tafetgﬂ—corporatlon—for—pfeﬁt—ef-ﬁot-fer-preﬁt partnershlp, Jomt venture, trust or other enterprlse,

&b&ﬂ&lh—ﬂﬂd—F&ﬂbBﬂ&H#—t&EHFFedSha” be mdemnlf" ed by the DFEEE&Y—GI‘—G-FHE&FCOHQG!‘ZIIOI‘I to the
fullest extent now or hereafter permitted by applicable law in connection with such action, suit or

proceeding #-arising out of such M%mﬂmmmmm
Feasenablg,r—heheveégerson s service to be—m—er—net—eppesed—te—th&best—mterest—ef—the

Corporation asd: :
orher-conduet-was-unlawdulor to such othcr corporatmn pa:mcr'ship, oint venture, trust or other
enterprise at the Corporation’s request. The term “representative.” as used in this Article VI,
shall mean any director, officer or member of a committee created by or pursuant to these
Bylaws, and any other person who may be determined by the Board of Directors to be a
representative entitled to the benefits of this Article VII.

Mt to Indemmftatlon Thlrd Partv Acttons 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 er-e-witress—in,—or-is-othervise—involvedin—any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(other than an action by or in the right of the Corporation), by reason of the fact that sueh—pefseﬂ
is-he or she is or was an-sutherized-a representative of the Corporation, or is or was serving at the
request of the Corporation as a representative of another demestic—or—foreign—corporation—fer
pfeﬁt—er—net-fer—pfeﬁt partnershlp, Jomt venture, trust or other enterprlse bet-h—as—te—aetieﬁ—m-has
aiBaia an o . : position—shall
be :ndemmlled bv Lhe Cogporauon agamst &H—expenses [mcludlng aHerAeys t:orneys fees).
judgments, fines and amounts paid in settlement actually and reasonably incurred by such-persoen
in-eonjuretionhim or her in connection with such action, suit or proceeding if sueh-persen-he or

she acted in good faith and in a manner Yehe or she reasonably believed to be in, or not opposed
to, the best interestinterests of the Corporation, and, with respect to any criminal action or
proceedmg, had no reasonable cause to beheve hlS or her conduct was unlawfu]-——"Fhe

GerGﬁGI&H—H—pFMd—m—&E@HﬁH—BHhﬂH‘rF&M Thc.. termination ot any actlon suit or

roceeding by jud nt, order, settlement. conviction, or a plea of nolo contendere or i
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equivalent, shall not of itself create a presumption that the person did not act in good faith and in
a manner which he or she reasonably believed to be in. or not opposed to. the best interests of the
Corporation. and. with respect to_any criminal action or proceeding. had reasonable cause to
believe that his or her conduct was unlawful.

7.3  Fundime—to—Meet-Right to Indemnification - Derivative Actions. Without
limiting the generality of Section 7.1 of these Bvlaws. 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
b ) or in thc right of the Corporation to procure a judgment in its favor by reason of the fact

rw epresentative of the Corporation. or is or was serving at the request of the
Curpuratlon asa reprcsentatwe of another comoratlon. Daﬂnershm. ;Umt venture. trust or other

actually s.nd reasonably incurred by him or her in connectlon with the defense or settlement of
such_action. suit or proceeding if he or she acted in good faith and in a manner he or she

reasonably believed to be in. or not opposed to. the best interests of the Corporation; except.
however. that indemnification shall not be made under this Section in respect of any claim. issue
or matter as to which such person has been adjudged to be liable to the Corporation unless and
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the Corporanon is located or the court in which such action. suit or Droceedms. was brought

determines upon_application that. despite the adjudication of liability but in view of all the
circumstances of the case. such person is fairly and reasonably entitled to indemnity for such

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

7.4 Advance of Expenses. Unless in a particular case advancement of expenses
would jeopardize the Corporation’s tax exempt status under Section 501(a) of the Code or result
in the Corporation’s failure to be described in Section 301(¢)(3) of the Code. expenses (including
attorneys’ fees) incurred by any representative of the Corporation in defending any action. suit or
proceeding referred (o 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.

75 Procedure for Effecting Indemnification. Unless ordered by a court, any
indemnification under Sections 7.1. 7.2 or 7.3 of these Bylaws shall be made by the Corporation
onlv_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 guorum 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 quorum of disinterested directors so directs. by independent legal counsel in a written opinion.

7.6 Indemnification Not Exclusive. The indemnification and advancement of _

expenses provided by or granted pursuant to this Article VII shall not be deemed exclusive of

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

the Cnrnorauon and shall inure to 1hc beneﬁt of the helrs and Dersonal renresentatwes nf such

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

- { Formatted: Font: Bold
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the Code.

7.8 Grounds for Indemnification. Indemnification pursuant to this Article VII.

under any other provision of these Bylaws. agreement. vote of directors or otherwise may be

granted for anx action taken or any failure tu take dm action and may be made \»huher or not

: nifs ;i
except as otherwise provided in this Article VII and whether or not the indemnified lmblinz
arises or arose from any threatened. pending or completed action by or in the right of the
Corporation. The provisions of this Article VII shall be applicable to all actions. suits or
proceedings within the scope of Section 7.1, Section 7.2 or Section 7.3 of these Bvlaws, whether
commenced before or after the adoption hereof, whether arising [rom acts or omissions occurring

before or after the adoption hereof.

7.9 Power to Purchase Insurance. The Corporation may purchase and maintain
insurance on behalf of anv person who is or was a representative of the Corporation or is or was
serving at the request of the Corporation as a representative of another corporation. partnership.
joint venture. trust or other enterprise against any liability asserted against him or her and
incurred by him or her in any such capacity. or arising out of his or her status as such. whether or
not the Corporation would have the power to indemnify him or her against such liability under
the provisions of this Article VII.

H-67.10 Creation of a Fund to Secure or Insure Indemnification. The
Corporation may create a fund of any nature. which may. but need not be, under the control of a
trustee, or otherwise secure or insure in any manner its indemnification obligations, whether
arising under or pursuant to this ArtieleArticle VII or otherwise.

Atxtiele XH
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7.11 _ Status of Rights of Indemnities. The rights to indemnification and advancement

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

ceased to be a representative of the Corporation.
7.12  Applicability to Predecessor Companies. For purposes of this Article VII

references to the “Corporation™ includes all constituent corporations or other entities which shall
have become a part of the Corporation by consolidation or merger or other similar transaction
and their respective current and former affiliates. and references to “representatives™ shall
include members of any such corporation. entity or affiliate. so that any person who was a
member, director. officer. commitiee member or other representative of such a corporation,
entity_or_affiliate or served as a member. director. officer. committee member or other
representative of another corporation. partnership. joint venture. trust or other enterprise at the
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request of any such corporation. entity or affiliate shall stand in the same position under the

provisions of this Article VII with respect to the Corporation as he or she would it he or she had
served the Corporation in the same capacity. Without limitation of the foregoing, each member.
director, officer and committee member of each predecessor to the Corporation shall have the
same contract rights as are afforded pursuant to Section 7.11 of these Bylaws.

ARTICLE VIII

CONTRACTS, LOANS, CHECKS AND DEPOSITS

8.1 Contracts. Subject to Section 3.3 of these Bvlaws, the Board of Directors may
authorize anv officer or officers or agent or agents to enter into any contract or execute or deliver
any agreement or instrument in the name of and on behalf of the Corporation. and such authority
may be general or confined to specific instances.

8.2 Loans. Subject to Section 3.3 of these Bylaws and Section 7.6 of the Affiliation
Agreement. the Board of Directors may authorize the borrowing 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 propertv and anv or all of the other available assets of the
Corporation in order to secure the payment of the principal amount of any such borrowing and
the interest thereon and any and all such other amounts as mav become due on account thereof.

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

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

approve

ARTICLE 1X
NOTICE AND CONDUCT OF MEETINGS

9.1 Written Notice. Except as otherwise provided in these Bvlaws. whenever written
notice is required to be given by any person under the provisions of any statute or these Bylaws,
it may be given by scndma a copy thereol 1hrou2]1 lhe mail or overmahl delivery or by hand

S
fﬂregomg methods. to the individual's address appearing on the books of thé Corporation or

supplied by the individual to the Corporation for the purpose of notice.

9.2 Written Waiver of Notice. Whenever any written notice is required as set forth
in these Bvlaws. 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.
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9.3  Waiver of Notice by Attendance. Attendance of a person in person at any
meeting shall constitute a waiver of notice of such meeting except when a person attends the
meeting for the express purpose of objecting to the transaction of any business because the
meeting has not been lawfully called or convened.

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

ARTICLE X

MISCELLANEOUS

10.1 _No Contract Rights. Except as specifically set forth in Section 7.11 of these
Bylaws. no provision of these Bylaws shall vest any property or contract right in any person.

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

incorporation,

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

fixed by the [UPE].

ARTICLE X1

AMENDMENTS

11.1 _Amendments. These Bylaws may be altered., amended or repealed. or new
Bylaws may be adopted, only by the-[UPE]. except as expressly set forth in Section 3.3(d)(ii) of
these Bylaws.

ARTICLE XII

CONFLICTS OF INTEREST

12.1 Disclosure. In connection with_any actual or possible conflict of interest, an
interested person must disclose the existence and nature of his or her financial interest to the
Board of Directors and any relevant committee members. For this purpose. an interested person

shall include any director. officer. or member of a committee of the Corporation or an entity

affiliated with the Corporation who has a direct or indirect financial interest in a proposed
transaction. A financial interest shall include: (a) an ownership or investment interest in any
entity with which the Corporation has a proposed transaction or arrangement: (b) a compensation
arrangement with the Corporation or with any entity or individual with which the Corporation
has a proposed transaction or arrangement: and (¢) a potential ownership or investment interest
in. or compensation arrangement with. anv entity or individual with which the Corporation is
negotiating a transaction or arrangement. [’ a person is an interested person with respect to any
entity in the health care system of which the Corporation is a part. he or she is an interested
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person with respect to all entities in the health care system.
13412.2 Recusal and Investigation. Afier disclosure of the financial interest. the

interested person shall leave the Board of Directors or committee meeting while the financial
interest is discussed and voted upon. The remaining directors or committee members shall
decide if a conflict of interest exists. If a conflict of interest exists, the following procedures
shall be followed: (a) the Chief Executive Officer shall. if appropriate. appoint a disinterested
person or committee to investigate alternatives to the proposed transaction or arrangement; (b)
after exercising due diligence. the Board of Directors or committee shall determine whether the
Corporation could obtain a more advantageous transaction or arrangement with reasonable
efforts from a person or entity that would not give rise to a conflict of interest: and (¢) if a more
advantageous (ransaction or arrangement is not reasonably attainable. the Board of Directors or
committee shall determine by a majority vote of the disinterested directors whether the
transaction or arrangement is in the Corporation’s best interests and for its own benefit and
whether the transaction is fair and reasonable to the Corporation and shall decide as to whether to
enter into the transaction or arrangement in conformity with such determination.

12.3 _ Failure to Disclose. If a director or committee member has reasonable cause to+ - - - Formatted: Heading 2, Left )

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 failure to disclose. If. after hearing the response of the
member and making such further investigation as may be warranted in the circumstances, the
Board of Directors. Ferm—Expires—June30—20H0(er—untit_or committee determines that the
interested person has in fact failed to disclose an actual or possible conflict of interest. the Board
appeintments-are-made—in2010-whichever-is-taterjof Directors shall take appropriate steps to
protect the Corpotation,
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12.4 Record of Actions. The minutes of the Board of Directors and all relevant
committees shall contain the following: (a) the names of persons who disclosed or otherwise
were found to have a financial interest in connection with an actual or possible conflict of
interest, the nature of the financial interest. any action taken to determine whether a conflict of
interest was present, and the Board of Directors’ or committee’s decision as to whether a conflict
of interest in fact existed: and (b) the names of the persons who were present for discussions and
votes relating to the transaction or arrangement. the content of the discussion. including any

alternatives to the proposed transaction or arrangement, and a record of any votes taken in
connection therewith.

12.5 Compensation.  Special procedures shall be in effect with respect to
compensation_issues. A voting member of the Board of Directors or any commitiee whose
jurisdiction includes compensation matters and who receives compensation. directly or
indirectly, from the Corporation for services is precluded from voting on matters pertaining to
that member’s compensation. Physicians who receive compensation from the Corporation.
whether directly or indirectly or as emplovees or independent contractors. are precluded from
membership on any committee whose jurisdiction includes compensation matters. No physician.

either individually or collectively. is prohibited from providing information to any committee
regarding physician compensation.

13:212.6 Annual Statements. Each interested person shall annually sign a
statement that affirms that such person (a) has received a copy of the conflicts of interest policy.
(b) has read and understands the policy, (¢) has agreed to comply with the policy, and (d)
understands that the Corporation is a charitable organization and that in order to_maintain its
federal tax exemption it must engage primarily in activities that accomplish one or more of its
tax-exempt purposes. This policy shall be reviewed annually for the information and guidance
of members of the Board of Directors, and any new director or commitiee member shall be
advised of the policy upon entering into the duties of his or her office. In addition. the
Corporation shall conduct periodic reviews of its activities. including any transactions or
arrangements with interested persons. to ensure that its activities in the aggregate promote and

further the Corporation’s exempt charitable. scientific. and educational purposes.
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BYEAWS
OF
ALLEGHENY- SPECIALTY PRACHCENETWORK

ARTICLE I

NAME AND EOCATIONPURPOSES

1.1 Name. The name of the Corporation is Allegheny Specialty Practice Network<._ - { Formatted: Font: Bold

(hereinafter, the "Corporation")._

_‘__ggmie-m rposes. The Corporatlon is
2 organized under the Pennsylvania Nonprofit

Corporation Law (the "Nonnrof‘ t Corporation Law") for scientific. educational and charitable
purposes; within the meaning of section 501(c)(3) of thc Internal Revenue Code of 1986, as
amended (the "Code"}:— g "). and in this
connection is orgamzed:

2-Ha) To operate as part of the nonprofit regional health care system;-comprised« - -
of-eorporations,—each-of which-(xx}- has-a-sele-cerporate-member-that-is-also-the-sele-cerporate

membef B{-—the"(:&fﬁeﬁﬂﬁﬂ—{-y-}-eﬂ-hef—f _governed bv [Ulumale l’arent] a Pennsvlvama nonDroht
h

Member and those corporations and other entities over wh:ch the Member exercises governance

control, each of which (i) operates, raises funds for, or conducts activities otherwise ancillary to
the operation of, health care facilities in WesternPennsylvania-order to extend health care to
sick, injured and disabled persons, without regard to age, sex, race, religion, national origin or

sexual orientation, or (ii) carries on educational and/or scientific research activities related to the
causes, diagnosis, treatment, prevention or control of physical or mental diseases and

|mpa1rments of persons and @ﬂs—deserﬂaed—m—see&eﬁs—SN(e)@;)—emd—eﬁhefé@‘)é&)(—l—)—ef

(el H B = "

:each of which is an organization exempt from taxation under
Section 301(c)(3) of the Code and classified as other than private foundations under Section

509(a)(1). 509(a)(2) or 509(a)(3) of the Code:

te)b) maintaininglo _maintain and eperatingoperale programs renderingthat
render diagnostic—asnd, clinical and other health care serviees—and health related services in
support of clinical programs, education and research in the Western Pennsylvania community;

“‘[ Formatted

)
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tbi(c) previdine-To provide health care for sick, injured, disabled, indigent; or
infirm persons in the Western Pennsylvania community;_

fe)(d) suppertingTo support or earrying-en-carry out research and educational
activities of the-Censtituent-Hespitals-and-Constituent-Corperations—hospitals and other health
care facilities operated by the Member or subsidiaries of the Member related to the rendering of
care to the sick, injured and disabled, the furthering of knowledge in the medical arts and in
promotion of health;_

{di(e) wssisting-the-Constituent Hospitals-and Constituent- Corporations o assist

the hospitals and other health care facilities operated by the Member or subsidiaries of the
Member in their residency training programs in various medical specialties and related teaching

programs; and

fe)() exereising—To exercise such powers in furtherance of the foregoing
purposes as are now or may be granted hereafter by the Nonprofit Corporation Law-ef-the

Commomwealth-of Pennsylvania, as amended from time to time, or any successor legislation-{the

B&Wﬂepmsewm&pmkd—ham%mmmmbﬁﬁmweemm
ngmmmﬁhauﬁwmmmmmmm
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(2 To carry out such other acts and to undertake such other activities as may

be necessary. appropriate or desirable in furtherance of or in connection with the conduct,

promotion or attainment of the foregoing purposes. provided. that none of such activities shall be
undertaken which would cause the Corporation to lose its status as an organization described in
Section 501(c)(3) of the Code, or as an organization contributions to which are deductible under
Section 170(c)(2) of the Code; and

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

ARTICLE U
OFFICES

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

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

ARTICLE III
MEMBERS

3.1 Member. The Corporation shall have one member. which shall be West Penn
Allegheny Health System. Inc. ("WPAHS" or the "Member"). There shall be no other members
or classes of membership. The Chief Executive Officer or the President of the Member shall be
entitled to vote on behalf of the Member in accordance with the authority granted to the Chief
Executive 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 membership. subject to the reserved powers of the [Ultimate Parent] as set
forth in these Bylaws.

3.2 Meetings.

{(a) Annual Meeting. The annual meeting of the Member of the Corporation
shall be held at such date. time and place as the Member may determine to transact such other
business as may come before the meeting.

b
shallmay be held—whenever called by the Chairperson of the Board of Directors of the

ecial Meetings—of—the—Member. Special meetings of the Member+._ - -{Formathed Font: Bold

)
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Directors of the Member and shall be held at such date, time and place as shall be set forth in the
notice of special meeting.

(c)  Aetion-WithoutaMeetine:-Notice of Meetings. Notice of any meeting of

the Member shall be given bv. or at the direction of, the Secretary of the Corporation at least ten
(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 (5) days prior to the day named for the
meeting in any other case.

3.6(d) Written Consent. Any action which may be taken at a meeting of thes - - -{ronnatted: Heading 3, Justified, Indent: First ]
Member may be taken without a meeting if a consent in writing setting forth the aetiens-action so
taken shall be signed by the Member; and filed with the Secretary-efthe-Cerporation.

line: 1"
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(a) Reserved Powers of Member.

(i) For so long as such rights and powers do not result in the+ - - | Formatted: Heading 4, Indent: First line: ]
revocation of the Corporation’s status as an organization described in Section 501(c)(3) of the . L1-5% Tabstops: Notat 1.5"

Code. the Member shall have the right and power to make recommendations to [Provider { Formatted: Bullets and Numbering )
Subsidiary Entitv] and [Ultimate Parent] with respect to actions by [Provider Subsidiary Entitv]

and [Ultimate Parent] on matters reserved to [Provider Subsidiary Entity] and | Ultimate Parent]

under Sections 3.3(b) and 3.3(c) of these Bvlaws. [Provider Subsidiary Entity] and [Ultimate

Parent] shall have no obligation to approve any such recommendations. and may take actions

that have not been recommended by, or that are contrary to recommendations of, the Member:

and

(ii) The Board of Directors of the Member shall have plenary authority
with regard to the following:

(a) To determine the number of directors that will comprise the+- - - | Formatted: Heading 7, Left, Indent: First line: }
Board of Directors of the Corporation and its subsidiaries: 2", No bullets or numbering

(b) To elect the directors of the Corporation and the directors

of its subsidiaries; and

(c) To remove any of the directors of the Corporation and any

of the directors of its subsidiaries. and to replace such directors for the unexpired portion of his

or her term.

(b) Reserved Powers of [Provider Subsidiary Entity]:

The [Provider Subsidiary Entity] shall have the right and power to make
recommendations to [Ultimate Parent] with respect to actions by [Ultimate Parent] on the matiers
reserved to [Ultimate Parent] under Section 3.3(c) of these Bylaws. [Ultimate Parent] shall have
no obligation to approve any such recommendations. and [Ultimate Parent] may take actions that

10
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have not been recommended by. or that are contrary to recommendations of. [Provider
Subsidiary Entity].

(c) Reserved Powers of [Ultimate Parent]:

(i) To approve the election. re-glection and removal of all officers.+ - - -[ Formatted: Bullets and Numbering J
including the President and Chief Executive Officer. of the Corporation and its subsidiaries:

(ii) To amend, revise or restate the Corporation's Articles of
Incorporation and Bvlaws and approve all amendments or revisions to the Corporation's Articles
of Incorporation and Bylaws that may be proposed or approved by [Provider Subsidiary Entity].
the Member or Board of Directors of the Corporation: provided however. that [Ultimate Parent|
shall have no power to amend. revise or restate Section 3.3(a)(ii) or this proviso of Section
3.3(c)(ii) of these Bylaws. each of which may be amended only upon the concurrent approval of
both (a) a majority of those Directors of the Member that are elected by UPE to serve as

Directors of the Member, voting as a class, and (b) a majority of the Self-Perpetuating Directors

(as defined in the Member’s Bylaws) of the Member, voting as a class:

October 31st. 2011. among [Ultimate Parent]. [Provider Subsidiarv Entitv]. Highmark Inc..
WPAHS Canonsbure: Gmemi Hospital. Allc-l(lskl Medical Center and the other WPAHS

i
purpose. philosophy or objectives of the Corporation or its subsidiaries;

(iv)  Subject to Sections 7.5(i) and 7.6 of the Affiliation Agreement. to
change the general structure of the Corporation or any of its subsidiaries as a voluntary. nonprofit

corporation;

(v)  Subject to Sections 7.5(i} and 7.6 of the Affiliation Agreement, to
(a) dissolve, divide, convert or liquidate the Corporation or its subsidiaries. (b) consolidate or
merge the Corporation or its subsidiaries with another corporation or entitv. (c) sell or acquire
assets. whether in a single transaction or series of transactions. 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 Entity]. the Member or the
Board of Directors of the Corporation before such action becomes effective:

(vi) _ To approve the annual consolidated capital and operating plan and
budget of the Corporation and its subsidiaries. and any amendments thereto or significant
variances therefrom:

(vii)  Subject to Section 7.6 of the Affiliation Agreement, to approve the
incurrence of debt by the Corporation and its subsidiaries or the making of capital expenditures
by the Corporation and the subsidiaries during anyv fiscal vear of the Corporation. in cither case
in excess of one quarter of 1% of the consolidated annual operating budget of the Corporation
and its subsidiaries for each fiscal vear 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:;

11
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(viii) To approve any donation or any other transfer of the Corporation'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;

(ix) To approve strategic plans and mission statements of the
Corporation and its subsidiaries:

x) To approve investment policies of the Corporation and its

subsidiaries:

(xi)  To approve the closure or relocation of a licensed healthcare
facility of the Corporation and its subsidiaries:

(xii) _ Subject to Sections 7.5(i) and 7.6 of the Affiliation Agreement, to
approve the formation of subsidiary corporations. partnerships and joint ventures or to make
investments in existing subsidiary corporations. partnerships and joint ventures. if the new
investments of the Corporation and the subsidiaries in such subsidiary corporations. partnerships
and joint ventures during anv fiscal vear would. in the aggregate. exceed 1% of the Corporation's
consolidated total assets at the end of the prior fiscal vear of the Corporation:

(xiii) Subject to Section 7.5(i) and 7.6 of the Affiliation Agreement, to
approve the dissolution of subsidiarv corporations. partnerships and joint ventures of the
Corporation_and the subsidiaries. if the aggresate value of the ownership interests of the
Corporation and the subsidiaries in such subsidiary corporations. partnerships and joint ventures
so dissolved in any fiscal vear would exceed 1% of the Corporation's consolidated total assets at
the end of the prior fiscal vear of the Corporation:

Eevi(xiv) 0 establish and manage the Corporation's program fore - -
compliance with all legal requlremems applicable to the Corporatlon—"llhe—Beafd—ef—Difeeters
shal-elsopreparetor-the Membersreview-and-approval-on

Lcrcduauun and hcmsmg regmrements and :he condtuons of pamc:palmn in all govemmemal
pavor programs applicable to the Corporation: and

hj‘a#v—tﬁ-{he-e-efpefm-ren-To sclect [Jnomt audltnrs and to desumate 1he fiscal year uf‘ lhc

Corporation and the subsidiaries.
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Formatted: Heading 4, Justified, Indent: First J

UPE-0014069



Except as may otherwise be provided by the Nonprofit Corporation Law. |Ultimate Parent] shall
have the right 1o both initiate and approve action in furtherance of such reserved powers, as well
as the authority to directly bind the Corporation and the subsidiaries on such matters. Any action
taken in this regard by [Ultimate Parent] shall be sufficient to finally approve and adopt such
actions and no action of the Board of Directors, Member, [Provider Subsidiary Entity] or other
governing body or officer with respect to such action shall be necessary with respect hereto.

ARTICLE 1V
BOARD OF DIRECTORS

4.1 Powers and Duties. Subject to Section 3.3 of these Bvlaws. all powers of the
Corporation shall be vested in the Board of Directors. which shall have charge. control. and
management of the property. business, affairs and funds of the Corporation and shall have the
power and authority to do and perform all necessary and appropriate functions not otherwise
inconsistent 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 shall
have full power and the duty:

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

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

To adopt and amend from time to time such rules and regulations for th
conduct of the business of the Corporation as may be appropriate or desirable: and

(d) _ To maintain the quality of patient care. <+ - — { Formatted: Bullets and Numbering ]

42  Election of Directors. The Directors of the Corporation shall be elected by thes - - { Formatted: Justified, Indent: First line: 0.5 |

Board of Directors of the Member as prescribed by Section 3.3(c) of these Bylaws. Each
Director shail further satisfy the requirements set forth in Section S-efthis-Astiele1¥4.3 of these

Bylaws, ol

mar&equai—asw%m&he&e&&s&gned—m&ehﬂfheﬁlaﬁs—N um er/ Qualifications.

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

persons as the Board of Directors of the Member may determine, but in no case less than five (5)
members. excluding the ex officio Directors with vote who shall be as follows:

13
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(i) President and Chief Executive Officer of the Member or the <~ | Formatted: Heading 4, Left, Indent: First fine: }
designee of the President and Chief Executive Office of the Member who shall be a member of S ohLS
the senior management of the Member; { Formatted: Bullets and Numbering )

(i) President and Chief Executive Officer of the Corporation: and

(iii)  Board Chairperson of the Member or the designee of the Board
Chairperson of the Member who shall be a director of the Member. -

In the event that any individual holds multiple gx officio positions such individual shall have one + . _ - { Formatted: Font: Italic ]
vote. [f designees are selected to serve on the Board of Directors in accordance with this Section = ‘[_"°""'m°d= Heading 4, Left ]

4.3(a). such designees may be removed and replaced at any time or from time to time by the
person making such designation in such person’s sole discretion. In the event that any such
designees cease to meet the eligibility criteria to serve as directors as set forth herein, such
designees shall be automatically removed from the Board with no further action being required
on the part of any person.

(b) Certain Qualifications. No individual may be elected to the Board of
Directors unless the individual is eligible to serve on the Board of Directors pursuant to
applicable law. the Articles of Incorporation and these Bylaws. Each director shall be a natural
person of at least 18 years of age.

(c) Independence. At least a majority of the directors shall be persons whom
the Board of Directors has determined are “independent directors™ within the meaning of such
term as defined by the Internal Revenue Service for exempt organizations under
Section 301(c)(3) of the Code, and as such. are broadly representative of the community.

(d) SEC Actions. Any person who is. or ever has been. subject to an order of+ - - -{ Formatted: Bullets and Numbering ]
a_court or the Securities and Exchange Commission prohibiting such person from acting as an
officer or director of a public company shall not be eligible to serve as a director.

(e) Age Limitations. No person who is seventy-five (75) vears of age or
older mav be nominated or re-nominated for election or re-glection as a director. Anv 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.

44 Chairperson. The Chairperson shall preside at all meetings of the Board of+ - - { Formatted: Indent: First line; 0.5" )
Directors and shall perform all duties incident to the office of Chairperson of the Board and such
other duties as may be prescribed by the Board of Directors. The Chairperson shall not be an
employee of the Corporation.

4:34.5 Term of Office. Directors. other than ex officio directors. shall serve for one years . . - { Formatted: Font: Italic }
terms. Each Director shall retain his or her position as Director until his or her successor shall be  ~ { Formatted: Justified, Indent: First line: 0.5" |
duly appointed and qualified or until his or her earlier death, resignation or removal, except that
an ex officio Director shall retain his or her position as Director only during his or her tenure in
the position from which his or her respective ex officio status is derived, or until his or her earlier

death, resignation, or removal, Directors may be re-elected for unlimited successor terms.
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by the death. resignation or removal of a director or a director ceasing to qualify to serve as a >~ _ Keep with next, Keep lines together

director prior to the expiration of that director’s term shall be filled by the Board of Diréctors of *{ Formatted: Font: goid )
the Member.

4:34.6 Remeval-Resienation-Vacancies. _Any vacancy in the Board of Directors caused+- - - -| Formatted: Justified, Indent: First line: 0.5", ]
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4.7 Meetings.

5:-Ha) Regular and Annual Meetings of the Board of Directors. The Board of+. _ - -{ Formatted: Font: Bold

Formatted: Heading 3, Justified, Indent: First ]

Directors shall hold regular meetmgs at such date, time and place as determmed by the Board or

-person. Tbg anrlual orgamzat]unal mct.tmg ot thc
Board of Directors shall be held on such date. time and place as shall be determined by the Board
of Directors. without further notice than the resolution setting such date. time and place.

m&eﬁ—reqaest—ef—&t—!east—thfee—[}rree%m Qpecaal meetm_gs of lhe Board of D[reclors may be

called at anv time by the Chairperson of the Board. the Chief Executive Officer or one-third (1/3)
of the members of the Board of Directors, with 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.

3—9{_}_Qw—f&—m&|efﬁy;&dmurnment When a meel!ng of the enﬂfe—Board

of Directors

wbsequem-mmdﬁw&l Hdw*dﬂﬂlﬁ—%ﬁ—le&q—ihﬁwum d]uumed shall not aﬂ?eet—be
necessary to give any notice of the kdfm-et-ﬂﬂﬂihﬁequen{-aetimﬂakenadmumed meeting or
the busmess to bc lmnsdcted at T.he adlourned meeting olher lhd.n bv announcement at the

appheabie«m&ﬂef—by—meﬁaafd- at “hlch such ad:oummem is taken

(d) i i ine:Quorum. Directors constituting a majority of
the directors in office shall constitute a quorum for the transaction of business at any meeting of
the Board of Directors.

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

these Bylaws.

16
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[§3) Use of Conference Telephone. Except as the Board of Directors
otherwise may determine. one or more persons may participate in a meeting of the Board of
Directors or of anv committee thereof bv means of conference telephone or similar
communications equipment by means of which all persons participating in the meeting can hear
and be heard by each other. Participation in a meeting in such manner shall constitute presence
in person at the meeting.

54{g) Action by Unanimous Written Consent. Any action which may be<« - - -| Formatted: Heading 3, Justified, Indent: First
taken at a meeting of the Board erany-—committeethereof-of Dircctors may be taken without a ine:B1%
meeting if a consent or consents in wrmng se'mng f'orth saehthe acnon is-s0 takf.:n shall be SJgned
by all of the Bire e a¢ 2

m&eémgs—eﬁhe—Bﬁﬁ;d—m—e#&he—em%e—d:rccmrs in ofTLc and ti]cd with [he Sl‘.‘Cl't,I ary.

4.8 Resignation/Removal.

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

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

Board of Directors of the Member.

4.9 Limitation of Liability.

(a) Limitation of Liability. To the fullest extent that the laws of the
Commonwealth of Pennsylvania. as now in effect or as hereafter amended. permit elimination or
limitation of the liability of directors. no director of the Corporation shall be personally liable for
monetary damages as such for any action taken. or any failure to take any action. as a director.

17
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(b) Nature and Extent of Rights. The provisions of this Section 4.9 shall be
deemed to be a contract with each director of the Corporation who serves as such at any time
while this Section is in effect and each such director shall be deemed to be so serving in reliance
on the provisions of this Section. Any amendment or repeal of this Section or adoption of any
Bylaw or provision of the Articles of the Corporation which has the effect of increasing director
liability shall operate prospectively only and shall not affect any action taken. or any failure to
acl, prior to the adoption of such amendment, repeal. Bvlaw or provision.

4.10  No Compensation. No Director shall receive compensation for acting as a
Director.  Directors who are also officers or employees of the Corporation may receive
compensation for their services as officers or employees.

ARTICLE V

OFFICERS
5.85.1 Officers Generally. The officers shall be a Chairperson. a Secretary, a=._ - - Formatted: Font: Bold ]
Treasurer, a President and Chief Executive Officer, and such Vice Presidents and other  ~{ Formatted: Justified, Indent; First line: 0.5" |

subordinate officers as the MemberBoard of Directors shall designate, subject to the approval of
the [Ultimate Parent]. All officers need not. but may be, selected from among elected members
of the Board of Directors.

- - { Formatted: Font: Bold )
‘-[Famaned.ront.aold )

&r-ﬁﬂd-shﬂﬂ—held—f‘\ll otf'ccrs of lhc Comorailon, meludmg th
Prmdent and Cluet Executive Officer. shall be elected to office bv the Board of Directors.

subject to the approval of [UPE] in accord with these Bylaws and shall hold office for terms of
one year and until their successors are duly installed, subject in each case to an officer's earlier
death, resignation or removal.- Vacancies in any office may be filled by action of the Member
ﬂﬂer—eeﬂwhaﬂ&n—ﬁ%h—th&Board of Dlrectors of the Corporatlon—Net-hmg—eeﬁf&med—herem—sha-]-}

me%%%%wmﬁm%aﬁmﬁhe—wbmt to_the

approval of [Ultimate Parent].

51033 Chairperson. The ChairChairperson shall preside at all meetings of the _ _ - Formatted: Font: Bold )
Board of Directors-and-at-the-Annual-Meeting-of the-Member-cach-yearshall present-the-report
e-f—the—Beafd-ef—Efeetefs. The &Hﬂhﬁm%&m%mﬁ@:ﬂmﬁﬁmmm

; ; ; 4 b | \ ek

EhairC haimerson shall have such authority, and shall perfonn .all duties, ordinarily required of
an officer in like position, and such other authority and duties as may be assigned by the
Member.

- -{ Formatted: Font: Bold
- - -{ Formatted: Font: Not Italic

L

committee of the Board. The President and Chief Executlve Ofﬁcer shall have all authority and

responsibility necessary to operate the Corporation in all its activities, subject, however, to the
policies and directives of the Member and of the Board of Directors with regard to the matters as

18
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to which the Board of Directors is responsible, and to the provisions of the Corporation's Articles
of Incorporation and Bylaws.

S 42— Viece Cheir—The Vice-Chair shall perform the-duties-ot the Chalwhenforany—

the proceedmgs of the Board of Dlrectors, notlfy officers of their elecnon and committee
members of their appointment, give notice of all meetings of the Board of Directors-and-the
Exeecutive-Committee, have custody of the corporate seal and of all books and papers pertaining
to the office, and generally shall have such authority, and shall perform all duties, ordinarily
required of an officer in like position.

5-445.6 Treasurer. The Treasurer ‘ihail recelve and ha\«e custody of al] funds,

money, and income of the Corporatlon
and shall deposit the same in such depository or deposnorles as the Board shall de51gnate The
Treasurer shall have such authority, and shall perform all duties, ordinarily required of an officer
in like position, and such other authority and duties as may be assigned by the Member.

54557 Resignation. Any officer may resign at any lime by giving written notice __

thereof to the Chairperson, the President and Chief Executive Officer or the Secretary of the
Corporation. Any such resignation shall take effect on the date of receipt of such notice; by one
of the above-specified officers, or at such later time specified therein, and, unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective.

5165.8 Removal. Any officer of the Corporation may be removed, with or
w1thout cause, by the Board of D:ru.tors, subject to_the approval of the Menber whenever-in-the
judgment-of-the-Member-the best-interests-of the-Corporation-will-be-served-thereby-—Nothing
contained—herain —shall be wnmrued—:ﬁ—preiudmmg—aﬂy—eﬁweﬁ—ﬁglﬂs—wrh—mpeem
compensation-under-any-employment-agreement-with-the-Corperatien:| Ultimate Parent).

ARTICLE VI

COMMITTEES ©+0F THE BOARD OF DIRECTORS

shall establlsh the—}eﬂﬂwmz-etwmmee%-an Executive C Con1m1ttee Finance Committee and-upon
the-appreval-of-the-Member— a Strategic Planning and Capital Development Committee, as set
forth in these Bylaws, and upon approval of the Member. may establish such other committees
(standing or special) as the Board of Directors shall determine to be te-establishappropriate or
necessary, with such authority and composition as the Board of Directors shall
determinedesignate (subject erly-to the rights and powers of the Member. [Provider Subsidiary
Entity] and [Ultimate Parent] as set forth in these Bylaws and the limitations on delegation of
Board authority under the Nonprofit Corporation Law).

3176.2 Executive Committee. From and afier its establishment, the Executive
Committee shall have and may exercise the powers of the Members-as-set-forthBoard of
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Directors in the

deiesammdnagemen t of the Beafds-aaéhefﬁy—pufsuant—te—élﬁle—PNGH

_ - -| Formatted: No underiine ]

' authorlty with respect to any of

the following matters:

{H+—— (1) The submission to the Member [.Provider Subsidiary Entity or Ultimate Parent]of

any action requiring approval of the Member [.Provider Subsidiary Entity or Ultimate Parent];

@) (3) Approving any matters which pursuant to the Bylaws or resolution of the+ - - { Formatted: Heading 2, Justified, Indent: Left:

Board of Directors is reserved to another established committee of the Board. 025

5406.3 Finance Committee. From and afler its establishment. this-the Finance= . _ - - Formatted: Font: Bold )
Committee shall review and recommend to the Board of Directors the annual budget to be ~ { Formatted: Justified, Indent: First line: 0.5",
proposed to [Ultimate Parent], the-Member-establish and review periodic budgetary reports and Outine numbered + Level: 2 + Numbering

5 = o q A . . Style: 1, 2, 3, ... + Start at: 1 + Alignment: Left
meet with the Corporation's independent auditors following receipt of the annual audit. This + Aligned at; 0" + Tab after: 0" + Indent at:
Committee shall also review and recommend the financial plan of the Corporation. This 0", Tab stops: Not at 0"

Committee shall meet at least quarterly to review the budget and financial performance of the
Corporation and its affiliates, and to review and recommend approval or disapproval of any
proposed unbudgeted expenditures by the Corporation where the cumulative amount of such
unbudgeted expenditures is in excess of the amount fixed from time to time by [Ultimate Parent].

thetdepber
3:200.4 Strategic Planning and Capital Development Committee. From and __ - -{ Formatted: Font: Bold )

after its establishment, this Committee shall propose long range plans for the Corporation for the
consideration of [Ultimate Parent]the-Messber, with the goal of constantly improving services,
facilities and programs. These plans shall be periodically reviewed and revised by the
Committee, and shall be subject to approval by the-Mentberand [Ultimate Parent] as set forth in

these Bylaws.

5.216.5 Appointment of Committees. The members of any standing or bpt_.[lld._h_'h,‘— - Formatted: Font: Bold )
Committee shall be appointed by the Board of Directors. Each Committee shall include at least " { Formatted: Justified, Indent: First line: 0.5" |

three Directors, including ex officio members. and may include such other interested individuals
as determined to be appropriate by the Board of Directors. The €hairChairperson and the
President and Chief Executive Officer shall be ex officio members of all committees with full
voting privileges.- Each ether-member of a committee shall serve for a term of one year and until
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his or her successor has been appointed, subject to his or her earlier death, resignation or
removal.

the dlreclmn of the Boand of Directors. nd shall meat as often & ncf:ebaﬁry to tra;lgact their "<

business and shall make such reports as they may deem necessary or which may be specifically
required of them:, Minutes shall be kept of each meeting of each Committee and such minutes
shall be disseminated to all members of the Board of Directors, and to the Member.

5236.7 Quorum; Act of Committee. A The presence of a majority of the

members of a Committee shall constitute a quorum for the transaction of business. Once a
quorum has been established, subsequent withdrawal of committee members so as to reduce the
number of members present to less than a quorum shall not affect the validity of any subsequent
action taken at the meeting. Approval of any matter before any Committee by a majority of
those present at a meeting of a Committee where a quorum is present shall constitute approval of
the applicable matter by the applicable Committee.

written notlce thereof to the Chalrperso the President and Chlef Executlve Ofﬁcer or the
Secretary of the Corporation. Any such resignation shall take effect on the date of receipt of
such notice by one of the above-specified officers, or at such later time specified therein, and,
unless otherwise specified therein, the acceptance of such resignation shall not be necessary to
make it effective.

52569 emoval. Any Committee member may be removed, with or without

cause, by the Board of Directors or the Member whenever in the judgment of the Board of
Directors or the Member, the best interests of the Corporation will be served thereby:provided
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ARTICLE VII

INDEMNIFICATION

- - - Formatted: Justified, Indent: First line: 0.5" |
= “[ Formatted: Font: Boid ]
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or is a party or is threatened to be made a party to era-witness—+n-any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(whether brought by or in the name of the Corporation or otherwise), by reason of the fact that
the-Directerhe or efficer-she is or was an-sutherized representative of the Corporation, or is or
was serving at the written-request of the Corporation as a representative of another demestie-or

{ﬂﬁewﬂ—corporatlon—fer—pfeﬁt—er—net-tbr—pmﬁt partnershlp, Jomt venture, trust or other enterprlse

aetaa#y—md.—masenabl{f—meuﬁeéshal] b::l 1ndemml1ed by the Btreeter—er—e#reeanmoratmn to the

fullest extent now or hereafter permitted by applicable law in connection with such action, suit or

proceeding #-arising out of such %W%F%M—gﬁﬁd—&&&h—a%maﬂﬂﬂ—mme
Fecweﬂably—behﬂedperson s service to be—m—er—net—eppesed—te—&xe—best—uﬁefest—ef—the
Corporation & D ay—€ 8 eedin £ easonable-causeto-be

or-herconduet-was-unlawfulor to such other cnmorauon Daﬂnershm |0mt venture. trust or other
enterprise at the Corporation’s request. The term “representative.” as used in this Article VII.
shall mean any director. officer or member of a committee created by or pursuant to these
Bylaws, and any other person who may be determined by the Board of Directors to be a

representative entitled to the benefits of this Article VII.

+ - - { Formatted: Justified )
"~ { Formatted: Font: Bold ]

Mes{—eﬂem-mww-hﬂeaﬂef—peﬂmaeé—by—% Thnrd Partv Actlons Wr:houl Izmllmo lhe

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 er-a-witness-in;-or-is-otherwise-invelvedinr-any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an

action by or in the right of the Corporation), by reason of the fact that sueh-persen-he or she is or
was ar-autherized-a representative of the Corporation, or is or was serving at the request of the
Corporation as a representative of another demestic-orforeign-corporation-fer-prefit-er-net-for-

prefit, partnership, joint venture, trust or other enterprlse bet-h—as—te—ae&eﬂ—m—lms-eﬁﬁetal—eapaerty
and as-to-action-in-anot sitiens-shall be indemnified

by the Corporation agamsl ﬂH—expenses (mc]udmg atterneysattorneys’ fees), judgments, hnes
and amounts paid in settlement actually and reasonably incurred by

eerfuretienhim or her in connection with such action, suit or proceeding if sueh-persenhe or she
acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the
best interestinterests of the Corporation, and, with respect to any criminal action or proceeding,
had no reasonablc cause to bellevc hlS or her conduct ‘was unlawful —’Fhe—@efpefaﬂeﬁ—may—as

& o E &0 L) 5 = T
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Seet-xeﬂ—4—ef—-ih+s—Amele—X—I The termmatlon ot any acnon suu or nrocccdmz bv |udamcnt
order, settlement. conviction. or upon a plea of nolo contendere or its equivalent. shall not of
itself create a presumption that the person did not act in good faith and in a manner which he or
she reasonably believed to be in. or not opposed to. the best interests of the Corporation. and.
with respect to any criminal action or proceeding, had reasonable cause to believe that his or her
conduct was unlawful.

takee-aetion - Derivative Actions. Without limiting the generality of Section 7.1 of these Bvlaws.
any person who was or is a party. or is threatened to be made a party to anv threatened. pending
or_completed action, suit or proceeding by or in the right of the Corporation to procure a
judgment in its favor by reason of the fact that he or she is or was a representative of the
Corporation. or_is or was serving at the request of the Corporation as a representative of another

Omorﬂtmn. panncﬁhm, lomt venture trust or other enterprise, shall be mdcmmhcd by lhe

or her in connection with the defense or settlement of such action. suit or proceeding if he or she

acted in good faith and in a manner he or she reasonably believed to be in. or not opposed to. the
best interests of the Corporation: except. however, that indemnification shall not be made under
this Section in respect of any claim. issue or matter as to which such person has been adjudged to
be liable to the Corporation unless and only to the extent that the Court of Common Pleas of the
county in which the registered office of the Corporation is located or the court in which such

action, suit or proceeding was brought determines upon application that, despite the adjudication

of liability but in view of all the circumstances of the case. such person is fairlv and reasonably
entitled to indemnity for such expenses that the Court of Common Pleas or such other court shall

deem proper.
7.4

&S-Bf&ﬁfﬂﬂdedﬂﬂ—!hhﬂ*mel&&dvance of Etgenses Un]ess ina narllcular case advancement of
expenses would jeopardize the Corporation’s tax exempt status under Section 501(a) of the Code

or result in the Corporation’s failure to be described in Section 301(c)(3) of the Code. expenses
(including attorneys’ fees) incurred by any representative of the Corporation in defending anv
action. suit or proceeding referred 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.
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7.5 Procedure for Effecting Indemnification. Unless ordered by a court. any
indemnification under Sections 7.1. 7.2 or 7.3 of these Byvlaws 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} It such a quorum is not obtainable. or if obtainable and a majority vote of

a quorum of disinterested directors so directs. by independent legal counsel in a written opinion.

887.6 Indemnification Not Exclusive. The rights-efindemnification and advancements- - - -{ Formatted: Justified, Indent: First fine: 0.5 |

of expenses provided by or granted pursuant to this Article VII shall not be deemed exclusive of
any other rights to which any-a_ person seeking indemnification or advancement of expenses may
be entitled under any other provision of these Bylaws. agreement, vote of members—(if-eny);

disinterested Pirectorssstatutedirectors or otherwise, both as to action in sueh-persen'shis or her
official capacity and as to action Hin another capacity while holding such office erpeosition;and
shall continue as to a person who has ceased to be an—autherized-a_representative of the
Corporation and shall inure to the benefit of the heirs—exeeutors-and-administrators and personal

epresentatlve of such person Mee%—e&medrheaﬂen—%%&&ie—b&—the—membeﬁ&f

: When Indemmficatlon Not Made
Indemmf‘u.ﬂmn pursuant to this Article VI shall not be made in anv case where (a) the act or
failure to act giving rise to the claim for indemnification is determined bv a court to have

constituted willful misconduct or recklessness or (b) indemnification would jeopardize the
Corporation’s tax exempt status under Section 501(a) of the Code or result in the Corporation’s

failure to be described in Section 501(c)(3) of the Code.

7.8 Grounds for Indemnification. Indemnification pursuant to this Article VII.
under any other provision of these Bylaws, agreement. vote of directors or otherwise may be
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granted for any action taken or any failure to take any action and may be made whether or not
the Corporation would have the power to indemnify the person under any provision of law
except as otherwise provided in this Article VII and whether or not the indemnified liability
arises or arose from any threatened, pending or completed action by or in the right of the
Corporation.  The provisions of this Article VIl shall 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 occurring
before or after the adoption hereof,

7.9 Power to Purchase Insurance. The Corporation may purchase and maintain
insurance on behalf of any person who is or was a representative of the Corporation or is or was
serving at the request of the Corporation as a representative of another corporation. partnership.
joint venture. trust or other enterprise against any liability asserted against him or her and
incurred by him or her in any such capacity. or arising out of his or her status as such. whether or
not the Corporation would have the power to indemnify him or her against such liability under
the provisions of this Article VIL.

$107.10 Creation of a Fund to Secure or Insure Indemnification. The+ - - - Formatted: Justified, Indent: First line: 0.5" |

F U ! al-oftho-M G b may,in-Ji  orin-addit ;

urchase-and-maintenan arinee—est sl aintaii—_create a fund of any nature,

hich may. but need not be, under the control of a trustee, or otherwise secure or insure in any
manner its indemnification obligations, whether arising under or pursuant to this ArtieleArticle
VII or otherwise.

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

7.12  Applicability to Predecessor Companies. For purposes of this Article VII.
references to the “Corporation™ includes all constituent corporations or other entities which shall
have become a part of the Corporation by consolidation or merger or other similar transaction

and their respective current and former affiliates. and references to “representatives” shall
include members of any such corporation. entity or affiliate, so that any person who was a
member. director. officer. committee member or other representative of such a corporation.
entity or_affiliate or served as a member. director. officer. commitiee member or other
representative of another corporation. partnership. joint venture. trust or other enterprise at the
request of any such corporation. entity or affiliate shall stand in the same position under the
provisions of this Article VII with respect to the Corporation as he or she would if he or she had
served the Corporation in the same capacity. Without limitation of the foregoing. each member.
director. officer and committee member of each predecessor to the Corporation shall have the
same contract rights as are atforded pursuant to Section 7.11 of these Bylaws.
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ARTICLE VIII

CONTRACTS, LOANS, CHECKS AND DEPOSITS

8.1  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 agreement or instrument in the name of and on behalf of the Corporation. and such authority
may be general or confined to specific instances.

8.2 Loans. Subject to Section 3.3 of these Bylaws and Section 7.6 of the Affiliation
Agreement. the Board of Directors may authorize the borrowing by the Corporation of such sum

or_all of the real or personal property and any or all of the other available assets of the
Corporation in order to secure the payment of the principal amount of any such borrowing and
the interest thereon and any and all such other amounts as may become due on account thereof.

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

to time shall be determined by the Board of Directors.

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

ARTICLE IX
NOTICE AND CONDUCT OF MEETINGS

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

9.2 Written Waiver of Notice. Whenever any written notice is required as set forth
in these Bylaws, a waiver thercof 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.

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

matters properly before such meetings.

ARTICLE X
MISCELLANEOUS

10.1 _No Contract Rights. Except as specifically set forth in Section 7.11 of these
Bvlaws, no provision of these Bylaws shall vest any property or contract right in any person.

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

incorporation.

10.3  Fiscal Year. The fiscal vear of the Corporation shall end on such day as shall be
fixed by the [Ultimate Parent].

ARFICLEIXARTICLE XI <+ - -~ -| Formatted: Indent: Left: 0.3", Line spacing:

AMENDMENTS-OF-THESE BYEAWS AND/OR-THE
ARTICEES-OFINCORPORATON-OF-THE-CORPORATION

11.1 Amendments. These Bylaws mav be altered. amended or repealed. or new
Bylaws may be adopted. only by the [Ultimate Parent], except as expressly set forth in Section
3.3(c)(ii) of these Bylaws.

ARTICLE XII
CONFLICTS OF INTEREST

12.1 Disclosure. In connection with any actual or possible conflict of interest., an
interested person must disclose the existence and nature of his or her financial interest to the
Board of Directors and anv relevant committee members. For this purpose. an interested person
shall include any director. officer. or member of a committee of the Corporation or an entity
affiliated with the Corporation who has a direct or indirect financial interest in a proposed
transaction. A financial interest shall include: (a) an_ownership or investment interest in any
entity with which the Corporation has a proposed transaction or arrangement: (b) a compensation
arrangement with the Corporation or with any entity or individual with which the Corporation
has a proposed transaction or arrangement: and (¢) a potential ownership or investment interest
in. or compensation arrangement with, any entity or individual with which the Corporation is
negotiating a transaction or arrangement. If a person is an interested person with respect to any
entity in the health care system of which the Corporation is a part, he or she is an interested
person with respect to all entities in the health care system.
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12.2 Recusal and Investigation. After disclosure of the financial interest. the
interested person shall leave the Board of Directors or committee meeting while the financial
interest is discussed and voted upon. The remaining directors or committee members shall
decide if a conflict of interest exists. If a conflict of interest exists, the following procedures
shall be followed: (a) the Chief Executive Officer shall. if appropriate. appoint a disinterested
person or committee to investigate alternatives to the proposed transaction or arrangement: (b)
after exercising due diligence. the Board of Directors or committee shall determine whether the
Corporation could obtain a more advantageous transaction or arrangement with reasonable
efforts from a person or entity that would not give rise to a conflict of interest: and (¢) if a more
advantageous transaction or arrangement is not reasonably attainable, the Board of Directors or
committee shall determine by a majority vote of the disinterested directors whether the
transaction or arrangement is in the Corporation’s best interests and for its own benefit and
whether the transaction is fair and reasonable to the Corporation and shall decide as to whether to

enter into the transaction or arrangement in conformity with such determination.

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

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

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

regarding physician compensation.

12.6 Annual Statements. Each interested person shall annually sign a statement that
affirms that such person (a) has received a copy of the conflicts of interest policy. (b) has read
and understands the policy, (¢) has agreed to comply with the policy. and (d) understands that the

UPE-0014086



Corporation is a charitable organization and that in order to maintain its federal tax exemption it
must engage primarily in activities that accomplish one or more of its tax-exempt purposes. This
policy shall be reviewed annually for the information and guidance of members of the Board of
Directors, and any new director or committee member shall be advised of the policy upon
entering into the duties of his or her office. In addition. the Corporation shall conduct periodic
reviews of its activities. including any transactions or arrangements with interested persons. to
ensure that its activities in the aggregate promote and further the Corporation’s exempt

charitable, scientific. and educational purposes.

- -{ Formatted: Font: 12 pt )
"+ Formatted: Normal ]

-
b e et _e e, et E, et ——, —, ——,—, — ————————————- —_—=

30

UPE-0014087



| Page 1: [1] Style Definition Author |
Body Text First Line 1 DS,1/0d: Space After: 12 pt, Don't add space between paragraphs of the same style

| Page 1: [2] Style Definition Author |
Body Text First Line .5 DS,5/0d: Space After: 12 pt, Don't add space between paragraphs of the same style

| Page 1: [3] Style Definition Author |
Body Text DS,0/0d; Space After: 12 pt, Don't add space between paragraphs of the same style

| Page 1: [4] Style Definition Author |

Heading 9: Outline numbered + Level: 9 + Numbering Style: A, B, C, ... + Start at: 1 + Alignment: Left + Aligned
at: 0" + Tab after: 0" + Indent at: 0"
Page 1: [5] Style Definition Author |

Heading 8: Outline numbered + Level: 8 + Numbering Style: i, ii, iii, ... + Start at: 1 + Alignment: Left + Aligned
at: 3.5" + Tab after: 0" + Indent at: 4"

UPE-0014088






DRAFT «+ -- “ Formatted: Indent: Left: 5.81", Tab stops: ]
8/23/12 5.94", Left
pIER T8 P _

i '{Formatted Font: 12 pt ]

Style Definition: Normal: Font: 10 pt, No
' | widow/orphan control, Don't adjust space
;| between Latin and Asian text, Don't adjust
/| space between Asian text and numbers

<
U Style Definition: Heading 1: Font: Times New
Roman Bold, Outline numbered + Level: 1 +
Numbering Style: I, IT, III, ... + Start at: 1 +
Alignment: Left + Aligned at: 2.13" + Indent
at: 2.13", Don't keep with next, Don't keep
lines together

Style Definition: Heading 2: Left, Outline
numbered + Level: 2 + Numbering Style: 1, 2,
3, .. + Start at: 1 + Alignment: Left + Aligned
at: 0" + Tab after: 0" + Indent at: 0", Tab
stops: Not at 1"

—

Style Definition: Heading 3: Left, Outline
numbered + Level: 3 + Numbering Style: a, b,
¢, ... + Start at: 1 + Alignment: Left + Aligned
at: 0" + Tab after: 0" + Indent at: 0"

Style Definltdon: Heading 4: Left, Outline
numbered + Level: 4 + Numbering Style: i, ii,
iiii, ... + Start at: 1 + Alignment: Left + Aligned
at: 0" + Tab after: 0" + Indent at: 0"

Style Definition: Heading 5: Outline
numbered + Level: 5 + Numbering Style: A, B,
C, ... + Start at: 1 + Alignment: Left + Aligned
at: 0" + Tab after: 0" + Indent at: 0", Tab

| stops: Not at 2.5"

Style Definition: Heading 6: Outline 1
' | numbered + Level: 6 + Numbering Style: I, I,
III, ... + Start at: 1 + Alignment: Left + Aligned
| at: 0" + Tab after: 0" + Indent at: 0", Tab

il Stops: Not at 3%

AMENDED AND RESTATED BYLAWS

OF

L1
5 Style Definition 16
::':'If,[ Style Definition (75T
2 .I{ Style Definition T4
5| Style Definition: Style 3: Justfied, Indent: |
',',',,:' Left: 0", First line: 0.45" ]
:’.' Style Definition: Character Style 1: Font: 11
:-" pt, Not Bold
# Style Definition (T3]
L)
:-I{ Style Definition ()
:[ Style Definition (i)
| Style Definition: Heading 1 Char: Font: Times
New Roman Bold

ﬁ Formatted: Normal
¥ Formatted: Font: 12 pt
1’ Formatted: Normal
1 Formatted: Font: 12 pt
[anatted: Font: 12 pt

UPE-0014089



Adopted-as-of August 92000

AMENDED-AND RESTATED BYEAWS
OF
AEEEGHENY-MEDICALPRACHICENEFVORK

ARTICLE 1

NAME AND LOCATIONPURPOSES

~ = o Formatted )

1.1 Name. The name of the Corporation is Allegheny Medical Practice Network+ ._ - - Formatted: Font: Bold )

(hereinafter, the "Corporation”).

F-+—Prineipal- Office i - E”“,e‘p.ﬁl s e Iefal"; . 31 e

E- ) ] ‘] 1 b . .
ARHCEEH
PURPOSE: PARHCIPATIONIN-SYSTEM

1.2 Purpoese:Purposes. The Corporation is i ively
for-the-follewinecharitable—organized under the Pennsylvania Nonprofit Comorauon Law (the
"Nonprofit Corporation Law") for scientific-and-, educational and charitable purposes; within the
meaning of sections 501(c)(3) of the Internal Revenue Code of 1986, as amended (the "Code™}").
and in this connection is organized:

(a) fey—exereising-T'0 operate as part of the nonprofit regional health care

system governed b Itimate Parent]. a Pennsylvania nonprofit corporation (*“Ultimate Parent™
and support a health care provider network comprised of the Member and those corporations and

" { Formatted: Justified, Indent: First line: 05" |
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other entities over which the Member exercises governance control, each of which (i) operates,
raises funds for. or conducts activities otherwise ancillary to the operation of, health care
facilities in order to extend health care to sick. injured and disabled persons. without regard to
age. sex. race. religion, national origin or sexual orientation. or (ii) carries on educational and/or
scientific research activities related to the causes. diagnosis. treatment. prevention or control of
physical or mental diseases and impairments of persons. and each of which is an organization
exempt from taxation under Section 501(c)(3) of the Code and classified as other than private
foundations under Section 509(a)(1), 509(a)(2) or 509(a)(3) of the Code;

(b) To maintain and operate programs that render diagnostic. clinical and
other health care and health related services in support of clinical programs, education and
research in the Western Pennsylvania community;

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

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

(e) To assist the hospitals and other health care facilities operated by the
Member or subsidiaries of the Member in their residency training programs in various medical
specialties and related teaching programs:

[63)] To exercise such powers in furtherance of the foregoing purposes as are  + -
now or may be granted hereafter by the Nonprofit Corporation Law-etthe-Commenwealth-of
Pennsylvania, as amended from time to time, or any successor legislation-{the "PNCE"}.:
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(2) To carry out such other acts and to undertake such other activities as may

be necessary. appropriate or desirable in furtherance of or in connection with the conduct,
promotion or attainment of the foregoing purposes. provided. that none of such activities shall be
undertaken which would cause the Corporation to lose its status as an organization described in
Section 501(c)(3) of the Code, or as an organization contributions to which are deductible under
Section 170(c)2) of the Code; and

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

RTICLE 11
OFFICES

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

of Directors.

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

ARTICLE 111
MEMBERS

3.1 Member. The Corporation shall have one member. which shall be West Penn
Allegheny Health System. Inc. ("WPAHS" or the "Member"). There shall be no other members
or classes of membership. The Chief Executive Officer or the President of the Member shall be
entitled to vote on behalf of the Member in accordance with the authority granted to the Chief
Executive 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 membership. subject to the reserved powers of the [Ultimate Parent] as set
forth in these Bylaws.
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3.2 Meetings.

(a) Annual Meeting. The annual meeting of the Member of the Corporation
shall be held at such date. time and place as the Member may determine to transact such business
as may come before the meeting.

ecial Meetings—ofthe Member. Special meetings of the Membere . _ - - Formatted: Font: Bold

(b)

)

shalimay be held—whenever—called by the C_Ha_irperson of the Board of Directors of the \‘{ Formatted: Heading 3, Justified, Indent: First

Corperation—Member or by written—demandone-third (1/3) of the members of the Board of

line: 1", Tab stops: 1.5", List tab

Directors of the Member and shall be held at such date. time and place as shall be set forth in the
notice of special meeting.

(c) Action—Witheut—a Meetine.— My Notice of Meetings. Notice of any

meeting of the Member shall be given by. or at the direction of. the Secretary of the Corporation

at least ten (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 (5) davs 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+ - - 4 Formatted: Heading 3, Justified, Indent: First

line: 1"

Member may be taken without a meeting if a consent in writing setting forth the actiens-action so
taken shall be signed by the Member; and filed with the Secretary-efthe-Corperatien.
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“f Formatted: Bullets and Numbering

Code. the Member shall ha\«e the right and power to make recommendations to [Provider

)

Subsidiary Entity] and [Ultimate Parent] with respect to actions by [Provider Subsidiary Entity]
and [Ultimate Parent] on matters reserved to [Provider Subsidiary Entity] and [ Ultimate Parent]
under Sections 3.3(b) and 3.3(c) of these Bylaws. [Provider Subsidiary Entity] and [Ultimate
Parent] shall have no obligation to approve any such recommendations. and may take actions
that have not been recommended by. or that are contrary to recommendations of. the Member:
and

(ii) The Board of Directors of the Member shall have plenary authority
with regard to the following:

(a) To determine the number of directors that will comprise the<- - - -| Formatted: Heading 7, Indent: First fine:

No bullets or numbering

o }

Board of Directors of the Corporation and its subsidiaries:

Tab stops: Notat 1.5"

(b) To elect the directors of the Corporation and the directors {Formathed: Heading 7, Indent: First line:

o,

of its subsidiaries; and

”_ { Formatted: Bullets and Numbering
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(b) Reserved Powers of [Provider Subsidiary Entity]:

The [Provider Subsidiary Entity] 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 3.3(c) of these Bylaws. [Ultimate Parent] shall have
no obligation to approve any such recommendations. and [Ultimate Parent] may take actions that
have not been recommended by. or that are contrarv to recommendations of. [Provider
Subsidiary Entity].

(c) Reserved Powers of [Ultimate Parent]:

(i) To approve the election. re-election and removal of all officers.« - ~ { Formatted: Buliets and Numbering ]

including the President and Chief Executive Officer. of the Corporation and its subsidiaries:

(ii) To amend. revise or restate the Corporation's Articles of
Incorporation and Bvlaws and approve all amendments or revisions to the Corporation's Articles
of Incorporation and Bylaws that may be proposed or approved by [Provider Subsidiary Entity].
the Member or Board of Directors of the Corporation: provided however, that [Ultimate Parent]
shall have no power to amend. revise or restate Section 3.3(a)(ii) or this proviso of Section
3.3(c)(ii) of these Bylaws, each of which may be amended only upon the concurrent approval of
buth (a) a m.nomv of thosc Directors of the Mcmbcr lhat are c]ccn.d by UPE to serve as

u
October 31st, 2011, among [Ultimate Parent]. [Provtder Subsidiary Entity]. Highmark Inc..

WPAHS., Canonsburg General Hospital, Alle-Kiski Medical Center and the other WPAHS
Subsidiaries as defined therein (the "Affiliation Agreement"), to adopt or change the mission.
urpose. philosophv or objectives of the Corporation or its subsidiaries:

(iv)  Subject to Sections 7.5(i) and 7.6 of the Affiliation Agreement. to
change the general structure of the Corporation or any of its subsidiaries as a voluntarv. nonprofit

corporation:

v) Subject to Sections 7.5(i) and 7.6 of the Affiliation Agreement, to
(a) dissolve. divide. convert or liquidate 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 (ransaction or series of transactions, 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 Entity]. the Member or the
Board of Directors of the Corporation before such action becomes effective:

{vi) _ To approve the annual consolidated capital and operating plan and

budget of the Corporation and its subsidiaries. and any amendments thereto or significant
variances therefrom:

(vii)  Subject to Section 7.6 of the Affiliation Agreement. to approve the
incurrence of debt by the Corporation and its subsidiaries or the making of capital expenditures

1 4
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by the Corporation and the subsidiaries during any fiscal vear of the Corporation. in either case
in excess of one quarter of 1% of the consolidated annual operating budget of the Corporation
and its subsidiaries for each fiscal vear 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;

(viii) To approve any donation or any other transfer of the Corporation's
or its subsidiaries assets. other than to the Member or 1o the Corporation by its subsidiaries, in
excess of $10.000.00. unless specifically authorized in the Corporation's or its subsidiaries'
approved budgets:

To approve strategic plans and mission statements of the
Corporation and its subsidiaries:

(x) To approve investment policies of the Corporation and its

subsidiaries;

(xi) To approve the closure or relocation of a licensed healthcare
facility of the Corporation and its subsidiaries:

approve the formation of subsidiary corporations. nannerﬁhlm and joint ventures or to make
investments in existing subsidiary corporations, partnerships and joint ventures. if the new
investments of the Corporation and the subsidiaries in such subsidiary corporations. partnerships
and joint ventures during any fiscal vear would. in the aggregate. exceed 1% of the Corporation's
consolidated total assets at the end of the prior fiscal vear of the Corporation:;

(xiii) Subject to Section [(7.5(i) and 7.6] of the Affiliation Agreement 1o
approve the dissolution of subsidiary corporations. partnerships and joint ventures of the
Corporation_and the subsidiaries. if the aggregate value of the ownership interests of the
Corporation and the subsidiaries in such subsidiary corporations, partnerships and joint ventures
so dissolved in any fiscal vear would exceed 1% of the Corporation's consolidated total assets at
the end of the prior fiscal vear of the Corporation:

frey(xiv) o establish and manage the Corporation's program fore - - Formatted: Heading 4, Justified, Indent: First ]
omphance w1th all legal requ1rements appllcable to the Corporatlon—'Fhe—Bea-rd—ef—Dﬁeemfﬁ line: 1.5"
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H—and

bha affa: s o
undivided-loyalty-to-the Corporation:To select and appoint au

year of the Corporation and the subsidiaries.

ditors and to designate the fiscal

Except as may otherwise be provided by the Nonprofit Corporation Law, [Ultimate Parent] shall
have the right to both initiate and approve action in furtherance of such reserved powers. as well
as the authority to directly bind the Corporation and the subsidiaries on such matters. Any action
taken in this regard by [Ultimate Parent] shall be sufficient to finallv approve and adopt such

actions and no action of the Board of Directors, Member, [Provider Subsidiary Entity] or other

governing body or officer with respect to such action shall be necessary with respect hereto.

ARTICLE IV

BOARD OF DIRECTORS

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 have charge. control, and

management of the property. business. affairs and funds of the Corporation and shall have the
power and authority to do and perform all necessary and appropriate functions not otherwise

inconsistent 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 shall
have full power and the duty:

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

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

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

(d)  To maintain the quality of patient care. «+ - - o Formatted: Bullets and Numbering )

42  Election of Directors. Direciors of the Corporation shall be elected by the Boards- - - - Formatted: Justified, Indent; First fine: 05" |

of Directors of the Member as prescribed by Section 3.3(a) of these Bylaws. Each Director shall

further satisfy the requirements set forth in Section ®-efthis-Article V4.3 of these Bylaws.
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(a) Composition. The Board of Directors shall consist of such number of
persons as the Board of Directors of the Member may determine. but in no case less than five (5)
members. excluding the gx pfficio Directors with vote who shall be as follows: _ - o Formatted: Font: Italic
"~ o Formatted: Font: Italic
() President and Chief Executive Officer of the Member, ot the .= - { Formatted: Heading 4, Indent: First line:
designee of the President and Chief Executive Officer of the Member who shall be a member of ~ “. | 1.5", Tab stops: Notat 1.5"
senior management of the Member: \‘[ Formatted: Bullets and Numbering

BESE

(i) Board Chairperson of the Member, or the designee of the Board.

Chairperson of the Member who shall be a director of the Member.-

In the event that any individual holds multiple ex officio positions such individual shall have one + - - { Formatted: Heading 4, Tab stops: Notat 1.5" |
vote. Il designees are selected to serve on the Board of Directors in accordance with this Section ‘\‘\‘ -[ Formatted: Font: Italic ]
4.3(a). such designees may be removed and replaced at any time or from time to time by the \{Fomam= Font: talic )
person making such designation in such person’s sole discretion. In the event that any such
designees cease to meet the eligibility criteria to serve as directors as set forth herein. such
designees shall be automatically removed from the Board with no further action being required
on the part of any person.

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

person of at least 18 years of age.

(c) Independence. At least a majority of the directors shall be persons whom
the Board of Directors has determined are “independent directors™ within the meaning of such
term as defined by the Internal Revenue Service for exempt organizations under
Section 501(c)(3) of the Code. and as such, are broadly representative of the community.

(d) _ SEC Actions. Any person who is. or ever has been. subject to an order of*- - - -{ Formatted: Bullets and Numbering )
a court or the Securities and Exchange Commission prohibiting such person from acting as an
officer or director of a public company shall not be eligible to serve as a director.

(e) Age Limitations. No person who is seventy-five (73) vears 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.

44 _ Chairperson. The Chairperson shall preside at all meetings of the Board of* - - - Formatted: Justified, Indent: First fine: 0.5 |
Directors and shall perform all duties incident to the office of Chairperson of the Board and such
other duties as may be prescribed by the Board of Directors. The Chairperson shall not be an
employee of the Corporation. | Formatted: Font: Italic
,”_ 4 Formatted: Font: Italic
45  Term of Office. Directors. other than gx officio Directors. shall serve for one ,7* { Formatted: Left

year terms. Each Director shall retain his or her position as Director until his or her successor ,’{ Formatted: Font: 12 pt
shall be duly appointed and qualified or until his or her earlier death, resignation or removal, 1
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except that an gx officio Director shall retain his or her position as Director only during his or her _ _ - { Formatted: Font: Italic )

her earlier death, resignation, or removal. _Directors may be re-elected for unlimited successor

terms.

4.6  RemevalResienation:Vacancies. Any vacancy in the Board of Directors caused« . _ - - Formatted: Font: Bold )
by the death. resignation or removal of a director or a director ceasing to qualify to serve as a 4 Formatted: Justified, Indent: First line: 0.5",
director prior to the expiration of that director’s term shall be filled by the Board of Directors of Keep lines togsther
the Member.

(b}——The- D

orporation-annua i based-of-5y S Y PHOPOSE- GIe T stpthrone B ,{Formathed:Left ]
the MemberoltheComperndons / { Formatted: Font: 12 pt ]
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4.7 Meetings.
(a) Regular and Annual MeetingMeetings of the Board of Directors. The-n

Board of Dlrectors shal] hold regular meetmgs at such date. time and p]ace as detenmned by 1he R

. ‘ggrsun The annual orgamz.atmnal mcumg uflh
Board of Directors shall be held on such other date, 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) Special Meetings.

written-request-of-at-least-three-Direeters_ 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 (1/3)
of the members of the Board of Directors. with the date. time and place of ¢ach 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.

(c) m—ﬁ-ﬂﬁuﬁfﬁ}\dmummgnt When a mgglmg of the em-rre»-Board

of Directors (w

18

fegu%ar—meeaﬂg—eﬂee—a—q%mm— esmbh&hed—wb&eq&mkwﬂhdma{—e!—fmhwdﬁe&—wss
thana-quersmadjourned. it shall not effeet-be necessary to give any notice of the yalidity-efally
subsequent-action—takenadjourned meeting or the business to be transacted at the adjourned

mectmg other than b; announcement L at the meetmg—E*eept—as—et-herw*se—reqwred—by—&he—P—NGlr
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(d) Rules—ef-Conduet—Meetings—of—Quorum.  Directors constituting a
majority of the directors in office shall constitute a quorum for the transaction of business at anv
meeting of the Board of Directors.

(e) Voting and Action. Each director shall be entitled to one vote on any+ - - ‘[Formatbed: Heading 3, Justified, Indent: First ]

matter submitted to a vote of the Board of Directors, and action by the Board of Directors on any
matter shall require the affirmative vote of a majority of the directors in office unless a greater
proportion of affirmative votes is required by applicable law. the Articles of Incorporation or

these Bylaws.
® Use of Conference Telephone. Except as the Board of Directors and

46 BFES be-conductedina dan FSHERFtHeS RS HHRY-D

reotherwise may

determme one or more

Meﬁwmm-beﬁﬂ*—&—@eﬁmﬂ%eﬂ&bhﬁh&d—ﬁﬂ%&aﬁ&—h&%
persons may participate in a meeting of the Board of Directors or sueh-Commitiee-by—of any
committee thereof by means of conference telephone or similar communications equipment by

means of which all persons participating in the meeting can hear and be heard by each other.
Participation in a meeting pursuant-to-this-subseetionin such manner shall constitute presence in
person at such-the meeting.

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

4.8 Resignation/Removal.

(a) Resnggatm Any director may resuzn h!S or her office at any time. such

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

(b) Removal. Any director may be removed. with or without cause, by the
Board of Directors of the Member.

4.9 Limitation of Liabili

(a) Limitation of Liability. To the fullest extent that the laws of the
Commonwealth of Pennsvlvania. 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.

line: 1"
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(b) Nafure and Extent of Rights. The provisions of this Section 4.9 shall be
deemed to be a contract with each director of the Corporation who serves as such at any time
while this Section is in effect and each such director shall be deemed to be so serving in reliance
on the provisions of this Section. Any amendment or repeal of this Section or adoption of any
Bylaw or provision of the Articles of the Corporation which has the effect of increasing director
liability shall operate prospectively only and shall not affect any action taken. or any failure to
act. prior to the adoption of such amendment, repeal, Bvlaw or provision,

4.10 No Compensation. No Director shall receive compensation for acling as a
Director.  Directors who are also officers or_employees of the Corporation may receive
compensation for their services as officers or employees.

ARTICLE V

OFFICERS

5.1  Officers Generally. The officers shall be a Chairperson, a Secretary, a Treasurer.* . _ - { Formatted: Font: Bold

a President and Chief Executive Officer, and such Vice Presidents and other subordinate officers

as the Member-Board of Directors shall designate, subject to_the approval of the [Ultimate
Parent]. All officers need not. but may be. selected from among elected members of the Board of
Directors.

52 AppeintmentElection of Officers. All officers of the Corporation. including the -
President and Chief Executive Officer. shall be elected to office by the Board of Directors,
subject to the approval of [UPE] in acmrd w:th 1hese Bylaws dnd bhall hold -Fhe—al-ﬁm shaH—be

i - d-shat-held-office for terms of one year and

until their successors are duly installed, subject in each case to an officer's earlier death,
re51gnat10n or removal - Vacanmes in any ofﬁce may be ﬁlled by action of the Member—&ﬁef

ChairChairperson shall have such authority, and shall perform all duties, ordinarily required of
an officer in like position, and such other authority and duties as may be assigned by the
Member.

54  President and Chief Executive Officer. The President and Chief Executive __

Officer of the Corporation shall be an ex officio member of the Board and each committee of the
Board. The President and Chief Executive Officer shall have all authority and responsibility
necessary to operate the Corporation in all its activities, subject, however, to the policies and
directives of the Member and of the Board of Directors with regard to the matters as to which the

18 ol
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Board of Directors is responsible, and to the provisions of the Corporation's Articles of
Incorporation and Bylaws.
23— Viee-Chair—TheViee-Chair-shall-perform-the-duties-of the-Chair-when-forany

5.5  Secretary. The Secretary shall keep and properly record the minutes of thcn,—*f Formatted: Font: Bold

proceedings of the Board of Directors, notify officers of their election and committee members
of their appointment, give notice of all meetings of the Board of Directors-and-the-Exeeutive
Cemmittee, have custody of the corporate seal and of all books and papers pertaining to the
office, and generally shall have such authority, and shall perform all duties, ordinarily required
of an officer in like position.

5.6 Treasurer. The Treasurer shall receive and have custody of all funds. money.

and income of the Corporation ne%ethemi&e%peaﬁ&#ﬂmﬁed—{er—bﬂhe—?dem{aeFand shall
deposit the same in such depository or depositories as the Board shall designate. The Treasurer
shall have such authority, and shall perform all duties, ordinarily required of an officer in like
position, and such other authority and duties as may be assigned by the Member.

5.7  Resignation. Any officer may resign at any time by giving written notice thereof

to the Chairperson, the President and ‘Chief Executive Officer or the Secretary of the
Corporation. Any such resignation shall take effect on the date of receipt of such notice by one
of the above-specified officers, or at such later time specified therein, and, unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective.

5.8 Removal. _ ; i : ive—Offcer—of—the
Corporatien-Any officer may be removed, w1th or without cause, by the Member—wheneverin
the—judgment-ef-the-Member—the bestinterests—of—the-Corporation—will-be—served—thereby:
Nothing-eontained-herein-shall-be-—construed-as-prejudicingany-officersrights-with-respeet—to
eompensation—under—any—employment—asreement—with—the—Cerperation-Board of Directors,

5uhte(.l. to lhc g_pprmdl Ql the [Ultimate Pdnnﬂ lweihef-eims—ei—the—éﬂfﬂ&ﬁheﬁ—mﬂ-y—be

ARTICLE VI

COMMITTEES OF FIBETHE BOARD OF DIRECTORS

6.1 Committees Generally. The Board of Directors;+
shall establish the-foHowing-eommitiees:an Executive Committee. Finance Committee and—uﬂen
the-approval-ef the Member— a Strategic Planning and Capital Development Committee. as set
forth in these Bylaws and upon approval of the Member, and may establish such other
committees (standing or special) as the Board of Directors shall determine to be to
establishappropriate or necessary, with such authority and composition as the Board of Directors

shall determinedesignate (subject enly-to the rights and powers of the Member. [UPE Provider

)

_ - | Formatted: Font: Bold
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Sub] and [Ultimate Parent] as set forth in these Bylaws and the limitations on delegation of

Board authority under the Nonprofit Corporation Law).
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2.46.2 Executive Committee. From and after its establishment, the Executive
Committee shall have and may exercise the powers of the Members—as—setforthBoard of
Directors in the PNCE—the-Artieles-ot-Incorperation-and-these Balaws—and-the-limitations-or

delegatienmanagement of the Beard's-autherity pursuant-to-the- PNCE):
E el .
l B - .

Strategie Planning-and-Capial Development-Committee Powershusiness affairs of the Exeeutive
E—t‘ﬂ‘iﬂ%ﬂfﬂ—i‘fﬂﬂi—ﬁﬁé—ﬂﬂéf—ﬁb—ﬁtﬂbh&hﬁ%ﬁl—(()rmﬂ ation. except that the Executive Committee

shall not | have » he—B-Bﬂﬁl—&{—DﬁEEE&FSﬂﬂ—!h&ﬂiﬂﬂ&EﬁﬁeH{—ﬂi—éhe
authority

with respect to any of the following matters:

(1) The submission to the Member, [UPE Provider Sub or UPE] of any action requiring
approval of the Member, [UPE Provider Sub or UPE];

(2) Amending or repealing any resolution of the Board of Directors; or

(3) Approving any matters which pursuant to the Bylaws or resolution of the Board of
Directors is reserved to another established committee of the Board.

_ - -{ Formatted: No underline )

6.3 Finance Committee. From and afler its establishment. this—the Finance+ . _ - -{ Formatted: Font: Bold ]

Committee shall review and recommend to the Board of Directors the annual budget to be
proposed to the Member, establish and review periodic budgetary reports and meet with the
Corporation's independent auditors following receipt of the annual audit. This Committee shall
also review and recommend the financial plan of the Corporation. This Committee shall meet at
least quarterly to review the budget and financial performance of the Corporation and its
affiliates, and to review and recommend approval or disapproval of any proposed unbudgeted
expenditures by the Corporation where the cumulative amount of such unbudgeted expenditures
is in excess of the amount fixed from time to time by the Member.

6.4  Strategic Planning and Capital Development Committee. From and afier its
establishment, this Committee shall propose long range plans for the Corporation for the
consideration of the Member, with the goal of constantly improving services, facilities and
programs. These plans shall be periodically reviewed and revised by the Committee, and shall

be subject to approval by the Member| Ultimate Parent] as set forth in these Bvlaws.

6.5 Appointment of Committees. The members of any standing or special
Committee shall be appointed by the Board of Directors. Each Committee shall include at least
three Directors, me&&émf—ﬁ—&#refﬂ—nwmheﬁand may include such other interested individuals
as determmed to be approprlate by the Board of Dlrectors The Ghaﬂ(,hmmerw and the

voting privileges.- Each et»her-member of a committee shall serve for a term of one year and until
his or her successor has been appointed, subject to his or her earlier death, resignation or
removal.
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6.6  Meetings of Committees. All standing Committees shall function under the __ - 4 Formatted: Font: Bold ]
direction of the Board of Directors and shall meet as often as necessary to transact their business
and shall make such reports as they may deem necessary or which may be specifically required
of them--, Minutes shall be kept of each meeting of each Committee and such minutes shall be

disseminated to all members of the Board of Directors, and to the Member.

6.7  Quorum; Act of Committee. A-The _ - | Formatted: Font: Bold )

Committee shall constitute a quorum for the transaction of busmess Once a quorum has been - ™~ Formatted: Font: Bold B
established, subsequent withdrawal of committee members so as to reduce the number of

members present to less than a quorum shall not affect the validity of any subsequent action

taken at the meeting. Approval of any matter before any Committee by a majority of those

present at a meeting of a Committee where a quorum is present shall constitute approval of the

applicable matter by the applicable Committee.

6.8  Resignation. Any Commitiee member may resign at any time by giving written __ - - Formatted: Font: Bold ]
notice thereof to the Chairperson, the President and Chief Executive Officer or the Secretary of
the Corporation. Any such resignation shall take effect on the date of receipt of such notice by
one of the above-specified officers, or at such later time specified therein, and, unless otherwise

specified therein, the acceptance of such resignation shall not be necessary to make it effective.

6.‘) Removal. Any officer - —L—emmmee—membeﬁ-mmemawd—wﬂ]m . - -| Formatted: Font: Bold )
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was or is a party or is threatened to be made a party to er-a-witness-in-any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(whether brought by or in the name of the Corporation or otherwise), by reason of the fact that
the-Direetorhe or officer-she is or was an-autherized representative of the Corporation, or is or
was servmg at the witten-request of the Corporation as a representative of another demestic-or

0 oratlon artnershlp, Jomt venture, trust or other enterprlse
l‘P > P

aew&lh—and—reaseﬁabh%uﬁedshall be mdmellcd by the Mweﬁ?een(‘omoratlon to the

fullest extent now or hereafier permitted by applicable law in connection with such action, suit or
proceeding #-arising out of such Pirector-orofficeracted-in-goed-faith-and-in-a-mannerhe-or-she
wa&enabw—behevedpersun s_service to be—m—ef—mt—eppesed—te—ehe—best—mefest—ef—the

Corporation e s :
tH"—hc!‘—EBﬂdﬂe{—Wdﬁ—&ﬁ'I-&ﬁ—f&lﬂr to such mhcr curporalmn partnershln, |0|nl venture, trust or other

enterprise at the Corporation’s request. The term “representative.” as used in this Article VII.

shall mean any director. officer or member of a committee created by or pursuant to these
Bylaws. and any other person who may be determined by the Board of Directors to be a

representative entitled to the benefits of this Article VII.

7.2 Mandaterv-Advancement-of ExpensesRight to Indemnification - Third Party _ - -{ Formatted: Font: Bold Il
Actmns %ee&n%—and—@#ﬁeers—!ﬁe&mtmﬁ—shﬂ I-payeﬂpeims{ine{udmg—aﬂemeaﬁ‘—t?eeﬂ

__ - -| Formatted: Font: Bold ]

lawWithout hmltmg the gmualm of Sl:cimn 7.1 of these Bylaws, any person who was or is a
party or is threatened to be made a party to er-a—withess—in—oris-otherwise—involved—in—any
threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative_(other than an action by or in the right of the Corporation), by
reason of the fact that sueh-persen-he or she is or was an-autherized-a representative of the
Corporation, or is or was serving at the request of the Corporation as a representative of another

demesue—ef—fefeig&-corporatlon—fer—pfeﬁi—ef—ﬂe{-fer-pfeﬁ{ partnershlp, Jomt venture, trust or

other enterprise, ! g
while-holdinesuch—adtiee—sr—posiden—shall be mdg.mmmd by the Cﬂrporalmn agalnst ah
expenses (including atterneysattornevs’ fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by sueh-persen—in-cenjunetionhim or her in connection with
such action, suit or proceeding if sueh-persenhe or she acted in good faith and in a manner he or
she reasonably believed to be in, or not opposed to, the best interestinterests of the Corporation,
and, with respect to any criminal action or proceedmg, had no reasonable cause to beheve hls or
her conduct was unlawful. —Fhe g i 3 he-Board 2 i
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indemnified-by-the Corporation-as-provided-Hin-Seetion—4-of-this-Astiele XI_The termination of
any action. suit or proceeding by judgment. order, settlement. conviction. or upon a plea of nolo
contendere or its equivalent. shall not of itself create a presumption that the person did not act in
good faith and in a manner which he or she reasonably believed to be in, or not opposed to. the
best interests of the Corporation. and. with respect to any criminal action or proceeding, had

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

7.3 . ~Right to Indemnification:

#5390 a &

orfailure-to-take-action - Derivative Actions. Without limiting the generality of Section 7.1 of
these Bylaws, anv person who was or is a partv, or is threatened to be made a party to anv
threatened. pending or completed action. suit or proceeding by or in the right of the Corporatio

to procure a judgment in its favor by reason of the fact that he or she is or was a representative of

the Corporation. or is or was serving at the request of the Corporation as a representative of
another corporation. partnership. joint venture, trust or other enterprise. shall be indemnified by
the Corporation against expenses (including attornevs” fees) actually and reasonably incurred by
him or her in connection with the defense or settlement of such action, suit or proceeding if he or
she acted in good faith and in a manner he or she reasonably believed to be in. or not opposed to.
the best interests of the Corporation: except., however, that indemnification shall not be made
under this Section in respect of any claim, issue or matter as to which such person has been
adjudged to be liable to the Corporation unless and only to the extent that the Court of Common
Pleas of the county in which the registered office of the Corporation is located or the court in
which such action. suit or proceeding was brought determines upon application that. despite the
adjudication of liability but in view of all the circumstances of the case. such person is fairly and

reasonably entitled to indemnity for such expenses that the Court of Common Pleas or such other
court shall deem proper.
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7.4  Fundineto-Meet-Advance of Expenses. Unless in a particular case advancement

of expenses would jeopardize the Corporation’s tax exempt status under Section 501(a) of the

Code or result in the Corporation’s failure to be described in Section 501(c)(3) of the Code,
expenses (including attornevs’ fees) incurred by any representative of the Corporation in
defending any action, suit or proceeding referred to in this Article VII shall be paid by the
Corporation in advance of the final disposition 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.

7.5 Procedure for Effecting Indemnification. Unless ordered by a court. any
indemnification under Sections 7.1. 7.2 or 7.3 of these 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 quorum of disinterested directors so directs. bv independent legal counsel in a written opinion.

7.6 ndemnificat A isive.
expenses provided by or granted pursuant to this Article VII shall not be deemed exclusive of
any other rights to which a person secking indemnification or advancement of expenses may be
entitled under any other provision of these Bylaws. agreement. vote of disinterested directors or
otherwise, both as to action in his or her official capacity and as to action in another capacity
while holding such office shall continue as to a person who has ceased to be a representative of
the Corporation and shall inure to the benefit of the heirs and personal representatives of such
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7.7 When Indemnification Not Made. Indemnification pursuant to this Article VII
shall not be made in any case where (a) the act or failure to act giving rise to the claim for
indemnification is determined by a court to have constituted willful misconduct or recklessness
or (b) indemnification would jeopardize the Corporation’s tax exempt status under Section

501(a) of the Code or result in the Corporation’s failure to be described in Section 501(c)(3) of

the Code.

7.8 Grounds for Indemnification. Indemnification pursuant to this Article VII,

under any other provision of these Bylaws. agreement. vote of directors or otherwise may be
granted for any action taken or any failure to take any action and may be made whether or not
the Corporation would ha\c the power tu indemnify the person under any nrowsmn of law

arises or arose from any threatened. pending or completed action by or in the right of the

Corporation.  The provisions of this Article VII shall be applicable to all actions. suits or
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proceedings within the scope of Section 7.1, Section 7.2 or Section 7.3 of these Bvlaws. whether
commenced before or after the adoption hereof, whether arising from acts or omissions occurring

before or after the adoption hereof.

7.9 Power to Purchase Insurance. The Corporation may purchase and maintain
insurance on behalf of any person who is or was a representative of the Corporation or is or was
serving at the request of the Corporation as a representative of another corporation. partnership,
joint venture, trust or other enterprise against any liability asserted against him or her and
incurred by him or her in any such capacity. or arising out of his or her status as such. whether or
not the Corporation would have the power to indemnifyv him or her against such liability under
the provisions of this Article VII.

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

7.11 Status of Rights of Indemnities. l‘hc rlghts to mdemnltlcauon and advancement
S 3 a) be deemed to create
contracl‘ua] rights in favor of each person who serves as a renresc,ntall\ft. of the Corporation at
any lime while this Article is in effect (and each such person shall be deemed to be so serving in
reliance on the provisions of this Article). and (b) continue as to a person who has ceased to be a
representative of the Corporation.

7.12  Applicability to Predecessor Companies. For purposes of this Article VIIL
references to the “Corporation™ includes all constituent corporations or other entities which shall
have become a part of the Corporation by consolidation or merger or other similar transaction
and their respective current and former affiliates. and references to “representatives™ shall
include members of anv such corporation. entitv_or affiliate, so that anv person who was a
member. director. officer. committee member or other representative of such a corporation,
entity or affiliate or served as a member. director. officer. committee member or other
representative of another corporation. partnership, joint venture. trust or other enterprise at the
request of any such corporation. entity or affiliate shall stand in the same position under the
provisions of this Article VIT with respect to the Corporation as he or she would if he or she had
served the Corporation in the same capacity. Without limitation of the foregoing. each member.
director. officer and committee member of each predecessor to the Corporation shall have the
same contract rights as are afforded pursuant to Section 7.11 of these Bylaws.

ARTICLE VIII

CONTRACTS, LOANS, CHECKS AND DEPOSITS

8.1 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 agreement or instrument in the name of and on behalf of the Corporation, and such authority
may be general or confined to specific instances.
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8.2 Loans. Subject to Section 3.3 of these Bylaws and Section 7.6 of the Affiliation
Agreement. the Board of Directors may authorize the borrowing 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 of the
Corporation in order to secure the payment of the principal amount of any such borrowing and
the interest thereon and anv and all such other amounts as mav become due on account thereof.

8.3 Checks. All checks. drafis or other orders for the payment of money. notes or
other evidence of indebtedness shall be issued in the name of the Corporation and shall be signed

by such officer or officers or agent or agents of the Corporation and in such manner as from time
to time shall be determined by the Board of Directors.

Corporation in such banks trust companies or other depositories as the Board of Directors may
approve.

ARTICLE IX
NOTICE AND CONDUCT OF MEETINGS

9.1 Written Notice. Except as otherwise provided in these Bylaws. whenever written

noln:c is nuulred to be El\-’t’:]'l by any person under the nrowsmm of any statute or lhese Bvlaws.

delivery. in each case with cha.rges prepaid. or by facsimile transmission confirmed bv one of the

foregoing methods. to the individual's address appearing on the books of the Corporation or
supplied by the individual to the Corporation for the purpose of notice.

9.2 Written Waiver of Notice. Whenever any written notice is required as set forth
in these Bylaws. a waiver thereof in writing signed by the person or persons entitled to such

notice. whether before or after the time stated therein, shall be deemed equivalent to the giving of
such notice.

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

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

ARTICLE X
MISCELLANEOUS

10.1 _No Contract Rights. Except as specifically set forth in Section 7.11 of these
Bylaws. no provision of these Bylaws shall vest any property or contract right in any person.
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10.2  Corporate Seal. The Board of Directors shall prescribe the form of a suitable
corporate seal. which shall contain the full name of the Corporation and the vear and state of

incorporation.

10.3  Fiscal Year. The fiscal vear of the Corporation shall end on such day as shall be

fixed by the [Ultimate Parent].

ARTICLE XTI
AMENDMENTS

1.1  Amendments. These Bylaws may be altered, amended or repealed. or new
Bylaws may be adopted. only by the [Ultimate Parent]. except as expressly set forth in Section

3.3(c)(ii) of these Bylaws.

ARTICLE XII
CONFLICTS OF INTEREST

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

12.2  Recusal and Investigation. After disclosure of the financial interest. the

interested person shall leave the Board of Directors or committee meeting while the financial
interest is discussed and voted upon. The remaining directors or committee members shall
decide if a conflict of interest exists. If a conflict of interest exists. the following procedures
shall be followed: (a) the Chief Executive Officer shall. if appropriate. appoint a disinterested
person or commitlee to investigate alternatives to the proposed transaction or arrangement: (b)
after exercising due diligence. the Board of Directors or committee shall determine whether the
Corporation could obtain a_more advantageous transaction or arrangement with reasonable
cfforts from a person or entity that would not give rise to a conflict of interest: and (c) if a more
advantageous transaction or arrangement is not reasonably attainable. the Board of Directors or
committee shall determine by a majority vote of the disinterested directors whether the
transaction or arrangement is in the Corporation’s best interests and for its own benefit and
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whether the transaction is fair and reasonable to the Corporation and shall decide as to whether to

enter into the transaction or arrangement in conformity with such determination.

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

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

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

mcmbcrsh:n on any commmcc who se [urlsd:ctmn mcludcs comp_ensalmn mam.rs No phy ';IClal'!,
1 +3 ;

regarding physwlan compensation.

12.6 Annual Statements. Each interested person shall annually sign a statement that
affirms that such person (a) has received a copy of the contflicts of interest policy. (b) has read
and understands the policy, (¢) has agreed to comply with the policy. and (d) understands that the
Corporation is a charitable organization and that in order to maintain its federal tax exemption it
must engage primarily in activities that accomplish one or more of its tax-exempt purposes. This
policy shall be reviewed annually for the information and guidance of members of the Board of
Directors. and any new director or committee member shall be advised of the policy upon
entering into the duties of his or her office. In addition, the Corporation shall conduct periodic
reviews of its activities. including any transactions or arrangements with interested persons. to
ensure that its activities in the apgregate promote and further the Corporation’s exempt
charitable, scientific, and educational purposes.
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NAME AND LOCATIONPURPOSES
Seetion+:1.1 Name. The name of the Corporation is West Penn Allegheny Oncolo_gym - -{ Formatted: Font: Bold )
Network: [hcremat‘tn.r the "Corporation"). ‘[l-‘urmaweduusﬁﬁed,lrm: First line: 05" |
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22— Prineipal Otfee—Freprincipalothice ofthe-Corporatenshall-be-located at-4+800-
Friendship AovenuePittsbureh-PA 3224 oratsuchother address-as-the Beard ot Divectars
shell-determmine:
SRS

PURPOSE: PARTICIPATIONINSYSTEM
MPMQOSES The Corporanon is fefmail—aﬁd—fs-t&be—epeﬁﬁed—e*el-uswely

sesorganized  under the
Pennsvlvania Nonprofit Corp—or.iuon Law (the "Nonprofit Corporation Law") for scientific,
educational and charitable purposes within the meaning of section 501(c)}(3) of the Internal

Revenue Code of 1986, as amended (the "Code™y—supportie—bene it and-carerreoutthe
funetions-ofa-"), and in this connection is organized:

Seetient(a) To operate as part of the nonprofit regional health care systems*s - - { Formatted:

governed by [Ultimate Parent]. a Pennsylvania nonprofit corporation (“Ultimate Parent”). and ~, Lline: 1°

Heading 3, Justified, Indent: First ]

support a health care provider network comprised of eorperations;-each-ef-which-(3)-has-a-sele ‘[F““‘a“ed

: Bullets and Numbering ]

corpersteeibesthatsniaipe sovernanee seatebandorersishio the Gesperaﬂen—éy)«eﬂher

fir-Member and those corporations and other entities over which the Member exercises
governance control, each of which (i) operates, raises funds for, or conducts activities otherwise
ancillary to the operation of, health care facilities in WesternPepnsylvania-order to extend health
care to sick, injured and disabled persons. without regard to age, sex, race, religion, national
origin or sexual orientation, or (ii}-) carries on educational and/or scientific research activities
related to the causes, diagnosis, treatment, prevention or control of physical or mental diseases
and impairments of persons, and (#}-is-deseribed-inseetiens—each of which is an organization

exempt from taxation under Section 501(c)(3) end-either 509@)}-or-509@}(2)-of the Code (aH
heaklpea;e—?aeﬂﬁmwpwﬁed—by&ueh—eemm&mmmtmﬁe—hﬂemand classn" ed as the

"
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H(b) -maintainine—and-eperatine—programs—renderinglo_maintain and operate

programs that render diagnostic-asd-, clinical and other health care serviees-and health related
services in support of clinical programs, education and research in the Western Pennsylvania
community;

{23(c)_providineTo provide health care for sick, injured, disabled, indigent or
infirm persons in the Western Pennsylvania community;_

(3)(d)_supperingTo support or easdng-an-carry out research and educational ~ + - - - Formatted: Heading 3, Indent: First line: 1* |
activities of the-CenstituentHospitals-and-Constituent-Cerporatiens:hospitals and other health

care [acilities operated by the Member or subsidiaries of the Member related to the rendering of
care to the sick, injured and disabled, the furthering of knowledge in the medical arts and in

promotion of health;_

thy(e) assisting-the Constituent-Hespials-and-Constituent-Corporatiens- 1o assist
the hospitals and other health care facilities operated by the Member or subsidiaries of the
Member in their residency training programs in various medical specialties and related teaching
programs; and

(536 exereising-To exercise such powers in furtherance of the foregoing
purposes as are now or may be granted hereafter by the Nonprofit Corporation Law-afthe-

Commenwealth-of Pennsylvania, as amended from time to time, or any successor legislation:;_

with-its-statement-of mission-and-philesophy; { Formatted: Font: 12 pt )
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110 lyava olaeoo canteral amd maamaocamaan 0 o odminicteatig offn:
prepertyTo carry out such other acts and to undertake such other activities as may be necessary,
appropriate or desirable in furtherance of or in connection with the conduct. promotion or
attainment of the foregoing purposes, provided, that none of such activities shall be undertaken
which would cause the Corporation to lose its status as an organization described in Section

501(c)(3) of the Code, or as an organization contributions to which are deductible under Section
170(c)(2) of the Code: and

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

ARTICLE I1
OFFICES
2.1 Registered Office. The registered office of the Corporation shall at all times be

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

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

ARTICLE 111
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MEMBERS

3.1 Member. The Corporation shall have one member. which shall be West Penn
Allegheny Health System. Inc. ("WPAHS" or the "Member"). There shall be no other members
or classes of membership. The Chief Executive Officer or the President of the Member shall be
entitled to vote on behalf of the Member in accordance with the authority granted to the Chief
Executive 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
voluntarilv transfer its membership. subject to the reserved powers of the [Ultimate Parent] as set
forth in these Bylaws.

3.2 Meetings.

(a) Annual Meeting. The annual meeting of the Member of the Corporation
shall be held at such date. time and place as the Member may determine 1o transact such

business as may come before the meeting.

(b) Special Meetings. Special meetings of the Member may be called by the
Chairperson of the Board of Directors of the Member or by one-third (1/3) of the members of the
Board of Directors of the Member and shall be held at such date. time and place as shall be set

forth in the notice of special meeting.

(c) Notice of Meetings. Notice of any meeting of the Member shall be given

by. or at the direction of. the Secretary of the Corporation at least ten (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 (5) 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 mav 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.

(i) For so_long as such rights and powers do not result in the-—\--

revocation of the Corporation’s status as an oreganization described in Section 301(c)(3) of the

~
N
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Code. the Member shall have the right and power to make recommendations to [Provider

"[ Formatted: Bullets and Numbering

Subsidiary Entity] and [Ultimate Parent] with respect to actions by [Provider Subsidiary Entity]
and [Ultimate Parent] on matters reserved to [Provider Subsidiary Entity] and [ Ultimate Parent]
under Sections 3.3(b) and 3.3(c) of these Bylaws. [Provider Subsidiary Entity] and [Ultimate
Parent] shall have no obligation to approve any such recommendations. and may take actions
that have not been recommended by, or that are contrary to recommendations of. the Member;
and

(i) The Board of Directors of the Member shall have plenary authority
with regard to the following:

!
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(a) To determine the number of directors that will comprise thes - -

Board of Directors of the Corporation and its subsidiaries;

)

Formatted: Heading 7, Indent: First line: 2", }
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(b) To elect the directors of the Corporation and the directors« - - { Formatted: Bullets and Numbering )

of its subsidiaries; and

(c) To remove any of the directors of the Corporation and any
of the directors of its subsidiaries. and to replace such directors for the unexpired portion of his

or her term.

(b) Reserved Powers of [Provider Subsidiary Entity]:

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

reserved to [Ultimate Parent] under Section 3.3(¢) of these Byvlaws. [Ultimate Parent] shall have

no obligation to approve any such recommendations. and [Ultimate Parent] may take actions that
have not been recommended by. or that are contrary to recommendations of. [Provider

Subsidiary Entity].
(c) Reserved Powers of [Ultimate Parent]:

(1) To approve the election. re-election and removal of all officers.+ - - '{Formauued: Bullets and Numbering ]

including the President and Chief Executive Officer. of the Corporation and its subsidiaries;

(ii) To amend. revise or restate the Corporation's Articles of
Incorporation and Bylaws and approve all amendments or revisions to the Corporation's Articles
of Incorporation and Bylaws that may be proposed or approved by [Provider Subsidiary Entity].
the Member or Board of Directors of the Corporation: provided however. that [Ultimate Parent]
shall have no power to amend. revise or restate Section 3.3(a)(ii) or this proviso of Section
3.3(c)(ii) of these Bylaws. each of which may be amended only upon the concurrent approval of
both {a) a majority of those Directors of the Member that are elected by UPE to serve as
Directors of the Member, voting as a class, and (b) a majority of the Self-Perpetuating Directors
(as defined in the Member’s Bvlaws) of the Member. voting as a class;

(iii)  Subject to Section 7.5(i) of the Affiliation Agreement dated as of
October 31. 2011, among [Ultimate Parent]. [Provider Subsidiary Entity]. Highmark Inc.,
WPAHS, 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:

(iv)  Subject to Sections 7.3(i) and 7.6 of the Affiliation Agreement, to
change the general structure of the Corporation or any of its subsidiaries as a voluntary. nonprofit

corporation;

(V) Subject to Sections 7.5(i) and_7.6 of the Affiliation Agreement, to
(a) dissolve. divide. convert or liguidate 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 of transactions, where the consideration exceeds

,{ Formatted: Font: 12 pt
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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 Entitv], the Member or the
Board of Directors of the Corporation before such action becomes effective:

(vi) _ To approve the annual consolidated capital and operating plan and
budeet of the Corporation and its subsidiaries. and any amendments thereto or significant
variances therefrom;

(vii) _ Subject to Section 7.6 of the Affiliation Agreement. to approve the
incurrence of debt by the Corporation and its subsidiaries or the making of capital expenditures
by the Corporation and the subsidiaries during any fiscal vear of the Corporation. in either case
in excess of one quarter of 1% of the consolidated annual operating budget of the Corporation
and its subsidiaries for each fiscal vear 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:

(viii) To approve any donation or any other transfer of the Corporation'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;

(ix) To approve strategic plans and mission statements of the
Corporation and its subsidiaries;

x) To approve investment policies of the Corporation and its

subsidiaries;

(xi) _ To approve the closure or relocation of a licensed healthcare
facility of the Corporation and its subsidiaries:

(xii)  Subject to Sections 7.5(i) and 7.6 of the Affiliation Agreement. o
approve the formation of subsidiary corporations. partnerships and joint ventures or to make
investments in existing subsidiarv corporations, partnerships and joint ventures. if the new
investments of the Corporation and the subsidiaries in such subsidiary corporations. partnerships
and joint ventures during any fiscal year would, in the aggregate. exceed 1% of the Corporation's

consolidated total assets at the end of the prior fiscal vear of the Corporation:

(xiii) Subject to Section (7.5(i) and 7.6 of the Affiliation Agreement. to
approve the dissolution of subsidiary corporations. partnerships and joint ventures of the
Corporation_and the subsidiaries. if the aggregate value of the ownership interests of the
Corporation and the subsidiaries in such subsidiary corporations. partnerships and joint ventures
so dissolved in any fiscal vear would exceed 1% of the Corporation's consolidated total assets at
the end of the prior fiscal vear of the Corporation:

(xiv) To establish and manage the Corporation’s program for compliance
with all legal requirements applicable to the Corporation, all accreditation and licensing

requirements and the conditions of participation in all governmental payor programs applicable
to the Corporation: and

I{Formatted: Font: 12 pt
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(xv) 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] shall
have the right to both initiate and approve action in furtherance of such reserved powers. as well
as the authority to directly bind the Corporation and the subsidiaries on such matters. Any action
taken in this regard by [Ultimate Parent] shall be sufficient to finally approve and adopt such
actions and no action of the Board of Directors, Member. [Provider Subsidiary Entity] or other
governing body or officer with respect to such action shall be necessary with respect hereto.

ARTICLE IV

BOARD OF DIRECTORS

‘i Formatted: Normal

Seetiont4.1 _Powers and Duties. Subject to Section 3.3 of these Bylaws. all powers of+-~ - -{ Formatted: Justified, Indent: First line: 0.5 |
N ‘[Formatted: Bullets and Numbering ]

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

management of the property, business, affairs and funds of the Corporation and shall have the
power and authority to do and perform all aefsnecessary and appropriate functions not otherwise
inconsistent with these Bylaws, the Articles of Incorporation, andor applicable law;—in-each-ease

eempeueé—ei—m&—ve&ng—memberr&ubleu to Section 3.3 of I.hi.:sb Bylaws, and without lmmmg. the

generality of the foregoing and. except as otherwise may be provided in these Bylaws. the Board
of Directors shall have full power and the duty:

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

Corporation;

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

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

(d) To maintain the quality of patient care. --- '{Formathed: Bullets and Numbering

Directors of the Comoratlon shall be elected bv the Board of D1rectors of the Member as

grgﬁcnhcd bx Sgcuon 3.3(a) of ihese B) Iaws W@gﬁqu# 3

tm%&%%aﬁmr&eﬁhe@m%e&%%ﬁemﬁe—hHHeﬂﬁdwm

undividedloyaltyte—the-Corperation—Each Director shall further satisfy the requirements set
forth in Section Fefthis-Artiele1V4.3 of these Bvlaws.
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4.3 Number/Qualifications.

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

persons as the Board of Dlru..lors of the Mt.mber may determine. bul in no case less than five (5)

- - - Formatted: Font: Italic )

Formatted: Heading 4, Left, Indent: First line:
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N

senior management of the Member; { Formatted: Bullets and Numbering

—

(ii) President and Chief Executive Officer of the Corporation; and

(iii)  Board Chairperson of the Member, or the designee of the Board
Chairperson of the Member who shall be a director of the Member.

In the event that any individual holds multiple gx officio positions .‘iL[_Ll'I_In_t‘.ilglgl._laJ_b|ja_|1_h_a}<;‘9r_‘le_ < - | Formatted: Font: Italic )
vote. If designees are selected to serve on the Board of Directors in accordance with this Section ”  Formatted: Heading 4, Left )
4.3(a). such designees may be removed and replaced at anv time or from time to time by the

person making such designation in such person’s sole discretion. In the event that any such

designees cease (o meet the eligibility criteria to serve as directors as set forth herein. such

designees shall be automatically removed from the Board with no further action being required

on the part of any person.

b Certain Qualifications. No individual may be elected to the Board of
Directors unless the individual is eligible to serve on the Board of Directors pursuant to
applicable law. the Articles of Incorporation and these Bylaws. Each director shall be a natural
person of at least 18 years of age.

(e) Independence. At least a majority of the directors shall be persons whom
the Board of Directors has determined are “independent directors™ within the meaning of such

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

Section 301(c)(3) of the Code. and as such. are broadly representative of the community.

(d) __SEC Actions. Any person who is. or ever has been, subject to an order of+ - - < Formatted: Bullets and Numbering )
a court or the Securities and Exchange Commission prohibiting such person from acting as an
officer or director of a public company shall not be eligible to serve as a director.

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

older may be nominated or re-nominated for election or re-¢lection 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 Chairperson. _The Chairperson shall preside at all meetings of the Board of* - - { Formatted: Indent: First line: 0.5" )
Directors and shall perform all duties incident to the office of Chairperson of the Board and such
other duties as may be prescribed by the Board of Directors. The Chairperson shall not be an

employee of the Corporation.
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Seetion3:4.5 Term of Office. S ; :
serve for one year terms. Each Director shall retain hlS or her position as Director until hlS orher
successor shall be duly appointed and qualified or until his or her earlier death, resignation or

removal. Directors may be re-elected for unlimited successor terms.

Seetion4:4.6 Remeval—Resignation—Vacancies. Any vacancy l_I‘l_I|_1t1 Board of Directors= - _ -
caused by the death. resignation or removal of a director or a director ceasing to qualify to serve
as a director prior to the expiration of that director's term shall be filled by the Board of

Directors of the Member.

fal——Tthe- Member-may—n-sdisereton—remove-any Director at-any time-with-

E&kefﬁbeﬁmﬂndmwﬁuupeﬁ—meemi—by—&m—seemaw ﬂ+ ihe-(‘ Brpem&mn—uﬁ}es"ra—tafer— '
effective-time-or-datefor-the resignation-is-specitied-in- the netice ot resignation:

4.7 Meetings.

Seetion—-(a) Regular and Annual Meetmgs of the Board of Directors. The«< -

Board of Directors shall hold regular meetings at such date. time and place as determined by the

Board or the Chanr%ﬂmﬂ*%ﬂg%%—ﬂﬁ&fd—ﬂ—ﬂﬂ&mﬁh%ﬂd—mm

‘{ Formatted: Normal j

)
\‘{Formathed Justified, Indent: First line: 0.5" j]

‘[ Formatted: Bullets and Numbering

—[Fonnataed Font: Bold

Formatted: Justified, Indent: First line: 0.5",
Keep with next, Keep lines together

A

,{ Formatted: Font: Bold

‘{Formathed: Heading 3, Justified, Indent: First
line: 1"

‘{ Formatted: Bullets and Numbering
| Formatted: Font: 12 pt
{_ Formatted: Normal

S SR | — -

UPE-0014130



prexy—shall-net-be-permitted-at-any-meeting-person. I'he annual organuatlonal rneeurlz of the
Board of Directors shall be held on such other date, time and place as shall be determined by the
Board of Directors, without further notice than the resolution setting such date. time and place.

Seetion-24(b ecial Meetings.—Special-meet i be-held-at-any-time upen _ _ - -{ Formatted: Font: Bold

Special meetings of the Board of Directors mav be

called at any time by the Chairperson of the Board. the Chiel Executive Officer or one-third (1/3)
of the members of the Board of Directors. with 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.

eemm&ee—aﬁd-h—ﬁ%n—the—mﬂmm-eﬁheﬁfeeeemmoumment When a meeting of the
Board of Directors is adjourned. it shall not be necessary to give any notice of the adjourned

meeting or the business to be transacted at the adjourned meeting other than by announcement at
the meeting at which such adjournment is taken.

(d)  Quorum. Directors constituting a majoritv of the directors in office shall
constitute a quorum for the transaction of business at any meeting of the Board of Directors.

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

Section-6:(f ion—by-Use_of Conference Telephone. ngfp-— Formatted: Heading 3, Justified, Indent: First ]
Bﬁebi&h—ﬂ%ﬁfﬁbﬁfﬁ—eF&—eﬁﬁwﬁe&—fﬁtﬂbhﬁhed—ﬁﬁﬁHﬂﬂ%heﬁ(ﬂr\cenl as the Board of “\~, Uie: "
Directors otherwise may determine, one or more persons may participate in a meeting of the \‘ " Formatted: Bullets and Numbering )
Board of Directors or such-Cepsmittee-by—of any committee thereof by means of conference \‘[ Formatted: Font: Bold, Underline )
telephone or similar communications equipment by means of which all persons participating in { Formatted: Font: Bold )

the meeting can hear and be heard by each other._ Participation in a meeting pursuantto—this
subseetionin such manner shall constitute presence in person at suchthe meeting.

Direetor:

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

4.8 Resignation/Removal.

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

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

(b) __ Removal. Any director may be removed. with or without cause, by the« - ~ o Formatted: Justified

Board of Directors of the Member.

49 Limitation of Liability.

(a) Limitation of Liability. To the fullest extent that the laws of the
Commonwealth of Pennsylvania. as now in effect or as hereafter amended, permit elimination or
limitation of the liability of directors. no director of the Corporation shall be personally liable for
monetary damages as such for any action taken. or any failure to take any action. as a director.

(b) __ Nature and Extent of Rights. The provisions of this Section 4.9 shall be
deemed to be a contract with each director of the Corporation who serves as such at any time
while this Section is in effect and each such director shall be deemed to be so serving in reliance
on the provisions of this Section. Any amendment or repeal of this Section or adoption of any
Bylaw or provision of the Articles of the Corporation which has the effect of increasing director
liability shall operate prospectively only and shall not affect any action taken. or any failure to
act. prior to the adoption of such amendment. repeal. Bylaw or provision.
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4.10 _ No Compensation. No Director shall receive compensation for acting as a
Director.  Directors who are also officers or emplovees of the Corporation may receive
compensation for their services as officers or employees.
ARTICLE-VIARTICLE V «+ - - - Formatted: Bullets and Numbering )
OFFICERS
Section-1-5.1 _Officers Generally. The officers shall be a Chairperson, a Secretary, ans<- [ Formatted: Font: Bold ]

Treasurer, a Pre&dent and Chief Executive Officer, and such Vice Presidents and other ‘1Formatted:

subordinate officers as the Board of Directors shall designate, subject to the approval of the \~[Fm,,amd.

Member;[Ultimate Parent]. All officers need not, but may; be, selected from among sueh-elected
members of the Board of Directors.

Section-2:3.2 Appeintment_Election of Officers. The-officers—shall-be-appeinted-by _ - _ - { Formatted:

M&\b&r—ﬁﬁ&r—m&tﬂ%&&@ﬂ—%{#ﬂn—ﬂ&&d—a{—&feﬁﬁﬁ—ﬁ%e—@erpar—ﬁh-aﬂ—q{—lhe—r&nﬂ&e{

Meeting-of-the Member-each-year-and-shall-held-All officers of the Corporation, including the

President and Chiel Executive Officer. shall be elected to office by the Board of Directors
subject to the approval of the [Ultimate Parent] in accord with these Bylaws and shall hold office
for terms of one year and until their successors are duly installed, subject in each case to an
officer's earlier death, resignation or removal.- Vacancies in any office may be filled by action of

the Memberafier consultation-with-the Beard of Directorsef the Corporation_Board of Directors,
subject to the approval of the [Ultimate Parent].

Justified, Indent: First fine: 0.5" |
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Board of Dlrectors The (:hawChmmerso shall have such authorlty, and “shall perform all
duties, ordinarily required of an officer in like position, and such other authority and duties as
may be assigned by the Member.

Seetion+3.4 President and Chief Executive Officer. The President and Chief _ - { Formatted:

Font: Bold

Executive Officer of the Corporation shall be an ex officio member of the Board and each
committee of the Board. The President and Chief Executive Officer shall have all authority and
responsibility necessary to operate the Corporation in all its activities, subject, however, to the
policies and directives of the Member and of the Board of Directors with regard to the matters as
to which the Board of Directors is responsible, and to the provisions of the Corporation's Articles
of Incorporation and Bylaws.

: Font: Bold

the proceedmgs of the Board of Directors, notify officers of their election and committee
members of their appointment, give notice of all meetings of the Board of Directors, have
custody of the corporate seal and of all books and papers pertaining to the office, and generally
shall have such authority, and shall perform all duties, ordinarily required of an officer in like
position.

Seetion-6:3.6 Treasurer. The Treasurer shall receive and have custody of all funds, _ - - Formatted:

Font: Bold

money, and income of the Corporation and shall deposit the same in such depository or

depositories as the Board shall designate. The Treasurer shall have such authority, and shall {Formatted:
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perform all duties, ordinarily required of an officer in like position, and such other authority and
duties as may be assigned by the Member.

thereof to the Chairperson, the President and Chief Executive Officer or the Secretary of the
Corporation. Any such resignation shall take effect on the date of receipt of such notice by one
of the above-specified officers, or at such later time specified therein, and, unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective.

Section-§:5.8 Removal. Any officer of the Corporation may be removed, with or

without cause, by the Board of Directors. subject to the approval of the Beard-of Birectors-or-the
Member-whenever-in-the judgment-of-the Board of Directors-or-the Member-the-best-interests—of
the-Corporation-wit-be-served-thereby:[Ultimate Parent].

ARTFICEEVHARTICLE VI

COMMITTEES OF THE BOARD OF DIRECTORS

Seetiont:6.1 Committees Generally. The Board of Directors_shall_establish ans. _ - { Formatted:

Operating Committee as set forth in these Bylaws, and upon approval of the Member, may
establish such other committees (standing or special) as the Board of Directors shall determine to
be appropriate or necessary, with such authority and composition as the Board of Directors shall
designate (subject to the rights and powers of the Member, [Provider Subsidiary Entity] and

[Ultimate Parent] as set forth in the PNCE-the Articles-efIncorperation—and-these Bylaws_and

the limitations on delegation of Board authority under the Nonprofit Corporation Law). —and-the

Seetion2.6.2 Operating Committee. The Operating Committee shall be comprised of _ _ - { Formatted: Font:

six members appointed by the Board of Directors, three of which shall be physicians engaged in

active clinical practice on behalf of the Corporation and three of which shall be designated by the

Member. Additionally, the Practice Director of the Corporation shall serve as an gx- officio
responsibility to oversee the day-to-day operations of the Corporation consistent with the
provisions of the Master Agreement between the Corporation and West Penn Allegheny Health

System, Inc. dated July 15, 2003, establish strategic and operating plans for the Corporation, and

develop annual capital and operating budgets of the Corporation subject to approval of the

Member[Ultimate Parent] as set forth in these Byvlaws.

Seetion3:6.3 Appointment of Committees. The members of any standing or special

Committee shall be appointed by the Board of Directors. Each Committee shall include at least
two Directors, and may include such other interested individuals as determined to be appropriate
by the Board of Directors. Each member of a committee shall serve for a teraterm of one year
and until his or her successor has been appointed, subject to his or her earlier death, resignation
or removal.

Seetion4:6.4 Meetings of Committees. All standing Committees shall function under _ _ - -{ Formatted: Font:
{ Formatted: Font:

the direction of the Board of Directors and shall meet as often as necessary to transact their
business and shall make such reports as they may deem necessary or which may be specifically
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required of them, Minutes shall be kept of each meeting of each Committee and such minutes
shall be disseminated to all members of the Board of Directors, and to the Member.

| Seetion-3:6.5 Quorum; Act of Committee. Four-The presence of a majority of the
members of a Committee shall constitute a quorum for the transaction of business. Once a
quorum has been established, subsequent withdrawal of committee members so as to reduce the
number of members present to less than a quorum shall not affect the validity of any subsequent
action taken at the meeting. Approval of any matter before any Committee by a majority of
those present at a meeting of a Committee where a quorum is present shall constitute approval of
the applicable matter by the applicable Committee.

written notice thereof to the Chairperson, the President and Chief Executive Officer or the
Secretary of the Corporation. Any such resignation shall take effect on the date of receipt of
such notice by one of the above-specified officers, or at such later time specified therein, and,
unless otherwise specified therein, the acceptance of such resignation shall not be necessary to
make it effective.

cause, by the Board of Directors or the Member whenever in the judgment of the Board of
Directors or the Member, the best interests of the Corporation will be served thereby._

~

duties-as-a-member of any-committee-of the Beard upon-whichthe Directormuy-serve—inrgood-
faith—in-a-mannerthe-Bireetor reasenabhehelievesto be-inthe bestinterests-ofthis Corporation.
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ARTICLE XJIARTICLE VII <+ - - { Formatted: Bullets and Numbering )
INDEMNIFICATION

4—H~7.[ Maﬂdﬂtew—m ht to ndemmf cation e-f—D{-FeeteFS—&ﬂd—Qfﬁ-eefS—’Fhe‘- Formatted: Justified, Indent: First line: 0.5",
x L . . Outline numbered + Level: 2 + Numbering
Style: 1, 2, 3, ... + Start at: 1 + Alignment: Left
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Any person who was or is a party or is threatened to be made a party to er-a-witness-in-any [ 0" Tabstops: 0.5", List tab + Notat 0"
threatened, pending or completed action, suit or proceedmg, whether civil, criminal, '{Formatted Font: Bold )
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a representative of another demestie—er—foreign—corporation—fer—prefit—or—net-for-profit,
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fullest extent now or hereafler p_ermitted by agpl acable law in cumzectlgn with sug,h action. suit or
proceeding arising out of such person’s service to the Corporation or to such other corporation
fer—pr-eﬁt—er—net—fet—pfeﬁ% partnershlp, _|omt venture, trust or other enterpnse—beth—as—te—aeﬂeﬂ—m

at the Comoratmn s request. The term

Gepperaaea—as—pmwded—m—ﬂeeﬂeaal-ef—thﬁ—f&mk%
“representative,” as used in this Article VII. shall mean any director. officer or member of a

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

7 2 SeeaeRigI_lt to lndemnif‘eatiun Third Pnrtv Actions Without limiting the

made a party to any 1hreatcned t.ndm or completed action. suit or proceedi whether ivil,
criminal, administrative or_investigative (other than an action by or in the right of the
Corporation), by reason of the fact that he or she is or was a representative of the Corporation. or

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

partnership, joint venture. trust or other enterprise. shall be indemnified by the Corporation {Fo,.mam Font: 12 pt )
against expenses (including attorneys” fees). judements. fines and amounts paid in settlement {Formamd T )
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actually and reasonably incurred by him or her in connection with such action. suit or proceeding

if he or she acted in good faith and in a manner he or she reasonably believed to be in. or not
opposed to. the best interests of the Corporation. and. with respect to any criminal action or
proceeding. had no reasonable cause to believe his or her conduct was unlawful. The
termination of any action. suit or proceeding by judgment. order. settlement. conviction. or upon
a plea of nolo contendere or its equivalent. shall not of itself create a presumption that the person
did not act in good faith and in a manner which he or she reasonablyv 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.

‘{formauad Bullets and Numbering _]
" { Formatted: Font: Bold )

take-action - Derivative Actions. Without limiting the generality of Section 7.1 of these Bylaws,

anyv person who was or is a party. or is threatened to be made a party to anv threatened. pending
or_completed action. suit or proceeding by or in the right of the Corporation to procure a
judgment in its favor by reason of the fact that he or she is or was a representative of the
Corporation. or is or was serving at the request of the Corporation as a representative of another
corporation, partnershlpL Imm w.nture. lruit or ozher enternnse shall be mdemm[’ed by th
Corporation 5" fees

or her in connection W|th the defense or settlement of such action, suit or proceeding if he or she

acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to. the

best interests of the Corporation; except, however, that indemnification shall not be made under
this Section in respect of any claim. issue or matter as to which such person has been adjudeed to
be liable to the Corporation unless and only to the extent that the Court of Common Pleas of the
county in which the registered office of the Corporation is located or the court in which such
action. suit or proceeding was brought determines upon application that, despite the adjudication
of liability but in view of all the circumstances of the case. such person is fairly and reasonably
entitled to indemnity for such expenses that the Court of Common Pleas or such other court shall

deem proper.

Formatted: Indent: First line: 0.5", Don't
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as-asepmwded-m—ihs—.&ﬂwle—:&dvance of Expenses u nless ina rlartlcular case advancement of

expenses would jeopardize the Carporation’s tax exempt status under Section 301(a) of the Code

or result in the Corporation’s failure to be described in Section 501(c¢)(3) of the Code. expenses
(including attorneys’ fees) incurred by any representative of the Corporation in defending any
action. suit or proceeding referred to in this Article 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.
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1.5 Procedure for Effecting Indemnification. Unless ordered bv a court. an
indemnification under Sections 7.1. 7.2 or 7.3 of these 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
aquorum of disinterested directors so directs. by independent legal counsel in a written opinion.

Seetion5:7.6 Indemnification Not Exclusive. The rights—ef—indemnification and<- - -{ Formatted: Justified, Indent: First line: 0.5" |
> ‘[Formatl:ed: Bullets and Numbering J

advancement of expenses provided by or granted pursuant to this Article VII shall not be deemed
exclusive of any other rights to which ass-a person seeking indemnification or advancement of
expenses may be entitled under any other provision of these Bylaws, agreement, vote of

members{if-any)-disinterested Direetors—statutedirectors or otherwise, both as to action in sueh
perser's-his or her official capacity and as to action in another capacity while holding such office
er-pesttion-and-shall continue as to a person who has ceased to be an-autherized representative
of the Corporation and shall inure to the benefit of the heirs—exeeutors-and-administrators and

personal representatlve of such person%ny—repeal—er—meérﬁeaﬂeﬂ—etlthm—:%mele—by—the

{ Formatted: Font: 12 pt

»{ Formatted: Normal

UPE-0014139



e ‘{ Formatted: Normal

ARHCEEEXH

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

7.8 Grounds for Indemnification. Indemnification pursuant to this Article VII,
under any other provision of these Bylaws. agreement. vote of directors or otherwise may be
granted for any action taken or any failure to take any action and may be made whether or not
the Corporation would have the power to indemnifv the person under anv provision of law
except as otherwise provided in this Article VII and whether or not the indemnified liability
arises or arose from any threatened. pending or completed action by or in the right of the
Corporation.  The provisions of this Article VII shall be applicable to all actions, suits or
proceedings within the scope of Section 7.1, Section 7.2 or Section 7.3 of these Bylaws. whether
commenced before or after the adoption hereof. whether arising from acts or omissions occurring
before or after the adoption hereof.

7.9 Power to Purchase Insurance. The Corporation may purchase and maintain
insurance on behalf of any person who is or was a representative of the Corporation or is or was
serving at the request of the Corporation as a representative of another corporation. partnership.
joint venture. (rust or other enterprise against any liability asserted against him or her and
incurred by him or her in any such capacity. or arising out of his or her status as such, whether or
not the Corporation would have the power to indemnify him or her against such liability under
the provisions of this Article VII.

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

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

7.12  Applicability to Predecessor Companies. For purposes of this Article VII,
references to the “Corporation™ includes all constituent corporations or other entities which shall
have become a part of the Corporation by consolidation or merger or other similar transaction
and their respective current and former affiliates, and references to “representatives™ shall
include members of any such corporation. entitv or affiliate, so that anv person who was a

member. director. officer. committee member or other representative of such a corporation,
entity_or_affiliate or served as a member, director, officer. committee member or other
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representative of another corporation. partnership. joint venture. trust or other enterprise at the

request of any such corporation. entity or affiliate shall stand in the same position under the
provisions of this Article VII with respect 1o the Corporation as he or she would if he or she had
served the Corporation in the same capacity. Without limitation of the foregoing. each member,
director. officer and committee member of each predecessor to the Corporation shall have the
same contract rights as are afforded to pursuant to Section 7.11 of these Bylaws.

ARTICLE VIII

CONTRACTS. LOANS, CHECKS AND DEPOSITS

8.1 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 agreement or instrument in the name of and on behalf of the Corporation. and such authority

may be general or confined to specific instances.

8.2 Loans. Subject to Section 3.3 of these Bylaws and Section 7.6 of the Affiliation
Agreement. the Board of Directors may authorize the borrowing 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 of the
Corporation in order to secure the payment of the principal amount of anv such borrowing and
the interest thereon and anv and all such other amounts as may become due on account thereof.

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

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

approve.

ARTICLE IX
NOTICE AND CONDUCT OF MEETINGS

9.1 Written Notice. Except as otherwise provided in these Bylaws, whenever written
notice is required to be given by any person under the provisions 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 transmission confirmed by one of the
foregoing methods. to the individual's address appearing on the books of the Corporation or
supplied by the individual to the Corporation for the purpose of notice.

9.2 Written Waiver of Notice. Whenever any written notice is required as set forth
in these Bylaws. a waiver thereof in writing signed by the person or persons entitled to such
notice. whether before or afler the time stated therein. shall be deemed equivalent to the giving of
such notice.
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9.3 Waiver of Notice by Attendance. Attendance of a person in person at anv
meeting shall constitute a waiver of notice of such meeting except when a person attends the
meeting for the express purpose of objecting to the transaction of any business because the

meeting has not been lawfully called or convened.

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

ARTICLE X
MISCELLANEOUS

10.1  No Contract Rights. Except as specifically set forth in Section 7.11 of these
Bylaws. no provision of these Bylaws shall vest any properly or contract right in any person.

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

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

10.3  Fiscal Year. The liscal vear of the Corporation shall end on such day as shall be
fixed by the [Ultimate Parent].

ARTICLE XI <+ — = | Formatted: Indent: Left: 0.3", Line spacing:
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11.1  Amendments. These Bylaws may be altered, amended or repealed. or new
Bvlaws may be adopted. only by the [Ultimate Parent]. except as expressly set forth in Section
3.3(c)(ii) of these Bvlaws.

ARTICLE XII
CONFLICTS OF INTEREST

12.1 Disclosure. In connection with any actual or possible conflict of interest, an
interested person must disclose the existence and nature of his or her financial interest to the
Board of Directors and any relevant committee members. For this purpose, an interested person
shall include any director. officer. or member of a committee of the Corporation or an entity
affiliated with the Corporation who has a direct or indirect financial interest in a proposed

transaction. A financial interest shall include: (a) an ownership or investment interest in any

entity with which the Corporation has a proposed transaction or arrangement: (b) a compensation ,‘( Formatted: Font: 12 pt

X {Formathed: Normal
/
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arrangement with the Corporation or with any entity or individual with which the Corporation
has a proposed transaction or arrangement: and (c) a potential ownership or investment interest
in. or compensation arrangement with. any entity or_individual with which the Corporation is
negotiating a {ransaction or arrangement. If a person is an interested person with respect to any
entity in_the health care system of which the Corporation is a part. he or she is an interested
person with respect to all entities in the health care system.

[2.2  Recusal and Investigation. Afler disclosure of the financial interest. the
interested person shall leave the Board of Directors or committee meeting while the financial
interest_is discussed and voted upon. The remaining directors or committee members shall
decide if a conflict of interest exists. If a conflict of interest exists, the following procedures
shall be followed: (a) the Chief Executive Officer shall. if appropriate. appoint a disinterested
person or committee to investigate alternatives to the proposed transaction or arrangement: (b)
after exercising due diligence, the Board of Directors or committee shall determine whether the
Corporation could obtain a more advantageous transaction or arrangement with reasonable
efforts from a person or entity that would not give rise to a conflict of interest: and (¢) if a more
advantageous transaction or arrangement is not reasonably attainable, the Board of Directors or
committee shall determine by a majority vote of the disinterested directors whether the
transaction or arrangement is in the Corporation’s best interests and for its own benefit and
whether the transaction is fair and reasonable to the Corporation and shall decide as to whether to
enter into the transaction or arrangement in conformity with such determination.

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

124 Record of Actlons The mmutes of the Board of Directors and all relevant
ersons who disclosed or otherwise
were found to have a financial mterest in_connection with an actual or possible conflict of
interest. the nature of the financial interest, any action taken to determine whether a conflict of
interest was present. and the Board of Directors’ or committee’s decision as to whether a conflict
of interest in fact existed: and (b) the names of the persons who were present for discussions and
votes relating to the transaction or arrangement, the content of the discussion, including any
alternatives to the proposed transaction or arrangement, and a record of any votes taken in
connection therewith.,

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

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

:
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PRELIMINARY DRAFT SUBJECT TO REVISION

AMENDED AND RESTATED BYLAWS
OF

WEST PENN ALLEGHENY HEALTH SYSTEM, INC.

ARTICLE

NAME AND PURPOSES
1.1 Name.

The name of the Corporation is West Penn Allegheny Health System, Inc. The
Corporation may do business under such other names as may be determined by the Board of
Directors.

1.2 Purposes.

The Corporation is organized under the Pennsylvania Nonprofit Corporation Law,
(the “Nonprofit Corporation Law™) for scientific, educational and charitable purposes within the
meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code™),
and in this connection is organized:

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

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

(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 of the
communities in which it operates;

(e) To operate as part of the nonprofit regional health care system governed
by [name of Ultimate Parent Entity], a Pennsylvania nonprofit corporation (“Ultimate Parent”),
and support a health care provider network comprised of the Corporation and those corporations
and other entities over which the Corporation exercises governance control (the “subsidiaries™),
each of which (i) operates, raises funds for, or conducts activities otherwise ancillary to the
operation of, health care facilities in order to extend health care to sick, injured and disabled
persons, without regard to age, sex, race, religion, national origin or sexual orientation, or
(ii) carries on educational and/or scientific research activities related to the causes, diagnosis,
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treatment, prevention or control of physical or mental diseases and impairments of persons, and
each of which is an organization exempt from taxation under Section 501(c)(3) of the Code and
classified as other than private foundations under Section 509(a)(1), 509(a)(2) or 509(a)(3) of the
Code;

(f) To carry out such other acts and to undertake such other activities as may
be necessary, appropriate or desirable in furtherance of or in connection with the conduct,
promotion or attainment of the foregoing purposes, provided, that none of such activities shall be
undertaken which would cause the Corporation to lose its status as an organization described in
Section 501(c)(3) of the Code, or as an organization contributions to which are deductible under
Section 170(c)(2) of the Code; and

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

ARTICLE 11
OFFICES

2.1 Registered Office.

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

2.2 Business Offices.

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

ARTICLE II1 + -~ { Formatted: Indent: Left: 0" )
MEMBERS

3.1 Membership.

The Corporation shall have one (1) member, which shall be [name of Provider
Subsidiary] (the “Member”). There shall be no other members or classes of membership. The
Chief Executive Officer or the President of the Member shall be entitled to vote on behalf of the
Member in accordance with the authority granted to the Chief Executive 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.

3.2 Meetings.

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

(§e]
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Directors and officers of the Corporation, and to transact such other business as may come before
the meeting.

(b)  Special Meetings. Special meetings of the Member may be called by the
Chairperson of the Board of the Corporation, one-third (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.

(¢)  Notice of Meetings. Notice of any meeting of the Member shall be given
by, or at the direction of, the Secretary of the 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 Code, the 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 3.3(b) of these Bylaws. Ultimate Parent shall have no obligation to
approve any such recommendations, and Ultimate Parent may take actions that have not been
recommended by, or that are contrary to recommendations of, the Member.

(b)  Reserved Powers of Ultimate Parent. 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 Code, the following rights and powers are reserved to Ultimate Parent:

()] Subject to the provisions of Section [4.2 and 4.3] of these Bylaws,
to determine the number of directors that will comprise the Board of Directors of the Corporation
| the subsidiaries;

(ii) Subject to the provisions of Section [4.2, 4.3, 4.4 and 4.5] of these
Bylaws, to elect the directors of the Corporation-and-the-subsidiaties;

(iii) Subject to Sections [4.2 and 4.7(b)] of these Bylaws, to remove
of any of the directors of the Corporation and-subsidiaries-and-to replace any such director for
the unexpired portion of his or her term;

@iv) To approve the election, re-election and removal of all officers,
including the Chief Executive Officer, of the Corporation and the subsidiaries in accordance with
Article V;

v Subject to Section [7.1(a)] of the Affiliation Agreement, dated as
| of October 31. f}-2011, among Ultimate Parent, the Corporation, Highmark Inc., Member,
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Canonsburg General Hospital, Alle-Kiski Medical Center and the other WPAHS Subsidiaries as
defined therein (the “Affiliation Agreement”), to amend, revise or restate the Corporation’s and
the subsidiaries’ Articles of Incorporation and Bylaws; provided however, that Ultimate Parent
shall have no power to amend. revise or restate Section 4.2(b). Section 4.7(b)(i). or this proviso
of Section 3.3(b)(v) of these Bvlaws. each of which may be amended onlv upon the concurrent
approval of both (a) a majority of those Directors of the Corporation that are elected by UPE to
serve as Directors. voling as a class. and (b) a majority of the Self-Perpetuating Directors (as
defined in Section 4.2(b)). voting as a class:

(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;

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

(viii)  Subject to Sections [7.5(i) and 7.6] of the Affiliation Agreement,
to (1) dissolve, 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 transaction or series of transactions, where the consideration
exceeds 1% of the Corporation’s consolidated total assets;

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

x) Subject to Section [7.6] of the Affiliation 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 of the Corporation,
in either case in excess of one 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;

(xi) 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 excess of $10,000.00, unless
specifically authorized in the Corporation’s or the subsidiaries’ approved budgets;

(xii)  Subject to Section [7.5] of the Affiliation 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 of a licensed healthcare
facility of the Corporation and the subsidiaries;
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(xv) Subject to Section [7.5(i) and 7.6)] of the Affiliation Agreement,
to approve the formation of subsidiary corporations, partnerships and joint ventures or to make
investments in existing subsidiary corporations, partnerships and joint ventures, if the new
investments of the Corporation and the subsidiaries in such subsidiary corporations,
partnerships and joint ventures during any fiscal year would, in the aggregate, exceed 1% 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 Affiliation Agreement,
to approve the dissolution of subsidiary corporations, partnerships and joint ventures of the
Corporation and the subsidiaries, if the aggregate value of the ownership 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;

(xvii) To establish and manage the Corporation’s program for
compliance with all legal requirements applicable to the Corporation and the hospitals operated
by the Corporation (the “Corporation Hospitals™), all accreditation and licensing requirements
and the conditions of participation in all governmental payor programs applicable to the
Corporation or the Corporation Hospitals;

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

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

| Except as may otherwise be provided by the Nonprofit Corporation Law, Ultimate Parent; shall
have the right to both initiate and approve action in furtherance of such reserved powers, as well
as the authority to directly bind the Corporation and the subsidiaries on such matters. Any action
taken in this regard by Ultimate Parent shall be sufficient to finally 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.

ARTICLE 1V
BOARD OF DIRECTORS

4.1 Powers and Duties.

| Subject to Section 3.3 of these Bylaws, all powers of the Corporation shall be + - - { Formatted: Don't keep with next )
vested in the Board of Directors, which shall have charge, control and management of the
property, business, affairs and funds of the Corporation and shall have the power and authority to
perform all necessary and appropriate functions not otherwise inconsistent with these Bylaws,
the Articles of Incorporation or applicable law.

(%]
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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 shall
have full power and the duty:

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

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

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

(d)  To manage the Medical Staffs as contemplated in Article VIII hereof;

(e) To adopt, amend, repeal and restate the Medical Staff Bylaws, as proposed
by the Medical Staff pursuant to these Bylaws;

) To maintain the quality of patient care; and

(g8)  To periodically reexamine the relationship of the Board of Directors to the
communities 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-Perpetuating Directors. Not less than 25% of the Board of Directors
shall consist of directors (“Self Perpetuating Directors™) who are elected in accordance with this
Section 4.2(b). The initial Self Perpetuating Directors shall be designated by the Board of
Directors of this Corporation immediately prior to [Closing Date] and shall be community
representatives and physicians affiliated with the Corporation . Any vacancy in the Board of
Directors caused by the death, resignation or removal of a Self-Perpetuating Director or by the
expiration of the term of a 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
decreased, additional Self-Perpetuating Directors shall be elected or existing Self-Perpetuating
Directors may be removed, as the case may be, by a majority of the existing Self-Perpetuating
Directors, such that the number of Self-Perpetuating Directors is as close as possible to, but not
less than, 25% of all directors on the Board of Directors after such increase or decrease. Until
[date that is four years after the Closing Date], any new Self-Perpetuating Director must be a
community representative or a physician affiliated with the Corporation._At no time shall any
Self-Perpetuating Director or his or her successor in perpetuity contemporaneously be a trustee,
director. agent or employee of Ultimate Parent. Provider Subsidiary or any of their respective
related entities (except for such Self-Perpetuating Directors’ service on the Corporation’s Board

of Directors).
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(©) Non-Self Perpetuating Representatives. On [Closing Date], Ultimate
Parent, after consultation with WPAHS, shall elect such number of community representatives

and physicians affiliated with the Corporation to the Board of Directors (“Non-Self Perpetuating
Representatives”) such that the Non-Self Perpetuating Representatives and the Self-Perpetuating
Directors together constitute at least forty percent (40%) of all the directors serving on the Board
of Directors. Until [date that is four years after 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 majority of the remaining Non-Self Perpetuating
Representatives and the Self-Perpetuating Directors. All Non-Self Perpetuating Representatives
must be community representatives or physicians affiliated with the Corporation.

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 Ultimate Parent Membermay determine,
but in no case less than three (3).

(b) Certain Qualifications. No individual may be elected to the Board of
Directors unless the individual is eligible to serve on the Board of Directors pursuant to
applicable law, the Articles of Incorporation and these Bylaws. Each director shall be a natural
person of at least 18 years of age.

(c) Independence. At least a majority of the directors shall be persons whom
the Board of Directors has determined are “independent directors” within the meaning of such
term as defined by the Internal Revenue Service for exempt organizations under
Section 501(c)(3) of the Code, and as such, are broadly representative of the community. No
director, other than the Ex-Officio Director, shall be an officer or employee of the Corporation or
any entity controlled by the Corporation.

(d)  Common Directors With Member and Ultimate Parent. The members of
the Board of Directors must include at least one person who is also serving as a member of the
board of directors of Member and Ultimate Parent. The same member of the Board of Directors
need not be serving 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 serve as a director.

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

44 Election and Term.

(a) Term of Directors. The Board of Directors shall be divided, as evenly as
practicable, into three classes and shall serve staggered terms. Except as otherwise indicated in
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this Section 4.4(a), at the end of their respective initial terms, all directors shall serve for terms of
three (3) years or until their successors are elected and have qualified. If the term of any of the
Non-Self Perpetuating Representatives expires prior to [date that is four years after the Closing
Date], 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 [date that is four years
after Closing].

(b) Chairperson. The Board of Directors shall elect from among the directors
an individual to serve as Chairperson of the Board. The Chairperson shall not be an employee of
the Corporation. The Chairperson shall preside at all meetings of the Board of Directors and
shall perform all duties incident to the office of Chairperson of the Board and such other duties
as may be prescribed by the Board of Directors.

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

4.5 Vacancies.

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

46  Meetings.

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

(b)  Regular Meetings. Regular meetings of the Board of Directors shall be
held not less than four (4) times a year, each at such date, time and place as shall be determined
by the Board of Directors, without further notice than the resolution setting such date, time and
place.

(c) Special 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 (1/3)
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.
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(d)  Adjournment. When a meeting of the Board of Directors is adjourned, it
shall not be necessary to give any notice of the adjourned meeting or the business to be
transacted at the adjourned meeting other than by announcement at the meeting at which such
adjournment is taken.

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

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

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

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

4.7  Resignation/Removal.

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

(b)  Removal. Any director may be removed, with or without cause, by
Ultimate Parent; provided, 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 after the Closing Date], Ultimate Parent may remove Non-Self Perpetuating
Representatives only for “cause” unless a majority of the other Non-Self Perpetuating
Representatives has consented to the removal. For this purpose “cause” shall mean:

¢Ha)  the director is declared of unsound mind by an order of court; <+ - - -| Formatted: Heading 9, Indent: First line:

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

titijc) _the director engages in fraudulent or dishonest acts or in any act of
moral turpitude;

1.5, Tab stops: 2", List tab
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{#+d) _the director engages in gross abuse of authority or discretion with
respect to the Corporation;

fve)__the director violates the Corporation’s [Code of Conduct Policy];

E+il)  the director fails to attend [four] consecutive meetings of the Board
of Directors;

Evit)g) the director engages in other conduct that is detrimental to the best
interests of the Corporation or its reputation; or

{+iii3h) the director has breached such director’s duties under Section 5712
of the Nonprofit Corporation Law.

4.8  Limitation of Liability.

(a) Limitation of Liability. To the fullest extent that the laws of the
Commonwealth of Pennsylvania, as now in effect or as hereafter amended, permit elimination or
limitation of the liability of directors, no director of the Corporation shall be personally liable for
monetary damages as such for any action taken, or any failure to take any action, as a director.

(b)  Nature and Extent of Rights. The provisions of this Section 4.8 shall be
deemed to be a contract with each director of the Corporation who serves as such at any time
while this Section is in effect and each such director shall be deemed to be so serving in reliance
on the provisions of this Section. Any amendment or repeal of this Section or adoption of any
Bylaw or provision of the Articles of the Corporation which has the effect of increasing director
liability shall operate prospectively only and shall not affect any action taken, or any failure to
act, prior to the adoption of such amendment, repeal, Bylaw or provision.

4.9  Compensation.

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

ARTICLE V
OFFICERS
5.1 Officers; Election.
The principal officers of the 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 of Ultimate Parent, and such other officers 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 more
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Assistant Treasurers or Assistant Secretaries. Each such officer shall hold office for a term of
one year (or such other term as the Board of Directors shall determine for any office from time to
time) and until his or her successor has been selected and qualified or until his or her earlier
death, resignation or removal. Any number of offices may be held by the same person.

5.2 Responsibilities of Officers.

(a) Chief Executive Officer. The Chief Executive Officer shall be responsible
for the general and active management of the business and affairs of the Corporation and shall
exercise general supervision and authority over all of its agents and employees and shall perform
all duties incident to the office of Chief Executive Officer and such other duties as may be

- assigned by the Member or the Board of Directors. The Chief Executive Officer shall supervise
the implementation of all policies, orders and resolutions of the Board of Directors and shall
execute all contracts and agreements authorized by the Board of Directors, except that he or she
may delegate to other officers of the Corporation the power to execute contracts in the ordinary
course of business or as otherwise may be authorized by the Board of Directors.

(b)  President(s). The President(s) shall be responsible for the direct
administration, supervision and control of such activities in the management of the Corporation
as may be assigned by the Chief Executive Officer or the Board of Directors.

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

(d)  Vice Presidents. Each Vice President shall perform such duties as may be
assigned by the Chief Executive Officer or the Board of Directors.

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

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

(g)  Assistant Secretaries and Assistant Treasurers. The Assistant Secretaries
and Assistant Treasurers shall perform such duties as may be assigned by the Secretary or the
Treasurer, respectively, or by the Chief Executive Officer or the Chief Financial Officer, as
appropriate, or the Board of Directors.

5.3 Removal of Officers.

Any officer of the Corporation (including the Chief Executive 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.

5.4 Bonds.

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

ARTICLE VI
COMMITTEES

6.1 Committees.

(a) Standing Board Committees. The Board of Directors shall have a
Corporate Governance and Nominating Committee, an Audit Committee and a Personnel and
Compensation Committee and the Board of Directors may establish such other standing
committees as it deems to be necessary or desirable (the “Standing Board Committees™). 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 of Directors shall appoint the members and a chairperson and a vice chairperson of
each Standing Board Committee.

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

Board of Directors and to perform such other functions as the Board of Directors determines,
including without limitation a Medical Education and Research Committee and a Quality and
Satisfaction Committee. The Board of Directors may establish one or more committees, which
may include directors and persons who are not directors, to assist it with aspects of the
Corporation’s operations (“Program Committees™). Subject to the provisions of these Bylaws,
the Board of Directors may delegate such authority to a Special Committee or a Program
Committee as it deems to be appropriate and desirable and as is not prohibited by applicable law.
The Board of Directors shall establish the manner of selecting members, chairpersons and vice
chairpersons, if any, and the terms of office of the members of each Special Committee and
Program Committee.
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6.2 Term.

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

6.3 Quorum and Action.

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

6.4  Action by Unanimous Written Consent.

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

6.5 Removal.

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

6.6  Vacancies.

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

6.7  Exclusions from Committee Membership.

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

13
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6.8  Corporate Governance and Nominating Committee.

(a) Composition. The Corporate Governance and Nominating Committee
shall consist of such number of directors, but in no case less than three (3), as may be determined
by the Board of Directors. None of the members of the Corporate Governance 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 shall be responsible
for:

(i) Recommending candidates for election as directors at each annual
meeting of [Ultimate Parent Entity];

(ii) Recommending to [Ultimate Parent Entity] candidates for
election as directors to fill any vacancies occurring on the Board of Directors; and

(iii) Recommending candidates for election or reelection as
Chairperson of the Board and Vice Chairperson of the Board.

(c) Timing. At least fifteen (15) days before each annual, regular or special
meeting of the Member, the Corporate Governance and Nominating Committee shall recommend
the requisite number of individuals who satisfy the qualifications established in these Bylaws for
election as directors of the Corporation.

6.9 Audit Committee.

(a) Composition. 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
controlled by the Corporation.

(b)  Responsibilities. 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 financial statements, as prepared by the external
auditors, and render or cause to be rendered an audit report to the Board of Directors at its annual
meeting.

6.10 Personnel and Compensation Committee.

(a) Composition. The Personnel and Compensation Committee shall consist
of such number of directors, in no case less than three (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 controlled by the Corporation or of any entity
controlled by the Corporation and none may have a conflict of interest as defined in Section 4958
of the Code and applicable regulations.

14
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(b)  Responsibilities. In addition to any responsibilities delegated to it by the
Board of Directors, the Personnel and Compensation Committee shall be responsible for:

M) Evaluating the performance of the principal officers of the
Corporation; and

(ii) Recommending to the Board of Directors for recommendation to
Ultimate Parent the selection and compensation of the principal officers of the Corporation.

ARTICLE VII
INDEMNIFICATION OF DIRECTORS. OFFICERS AND OTHERS

Toll Right to Indemnification - General.

Any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (whether brought by or in the name of the Corporation or
otherwise), by reason of the fact that he or she is or was a representative of the Corporation, or is
or was serving at the request of the Corporation as a representative of another corporation,
partnership, joint venture, trust or other enterprise, shall be indemnified by the Corporation to the
fullest extent now or hereafter permitted by applicable law in connection with such action, suit or
proceeding arising out of such person’s service to the Corporation or to such other corporation,
partnership, joint venture, trust or other enterprise at the Corporation’s request. The term
“representative,” as used in this Article VII, shall mean any director, officer, e=member of a
emplareecinehidineansempleves whoisa medicul doctor Javev erop other-hoensed
professional-orany-committee created by or pursuant to these Bylaws, and any other person who
may be determined by the Board of Directors to be a representative entitled to the benefits of this
Article VIIL.

7.2  Right to Indemnification - Third Party 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, whether civil, criminal, administrative or investigative (other than an
action by or in the right of the Corporation), by reason of the fact that he or she is or was a
representative of the Corporation, or is or was serving at the request of the Corporation as a
representative of another corporation, partnership, joint venture, trust or other enterprise, shall be
indemnified by the Corporation against expenses (including attorneys’ fees), judgments, fines
and amounts paid in settlement actually and reasonably incurred by him or her in connection
with such action, suit or proceeding if he or she acted in good faith and in a manner he or she
reasonably believed to be in, or not opposed to, the best interests of the Corporation, and, with
respect to any criminal action or proceeding, had no reasonable cause to believe his or her
conduct was unlawful. The termination of any action, suit or proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not of itself
create a presumption that the person did not act in good faith and in a manner which he or she
reasonably believed to be in, or not opposed to, the best interests of the Corporation, and, with
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respect to any criminal action or proceeding, had reasonable cause to believe that his or her
conduct was unlawful.

73 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 procure a judgment in its favor
by reason of the fact that he or she is or was a representative of the Corporation, or is or was
serving at the request of the Corporation as a representative of another corporation, partnership,
joint venture, trust or other enterprise, shall be indemnified by the Corporation against expenses
(including attorneys’ fees) actually and reasonably incurred by him or her in connection with the
defense or settlement of such action, suit or proceeding if he or she acted in good faith and in a
manner he or she reasonably believed to be in, or not opposed to, the best interests of the
Corporation; except, however, that indemnification shall not be made under this Section 7.3 in
respect of any claim, issue or matter as to which such person has been adjudged to be liable to
the Corporation unless and only to the extent that the Court of Common Pleas of the county in
which the registered office of the Corporation is located or the court in which such action, suit or
proceeding was brought determines upon application that, despite the adjudication of liability but
in view of all the circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses that the Court of Common Pleas or such other court shall deem
proper.

7.4  Advance of Expenses.

Unless in a particular case advancement of expenses would jeopardize the
Corporation’s tax exempt status under Section 501(a) of the Code or result in the Corporation’s
failure to be described in Section 501(c)(3) of the Code, expenses (including attorneys’ fees)
incurred by any representative of the Corporation in defending any action, suit or proceeding
referred to in this Article 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.

7.5  Procedure for Effecting Indemnification.

Unless ordered by a court, any indemnification under Section 7.1, Section 7.2 or
Section 7.3 of these 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 quorum of disinterested directors so directs, by independent legal counsel in a written opinion.
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7.6 Indemnification Not Exclusive.

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

7.7 When Indemnification Not Made.

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

7.8 Grounds for Indemnification.

Indemnification pursuant to this Article VII, under any other provision of these
Bylaws, agreement, vote of directors or otherwise may be granted for any action taken or any
failure to take any action and may be made whether or not the Corporation would have the power
to indemnify the person under any provision of law except as otherwise provided in this Article
VII and whether or not the indemnified liability arises or arose from any threatened, pending or
completed action by or in the right of the Corporation. The provisions of this Article VII shall be
applicable to all actions, suits or proceedings within the scope of Section 7.1, Section 7.2 or
Section 7.3 of these Bylaws, whether commenced before or after the adoption hereof, whether
arising from acts or omissions occurring before or after the adoption hereof.

7.9 Power to Purchase Insurance.

The Corporation may purchase and maintain insurance on behalf of any person
who is or was a representative of the Corporation or is or was serving at the request of the
Corporation as a representative of another corporation, partnership, joint venture, trust or other
enterprise against any liability asserted against him or her and incurred by him or her in any such
capacity, or arising out of his or her status as such, whether or not the Corporation would have
the power to indemnify him or her against such liability under the provisions of this Article VII.

7.10  Creation of a Fund to Secure or Insure Indemnification.

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

UPE-0014165



PRELIMINARY DRAFT SUBJECT TO REVISION

7.11 Status of Rights of Indemnities.

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

7.12  Applicability to Predecessor Companies.

For purposes of this Article VII, references to the “Corporation” includes all
constituent corporations or other entities which shall have become a part of the Corporation by
consolidation or merger or other similar transaction and their respective current and former
affiliates, and references to “representatives” shall include members of any such corporation,
entity or affiliate, so that any person who was a member, director, officer, committee member or
employeeragent-or-other representative of such a corporation, entity or affiliate or served as a
member, director, officer, committee member or empleyee-agent-er-other representative of
another corporation, partnership, joint venture, trust or other enterprise at the request of any such
corporation, entity or affiliate shall stand in the same position under the provisions of this Article
VII with respect to the Corporation as he or she would if he or she had served the Corporation in
the same capacity. Without limitation of the foregoing, each member, director, officer and
committee member empleyee-of each predecessor to the Corporation shall have the same

contract rights as are afforded to-directorsofficers-and employeeseof the Corperation-pursuant to
Section 7.11 of these Bylaws.

ARTICLE VIII
MEDICAL STAFFS

8.1 Medical Staffs Generally.

The Board of Directors shall create one functional unit within Allegheny General
Hospital (*“AGH Medical Staff”) and one functional unit covering both The Western
Pennsylvania Hospital - West Penn Campus, and The Western Pennsylvania Hospital - Forbes
Regional Campus (“WPH Medical Staff”; the AGH Medical Staff and the WPH Medical Staff
are sometimes hereinafter referred to collectively as the “Medical Staffs”; each a “Medical
Staff”). The AGH Medical Staff and the WPH Medical Staff shall each be composed of
physicians, dentists, and such other health care practitioners as determined by the Board of
Directors. Each Medical Staff shall be delegated the responsibility for making recommendations
at their respective Corporation Hospital(s) concerning clinical privileges, the medical staff
appointment of practitioners, the quality of medical care delivered in the respective Corporation
Hospital(s), and the rules and regulations governing the practice of practitioners within such
Corporation Hospital(s). The AGH Medical Staff shall be an internal component of Allegheny
General Hospital and the WPH Medical Staff shall be an internal component of The Western
Pennsylvania Hospital - West Penn Campus and The Western Pennsylvania Hospital - Forbes
Regional Campus. Each Medical Staff shall have bylaws outlining its structure and function so
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that it may fulfill its delegated responsibilities in an effective fashion. Only such Medical Staff
Bylaws as are adopted by the Board of Directors shall be effective. The Board of Directors
retains the right to rescind any authority or procedures delegated to either or both of the

AGH Medical Staff or the WPH Medical Staff by bylaws or otherwise and to amend the bylaws
as necessary for the good operation of the relevant Corporation Hospital. The power of the
Board of Directors to adopt or amend Medical Staff bylaws, rules, 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 Staff shall be divided into clinical
departments. The appointment of clinical department 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 Staff and to the WPH Medical Staff shall
be made by the Board of Directors for a period not to exceed two years. Appointments,
reappointments, and the delineation of privileges shall be made in accordance with such
Corporation Hospital’s policy and/or its or their Medical Staff bylaws; provided, however, that
nothing therein contained shall limit the legal rights and obligations of the Board of Directors
with respect to such matters.

8.4  Denial of Privileges.

In the circumstances delineated in, as appropriate, the AGH Medical Staff bylaws
or the WPH Medical Staff Bylaws and to the extent provided therein, an applicant to the Medical
Staff or a Medical Staff member affected by an action relating to Medical Staff privileges shall
be afforded the opportunity of a full hearing before an appropriately constituted body (which
body may be a joint conference of other hospitals comprising part of the System), conducted in
such manner as to assure due process and to afford full opportunity for the presentation of all
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 RIGHTS

The Chief Executive Officer shall designate one or more management individuals with
the responsibility of ensuring that a Patient’s Bill of Rights 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.
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ARTICLE X
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
agreement or instrument in the name of and on behalf of the Corporation, and such authority may
be general or confined to specific instances.

10.2 Loans.

Subject to Section 3.3 of these Bylaws and Section 7.6 of the Affiliation
Agreement, the Board of Directors may authorize the borrowing 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 of the
Corporation in order to secure the payment of the principal amount of any such borrowing and
the interest thereon and any and all such other amounts as may become due on account thereof.

10.3  Checks.

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

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 approve.

ARTICLE XI
NOTICE AND CONDUCT OF MEETINGS

11.1 Written Notice.

Except as otherwise provided in these Bylaws, whenever written notice is
required to be given by any person under the provisions 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 transmission confirmed by one of the foregoing
methods, to the individual’s address appearing on the books of the Corporation or supplied by
the individual to the Corporation for the purpose of notice.
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11.2  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.

11.3 Waiver of Notice by Attendance.

Attendance of a person in person at any meeting shall constitute a waiver of
notice of such meeting except when a person attends the meeting for the express purpose of
objecting to the transaction of any business because the meeting has not been lawfully called or
convened.

11.4 Procedure.

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

ARTICLE XII
MISCELLANEOUS
12.1 No Contract Rights.

Except as specifically set forth in Sections 4.2, 4.4(b), 4.5, 4.7(b), 4.8 and 7.11 of
these Bylaws, no provision of these Bylaws shall vest any property or contract right in any
person.

12.2  Corporate Seal.

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

12.3  Fiscal Year.

The fiscal year of the Corporation shall end on such day as shall be fixed by
Ultimate Parent.

12.4  Auxiliary Organizations.

The Board may provide for the establishment of auxiliary organizations. the
bylaws of any such organizations shall be subject to approval by the Board of Directors.
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| ARTICLE XIII « - - { Formatted: Indent: Left: 0" )
AMENDMENTS

13.1 Amendments.
| Subject to Section 3.3 (b)(v) of these Bylaws and Section 7.1(a) of the Affiliation

Agreement, these Bylaws may be altered, amended or repealed, or new Bylaws may be adopted,
only by Ultimate Parent.

- ‘[ Formatted: Indent: Left: 0" ]
ARTICLE X1V

CONFLICTS OF INTEREST

14.1 Disclosure.

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

14.2 Recusal and Investigation.

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

If a director or committee member has reasonable cause to believe that an
interested person has failed to disclose actual or possible conflicts 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 failure to disclose. If, after hearing the response of the member and making
such further investigation as may be warranted in the circumstances, the Board of Directors or
committee determines that the interested person has in fact failed to disclose an actual or possible
conflict of interest, the Board of Directors shall take appropriate steps to protect the Corporation.

14.4 Record of Actions.

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

14.5 Compensation.

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

14.6 Annual Statements.

Each interested person shall annually sign a statement that affirms that such
person (a) has received a copy of the conflicts of interest policy, (b) has read and understands the
policy, (¢) has agreed to comply with the policy, and (d) understands that the Corporation is a
charitable organization and that in order to maintain its federal tax exemption it must engage
primarily in activities that accomplish one or more of its tax-exempt purposes. This policy shall
be reviewed annually for the information and guidance of members of the Board of Directors,
and any new member shall be advised of the policy upon entering on the duties of his office. In
addition, the Corporation shall conduct periodic reviews of its activities, including any
transactions or arrangements with interested persons, to ensure that its activities in the aggregate
promote and further the Corporation’s exempt charitable, scientific, and educational purposes.
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OF
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ARTICEEJARTICLE I <+ - - { Formatted: Bulkets and Numbering )
NAME AND LOCATHONPURPOSES
L1 ame. The name of the Corporation is Alle-Kiski Medical Center Trusts-_- { Formatted: Font: Bold ]

Corporation is organized under the Pennsylvania Nonprofit Corporation Law (the "Ngngroh
Corporation Law") for scientific. educational and charitable purposes within the meaning of
Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the "Code"). and in this
connection is organized:

(a) To operate as part of the nonprofit regional health care system governed
by [UPE]. a Pennsylvania nonprofit corporation (“LIPE”). and support a health care provider
network comprised of the Member and West Penn Allegheny Health System. Inc. ("WPAHS")
and tthL corporatmns and other entities over which WPAHS exerc:scs governance control. cach

of. health care facilities in order to extend health care to sick. injured and disabled persons,

without regard to age. sex. race. religion. national origin or sexual orientation. or (ii) carries on
educational and/or scientific research activities related to the causes, diagnosis. treatment,
prevention or control of physical or mental diseases and impairments of persons. and each of
which is an organization exempt from taxation under Section 501(c)(3) of the Code and
classified as other than private foundations under Section 509(a)(1). 309(a)(2) or 509(a)(3) of the
Code:

(b)___To solicit, receive, manage, invest and distribute funds which will promote+ - - - Formatted: Heading 3, Indent: First line: 0" |

and support by donation, loan or otherwise, the interests of the Alle-Kiski Medical Center, (i)
which is a corporation exempt from Eederalfederal income taxation under section 501(a) of the
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Code as an organization described in section 501(c){3) of the Code, and (ii) contributions to
which are deductible under sections 170(c)(2), 2055(a)(2) and 2522 (a)(2) of the Code;

(c) (b}—ProvidingTo provide funds to further the ereetienconstruction,

establishment, organization, equipment, operation, management and maintenance of these

corperations-deseribed-in(a)Alle-Kiski Medical Center;

(d) te——Earryving-on-1o support or conduct training, research, educational
and supportive activities related to rendering of care to the sick, injured and disabled;, the

furthering of knowledge in the medical arts; and-the promotion of health; and

(e)  (h——=Carrvine—enTo conduct any lawful activity in furtherance of the
foregoing purposes, subject to limitations on its actions imposed under section 501(ec)(3) of the
Code.

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

of Trustees.

pemutted bv law as the business ot the Corporation may require.

ARTICLE III
MEMBERS

3.1 : i jenThe Corporation shall have= . . - { Formatted: Font: Bold ]
one member, which shall be Alle-Kiski Medical Center (the "Memberl)—aeaag—thfeugh—tts-Beafd {Formau:ed: Indent: First line: O ]
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sl e thegathorite s ton-beha o b Fespeet
Hied—in-Seett Hotfthi : "). There shall be no other

members or classes of membership. The Chief Executive Officer or the President of the Member
shall be entitled to vote on behalf of the Member in accordance with the authority granted to the
Chief Executive 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 membership. subject to the reserved powers of the Member

and [UPE] as set forth in these Bylaws.

g
4
-4
;
!
:

Formatted: Justified, Tab stops: 6", Right +

UPE-0014175



Formatted: Justified, Tab stops: 6", Right +
,| Notat 6.5"

4
w
i
‘\

UPE-0014176



the Commonwealth of Pennsylvama as the Member 1 may “from time to time determine, or as may
be designated in the notice of the meeting.

4a nnual Meeting of the Member. Unless—otherwisefixed

Membei‘—%ﬂze annual meeting of the Member shal{—be—held—m—}me—ef—eaeh—yth—eaeh
Eﬂﬂuﬁlmrg—fﬁ-ihe—i-mﬂﬂeﬂ—peﬁeﬂmf the Corporatlon shall be Feﬂeweé—aﬂd—éﬂ-)—t-he

lace as the av determine to transact such speeiat

deemed-to—referto-dale. time and
W%Mwhmmﬂmwm&d—mm
SeetiensS-and F-as-applieable-other business as may come before the meeting.

3:3(b) Special Meetings of the Member. _Special meetings of the Member _
shallmay be held—whenever—called by the Chairperson of the Board of Frustees—of-the
Ceorperatien:Directors of the Member or by written-demandone-third (1/3) of the members of the
Board of Directors of the Member _and shall be held at such date. time and place as shall be set

forth in the notice of special meeting .

(c) Action-Without-a-Meeting-Notice of Meetings. Notice of any meeting of
the Member shall be given by. or at the direction of. the Secretary of the Corporation at least ten
(10) days prior to the dav named for a meeting that will consider a fundamental change under

Un

o
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Chapter 59 of the Nonprofit Corporation Law or five (5) days prior to the day named for the
meeting in any other case.

3-6(d) Written Consent. Any action which may be taken at a meeting of the+ ~ - - Formatted: Heading 3, Outline numbered +

. P . .o : & & Level: 3 + Numbering Style: a, b, ¢, ... + Start
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3.3 Pewercand-Responsibility—Subjectto—vrtiele - HH-hereoFand-to-the-other righis

(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
301(c)(3) of the Code. the Member shall have the right and power to make recommendations to
the sole corporate member of the Member, WPAHS, [UPE Provider Subsidiary] and [UPE] with
respect to actions bv WPAHS. [UPE Provider Subsidiarv] and [UPE] on the matters reserved to
WPAHS. [UPE Provider Subsidiary] and [UPE] under Sections 3.3(b). 3.3(c) and 3.3(d) of these
Bylaws. WPAHS. [UPE Provider Subsidiary] and [UPE] shall have no obligation to approve

any such recommendations. and may take actions that have not been recommended by, or that
are contrary to recommendations of, the Member,

(b) Reserved Powers of WPAHS.

(i) WPAHS shall have the right and power to make recommendations - - { Formatted: Heading 4 )
to [UPE Provider Subsidiary] and [UPE] with respect to actions by |[UPE Provider Subsidiary]
and [UPE] on the matters reserved to [UPE Provider Subsidiary] and [UPE] under Sections
3.3(c) and 3.3(d) of these Bylaws. [UPE Provider Subsidiary] and [UPE] shall have no
obligation to approve any such recommendations. and [UPE Provider Subsidiary] and [UPE]
may take actions that have not been recommended by. or that are contrary to recommendations
of, WPAHS: and

(i)  The Board of Directors of WPAHS will have plenary authority
with regard to the following:

No bullets or numbering, Tab stops: 2.5", List
tab
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c) To remove any of the trustees of the Corporation and any= - -

of the trustees of its subsidiaries. and to replace such trustees for the unexpired portion of his or
her term.

(c) Reserved Powers of |[UPE Provider Subsidiary]. The [UPE Provider
Subsidiary] shall have the right and power to make recommendations to [UPE] with respect to
actions bv [UPE] on the matters reserved to [UPE] under Section 3.3(c) of these Byvlaws. [UPE]
shall have no obligalion o approve any such recommendations. and [UPE] may take actions that
have not been recommended by. or that are contrary to recommendations of. [UPE Provider

Subsidiary].

(d) Reserved Powers of [UPE].

(i) To approve the election. re-election and removal of all officers.
including the President and Chief Executive Officer. of the Corporation and its subsidiaries:

(ii) To amend. revise or restate the Corporation's Articles of
Incorporation and Bylaws and approve all amendments or revisions to the Corporation's Articles
of Incorporation and Bylaws that may be proposed or approved by [UPE Provider Subsidiary].
WPAHS, the Member or Board of Trustees of the Corporation: provided however, that [UPE][
will have no power to amend. revise or restate Section 3.3(b)(ii} or this proviso of Section
3.3(d)(ii) of these Bvlaws. each of which may be amended only upon the concurrent approval of
both (a) a majority of those Directors of WPAHS that are elected by UPE to serve as Directors of

WPAHS. voting as a class. and (b) a majority of the Self-Perpetuating Directors (as defined in
the Bylaws of WPAHS) of WPAHS. voting as a class:

(iii)  Subject to Section 7.5(i) of the Affiliation Agreement dated as of
October 31st. 2011, among [UPE]. [UPE Provider Subsidiary]. Highmark Inc.. WPAHS.
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:

(iv)  Subject to Sections 7.3(i) and 7.6 of the Affiliation Agreement. to
change the general structure of the Corporation or any of its subsidiaries as a voluntary, nonprofit

corporation;

v Subject to Sections 7.5(i) and 7.6 of the Affiliation Agreement. to
(a) dissolve. divide. convert or liquidate the Corporation or its subsidiaries. (b) consolidate or
merge the Corporation or its subsidiaries with another corporation or entitv, (¢) sell or acquire
assets. whether in a single transaction or series of transactions. 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 [UPE Provider Subsidiary]. WPAHS, the Member or

the Board of Trustees of the Corporation before such action becomes effective:

(vi)  To approve the annual consolidated capital and operating plan and
budget of the Corporation and its subsidiaries. and any amendments thereto or significant
variances therefrom:

g0
%:
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(vii)  Subject to Section 7.6 of the Affiliation Agreement. to approve the
incurrence of debt by the Corporation and its subsidiaries or the making of capital expenditures
by the Corporation and the subsidiaries during anv fiscal vear of the Corporation, in either case
in ¢xcess of one quarter of 1% 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
Corporation's or subsidiaries' approved budgets. whether in a sinele transaction or a series of
related transactions;

(viii) To approve any donation or any other transter of the Corporation'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;

(ix) To approve strategic plans and mission statements of the
Corporation and its subsidiaries;

x) To approve investment policies of the Corporation and its

subsidiaries:

(xi) To approve the closure or relocation of a licensed healthcare
facility of the Corporation and its subsidiaries:

(xii)  Subject to Sections 7.5(i) and 7.6 of the Affiliation Agreement. to
approve the formation of subsidiary corporations. partnerships and joint ventures or to make
investments in existing subsidiary corporations. parinerships and joint ventures. if the new
investments of the Corporation and the subsidiaries in such subsidiary corporations. partnerships
and joint ventures during any fiscal year would. in the aggregate. exceed 1% of the Corporation's
consolidated total assets at the end of the prior fiscal vear of the Corporation:

(xiii) Subject to Section 7.5(i) and 7.6 of the Affiliation Agreement, to
approve the dissolution of subsidiary corporations. partnerships and joint ventures of the
Corporation and the subsidiaries. if the aggregate value of the ownership 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;

(xiv) To establish and manage the Corporation's program for compliance
with all legal requirements applicable to the Corporation—he, all accreditation and licensing
requirements and the conditions of participation in all governmental payor programs applicable
to the Corporation: and

(xv) _ To select and appoint auditors and to designate the fiscal vear of
the Corporation and the subsidiaries.

() Except as may otherwise be provided by the Nonprofit Corporation Law,

[UPE] shall have the right to both initiate and approve action in furtherance of such reserved
powers. as well as the authority to directly bind the Corporation and the subsidiaries on such

matters. Any action taken in this regard by [UPE] shall be sufficient to finally approve and adopt

=
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such actions and no action of the Board of Trustees, the Member, WPAHS. [UPE Provider
Subsidiary] or other governing body or officer with respect to such action shall atsebe necessary

with respect hereto.

ARTICLE 1V

BOARD OF TRUSTEES

4.1 Powers and Responsibility. Subject to Section 3.3 of these Bylaws. all powers
of Corporation shall be vested in the Board of Trustees. which shall have charge. control. and
management of the propertv. business. affairs and funds of the Corporation and shall have the
power and authority to do and perform all necessary and appropriate functions not otherwise

inconsistent 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 Trustees shall
have full power and the duty:

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

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

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

(d) To implement any operational or financial plan adopted bv the Member;

(e) To provide institutional management and planning;

(H) To establish and manage the Corporation's program for compliance with
all legal requirements applicable to the Corporation;

4-H{g) To prepare, for the Member's review and approval, on such timetable ase- - {Fomnatted Heading 3, Indent: First line: 0" |
the Member shall establish, proposed annual budgets for the Corporation, which budgets shall be
consistent with any operating plan or financial plan adopted or approved by the Member and
then in effect:; and
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Corperation: [0 _submil operating reports to the Member in such form and on such schedule as
shall be established by the Member. Such operating reports shall reflect the results of operations
of the Corporation and of any affiliates of the Corporation that are controlled by the Corporation.

4.2 Election of Trustees. Trustees of the Corporation shall be elected by the Board« - - { Formatted: Indent: First line; 0" )
of Directors of WPAHS as prescribed by Section 3.3(b) of these Bylaws. Each Trustee shall
further satisfy the requirements set forth in Section 9-efthis-Artiele- V4.3 of these Byvlaws.

4:3—F — Subjeet-to-Seetion-5-of this-Article V.- Trustees—otherth

43 Number/Qualifications.

() __ Composition. The Board of Trustees shall consist of such number of+ - - { Formatted: Heading 3 )
persons as the Board of Directors of WPAHS mayv determine. but in no case less than five (3)

members, excluding the ex officio trustees. The following persons shall serve as ex officio

Frusteestrustees of the Corporation with vote:

(i) President and Chief Executive Officer of the WPAHS. or the designee of+ - - J[ Formatted: Indent: First line: 1.25", Tab ]
the President and Chief Executive Officer of WPAHS who shall be a member of senior stops: 1.63", List tab
management of WPAHS:Member:-and

(i) President and Chief Executive Officer of the Member. or the designee of+ - - { Formatted: Bullets and Numbering ]
the President and Chief Executive Officer of the Member who shall be a member of senior

management of the Member;

(iii} Executive Director of the Corporation; and

fHiv)  Board Chairperson of WPAHS. or the designee of the Board*---‘{ Formatted: Indent: First line: 1.25", Tab T
Chairperson of WPAHS who shall be a director of the Member. = stops: 2107 st tab

In the event that any individual holds multiple ex officio positions sfe-uch individual shall haves - - { Formatted: Heading 3 ]
one vote._If designees are selected to serve on the Board of Trustees in accordance with this
Section 4.3(a). such designees may be removed and replaced at any time or from time to time by
the person making such designation in such person’s sole discretion. In the event that any such 1

designees cease to meet the eligibility criteria to serve as trustees as set forth herein, such ] Formatted: Justfled, Tab stops: 6, Right +
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designees shall be automatically removed from the Board with no further action being required
on the part of any person.

fay(b) Fhe-MemberCertain Qualifications. No individual may;in-its-diseretion;
Foffiore gy brrdea st Hime i erabhesteansespon—tidase priessatiee be clected 1o
the Board of Tmstee%%hﬁﬁﬂﬂg—%g&mﬂ&rﬁ#&h&%ﬁg&mg—uﬁmﬁwh—m

(<) Independence. At least a majority of the trustees shall be persons whom
the Board of Trustees has determined are “independent trustees™ within the meaning of such term
as defined by the Internal Revenue Service for exempt organizations under Section 501(c)(3) of
the Code, and as such, are broadly representative of the community.
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(d) SEC Actions. Anv person who is. or ever has been. subject to an order of
a court or the Securities and Exchange Commission prohibiting such person from acting as an

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

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

44  Chairperson. The Chairperson shall preside at all meetings of the Board of
Trustees and shall perform all duties incident to the office of Chairperson of the Board and such
other duties as mav be prescribed by the Board of Trustees. The Chairperson shall not be an

employee of the Corporation.

4.5 Term of Office. Trustees. other than ex officio trustees. shall serve one vear
terms. Each trustee shall retain his or her position as trustee until his or her successor shall be
duly appointed and qualified or until his or her earlier death. resignation or removal. except that
an ex officio trustee shall retain his or her position as trustee only during his or her tenure in the

position from which his or her respective ex officio status is derived. or until his or her earlier

death, resignation, or removal. Trustees may be re-elected for unlimited successor terms.

46  Vacancies. Anv vacancy in the Board of Trustees caused by the death,

resignation or removal of a trustee or a trustee ceasing to qualifv to serve as a trustee prior to the
expiration of that trustee's term shall be filled by the Board of Directors of WPAHS.

4.7 Meetings.

Trustees shall hold regular meetings at such date, time and place as determined by the Board or
the Chairi-previded-that-the Board—shal-meet-net-less-thanfourtimes—per—year.person. The
Annual-Meetingannual organizational meeting of the Board of Trustees shall be held inJune-of
each—vearoraton suuh e&her—ﬁmeda te. [ me and pigce as éifeeieé e BQQ[Q of Trustez.s may

determine, —by

GWMMM—MW%W%WWMWM
&he—meeaﬂg—tﬂ—-wnhoul further nonce than lhe Prustaclogddesascomalladdessaon o mumber
meetngresolution setting such date, time and place.

(a}(b) Special Meetings. Special meetings of the Board of Trustees may be
keldcalled at any time upen-eali-of the-Member—orthe-Chair-or upon-receipt-by the Exeeutive
Director-ofthe-writtenrequestChairperson of etleest- three Trustees:

b)——Querum.—A-—majority-of the veting-the Board. the Chief Executive Officer
or one-third (1/3) of the members of the Board of Trustees, with excluding-non-vetingex-officio

%MH%&WWQMHWWMWW
s awai—e%—mdﬁﬁﬁﬂls—te—less—ﬂlmr-a—qimmm—shaﬂ—ﬂa{—&t{-eee the vakdﬁ-y—ef—&ny
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date. time and place of each such
rm:etmg to be desmnaled in lhe notice ca]I:nE lhc meeting. Notice of any special meeting of the

et

Board of Trustees shall be given at least fortv-cight (48) hours prior thereto and shall state the
general nature of the busmess to be transacted Ae&ea—Wﬁheu{—a—Meeﬂ_ﬂg—A:n&aeﬂeﬂ—wh*eh

(c) Participationby-Adjournment. When a meeting of the Board of Trustees
is adjourned. it shall not be necessary to give notice of the adjourned meeting or the business to
be transacted at the adjourned meeting other than by announcement at the meeting at which such
adjournment is taken.

d uworum. Trustees constituting a majority of the trustees in office shall
constitute a quorum for the transaction of business at anv meeting of the Board of Trustees.

(e) Voting and Action. Each trustee shall be entitled to one vote on any
matter submitted to a vote of the Board of Trustees. and action by the Board of Trustees on anv
matter shall require the affirmative vote of a majority of the trustees in office unless a greater
proportion of affirmative votes is required by applicable law. the Articles of Incorporation or
these Bylaws.

Use of Conference Telephone. ©neExcept as the Board of Trustees _ - -{ Formatted: Font: Bold

otherwise may determine, one or more %uﬁee&ar—mem%e&%a@emm&eeﬁmb%ﬁhed-pmt
heretepersons may participate in a meeting of the Board of Trustees or sueh-Committeeof any
committee thereof by means of conference telephone or similar communications equipment by
means of which all persons participating in the meeting can hear and be heard by each other.
Participation in a meeting pursuant-to-this-subseetionin such manner shall constitute presence in
person at the meeting. such-meeting:

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

4.8 Resignation/Removal.

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

(b) Removal. Any trustee may be removed, with or without cause. by the
Board of Directors of WPAHS.

4.9  Limitation of Liability.

(a) Limitation of Liability. To the fullest extent that the laws of the
Commonwealth of Pennsvlvania. as now in effect or as hereafter amended. permit elimination or
limitation of the liability of trustees, no trustee 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 trustee.

(b) __ Nature and Extent of Rights. The provisions of this Section 4.9 shall be
deemed to be a contract with each trustee of the Corporation who serves as such at any time
while this Secuon is m et"leci and each such trustee shall be dgcmed 10 be S0 serving 1n rehancc

Bylaw or provision of the Articles of the Corporation which has the cffggt of increasing trustee
liability shall operate prospectively only and shall not affect any action taken. or any failure to

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

4.10 _ No Compensation. No trustee shall receive compensation for acting as a trustee.
Trustees who are also officers or employees of the Corporation may receive compensation for
their services as officers or employees.

ARHELEVARTICLE V
OFFICERS

é-45.1 Officers Generally. The officers shall be a Chair;

Secretary, a Treasurer, a President and anChief Executive

leee%ef—"Fhe—Geﬂaef&Hen—m&y
ée&rgﬂete—me—er—mefe—wee—pfes;deﬁ%sOfﬁcer. and such V1ce Presidents and other subordmate

officers:

efficio}-members—of-_as the Board of Trustees shall demggatc, subject to the apgro»al of lh
[UPE]. All ether-officers need not, but may; be, selected from among sueh-elected members of

the Board of Trustees Ne—b&ﬂ-&nw—aﬂplﬂyee—ei—ﬂae—Mem-heF-eHMe{e;pef&Hea—ﬁhaH—be

_____ -———<

ei'—bh&Membe&eeeh—ye&r—and—sthH—All officers uf the Camoralmn, mcludmg 1hc Pn:su:len

and Chief Executive Officer. shall be elected to office by the Board of Trustees. subiect to the
approval of [UPE] in accord with these Bylaws and shall hold office for terms of one year and

until their successors are duly installed, subject in each case to an officer's earlier death,
resignation or removal. Vacancies in any office may be filled by action of the Member-after

i
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GWWM—&I—B%M of Trustees. subject to the approval uf'l UPE].

6:35.3 Chairperson. The €hairChairperson shall preside at all meetings of the Board of _ _ - -{ Formatted: Font: Bold )

Trustees. The e—hmschmggerm shall have such authority, and shall perform all dutles,
ordinarily required of an officer in like position, and such other authority and duties as may be
assigned by the Member.

645.4 President and Chief Executive Director-Officer. IhgThe President and Chief
Executive BireeterOfficer of the Corporation shall be an ex officio member of the Board_and
each committee of the Board. FheThe President and Chief Executive BireeterOfficer shall have
all authority and responsibility necessary to operate the Corporation in all its activities, subject,
however, to the policies and directives of the Member and of the Board of Trustees with regard
to the matters as to which the Board of Trustees is responsible, and to the provisions of the

Corporation's Articles of Incorporation and Bylaws.

I.g o . |]. E l .

6:63.5 Secretary. The Secretary shall keep and properly record the minutes of thes \,—‘[Fonnathed Font: Bold

proceedings of the Board of Trustees, notlfy officers of their election and committee members of ~[ Formatted: Indent: First line: 0"

their appointment, give notice of all meetings of the Board of Trustees—and—theExecutive
Cemmittee, have custody of the corporate seal and of all books and papers pertaining to the
office, and generally shall have such authority, and shall perform all duties, ordinarily required
of an officer in like position.

673.0 Treasurer. The Treasurer shall receive and have

and income of the Corporation aﬁi—-e%hemrse&pee#;e&ﬂa—pmwded—%m%y&h&MembeFand shall

deposit the same in such depository or depositories as the Board shall designate. The Treasurer
shall have such authority, and shall perform all duties, ordinarily required of an officer in like
position, and such other authority and duties as may be assigned by the Member.

to the Chalrgerson the Prestdent and Chief Executlve l}rFeemFOf ficer or the Secretary of the
Corporation. Any such resignation shall take effect on the date of receipt of such notice by one
of the above-specified officers, or at such later time specified therein, and, unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective.

6:95.8 Removal. Any officer of the Corporation may be removed, with or without

cause, by the Board of Trustees. subject to the approval of [UPE]. the Memberwheneverin-the
judement-of-the Member-the-best-interests-otthe Corporation—vitl-beserved-thereby—Nothing
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ARHCLEVHARTICLE VI

COMMITTEES OF THE BOARD OF TRUSTEES

Member shall establish ¢ the—ﬂaHewmg—e&mﬂee&—md—&pan—ére—appmak&ﬂmﬁﬂamw "+ Formatted: Indent: First line: 0" ]
establish-such ether-committees (standing or special) as the Board of Trustees shall determine to
be to-establishappropriate or necessarv, with such authority and composition as the Board of
Trustees shall éeterminedesignate (subject emly—to the rights and powers of the Member,
WPAHS, [UPE Provider Subsidiary], and [UPE] as set forth in thePNCE—the-Asticles—of
Incorporation—and—these Bylaws—and-thelimitations—or—delegation—of-the Board's—authority
purstant-te-the PNELR): and the limitations on delegation of Board authority under the Nonprofit
Corporation Law).

(8} Exeeutive-Committee:

726.2 Powers of the Executive Committee. From-and-aflerits-establishment—thelf _ - -{ Formatted: Font: Bold ]
established, the Executive Committee shall have and may exercise the powers of the Board of
Trustees in the management of the business affairs of the Corporation, except that the Executive

Committee shall not have authority with respect to any of the following matters:

(a) The submission to the mtMember. WPAHS. [UPE Provider Subsidiary or
UPE] of any action requiring approval of the Member. WPAHS. [UPE Provider Subsidiary or

UPE];

(b)  Amending or repealing any resolution of the Board of Trustees; or

(c) Approving any matters which pursuant to the Bylaws or resolution of the
Board of Trustees is reserved to another established committee of the Board.
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6.3 Appointment of Committees. The members of any standing or special+ - - - Formatted: Bullets and Numbering )
Committee shall be appointed by the Board of Trustees. Each Committee shall include at least
three trustees, including ex officio members, and may include such other interested individuals as
determined appropriate by the Board of Trustees. The Chairperson and the President and Chief
Executive Officer shall be ex officio members of all committees with full voting privileges. Each
member of a committee shall serve for a term of one year and until his or her successor has been
appointed. subject to his or her earlier death. resignation or removal.

7764 Meetings of Committees. All standing Committees shall function under thes . - { Formatted: Font: Bold ]
direction of the Board of Trustees and shall meet as often as necessary to transact their business ~ ~ { Formatted: Indent; First line: 0" )

and shall make such reports as they may deem necessary or which may be specifically required
of them. Minutes shall be kept of each meeting of each Committee and such minutes shall be
disseminated to all members of the Board of Trustees, and to the Member.

7:86.5 Quorum: Act of Committee. A-The
Committee shall constitute a quorum for the transaction of business. Once a quorum has been
established, subsequent withdrawal of committee members so as to reduce the number of

members present to less than a quorum shall not affect the validity of any subsequent action {Formatted: Justified, Tab stops: 6", Right +
," | Notat 6.5"
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taken at the meeting. Approval of any matter before any Committee by a majority of those
present at a meeting of a Committee where a quorum is present shall constitute approval of the
applicable matter by the applicable Committee.

notice thereof to the Chalrperso “the President and Chlef Executive M&Othcer or the

Secretary of the Corporation. Any such resignation shall take effect on the date of receipt of
such notice by one of the above--specified officers, or at such later time specified therein, and,
unless otherwise specified therein, the acceptance of such resignation shall not be necessary to
make it effective.

7-+06.7Removal. Any Commitiee member may be removed. with or without cause, by

the Board of Trustees or the Member whenever in the Judgment of the Board of Trustees or the
Member the best mterests of the Corporatlon wrll be served thereby —pfewded—t-het—rf—aﬁy
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Artiele XIARTICLE VII
INDEMNIFICATION

-l—H- Mﬁﬂdﬂiew—nght to !ugemnlﬁcaugn W_ —Fhe __ - -{ Formatted: Font: Bold )

st : ho General Any
person who was orisa parm oris threatened to be made a party to eﬁa—wﬁﬂess—m-any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (whether brought by or in the name of the Corporation or otherwise), by reason of
the fact that the—TFrusteehe or efficer—she is or was am—autherized representative of the
Corporation, or is or was serving at the written-request of the Corporation as a representative of

another demes&eer—fere*gn—corporatxon—feﬁpfeﬁt—emet—fespfeﬁt partnershlp, Jomt venture

trust or other enterprlse,
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d»mesl-ie—m—fereiga— in_connection wit ction. suit roceeding arising out of s
person’s service to the Corporation or to such other corporatlon—tbr—pﬁeﬁt—ef—ﬂet—fef—pfeﬁt
partncrshlp, ]omt venture, trust or other enterprnse—bmh—as—ie—aeﬂeﬂ—mﬂfre%ﬁefa#eapaeu:.—aﬂd—as

Seehea—al-ef—wﬁﬁme{-e—}ﬂ at the € omorauon s request. The term "representatwe as used in
this Article VII. shall mean any trustee. officer or member of a committee created by or pursuant
to these Bylaws. and any other person who mayv be determined by the Board of Trustees to be a
repr gﬂlajwe entltlecl to lhe bem.F ts_of th1s Amc[e VII Seeae—ef—l-ndemm-ﬁe&&eﬂ-

A
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7.2 Right to Indemnification - Third Party 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. whether civil.
criminal. administrative or_investigative (other than an action by or in the right of the
Corporation). by reason of the fact that he or she is or was a representative of the Corporation. or
is or was serving at the request of the Corporation as a representative of another corporation,
partnership, joint venture. trust or other enterprise. shall be indemnified by the Corporation
against expenses (including attorneys’ fees). judgments, fines and amounts paid in settlement
actually and reasonably incurred by him or her in connection with such action. suit or proceeding
it he or she acted in good faith and in a manner he or she reasonably believed to be in. or not
opposed to. the best interests of the Corporation. and. with respect to any criminal action or
proceeding, had no reasonable cause to believe his or her conduct was unlawful. The
termination of any action. suit or proceeding by judgment, order. seftlement. conviction. or upon
a plea of nolo contendere or its equivalent, shall not of itself create a presumption that the person

id 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. Fundine—te
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15 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 procure a judgment in its favor by reason of the fact that he or she is or was a
representative of the Corporation, or is or was serving at the request of the Corporation as a
representative of another corporation, partnership, joint venture, trust or other enterprise, shall be
indemnified by the Corporation against expenses (including attorneys® fees) actually and
reasonably incurred by him or her in connection with the defense or settlement of such action,
suit or proceeding if he or she acted in good faith and in a manner he or she reasonably believed
to be in. or not opposed to. the best interests of the Corporation: except. however. that
indemnification shall not be made under this Section in respect of any claim. issue or matter as to
which such person has been adjudged to be liable to the Corporation unless and only to the
extent that the Court of Common Pleas of the county in which the registered office of the
Corporation_is_located or the court in which such action. suit or proceeding was brought
determines upon application that, despite the adjudication of liability but in view of all the

circumstances of the case, such person is fairly and reasonably entitled to indemnity for such
expenses that the Court of Common Pleas or such other court shall deem proper.

74 Advance of Expenses. Unless in a particular case advancement of expenses
would jeopardize the Corporation’s tax exempt status under Section 501(¢) of the Code or result
in the Corporation’s failure to be described in Section 501(c)(3) of the Code. expenses (including
attorneys’ fees) incurred by any representative of the Corporation in defending any action. suit or
proceeding referred to in this Article 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.

7.5 Procedure for Effecting Indemnification. Unless ordered by a court. any
indemnification under Sections 7.1. 7.2 or 7.3 of these 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 Trustees by a majority of a quorum consisting of trustees
who were not parties to such action. suit or proceeding: or

(hy If such a quorum is not obtainable. or if obtainable and a majority vote of
a quorum of disinterested trustees so directs. by independent legal counsel in a written opinion.

1.6 Indemnification Not Exclusive. The indemnification and advancement of
expenses provided bv or granted pursuant to this Article VII shall not be deemed exclusive of
any other rights to which a person seeking indemnification or advancement of expenses may be
entitled under any other provision of these Bvlaws, agreement. vote of disinterested trustees or
otherwise. both as to action in his or her official capacity and as to action in another capacity
while holding such office shall continue as to a person who has ceased to be a representative of
the Corporation and shall inure to the benefit of the heirs and personal representatives of such
person.
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7.7 When Indemnification Not Made. Indemnification pursuant to this Article VII
shall not be made in any case where (a) the act or failure to act giving rise to the claim for
indemnification is determined by a court to have constituted willful misconduct or recklessness
or_(b) indemnification would jeopardize the Corporation's tax exempt status under Section
501(a) of the Code or result in the Corporation’s failure to be described in Section 501(¢)(3) of
the Code.

7.8  Grounds for Indemnification. Indemnification pursuant to this Article VII,
under any other provision of these Bylaws. agreement. vote of trustees 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 indemnifv the person under anv provision of law
except as otherwise provided in this Article VII and whether or not the indemnified liability
arises or arose from any threatened. pending or completed action by or in the right of the
Corporation. The provisions of this Article VII shall be applicable to all actions. suits or
proceedings within the scope of Section 7.1, Section 7.2 or Section 7.3 of these Bvlaws. whether
commenced before or after the adoption hereof, whether arising from acts or omissions occurring

before or after the adoption hereof.

7.9 Power to Purchase Insurance. The Corporation may purchase and maintain
insurance on behalf of any person who is or was a representative of the Corporation or is or was

serving at the request of the Corporation as a representative of another corporation. partnership.
joint venture. trust or other enterprise against any liability asserted against him or her and
incurred by him or her in any such capacity. or arising out of his or her status as such, whether or
not the Corporation would have the power to indemnifyv him or her against such liability under
the provisions of this Article VII.

+H-67.10 Creation of a Fund to Secure or Insure Indemnification. The<- - - - Formatted: Outline numbered + Level: 2 +
Corporation may create a fund of any nature, which may. but need not be. under the control of a Numbering Style: 1, 2, 3, ... + Startat: 1 +
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7.11 _ Status of Rights of Indemnities. The rights to indemnification and advancement
of expenses provided by or granted pursuant to this Article VII shall (a) be deemed to create

contractual rights in favor of each person who serves as a representative of the Corporation at
any llme whlle IhIS Article VI[ |s in effed {and each such person qha]l be deemed to be so

ceased to be a representative of the Corporation.

7.12  Applicability to Predecessor Companies. For purposes of this Article VIL
references to the “Corporation™ includes all constituent corporations or other entities which shall
have become a part of the Corporation by consolidation or merger or other similar transaction
and their respective current and former affiliates. and references to “representatives” shall
include members of any such corporation. entity or affiliate. so that any person who was a
member. director. trustee. officer. committee member or other representative of such a
corporation, entity or affiliate or served as a member, director. trustee. officer. committee
member or other representative of another corporation. partnership. joint venture. trust or other
enterprise at the request of any such corporation. entity or affiliate shall stand in the same
position under the provisions of this Article VII with respect to the Corporation as he or she
would if he or she had served the Corporation in the same capacity. Without limitation of the

foregoing. each member. director. trustee. officer and committee member of each predecessor to
the Corporation shall have the same contract rights as are afforded pursuant to Section 7.11 of

these Bylaws.

ARTICLE VIII

CONTRACTS, LOANS, CHECKS AND DEPOSITS

8.1  Contracts. Subject to Section 3.3 of these Bylaws. the Board of Trustees mav
authorize any officer or officers or agent or agents 10 enter into any contract or execute or deliver

any agreement or instrument in the name of and on behalf of the Corporation. and such authority
may be general or confined to specific instances.

8.2  Loans. Subject to Section 3.3 of these Bvlaws and Section 7.6 of the Affiliation
Agreement. the Board of Trustees may authorize the borrowing by the Corporation of such sum
or sums of money as the Board of Trustees 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 of the
Corporation in order to secure the payment of the principal amount of any such borrowing and
the interest thereon and any and all such other amounts as may become due on account thereof.

8.3 Checks. All checks, drafts or other orders for the pavment of money. notes or
other evidence of indebtedness shall be issued in_the name of the Corporation and shall be signed
by such officer or officers or agent or agents of the Corporation and in such manner as {rom time
to time shall be determined by the Board of Trustees.
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8.4 Deposits. All funds of the Corporation shall be deposited to the credit of the
Corporation in such banks. trust companies or other depositories as the Board of Trustees may

approve.

ARTICLE IX
NOTICE AND CONDUCT OF MEETINGS

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

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

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

9.4  Procedure. All meetings of the Board of Trustees and the committees thereof
shall be conducted in an orderly manner with a view to affording full and fair discussion of the

matters properly before such meetings.

ARTICLE X

MISCELLANEOUS

10.1 No Contract Rights. Except as specifically set forth in Section 7.11 of these
Bylaws. no provision of these Bylaws shall vest any property or contract right in any person.

10.2  Corporate Seal. The Board of Trustees shall prescribe the form of a suitable
corporate seal. which shall contain the full name of the Corporation and the vear and state of

incorporation.

10.3  Fiscal Year. The fiscal vear of the Corporation shall end on such day as shall be

fixed by the [UPE].
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ARTICLE XI
AMENDMENTS

11.1 _Amendments. These Bylaws may be altered. amended or repealed. or new
Bylaws may be adopted. only by [UPE]. except as expressly set forth in Section 3.3 (d)(ii) of

these Bylaws.

ARTICLE XII
CONFLICTS OF INTEREST

12.1 _ Disclosure. In connection with any actual or possible conflict of interest. an
interested person must disclose the existence and nature of his or her financial interest to the
Board of Trustees and any relevant committee members. For this purpose. an interested person
shall include any trustee. officer. or member of a committee of the Corporation or an entity
afliliated with the Corporation who has a direct or indirect financial interest in a proposed
transaction. A financial interest shall include: (a) an ownership or investment interest in any
entity with which the Corporation has a proposed transaction or arrangement: (b) a compensation
arrangement with the Corporation or with any entity or individual with which the Corporation

has a nronmed lransactmn or arrangement; and {L] a mtennal oW nemhm or investment mIerest

negotiating a transaction or arrangement. If a person is an 1mcn.sted person with respect to any
entity in the health care system of which the Corporation is a part, he or she is an interested
person with respect to all entities in the health care system.

12.2 Recusal and Investigation. Afier disclosure of the financial interest, the
interested person shall leave the Board of Trustees or committee meeting while the financial

interest is discussed and voted upon. The remaining trustees or committee members shall decide
if a conflict of interest exists. If a conflict of interest exists. the following procedures shall be

followed: (a) the Chief Executive Officer shall. if appropriate. appoint a disinterested person or
committee to investigate alternatives to the proposed transaction or arrangement: (b) afier
exercising due diligence. the Board of Trustees or commitiee shall determine whether the
Corporation_could obtain a more advantageous transaction or arrangement with reasonable
efforts from a person or entity that would not give rise to a conflict of interest; and (c) if a more
advantageous transaction or arrangement is not reasonably attainable. the Board of Trustees or
committee shall determine by a majority vote of the disinterested trustees whether the transaction
or arrangement is in the Corporation’s best interests and for its own benefit and whether the

transaction is fair and reasonable to the Corporation and shall decide as to whether to enter into
the transaction or arrangement in conformity with such determination.

12.3 _ Failure to Disclose. If a trustee 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 failure to disclose. If. afier hearing the response of the
member and making such further investigation as may be warranted in the circumstances. the
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Board of Trustees or committee determines that the interested person has in fact failed to
disclose an actual or possible conflict of interest. the Board of Trustees shall take appropriate

steps to protect the Corporation.

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

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

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

12.6 __Annual Statements. Each interested person shall annually sign a statement that+ - -

affirms that such person (a) has received a copy of the conflicts of interest policy. (b) has read
and understands the policy. (c) has agreed to comply with the policy. and (d) understands that the
Corporation is a charitable organization and that in order to maintain its federal tax exemption it
must engage primarily in activities that accomplish one or more of its tax-exempt purposes. This
policy shall be reviewed annually for the information and guidance of members of the Board of
Trustees. and any new trustee or committee member shall be advised of the policy upon entering
into the duties of his or her office. In addition. the Corporation shall conduct periodic reviews of

its activities, including any transactions or arrangements with interested persons. to ensure that
its activities in the aggregate promote and further the Corporation's exempt charitable, scientific,

and educational purposes.
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