
BEFORE THE INSURANCE DEPARTMENT
OF THE

COMMONWEALTH OF PET{NSYLVANIA

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

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

By IIPE, a Pennsylvania nonprofit corporation

RESPONSE TO PID INFORMATION REQUEST 5.1.1.3 FROM THE
PENNSYLVANIA INSURANCE DEPARTMENT

REQUEST 5.1.1.3:

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

RESPONSE:

See attached.

West Penn Allegheny Health System
30 Isabella St., Suite 300
Pittsburgh, PA 15212
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EXHIBITF

By agreement of the Parties, the composition of the WPAHS Board of Directors as of the

Effective Time will not be finally determined until ten (10) days prior to the Closing Date

and will be effected by notic,e from the ultimate Parent Enfity to WPAHS as to the Non-
Perpetual WPAHS Representativ€ Designees, and by notice from WPAHS to the

Ultirnate Parent Entity as to the Perpetual WPAHS Representative Designees. Prior to

such date, the Ultimate Parent Entity will consult with WPAHS with regard to the Non-
Perpetual WPAHS Representative Designees, as required by Section 2.4.3 of the

Agre€ment,

The stucture of the WPAHS Board of Directors as of the Effective Time shall be as set

forth in the Bylaws proposed for WPAHS Which are attached as part of this Exhibit F.
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E)ilIIBIT F Final CopY

EXHIBIT A

AMENDEDAND RESTATED
ARTICLES OF INCORPORATION

OF
WEST PENN ALLEGIIEI\TY HEALTH SYSTEM' INC.

In compliance with the requirements of the Pennsylvania Nonprofit Corporation Law of
1988, West Penn Allegheny Health system, Inc., a Peru:sylvania nonprofit corporation (the

',Corporation.), herebi amends and restates its Articles of lncorporation as follows,_ which

a-Ga"a 
"na 

Restated Articles supersede the original Articles of Incorporation and all

amendments thereto:

l. Corporate Name. The name of the corporation is West Penn Allegheny Health System,

Inc.

Z. Resistered Office. The location and post office address of the registered office of the

Corporarion in this Commonwealth is 4E00 Friendship Avenue, Pittsbulgh, P A 15224.

3. Organization and Puflrose. The coqporation is organized under the Pennsylvania

Nonprofit Corporation Law, (the "Nonprofit Comoration Law") for scientific,

educational and charitable purposes within the meaning of Section 501(c)(3) of the

Internal Revenue Code of 1986, as amended (the "Code"), and in this connection is

organized:

(a) To provide, maintain, operate, and support, directly and though its controlled

affiliates, the provision, maintenance, management, and operation of, on a not-

for-profit basis, in-patient and out-patient hospital facilities and health care

services for the benefit of persons who require rnedical care and services of the

kind customarily fumished most effeofively by hospitals, without regard to race,

creed, color, sex, age, religion, national origin, sexual orientation, ability to pay,

or any other criteria not related to medicai indications for admission or treatment;

(b) To carry on educational and scientific activities related to the care of the sick and

injured;

(") To carry on scientific research related to the care ofthe sick and injured;

(d) To carry on activities designed to promote the general health of the conrnunities
in which it operates;

(e) To operate as parl ofthe nonprofit regional health care system govemed by

[Ultimate Parent Entity] and support a health care provider network comprised of
the Corporation and those corporations and other entities over which the

Corporation exercises govenrance control (the "subsidiaries"), each of which
(i) operates, raises funds for, or conducts activities otherwise anclllary to the

operation of, heatth care iacilities in onder to extend health care to sick, injwed
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and disabled persons, without regard to age, sex, race, religion, national origin or

sexr:al orientation, or (ii) carries on educational and/or scientific research

activities related to the causes, diagnosis, treatment, prevention or contol of
physical or mental diseases and impairrnents of persons, and each of which is an

organizution 
"xempt 

from taxation under section 501(c)(3) ofthe code and

classified as other than private foundations under Section 509(aX1), 509(a)(2) or

509(aX3) oftbe Code;

(0 To carry out such other acts and to undertake such other activities as may be

necesszfy, appropnate or desirable in firrtherance ofor in connection with t]re

conduc! promotion or atainment ofthe foregoing purposes, provided, that none

ofsuch activities shall be undertaken which would cause the corporation to lose

its status as an organization described in Section 501(c)(3) of the Code, ot as an

organization contributions to which are deductible under Section 170(c)(2) ofthe

Code; and

(g) To otherwise operate exclusively for charitable, scientific or educational pulPoses

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

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

incidental or otherwise,

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

Members. The Corporation shall have a single member, which shall be [Provider
Subsidiaryl a Pennsylvania nonprofit corporation (the "Member').

Manaeement. Except for those powers reserved to the Member and the [Ultimate Parent

Entity] in the Bylaws of ihe Corporation, the business and affairs of the Corporation shall

be managed by or under the direction of a Board of Directors of the Corporation. The

number, term of office, method of selection and manner of removal of the Board of
Directors shall bc as set forth in tbe Bylaws of the Corporation.

Exemot Orsanization. to,tril6rl3nrling aoy other provision of these Articles, the

Corporation strall not engage directiy or indirectly in any activity which would.prevent it
from quali$ing, and continuing to qualiry, as a oorporation described in Section

501(cX3) of the Code (hereinafter referrcd to in these Articles as an "exempt
organization"), or as a corporation contibutions to which are deductible mder Section

1 70(c)(2) or the Code. No substantial part of the activities of the Corporation shall be

devoted to carrying on propagand4 or otherwise attempting to influence legislation
(except as otherwise provided in Section 501ft) of the Code), and the Corporation shall

not participate in or intervene in (including the publishing or distributing of statements)

any politicat campaign on behalfofor in opposition to any candidate for public ofEce.

Eamines. Notwithstanding any other provision of these Articles, no part of the net

earnings or assets of the Corporation shall inure to the benefit ofor be distributable to its

members, directors, trustees, officers or any other privare individual; provided, however,
the Corporation shall be authorized aod empowered to pay reasonable compensation for

5.

6.

7.

9.
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10.

services rendered to the extent such payments do not prevent it from qualiffing' and

continuing to qualify, as an exempt organizatiou and to make such lawful payments and

distributions in firtherance of thepurposes set forth in Article 3 hereof as rnay from time

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

Foundation Status. In the event that the Corporation fails to qualify as an organization

ArroiU"O in Section 509(aXl), (2) or (3) of the Code, then, notwithstanding any other

provision of these Articles, the corporation shall be prohibited from engaging in any act

ofseH-dealing (as defined in section 4941(d) ofthe code); fiom retaining any excess

business holdings (as defined in Section 4943(c) ofthe Code); from ataking any

invesknents in such manner as to subject the Corporation to tax under Section 4944 of the

Code; and from making any taxable expenditures (as defined in Section 4945(d) ofthe
Code), to the extent any action therewith would subject the Corporation to tax under one

or more of the cited sections of the Code. To the extent required, the Corporation shall

make qual.ifying distributions at zuch timc and in such manner as do not subject the

Corporation to tax undor Section4942 ofthe Code.

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

making provision for payment of all of the known liabitities of tbe Corporation, any

remaining assets of the Corporation shall be transferred to the Member, or its successor,

provided that tbe Member or such successor is then in existenoe and then exempt from
federal income taxes under Section 501(c)(3) ofthe Code. Ifupon the dissolution or
liquidation of the Corporation, the Member, or its successor, is not in existence or no

longer qualifras as an exempt organization under Section 501(c)(3) ofthe Code, any

remaining assets of the Corporation shall be distributed to fUltimate Parent Entity], or its
successor, provided that [Ultimate Parent Entity] is then in existence and then exempt
from federal income taxes under Section 501(c)(3) of the Code. If upon dissolution of
the Corporatioru both the Member and fUltimate Parent Entity], or theh successors, are

not in existence or no longer quali$ as exempt organizations under Section 501(c)(3) of
the Code, any remaining assets of the Corporation may be distributed to (a) such one or
more corporations, trusts, funds or other organizations whioh at the time are exempt from
federal income tax a.s organizations described in Section 501(c)(3) of the Code and, in the

sole judgment of the Corporatior's Board of Directors, have purposes similar to those of
the Corporation or (b) the federal government or to a state or local govemment for such

purposes. Any such assets not so disposed of shall be disposed ofby a court of
competent jurisdiction exclusively to one or more of such corporations, husts, funds or
other organizations as said court shall detennine, which at the time are exempt from
federal income tax as organizations described in Section 501(c)(3) ofthe Code, and

which are organized and operated for such purposes, or to the federal government or to a

state or local government for such purposes. No private individual shall sharc in the

dishibution ofany Corporation assets upon dissolution or sale of the assets of the

Corporation.

Personal Liabilitv of Directors.

(a) Elimination of Liabilitv. To the fullest extcnt that the laws of the Commonwealth
of Perursylvania, as now in effect or as hereafter amended, permit eliinination or

il,

12,
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13.

limitation of the Iiability of directors, no director of the corporation shall be

personatly liable for rnonetary darnages as such for any action taken, or any

failure to take any action, as a director'

(b) Applicabilitv. The provisions of this Article shall be deerned to be a contract with
each director of the Corporation who serves as such at any time while this Section

is in effect and each such director shalt be deemed to be so sewing in reliance on

the provisions of this Section. Any amendrnent or repeal of this Section or
adoption of any bylaw or provision of the Articles of tbe Corporation which has

the effect of increasing director liability shall operate prospectively only and shall

not affect any action taken, or any failure to act, prior to the adoption ofsuch
amendmen! repeai, bylaw or provision.

Indemnification.

(a) Rieht to Indemnification - General. Any person who was or is a party or is
thrcatened to be made a party to any th(eatened, pending or cornpleted action, suit
or proceeding, whether civil, criminal, administrafive or investigative (whether
brought by or in the name of the Corporation or otherwise), by reason of the fact
that he or she is or was a r€presentative of the Corporation, or is or was serving at

the request of the Corporation as a representative of another corporation,
partnership, joint venture, trust or other enterprise, shall be indemnifled by the
Corporation to the fullest extent now or hereafter permitted by applicable law in
connection with such action, suit or proceeding arising out ofsuch person's
service to the Corporation or to such other corporation, parbrership, joint venture,
trust or other enterprise at the Corporation's request. The term "representative,"
as used in this Article 13, shall mean any director, offrcer or employce, including
any employee who is a medical doctor, lawyer or other licensed professional or
any committee created by or pursuant to the Bylaws of the Corporation, and any
other person who may bo determined by the Board of Directors to be a
representative entitled to the benefits of this Article 1 3.

Right to Indernnification - Third Party Actiops. Without limiting the generality of
Section 13(a), any person who was or is a party or is threatened to be made a
party to any t}reatened, pending or completed action, suit or proceeding, whether
civil, criminal, adminishative or investigative (other than an action by or in the
right of the Corporation), by reason of the fact that he or she is or was a
representative of the Corporation" or is or was serving at the request ofthe
Corporation as a representative of another corporation, partnership, joint venture,
trust or other enterprise, shall be indemnified by the Corporation against expenses
(including attomeys' fees), judgments, fines and amounts paid in settlement
achnlly and reasonably incurred by him or her in connection with suoh action,
suit or proceeding ifhe or she acted in good faith and in a manner he or she

reasonably believed to be in, or not opposed to, the best interests of the
Corporation, and witb respect to any criminal action or proceeding, had no
reasonable cause to believe his or her conduct was unlawful. The tennination of
any actiorq zuit or proceeding by judgment, order, settlement, conviction, or upon

(b)
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(c)

a plea of nolo contendere or its equivalent, shall not of itself create a presumption

that the person did not act in good faith and in a marmer whioh he or she

reasonably believed to be in, or not opposed to, the best interests of the

Corporation, and, with respect to any criminal action or proceeding' had

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

Rieht to Inderurification - Deriyative Actions. Without limiting the generality of
Section l3(a), arry person who was or is a party, or is threatened to be made a

party to wry threatened, pending or completed actioq suit or proceeding by or in
the right ofthe Corporation to procure ajudgment in its favor by reason ofthe
fact that he or she is or was a representative ofthe Corporation, or is or was

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

corporation, padnership, joint venhre, trust or other enterprise, shall be

indemnified by the Corporation against expenses (including attomeys' fees)

achrally and reasonably incurred by him or her in connection with the defense or
settlement of such actioq zuit or proceeding if he or she acted in good faith and in
a manner he or she reasonably believed to be in, or not opposed to, the best

interests of the Corporationl excep! however, that indemnification shail not be

made under this Section l3(c) in respect of any claim, issue or matter as to wttich
such person has been adjudged to be liable to the Corporation unless and only to
the extent that the Coud of Common Pleas of the county in which the registered
offrce of the Corporation is located or the court in which such action, sriit or
proceeding was brought determines upon application that, despite the adjudication
of liability but in view ofall the circurnstances of the case, such person is fairly
and reasonably entitled to indemnity for such expenses that the Court of Common
Pleas or such other court shall deem proper.

Advance of Expenses. Unless in a particular case advancement ofexpenses
would jeopardize the Corporation's tax exempt status under Section 501(a) of the
Code or result in the Corporation's failure to be described in Section 501(c)(3) of
the Code, experses (including attomeys' fees) incurred by any representative of
the Corporation in defending any action, suit or proceeding refened to in this
Article l3 shall be paid by the Corporation in advance of the final disposition of
such action, suit or proceeding upon receipt of an undertaking by or on behalf of
the representative to repay such amount if it is ultimately determined that he or
she is not entitled to be indemnified by tle Corporation as authorized in this
Article 13 or otherwise.

Procedrue for Effectine Indemnification. Unless ordered by a court, any
indernnification under Section l3(a), Section i3(b) or Section 13(c) shall be made
by the Corporation only as authorized in the specific case upon a detennination
that indernnification of the representative is proper in the circumstances because

he or she has met the applicable standard of conduct set forth in such subsections.
Such determination shall be made: (i) by the Board of Directors by a majority of a
quorum consisting of directors who were not parties to such action, suit or
proceeding; or, (ii) if such a quorum is not obtainable, or if obtainable dnd a

(d)

(e)
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majority vote ofa quorum of disinterested direotors so directs, by independent

legal counsel in a written opinion.

Indemnification Not Exclusive. The indemnification and advancement of
expenses provided by or granted pursuant to this Article 13 shall not be deemed

exclusive ofany other rights to which a person seeking indemnification or
advancement of expenses may be entitled under any other provision of the Bylaws

of the Corporation, agreemeot, vote of disinterested directors or otherwise, bolh as

to action in his or her official capacity and as to action in another capacity while
holding such office shall continue as to a person who has ceased to be a

representative of the Corporation and shall inure to the benefit of the hein and

personal representatives of zuoh person.

When Indemnification Not Made. Indemnification pursuant to this Article I3
shall not be made in any case where (a) the act or failure to act giving rise to the

claim for indemnification is determined by a court to have constituted willful
misconduct or recklessness or ft) indernnification would jeopardize the

Corporation's ta,\ exempt status under Section 501(a) ofLhe Code or result in the

Corporation's failure to be described in Section 501(cX3) ofthe Code.

Grounds for Indennification, Indemnification pursuaDt to this Adicle 13, under
any other provision of the Bylaws of the Corporation, agreement, vote of directors
or otherwise may be granted for any action taken or any failurE to take any action
and may be made whether or not the Corporation would have the power to
indemniff the person under any provision of law except as otherwise provided in
this Article 13 and whether or not the indemnified liability arises or arose tom
any tlreatened, pending or completed action by or in the right of the Corporation.
The provisions of this Article 13 shall be applicable to all actions, suits or
proceedings within the scope of Section l3(a), Section l3(b) or Section 13(c),
*'hether commenced before or after the adoption hereot whether arising from acts

or omissions occurring before or after the adoption hereof.

Power to Fuchase Insurance, The Corporation may purchase and maintain
inswance ou behalf of any person who is or was a representative of the
Corporation or is or was serving at the request of the Corporation as a

represeutative of another eorporation, partlership, joint venture, trust or other
enterprise against any liabilip asserted against him or her and incuned by him or
her in any such capacity, or arising out of his or her status as suctq whether or not
the Corporation would have the power to indemnify him or her against such
liability under the provisions ofthis Article 13.

Creation of a Fund to Secure or lnsure Indemnification. The Corporation may
create a fimd of any nature, which may, but need not be, under the control of a
trustee, or otlerwise secwe or insure in any manner its indemnification
obligations, whether arising under or pursuant to this Article l3 or otherwise.

G)

(h)

(i)

0)
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(k) rights to indemnification and advancement

ursuant to this Article 13 shall (a) be deemed

to create contractu{rl rights in favor ofeach person who serves as a representative

of the Corporation at aiy ti'e while this Article. is in effect (and each such person

shall be deemed to be so serving in retance on the provisions ofthis Article), and

(b)continueastoapersonwhohasceasedtobearepresentativeofthe
CorPoration.

0) ' For purposes ofthis Article 13,.

des all constituent corporations or other

entities which shall have become a part ofthe corporation by consolidation or

merger or other similar transaction and their respective current and former

affrfates, and references to "representatives" shall include members of any such

corporation, entity or affiliate, so that any person who was a member, director,

ofEcer, employee, agent or other representative of such a corporation, entity or

affrliate or ierved as a member, director, officer, employee, agent or other

representative of another corporation, partnership, joint venture, trust or oth€r

enterprise at the request of any such corporation, entity or affrliate shall stand in

the same position under the provisions of this Article 13 with respecl to the

Corporatiln as he or she would if he or she had served the Corporation in the

same capacity. without limitation of the foregoing, each nrernber, director,

officer and employee of each predecessor to the corporation shall have the same

contract rights as are afforded to members, directors, officers and employees of
the Corporation pursuant to Section l3(a).

Code. References in these Articles to a section of the Intemal Revenue Code of 1986

shall be constued to refer both to the section and to the regulations prornulgated

thereunder, as they now exist or may hereafter be adopted or amended in this or in

subsequent intenral revenue laws.
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AIqENDED AND RESTATED BYLAWS

OF

WEST PENN ALLEGII.DIfY IIEALTH SYSTEM.INC.

ARTICLEI

NAMEAND PURPOSES

1,1 Name.

The name of the Corporation is West Penn Aliegheny Health System, Inc, The

Coqporation may do business under such other names as may be determined by the Board of
Directors.

1 1 Prrrnnscs

The Corporation is organized under the Pennsylvania Nonprofit Corporation Law,
(the'@') for scientific, educational and charitable purpos€s within the

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

(a) To provide, maintain, opetate, aud support, directly and thrcugh its
controlled affiliates, the provision, mainteftnce, management, and operation of on a nonprofit
basis, in-patient and out-patient hospital facilities and health care services for the benelit of
persons who require medical care and services of the kind oustomarily fumished most effectively
by hospitals, without regard to race, creed, color, sex, age, religion, national origrn, sexual

orientation, ability to pay, or any other criteria not related to medical indications for admission or
heatrnent;

(b) To carry on educational and scientific activities related to the care ofthe
sick and i4iured:

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

(d) To carry on activities designed to promote the general health ofthe
commrurities in which it operates;

(e) To operate as part ofthe nonprofit regional health care system govemed

by lname of Wtimate Parent Entityf, a Pennsylvania nonprofit corporation ("Ultimate Parent'),
and support a health care provider network oomprised of the Corporation and those corporations

and other entities over which the Corporation exercises governance contol (the "g!&Eid!grie9"),
each of which (i) operates, raises funds for, or conduots activities otherwise ancillary to the

operation of, health care facilities in order to extend health care to sick, i4iured and disabled
persons, without regard to age, sex, race, religion, national origin or sexual orientation, or
(ii) carries on educational and/or scientific research activities related to the causes, diagnosis,
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treatment, preventiop or control of physical or mental diseases and impairments of persons, and

"acir 
of which is an organization exernpt from taxation under Section 501(c)(3) of the Code and

classifred as other than private foundations under Section 509(aX1), 509(a)(2) or 509(a)(3) ofthe

Code;

(D To carry out such other acts and to undertake such other activities as may

be necessary, appropriate or desirable in furtherance ofor in connection with tbe conduct,

promotion oi uituin*"nt of the foregoing purposes, provided, that none of such activities shall be

undertaken wbich would cause the Corporation to lose its status as an organization described in

Section 501(c)(3) ofthe Code, or as an organization contributions to which are deductible under

Section 170(cX2) ofthe Code; and

(g) To otherwise operate exctusively for charitable, scientihc or educational

purposes within the meaning of Section 501(c)(3) ofthe Code'

ARTICLEII

cqFIcEs

2.1 Registered Office.

The registered office of the Corporation shall at all times be within the

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

2.2 Business Ofiices.

The Corporation may bave business offices at such places permitted by.law as the

business of the Corporation may require.

ARTICLEItr

MEMBERS

3.1 Membership.

The Corporation shall have one (1) member, which shall be lname of Providet

Subsidiaryl (the "MembgI"), There shall be no other members or classes of membership. The

Chief Executive Officer or the President of tbe Mernber shall be entitled to vote on bebalf of the

Member in accordance with the authority granted to the Chief Exeoutive Officer or the President

of the Member unless the Member notifies the Corporation in writing that another ofEcer is

authorized to vote on behalf of the Member.

3.2 Meetings.

(a) Annuai Meeting. The annual meeting of the Member of the Corporation

shall be held immediately following the annual meeting of the Board of Directors of the

Member, or at such other time as the Member may determine, to elect members of the Board of
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Directors and officers of the Corporation, and to transact such other business as may come before

the meeting.

(b) Swcial Meetines. Special meetings of the Member may be catlbd by the

Chairperson of the Board of the Corporation, one-third (1/3) of the members of the Board of
Directors of the Corporation or by one-third (1/3) of the members of the Board of Directors of
the Member.

G) Notice of Meetines. Notice of any meeting of the Member shall be given

. by, or at the direction of, the Secretary ofthe Corporation at least then (10) days prior to the day

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

(d) Written Consent. Any action which may be taken at a meeting of the

Member may be taken without a meeting if a consent in writing setting forth the action so taken

shall be signed by the Member and filed with the Secretary.

3.3 Powers.

(a) Reserved Powers of Member. For so long as such rights and powers do

not result in the revocation of the Corporation's status as an organization described in Section
501(c)(3) of the Codo, tlre Member shall have the right and power to make recommendations to
Ultimate Parent with respect to actions by Ultimate Parent on the matters reserved to Ultimate
Parent under Section 3.3ft) of these Bylaws. Ultimate Parent shall have no obligation to
approve any zuch recommendations, and Ultimate Parent may take actions that have not been
recorunended by, or that are contrary to recommendations of, the Member.

O) Reserved Powers of Ultimate Parent. For so long as such rights and

powers do not result in the revocation ofthe Corporation's status ab an organization described in
Section 501(c)(3) of the Code, the followi:rg rights and powers are reserved to Ultimate Parent:

(i) Subject to the provisions of Section [4.3] of these Bylaws, to determine
the nurnber of directors that will comprise the Board of Directors of the Corporation aad

the subsidiaries;

(ii) Subject to the provisions of Section 14.2,4.3,4.4 and 4.51 of these Bylaws,
to elect the directors of the Corporation and the subsidiaries;

(iii) Subject to Sections [4.2 and 4.7(b)] of these Bylaws, to rcmove of any of
the directors of the Corporation and zubsidiaries and to replace any such director for the
unexpired portion ofhis or her tenn;

(rU To approve the election, re-election and removai of all officers, including
the Chief Executive Offrcer, of the Corporation and the subsidiaries in accordance with
Article V;

(v) Subjectto Section [7.](a)] ofthe AffiliationAgreement, datedas of [ ],
2011, among llltimate Parent, the Corporation, Higbrnark Inc,, Mernber, Canonsburg
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General Hospital, Alle-Kiski Medical center and the other WPAHS Subsidiaries as

defined therein (the "Affiliation Asreement")' to amend, revise or restate the

Corporation's and the subsidiaries' Articles of lncorporation and Bylaws;

(vi) Subject to Section [7.5(i)] of the Affiliation Agreement, to adopt or

change the mission, purpose, philosophy or objectives of the Corporation or the

subsidiaries;

("ir) Subject to Sections [7.5(i) and 7.6] ofthe AffrliationAgreement, to

change tbe general structure of the Corporation or any of the subsidiaries as a voluntary,

nonprofit corporation;

(viii) Subject to Sections p,5(i) and 7.61 of the Afftliation Agreement, to

(1) dissotve, divide, convert or liquidate the Corporation or the subsidiaries,
(2) consolidate or merge the Corporation or the subsidiaries with another corporation or
entity, (3) sell or acquire assets, whether in a single hansaction or series of transactions,

where the consideration exceeds l% of the Corporation's consolidated total assets;

(ix) To approve the arurual consolidated capital and operating plan and budget

of the Corporation and the subsidiaries, and any amendments thereto or significant
variances thereftom;

(x) Subject to Section [7.6] of the Affiliaiion Agreement, to approve the

incurrence of debt by the Corporation and the subsidiaries or the making of capital
expenditures by the Corporation and the subsidiaries during any fiscal year ofthe
Corporatio4 in either case in excess ofone quarter of 1% of the consolidated annual
operating budget of the Corporation for such fiscal year, if such debt or capital
expenditures are not included in the Corporation's or subsidiaries' approved budgets,
whether in a single transaction or a series of related transactions;

(xr) Subject to Section [7.6] of the Affiliation Agreement, to aPprove any
donation or any other transfer of the Corporation's or the subsidiaries' assets, other than
to the Member or to the Corporation by the subsidiaries, in occess of $10,000.00, unless
specifically authorized in the Corporation's or the subsidiaries' approved budgets;

(xii) Subject to Sectiou [7.5(i)] of the Atrliation Agreement, to approve
strategic plans and mission statements of the Corporation and the subsidiaries;

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

(xiv) To approve the closure or relocation ofa licensed healthcare facility ofthe
Corporation and the subsidiaries;

(xv) Subject to Section [7.5(i) and 7.Q] of the Affiliation Agreement, to
approve the formation of subsidiary corporations, padnerships and joint ventures or to
make investnrents in existing subsidiary corporations, partnerships and joint ventures, if
tlre new investments ofthe Corporation and the subsidiaries in such subsidiary
corporations, partnerships and joint ventwes during any fiscal year would, in the
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aggregate, exceed 1olo of the Corporation's consolidated total assets at the end of the prior

fiscal year of the Corporation;

(xvi) Subject to Section [7.5(i) and 7.6)] of the Affiiiation Agreement, to

approve the dissolution of subsidiaty corporations, partnerships and joint ventures of the

Corporation and the subsidiaries, if the aggregate value of the ownership intereSts ofthe
Corporation and the subsidiaries in such subsidiary corporations, partnerships and joint

ventures so dissolved in any fi.scal year would exceed 1% ofthe Corporation's

consolidated total assets at the end ofthe prior fiscal year;

(xvii) To establish and manage the Corporation's program for cornpliance with
all legal requirements applicable to the Corporation and the hospitals operated by the

Corporation (the "egpgattqnlgospitals"), all acoeditation and licensing requirements

and the conditions of participation in all govemmental payor programs applicable to the

Corporation or the Corporation Hospitals;

(xviii) To select and appoiat auditors and to designate the fiscal year of the

Corporaiion arrd 'rhe srrbsidiaries; aiii

(xrD To give such other approvals and take such other actions as ate
specifically reserved to members of Perursylvania nonprofit corporations under the

Nonprofit Corporation Law.

Except as may otherwise be provided by the Nonprofit Corporation Law, Ultimate Paren! shall
have the right to both initiate and approve action in firrtherance ofsuch reserved powers, as well
as the authority to directly bind the Corporation and the subsidiaries oa such matters. Any action
taken in this regard by Ultimate Parent shall be sufficient to finaliy approve and adopt such
actions and no action of the Board of Directors or other governing body or officer with respect to
such action shall be necessary with respect thereto. 

r

ARTICLE IV

BOARD OFpIBECTORS

4,1 Powers and Duties,

Subject to Section 3.3 of these Bylaws, all powers of the Corporation shall be
vested in the Board of Directors, which shall bave charge, control and management of'the
property, business, affairs and firnds ofthe Corporation and shatl have the power and authority to
perform all necessary and appropriate functions not otherwise incorsistent with these Bylaws,
the Articles of Incorporation or applicable law.

Subject to Section 3.3 of these Bylaws, and without limiting the generality of the
foregoing and except as otherwise may be provided in these Bylaws, the Board of Directors sball

have ftll power and the duty:

(") To set policies and provide for canying out the purposes ofthe
Corporation;
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(b)Tomakerulesandregulationsforitsowngovernanceandforthe
governance of thi committees appointed by the Board of Directors as provided herein;

(c) To adopt and arnend from time to time such rules and regulations for the

conduct of the business of the Corporation as may be appropriate or desitable.

(d)TomanagetheMedicalStaffsascontemplatedinArticleVlllhbreof;

(e) To adopt, amend, repeal and restate the Medical StaffByiaws' as ptoposed

by the Medical Staff pursuant to these Bylaws;

(0 To maintain the quatity of patient care; and

(g) To periodically reexamine the relationship of the Board of Directors to the

comrnunities of the Corporation Hospitals'

4.2 Election of Directors.

(a) General. Subject to the limitations set forth in this Section 4.2 of these

Bylaws, Ultimate Parent shall elect all directors.

(b) Self-Pemetuatins Directors. Not less thar25%o of the Board of Directors

shall consist of directors ('seflqetuatins DiEctAd') who are elected in acc,ordance with this

Section 4.2(b). The initial Self Perpetuating Directors shall be designated by the Board of
Directors of this Corporation irunediately prior to [C/osing Dafe] and shall be community

representatives and physicians affiliated with the Corporation . A-ny vacancy in the Board of
Directors caused by tbe death, resignation or removal of a Self-Perpetuating Director or by the

expiration ofthe term ofa Self-Perpetuating Director shall be filled by a person designated by a

majority of the remaining Self-Perpetuating Directors. If the number of directors is increased or

decreasd additional SelGPerpetuatilg Directors sball be elected or existing Self-Perpetuating

Dkectors may be removed, as the case may be, by a ncajority of the existing Self-Perpetuating

Directors, such that the number of Self-Perpetuating Directors is as close as possibie to, but not

less tha& 25% of all direotors on the Board of Directors after such increase or decrease. Unlil

ldate that is four years after the Closing Date], any new SelGPerpetuating Director must be a

community reptesentative or a physician affi.liated with the Corporation.

(c) Non-selfPemetuatingRepresentatives, OnlClosing Datel,Ultimate
Parent, after consultation with WPAHS, shall elect such number of community representatives

and physicians affrliated with the Corporation to the Board of Directors ('1{s4-SeElqpetuding
Representatives") suchthattheNon-selfPerpetuating Representatives and the Self-Perpetuating

Directors together constitute at least forty percent (40%) of all the directors serving on the Board

of Directors. rJntil ldate that is four years afier the Closing Date), any vacancy in the Board of
Directors caused by the death, resignation or removal of a Non-Self Perpetuating Representative

or by the expiration of the term of a Non-Self Perpetuating Representative shall be filled by

Ultimate Parent from nominee(s) identified by a majonty of the remaining Non-Self Perpetuating

Representatives and the Self-Perpetuating Directors. A1l Non-Self Perpetuating Representatives

rnust be comrnunity representatives or physicians affiliated with ihe Corporation.
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4.3 Number/Qualifications.

(a) Composition. Subject to Section 4.2 of these Bylaws, the Board of
Directors shall consist of such number of persons as the Member may determine, but in no case

less than three (3).

(b) Certain Oualifications. No individual may be elected to the Board of
Directors unless the individual is eligibte to serve on the Board of Directors pursuant t0

applicable law, the Articles of Incorporation and these Byiaws, Each director shall be a natural

person of at least 18 years of age.

(c) Indeoendence. At least a majority of the directors shall be persons whom

the Board of Directors has determined me "independent directors' within the meaning of such

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

Section 501(c)(3) ofthe Code, and as such, are broadly representative ofthe community'

(d) Common Directors With Member and Ultimate Parent. The members of
.L^ D-^-l ^f r\:-^^+^,^ .-,'^+;-^1.'l- -+ l-ar+ a-o --'.^- .-vhn ic elcn q.'fvino as a megllg1 gf thgull; Dlrauu uI l-rllgua(JlJ llluDr hlvr(r(rr, Pvreurr 'r[v
board of directors of Member and Ultimate Parent. The same member of the Board of Directors

need not be sewing on both such boards.

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

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

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

next annual meeting of the Board of Directors.

4.4 Election and Term.

(a) Term ofDirqgtors. The Board ofDirectors shall be divided, as evenly as

practicable, into three classes and shall serve staggered terms. Except as otherwise indicated in
this Section 4.4(a), at the end oftheir respective initial terms, all directors shall serve for terms of
ttree (3) years or until their successon are elected and have qualiied. Ifthe term ofany ofthe
Non-SelfPerpetuating Representatives expires prior to fdate that is four years after the Closing
Dafe], the remaining Non-Self Perpetuating Representatives shall re-elect the Non-Self
Perpetuating Representative for such additional term that may be necessary to assure that such

Non-Self Perpetuating Representative serves on the Board until at least ldate that is four years

afier ClosingJ.

(b) Chafur:ers?n. The Board of Directors shall elect from among the directors
an individual to serve as Chairpercon of the Board. The Chairperson shali not be an employee of
the Corporation. The Chairperson shall preside at ali meetings of the Board of Directors and

shall perfomr all duties inoident to the office of Chairperson of the Board and such other duties

as may be prescribed by the Board of Directors.
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G)ViceChairperson.TheBoardofDirectorsmayelectfromamongthe
directors a Vice Chairpersoffir Board. The Vice Chairperson shall not be an_employee of

the Corporation. The Vice Chairperson shalt perforrn the duties of the office of Chairperson of

the Board in the absence ofthe Chairperson of the Board and such other duties as may be

prescribed by the Board of Directors'

4.5 Vacancies.

Any vacancy in the Board of Directors caused by the death, resignation or

removal of a direcior or a director ceasing to qualiff to serve as a director prior to the expiration

of that director's term between annual meetings of Ultimate Parent shall be filled by an

individual etected by Ultimate Parent, except as otherwise provided in Section 4.2(b) or 4.2(c) of
these Bylaws with respect to Self-Perpetuating Directors and Non-Self Perpetuating

Representatives ,

4.6 Meetings.

(a) Ann'.ral I'4eetines. The annua! organizational meeting of the Board of
Directors shall be held on such other date as the Board of Directors may detennine, at such time

and place as shall be determined by the Board of Directors, without further notice than the

resolution setting such date, time and place,

(b) Rezular Meetines. Regular meetings of the Board of Directors shali be

held not less than four (4) times a year, each at suoh date, time and place as shall be determined

by the Board of Directors, without further notice than the resolution setting such date, iime and

place.

(c) Soecial Meetings. Special meetings of the Board of Directors may be

called at any time by the Chairperson of the Board, the Chief Executive Officer or one-third (l/3)
of the members of the Board of Directors, the date, time and place of each such meeting to be

designated in the notice calling the meeting. Notice of any special meeting of the Board of
Directors shall be given at least forty-eight (48) hours prior thereto and shall state the general

nature of the business to be transacted.

(d) Adioumment. When a meeting of the Board of Directors is adjourned, it
shall not be necessary to give any notice ofthe adjoumed meeting or the business to be

transacted at the adjoumed meeting other than by announcement at the meeting at which such

adjoumment is taken.

(e) Quorum. Directors constituting a maj ority of the directors in office shall

constitute a quorum for the tansaction of business at any meeting of the Board of Direbtors.

(0 Voting and Actiou. Each director shall be entitled to one vote on any

matter submitted to a vote of the Board of Directors, and action by the Board of Directors on any

matter shall require the affirmative vote of a majority of th€ directors in office unless a greater

proportion of affirmative votes is required by applicable law, the Articles oflncorporation or
these Bylaws.
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(g) Use of Conf.erence Telephone. Except as the Board of Directors otherwise

may determine, on" ot *ot" p"oons may participate in a meeting of the Board of Directors or of
any committee thereof by means of conference telephone or similar communications equipment

bymeans of which all persons participating in the meeting can hear and be heard by each other'

Partrcipation in a meeting in such manner shall constitute presence in person at the meeting.

(h) Action bv Unanimous Written Consent. Any action which may be taken

at a meeting of the Soard of Directors may be taken without a meeting if a oonsent or consents in

vniting sefiing forth the action so taken shall be signed by all of the directors in office and filed

with the Secretary.

4.7 ResignationlRemoval.

(a) Resignation. Any director may resign his or her office at any time, such

resignation to be made in writing and to take effect immediately or at such subsequent time
stated in such writing. Any director who ceases to meet the eligibilily requirements contained in
applicabte law or in these Bylaws to serve as a director forthwith shali resign his or her offrcg
----L -^-:--.:^- .^ L^ 

--l^:- 
-.-:G:-- --l +^ r^1.- -F^^+ :---J;^+-1.'sucll ltJlErlallull lu uE tlla(lE lll wr lurr6 auru !r., l.rtw (Jlrwvl rr- ^wur4(!rj .

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

Ultimate Parelrt; trlqvided, that (i) only a majority of the other Self-Perpetuating Directors may

remove a Self-Perpetuating Director, whether with or without "cause", and (ii) prior to [date that

is four years aJter the Closing Date],Ultimate Parent may remove Non-Self Perpetuating
Representalives only for "cause" unless a majority of the other Non-Self Perpetrating

Representatives has consented to the removal. For this pulpose "cause" shall mean:

(i) the direotor is declared of unsound mind by an order of court;

(ir) the director is indicted for, or convicted of, or enters a plea of
guilty or nolo contendere to, a felony;

of moral turpitrde;
(iii) the director engages in ftaudulent or dishonest acts or in any act

(iv) the director engages in gross abuse of autlority or discretion with
respect to the Corporation;

(v) the director violates the Corporation's [Code ofConduct Policy];

(vi) the director fails to attend [four] consecutive meetings ofthe
Board of Directors;

(viD the dircctor engages in other conduct that is detrimental to the

best interests ofthe Corporation or its reputation; or

(viii) the director has breached such director's duties under

Section 5712 of the Nonprofit Corporation Law.
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4.8 Limitation of LiabiliW'

(a)Limitationofliability.Tothefullestextentthatthelawsofthe
Commonwealth of pennsylvani4 as now in effect or as hereafter amended, permit elimination or

limitation of the liability of directors, no director of the Corporation shall be personally liable for

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

(b) Na.tue atrd E)dent of Riqhts. The provisions of this Section 4.8 shall be

deemed to be a contract with each director of the Corporation who serves as such at any time

while this Section is in effect and each such director sha1l be deemed to be so serving in reliance

on the provisions of this Section, Any arrendment or repeal of this Section or adoption ofany

Bytaw or provision of the Articles ofthe Corporation which has the effect of increasing director

U;bi6ty shali operate prospectively only and shall not affect any action taken, or any failure to

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

4,9 Compensatlon.

The Bomd of Directors may determine the compensation of dircctcrs for their

services as directors, members of committees of the Board of Directors or otherwise, and also

may determine the compensation of persons who are not directors 
"vho 

serve on any committec
established by the Board of Directors; plgylSbl that such compensation is reasonable

compensation within the meaning of Section 4958 of t}le Code.

ARTICLEV

OF'FICER*s

5.1 Oflicers; Election.

The principal officers ofthe Corporation shall be a Chief Executive Officer, a

Chief Financial Officer, a Treasurer and a Secretary, each of whom shall be elected by the Board
of Directors, subject to the approval ofUltimate Parent, and such other offtcers as the Board of
Directors, subject to the approval of Ultimate Parent, may elect, which may include one or more
Presidents, one or more Executive, Senior or Corporate Vice Presidents, and one or mQre

Assistant Treasurers or Assistant Secretaries. Each zuch officer shall hold office for a term of
one year (or such other term as the Board of Directors shall determine for any office from time to
time) and until his or her successor has been selected and qualified or until his or her earlier

death, resignation or removal. Any number of offices may be held by the same person.

5.2 Responsibilities of Officers.

(a) Chief Executive Officer. The Chief Executive Offrcer shall be responsible

for the general and active management of the business and affairs of the Corporation and shall

exercise general supervision and authority over all of its agents and employees and shall perform

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

assigrred by the Member or the Board of Directors. The Chief Executive Officer shall supewise

the irnplementation of all policies, orders and resolutions of the Board of Directors and shall

execute all contracts and agreements authorized by the Board of Directors, except that he or she

l0
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may delegate to other offrcers of the Corporafion the power to execute contacts in the ordinary

course ofbusiness or as otherwise may be authorized by the Board ofDirectors.

(b) President(s). The President(s) shall be responsible for the direct

administration, zupervision and control of such activities in the management of the Corporation

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

(c) Chief Financial Officer. The Chief Financial Officer shall be responsible

for financial accounting and reporting for the Corpotation and such other duties as may be

assigned by the ChiefExecutive Officer or the Board ofDirectors'

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

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

(e) Treasurer. The Treasurer shall, in accordance with the policies of the

Board ofDirectors and under the direction ofthe ChiefExecutive Officer or the ChiefFinancial
Oflicer, have general charge and custody ofand be responsible for all funds and securities of the

Corporation, and shall ma-ke such reports in such form and manner as the Chief Executive

Officeq the Chief Financial Ofhcer or the Board of Directors may direct. The Treasurer shall

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

in the name of the Corporation in such banla, hust companies or other depositories as may be

selected in accordance with the provisions of these Bylaws, The Treasurer shall keep account of
such receipts and deposits and approve expenditures of the Corporation and shall perform all
duties incident to the oflice of Treasurer and such other duties as may be assigned by the Chief
Executive Offrcer, the Chief Financial Officer or the Board of Direotors.

(0 Secretarv. The Secretary shall keep the minutes of the meetings ofthe
Board of Directors and its committees in one or nore books provided for that purpose, shall
notiff members of the Board of Directors of their election, shall see that all notices are duly
given in accordance with tbe provisions of these Bylaws, shall be custodiao of the corporate
records and of the seal of the Corporation, and shall see that the seal of the Corporation is
affrxed, when necessary, to all inskuments and documents the execution of which has been

authorized by the Board of Directors or a committee thereof, shall keep a record of the address of
each director, and shall perform all duties incident to the office of Sec.retary and such other
duties as may be assigned by the Chief Executive Offrcer or the Board of Directors. fti the

absence of the Secretary or in the event of his or her inability to act, the Chairperson ofthe Board
of Directors shall appoint an individual to discharge the duties of the Secretary.

G) Assistant Secretaries and Assistant Treasurers, The Assistant Secretaries

and Assistant Treasurers shall perforrn such duties as nay be assigned by the Secretary or the

Treasurer, respectiveln or by the Chief Exeoutive OfEcer or the Chief Fbancial Officer, as

appropriate, or the Board of Directors.

5.3 Removal of Officers.

Arry officer of the Corporation (including the Chief Executive Officer) may be

removed, with or without cause, by the Board of Directors, subject to the approval of Ultimate
Parent without prejudice to such officer's contractual rights, if any.

11
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5.4 Bonds.

The Board of Directors may require any ofFrcer to give bond and security in such

sum and with such surety or sureties as the Board of Directors may determine.

ARTICLEYI

COMMITTEES

6.1 Committees.

(a) StandiFg Board Cp.mmittees. The Board of Directors shall have a

Corporate Governance and Nominating Committee, an Audit Cornrnittee and a Personnel and

Compensation Committee and the Board of Directors may establish zuch other standing

committees as it deems to be necessary or desirable (the "Standing Boald Comnittees"). All
Standing Board Committees shall be comprised solely of directors and shall have charters

governing their powers and duties, which charters shall be approved by the Board of Directors,

The Board cf Directors shal! appoint tJre mennbers and a chairperson and a vice chairperson of
each Standing Board Commiuee.

(b) Special Committees and Proeram Crmmittees. The Board of Directors

may establish one or more special oommittees of directors ("Spggralggrnmitte€C) to advise the

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

including without limitation a Medical Education and Research Committee and a Quality and

Satisfuction Committee. The Board of Directors may establish one or more committees, which
may includo directors and persons who are not directors, to assist it with aspects of the
Corporation's operations ('PrSC!9n_egrnrnittegl'). Subject to the provisions of these Bylaws,
the Board of Directors may delegate such authority to a Speoial Committee or a Program
Committee as it deems to be appropriate and desirable and as is not prohibited by applicable law.
The Board of Directors shall establish the manner of selecting members, chairpersons and vice
chairpersons, if any, and the terms of offtce of the members of each Special Committee and

Program Commiuee.

6,2 Term.

Except as otherwise provided in these Bylaws, each member of a Standing Board

Committee shall continue as such uotil the next annual meeting of the Board of Directors or until
a suooessor has boen appointed as provided herein, unless such person resigns, is removed or
otherwise ceases to serve on such Standing Board Committee for any reason.

6.3 Quorum and Action.

Except as otherwise provided in these Bylaws or the charter of a committee

approved by the Board of Directors, a majority of the members comprising any committee
appointed by the Board of Directors pursuant to these Byiaws shall constitute a quorum for the

tansaction of business, and the acts of a majority of couunitte€ members prcsent at a meeting at

which a quorum is present sball constitute tho acts of the committee, unless a greater proportion

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

l2
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6.4 Action by Unanimous Written Consent.

Except as otherwise provided in these Bylaws or a charter of a committee

approved by the Board of Directors, any action which may be taken at a meeting of any

commiftee appointed by the Board of Directors pursuant to these Bylaws may be taken without a

meeting ifa ctnsent or consents in writing setting forth the action so taken shall be signed by atl

of the rnembers of such committee and filed with the Secretary.

6.5 Removal,

Any member of a Standing Board Committee, Special Committee or Program

Committee may be rernoved at any time, with or without cause, by the Board of Directors at any

regular or special meeting.

6.6 Yacancies,

Any vacancy in any SUnding Board Committee, Special Committee or Program

Committee caused by the deat!, resipation or removal of a member of such committee prior to
the expiration ofthat member's term shall be filled by anotber person appointed by the Board of
Directors. The member so appointed shall serve the remaining unexpired term of the member so

repiaced.

6.'1 Exclusions from Committee Membershlp.

Physicians who receive compensation from the Corporation, whether directly or
indirecfly or as employees or independent contractors, are precluded from membership on any

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

compensation.

6,8 Corporate Governance and Nominating Committee.

. (a) Composition. The Corporate Governance and Nominating Conrmittee
shall consist of such numbet of directors, but in no case less lhan three (3), as may be determined

by the Board of Directors. None of the mernbers of the Corporate Govemance and Nominating
Committee shall be employees of the Corporation or of any entity controlled by the Corporation.

(b) Responsibilities. In addition to any responsibilities delegated to it by the

Board of Directors, the Corporate Governance and Nominating Committee shail be responsible

(i) Recommending candidates for election as directors at eacb annual meeting

of [Utimate Parent Entity];

(ii) Recommending to fUltimate Parent Entity) candidates for election as

directors to fill any vacancies occurring on the Board of Directors; and

fnr.
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(iiD Recommending candidates for election or reelection as Chairperson ofthe

Board and Vice Chairperson of the Board'

(c) Timins. At leastfifteen(15) days beforeeach annual, regularor special

meeting of the Member, the Corporate Govemance and Nominating Committee shall recornmend

the reqiisite number of individuals who satis$ the qualifications established in these Bylaws for

election as directors of the Corporation.

6.9 Audit Committee.

(a) Compositiop. The Audit Committee shall consist of such number of
directors, but in no case less than three (3), as the Board of Directors shall determine. None of
the members of the Audit Committee shall be employees of the Corporation or of any entity

eontrolled by the Corporation.

(b) Responqibilities. In addition to any responsibilities delegated to it by the

Board of Directors, the Audit committee shall be responsible for accepting the annual

independent audit report of the Corporation's financia! statements, as prepared by the extemal

auditors, and render or cause to be rendered an audit report to the Board of Directors at its annual

meeting.

6.10 Personnel and Compeasation Committee.

(a) Comoosition. The Personnel and Compensation Committee shall consist

of such number of directors, in no case less than thee (3), as the Board of Directors shall

determine. None of the members of the Personnel and Compensation Committee shall be

employees of the Corporation or of any entity contolled by the Corporation or of any entity
controlled by the Corporation and none may have a conflict of interest as defined in Section 4958

ofthe Code and applicable regulations.

(b) &esnonsibilities, In addition to any rosponsibilities delegated to it by the

Board of Directors, the Persormel and Compensation Comrnittee shall be responsible for:

(l) Evaluating the performance ofthe principal officers of the Corporation;

and

(ii) Recommending to the Board of Direstors for recommendation tb Ultimate
Parent the selection and compensation of the principal offtcers of the Corporation.

ARTICLE VII

INDEMMI'ICATION OF DIRECTORS. OFFICERS AND OTIISRS

7,1 Right to Indemnification - General.

Any person who was or is aparty or is threatened to be made a party to any

threatened, pending or completed action, suit or proc€eding, whether civil, crimina ,
adminishative or investigative (whether brought by or in the name of the Corporation or

t4
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otberwise), by reason of the fact thal he or she is or was a representative of the Corporation, or is

or was sewing at the request of the Corporation as a representative of another corporation,

partnership, joint venture, trust or other enterprise, shall be indemnified by the Corporation to the

fuliest extent now or hereafter pernitted by applicable law in connection with such action, suit or
proceeding arising out of such person's service to the Corporation or to such other coriloration,
partrrership, joint venture, trust or other enterprise at the Corporation's request. The term

'tepresentative," as used in this Article VII, shall mean any director, offrcer or employee,

including any employee who is a medical doctor, lawyer or other licensed professional or any

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

7.2 Right to Indemnilication - Third Party Actions.

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

7.3 Right to Indemnification - Derivative Actions.

Without limiting the generality of Section 7.1 of these Bylaws, any person who
was or is a party, or is threatened to be made a party to any threatened, pending or completed
action, suit or proceeding by or in the right of the Corporation to procrue a judgment in its favor
by rehson ofthe fact that he or she is or was a representative ofthe Corporation, or is dr was
serving at the request of the Corporation as a representative of another corporation, partnership,
joint venhre, trust or other enterprise, shall be indemnified by the Corporation against expenses
(including attomeys' fees) achully and reasonably inouned by him or her in corurection with the
defense or settlement ofsuch action, suit or proceeding if he or she acted in good faith and in a
manner he or she reasonably believed to be in, or not opposed to, the best interests of the
Corporation; except, however, that indernnification shall not be made under this Section 7.3 in
respect of any claim, issue or matter as to which such person has been adjudged to be liable to
ihe Corporation unless and only to the extent that the Court of Common Pleas of the county in
which the registered office of the Corporation is located or the court in which such action, suit or
proceeding was brought determines upon application that, despite the adjudication ofliability but
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in view ofalt the circumstances of the oase, such person is fairly and reasonably entitled to

indemnity for such expenses that the Court of Common Pleas or such other coud shall deem

proper,

7 .4 Advance of Expenses.

Unless in a particular case advancement ofexpenses would jeopardize the

Corporation's tax exempt status under Section 501(a) of the Code or result in the Corporation's

failure to be described in Section 501(cX3) ofthe Code, expenses (including attorneys' fees)

incurred by any representative of the Corporation in defending any action, suit or proceeding

refened to in this Article VII shall be paid by the Corporation in advance of the final disposition
of such action, suit or proceeding upon receipt of an undertaking by or on behalf of the

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

'1.5 Procodure forEffectinglndemnilicatron,

Unless ordered by a court, any indemnification under Soction 7,1, Section 7.2 or
Section 7.3 ofthese Bylaws shall be made by the Corporation only as authorized in the specific
case upon a determination that indemnification of the representative is proper in the
circumstances because he or she has met the applicable standard of conduct set forth in such
subsections. Such determination shall be made:

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

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

7 .6 Indemnification Not Exclusive.

The indemnilication and advancernent of expenses provided by or granted
pursuant to this Article VII shall not be deerred exclusive of any other rights to which a person
seeking indemni{ication or advancoment of expenses may be entitled under any other provision
of these Bylaws, agreemenq vote of disinterested directors or otherwise, both as to aotion in his
or her official capacity and as to action in another capacity while holding such oflice shall
continue as to a person who has ceased to be a representative of the Corporation and shall inure
to the benefit of the heirs and personal representatives of such person.

7,7 When Indemnification Not Made.

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

Indemnification pursuant to this Article VII, under any other provision of these

Bylaws, agreem€nt, vote of directors or otherwise may be granted for any action taken or any

failure to take any action and may be made whether or not the Corporation would have the power

to i:rdemnifr the person under any provision of law except as otherwise provided in this Article
VII and whether or not the indemnified liability arises or arose from any tb,reatened, pending or
completed action by or in the right of the Corporation. The provisions of this Article VII shal I be

applicable to all actions, suits or proceedings within the scope of Section 7' 1, Section 7.2 or
Section 7,3 of these Bylaws, whether commenced before or after the adoption hereof, whether
arising from acts or omissions occtming before or after the adoption here of.

7.9 Power to Purchase Insurance.

The Corporation may purchase and maintain insurance on behalf of any person

who is or was a representative of the Corporation or is or was serving at the request of the
Corporation as a representative of another corporation, partnership, joint venture, trust or other
--r-*-ica or.i-.t --., li^kilif.' aocarral .^.i-"f Li- ^. 1".. 4-/l i-^'rrad L', h;d ^. l"a. i- .-., ""^1"
capacity, or arising out of his or her status as such, whether or not the Corporation would have
the power to indemnify him or her against such liability under the provisions of this Article VIL

7 ,10 Creation of a Fund to Secure or fnsure Indemnification.

The Corporation may create a fund of any nature, which may, but need not be,
under the conhol ofa trustee, or otherwise secure or insure in any manner its indemnification
obligations, whether arising under or purzuant to this Article VII or otherwise.

7 .ll Status of Rights of Indemnities.

The rights to indemniflcation and advancement of expenses provided by or
granted pursuant to this Article VII shall (a) be deemed to create contractual rights in favor of
each person who serves €ui a representative of the Corporation at any time while this Article is in
effect (and each such person shall be deemed to be so serving in reliance on the provisions of this
Article), and (b) continue as to a person who has ceased to be a representadve ofthe
Corporadou,

7.12 Applicability to Predecessor Companies.

' 
For purposes of this Article VII, references to the "Corporation" includes all

constihrent corporations or other entities which shall have become a part of the Corporalion by
consolidation or merger or other similar transaction and their respective ourrent and former
af iates, and references to "representatives" shall include members ofany such corporation,
entity or affitate, so that any person who was a rnember, director, of6cer, employee, agent or
other reprosentative of such a corporation, entity or afEliate or served as a member, director,
officer, employee, agent or other representative ofanother corporation, partnership, joint venture,
trust or other enterprise at the request of any such corporation, entity or affrliate shall stand in the
same position under the provisions of this A:ticle VII with respect to the Corporation as he or
she would if he or she had served the Corporation in the same capacity. Without limitation of
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the foregoing, each member, director, officer and empioyee of each predecessor to the

CorpoJion shall have the same conhact rights as are afforded to directors, officers and

employees of the Corporation pursuant to Section 7.1 I ofthese Bylaws.

ARTICLEYIII

MEDICAL STAJ'FS

8.1 Medical Stalfs GenerallY.

The Board of Directors shall create one functional unit within Allegheny General

Hospital feCH.Meaicel$trfl and one firnctional unit covering both The West'ern

Pennsylvania Hospital - West Penn Campus, and The Western Pennsylvania Hospital - Forbes

Regional Campus ("llilH-\t[edi9al-S1g,ff''; the AGH Medical Staff and the WPH Medical Staff

are sometimes hereinafte.r refened to collectively as the "Medical Staf[s"; each a "]vle<!iga!

Staf'). The AGH Medical Staff and the WPH Medical Staffshall each be composed of
physicians, dentists, and such other health care practitioners as determined by the Board of
Directois. Each Mdical St6ff shall be delegated the responsibility for making recommendaticns

at their respectiva Corporation Hospital(s) conceming clinical privileges, the medical staff
appoinhnent of practitioners, the quality of medical care delivered in the respective Corporation

Hospital(s), and the rules and regulations goveming the practice of practitioners within such

Corporation Hospital(s). The AGH Medical Saffshall be an intemal component of Allegheny
General Hospital and the WPH Medical Staff shall be an internal oomponent of The Western

Pennsylvania Hospital - West Penn Campus and The Westem Pennsylvania Hospital - Forbes

Regional Campus. Each Medical Staff shall have bylaws outlining its structure and function so

that it may fulfrll its detegated responsibilities in an effective fashion. Only such Medical Staff
Bylaws as are adopted by the Board of Directors shall be efflective. The Board of Directors
retains the right to rescind any authority or procedures delegated to either or both ofthe
AGH Medical Staff or the WPH Medical Staffby bylaws or otherwise and to arnend the bylaws
as necessary for the good operation of the relevant Corporation Hospital. The power o.fthe

Board of Directors to adopt or amend Medical Staffbylaws, nrles, and regulations, shall not be

dependent upon ratification by the respective Medical Staff.

8.2 Organization of Medical Staff.

The AGH Medical Staff and the WPH Medical Staffshall be divided into clinical
deparhnants. The appointment of olinical deparhnent chairs and of all Medical Staff standing

committee chairs for each Medical Staff shall be approved by the Board of Directors.

8.3 Appointment to Medical Staff.

All appointments to the AGH Medical Staffaad to the WPH Medical Staffshall
be made by the Board of Directors for a period not to exceed two years. Appointments,
reappointrnents, and the delineation of privilegas shall be made in accordance with such

Corporation Hospital's policy and/or is or their Medical Shffbylaws; provided, however. that
nothing therein contained shall limit the legal rights and obligations of the Board of Direciors
with respect to such matters.
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8.4 Denial of Privileges.

In the circumstances delineated in, as appropriate, the AGH Medical Staff bylaws

or ihe WPH Medical Staff Bylaws ard to the extent provided therein, an applicant to the Medical
Staffor a Medical Staffmember affected by an action relating to Medical Staff privileges shall
be afforded the opportunity of a fuIl hearing before an appropriately constituted body (which
body may be ajoint conference of other hospitals comprising part of the System), conducted in
such manner as to assure due process and to afford firil opportuoity for the presentation ofall
pertinent information, pursuant to the specific Corporation Hospital policy or the respective

Medical Staff bylaws. No recommendation or action other than as set forth in the relevant
Medical Staff bylaws shall constitute grounds for a hearing.

ARTICLE IX

PATIENT'S BILL OF RIGIITS

The Chief Executive Officer shall designate one or more management individuais with
&e responsibility of ensuring that a Patient's Bill of Rigbts for each of the Corporation Hospitals
not less in substance and coverage than required by the Pennsylvania Department of Health
regulations is disseminated to all patients of the Hospital.

ARTICLEX

CONTRACTS. LOANS. CHECKS AND DEPOSITS

10.1 Contracts.

Subject to Section 3.3 of these Bylaws, the Board of Directors may authorize any
officer or officers or agent or agents to enter into any contract or execute or deliver any
agreernent or instrument in the name ofand on behalfofthe Corporation, and such authority may
be general or confined to specific instances.

L0.2 Loans.

Subject to Section 3.3 of these Bylaws and Section 7.6 of the Affliation
Agreement, the Board of Directors may authorize the bonowing by the Corporation of such sum
or sums of money as the Board of Directors may deem advisable, and to mortgage or pledge any
or all of the real or personal property and any or all of the other available assets ofthe
Corporation in order to secure the payment of the prinoipal amount of any such bonowing and
the interest thereon and any and all such otber amounts as may beoome due on account thereof.

10.3 Checks.

A11 checla, drafts or other orders for the payment of money, notes or other
evidence of indebtedness shall be issued in the name ofthe Corporation and shall be signed by
such offlcer or officers or agent or agetrts of the Corporation and in such manner as from time to
time shatl be determined by the Board of Directors.

l9

WPAHS.OO1321



10.4 Deposits.

All funds of the Corporation shall be deposited to the credit of the Corporation in

such banks, trust companies or other depositories as the Board of Directors may applove.

ARTICLEXI

NOTICE AI\D CONDUCT OF MEETINGS

I I .l 'Written Notice.

Except as otherwise provided in these Bylaws, whenever wrifren notice is

required to be given by any person under the provisioru of any statute or these Bylaws, it may be
given by sending a copy thereof through the mail or overnight delivery or by hand delivery, in
each case with charges prepaid, or by facsimile trarnmission confirrned by one ofthe foregoing
methods, to the individual's address appearing on the books of the Corporation or supplied by
the individual to the Corporation for the purpose ofnotice.

I1.2 Written Waiver of Notice.

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

I 1.3 Waiver of Notice by Attendance.

Attendance of a person in person at any meeting shall oonstitute a waiver of
. notice of such meeting except when a person attends the meeting for the exprress purpose of

objecting to the kansaction of any business because the meeting has not been lawfully called or
convened.

I I .4 Procedure.

A1l meetings of the Board of Directors and the cornmittees thereof shall be
conducted in an orderly manner with a view to affording full and fah discussion of the matters
properly before such meetings.

ARTICLE XII
MISCELI"ANEOUS

lz.L No Contract Rlghts.

Except as specifically set forth in Sections 4.2,4.4(b),4.5,4.7b),4.8 and ?.1 1 of
these Bylaws, no provision of these Bylaws shall vest any property or contract right in any
Derson.
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12.2 Corporate Seal.

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

123 Fiscal Year.

The fiscai year ofthe Corporation shall end on such day as shall be fixed by
Ultimate Parent.

12.4 AuriliaryOrganizations.

The Board may provide for the establishment of auxiliary orlanizations. the
bylaws ofany such organizations shall be subject to approval by the Board ofDirectors.

ARTICLE )OII

AMENDMENTS

13.1 Amendments.

Subject to Section 7. I (a) of the A{filiation Agreement, the se Bylaws may be
altered, amended or repealed, or new Bylaws may be adopted, only by tlltimate Parent.

ARTICLEXIV

CONFLICTS OF INTEREST

14.1 Disclosure.

In connection with any actual or possible conflict of interest, an interested person
must disclose the existence and natwe of his or her financial interest to the Board of Directors
and any relevant comrnittee members. For this purpose, an interested persoo shall include any
direotor, officer, or member of a committee of the Corporation or an entity affiliated with the
Corporation who has a direct or indirect financial interest in a proposed transaction. A financial
interest shall includq (a) an ownership or investrnent interest in any entity with which the
Corporation has a proposed tansaotion or arrangement; ft) a compensation arrangement with the
Corporation or with any entity or individual wifh which the Corporation has a proposed
transaction or arrangernent; and (o) a potential ownershiF or investment interest in, or
compensation arrangement with, any entity or individual with which the Corporation is
negotiating a hansaction or arrangement. If a person is an interested person with respect to any
entity in the healtb c.are system of which the Corporation is a part, he or she is an interested
person with respect to all entities in the health care system.

21

WPAHS-001323



14.2 Recusal and Investigation.

After disclosure of the fiirancial interesl the interested person shall Ieave the
Board of Directors or committee meeting while the financial interest is discussed and voted
upon. The remainilg di1ee1s1s or comrnittee members shall decide if a conflict of interest exists.
If a conflict of interest exists, the following procedures shall be followed: (a) the Chief
Executive Officer shall, if appropriate, appoint a disinteresied person or committee to investigate
alternatives to the proposed transaction or arrangement; (b) after exercising due diligence, the
Board of Direotors or committee shall determine whether the Corporation could obtain a more
advantageous transaction or arrangement with reasonable efforts from a person or entity that
would not give rise to a conflict of interest; and (c) ifa more advantageous transaction or
anangement is not reasonably attainable, the Board of Directors or comrnittee shall determine by
a majority vote ofthe disinterested direotors whether the transaction or anangement is in the
Corporadon's best interests and for its own benefit and whether the transaction is fair and
reasonable to the Corporation and shall decide as to whether to enter into tbe transaction or
arrangement in conformity with such determination.

1A 't tt-:t---- r- n!--r---lr.J r auur E t(, lrtstitusts.

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

14.4 Record of Actions.

The mioutes of the Board of Directon and all relevant committees shall contain
the following: (a) the names of persons who disclosed or otherwise were found to have a
financial interest in conneotion with an actual or possible conllict of interest, the nature ofthe
financial interest, any action taken to detormine whether a conflict of interest was present, and
the Board of Directors' or committee's decision as to whether a conflict of interesi in fact
existed; and (b) the names of the persons who were present for discussions and votes relating to
the transaotion or anangement, the content ofthe discussion, including any altematives to the
proposed hansaction or anangement, and a record ofany votes taken in connection therewith.

14.5 Compensation.

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

compensation.

14.6 AnnualStatements.

Each interested person shall annually sign a statement that afftrms that such

person (a) has received a copy ofthe confliots ofinterest policy, (b) hqs re{ a1d understands the

policy, (c) has agreed to comply with the policy, and (d) rmderstands that the Corporation is a

Lh31itubl" organization aad that in order to maintain its federal tax exemption it must engage

primarily in activities tlat accomplish one or more of its tax-exempt purposes. This policy shall

be reviewed annually for the information and guidance of mesrbers of the Board of Directors,

and any new member shall be advised of the policy upon entering on the duties of his office. In
addition, the Corporation shall conduct periodic reviews of its activities, including any

transactions or arrangements with interested persoffi, to ensure that its activities in the aggregate

promote and further the Corporation's exempt charitable, scientific, and educational purposes.
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Final Copy

EXHIBIT F

To the extent such plovisions are not akeady set forth in the Articles of Incorporation of
the qualirying WPAHS Subsidiaries (as such term is defined in the Affrliation Agreement), the

following provisions (or other provisions with substantiatty similar import) shall be among those

inserted in the Articles of Incorporation of each of the WPAHS Subsidiaries, in certain instances

replacing existing provisions :

Pecuniarv Gain or Profit

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

Exempt Oreanization

The Corporation is organized exciusively for scientific, charitable and educational purposes

within the meaning of Section 501(c)(3) of the Code. Notwithstanding any other provision of
these Articles, the Corporation shall not engage directly or indirectiy in any activity which would
prevent it ftom qualifying, and continuing to quali$, as a corporation described in Section
501(c)(3) of the Code (hereinafter refened to in these Articles as an "exempt organization"), or
as a corporation contributions to which are deductible under Section 170(cX2) or the Code. No
substantial part of the activities of the Corporation shall be devoted to carrying on plopaganda, or
otherwise attempting to influence legislation (except as otherwise provided in Section 501(h) of
the Code), and the Corporation shall not participate in or intervene in (including the publishing
or dishibuting of statements) any political campaign on behalf of or in opposition to any
candidate for public office.

Foundation Stahrs

If and so long as the Corporation is a private foundation (as that term is defined in Section 509 of
the Code), then notwithstanding any other provisions of these Articles, the Corporation shall be

prohibited from engaging in any act of self-dealing (as defined in Section 4941(d) ofthe Code);
ftom retaining any excess business holdings (as defined in Section 4943(c) ofthe Code); from
making any investments in such marurer as to subject the Corporation to tax under Section 4944
ofthe Code; and from making any taxable expenditures (as defined in Section 4945(d) ofthe
Code), to the extent any action therewith would subject the Corporation to tax under one or more
ofthe cited sectioru of the Code. To the extent required, the Corporation shall make qualifying
distributions at such time and in such manner as do not subject the Corporation to tax under
Section 4942 of the Code.

Eamines

Notwithstanding any other provision ofthese Articles, no part of the net earnings or assets of the
Corporation shall inure to the benefit of or be distributable to its members, diectors, trustees,

EXCERPT OF PROTOTYPE GOYERNANCE DOCUMBNT PROVISIONS

Insert! to Articles of Incornoration (or Other Comnarable Oreanizational Document)
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ollicers or any other privatc individual; provided, however, the Corporation shall be authorized

and empowered to pay reasonable compensation for services rendered to the extent such

payments do not prevent it from qualifying, and continuing to qualify, as an exempt organization

and to make such lawful payments and distributions in fuitherance of the purposes set forth in

Article _ hereof as may from time to tirne be either required or permitted by Section 501(c)(3)

ofthe Code.

Dissolution

Upon the dissolution or liquidation of the Cotporation, after paying or making provision for
payment of all of the known liabilities of the Corporation, any remaining assets of the

Corporation shall be transferred to the Member, or its successor, provided that the Member or
such successor is then in existence and then exempt from federal income taxes under Section

501(c)(3) of the Code . If upon the dissolution or liquidation of the Corporation, the Mernber, or
its successor, is not in axistence or no longer qualifies as an exempt organization under Section

501(cX3) ofthe Code, any remaining assets ofthe Corporation shall be distributed to [Provider
Subsidiaryl, or its successor, provided that [Provider Subsidiary] is then in existence and then

exempt fiom federal income taxes under Section 501(c)(3) of the Code. lf upondissolution of
the Corporation, both the Member and fProvider Subsidiary], or their successors, are not in
existence or no longer qualifr as exempt organizations under Section 501(c)(3) of the Code, any

remaining assets of the Corporation shall be distributed to [Ultimate Parent Entity], or its
succ€ssor, provided that [Ultimate Parent Entity] is then in existence and then exempt fmm
federal income taxes under Section 501(cX3) ofthe Code. Ifupon dissolution of the
Corporation, each of the Member, fProvider Subsidiary] and pltimate Parent Entity], or their
successors, are not in existence or no longer qualify as exempt organizations under Section
501(c)(3) of the Code, any remaining assets of the Corporation may be distributed to (a) such
one or more cotporations, trusts, funds or other organizations which at the time arc exempt from
federal income tax as organizations described in Section 501(c)(3) ofthe Code and, in the sole
judgment of the Corporation's Board of Directors, have purposes similar to those of the
Corporation or ft) the federal govemmelt, or to a state or local govemment for such purposes.

Any such assets not so disposed of shall be disposed of by a court of competent jurisdiction
exclusively to one or more ofsuch corporations, kusts, funds or other organizations as said court
shall determine, which at the time are exempt from federal iacome tax as org'nizations described
in Section 501(c)(3) ofthe Code, and which are organized and operated for such purposes, or to
the federal govemment or to a state or local government for zuch purposes. No private
individual shall share in the distribution of any Corporation assets upon dissolution or sale of the
assets of the Corporation.

Inserts to Bylaws (or Other Comnarable Oreanizational Doc,umgnt)

To the extent such provisions are not already set forth in the Bylaws of the WPAHS
Subsidiaries (as such term is defined in the Affiliation Agreement), the following provisions (or
other provisions with substantially similar import) shall be among these inserted in the Bylaws of
each of the qualifying WPAHS Subsidiaries, in certain instances replacing existing provisions:

Purooses
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The Corporation is organized under the Pennsyivania Nonprofit Corporation Law, (the

',Nonprofit Corporation Law") for scientific, educational and charitable purposes within the

rneaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the "Codq"),

and in this connection is organized: [Insert From Existing Bylaws]

Mernbershio

The Corporation shall have one (l) member, which shall be linsert relevant WPAHS etry] (the

'Mg!Sbg!). There shall be no other members or classes of membership. The Chief Executive
Oflicer or the President of the Member shall be entitled to vote on behalf of the Member in
accordance with the authority gr anted to the Chief Executive Officer or the President of the

Member unless the Member notifies the Corporation in writing that another officer is authorized
to vote on behalf of the Member. The Member may voluntarily transfer its mernbership, subject

to the reserved powers of the [Ultimate Parent Entity] as set forth in these Bylaws.

Resewed Powers

(a) Reserved Powem of Member:

The Member shall have the right and power to make recommendations to [Provider
Subsidiary] and [Ultimate Parent Entity] with respect to actions by [Provider Subsidiary] and

[Ultimate Parent Entity] on the matters reseived to [Provider Subsidiary] and [Uitimate Parent
Entity] under Section _ of these Bylaws. [Provider Subsidialy] and [Uitimate Parent Entity]
shall have no obligation to approve any such recommendations, and may take actions that have
not been recommended by, or that are contrary to recornmendations of, the Member.

(b) Reserved Powers oflProvider Subsidiarvl:

The [Provider Subsidiary] shall have the right and power to make recommendations to

[Uttimate Parent Entity] with respect to actions by fUltimate Parent Entity] on the matters
reserved to [Llltimate Parent Entity] under Section _ of these Bylaws. fUltimate Parent
Entity] shall have no obligations to approve any such recommendations, and fUltimate Parent
Entiry] may take actions that have not been recommended by, or that are conhary to
recom.mendations of, fProvider Subsidiary].

(c) Reserved Powers of f{Jltimate Parent EntiWl:

(i) To determine the number of directors that will comprise the Board
of Directors of the Corporation and its subsidiaries;

(ii) To approve the election of directors of the Corporation and the
dfuectors of its subsidiaries;

(iiD To approve the removal ofany ofthe directors of the Corporation
and the directors of its subsidiariesl
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(iv) To approve the election, re-election and removal ofall officers,

including the Chief Executive Officer, of the Corporation and its subsidiaries;

(v) To amend, revise or restate the Corporation's and its subsidiaries'

Articles of Incorporation and Bylaws and approve all amendments or revisions to ttre

Corporation's or its subsidjaries' Articles of Incorporation and Bylaws that may be proposed or
approved by [Provider Subsidiary], the Member or Board of Dilectors of the Corporation;

(vi) Subject to Section [7.5(i)] of the Affiliation Agreement dated as of
201 1, among [Ultimate Parent Entity], [Provider Subsidiary], Highnark Inc., West

Penn Allegheny Health System, Inc., Canonsburg General Hospital, Alle-Kiski Medical Center
and the other WPAHS Subsidiaries as defined therein (the "Affiliation Agreement"), to adopt or
change the mission, purpose, philosophy or objectives of the Corporation or its subsidiaries;

(vii) Subject to Sections [7.5(i) and 7.6] of the Affiliation Agreement, to
change the general structul'e of the Corporation or any of is subsidiaries as a voluntary, nonprofit
corporation;

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

(ix) To approve the annual consolidated capital and operating plan and
budget of the Corporation and its subsidiaries, and any amendments thereto or sigrificant
variances therefrom;

(x) Subject to Section [7.6] of the Affiliation Agreemen! to approve
the incurrence ofdebt by the Corporation and its subsidiaries or the making ofcapital
expenditures by the Corporation and the zubsidiaries dwing any fiscal year of the Corporation, in
either case in excess ofone quarter of LTo of the consolidated annual operating budget of the
Corporation and its subsidiaries for each fiscal year if such debt or capital expenditures are not
included in the Corpotation's or subsidiaries' approved budgets, whether in a singie transaction or
a series of related transactions;

(xi) To approve any donation or any other transfer ofthe Corpolation's
or its subsidiaries' assets, other than to the Member or to the Corporation by its subsidiaries, in
excess of$10,000.00, unless specifically authorized in the Corporation's or its subsidiaries'
approved budgets;

(xii) To approve stategic plans and mission statements of the
Corporation and its subsidiaries;

(*iiD To approve investment policies ofthe Corporation and its
subsidiaries;
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(xiv) To approve the closure or relocation ofa licensed healthcare

facility of the Corporation and its subsidiaries;

(xv) Subject to Sections [7.5(i) and 7.6] of the Alfiliation Agreement, to
approve the formation of subsidiary corporations, partrerships and joint venhtres or to make

investments in existing subsidiary corporations, partrerships and joint ventures, if the new
investrnents of the Corporation and the subsidiaries in such subsidiary corporations, partnerships

and joint ventures duling any fiscal year would, in the aggregate, exceed I o/o of the Corporation's

consolidated total assets at the end of the prior fiscal year of the Corporation;

(xvi) Subject to Section (7.5(i) and ?.61 of the Affiliation Agreement, to
applove the dissolution of subsidiary corporations, partnerships and joint ventures of the

Corporalion and the subsidiaries, if the aggregate value of the owaership interests of the

Corporation and the subsidiaries in such subsidiary corporations, partnerships and joint ventures
so dissolved in any fiscal year would exceed 1% of the Corporation's consolidated total assets at

the end of the prior fiscal year of the Corporation;

/rrvii\ Tn eqfahlich and rnenaoe thc Cornnratinn's nrnorqrn fnr enrnnlianca\" ' -., -'- --'_t--'---_'- r'-o'-"
with all legal requirements applicable to the Corporation [and the hospital operated by the
Corporation (the "Corporation Hosoitals")llinsert when applicablel, any applicable accreditation
and licensing requirements and the conditions of participation in all governmental payor
progmms applicabie to the Corporation [or the Corporation Hospitals][inserl when applicable);
and

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

Except as may otherwise be provided by the Nonprofit Corporation Law, [Ultimate Parent
Entity], have the right to both initiate and approve action in fuilherance of such reserved powers,
as well as the authority to directly bind the Corporation and the subsidiaries on such matters.
Any action taken in this regard by [Ultimate Parent Entity] s]ratl be sufficient to finally approve
and adopt such actions and no action of the Board of Directors, Member, [hovider Subsidiary]
or other governing body or officer with respect to such action shall be necessaty with respect
hereto.

Election and Removai of Directors

To the extent required, the Bylaws of each of the WPAHS Subsidiaries shall be amended to
reflect that:

the election and removal of directors is subject to tbe approval of the [Ultimate Parent Entity] as

prescribed by Section _ ofthese Bylaws.

Election and Removal of Officers

To the extent required, the Bylaws of each of the WPAHS Subsidiaries shall be amended to
reflect that:
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the election and removal of officers is subject to the approval of the [Ultimate Parent Entily] as

prescribed by Section 

- 
of these Bylaws.

Fiscal Year

The fiscal year ofthe Corporation shalt end on such day as shall be fixed by the [Ultimate Parent

Entityl.

Arnendments

These Bylaws may be altered, amended or repealed, or new Bylaws may be adopted only by the

[Ultimate Parent Entity] as prescribed by Section 

- 

of these Bylaws.
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