budget for current year

and proposed budget for the next
year for both the organization and
the specific project to be funded, if
applicable.

. A list of corporations and founda-

tions that support the organization
and the most recent amounts con-
tributed.

6. An IRS determination letter of tax-

“%
8 4

i

-~

. Names and affiliations of the Board
o

of Directors.

. Report on any previous grants

received from the Foundation.
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Grant Proposal
Application Flow Chart

Application

o b~

Initial Screening

Assignment to Executive Director

Determine sufficiency of information

Size of request in relation to foundation's income
Development of project folder

Determine relationship of request to foundation’s
policy and program focus

Eligibility

a. Foundation policy

b. IRS tax ruling

Determination as to whether to handle as a reject or
complete study for board action

Preparation of Proposal for Board Action

Summary of proposal for distribution to directors in
advance of board meeting that includes: (a) history
of simitar projects, (b) statement of relation to overall
policies and program, {(c) possible budget
alternatives, and (d) recommendations

Board Action

Discussion in light of knowledge, experience, and
foundation’s policy and program focus

Board action

a. Approval or rejection

b. Approve with conditions

c. Refer back to staff for further study

N =

N o AW

Staff Follow-Up

Possible site visit

Review of progress reports

a. Consider any request of grantee for changes
and determine which will require board action

Review of final narrative report

Review of disbursement reports and comparisons

with original budget

Request for return of unnumbered balances upon

termination of grant

Request for an audit if necessary under law

Cancel unpaid commitments at termination of project

Review by Executive Director of Foundation

1.
2.
3.

10.
1.

12

Further study of relationship of proposal to
foundation'’s policy and program focus.
Director seeks professional and specialized
consultation if necessary
Tax status of applicant (consultation with Peter
Wood if necessary) is determined. Implications of a
grant upon the prospective donee’s tax status.
Consideration of applicant's ability to successfully
execute project, including qualifications of key
personnel .
Evaluation of the utility and promise of project
Time table and cost estimates
Analysis of funding plan: Potential for funding
elsewhere? Will grant be a one-time only or
recurring request? Has proposal been rejected by
other sources of funding, and, if so, why?
Does it complement other projects of the
foundation?
Dialogue with the applicant and principals of project
Site visit if necessary
Does project unnecessarily duplicate efforts of other
organizations and individuals?
Decision

a. To hold for further study

b. To recommend to board that proposal be

approved or rejected
c. To proceed with rejection

-

> w DN

Reporting

Annual written report published by the foundation and
made available to the public

Semiannual and final report received from the grantee
and reviewed with directors when appropriate
Response to inquiries and exchange of information
with Council on Foundations, Foundation Center, etc.
Required reports filed with IRS

Closing File

Make certain that project folder contains all
correspondence, reports, and data required by the
foundation and by IRS

Microfilming and storage as per schedule
Preparation for retrieval

Notifying Applicant

Addition to project folder to reflect board action

If grants approved, notification to finance department.
Preparation of appropriate letter of notification to
grantee with copies to appropriate persons setting
forth:

a. Clear statement of grant and purpose

b. Length of time covered

c. Qutline items funded

d. Pay-out scheduie

e. Agreement on schedule of payments and
request grantee approval or recommendation
for changes

f. Special conditions, if any

g. Name of staff or board contact

h. Requirement of semiannual and final

financial and progress reports
i.  Assurance that program will not violate 1969
tax law and IRS regulations—enclosure of
statement about requirements under law and
foundation policy.
j-  Request grantee to release grant information
to appropriate media
Letter from grantee acknowledging the grant and
agreement to grant conditions
Transmitting payments as per schedule
Notification to applicant if request has been declined

Termination
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ADMINISTRATIVE SERVICE AGREEMENT

THIS AGREEMENT is made this day of

, by and between Hospital Service Association of Northeastern Pennsylvania

Foundation. (hereinafter “Hospital Service Association Foundation™), a non-profit corporation
organized and existing under the laws of the Commonwealth of Pennsylvania, and Hospital
Service Association of Northeastern Pennsylvania, d/b/a Blue Cross of Northeastern
Pennsylvania (hereinafter “BCNEPA”™), a non-profit corporation organized and existing under the

laws of the Commonwealth of Pennsylvania.

WHEREAS, Hospital Service Association Foundation is organized for the purpose of

receiving and expending funds exclusively for charitable purposes; and

WHEREAS, BCNEPA has the capability to assist in the operation, development and the
provision of administrative services necessary to support Hospital Service Association

Foundation; and

WHEREAS, in compliance with relevant state regulations relating to agreements
between insurers and affiliates, any agreement within a holding company system shall be in
writing to demonstrate that terms are fair and reasonable, as related to charges or fees for

services; and

WHEREAS, Hospital Service Association Foundation desires to contract with BCNEPA
for the purpose of BCNEPA providing the administrative services necessary to the operation of
Hospital Service Association Foundation and BCNEPA desires to provide the same upon the

terms and conditions set forth herein

NOW, THEREFORE, in consideration of the promises and the mutual covenants

hereinafter stated, and intending to be legally bound hereby, the parties agree as follows:

1. Cost Allocation Methodology for Services. Subject to the approval of the Board of

Directors of Hospital Service Association Foundation, BCNEPA shall provide such
administrative and management services as are necessary for the operation of Hospital

Service Association Foundation in accordance with the policies adopted by the Board of
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Directors of Hospital Service Association Foundation. Subject to the foregoing, a list and
brief description detailing the administrative and management services that BCNEPA is
capable of providing, as well as the cost allocation methodology used for determining
fees BCNEPA shall charge Hospital Service Association Foundation, are fully detailed in
Exhibit A, attached hereto and incorporated herein as if set forth at length.

Hospital Service Association Foundation Obligations. Hospital Service Association

Foundation, acting through its Board of Directors, shall set policy pursuant to this
Agreement and shall act in a timely manner to perform its responsibilities in accordance
with Section 1 of this Agreement. Such policy shall control the activity of BCNEPA with
respect to matters delegated to BCNEPA under this Agreement. BCNEPA shall act as
Hospital Service Association Foundation’s agent in implementing such policy. Nothing
contained herein shall be construed as an attempt to delegate Hospital Service

Association Foundation of any responsibility required by law.

BCNEPA Obligations.

In addition to the administrative and management services described in Exhibit A,

BCNEPA Obligations shall include the following:

(a) Express Warranty. BCNEPA expressly warrants that the quality of service of its
employees will comply with the standards of quality in the industry and the terms of
this Administrative Services Agreement. Any economic loss suffered by Hospital
Service Association Foundation, as a result of the conduct of BCNEPA employees, is

to be expressly covered by this warranty.

(b) Employer Obligations. BCNEPA shall assume sole and exclusive responsibility for
payment of wages to its personnel for services to Hospital Service Association
Foundation, for withholding appropriate income taxes, paying federal social security
taxes and unemployment insurance, and maintaining worker’s compensation

coverage.

(c) Insurance. BCNEPA shall maintain general and professional liability insurance,
naming Hospital Service Association Foundation as an additional insured thereunder,

in amounts acceptable to Hospital Service Association Foundation. BCNEPA shall
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deliver proof of said insurance coverage to Hospital Service Association Foundation
within five (5) days of Hospital Service Association Foundation’s request for such

information.

Term. The term of this Agreement shall be for an initial period of one (1) year beginning

, and ending on , and thereafter

shall continue in effect from year to year unless terminated by either party. Either party
hereto may terminate this Agreement by giving to the other not less than ninety (90) days

prior written notice of termination.

Arbitration. Any dispute arising under this Agreement may be submitted by either party
to a single arbitrator in Luzerne County, Pennsylvania pursuant to the rules and
regulations of the American Arbitration Association. The decision of the arbitrator
rendered shall be final and binding upon the parties to this Agreement and may be
entered in and enforced by any court having jurisdiction over the parties. Provided,
however, that nothing contained in this Section 5 shall be construed to grant jurisdiction
to an arbitrator to review or otherwise decide an issue between the parties which related
to a requirement imposed upon either party by any regulatory body having jurisdiction

over the parties.

Miscellaneous.

(a) Assignment. This Agreement shall be binding upon and inure to the benefit of each

of the parties hereto and its respective successors and assigns. Either party may
assign its respective rights and responsibilities under this Agreement to any entity
which controls such party or which is controlled by such party. Otherwise, neither
party shall assign this Agreement without prior written consent of the other. For the
purpose of this Section , “control” shall mean ownership of a majority of all classes
of voting stock or in the case of a nonprofit corporation, a majority of such
corporation’s membership. Any attempted or purported assignment in violation
hereof shall be deemed null and void and of no effect whatsoever. Notwithstanding
the foregoing, BCNEPA shall provide written notice to the Commonwealth of
Pennsylvania, Department of Health, and Pennsylvania Insurance Department

(hereinafter “PID”) at least thirty (30) days in advance of the effective date of
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assignment of this Agreement by BCNEPA to any party, whether or not such

assignment is permitted by this Section 6(a).

Notwithstanding the foregoing, neither party shall in any manner inconsistent with
this Agreement subcontract or otherwise delegate its duties under this Agreement
unless the other party shall so approve by written consent. Such consent shall not be

unreasonably withheld.

(b) Governing Law. This Agreement shall be governed by the law of the

Commonwealth of Pennsylvania.

(c) Amendment. This Agreement may be amended at any time by mutual agreement of
the parties, provided that before any such amendment shall be operative and valid, it

shall be reduced to writing and signed by both parties.

(d) Confidentiality. Both parties agree to keep confidential and not to use or disclose to
others, either during the term of this Agreement or any time thereafter, except as
expressly consented to in writing by the other party or as required by law, any
confidential or proprietary information, including, but not limited to, patient
information, financial data, customer lists, or any other information ascertained
through their association, the use or disclosure of which might reasonably be
construed to be contrary to the other’s best interest. Both parties further agree that,
should this Agreement terminate, neither party will take nor retain, without prior
written authorization of the other, any papers, patient lists, fee schedules, policies,
patient records, files or other documents or copies thereof. Without limiting other
possible remedies for the breach of this covenant, both parties agree that injunctive or
other equitable relief shall be available to enforce this covenant, such relief to be

without the necessity of posting a bond, cash or otherwise.
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(e) Notification. Any notice required to be given pursuant to the terms and provisions

hereof shall be in writing and shall be sent by certified mail, return receipt requested,

postage prepaid to:

BCNEPA at: Hospital Service Association
Of Northeastern Pennsylvania
c/o President & CEO
19 North Main Street

Wilkes-Barre, PA 18711

And Hospital Service Association Foundation at:
Hospital Service Association of Northeastern
Pennsylvania Foundation
c/o President & CEO
19 North Main Street
Wilkes-Barre, PA 18711

(f) Force Majeure. Neither party shall be liable, nor deemed to be in default, for any

delay or failure in performance under this Agreement, or other interruption of service
or employment deemed resulting, directly or indirectly, from acts of God, civil or
military authority, acts of public enemy, war, accidents, fires, explosions,
earthquakes, floods, failure of transportation, machinery or supplies, vandalism,
strikes or other work interruptions by either party’s employees, or any similar or

dissimilar case beyond the reasonable control of either party.

(g) Compliance with Laws.
In the performance of their respective obligations hereunder and in all matters

pertaining to business activities, the parties hereby represent to one another that they
have and will continue to comply with all applicable laws, rules and/or regulations
whether derived under federal, state or municipal law, which govern or are applicable

to their respective activities.

(h) Status of BCNEPA’s Employees.
It is expressly acknowledged by the parties hereto that the involved BCNEPA

employees are employees of BCNEPA, acting solely in the capacity of any
independent contractor for Hospital Service Association Foundation. Nothing in this

Agreement is intended, nor shall be construed, to create an employer/employee

C:\Documents and Settings\wbcidaviLoca! Settings\Temporary Internet Files\OLK19\ADM SVC AGREE BC Hosp Svc Assoc Foundation REVISED 060302.doc- 5-

NEPA-003770



relationship between BCNEPA employees and Hospital Service Association
Foundation. However, services which are the subject matter of this Agreement shall
be provided in a manner consistent with the standards of the profession and the

provision of this Agreement and those of Hospital Service Association Foundation.

(i) Headings. The headings of the several Paragraphs of this Agreement are for

convenience only and shall not be construed to be a part of this Agreement.

(j) Entire Agreement. This Agreement sets forth the entire Agreement and
understanding between the parties as to the matters contained herein, and merges and
supersedes all prior discussions, agreements and understandings of every kind and
nature among them. No party shall be bound by any condition, definition or

representation other than is expressly provided for in this Agreement.

(k) Non-Waiver. The waiver by either party of any of the terms or provisions of this
Agreement shall not be deemed to constitute a waiver of any of its other terms or

provisions.
(I) Severability. In the event any provision of this Agreement is held to be
unenforceable for any reason, the unenforceability thereof shall not affect the

remainder of this Agreement, which shall remain in full force and enforceable in

accordance with its terms.

(m) Signatures. The parties acknowledge and represent that the individuals signing this
Agreement below are fully authorized to do so on behalf of their respective

corporations.

[Rest of Page Intentionally Left Blank]

C:\Documents and Settings\wbcidaviLocal Settings\Temporary Internet Files\OLK19\ADM SVC AGREE BC Hosp Svc Assoc Foundation REVISED 060302.doc~ 6 -

NEPA-003771



IN WITNESS WHEREOF, the parties hereto have executed this Agreement the day and

year above set forth.

HOSPITAL SERVICE ASSOCIATION OF
NORTHEASTERN PENNSYLVANIA

Attest:

By:

Secretary
Title:

Date:

HOSPITAL SERVICE ASSOCIATION OF
NORTHEASTERN PENNSYLVANIA
FOUNDATION

Attest: By:

Title:

Secretary
Date:
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Addendum to Service Agreement between Hospital Service Association of
Northeastern Pennsylvania and Hospital Service Association of
Northeastern Pennsylvania Foundation
Cost Allocation Methodology

Costs of services to be provided to Hospital Service Association Foundation
under this agreement shall be determined by multiplying the hours charged by
BCNEPA personnel for efforts specifically identified with the Hospital Service
Association Foundation by the base hourly compensation rate, and, if applicable,
overtime rate, of the BCNEPA personnel charging the hours. The costs of fringe
benefits for BCNEPA personnel and other indirect costs shall not allocated to the
labor costs charged by BCNEPA or otherwise charged to the Hospital Service
Association Foundation.

BCNEPA shall provide administrative services in the following functional areas:

External Affairs Division - will provide Foundation with operational
management services and the production of printed materials and other support.

Finance Division - provides cost accounting, financial and regulatory reporting,
tax administration and treasury services.

Legal Division — provides support on general corporate and other legal matters.
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Hospital Service Association of Northeastern Pennsylvania Foundation

Attachment to Form 1023
Statement of Revenue and Expenses

Year to Date

Prior Year and Proposed Proposed Proposed Total
Revenue 2001 2002 2003 2004 2001-2004
1. Gifts, grants and contributions received 7,489,784 7,489,784
2. Membership fees received -
3. Gross investment income 133,321 90,542 72,332 296,195
4. Net income from unrelated business activities -
5. Tax revenues on behalf of the organization -
6. Value of services or facilities -
7. Other income -
8. Total 7,489,784 133,321 90,542 72,332 7,785,979
9. Gross receipts from admissions, merchandise -
10. Total 7,489,784 133,321 90,542 72,332 7,785,979
11. Gain or loss from sale of capital assets (60,457) (60,457)
12. Unusual grants -
13. Total revenue 7,489,784 72,864 90,542 72,332 7,725,522
Expenses
14. Fundraising expenses -
15. Contributions, gifts, grants paid 380,000 1,000,000 2,100,000 3,480,000
16. Disbursements to or for members -
17. Compensation of officers -
18. Other salaries and wages -
19. Interest -
20. Occupancy -
21. Depreciation -
22. Other 73,134 95,615 95,433 264,182
23. Total expenses - 453,134 1,095,615 2,195,433 3,744,182
24. Excess of revenue over expenses. 7,489,784 (380,270)  (1,005,074) (2,123,101) 3,981,339
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Hospital Service Association of Northeastern Pennsylvania Foundation

Attachment to Form 1023
Statement of Revenue and Expenses

Supporting Detail
Line 11. Gain or loss from sale of capital assets:

Asset Amt. Recd.
31,000 Shares Citigroup 1,596,464
17,000 Shares American International Group 1,317,460
16,000 Shares Fifth Third Bancorp 982,416
17,000 Shares Johnson & Johnson 986,835
21,000 Shares Coca Cola Co. 969,555
21,000 Shares Medtronic 1,025,835
18,449 Shares Zimmer Holdings 550,762
Total 7,429,327

All assets are publicly traded securities sold through a broker

Line 15. Contributions, gifts, grants paid: Proposed Proposed Proposed Total
_Recipient/Purpose 2002 2003 2004 _2002-2004
Monroe County Arts Council-Fund afterschool

program for children 5,000 5,000
Children's Advocacy Center of Northeastern

Pennsylvania- 75,000 75,000 75,000 225,000
Undetermined Future Grantees 300,000 925,000 2,025,000 3,250,000
Totals 380,000 1,000,000 2,100,000 3,480,000
Line 22. Other:

Foundation director 60,500 85,000 85,000 230,500

Tax Services 5,238 2,000 2,000 9,238

Accounting Services 2,320 1,720 1,720 5,760

Investment Management 750 1,000 1,000 2,750

Professional Fees 3,000 5,000 5,000 13,000

Excise Taxes 1,326 895 713 2,934
Totals 73,134 95,615 95,433 264,182
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Hospital Service Association of Northeastern Pennsylvania Foundation
Attachment to Form 1023

Balance Sheet

Supporting Detail

Line 10. Other assets:
Accrued interest receivable 10,700

Line 15. Other liabilities:
Due to Hospital Service Association of N.E. P.A. 10,014
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Form 2848 Power of Attorney OMB No. 1545-0150
(Rev. January 2002) and Declaration of Representative ForIRS Use Only
Department of the Treasury Received by:
intemnal Revenue Service P See the separate instructions. Name
. Telephone
Power of Attorney (Type or print.) I
1 Taxpayer information. Taxpayer(s) must sign and date this form on page 2, line 9. Date / /
Taxpayer name(s) and address Social security number(s) | Employer identification
Hospital Service Association of NE PA Foundation number
1.9 N. Main Street 23-3101673
Wilkes-Barre, PA 18711 Daytime telephone number | Plan number (if applicable)
(570) 200-6300
hereby appoint(s) the following representative(s) as attorney(s)-in-fact:
2 Representative(s) must sign and date this form on page 2, Part Il.
Name and address CAF No. 2606-04873R
Peter G. Wood Telephone No. (570) 200-6411
19 N. Main Street Fax No._(570)200-6659
Wilkes-Barre, PA 18711 Check if new: Address [ ] Telephone No.  [x]
Name and address CAF No.
Telephone No.
Fax No.
Check if new: Address [ ] Telephone No. [ ]
Name and address CAF No.
Telephone No.
Fax No.
Check if new: Address [ ] Telephone No. []
to represent the taxpayer(s) before the Internal Revenue Service for the following tax matters:
3 Tax matters
Type of Tax (Income, Employment, Excise, etc.) Tax Form Number Year(s) or
or Civil Penalty (See the instructions for line 3.) (1040, 941, 720, etc.) Period(s)

Application for Exemption 1023

4 Specific use not recorded on Centralized Authorization File (CAF). If the power of attorney is for a specific use not recorded
on CAF, check this box. See the instructions for Line 4. Specific uses not recordedonCAF. ..................... > [x]

5 Acts authorized. The representatives are authorized to receive and inspect confidential tax information and to perform any and all
acts that | (we) can perform with respect to the tax matters described on line 3, for example, the authority to sign any agreements,
consents, or other documents. The authority does not include the power to receive refund checks (see line 6 below), the power to
substitute another representative, the authority to execute a request for a tax return, or a consent to disclose tax information unless
specifically added below, or the power to sign certain returns. See the instructions for Line 5. Acts authorized.

List any specific additions or deletions to the acts otherwise authorized in this power of attorney:

Note: In general, an unenrolled preparer of tax returns cannot sign any document for a taxpayer. See Revenue Procedure 81-38, printed
as Pub. 470, for more information.

Note: The tax matlers partner of a partnership is not permitted to authonze representatives to perform certain acts. See the separate
instructions for more information.

6 Receipt of refund checks. If you want to authorize a representative named on line 2 to receive. BUT NOT TO ENDORSE OR
CASH, refund checks, initial here _____________and list the name of that representative below.

Name of representative to receive refund check(s) »

For Paperwork Reduction and Privacy Act Notice, see the separate instructions. Form 2848 (Rev. 1-2002)
ISA
STF FED4675F 1
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]

Form 2848 (Rev. 1-2002) Page 2

7 Notices and communications. Original notices and other written communications will be sent to you and a copy to the first
representative listed on line 2 unless you check one or more of the boxes below.

a If you want the first representative listed on line 2 to receive the original, and yourself a copy, of such notices or

communications, check this BOX. . . .. .. ... .. e » ]
b If you also want the second representative listed to receive a copy of such notices and communications, check this box. . . » [}
¢ If you do not want any notices or communications sent to your representative(s), checkthisbox .................... » []

8 Retention/revocation of prior power(s) of attorney. The filing of this power of attorney automatically revokes all earlier
power(s) of attorney on file with the Internal Revenue Service for the same tax matters and years or periods covered by this
document. If you do not want to revoke a prior power of attorney, checkhere .................... ... ...l » []
YOU MUST ATTACH A COPY OF ANY POWER OF ATTORNEY YOU WANT TO REMAIN IN EFFECT.

9 Signature of taxpayer(s). If a tax matter concerns a joint return, both husband and wife must sign if joint representation is
requested, otherwise, see the instructions. If signed by a corporate officer, partner, guardian, tax matters partner, executor, receiver,
administrator, or trustee on behalf of the taxpayer, | certify that | have the authority to execute this form on behalf of the taxpayer.

» IF NOT SIGNED AND DATED, THIS POWER OF ATTORNEY WILL BE RETURNED.

| & / m M. é - é "001 Treasurer

/ Signature Date Title (if applicable)
J. Kenneth Suchoski
Print Name
Signature Date Title (if applicable)
Print Name

Declaration of Representative

Caution: Students with a special order to represent taxpayers in Qualified Low Income Taxpayer Clinics or the Student Tax Clinic
Program, see the separate instructions for Part |l.
Under penalties of perjury, | declare that:

e | am not currently under suspension or disbarment from practice before the Internal Revenue Service;

e | am aware of regulations contained in Treasury Department Circular No. 230 (31 CFR, Part 10), as amended, concerning the

practice of attorneys, certified public accountants, enrolled agents, enrolied actuaries, and others;

e | am authorized to represent the taxpayer(s) identified in Part | for the tax matter(s) specified there; and

e | am one of the following:
Attorney — a member in good standing of the bar of the highest court of the jurisdiction shown below.
Certified Public Accountant — duly qualified to practice as a certified public accountant in the jurisdiction shown below.
Enrolled Agent — enrolled as an agent under the requirements of Treasury Department Circular No. 230.

b
c
d Officer — a bona fide officer of the taxpayer’s organization.
e
f
9

Full-Time Employee — a full-time employee of the taxpayer.
Family Member — a member of the taxpayer's immediate family (i.e., spouse, parent, child, brother, or sister).
Enrolled Actuary — enrolled as an actuary by the Joint Board for the Enrollment of Actuaries under 29 U.S.C. 1242 (the
authority to practice before the Service is limited by section 10.3(d)(1) of Treasury Department Circular No. 230).
h Unenrolled Retum Preparer — an unenrolled retum preparer under section 10.7(c)(1)(viii) of Treasury Department Circular No. 230.
» IF THIS DECLARATION OF REPRESENTATIVE IS NOT SIGNED AND DATED, THE POWER OF ATTORNEY WILL BE
RETURNED.

Designation — Insert | Jurisdiction (state) or | — \ : _—
above letter (a-h) | Enroliment Card Ne| . Signature A a

A, B Pennsylvania\\<\ \f/ A k’\t) C—\J( (\\ ¢ \ 02
e \ N

Form 2848 (Rev. 1-2002)
STF FED4675F.2 '

NEPA-003779
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