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BEFORE THE INSURANCE DEPARTMENT
OF THE
COMMONWEALTH OF PENNSYLVANIA

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

Highmark Inc.; First Priority Life Insurance Company, Inc.;

Gateway Health Plan, Inc.; Highmark Casualty Insurance Company;

Highmark Senior Resources Inc.; HM Casualty Insurance Company;

HM Health Insurance Company, d/b/a Highmark Health Insurance Company;

HM Life Insurance Company; HMO of Northeastern Pennsylvania, Inc.,

d/b/a First Priority Health; Inter-County Health Plan, Inc.;

Inter-County Hospitalization Plan, Inc.; Keystone Health Plan West, Inc.;

United Concordia Companies, Inc.; United Concordia Dental Plans of Pennsylvania, Inc.;
United Concordia Life and Health Insurance Company

By UPE, a Pennsylvania nonprofit corporation

SUPPLEMENTAL RESPONSES TO
PID SUPPLEMENTAL INFORMATION REQUESTS 5.1.1.1 AND 5.1.1.2 AND
PID SUPPLEMENTAL FILING REQUESTS 5.1.1.1-A AND 5.1.1.2-A
FROM THE PENNSYLVANIA INSURANCE DEPARTMENT

5.1.1 For (i) the Applicant; (ii) Highmark; (iii) each Highmark Affiliate; (iii) UPE Provider
Sub; (iv) WPAHS; and (v) each WPAHS Affiliate provide copies of:

REQUEST 5.1.1.1

Articles of incorporation or other formation document, except for those entities for which
such documents have been provided. Identify the entities for which such documents have been
provided and where such documents are located in the Form A filing and accompanying material.
REQUEST 5.1.1.2:

Bylaws, operating agreement or similar document, except for those entities for which such
documents have been provided. Identify the entities for which such documents have been provided

and where such documents are located in the Form A filing and accompanying material.

SUPPLEMENTAL FILING REQUEST 5.1.1.1-A (via letter from PID dated September 26,
2012):

[For all other UPE Entities,] provide copies of Articles of Incorporation or other formation
document, except for those entities for which such documents have been provided.

SUPPLEMENTAL FILING REQUEST 5.1.1.2-A (via letter from PID dated September 26, 2012):

[For all other UPE Entities,| provide copies of Bylaws, operating agreement or similar
document, except for those entities for which such documents have been provided. Identify the
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entities for which such documents have been provided and where such documents are located in the
Form A filing and accompanying material.

SUPPLEMENTAL RESPONSES 5.1.1.1, 5.1.1.2, 5.1.1.1-A and 5.1.1.2-A:

Articles of Incorporation or other formation documents, Bylaws, operating agreements or
similar documents for UPE, UPE Provider Sub and Highmark Inc. and for each of Highmark’s
Pennsylvania-domiciled insurance companies previously have been provided to the Department.

UPE hereby supplements its previous Responses by attaching at Tab A the formation
documents for the following entities:

HMPG Inc.

Physician Landing Zone PC

Lake Erie Medical Group, PC
Premier Medical Associates, P.C.
Protoco PPI LLC (f/k/a Trinity Supply Chain Services LLC)
Protoco Supply Chain Services LLC
HMPG Pharmacy LLC

Promedix LLC

. HMPG Properties North LLC

10. Principo Advisors, LLC

11. Osiris Properties, LLC

12. Optimus 28 Management, LLC

13. Platinum Advisors, LLC

14. Silver Rain Management, LLC

15. Silver Rain, LP

16. Summer Wind Management, LLC

PPN LA W~

UPE hereby supplements its previous Responses by attaching at Tab B the governing
documents for the following entities:

HMPG Inc.

Lake Erie Medical Group, PC
Physician Landing Zone PC
Premier Medical Associates, P.C.
HMPG Properties North LLC
Silver Rain Management, LLC
Silver Rain, LP

Optimus 28 Management, LLC
Osiris Properties, LLC

10. Summer Wind Management, LL.C
11. Principo Advisors, LLC

12. HMPG Pharmacy LLC

13. Protoco Supply Chain Services LLC

WRNAL P WD

UPE is in the process of obtaining executed governing documents for Promedix LLC,
Promedix PPI LLC, and Platinum Advisors LLC and will supplement its response once these
items are received.
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UPE hereby certifies that, to the best of its knowledge, information and belief, the copies
of the above-described documents provided herewith or previously provided to the Department
are true, correct and complete copies of the currently operative documents of each applicable
entity, respectively, and are in full force and effect on and as of the date of this certification
without modification or amendment except as set forth therein.

UPE
120 Fifth Avenue
Pittsburgh, PA 15222
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Entily #: 4058282
Date Flled: 09/26/20114
Carol Alchele
Secretary of the Commonwealth

-~ PENNSYLVANIA-DEPARTMENT-ORSTATE - - » —remvs s orrmmemm s e e e e e e e m e s e e s
CORPORATION BUREAU .
oo Articles of Incorporation-For Profit .
o (15 PeC38))
IR] Business-stock (§ 1306) Management (§ 2703)
L Business-nonstock (§ 2102) Professional (§ 2903)

Business-statutory close (§ 2303)  _[7] Insurance (§ 3101) .
L1 Cooperative (§ 7102} 7

Nams Document will be returaed fo the
nanae sod sddress you enter to
-the Jeft.

™ - .
. * Commonwealth of Pennsylvania

&s
. Shate Zip Code
- XA8M39-SorA | ’ ARTICLES OF INCORPORATION 4 Pagel(s)

T

141105
In compliance with the requirements of the applicable provisions (relating to corporutions and unincorporaied
associations), the undersigned, desiring 10 Incorporate a corporation for profit, hereby states that:

1. ‘The nems of the corporation (corporate designator required, Le., “corporation”,” incorporated”, “limited”
“company” or aty abbreviation. “Professional corporation® or “P.C"):

HMPG Ine,

2. The (a) sddress of thls corporation’s current registered office in this Commanwealth (past affice bax, alone, s not
acceplable) or (b) name of its commercial registered office provider and the county of venue is:

(2) Number and Street City i State Zip County
120 Fifth Avenue Place Pittsburgh PA 15222 Allegheny
(b) Name of Commercial Registered Olﬁyc Provider . ' - County

lo; el .

3. ‘The corporation is Incorporated under the provisions of the Business Corporation Law of 1988,
8e¢o Exhibit °A* attached. :

4, Thp sggregate awmnber of shares suthorized: 1,000 sharcs

ECARN S S . , -

PANE + 101153 C Y Sy Ouliow

WIISEP 28 i 4: | p
PADEPTOE STATE ~ © . . -
e
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DSCB:15-1306,2102/2303/2702/2903/3 10177102452

$. The name and address, including number and street, if any, of each incorgoratar (all incorporators must
sign.below);

Nanie ) . Address
Thomes M. Tammany, Esq,, Bucharian Ingersoll-& Rooncy PC, 50 8. 16th St., Sulte 3200, Phita. PA 19102

6, The spocified effective dats, if any:, ) .
month/day/yedr hour, if an

7. Additional provisions of the aiticles, if any, attach an'8%4 b)f 11 sheet,

8. Statutory close corporaiion only: Neither the corporation nor- any sharcholder shall make an offering of any of

its shares of any olass that-would cerstitute a "publio offering” within the meahing of the Securities Act of
1933 (1571.8.C.77a et seq)

9. Cooperailva corporations only: Gomplete and strike oul Inapplicable-term:

The common bond of membership among its members/shareholders s:

IN TESTIMONY WHEREOF, thie incorporsior(s)
has/have signed these Atticles of incorporation this

28th __ day of September 200,
ﬂ;vm A %«m«/ _
Signature

Thomas M. Tammany, [ncorporator

Signature

PACOS + I/3UOSC T Symess Ovline
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EXHIBIT "A"

ARTICLES OF INCORPORATION
of
HMPG Inc.

Purpose. The Corporation is organized to engage in the business of organizing and
managing networks of physicians and ambulatory care and outpatient service providers,
and providing access to other related services, and in general to do any and all things as
authorized by the Business Corporation Law of 1988; provided, however, that the
Corporation shall not provide professional services encompassed under the Pennsylvania
Professional Corporation Act.
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Docketing Statement DSCB:15-134A (Rev 2001)
Departments of State and Revenue

BUREAU USE ONLY:
Dept. of State Entity #

One (1) copy required Dept. of Rev. Box #
Filing Perlod Date345
SIC/NAICS Report Code
Check proper box:
Pennsylvania Entities Foreign Entities
_X__ business stock State/Country Date
___ business non-stock
____ professional business
_____ nonprofit stock nonprofit
____ nonprofit non-stock limited liability company
____ stalutory close restricted professional limited
_____ management liability company
_____ cooperative business trust
____ insurance
__ limited liability company
restricted professional limited Other

____ lisbility company
____ business trust domestication

division

consolidation

2, Individual name and matling address responsible for initial tax reports:
Todd Vanerstrom 120 Fifth Avenue Place Plusburgh PA 15222
Name ‘Number and street City State Zip

3. Description of business activity:
‘The company shall have unlimited power to engage in and to do any lawful act concerning any or
all Iawful business for which companies may be formed under the Pennsylvania Business
Cotporation Law of 1988, as amended, including but not limited to, organizing and managing
networks of physiclans and ambulatory care and outpatent service providers and providing access
to other related services; provided, howevet, that the Cotporation shall not provide professional
services cncompassed under the Pennsylvania Peofessional Corporation Act.

4, Specified effective date, if any: 5. EIN (Employee Identification Number), if any
month/day/year hour, if any

6. Fiscal Year End:
12/31

7. Fictitious Name (only if forcign corporation is transacting business in PA under a fictitious name):

UPE-0016033
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En Ily# 4070162

\mp— el Date Fllad: 11/20/2011
Carol Alchele

Secretary of the Commonwaalth

PENNSYLVANIA DEPARTMENT OF STATE ‘ ) A
CORPORATION BUREAU . : ' o :
Co Articles of!nco:poradon-l'or Proﬂt - P !
. (ISPI.C.S.) cHees T !
" . . ‘e ,.' : ;
‘Eofity Numbor ] ___ sualneuqxoek(g 1306) v '?_-___, Mmmem §2703) ‘
Business-nonsidck (§2102) . _x__ . Professidnal (§ 2903)
Business-staitdiy close (3 2303) lmmeo (i 3!0!)
e, Cooperative (§ 7n02) ., e RO
Name 7+ Dbcuuitnt"'v'ﬂlbc retariid to'the
- name and address you eater to

£ \,GBNTER—— E

W OB, 50 |

*
‘.

-

Pox: $128 Commonwaealth of Pennsylvania
e et ARTICLES OF INCORPORATIOI)"J 8 Page(s)

O ;

In eomp!lum with :be requirements oﬂho lppllablo pw\'hlom (telatins tono:pmdor.s amd -
unhworp«md sssocistions), the undeulp\ed, dostring to neorpbmo s corporition for profit, hemby Hates that:

I Thooamo of the co:pomlon {corpatare designator reculred, i.c., "corpomlon" "bwarpwmd" ‘llnllcd"
“company™ o’ arty obbreviation. "meas{ona! mrpo.*atlan"a'"l'("p . . g

PHYSICIAN MNDING ZONE PC-

2, The (!) address of this corporstion's cument uxlmm. office bt this Commonwealth ﬂmt qmcc bax, alone,
s mx mxp!abla) or (b) nams of {is commercis] nxlnmd office provider and ths county of venus Is:

(8) Number and Strest Cty .. ‘Sus  Zp  Goumy
120 FIRY Avenue Place Plttsbureh. . . PA: - 18222 Allegheuy
®). Nnnu of Commerclat Regmmdomu n-ovlder ’ ' County

elo: A . .

3. The corporation is incorporated undes the provisions of the Business Corporativn Law of 1988:

4. Tho aggregate yumber of shares suthorized: 1,000 common, US$1.00 pas vu!ut

z*n KOY.29 PR s 21 BRI
PALOBPTORSINE ‘ ST T
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sl

The dame and address, including number and stml, ir :ny, of uqb lnzmpom {oll bloorpomlan lim(
x(gnbclaw)
Nmé‘. L .. - .".;-13 .'_MM;

’ s SO o/o Bushanan ln;«le& ‘Roonsy PC
Thomus M. Tammany, Bsquire ) %0 8, 16th Street, Suite 3200 q

Vol

Philadelphia, PA *19102-2538

o

6!

"This document will be effective when filod, o R

Additional provisions of the erticles: Ses Exbidit "A" sttached,

IN TESTIMONY WHEREOF, the Incarporator(s)

‘| hawhave signed thege Articles of Incorporstion to be-

o :lsmsl.bx Q.d#‘uvﬂ»ﬂmﬁ oﬂﬂwr thereofthis,
. /sy of . -

NP .
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ARTICLES OF INCORPORATION
of

PHYSICIAN LANDING ZONE PC -

. Pusposs. The Corporation shall have unlimited powei to engage Inandto

do any lawful act concerning any or all lawful business for which corporations maybe -
formed under the Pennsylvania Business Corporation Law of 1988, as amended, including.
but not limited to, engaging in the business of rendering the same professional services to
the public that a Doctor of Medicine or a Dostor of Osteopathy and any closely allied
services are authorized o render by law. These professional services and closely allied
services shall be rendered only through officers, employees, and agents who are duly
licensed under the laws of the Commonwealth of Pennsyivania to practice the profession
of medicine and closely allied services, unless otherwisc autliorized by the Pennsylvania
Professional Corporation Act. o

2, Authorjzed Capital. The aggregate number of shares of stock which the
Corporation shall have suthority to Issue is one thousand (1,000) shares of capital stock,
par value $1.00 per sharc (hereinafter referred to as “Stock™),. The Corporation shall issue
ghares of Stock only to those individuals who: (a) are licensed or otherwiselegally .
suthorized within the Commonwealth of Pennsylvania to render the same.or closely allied
professional services for which the Corporation is organized; and (b) hiave entered irto s *
shareholder agreement with HMPG and the Corporation in a form approved by HMPG Ino.
(“Sharcholder Agreement®), ' ‘ '

The following is a statement of the designations, preferences, qualifications,
lshnita‘Jons, restrictions and the spacial or relativé rights granted to or imposed upon the

" @) Dividonds,” Shaveholdsrs shall not be ontitled t roceive any dividends In
respect of such sharcs of Stock, - o L

-  Distdbution of Assets. Iivthe avent of thic veluitsry orjnvoluntary = .
liquidation, dissolution or winding-up of ihe Corporation, thic Corporation -
. shall distribute any assets:that.otherwise would be avallable-for distribution
- 10,its sharcholders ouly as provided i Article 4 of these Articles of ™"

Incorporation. ' _
(9  Auprsciation. The Stock shall be priced ot One Dollar ($1.00) per share,
. ond, inthe event of a dispositlon of shares of Stock, sharsholders shiall pot
be entitled to receive any apprecistion in respest of such sheres of Stock.

oA
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(c)

®

3!
4

v :
.. Shareholders shall have the voting rights set forth.In

Yoting Rights
Shereholder Agreement, .,

Merger, etc. In connection with any merger, consolidation, or . -
recapitalization, shareholders may receive stovk possessing th same voting
and/or consent rights as they then hold in-consideration for their shates;
provided, however, that any stock that they recelve in consideration for their
shares would continus to have no economic rights, including no right to
dividends or any distributions releting to the ownérship of such stock.

Walver of Preemptive Rights. No holderof'eny shitre of any-class of capital
Stock of the Corporation shall be entitled, by preemptive or othsr right, to
subscribe for or otherwise to purchase any share of any cldss of capital -
Stock which the Corporation may issue, No share of any class of capital
Stock of the Corporation shall be subject to any such preemptive or similar

right, -

e

"Term. The Corparation shall exist perpetually,

. In the event that the WMlon shall be dissolved or

4 Dissolution
liquldated, the Board of Directors, after paying or making provision for. payment of all of
the known liabilities of the Corporation, may transfer.or dispdse of the Corporation's
property and assets to HMPG of any affiliats thereof; - No private Individual shal) share in
the distribution of any Corporation.assgts upon dissolution or sile.of the assets of the .

Corporation. ‘ .
5. Amendmenis. The authority to make, alter and repeal the Articlesof

Incorporation or the Bylaws of the Corporation shall be s sét forth in the Bylaws. . -

DY
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Entity #: 4059588
Date Filad: 10/08/2011
Carol Alchele
Secretary of the Commonwealth

PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU
Articles of Incorporation-For Profit
(15PaCS).
Entity Number Businessistock {§ 1306) Mansgement (§ 2703)
Business-nonstock (§ 2102) X Professions) (§ 2903)
Business-statutory close {§ 2303) Insurance (§ 3101)
Cooperstive (§ 7102)

Name Document will be relurned to the
name sud address yoo eaterto
the ek,

Addre &

City ip Cpde

S2ul80s So BT

Commonwealth of Pennsylvania

Fee; $125 ARTICLES OF INCORPORATION 5 Pags(s) -
T1127941080 —

Jn compliance with the requirements of the applicable provisions (uh'tlng 10 corporstions and
unincorporsted associntions), the undersigned, desising to incorporate a corporation for profit, hereby states that:

1. Thename of the ratlon {corporate designator required, i.v., "corporation”, *incorporated”, “limited",
“company® or any abbreviaiion, "Profassional corporetion” or “P.C.%:
LAKE ERIE MEDICAL GROUP, PC

2. The (a) ddress of this corporation's cumrent registered office in il Commonwealth (post offics bos, alone,
1s not acceptable) ot (b) name of Its commerclal registéred office provider and the county of venue is:

120 Fifth Avenue Place Pltuburgh PA 15222 Allegheny
(s) Number and Street Chy State Zip County
9) Nume of Commercial Registered Office Provider County

0; .

3. The corporation is incorporated under the provisions of the Business Corporation Law of 1988,

See Exhibit “A" aftached. ;

4. Theaggregate number of shases suthorized; 1,000 common, US$1.00 pas velue

2011067 -6 P L 37
pA DEPT OF STATE

UPE-0016038



. The name and address, Including number and street, If any, of each incorporstor (all incorporators must

1ign below:)

Name

‘Thomss M. Tammany, Bsquire

Address

¢/o Buchanan Ingersofl & Rooney PC
50 S, 16th Street, Sute 3200
Philadelphls, PA 19102.2855

. This document will be effective when fifed,

. Additional provisions of the articles:

IN TESTIMONY WHEREOFP, the incorporston(s)
bas/have signed these Articles of Incorporation to be

signed by a duly suthorired officer thereof thls
_6th__ dayof _OCTOBER , _20m

-2~
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EXHIBIT "A"

ARTICLES OF INCORPORATION
of :
LAKE ERIE MEDICAL GROUP, PC

1. Purpose. The Corporation shall have unfimited power to engage in and to
do any lawful act concerning any or all lawful business for which corporations may be
formed under the Pennsylvania Business Corporation Law of 1988, as amended, including
but not limited to, engaging in the business of rendering the same professional services to
the public that 8 Doctor of Medicine or a Doctor of Osteopathy and any closely allied
services are authorized to render by law, These professional services and closely allied
services shall b rendered only through officers, employees, and agents who are duly
licensed under the laws of the Commonwecalth of Pennsylvania to practice the profession
of medicine and closely allied services, unless otherwisc authorized by the Pennsylvania
Professional Corporation Act,

2 Authorized Capital. The aggregate number of shares of stock which the
Corporation shall have authority to issue is one thousand (1,000) shares of capital stock,
par value $1.00 per share (hereinafier referved to as “Stock™). The Corporation shall issue
shares of Stock only to those individuals who: (a) are licensed or otherwise legally
authorized within the Commonwealth of Pennsylvania to render the same or closely allied
professional services for which the Corporation Is organized; and (b) have entered into a

shareholder agreement with HMPG and the Corporation in o form approved by HMPG Inc.

("Shareholder Agrecment”),

The following is a statement of the designations, preferences, qualifications,
fimitations, restrictions and the special or relative rights granted to or imposed upon the
Stock:

(8)  Dividends. Shareholders shall not be entitled to reccive any dividends in
respect of such shares of Stock.

jstri . In the event of the voluntary or involuntary
liquidation, dissolution or winding-up of the Corporation, the Corporation
shall distribute any assets that otherwise would be available for distribution
to its sharcholders only as provided in Article 4 of these Articles of
Incorporation.

®)

(c)  Appreciation. The Stock shall be priced at Onc Dollar ($1.00) per share,
and, in the event of a disposition of shares of Stock, sharcholders shall not
be entitled to receive any appreciation in respect of such shares of Stock.

UPE-0016040
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(©)

®

3.

4!
Tiquidated, the

Yoting Rights. Shareholders shall have the voting rights set forth in the
Sharcholder Agreement,

Merger, gtc. In connection with any merger, consolidation, or
recapitalization, shareholders may receive stock possessing the same voting
and/or consent rights as they then hold in consideration for their shares;
provided, however, that any stock that they receive in consideration for their
shares would continue to have no economic rights, including no right to
dividends or any distributions relating to the ownership of such stock.

Waiver of Preemptive Rights. No holder of any share of any class of capital
Stock of the Corporation shall be entitled, by preemptive or other right, to
subscribe for or otherwise to purchase any share of any class of capital
Stock which the Corporation may issue. No share of any class of capital
Stock of the Corporation shall be subject to any such preemptive or similar

right.
Term. The Corporation shall exist perpetually.

Dissolution. In the event that the Corporation shall be dissolved or
Board of Directors, after paying or making provision for payment of all of

the known liabilitics of the Corporation, may transfer or dispose of the Corporation's
property and assets to HMPG or any affiliate thereof. No private individual shall share in
the distribution of any Corporation assets upon dissolution or sale of the assets of the

Corporation,
5,

Amendments. The authority to make, alter and repeal the Articles of

Incorporation or the Bylaws of the Corporation shall be as set forth in the Bylaws.
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COMMONWEALTH OF PENNSYLVANIA

DEPARTMENT OF STATE

NOVEMBER 23, 2011

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:
PREMIER MEDICAL ASSOCIATES, P.C.

.I, Carol Aichele, Secretary of the Commonweélth of Pennsylvania
do hereby certify that the foregolng and annexed |s a true and‘correct

copy of

1 ARTICLES OF INCORPORATION filed on January 24, 1994
2 ARTICLES OF AMENDMENT-PROFESSIONAL filed on December. 28, 1994
3 CHANGE OF REGISTERED OFFICE - Domestic filed on August 20,

2007
4 ARTICLES OF AMENDMENT~PROFESSIONAL filed on October 22, 2008

which appear of record In this department,

IN TESTIMONY WHEREOF, | have
hereunto set my hand and caused
the Seal of the Secretary's Office to
be affixed, the day and year above
written.

Secretary of the Commonwealith

UPE-0016042
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articles of Incorporation
£

0
ALLIANCE BLUE, INC.
a professional corporation
The name of the corporation is Alliance Blue, Inc. The
. corporation is a professional corporation,

The address of the initlal registered office of the cor-
poration in Pennsylvania (which is located in Allegheny

County) is:

120 Fifth Avenue
pittsburgh, PA 15222

The corporation is incorporated under the Business Cor-
poratlon Law of 1988, for the purpose of practicing the
profession of medicine., The corporation shall have
unlimited power to engage in and to do any lawful
business For which corporations may be incorporated
under the laws of the Commonwealth of Pennsylvania,
provided that notwithstanding the foregoing the
corporation shall not engage in any business other than
practicing the profession of medicine except as may now
or hereafter be permitted by Section 2922 or other
applicable provisions of. the Business Corporation Law of
1988 or ocher laws of the Commonwealth of Pennsylvania,

The aggregate sumber of shares that the corporation
shall have authority to issue is 10,000 shares. of .which
100 shares shall be common stock. The boavd of
directors shail have -the full authority permitted by law
to divide the remaining authorized and unissued shares
into classes or series, or both, and to determine for
any such class or serles its designation and the aumber
of shares of the class or series and the voting rights,
preferences, limitations and special rights, if any, of
the shares of the class or series,

No shares in the corporation may be beneficially ouned,
directly oc indirectly, by any person other <nan a natu=
ral person who is duly licensed or admitted t> practice
the profession of medicine by a court. department,
board, commissicn or other agercy of the Commonweaith of
pennsylvania, except as may now ot hereafter oe permit-
ted by Sectlon 2923 or other applicable provisions of
the Business Corporation Law of 1988 or other laws of
the Commonwearth of Pennsylvania. Any issuance or
transfer of shares in violation of thls restciction

shall be void,

A2y 8b

. 9Py DbpleeciState |
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5. A director shall not be personally liable, as such, for
monetary damages for any action taken, or any failure to

take any action, unless:

(i) the director has breached or failed to perform the
dutles of his or her office under 15 Pa.C.S. Subch. 17B;

and

{ii) the breach or failure to perform constitutes self-
dealing, willful misconduct or recklessness.

This article shall not apply to:

(1) the responsiblility ot liability of a director pur-

suant to any criminal statute,

(ii) the liability of ‘a director for the payment of
taxes pursuant to Federal, state or local law, or

(iii) the responsibilities or iiabllities of a director
referred to in Section 2925 of the Business Corporation
Law of 1988, as said Section exigsts on the date of these
articles of incorporation or as said Section may there-~

after be amended from time to time.

any repeal, modification or amendment of this article
shall be prospective only and shall not affect any
rights of a director then existing.

6. These articles of incorporation may be amended in the
manner prescribed at che time by statute, and all rights
conferred upon shareholders herein are granted subject

to this reservation,
7. The name and address of the incorporator are:
Harry K. Weil
435 Sixch Avenue
pittsburgh, PA 15219

IN TESTIMONY WHEREOF, the incorpprator has signed these
Articles of Incorporation on January 17, ¥994.

A 'Harrw H..Weil

Certification#: 9926361-1 Page 2 of 14
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DSCR:-17.2 (Rev. 80) :
P. 0. NALY COMPANY, PGH., PA 15218 t

CONSENT TO APPROPRIATION OF NAME

Pursuart to 10 Pa. Code § 17.2 (felating ta appropriation of tha name of & sanior corporation) the bndersigned association, f
desiring to consoent to the appropriation of ks nams by ancther association, hereby cartifles that: [

1. The nsme of the assoclation executing (his Consem of Appropriation of Name is:
premier Medical Assoclates, P.C. :

2. ‘Tho (a) addvess of this assoclatlon’s curten registered office in this Cerimonwestth or (b) name ol s commercia
registetod office provider and the county of venus I8 (the Department i3 hereby authorized to comect the foflowing
Information to confom (o the records of the Department): .

(&) 400 Penn Center Boulevard, Suite 810, Pitts burch, _ PA._ 15235 _ Bllegheny .
Number and Stieet . Ciy . tste Zp Courty
(o) cfo: /& : '

Courty

Name of Commacisl Regiriered Otfics Providet .
For an association repressnted by & commercls rogisieten offke provider, the county In {b) ohalt be deemed the county in which the
association 18 focated for veniue and officlal publicalion pUMNOSsS, .
3. The dste of s incorporation or other organization Is: July 6, 1979
: The Ceneral Association Act of 1988,

4. The statute under which i was [ncorporated of ctherwise organized Is:
P.L., 1444, No. 117), as amended.

&, The assoclation 8 (chock one):

_ X About to changa s name.

—__ AbOIR to caase 10 do business,

- Being wound up,

. About to withdraw from doing busingss In this Commonwaalth,

6. The assoclation(s) entitled to the beneft of this Consent to Appropriation of Name is (are);
Alliance Blue, Ing,

IN TESTIMONY WHEREOF, the undarsignad association has jausod this consent to be signad by & duly authorized officer
thetoof this 300 day of _Decerber ,19.2 .

Premier Medical Associates, P.C.

BY: W” z%ﬂ%//
Michael A. SchiSHIEY

me: President

Certification#: 9926361-1 Page 3 of [4 ’
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roliim Number. ¥ 6,01 .

l . _ ( m/'.“f)i e %) . }
Enlity Number. 'Q“Buﬂ'!&-] T é“' !

Secretary of the Commonweslth U0

ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION
0SCB:15-1918 (Rev 904

In with the requitermenis of 15 PACS, § 1915 {ralating to aniclas of amendmaat), the undersignad business
. carporation, desiing to anend ie Articies, haraby states that: :
' alliance Blue, Inc.

1. nnm&};:;comorwmb:

2. Thé (3) addrees of this corporetion’s current registered office inthis Commonweslth or {b) name of its commerclal registered
oifice provider and tha county of venue Is (the Dapartmodt Iis hereby authorized to correct ihe following information 10

conform 20 the records of the Deparment):

120 Fifth Avenue Pittsburgh PA 15222 ALl
(9) JULKY 15222 _ Allegheny
Numbdar and Street Chy Stale g . Counly
(1) /ot
. County

Name of Gommarolel Ragisterad ONize Providl

Fancmuionmymodbyaeommmuugmmemuumyh(b)ohanbodocmodlmeountylowmchmo
is located for venue and officisl publication puposos.

3. The statute by or under which it was incosporated is Business Corporation Law of 1988

4 The date of ks incorporation ... Janvacy 26, 1994

8. {Chock, and ¥ appropriate complots, one of tha follawing): '
—The amandment shall be effective upon fillng these Adticles of Amendment in the Department of Sl'ata.
Janvary 1, 1995 at 12:01 a.m,
Date Hour

—The amendment shail be effective on.

8, (Chock ona of the following):
_X_Tne amendment was adopted by the sharetiolders (or-members) pursuant 1o 15 Pa.C.8, § 1814(0) and (o).

__The amendment was adopted by the board of directors pursuant t0 16 Pa.C.S. § 1914(c),

7. (Oheck.muappmptmwnplde,wdmm:
e THE amondrﬁom adopied by the corporation, get forth In full, Is 83 fokiows:

_X The amendment adopted by the corporation a3 set forth fn {ull in Exhibit A attached hereto and made a part hereol.

pEC 28 9U

Certificationt: 9926361-1 Page 4 of 14 PA Dept. of Staio
M
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8. (Ctiack ¥ the amandment restates the Articlos):

xmrmwmammmmmmmmwummumm
:N'rssmomwmsasw undersigned caused thass manmmomagmdnyaouzy
suthorized oMicer thareof ah.zg.t”&__ day &m._i_. [ I SN
Blue, Inc.
(Name of Corporation)
EFeouhwe Ve e (Signature)
TITLE: President
Certification#: 9926361-1 Poge 5 of 14 . c v
AT TR U AT e
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EXHIBIT A

Amended and Restated
Articles of Incorporation :

of
PREMIER MEDICAL ASSOCIATES, P.C.
a professional corporation

1. . The name of the corporation is Premier Medical
associates, P.C. The corporation is a professional

corporation.

2, The address of the registered office of the corporation
in Pennsylvania (which is located in Allegheny County)

is:

400 Penn Center Boulevard
pittsburgh, PA 15235

3. The corporation is incorporated under the Business
Corporation Law of 1988, for the purpose of practicing
the profession of medicine. The corporation shall have
unlimited power to engage in and to do any lawful

- business for which corporations may be incorporated under
the laws of the Commonwealth of pPennsylvania, provided
that notwithstanding the foregoing the corporation shall
not engage in any business other than practicing the
profession of medicine except as may now oxr hereafter be
permitted by Section 2922 or other applicable provisions
of the Business Corporation Law of 1988 or other laws of
the Commonwealth of Pennsylvania.

4, " The aggregate number of shares that the corporation shall
have authority to issue is 100,000 shares, of which
50,000 shares shall be Class A stock and 1,000 shares
shall be Class B stock. The board of directoxs shall
have the full authority permitted by law to divide the
remaining authorized and unissued shares into clasgses or
series, or both, and to determine for any such class or
series its designation and the number of shares of the
class or series and the voting rights, preferences,
limitations and special rights, if any, of the ghares of
the class or series.

Effective January 1, 1995, each outstanding share of the
corporation’s common stock shall automatically be
converted into ten shares of the corporation’s Class B

stock.

In the event of any liguidation, dissolution or winding
up of the coxporation, whether voluntary or involuntary,
the holders of the Series B Stock shall be entitled to

receive out of the assets of the coxporation, before any

Certificationff: 99263G1-1 Page 6 of 14
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distribution or payment shall be made to the holders of
the Series A stock or any junior stock, an amount in cash
or property having a value equal to 95% of the fair
market value of all the assets of the corporation at the .
time of such liquidation, dissolution or winding up. ;
After the distribution to the holders of the Series B
stock as aforesald, the remainder of the corporation’s
assets shall be distributed among the holders of the
Class A stock and any junior stock. For the purposes of
this paragraph 4, & consolidation or werger of the
corporation with or into any othexr corporation shall not
be deemed, as such, to constitute a liquidation,
dissolution or winding up of the corporation, but any
reorganization of the corporation required by any court
or administrative body in ordex to comply with any
provigion of law shall be .deemed to be an involuntary
liquidation, dissolution ox winding up of the coxporation
unless the rights and preferences of the Series B Stock
are not adversely affected by such reorganization.

At the time of their election, the ‘directors of the
corporation shall be olassified as Class A directors or
as Clags B directors. Upon the death, resignation or
removal of any director, the successor to such director
shall be designated a director of the same Class as the
director who died, resigned or was removed. Only the
Class A stock shall be entitled to vote in the election
of Clags A directors, and only the Class B stock shall be
entitled. to vote in the election of Class B

directors.

In all other respects the rights of the holders of the
Class A stock and the Class B stock shall be equal.

The bylaws of the corporation may contain any provision,
relating to the shareholders, Board of Directoxs or
otherwise, not inconsistent with these articles of

incorporation.

No shares in the corporation may be beneficially owned,
directly or indixectly, by any person other than a
natural person who is duly licensed or admitted to
practice the profession of medicine by a court,
department, board, conmigsion or other agency of the
Commonwealth of Pennsylvania, except as may now or
hereafter be permitted by Section 2923 or other
appl.icable provisions of the Business Corporation Law of
1988 or other laws of the Commonwealth of Pennsylvania.
Any issuance OX transfer of shares in violation of this
restriction shall be void.

Certificationf: 9926361-1 Page 7 of 14
i
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5. A director shall not be personally liable, as such, for
monetary damages for any action taken, or any failure to
take any action, unless:
(i) the director has breached or failed to perform the
duties of his or her office under 15 Pa.C.S. Subch, 178;
and '
(ii) the breach or failure to perform constitutes
sglf—dealing, willful misconduct or recklessness,
This article shall not apply to:
(1) the responsibility or liability of a director
pursuant to any criminal statute,
(i3) the liability of a director for the payment of taxes
pursuant to Federal, state or local law, or
(111) the responsibilities or liabilities of a director
referred to in Section 2925 of the Business Corporation

N Law of 1988, as said Section exists in the date of these

articles of incorporation or as said Section may
thereafter be amended from time to time.
Any repeal, modification or amendment of this article
shall be prospective only and shall- not affect any rights -
of a director then existing.

6. These articles of incorporation may be amended in the

manner prescribed at the time by statute, and all rights
conferred upon shareholders herein are granted subject to

this reservation.

-3~
Certificationfi: 99263611 Page 8 of 14
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Secretary of the Commonwealth

PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU
Statement of Change of Registered Office (15PaC3)
Entity Numbaer _X _ Domestic Business Corporation (§ 1507)
2563621 ____ Foreign Business Corporation (§ 4144)
—___ Domestic Noaprofit Corporation (§ 5507

Forelgn Nonprofit Corporation (§ 6144)

____ Domestic Limited Pactnership (§ 8506)
Document will be returned to the

Name ’ name and address you enter to
Bileen R. Jordan _c/o Honston Harbaugh, P.C, the left.
Address &=
40! Liberty Avenue, 2200 Three Gateway Center

.ZipCodo
thtsburgh Pennsylvania 15222

Fee: $70

of Pennsylvania .
DOMESTIO - CHANGE OF REGIsTEReo OFFIGE 2 Paga(s)

A

In compliance with the requirements of the applicable provisions of 15 Pa.C.S. (rolating to corporations and unincorporated
associations), the undersigned corporation or limited partnership, desiring to effect a thange of registered office, hereby states that:

1. The name is:
Premier Medical Assoomtes, P.C.

2. The (a) address of its initial registered office in this Commonwealth or (b) name of its commercial rogistered
office provider and the couaty of venue is:

{a) Number and Street City State Zip- County
400 Pénn Center Boulevard Pittsburgh Pennsylvania - 15232 Allegheny
(b) Name of Commercial Registered Office Provider _ ' County
c/o: : .

3. Complete part (a) or (b):

(a) The address to which the registered office of the coxporauon or linsited partnership in this Commonwealth is
to be changed Is:

“ 3894 Northern Pike, Suite 200  Momroeville Pénnsylvania 15146 Allegheny

Number and Street City State Zip County

(b) The registered office of the corporation or limited partnership shall be provided by:
clo 4

O TR SR Cotmeronil Registered Office Provider Couaty

UPE-0016051
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-

4, Strike ot if a limited parmetship:

Such change was authorized by the Board of Directors of the corporetion.

IN TBSTIMONY WHEREOF, the undersigned has caused
this Application for Registration to be signed by a duly
authorized officer thereof this  ~

1% tny b DUGHET 2007

PREMIER MEDICAL ASSOCIATES, P.C.

Name of Corpogajion
' S .ﬂ%w‘«-'/m
Signature
" President - '
Title’

Gustifisntiontly 803Gk Page 10 of 14
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Secratary of the Commonwealth
v -

PENNSYLVANJA DEPARYMENT OF STATSE

CORPORATION BUREAU
Atticles of Amendment-Domestic Corporation |
Entlty Numbor (15 PaC8) i
2563627 _X._ Buslnoss Corporation (§ 1915) }
; ____Nonprofit Corporntion (§ 5915) ;
f

o Docament wilt be vaturned to the
nameo avd addyoes you entay tn

pgmesen. |, —
- . a

e e (L g

_HARRISBURG, PA 17108-1210,

Fee: $70
Commonwealth of Pennsylvania —
ARTICLES OF AMENDMENT-BUSINESS 5 Page(s)

(T

T082974701 1
. Tncomplianco with the requiremonta of tho applicahle provislons (relating 0 articles of omandnond), tho undorsigned,
dosiring to amend Its priicioy, heroby states that:

1. The nama of the corporation ia:
Premier Madical Associates, 2.C.

2, The (a) sddreas of this sorporation's curvont vogistared offico in this Commonwealth or (b) namo of its
comorolat registered affice provider and tho county of venue I (the Dopartmeat I8 herchy authorized to
correct the following information to conforva to the records of tho Lopoxtmont):

(=) Numborend Street City Steto Zp County
3824 Northern Pike, Suito 200  Mouroeville  Pennsylvanis 15146 Allegheny
County

. (b) Nxme of Commesolol Raogistered Office Providar
clo

3, 'Tho stawic by or undor which it wos incorporatod: Pennsylvonia Business Corporation Law of 1988

4, The datw of ite incorporation;  January 24, 1994

5. Check, and if appropriate complote, one of the following:
_X_ Tho amendinent shall bo offoctive upon filing theso Artiales of Amendmont in the Deportment of Siate.

Cem@iam E&Wﬂf %ﬁg fm ‘m'o éo ve en: Dale o Hour

[ Y I Y o N I
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6. Check one of the following:

_x_,.'ggn;(nu;)eudmonz wos adopted by tho sharoholders or members pursugnt t 15 Po,C.8, § 1914(s) and (b) or §

. Tho amendment was adopted t3y the board of dircotora pursuant to 15 Pa, C.8, § 1914(c) or § 59t4(b).

1. Check, and if appropriale, complets one of the following:

. Tho emendmont adoptod by tho corporation, aet forth in full, is ns follows

,x_'tl;ho m;wndmem sdoptod by tho corporation §a sct forth In full in Exliibit A otiaghod hereto and made o pars
cyeof, '

8, Check (fthe amendmeni restates ihe Arilcles:

X The restoted Articlos of Yncorporation suporaods tha originel articles and all amendments thoreto,

IN TBSTIMONY WHEREOF, the undorsigned
corporation has oansod these Articles of Amendment ta bo
signod by a duly suthorized oftioor thareof this

Tt dayof 4

PREMIER MEDICAL ASSOQCIATES, P.C.

‘Neme of Corporation

ﬂmﬂg%@m

U Sigoature

Prosident

Title

CepiicaliortsdiasiflakRpee 12 of 14
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Exhibit A

Amended and Restated j
Asticles of Incorporation |
of
PREMIER MEDICAL ASSOCIATES, P.C.
a professional corporation

1. Tho name of the corporation is Premier Medical Associates, P.C, The corporation is &
- professional corporation.

2, The address of the registered office of the corporation in, Pennsylvania (which is located
in Allegheny County) Is:
3824 Northern Pike, Suite 200
Moncoevills, Pennsylvania 15146

3 The corporation is Incorporated undor the Business Corporation Law of 1988, for the
purpose of practicing the profession of medicine, The corporation shall have unlimited powerto |
engage 1 and to do any lawful business for which cotporations may be inoorpoxated under the
laws of” the Commonwealth of Pennsylvania, provided that notwithstanding the foregoing the
corparation shall not engage [n any business other than practicing the profession of medicine
except as may now ov heveaftor be permitied by Section 2922 or other applicable provisions of
the Business Corporation Law of 1988 or other Jaws of the Commonwealth of Pannsylvania.

4. The aggregate number of shaves that the corporation shall have authority o issue is
100,000 shates of common stook.

Bffoctive upon the filing of these artioles of incorporation by the Pennsylvania
Depactnacat of State, caclk outstanding share of the corporation’s stock shall automaticully be
converted into a shars of the corporation’s common stock, without the necessity of surcendering
or exchanging any share certificates.

. The shareholders of the corporation shall not be entitled to sumulative voting rights with
respect to the election of divectors.

The bylaws of the corporation may contain any provision, relating to the sharcholders,
Bonrd of Directors or otherwise, not inconsistent with these articlos of incorporation.

No shares in the corpotation may be beneficially owned, divectly or indivectly, by any
person other than a nalural. porson who is duly licensed or admitted to practics the profession of
medicine by a cowtt, departiaent, boavd, commiission or other sgency of the Commonwenlth of
Penmsylvania, except as may now or hereafier be permitted by Section 2923 or other applicobls’
provisions of the Business Corporation Law of 1988 or other laws of the Commonwenlth of
Pennsylvunia. Any issuance or transfer of shares in violation of this restriction shall be void.

Certificationt: I2GAC kL ERRELSSE Y
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5, A director shati not be pevsonally Hable, as such, for monetory damages for any action
taken, or auy failure fo take any action, unless:

(i) the director has breached or failed to perform the duties of his ov her office wmder 15
Pn.C.S, Subch. 17B; and

(ii) the breach or failure to perform constitules self-denling, willful misconduct or |
recklessness. !

This article shall nor apply to:
(1) the responsibility or liability of a director pursnant to any eriminal statuto,

(ii) the Hability of a direotor for the payment of taxes pursuant to Federal, state or Jocsl
law, ot

(1) the xesponsibilities or Hubilities of a director referved to in Section 2925 of the
Business Corporation Law 6 1988, as said Section exists on tho cate of these axticles of
Incotpotation or ns said Section may thereafter bo smended from time to tine.

Any repeal, modiftcation or amendment of this acticle shalt be prospective only and shall '
aot affect aoy rights of a director then existing.

6, These articles of incorporation may be amended in the manner prescribed at the time by
- statute, and all rights conterced upon shzeholders herein are geanted subjeat to this veservation.

CertiticationteRP6akdmlyBagRl AR5 1| 4
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PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU

Certificate of Organization

Domestic Limited Liability Company
(15 P4.CS. § 8913)

(=1

Fce: $125

In compliance with the requirements of 15 Pa.C.S, § 8213 (relating to certificato of organization), the undersigned
desiring to organize a limited Yability company, hereby certifies that:

1, The name of the limited liability company (designator is required, i.e., “company”, “limited” or “limited
liability company” or abbreviation):
TRINITY SUPPLY CHAIN SERVICES LLC

2. ‘The (a) address of the limited linbility company’s initial registcred office [n this Commonwealth or (b} name of
its commercial registered office provider and the county of venue is:

(8) Number and Street City Stato Zip County
120 Fifth Avenuo Place Pittsburgh PA 15222 Allcgheny

{b) Namo of Commercial Registered Office Provider County
c/o;

3. The name and address, Including street and number, If any, of cach organizer is {o/l organizers must sign on

page 2);
Name Address
Robert Ramsey 117, Esquire Buchanan Ingersoll & Rooney PC
Ono Oxford Centro, 20th Floor, 301 Grant Street
Pitisburgh, PA_15219-1410
PAOS2« IGIODSC T Systout Ontine

Document will be relurncd to the:
name and sddress you enler Y \ v
the left, L

2w
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4, Strike out if inapplicable term

A member's interest-in the compeny §s to be evidenced by a certificate of membership interest.

5. Strike out if mapplicable:

Management of the company is vested in a manager or managers,

S—

6. The specified cffective date, if any is:

month date year hour, if any

pestictekprofessi

7. Strike out {f inappHicable: eSS SENY T VO SIRPIRS RS ONAI U HEET OF KA HEEA X RSO OO
4 tomabocricrt):

8. For additional provisions of the certificate, if any, atlach an 8% x 11 sheet,

PAGS - HO/IOU6.C T Systors Online

. Signature
Robert Ramsey, i1, Bsquire - Organizer

IN TESTIMONY WHEREOF, the organizer(s) has (have)
signed this Cenlificate of Organization this

4th day of November | 2013

“Slgnature

Signature

T o e n e
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Docketing Statement DSCB:15-134A (Rev 2001)
Dopartments of State and Revenue

One (1) copy required

Cheek proper box:

Pennsylvania Entlties

business stock

business non-stock
[ Jprofessional
{_Jnonprofit stock
L_Jnonprofit non-stock
L__)statutory close

management
L. Jcooperative

Insurance

{imited liability company
{__Jrestricted professionat

limited Hability company
[ Jvusiness trust

BUREAU USE ONLY:
Depl. of State Entity #

Dept. of Rev. Box #

Filing Perlod Dato345

SIC/NAICS Report Code _
Foreign Entities
State/Country Date
= business
[ Jnonprofit

[—Jlimited liability company

J["restricted profossional
limited Hability company

[—Jbusiness trust

Other

] domestication
division
consolidation

{. Bntity Name:
Trinity Supply Chain Services LLC

Todd Vanerstrom

2. Individual name and mailing address responsible for initial tax reports:

120 Pifth Avenue Place  Piltsburgh PA 15222

Name Number and street City State Zip

3. Description of business activity:
Ciroup puechasing organization

4. Specificd cffective date, if any:

5. BIN (Employer [dentification Number), if any:

month/day/ycar hour, if any

6. Fiscal Yuur Bnd:
December

7. Fictitious Name (only if forcign corporation is transacting business in PA under a fictilious name):

PADOS - 0072172005 C T System Onfine

e Koo Ay g e
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Carol Aichele
| Secretary of the Commonwealth

PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU
Certificate of Amendment-Domestic ;
(15 Pa.CS) |
H
% Limited Partnership (§ 8512) ;
Limited Liability Company (§ 8951)
Namio Commonwealth of Pennsylvania
= LIMITED LIABILITY AMENDMENT 3 Page(s)
Address 3 '

[l

8911164

Il

e W

I

Fee: $70

In compliance with the requirements of the applicable provisions (relating to cerificate of amendment), the
undersigned, dosiring to amend its Certificate of Limited Partnership/Organization, hercby certifies that:

1, The name of the Hmited partnership/limited Hability company Is:
Trinity Supply Chein Services LLC

2. The date of filing of the original Certificate of Limited Partnership/Organization: November 4, 2011

3. Check, and |f appropriate complete, one of the following:
(] the amendment adopted by the limited partnership/limited liabllley company, set forth in full, is as follows:

‘The name of the limited liability company: Protaco PPI LLC

Item 4: A momber’s interest in the company shall not be evidenced by a certificate of membership interest,

L rhe amendment adopted by the linvited partnership/limited liability company Is set forth in full in Exhibit A
attached hereto and made a part hereof.

4, Check, and |f appropriate complete, one of the following:
@ The amendment shail be effective upon filing this Certificato of Amendment in the Dopartment of State,

D The amendment shall be effective on: at .
) Date Hour

IR o s 03

PR R
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S, Cheek if the amendinent restates the Certificate of Limited Partership/Organization; |

] The restated Certificats of Limited Parinotsliip/Organization supersedes tlie original Cerlificate of Limited
Parinership/Organization and all previous amendments thereto,

INTESTIMONY Wi?IBRE'OF,‘:thve:mulcrslgned' {imited
partnership/iimlted liability compaiy has ¢aysed this
Cerilfioate of Aniendmeiy to be oxeouted this

26th__ day of March | 2012

John W, Paul, Authorlzed Porson

[~ Tide

PAGRL = 104142005 C 7 System Oatlos
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Entity #: 4098149
Date Filed: 03/21/2012
Carof Alchele
Secrelary of the Commonweaith

PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU
“Entlly Nomber | Certificate of Organization
Domestic Limited Liability Company

(15 Pa.C.S. § 8913)

Nams uame and address you eater to
the left,
Address <

Gty 8”2:% E sz"'M

Document will be returned to the

Commonwaealth of Pennsylvania
. M Certificate of Organization 3 Page(s)

(NI —

T1208247145
Tn compliance with the requirements of 15 Pa.C.S, § 8913 (relating to certificate of organization), the
undersigned, desiring to organizs n limited Hability compeny, hereby statos that:

1. Tho name of the limited Lisbility company (designator s required, .., “company", “limlred” or "limited
Uability company” or abbreviailon):
PROTOCO SUPPLY CHAIN SERVICES LLC

5, Tho (s)address <Tihe Timited Viability company's inffial regiabsred offios it this Commanwealth or (b) nams
' of its commerclal registered office provider and the county of vemuo in

(2) Number and Street City State Zp County
120 Pifth Avenue Place Flttsburgh PA 15222  Allegheny
L) Namo of Commercis) Regitered Office Provides County

) i nimo ad s3drees, incToding stroet sad nombes, i any, of each osgankucs (all egrsleprs mus! Kgp 08 page 2

Name Address
¢/o Buchanan Ingersoll & Rooney PC
One Oxford Centre, 20% Floor
Robert Ramsey, i1}, Bsquire 301 Grant Street

Pittsburgh, PA 15219-1410

. WIZHAR 21 PH 1: 27
PA DEPT OF STATE
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The company is to have perpetual existence,

Management of the company is vested [n one or more Managers.

A member’s interast (n the company will not be evidenced by a certificate of membership interest.

7

This Certificate of Organization and the operating agreement of the company may beamended in the
manner prescribed at the time by statate, and all rights of members of the ltmited Liabllity company
conferred on them in this Certificats of Organization or the operating agreement of the company are
granted subject to this reservation.

This Certificate of Organization shall be effective when filed,

IN TESTIMONY WHERBOF, the organizer has
gigned this Certificate of Ovganization this
21# _ dayof _March » 2012 .

Ro@ Ramsey, 1], gm Organfzer
Signature

'2'

4

UPE-0016063
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Entity #: 4097298
Date Filed: 03/26/2012
Carol Aichele
Secretary of the Commonwealth

PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU

Enfity Number Certificate of Organization
Domestic Limited Liability Company

(15 Pa.C.S. § 8913)

LT CONER — i

City S)L/é_énfg%&\?ﬂf#l Zip Codo T120884

Peo: $125 ‘ Filed in the Department of State on

Seoretary of Commonweslth

In compllance with the requirements of 15 Pa.C.S, § 8913 (relating to certifloato of organization), the

undersigned, desiring to organize a limited llability company, hereby states that:

1. ‘Thenamo of the limited Uabllity company (designator Is reguired, .., “compary", “limited" or “limited

ltabillly company® or abbreviation); ‘
HMPG PHARMACY LL.C

2-

The (a) address of the limited Habllity company’s {nitial roglstered offics in this Commonwealth or (b) name
of its commerctal reglstered office provider and the county of venue Is:

() NumborandStreet City State Zip County
120 Fifth Avenue Place ... Pittsburgh PA 15222 __Allegheny
(®) Name of Commerclal Reglstered Office Provider County

3

The name and address, including street and numbes, if any, of cach organizes (@l orgouizyrs mnst gt oa page 2):

Name Address
¢/o0 Buchanan Ingersoll & Rooney PC
One Oxford Centre, 20% Ploor

Robert Ramsey, 111, Bsquire 301 Grant Street
Plttsburgh, PA 15219-1410

20I7¥AR 26 PH ke 36
PA DEPT OF STATE

UPE-0016064



4

The company s to have perpetual existence.

5,

Management of the company {s vested in one or more Managers. -

6.

A member's interest in the company will not be evidenced by a certificate of membership interest.

7

This Certificate of Organization and the operating agreement of the company may be amended in the
manner prescribed at the time by statute, and all rights of members of the limited Hability company
conferred on them In this Certificate of Organization or the operating agreement of the company are
granted subject to this reservation.

This Certificate of Organization shall be effective when flled.

IN TESTIMONY WHERRBOF, the organizer hag
signed this Certificate of Organization this
26%  dayof _March , 2012

Robert Ramsey, ll%!mju!re, Organizer
Signature

-2.

rren s o cm— o ———

UPE-0016065
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Entily #: 40808085
Date Flled 11/10/2011
o} Alchele
Secretary ol |he Commonwealth

PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU

Certificate of Organization

Domestic Limitcd Liability Company
(15 Pa.CS. § 8913)

¢ will be returaed to the
nanie and sddress you eater 1o

::QT—?IQ NTER ——

the leR,
&

oo Commonwealth of Pennsylvania
2 3 qq f]~ ‘5 O ﬁ ’ . CERTIFICATE OF ORGANIZATION 3 Page(s)

ISR

m il
1

in compliancs with tho roquirements of 13 Pa.C.8, § 8913 (volating to ceitificato ol orgmnization), the undm[gnod

desiring to organize a limited lability company, hereby cortifies that:

Feo: 8125

1. The name of the Yimited lHability company (designator is requ!red, Le., “eampany”, “limited” or “limited
liability company” or abbreviation):
PROMEDIX LLC

2. Tho (4) uddress of the limited Yiability company's initls! reglstered offico In this Commonwealih or (b) name of
its cummercinl registered offics provider and the counly of venue is:

{8) Number and Street City State Zip County
120 Pifth Avenue Place Pillsburgh PA 15222 Allegheny

(b) Name of Commerclal Rogistered Offica Provider County
¢/o; ;

3. The name end oddress, including sticet and number, if oy, of each organizer Is (!l organizers must sign on

page 2): )
Name Addms N R
Robert Remrsoy, H, Psquio Buchsarn Ingerse! ; & Rooney rC : ;-

Ono Oxford Ccntu. 20th Floos, 301 Otcnl Streol

t‘mcbumb, PA_15219-1410 —

PR AR o L .
d . .

74012+ 101008 C T Syvin Owks

21 KOY 10 PY 3: 56
PA DEPT OF .STATE:

UPE-0016066



DSCN:15-8913:2

4. Strike out f Inapplicable term : , : .
A member’s Interost in the company s to beevid d by 8 certificate df memborship interest,

S

S. Sirike out {f inapplicable: .
KRR RERIY VSRR RN IR FEEF RN EES,

6. The specified effectivo dato, if any Is:,
month date year hour, irmy

7. Sirtke out l/ Inapplicable: mﬂmmmmwwwtwﬂwmmmmmsx

{ 8. For edditivral provislons of the certificato, if eny, atiach an 8% x 11 sheet.

IN TESTIMONY WHEREQF, tho organizer(s) has (have)
signed this Certificate of Organization this

10th dpy of November | 2011

J@@MW

Robest Rumxcy, m, r,qu:ro Brgantm

i §7ym\gm

. dignature

VADS2+ IV1004 Y Syarerm Onting

UPE-0016067
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N : : )
Entity /i: 4086507
Dato Fllgd: 14/08/2041
Carol Alchole
Sucrolary of the Commonwoallh

PENNSYLVANIA DEPARTMENT O STATIE
CORIORATION BUREAU

Certificate of Organization

Domestic Limited Liability Company
(15 Pa.C8. §8913) .

Commonweaith of Pennsylvanis
- CERTIFICATE OF DRGANIZATION 3 Page(s)

=CT=COUNTER ™y mmunn

™ €391n99.50 A ki

W

Fee: $128

I complinncy with the requirements of 15 Pu.C.S. § 8913 (relating 1o cortificnte of organization), tho undersigned

desiring to orgnnize u Hinlied linbility compuny, herchy cextifies that:

1. The namo of the Hmfted Hubitity compnay (designator Is required, L., “company”, “Hmited"” or "limited

Habiliy campany™ vr abhveviation):
1IMPG PROPERTIES NORTH LLC

2, The () nddress of the limited llubility compuuy's Inftlal registered affice in this Commanswenith or (b) nune of

. its cosnmereinl vegisiered office provider snd the connty of venue Is:

City Stile Zip County

(1) Number und Street
PA 15222 Alegheny

120 Fifth Aveano Plice Pitisburph

(b) Nnmo of Commercial Reglstered Offlee Provider County

clo:

3. ‘The nmue mud wddress, including street and aumber, irany, of cach organizer is foll arganizers antst slyn on

page 2):
Addicss

Nnme
Juson A, D'Anico, Bsquite Huchanmn Ingusoll & Rooncy PC

One Oxfmd Centre, 20tk Flooy, 301 Grant Strect

Pitishwigh, PA_15219-1410

PABSE IIOUA L § Spativis Unliay

WH NOY -9 PK12: 4§
PA DEPT OF STATE

UPE-0016068



1)$CR:15-8913-2

4. Strike ont if inapptivable term
A niember's interost in the company

1s to be ovidenced by n ceriificate of membership inferest.

S. Strikg ot If npplicable;

BIEESIR KK XA EAR WU K RN,

6. ‘the speclficd offeetive dato, iFany is:

manth date yeor hawr, Hany

rexiiotuk professinsuleervdesfs):

1. Strike out if tnapplicable: Metwmmy:smmmmmmmmmwwmywgmtwmm‘mmzmxmmwmr;r

%, For sdditionsl provisions of the cestificate, iFany, wttnch nn 8% x 11 sheol.

FAOR . 1DIHGTS C T Kpreas Onbins

INPESTIMONY WHEREOV, the orpunizer(s) hos (have)
signedd titls Cortittonts of Orgnmization this

dny of Novembur 2114 |

oy

7 Slgmtury
%ﬂl A Mlcn, !’.squ‘u? .« Orgunizer

Siganitnre

Sigaitee

UPE-0016069
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NOY/28/7011/M0M 01211 PH FAX Ho, mlsﬁﬁ?ﬂ;«}‘fz’a’m

10} Alchele
Soorefary of?ho Qommonivealth

PR

" PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU . - »

Cottificato of Organization

Domestio Limited Liabjlity Company
(15 P8.CS, § 4913)

1 Dotwmont will bd ydMurned 1o {he

N
s'e"v»orln A. Russo, Bsquire ';m::? a ARV Yo entee o
0421 Routo 19, Suite 115 * ' -
21 Routo 19, Suite _ ) Commonwaalth of Pannsylvania
Chy ) Zip Cede . :
e mmmm"l"l“”ﬁ”ﬁll"ﬂlﬁ“”ﬂ
Pou; $128 . ) ansch“

In compliance with the roquivements of 1S Pa.C.8, § 8913 (relating (o certificato of organization), the undorsigned”
deslring S0 organize a imttod lability oompany, heroby certifies that;

1, "Thionsmo of tho Hmited Hability company (desiguator te vequived, ie., “sonpany”, “Tolied™ or "Himied
Hablilty company” or abdreviaiton);
Prinoipo Advisers, LLC

\J

2, Tho (o) adddrass of tho limited Habllity company”s inlital rogisteres office n this Conaonwoalth o (b) nsmo of
1t4 oowmmexofal segistored offico provider and the oonnly of venue Is; .

a) Nuinber and Streat Cliy State - pA| Covh
20421 Route 19, S\vmo 115, Cranborry Townghlp  PA, 160%6 . Bmlzr
(b) Name of Commerolal Reglstered Offios Provider County

o0

3. The n::)mo ond nddresy, Inoludhng stroet and mimber, If sy, of sach organiede It (olf organiters viust sign on
page 2):
Numo Address

hin, PA_160668 . v

20I1HOY 28 PH 12 b1

PA. DEPT, OF STATE
RECEIVED TIME OV, 2. 12: 19%W

UPE-0016070



HOY/26/2011 /M08 0111 PX FAY Mo, P, 004/004

DSCBYSH913

4. Striks onl if tnagiphicable tarm
A momber’s fnteres] in the conpany 18 to bo évidenoad by a sertifcato of mombership Interest,

3. Strike out f inapplloabls: . ’ . | ‘
Mrangemont of the company is vested In e manager or managers, .

6, ‘The specified eftvotive dalo, ifany is: Nov, 28, 2011 .
month dard yeee hovr, ifany

1. Sglke rffmap able; Tt ool A restyilod phofossional company orgenized tq rendor Jlowin A
10Nyf0ied profyringl seryice(s): . /V

IPAVA GV A, T AVAVA D

AR ‘

8. Por additlonal provisions of the csiiflasts, ifany, sitach sn 8% x 11 shest,

TN TESTIMONY WHERHOR, the orgmibzer(s) has (have)
signed this Cortifiosto of Orgenleation this . .

28th_ day of Nov 2011,

7 {  Slgnaturs

.

© Sigatire

Signanire

RECELVED TIME Nov, 26, 12: 120M

UPE-0016071
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Entity #: 4094508
Date Fifed; 03/14/2012
arof Alchele
Secretary of the Commonwealth

CT - COUNTER - -

Q41580588 PRI

CERTIFICATE OF ORGANIZATION .
OF
OSIRIS PROPERTIES, LLC

In compliance with the requirements of 15 Pa.C.8.§8913 (relating to certificate of
::;z&lgizaﬁth:n), the undersigned desiring to organize a limited lability company hereby -
es that;

1.  Thename of the limited liability company is: Osiris Properties, LLC

2. The address of tho reglstered office of the limited lability company in
Pennsylvania is: 120 Fifth Avenuo Place, Pittsburgh, PA 15222 (Allegheny County).

3. The Company shall have perpstual existence,

4, This certificate of organization and the operating agreement may be amended in
the manner prescribed at the time by statute, and all rights of members of the limited
liability company conferred on them in this certificate of organization or otherwise are

subjeot to this reservation,
5. The name and address of the organizer are:

Shaun 8. Fleming

Buchanan Ingersoli & Rooney PC
One Oxford Centre - 20th Floor

301 Grant Street

Pittsburgh, Pennsylvania 15219-1410

IN WITNESS WHEREOF, the undersigned has-executed certificato of
organization as the organizer of tho limited liability company as of the y of March,
2012, . ’

un 8. Fleming

Commonwealith of Pennsylvania
CERTIFICATE OF ORGANIZATION 2 Page(s)

ANARARL

#8389028-v1

0I2HAR | PMI2: iy :
PA DEPT OF STATE i

UPE-0016072
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Entily #: 4036668

Jun. 9. 2011 12:55PM  DiPaolo & Russo Date Filad: 080612011

Carotl Aichele
Sacretary of the Commonwealth

PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU

Certificate of Organization

Domestic Limited Liability Company
(15Pa.CS. § 8913)

ia
Commonwealth of Pennsylvan
GERTIFICATE OF ORGANIZATION 3 Page(s)

MR

Narna

Severin A. Russo, Esquire

Address

20421 Route 19, Smtc 115 ““\““
Zip Code

Cmnberry Townshxp, PA 16066

Fee: $125

In compliance with the requirements of 15 Pa.C.S, § 8913 (relating to certificate of organization), the undersigned
desiring to organize a limited liability compaay, hereby certifies that:

1. The name of the limited Liability company (designaror is required, Le,, “company”, “limited” or “limired . |
llability company” or abbreviation):

Optimus 28 Management, LLC
i
. i
2. The (s) address of the limited liability company’s initial registered office in this Commonwealth or (b) name of
its commeroial roglstered office provider and the county of venue is; °
(a) Number and Zip County
20421 Route 19, Smte 115 Cmnberry Township PA 16066 Butler ¢
(b) Name of Commercial Reg;stmd Office Provider ' County :

c/o; ,

3. The name and address, including street and number, if any, of each organizer is (all organizers must signon

page 2).
Neme Address

. eman

2911 JUN-9 PH | 06 | I

RECEIVED TIME JUN. 9. I%SBWPI OF STATE _’

UPE-0016073



Jun. 9. 2011 12:55PM  DiPaolo & Russo N, 5410 P 4/4

DSCB:15-8913-2

4. Strike out |f inapplicable term.
A member's interest in the company i3 to be evidenced by 8 certificate of membership interest.

5. Striks owt if napplicable:
Management of the company Js vested in a manager or managers.

6. The specified effective date, if any 1s:June 9, 2011
month date yeéar hour, if any

7. Slr.oul app ‘kl/l \y copipany is\yresfidgd prp easif omyainy sfpanizeqao render fhe fKllo ang

8, For additlonal provisions of the certificate, if any, attach an 8% x 11 sheet.

e i, -+ ¢ ma—

IN TESTIMONY WHEREOQF, the organizer(s) has (have)
signed this Certificate of Organization this

9th___ day of June ,2011 , ;

Signature J

Signature

© evm am e et tia s a4 e

RECEIVED TIME JUN. 9. 12:58PM

UPE-0016074
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. )
APR/27/2012/RR1 12:50 PM L RAX Mo,

'PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU i

Entity #: 4106084
Date Flled 0:12;/2012

Secretary of the Commonwealth

Fee:

Cerﬁﬁcatc;of Organization
Domestic Limited:Liability Company
(s Pa,C S. § 8913)

I

In compliance with the requirements of 15 Pa.C.S. § 8913 (relating to cestific

$125

desiring to organiz¢ & limited Lability company, hereby oertlﬂes that:

Nemo Documn;n; be returued to the

Soverin A, Russo, Bsquire ?I::‘I:t‘t.n ipeeyenatar®

Address &

20421 Route 19, Suite 115 :

Ty Stk ZipCode Commonwealth of Pennsylvania
Cranberx'y Townshxp, PA 16066 i CERTIFICATE OF ORGANIZATION 3 Page(s)

|

N

lats of organization), the undessigned

1, The name of the Iimited lfabllty company (m!gnator I8 required, 1.¢., “company",
Hability company” or abbreviatiaon);
Platinum Advisors, LLC

“Nmited” or “limited

18 commercial registered office provider and the county of venue ls;

2. The (a) address of the limited liability company’s ln}tlal reglstered offico in this COmmunWea\m or (b) nama of

(b) Nams of Commerclal Registered Offico Prov:digr
c/o; :

(a) Number and Street City - Zip - County
20421 Route 19, Suite 115, Cranberry Townshm PA 16066 Butler
County

LB

{108' ) :
! Address

Severin A Russo, 2042) Routa 19 Suite 115 Cranherry Township, PA 16066

3. The name and address, Including sweet and number, lf any. of each orgeniw is (al}organizers must sign on

|

2012APR 27 P 12: S1
PA. BEPT. OF STARE

UPE-0016075



APR/27/2012/RR1 12:50 PY -

DSCB:15-8913-2

FAY No.

4, Swike out {f inapplicable term

A member's Interest in the company 1s to be evidenopd by & oertificate of membership Interest,

S, Strike out if inapplicable:

‘Management of the company s veatad In 8 manager or mgnagers,

]

i i

6. The speoified cffective date, if any g Upon Fihg_&«

month date ycs'u' hour, lfany

P. 003

1genger the foowing

8. PFor additional provisions of the certifioate, if any, aua'fh an 84 % 11 sheet,

1
1
.

ITJ TESTIMONY WHEREOP, qxa organizex(s) has (havo)

¢d this Certifi orOxgmirdon this
79 WD

UPE-0016076
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Entily #: 3968984
Date Fited: 06/01/2010
Pedro A, Cortés
Secretary of the Commonwealth

PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU

Batity Number Certificate of Organization

Domestic Limited Liability Company
(15 Pa.C.S. § 8913)

Name Doeum:l :ﬁl bs returned to the
tar to
Carl B, Staiger, Esquire :::;f res1 you snter
(-
/o Esquire Assist -- Counter Pickup
City Suls “Thp Code

o v —— e vome mam . o e e R 1

Commonwealth of Pennsyivania
]

CERTIFICATE OF ORGANIZATION 3 Page(s)
In compliance with the requirements of 15 Pa.C.S, § 8913 (relating to certificate of orgenization), the undersigned

desiring to organize a limited liability company, hereby certiffes that;

T1015385051

1, The name of the limlted lability compeny (designator Is required, Le., “company”, “limited” or *limlted
liability compary” or abbreviailon):
SILVER RAIN MANAGEMENT, LLC

2. The (a) address of the limited liability company's initial registersd offics in this Commonwealth or (b) name of
its commercial registared office provider and the county of venue is:

(8) Number and Street City Stats Zip County
460 Washington Road Washington Pennsylvania 15301 Wablagton
(b) Name of Commercial Registered Office Providor County
c/or  N/A

3. Tho name and sddress, Including strect and number, if any, of each organizer Is (a/l organizers must sign on

page 2);
Namw Addrass
Harry M, Rubensteln 1751 Ear] Core Road
Morgantown, WV 26505
|
59399,1 ;

700 JUR -1 PH hi.h}
vA. pepY. OF Gl

UPE-0016077



4, Sirtke ot t{'tnw!lcabhum _

S, Strike out if inapplicable:
Management of the company 13 vested In 8 manager or managers.

6. The specified effective date, if any ls:_Upon Filing
month date year hour, Ifany

“

7. Strike out {f inapplicable: ‘H

8. For additlodal provisions of the certificate, if drty, attach an 8% x 11 shedt,

IN TESTIMONY WHEREOF, the organizer(s) has (have)
algned this Certificate of Organization this

27th_day of May, 2010,

“Hopm M, W

Hafry M. Rubenatein, Organizer

UPE-0016078
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Entity #: 3968965
Date Filed: 08/04/2010
Padro A, Cortés
Secretary of the Commonwealth

$9895.1

PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU

Entlty Number Certificate of Limited Partnership
(1S PaC.S. § 8511)

Neme Document wlll be returned o the
Carl F, Staiger, Esquire ::' ':;.“d sddrezs you sater to
Addresy =
¢/o Esquire Assist -- Counter Pickup
Ty State ~ 2lp Code
. ‘e . e e—— . - 1)
Fee: §125 Commonwealth of Pennsylvania

CERTIFICATE OF LIMITED PARTNERSHIP 2 Page(s)

ANV NREI

T1015365050

J

In compliance with the requirements of 15 Pa.C.S, § 8511 (velating to certificate of limited partnership), the

undersigned, desiring to form a limited partnership, hereby certifies that;

or any abbreviation):
SILVER RAIN, LP

1. The name of the limited partnership (may contain the word “company®, or “limited" or "limited parmership"’

2. The (a) address of the limited partnerahip’s initlal reglstered office in this Cormmonwealth or (b) name of
its commercial registered offico provider and the county of venue Is;

{8) Number and Street City State  Zip County
460 Washington Road Washington PA 18301 Washington
(b) Name of Commercta! Registared Office Provider County
c/o: N/A

3, The name and businoss address of cach gencral partner of the partnership ls:
ddress

Name A
SILVER RAIN MANAGEMENT, LLC 1751 Earl Core Road
Morgantown, WV 26503

010 JUR -1 PH b: &7
pA, DEPT, OF STAT

UPE-0016079



39895.1
DSCB:15-8511-2

Partnership in the Departmen of State.

. The fonmation of tho Hmited partnership shall be effective on:

4. Check, and | appropriate compless, one of the following:
X ‘The formation of the limited partnership shall be effective upon filing this Certificate of Limited

It ,
Date Hour

S, The spocified offoctive date, if any is:
UPON FILING

month date year hour, if any

IN TESTIMONY WHERBOF, the undersigned genern!

partnen(s) of the limited partnership has (have) exeouted
this Certificate of Limited Partnership this

7 ey of May, 2010

SILVER RAIN MANAGEMENT, LLC

_ty:. ' o

)

UPE-0016080
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) . . Entlty #: 4078473
[?EC/ 28/201 /748D 05:22 PM FAX Mo, Euz:ltl: :gﬁ::gﬁgzg;
A Secretary of :0'\: co:;nm:nwullh

PENNSYLVANIA DEPARTMENT OF STATR
CORPORATION BUREAU

Cartificato of Qrganization

Domestic Limited Linbility Company
(15 Fa.C.S. § 8913)

1 Doswment will bé verovnad fo the

] A 04 tntérto

S.;‘Joﬂn A, Russo, Bsquire . ?l::;:r.!n A 10dréenyou duiér

Addeors &

20421 Routo 19, Sulte §15

Cly g 7p

Cranberry Township, PA 16066 Commonwoallh of Pannsylvania

CERTIFICATE OF OROAN!ZA‘NON 3 Pagofs)

i A

In compliance with the requirements of 15 Pa,C:8, § 8913 (rolating to cortifloate of organization), the undersigned
dealting to organize n lhmited Habllity company, horoby cortiftes that;

1. The nams of tho limited tability company (destgnator ke required, Lo, “¢oumpany®, “limited” or "Matied
Habllhy co»m {/']' or abbreviation);

Summer W auagenmont, LLO

2. The () address of tho iHmited inbliity company's Inltia) raglstered offiee In this Coramonvrealth of (b) name of
i3 oommerolal roglsitred offioo pmvlder and tho oounty of venuo In

{8) Numbar snd Stro} Clty Zip . County
2042) Route {9, Suite 115, Cranbotry Township PA 16056 Butler
" (b) Name of Commerchat Roglstered Offics Providor County
o

3, The n;)mo and address, Including stroet sud number, i€ any, of each oygantzer Is fali organisers must $ign on
poge ojt
Neme Addross

SovorinA-Russo, 20471 Rote 19, Sulte 115, Gravhery Tavnship, BA_L6QSE oo ...

WIOEC 28 P 1. 4
TA, DEPT, OF $TATE
RECEIVED TIME DEC, 28, 4:23PM

UPE-0016081



DBC/28/201 178D 0622 PM ' BAx Mo,

DSCB13-8913-2

4, Swike out if inapplicable tern
A mtmbers Intecess in tho company is to bo avidencod by ncostificate 62 membership Inforest.

S, Strike o) {f inapplicable:
Managoment of the company Is vested In a managey or managere,

6, Tho speoified offoctiva date, if any fs JanVary 2, 2012 .
month date Year hour, If any

P. 003

L .
Is a'ypsfriged prosefilons) vampaty ovaanseft 1o rendor Je¥eliowing

7 X FE S X 7OREKS

8, For addltlons) provistons of the certifloats, if any, attach an 8% x 11 shest,

N TRSTIMONY WHRRBOR, the organizei(s) has (have)

slgned this Ceddil loofzamluﬂon thls
20, -yoru’

/ Signatre

Signature

Signature

RECEIVED TIME DEC, 28 4:23PM

UPE-0016082
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BYLAWS
OF

HMPG Inc.

(""Corporation')

ARTICLE I: SHAREHOLDERS

SECTION 1.1 Annual Meeting,

An annual meeting of the shareholders shall be held in each calendar year, on such
date and at such time as may be fixed by the boatd of ditectors, for the putpose of electing directots
and for the transaction of such other business as may propetly come before the meeting. If the day
fixed for the annual meeting shall be a legal holiday in the state where the meeting is to be held, such
meeting shall be held on the next succeeding business day.

SECTION 1.2 Special Meetings.

Special meetings of the shareholders may be called at any time by (i) the board of
directors of (if) by shareholders entitled to cast at least twenty percent (20%) of the votes that ail
shareholders are entitled to cast at the particular meeting, Upon written request of any person who
has duly called a special meeting, the sectetary shall fix the time of the meeting which shall be held
not mote than sixty (60) days after the receipt of the request. If the secretary neglects ot refuses to
fix the time of the meeting, the person or petsons duly calling the meeting may do so.

SECTION 1.3 Place of Meeting.

All meetings of the shareholders shall be held at the registered office of the
Corporation ot at such other place, within ot without the Commonwealth of Pennsylvania, as may
be designated by the board of directors from time to time.

SECTION 1.4 Notice.

Except as provided in Asticle VI of these bylaws, written notice of every meeting of
the shareholders shall be given by, ot at the ditection of, the secretary or other authosized person of,
if he ot she neglects or refuses to do so, may be given by the person or persons calling the meeting,
to the shateholders of record entitled to vote at the meeting, at least ten (10) days prior to the day
named for a meeting that will consider a fundamental transaction under 15 Pa. C.S. Chapter 19 or at
least five (5) days priot to the day named fot a meeting in all other cases, unless a greater period of
notice is requited by statute in the patticular case. The notice of meeting shall specify the place, day
and hour of the meeting and, in the case of a special meeting, the general nature of the business to
be transacted, and, if applicable, the notice shall state that the purpose, or one of the pusposes, of
the meeting is to consider the adoption, amendment or tepeal of the bylaws in which case the notice
shall include, ot be accompanied by, a copy of the proposed amendment or a summaty of the
changes to be effected thereby.

e
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SECTION 1.9 Proxies.

Every shareholder entitled to vote at a meeting of shareholdets ot to express consent
or dissent to corporate action in writing without a meeting may authorize another person ot persons
to act for such shareholder by proxy. The presence of, ot vote or other action at a meeting of
shareholders, or the expression of consent ot dissent to corporate action in writing, by a proxy of a
shareholder shall constitute the presence of, ot vote or action by, or written consent or dissent of
the sharcholder. i

SECTION 1.10 Voting List.

The officer or agent having charge of the transfer books for shares of the
Cotporation shall make a complete list of the shateholdets entitled to vote at any meeting of
shatreholders, atranged in alphabetical order, with the addtess of and the number of shares held by
each. The list shall be produced and kept open at the time and place of the meeting and shall be
subject to the inspection of any shateholder duting the whole time of the meeting for the purposes
thereof. Failure to comply with the requirements of this bylaw shall not affect the validity of any
action taken at a meeting ptiot to a demand at the meeting by any shareholder entitled to vote
thereat to examine the list.

SECTION 1.11 Determination of Shareholders of Record.

(®) The board of directors may fix a time ptior to the date of any
meeting of shareholdess as a recotd date for the determination of the shareholders
entitled to notice of, ot to vote at, the meeting, which time, except in the case of an
adjourned meeting, shall be not mote than ninety (90) days prior to the date of the
meeting of shareholdets. Only shareholdets of record on the date fixed shall be
entitled to notice of, or to vote at, such meeting, notwithstanding any transfer of
shares on the books of the Corporation after the record date so fixed. The board of
directors may similarly fix a record date for the determination of shareholdess of
record for payment of dividends or for any othet putpose. When a detexmination of
shateholders of record has been made as provided in this bylaw for purposes of a
meeting, the determination shall apply to any adjournment thereof unless the board
fixes a new record date for the adjourned meeting,

() If a record date is not fixed:

) The recotd date for determining shareholders entitled to
notice of or to vote at a meeting of shareholders shall be the
close of business on the day next preceding the day on
which notice is given ot, if notice is waived, at the close of
business on the day immediately preceding the day on
which the meeting is held.

b) The record date for determining shareholders entitled to
express consent ot dissent to corporate action in writing
without a meeting, when prior action by the board of
directors is not necessaty, ot to call a special meeting of the
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SECTION 2.3 Election,

Ditectors of the Corporation shall be elected by the shareholders except as provided
in Section 2.4 hereof.

SECTION 2.4 Vacancies.

Vacancies in the boatd of directots, including vacancies resulting from an increase in
the number of directors, may be filled by a majority vote of the remaining members of the board
though less than a quorum, ot by a sole remaining director, and each person so selected shall be a
director to setve for the balance of the unexpited term and until his or her successor has been
selected and qualified or until his or her eatlier death, resignation or removal.

SECTION 2.5 Removal and Resignation,
@ Removal by action of shareholders. The entire board of directors ot

any individual director may be removed from office without assigning any cause by
the vote of shareholders entitled to elect ditectors. In case the board ot any one or
more directors are so removed, new directors may be elected at the same meeting

(b)  Removal by action of the directors. The board of ditectors may

declare vacant the office of a director if said director: (i) has been judicially declared
of unsound mind; (ii) has been convicted of an offense punishable by imprisonment
for a term of mote than one year; ox (iii) if within sixty (60) days after notice of his or
her election, said director does not accept such office either in writing ot by
attending a meeting of the board of directors and fulfilling such other requirements
of qualification as these bylaws or the articles may provide.

(© Resignation. Any director may resign at any time from his or her
position as a ditector of the Corporation upon written notice to the Corpotation.
The tesignation shall be effective upon receipt thereof by the Corporation or at such
subsequent time as may be specified in the notice of resignation.

SECTION 2.6 Regular Meetings.

The boatd of ditectors shall hold an annual meeting for the election of officers and
the transaction of other ptoper business eithet as soon as practical after, and at the same place as,
the annual meeting of shareholdets or at such other day, hour and place as may be fixed by the
boatd. The boatd of ditectors may designate by resolution the day, hour and place, within or
without the Commonwealth of Pennsylvania, of other regular meetings, to be held quattetly but no
less than one (1) time per year.

SECTION 2.7 Special Meetings,

Special meetings of the board may be called by the chaitperson of the board, if any,
the president or any one (1) ditector. The person or persons calling the special meeting may fix the
day, hour and place, within or without the Commonwealth of Pennsylvania, of the meeting.

o e s e e e
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director is generally competent to act, shall be presumed to have assented to the action taken unless
his or her dissent is entered in the minutes of the meeting or unless such director files his or her
wiitten dissent to the action with the sectetary of the meeting before the adjournment thereof ot
transmits the dissent in writing to the secretary of the Corporation immediately after the
adjournment of the meeting. Such tight to dissent shall not apply to a director who voted in favor
of the action. Nothing in this section shall bar a director from asserting that minutes of a meeting
incotrectly omitted said director's dissent if, promptly upon receipt of a copy of such minutes, said
director notified the secretary, in writing, of the asserted omission or inaccuracy.

SECTION 2.13 Presiding Officer,

All meetings of the board of directors shall be called to order and presided over by
the chairperson of the board of ditectots, if any, or, if there is no chairperson ot in the chaitperson's
absence, by the president or, in the absence of the chairperson and president, by a chaitpetson of
the meeting elected at such meeting by the board of ditectors.

ARTICLE III: COMMITTEES OF THE BOARD
SECTION 3.1 Committees of the Boatd.

The board of directors may, by resolution adopted by a majority of the directors in
office, establish one or more committees, each committee to consist of one or more of the ditectors
of the Corporation. The board may designate one or mote directors as altetnate members of any
committee who may replace any absent or disqualified membet at any meeting of the committee or
for purposes of any written action of the committee. A committee, to the extent provided in the
resolution of the board of directors creating it, shall have and may exercise all of the powers and
authority of the board of directors except that a committee shall not have any power ot authority as
to: (i) the submission to shareholdets of any action requiting the approval of shareholdets pursuant
to the Business Corporation Law, as it may heteafter be amended, (ii) the creation or filling of
vacancies in the board of directors, (iii) the adoption, amendment or repeal of the bylaws, (iv) the
amendment, adoption or repeal of any resolution of the boatd that by its terms is amendable or
repealable only by the board, or (v) action on matters committed by the bylaws or resolution of the
board to another committee of the board. Each committee of the board shall sexrve at the pleasure
of the board.

SECTION 3.2 Committee Rules,

Unless the board of directors provides othetwise by resolution each committee shall
conduct its business and take action in the same mannet as the board conducts its business pursuant
to the articles of the Corporation and these bylaws.

ARTICLE 1V: OFFICERS
SECTION 4.1 Officers and Qualifications,
The officers of the Cotporation shall be elected by the board of directors and shall

consist of a President, one ot mote Vice Presidents, a Secretary, a Treasurer, and may include such
other officets and assistant officers as may be deemed necessaty or desirable by the board of

-7-
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SECTION 4.6 Vice Presidents.

Each vice president, if any, shall perform such duties as may be assigned to him or
her by the boatd of directors ot the president. In the absence or disability of the president, the most
senior in rank of the vice presidents, if any, shall perform the duties of the president.

SECTION 4.7 Secretary,

The sectetaty shall (a) keep of cause to be kept the minutes of all meetings of the
shareholders, the board of directors, and any committees of the board of directors in one ot mote
books kept for that purpose, (b) have custody of the corporate records, stock books and stock
ledgers of the Corporation, (c) keep ot cause to be kept a register of the address of each shareholder,
which address has been furnished to the secretary by such shareholder, (d) see that all notices ate
duly given in accordance with law, the atticles, and these bylaws, and (¢) in general perform all the
usual duties incident to the office of sectetary and such other duties as may be assigned to him ot
her by the boatd of ditectors or the president.

SECTION 4.8 Assistant Secretary.,

The assistant sectetaty, if any, or assistant sectetaties if more than one, shall perform
the duties of the sectetary in his or her absence and shall perform such other duties as the board of
directors, the president or the secretary may from time to time designate.

SECTION 4.9 Treasutet.

The treasurer shall have general supetvision of the fiscal affairs of the Corporation.
The treasurer shall, with the assistance of the president and managerial staff of the Corporation:
() see that a full and accurate accounting of all financial transactions is made; (b) invest and reinvest
the capital funds of the Cotpotation in such manner as may be ditected by the boatd, unless such
function shall have been delegated to a nominee or agent; (c) deposit or cause to be deposited in the
name and to the credit of the Corporation, in such depositories as the board of directors shall
designate, all monies and other valuable effects of the Corporation not otherwise employed;
(d) prepare such financial repotts as may be requested from time to time by the boatd; (¢) cooperate
in the conduct of any annual audit of the Cotpotation's financial records by certified public
accountants duly appointed by the boatd; and (f) in general perform all the usual duties incident to
the office of treasurer and such othet duties as may be assigned to him or het by the board of
directors ot the president.

SECTION 4.10 Salaries.

Unless otherwise provided by the boatd, the salaries of each of the officers elected
by the boatd shall be fixed from time to time by the board of directors and the salaties of all other
officers of the Corporation shall be fixed from time to time by the president or such othet person as
may be designated from time to time by the president ot the board.
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SECTION 6.2 Waiver of Notice.

Whenever any written notice is required to be given by statute or the articles or these
bylaws, a waiver thereof in writing, signed by the petson or persons entitled to the notice, whether
before or after the time stated therein, shall be deemed equivalent to the giving of the notice.
Neither the business to be transacted at, nor the purpose of, a meeting need be specified in the
waiver of notice of such meeting. Attendance of a person, either in person ot by proxy, at any
meeting shall constitute a waiver of notice of the meeting, except where the person attends the
meeting for the express putpose of objecting, at the beginning of the meeting, to the transaction of
any business because the meeting was not lawfully called or convened.

SECTION 6.3 Action by Unanimous Written Consent.

Any action requited ot permitted to be taken at a meeting of the shareholders, of a
class of shareholders, or the directors, or of any committee of directors may be taken without a
meeting if, prior or subsequent to the action, a consent or consents thereto in writing setting forth
the action so taken is signed by all the shareholders who would be entitled to vote at a meeting for
such putpose, or by all of the directors in office, or by all of the members of such committee in
office, as the case may be, and is filed with the secretary of the Corporation,

SECTION 6.4 Shareholder Action by Partial Written Consent.

Any action required ot permitted to be taken at a meeting of the shareholders or of a
class of shareholders may be taken without a mecting upon the written consent of shareholders who
would have been entitled to cast the minimum number of votes that would be necessaty to
authorize the action at a meeting at which all shareholders entitled to vote thereon were present and
voting. The consents shall be filed with the secretary of the Cotporation. The action shall not
become effective until after at least ten (10) days' written notice of the action has been given to each
sharcholder entitled to vote theteon who has not consented thereto.

SECTION 6.5 Meetings by Means of Conference Telephone.

One or more petsons may participate in a meeting of the shareholders, of the
directots, or of any committee of directors, by means of conference telephone or similar
communications equipment by means of which all persons participating in the meeting can hear
each other. Such patticipation shall constitute presence in person at the meeting.

SECTION 6.6 Modification of Proposals,

Whenever the language of a proposed resolution is included in a written notice of a
meeting requited to be given by statute or by the articles or these bylaws, the meeting considering
the resolution may without further notice adopt it with such clarifying or other amendments as do
not enlatge its original purpose.

-11 -
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repeal or modification of this bylaw nor the adoption of any provision inconsistent with this bylaw
shall adversely affect any limitation on the petsonal liability of a director of the Corporation existing
at the time of such repeal or modification or the adoption of such inconsistent provision.

SECTION 8.2 Mandatory Indemnification of Directors and Cettain Othet
Petsons.

(a) The Cotpotation shall indemnify and hold harmless to the full extent
not prohibited by law, as the same exists or may hereinafter be amended, interpreted
ot implemented (but, in the case of any amendment, only to the extent that such
amendment petmits the Corporation to provide broader indemnification rights than
ate permitted the Corporation to provide prior to such amendment), each petson
who was ot is made a party ot is threatened to be made a patty to ot is otherwise
involved in (as a witness or othetwise) any threatened, pending or completed action,
suit, ot proceeding, whether civil, ctiminal, administrative or investigative and
whether ot not by ot in the right of the Corporation or otherwise, (hereinafter, a
"proceeding") by reason of the fact that he or she, or a person of whom he or she is
the heir, executor, ot administratot, is ot was a ditector ot officer of the Corporation
ot is or was serving at the request of the Cotporation as a director, officer or trustee
of another cotpotation ot of a partnership, joint venture, trust or other enterprise
(including without limitation service with respect to employee benefit plans), or
whete the basis of such proceeding is any alleged action ot failure to take any action
by such person while acting in an official capacity as a director or officet of the
Cotporation, ot in any other capacity on behalf of the Corporation while such
petson is or was setving as a ditector or officer of the Corporation, against all
expenses, liability and loss, including but not limited to attorneys' fees, judgments,
fines, ERISA excise taxes ot penalties and amounts paid or to be paid in settlement
(whether with or without coutt approval), actually and reasonably incurred or paid by
such person in connection therewith.

®) Notwithstanding the foregoing, except as provided in Section 8.3
below, the Cotporation shall indemnify any such person seeking indemnification in
connection with a ptoceeding (ot patt thereof) initiated by such person only if such
proceeding (or patt thereof) was authotized by the board of directors of the
Corporation.

(© Subject to the limitation set forth above concerning proceedings
initiated by the person seeking indemnification, the right to indemnification
confetred in this Section 8.2 shall be a contract right and shall include the right to be
paid by the Cotporation the expenses incurred in defending any such proceeding (or
patt thereof) or in enfotcing his or her rights under this Section 8.2 in advance of the
final disposition theteof promptly after receipt by the Corporation of a request
therefor stating in reasonable detail the expenses incurred; provided, however, that
to the extent requited by law, the payment of such expenses incurred by a director ox
officer of the Corpotation in advance of the final disposition of a proceeding shall be
made only upon receipt of an undertaking, by or on behalf of such person, to repay
all amounts so advanced if and to the extent it shall ultimately be determined by a

-13-
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SECTION 8.7 Modification ot Repeal.

Neither the modification, amendment, alteration or tepeal of this Article VIII or any
of its provisions nor the adoption of any provision inconsistent with this Article VIII or any of its
provisions shall adversely affect the rights of any person to indemnification and advancement of
expenses existing at the time of such modification, amendment, alteration or repeal or the adoption
of such inconsistent provision,

ARTICLE IX: GENERAL PROVISIONS
SECTION 9.1 Registered Office.

The registered office of the Corporation, required by law to be maintained in the
Commonwealth of Pennsylvania, shall be 120 Fifth Avenue Place, Pittsburgh, PA 15222. The
principal place of business of the Cotporation may be, but need not be, the same as the registered
office. The addtess of the registeted office may be changed from time to time by the board of
directors.

SECTION 9.2 Other Offices.

The Cotporation may have additional offices and places of business in such places,
within or without the Commonwealth of Pennsylvania, as the board of ditectors may designate or as
the business of the Cotporation may require.

SECTION 9.3 Corpotate Seal.

The Cotporation may have a cotporate seal which shall have inscribed thereon the
name of the Cotporation, the year of otganization, and the words "Cotporate Seal - Pennsylvania”
ot such inscription as the boatd of ditectots may detetmine. The seal may be used by causing it or a
facsimile thesreof to be impressed ot affixed, ot in any manner reproduced.

SECTION 9.4 Fiscal Yeatr,

The fiscal year of the Cotporation shall end on the 315 day of December in each
year,

SECTION 9.5 Amendment of Bylaws.

These Bylaws may be amended or repealed, or new bylaws may be adopted, either (i)
by vote of the shareholders at any duly organized annual of special meeting of shareholders, or (i)
with respect to those matters that are not by statute committed expressly to the sharcholders and
regatdless of whether the shareholders have previously adopted or approved the bylaw being
amended ot tepealed, by vote of a majotity of the boatd of directors of the Corporation in office at
any tegular or special meeting of ditectots. Any change in these Bylaws shall take effect when
adopted unless otherwise provided in the resolution effecting the change.
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BYLAWS
of
LAKE ERIE MEDICAL GROUP, PC

ARTICLE]
NAME/PURPOSE/OFFICES

1.1  Name. The name of the Corporation is Lake Erie Medical Group, PC (hereinafter
referred to as the “Corporation”), incorporated under the Professional Corporation Act of the
Commonwealth of Pennsylvania.

1.2.  Purpose. The purposes of the Corporation are as stated in the Articles of
Incorporation of the Corporation (the "Atrticles of Incorporation").

1.3 Offices. The registered office of the Corporation shall be as stated in the Articles
of Incorporation. The Corporation may also have offices at such other place or places as the
Board of Directors may from time to time establish in order to further the purposes of the
Corporation.

ARTICLE II
SHAREHOLDERS

2.1  Shares. The aggregate number of shares of stock which the Corporation shall
have authority to issue shall be as stated in the Articles of Incorporation (the "Common Stock").

2.2 Qualifications. The qualifications of the shareholders of the Corporation shall be
as stated in the Articles of Incorporation. Initially, the Corporation shall have one shareholder
who shall be the sole shareholder (the "Shareholder") who agrees to serve in such capacity
pursuant to a shareholder agreement (the "Shareholder Agreement") with HMPG Inc.
("HMPG"), or its designated affiliate, and the Corporation, unless or until such time as additional
shareholders are authorized pursuant these Bylaws.

2.3 Place of Meetings. Meetings of the shareholders shall be held at such place as
may be designated by the Board of Directors.

2.4  Annual Meeting. An annual meeting of the shareholders for the election of
Directors and for other business shall be held on such date and at such time as may be designated
by the Board of Directors.

2.5  Special Meetings. Special meetings of the shareholders may be called at any time
by the holders of at least fifty percent of the outstanding stock of the Corporation entitled to vote
at the meeting,.
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2.6  Notice of Shareholders Meetings. Written notice of the time, place, and purpose
or purposes of every meeting of shareholder(s) shall be given to each shareholder entitled to vote
at the meeting at least five (5) days before the date of the meeting unless a greater period of
notice is required by law in a particular case.

2.7  Quorum. The presence in person or by proxy of the holder or holders of a
majority of the outstanding shares of Common Stock shall constitute a quorum at a meeting of
shareholders for the transaction of any business.

2.8  Voting Rights. Each outstanding share of stock having voting rights in
accordance with the provisions of the Articles of Incorporation, as the same may hereafter from
time to time be amended, supplemented or modified, shall be entitled to one vote on each matter
submitted to a vote at a meeting of shareholdess. Each shareholder may vote either in person or
by proxy. Shareholders shall have the voting rights set forth in these Bylaws subject to the terms
of the Shareholder Agreement.

2.9  Vote Reguired. If a quorum is present, the affirmative vote of a majority of the
holders of the Common Stock represented at the meeting shall be the act of the shareholders.

2.10  Action Without a Meeting. Any action required to be taken at a meeting of the
shareholders may be taken without a meeting if a consent in writing shall be signed by all of the
shareholders entitled to vote upon that matter, unless otherwise provided by statute.

2.11 Reserved Powers. The Shareholder has reserved certain powers under the
Shareholder Agreement, which may not be exercised by the Board of Directors. The reserved
powers subject to this section are set forth in the Sharcholder Agreement, as may be amended
from time to time, and include without limitation:

(a) Dissolution, merger, consolidation, sale of all or substantially all of the
assets or stock of the Corporation, or other corporate reorganization;

(b)  Voluntary bankruptcy or assignment for the benefit of creditors;

(¢)  Election, appointment, resignation and/or removal, with or without cause,
of any Directors of the Corporation;

(d  Adoption, amendment, revision or deletion of the Bylaws of the
Corporation, and the creation or approval of any amendments, alterations or restatements
or other revisions to the Articles of Incorporation or Bylaws of the Corporation;

(¢)  Defterminations of how any and all excess revenues generated by
Corporation shall be expended; and

® Cessation or any change in the Corporation’s provision of services to
Medicare and Medicaid recipients or its provision of charity care services in accordance
with policies established by HMPG.
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ARTICLE III
OWNERSHIP OF SHARES

3.1  Legal and Beneficial Title to Shares. The shareholder(s) shall hold legal and
beneficial title to the shares of Common Stock of the Corporation, subject to those terms and
conditions set forth in the Articles of Incorporation, these Bylaws, and the Shareholder
Agreement.

3.2  Limitation of Transfer of Voting Power. The shareholder(s) are prohibited from
entering into a voting trust agreement, proxy, or any other type of arrangement vesting another
person with authority to exercise voting power of any or all shares held by the shareholder(s).

3.3  Limitation of Transfer of Shares. Shares of Common Stock are transferable only
in accordance with the provisions of the Articles of Incorporation, these Bylaws, and the
Shareholder Agreement, and the shareholder(s) shall not transfer, sell, encumber, pledge or
otherwise dispose of shares of Common Stock except as provided for in the Articles of
Incorporation, these Bylaws and the Shareholder Agreement.

3.4  Disposition of Shares Upon Death or Disqualification of Shareholder. The
Shareholder Agreement shall govern the disposition of shares of Common Stock of the
Corporation upon the death or disqualification of the Shareholder. Except as otherwise provided
in the Shareholder Agreement, or if the Shareholder Agreement is not in effect following the
death of the Shareholder or within 90 days following the Shareholder's disqualification to own
the shares, the shares shall be transferred to another individual qualified to hold the shares
pursuant to Section 2.2, as designated in writing by HMPG.

3.5.  Stock Price, Dividends, and Distribution of Assets, and Appreciation. The price
of one share of Common Stock of the Corporation shall be limited to $1.00. As stated in the
Articles of Incorporation, the shareholder(s) are expressly prohibited from receiving dividends or
any distributions or appreciation relating to ownership of stock, and are expressly prohibited
from receiving any assets of the Corporation in the event of the voluntary or involuntary
liquidation, dissolution or winding up of the Corporation. The shareholder(s) shall have no
economic benefits from ownership of the Common Stock as such.

ARTICLE IV
DIRECTORS

4.1  Powers. Except as otherwise provided in these Bylaws or the Articles of
Incorporation, the business and affairs of the Corporation shall be managed under the direction
of the Board of Directors which, by itself or under its authority, may exercise all powers of the
Corporation not otherwise reserved herein.

42  Number, Qualification, Classes. The Board of Directors shall consist of not less
than one (1) and not more than five (5) petsons, provided that at least one Director shall always
be a physician licensed or otherwise legally authorized to render professional services pursuant
to the Pennsylvania Professional Corporation Act. The initial Board of Directors shall consist of
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three (3) Directors. The number of Directors may be increased or decreased from time-to-time
upon amendment of this Section 4.2 of the Bylaws.

4.3. Election and Term of Office. Election, appointment and removal of Directors
shall be by the shareholders. Each Director shall be elected for a term which shall expire after
his or her successor is elected and qualified at the next annual meeting of the shareholders after
his or her election as a Director.

44  Resignation. The resignation of any Director shall be effective upon the delivery
of a written resignation to the President of the Corporation or at such subsequent time as may be
specified in the notice of resignation.

4.5  Place of Meetings. Meetings of the Board of Directors shall be held at the offices
of the Corporation unless otherwise designated by the Board.

4.6  Regular Meetings. Regular meetings of the Board of Directors shall be held at
such times as the Board may designate. Notice of regular meetings need not be given.

47  Special Meetings. Special meetings of the Board of Directors may be called at
any time by the President, a majority of the Board of Directors, or the shareholders. Notice
(which need not be written) of the time and place of each special meeting shall be given to each
Director at least one day before the meeting.

4.8  Quorum; Voting. A majority of all the Directors in office shall constitute a
quorum for the transaction of any business at any meeting, and the acts of a majority of the
Directors present at any meeting at which a quorum is present shall be the acts of the Directors,
except as otherwise provided in these Bylaws or the Articles of Incorporation. Each Director
shall be entitled to one vote.

49  Participation. One or more Directors may participate in a meeting of the Board or
a committee of the Board by means of conference telephone or any means of communications by
which all persons participating in the meeting can hear each other,

4,10 Action Without a Meeting. Any action required to be taken at a meeting of the
Board or any of its committees, shall be deemed the action of the Board or the committee, if all
Directors or committee members, as the case may be, execute written consents either before or
after the action is taken, and the consents are filed with the minutes of the proceedings of the
Board or committee.

4.11 Vacancies. Vacancies on the Board of Directors and any newly created
directorship shall be filled by a majority vote of the shareholders.

ARTICLE V
OFFICERS

5.1  Officers and Qualifications. The Corporation shall have a President, a Treasurer,
a Secretary and may have such vice presidents, assistant secretaries and other officers as the
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Board of Directors may from time to time chose to elect, provided that the President shall always
be a physician licensed or otherwise legally authorized to render professional services pursuant
to the Pennsylvania Professional Corporation Act. Any number of offices may be held by the

same person.

5.2  Election, Term, and Vacancies. The officers of the Corporation shall be elected
by the Board of Directors at the annual meeting of the Board or from time to time as the Board
shall determine and each officer shall hold office for one (1) year and until his or her successor
has been duly elected and qualified or until said officer's earlier death, resignation or removal. A
vacancy in any office occurring in any manner may be filled by the Board of Directors and, if the
office is one for which these bylaws prescribe a term, shall be filled for the unexpired portion of

the term.

53  Removal; Resignation.

(a)  Removal. Any officer of the Corporation may be removed by the Board
of Directors, with or without cause, but such removal shall be without prejudice to the
contract rights, if any, of the person so removed. Election or appointment of an officer
shall not of itself create contract rights.

(b)  Resignation. Any officer may resign at any time upon written notice to
the Corporation. The resignation shall be effective upon receipt thereof by the
Corporation or at such subsequent time as may be specified in the notice of resignation.

52  President. The President shall be the chief executive officer of the Corporation,
and, subject to the provisions of the Articles of Incorporation, these Bylaws and the Shareholder
Agreement, shall have general supervision over the business and operations of the Corporation,
and may perform any act and execute any instrument for the conduct of such business and
operations, The President shall have and provide the general and active supervision and
direction over the other officers, agents and employees and shall see that their duties are propetly
performed. He or she shall, if present, preside at each meeting of the shareholders and of the
Board and shall be an ex officio member of all committees of the Board. He or she shall perform
all duties incident to the office of the President and such other duties as may from time to time be
assigned to him or her by the Board.

53  Vice Presidents. Each vice president, if any, shall perform such duties as may be
assigned to him or her by the Board of Directors or the President. In the absence or disability of
the President, the most senior in rank of the vice presidents, if any, shall perform the duties of the
President.

54  Secretary. The Secretary shall (a) keep or cause to be kept the minutes of all
meetings of the shareholders, the Board of Directors, and any committees of the Board in one or
more books kept for that purpose, (b) have custody of the corporate records, stock books and
stock ledgers of the Corporation, (c) keep or cause to be kept a register of the address of each
shareholder, which address has been furnished to the secretary by such shareholder, (d) see that
all notices are duly given in accordance with law, the Articles, and these Bylaws, and (€) in
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general perform all the usual duties incident to the office of Secretary and such other duties as
may be assigned to him or her by the Board or the President.

5.5  Assistant Secretary. The assistant secretary, if any, or assistant secretaries if more
than one, shall perform the duties of the secretary in his or her absence and shall perform such
other duties as the Board, the President or the Secretary may from time to time designate.

5.6  Treasurer. The Treasurer shall have general supervision of the fiscal affairs of the
Corporation, The Treasurer shall, with the assistance of the President and managerial staff of the
Corporation: (a) see that a full and accurate accounting of all financial transactions is made;

(b) invest and reinvest the capital funds of the Corporation in such manner as may be directed by
the Board, unless such function shall have been delegated to a nominee or agent; (c) deposit or
cause to be deposited in the name and to the credit of the Corporation, in such depositories as the
Board of Directors shall designate, all monies and other valuable effects of the Corporation not
otherwise employed; (d) prepare such financial reports as may be requested from time to time by
the board; (e) cooperate in the conduct of any annual audit of the Corporation's financial records
by certified public accountants duly appointed by the Board; and (f) in general perform all the
usual duties incident to the office of Treasurer and such other duties as may be assigned to him
or her by the Board or the President.

ARTICLE VI
LIMITATION OF LIABILITY; INDEMNIFICATION

6.1  Limitation of Liability of Directors. A Director of the Corporation shall not be
personally liable for monetary damages for any action taken, or any failure to take any action,
unless as set forth in 15 Pa. C.S. §§ 1711-1718 the Director has breached or failed to perform the
duties of his or her office referenced thereunder and such breach or failure to perform constitutes
self-dealing, willful misconduct or recklessness; provided, however, that the foregoing provision
shall not eliminate or limit (i) the responsibility or liability of such Director pursuant to any
criminal statute, or (ii) the liability of a Director for the payment of taxes pursuant to local, state
or Federal law. Any repeal, modification or adoption of any provision inconsistent with Section
6.1 of these Bylaws shall be prospective only, and neither the repeal or modification of this By-
law nor the adoption of any provision inconsistent with this Bylaw shall adversely affect any
limitation on the personal liability of a Director of the Corporation existing at the time of such
repeal or modification or the adoption of such inconsistent provision.

6.2  Mandatory Indemnification of Directors and Certain Other Persons.

(@  The Corporation shall indemnify any member of the Board of Directors, or
any officer or Member of the Medical Executive Committee, and may indemnify any
other employee or agent, to the full extent not prohibited by law, who was or is made a
party or is threatened to be made a party to or is otherwise involved in (as a witness or
otherwise) any threatened, pending or completed action, suit, or proceeding, whether
civil, criminal, administrative or investigative and whether or not by or in the right of the
Corporation or otherwise (hereinafter, a "proceeding”), by reason of the fact that he or
she is or was a Director, officer, Medical Executive Committee member, employee or
agent of the Corporation or is or was serving at the request of the Corporation as a
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director, officet, medical executive committee member, employee or agent of another
corporation, limited liability company, partnership, joint venture, trust or other enterprise
(including without limitation service with respect to employee benefit plans), or where
the basis of such proceeding is any alleged action or failure to take any action by such
person while acting in any such official capacity, against all liability and loss, damages,
judgments, expenses (including attorneys' fees and court costs), fines, ERISA excise
taxes or penalties and amounts paid or to be paid in settlement (whether with or without
court approval), actually and reasonably incurred or paid by such person in connection
therewith.

(b)  Notwithstanding the foregoing, except as provided in Section 6.3 below,
the Corporation shall indemnify any such person seeking indemnification in connection
with a proceeding (or part thereof) initiated by such person only if such proceeding (or
part thereof) was authorized by the Board of Directors of the Corporation.

(c)  Subject to the limitation set forth above concerning proceedings initiated
by the person seeking indemnification, the right to indemnification conferred in this
Section 6.2 shall be a contract right and shall include the right to be paid by the
Corporation the expenses incurred in defending any such proceeding (or part thereof) or
in enforcing his or her rights under this Section 6.2 in advance of the final disposition
thereof promptly after receipt by the Corporation of a request therefor stating in
reasonable detail the expenses incurred; provided, however, that to the extent required by
law, the payment of such expenses incurred by a Director, officer or member of the
Medical Executive Committee of the Corporation in advance of the final disposition of a
proceeding shall be made only upon receipt of an undertaking, by or on behalf of such
person, to repay all amounts so advanced if and to the extent it shall ultimately be
determined by a court that he or she is not entitled to be indemnified by the Corporation
under this Section 6.2 or otherwise.

(d)  The right to indemnification and advancement of expenses provided
herein shall continue as to a person who has ceased to be a Director, officer or member of
the Medical Executive Committee of the Corporation or to serve in any of the other
capacities described herein, and shall inure to the benefit of the heirs, executors and
administrators of such person.

6.3  Payment of Indemnification. If a claim for indemnification under Section 6.2
hereof is not paid in full by the Corporation within thirty (30) days after a written claim therefor
has been received by the Corporation, the claimant may, at any time thereafter, bring suit against
the Corporation to recover the unpaid amount of the claim and, if successful in whole or in part
on the merits or otherwise in establishing his or her right to indemnification or to the
advancement of expenses, the claimant shall be entitled to be paid also the expense of
prosecuting such claim.

64  Non-Exclusivity of Rights. The right to indemnification and the payment of
expenses incurred in defending a proceeding in advance of a final disposition conferred in
Section 6.2 and the right to payment of expenses conferred in Section 6.3 shall not be deemed
exclusive of any other rights to which those seeking indemnification or advancement of expenses
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hereunder may be entitled under any bylaw, agreement, vote of shareholders, vote of Directors or
otherwise, both as to actions in his or her official capacity and as to actions in any other capacity
while holding that office, the Corporation having the express authority to enter into such
agreements or arrangements as the Board of Directors deems appropriate for the indemnification
of and advancement of expenses to present or future Directors, officers or member of the
Medical Executive Committee as well as employees, representatives or agents of the Corporation
in connection with their status with or services to or on behalf of the Corporation or any other
corporation, partnership, joint venture, trust or other enterprise, including any employee benefit
plan, for which such person is serving at the request of the Corporation.

6.5 Insurance and Other Indemnification. The Board of Directors shall have the
power to (a) authorize the Corporation to purchase and maintain, at the Corporation's expense,
insurance on behalf of any Corporate Agent to the extent that power to do so has not been
prohibited by statute, and (b) give other indemnification to the extent permitted by statute.

ARTICLE VII
SHARE CERTIFICATES AND TRANSFERS

7.1  Share Certificates. The shareholders of record shall be entitled to a share
certificate representing the shares of Common Stock held by such shareholders. Each share
certificate shall bear the corporate seal (which may be a facsimile) and the signature of the
President and the Secretary or Treasurer of the Corporation. Where a certificate is signed by a
transfer agent or registrar, the signature of any corporate officer may be a facsimile.

72  Legend. The Shareholder shall execute a Shareholder Agreement by and among
the Shareholder, HMPG and the Corporation. Upon execution of the Shareholder Agreement,
the Shareholder shall immediately deliver to the Secretary of the Corporation the certificates for
the Common Stock owned by the Shareholder, and the Secretary will endorse on the face of each
such certificate a legend reading substantially as follows:

"Any sale, assignment, transfer, pledge, or other disposition of the shates of stock
represented by this certificate is restricted by and subject to, the terms and
provisions of the Sharcholder Agreement, dated as of
A copy of said Agreement is on file in the offices of the Corporation. By
acceptance of this certificate the holder hereof agrees to be bound by the terms of
said Agreement."

73  Transfers. Transfers of share certificates and the shares represented thereby shall
be made on the books of the Corporation only by the registered holder or by duly authorized
attorney. Transfers shall be made only on surrender of the share certificate or certificates and are
subject to the Shareholder Agreement.

ARTICLE VHI
CONFLICTS OF INTEREST
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8.1. Conflicts. A contract or transaction between the Corporation and one or more of
its Directors, officers or members of the Medical Executive Committee, or between the
Corporation and any other domestic or foreign corporation for profit or not-for-profit,
partnership, joint venture, trust or other enterprise in which one or more of this Corporation's
Directors, officers or members of the Medical Executive Committee are directors or officers or
have a financial or other interest, shall not be void or voidable solely for that reason, or solely
because the common or interested Director, officer or member of the Medical Executive
Committee is present at or participates in the meeting of the Board that authorizes the contract or
transaction, or solely because the common or interested Director's or officer's vote is counted for
such purpose, if: (a) the material facts as to the relationship or interest and as to the contract or
transaction are disclosed or are known to the Board of Directors and the Board authorizes the
contract or transaction by the affirmative vote of a majority of the disinterested Directors even
though the disinterested Directors are less than a quorum; or (b) if subject to a vote by the
shareholders, the material facts as to the Director, officer or Medical Executive Committee
member's relationship or interest and as to the contract or transaction are disclosed or are known
to the shareholders entitled to vote thereon, and the contract or transaction is specifically
approved in good faith by vote of those shareholders; or (c) the contract or transaction is fair as
to this Corporation as of the time it is authorized, approved or ratified by the Board of Directors
or the shareholders, as applicable. Common or interested Directors may be counted in
determining the presence of a quorum at a meeting of the Board of Directors which authorizes a
contract or transaction specified in this Section 8.1

ARTICLE IX
COMMITTEES

9.1  Committees. The Board of Directors may, by resolution adopted by a majority of
the Directors, establish one or more committees, each committee to consist of one or more
Directors appointed by the Board. The Directors appointed may designate one or more Directors
as alternate members of any committee, who may replace any absent or disqualified member at
any meeting of the committee. Any such committee, to the extent provided by resolution of the
Board of Directors or in these Bylaws, shall have and exercise the authority of the Board of
Directors, except that no such committee shall have any power or authority as to the following:

(@)  The submission to the shareholders of the Corporation of any action
requiring the approval of the sharcholder(s) under the Articles of
Incorporation, these Bylaws or the Pennsylvania Professional Corporation
Act;

(b)  The filling of any vacancies on the Board of Directors;

(©)  The adoption, amendment or repeal of the Bylaws or the Articles of
Incorporation;

(d)  The amendment or repeal of any resolution of the Board;

(¢)  Action on matters committed by the Bylaws or resolution of the Board of
Directors to another committee of the Board; or
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® The purchase, mortgage, leasing, sale or disposal of real estate.

92  Minutes. Minutes of the meetings of the committees shall be recorded and sent to
the Board of Directors.

ARTICLE X f
MEDICAL EXECUTIVE COMMITTEE ‘

10.1. Establishment of Medical Executive Committee. The Board of Directors shall
establish a Medical Executive Committee ("MEC"), whose membership shall be composed
entirely of physicians licensed or otherwise legally authorized to render professional services
pursuant to the Pennsylvania Professional Corporation Act. The MEC, acting in conjunction and
cooperation with the President of the Corporation, shall have exclusive authority and control
over all professional activities of all employees and agents of the Corporation at any time and
from time to tome, which activities may not then legally be performed or controlled by persons
who are not licensed physicians in the Commonwealth of Pennsylvania. The powers of the MEC
shall be as set forth in, and the business and affairs of the MEC shall be regulated by, such
bylaws as the MEC may adopt from time to time, subject to approval by the Board of Directors.
The MEC bylaws may be amended from time to time, subject to approval by the Board of
Directors.

ARTICLE XI
GENERAL PROVISIONS

11.1 Corporate Seal. The Corporation may have a corporate seal which shall have
inscribed thereon the name of the Corporation, the year of organization, and the words
“Corporate Seal - Pennsylvania" or such inscription as the Board of Directors may determine.
The seal may be used by causing it or a facsimile thereof to be impressed or affixed, or in any
manner reproduced.

11.2 Fiscal Year. The fiscal year of the Corporation shall end on the 31% day of
December in each year.

113 Amendments. The Articles of Incorporation and these Bylaws may be amended
or repealed at any annual or special meeting of shareholdets by vote of holders of a majority of
the outstanding stock entitled to vote. Notice of any such annual or special meeting of
shareholders shall set forth the proposed change or a summary thereof.

ADOPTED: As of

10
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BYLAWS
of
PHYSICIAN LANDING ZONE PC

ARTICLE I
NAME/PURPOSE/OFFICES

1.1  Name. The name of the Corporation is Physician Landing Zone PC (hereinafter
referred to as the “Corporation”), incorporated under the Professional Corporation Act of the
Commonwealth of Pennsylvania.

1.2.  Purpose. The purposes of the Corporation are as stated in the Articles of
Incorporation of the Corporation (the "Articles of Incorporation").

1.3 Offices. The registered office of the Corporation shall be as stated in the Articles
of Incorporation. The Corporation may also have offices at such other place or places as the
Board of Directors may from time to time establish in order to further the purposes of the
Corporation.

ARTICLE II
SHAREHOLDERS

2.1  Shares. The aggregate number of shares of stock which the Corporation shall
have authority to issue shall be as stated in the Articles of Incorporation (the "Common Stock™).

2.2 Qualifications. The qualifications of the shareholders of the Corporation shall be
as stated in the Articles of Incorporation. Initially, the Corporation shall have one shareholder
who shall be the sole shareholder (the "Shareholder") who agrees to serve in such capacity
pursuant to a shareholder agreement (the "Shareholder Agreement") with HMPG Inc.
("HMPG"), or its designated affiliate, and the Corporation, unless or until such time as additional
shareholders are authorized pursuant these Bylaws.

2.3  Place of Meetings. Meetings of the shareholders shall be held at such place as
may be designated by the Board of Directors.

2.4  Annual Meeting. An annual meeting of the shareholders for the election of
Directors and for other business shall be held on such date and at such time as may be designated
by the Board of Directors.

2.5  Special Meetings. Special meetings of the shareholders may be called at any time
by the holders of at least fifty percent of the outstanding stock of the Corporation entitled to vote

at the meeting.
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2.6  Notice of Shareholders Meetings. Written notice of the time, place, and purpose
or purposes of every meeting of shareholder(s) shall be given to each shareholder entitled to vote
at the meeting at least five (5) days before the date of the meeting unless a greater period of
notice is required by law in a particular case.

2.7  Quorum, The presence in person or by proxy of the holder or holders of a
majority of the outstanding shares of Common Stock shall constitute a quorum at a meeting of
shareholders for the transaction of any business.

2.8 Voting Rights. Each outstanding share of stock having voting rights in
accordance with the provisions of the Articles of Incorporation, as the same may hereafier from
time to time be amended, supplemented or modified, shall be entitled to one vote on each matter
submitted to a vote at a meeting of shareholders. Each shareholder may vote either in person or
by proxy. Shareholders shall have the voting rights set forth in these Bylaws subject to the terms
of the Shareholder Agreement.

2.9 Vote Required. Ifa quorum is present, the affirmative vote of a majority of the
holders of the Common Stock represented at the meeting shall be the act of the shareholders.

2.10  Action Without a Meeting. Any action required to be taken at a meeting of the
shareholders may be taken without a meeting if a consent in writing shall be signed by all of the
shareholders entitled to vote upon that matter, unless otherwise provided by statute.

2.11 Reserved Powers. The Sharcholder has reserved certain powers under the
Shareholder Agreement, which may not be exercised by the Board of Directors. The reserved
powers subject to this section are set forth in the Shareholder Agreement, as may be amended
from time to time, and include without limitation:

(a) Dissolution, merger, consolidation, sale of all or substantially all of the
assets or stock of the Corporation, or other corporate reorganization;

(b)  Voluntary bankruptcy or assignment for the benefit of creditors;

(¢)  Election, appointment, resignation and/or removal, with or without cause,
of any Directors of the Corporation;

(d)  Adoption, amendment, revision or deletion of the Bylaws of the
Corporation, and the creation or approval of any amendments, alterations or restatements
or other revisions to the Articles of Incorporation or Bylaws of the Corporation;

()  Determinations of how any and all excess revenues generated by
Corporation shall be expended; and

® Cessation or any change in the Corporation’s provision of services to
Medicare and Medicaid recipients or its provision of charity care services in accordance
with policies established by HMPG.
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ARTICLE III
OWNERSHIP OF SHARES

3.1  Legal and Beneficial Title to Shares. The shareholder(s) shall hold legal and
beneficial title to the shares of Common Stock of the Corporation, subject to those terms and
conditions set forth in the Articles of Incorporation, these Bylaws, and the Shareholder
Agreement.

3.2  Limitation of Transfer of Voting Power. The shareholder(s) are prohibited from
entering into a voting trust agreement, proxy, or any other type of arrangement vesting another
person with authority to exercise voting power of any or all shares held by the shareholder(s).

3.3  Limitation of Transfer of Shares. Shares of Common Stock are transferable only
in accordance with the provisions of the Articles of Incorporation, these Bylaws, and the
Shareholder Agreement, and the shareholder(s) shall not transfer, sell, encumber, pledge or
otherwise dispose of shares of Common Stock except as provided for in the Articles of
Incorporation, these Bylaws and the Shareholder Agreement.

3.4  Disposition of Shares Upon Death or Disqualification of Shareholder. The
Shareholder Agreement shall govern the disposition of shares of Common Stock of the

Corporation upon the death or disqualification of the Shareholder. Except as otherwise provided
in the Shareholder Agreement, or if the Shareholder Agreement is not in effect following the
death of the Shareholder or within 90 days following the Shareholder's disqualification to own
the shares, the shares shall be transferred to another individual qualified to hold the shares
pursuant to Section 2.2, as designated in writing by HMPG.

3.5.  Stock Price, Dividends, and Distribution of Assets, and Appreciation. The price
of one share of Common Stock of the Corporation shall be limited to $1.00. As stated in the
Articles of Incorporation, the shareholder(s) are expressly prohibited from receiving dividends or
any distributions or appreciation relating to ownership of stock, and are expressly prohibited
from receiving any assets of the Corporation in the event of the voluntary or involuntary
liquidation, dissolution or winding up of the Corporation. The sharcholder(s) shall have no
economic benefits from ownership of the Common Stock as such.

ARTICLE IV
DIRECTORS

4.1  Powers. Except as otherwise provided in these Bylaws or the Articles of
Incorporation, the business and affairs of the Corporation shall be managed under the direction
of the Board of Directors which, by itself or under its authority, may exercise all powers of the
Corporation not otherwise reserved herein.

42  Number, Qualification, Classes. The Board of Directors shall consist of not less
than one (1) and not more than five (5) persons, provided that at least one Director shall always
be a physician licensed or otherwise legally authorized to render professional services pursuant
to the Pennsylvania Professional Corporation Act. The initial Board of Directors shall consist of
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three (3) Directors. The number of Directors may be increased or decreased from time-to-time
upon amendment of this Section 4.2 of the Bylaws.

4.3. Election and Term of Office. Election, appointment and removal of Directors
shall be by the shareholders. Each Director shall be elected for a term which shall expire after
his or her successor is elected and qualified at the next annual meeting of the shareholders after
his or her election as a Director.

44  Resignation. The resignation of any Director shall be effective upon the delivery
of a written resignation to the President of the Corporation or at such subsequent time as may be
specified in the notice of resignation.

4.5  Place of Meetings. Meetings of the Board of Directors shall be held at the offices
of the Corporation unless otherwise designated by the Board.

4,6  Regular Meetings. Regular meetings of the Board of Directors shall be held at
such times as the Board may designate. Notice of regular meetings need not be given.

47  Special Meetings. Special meetings of the Board of Directors may be called at
any time by the President, a majority of the Board of Directors, or the shareholders. Notice
(which need not be written) of the time and place of each special meeting shall be given to each
Director at least one day before the meeting,

4.8  Quorum; Voting, A majority of all the Directors in office shall constitute a
quorum for the transaction of any business at any meeting, and the acts of a majority of the
Directors present at any meeting at which a quorum is present shall be the acts of the Directors,
except as otherwise provided in these Bylaws or the Articles of Incorporation, Each Director
shall be entitled to one vote.

4.9-  Participation. One or more Directors may participate in a meeting of the Board or
a committee of the Board by means of conference telephone or any means of communications by
which all persons participating in the meeting can hear each other.

4.10 Action Without a Meeting. Any action required to be taken at a meeting of the
Board or any of its committees, shall be deemed the action of the Board or the committee, if all
Directors or committee members, as the case may be, execute written consents either before or
after the action is taken, and the consents are filed with the minutes of the proceedings of the
Board or committee,

411 Vacancies. Vacancies on the Board of Directors and any newly created
directorship shall be filled by a majority vote of the shareholders.

ARTICLE V
OFFICERS

5.1  Officers and Qualifications. The Corporation shall have a President, a Treasurer,
a Secretary and may have such vice presidents, assistant secretaries and other officers as the
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Board of Directors may from time to time chose to elect, provided that the President shall always
be a physician licensed or otherwise legally authorized to render professional services pursuant
to the Pennsylvania Professional Corporation Act. Any number of offices may be held by the
same person.

52  Election, Term, and Vacancies. The officers of the Corporation shall be elected
by the Board of Directors at the annual meeting of the Board or from time to time as the Board
shall determine and each officer shall hold office for one (1) year and until his or her successor
has been duly elected and qualified or until said officer’s earlier death, resignation or removal. A
vacancy in any office occurring in any manner may be filled by the Board of Directors and, if the
office is one for which these bylaws prescribe a term, shall be filled for the unexpired portion of
the term.

5.3  Removal; Resignation.

(@) Removal. Any officer of the Corporation may be removed by the Board
of Directors, with or without cause, but such removal shall be without prejudice to the
contract rights, if any, of the person so removed. Election or appointment of an officer
shall not of itself create contract rights.

(b)  Resignation. Any officer may resign at any time upon written notice to
the Corporation. The resignation shall be effective upon receipt thereof by the
Corporation or at such subsequent time as may be specified in the notice of resignation.

5.2  President. The President shall be the chief executive officer of the Corporation,
and, subject to the provisions of the Articles of Incorporation, these Bylaws and the Shareholder
Agreement, shall have general supervision over the business and operations of the Corporation,
and may perform any act and execute any instrument for the conduct of such business and
operations, The President shall have and provide the general and active supervision and
direction over the other officers, agents and employees and shall see that their duties are properly
performed. He or she shall, if present, preside at each meeting of the shareholders and of the
Board and shall be an ex officio member of all committees of the Board, He or she shall perform
all duties incident to the office of the President and such other duties as may from time to time be
assigned to him or her by the Board.

5.3  Vice Presidents. Each vice president, if any, shall perform such duties as may be
assigned to him or her by the Board of Directors or the President. In the absence or disability of
the President, the most senior in rank of the vice presidents, if any, shall perform the duties of the
President.

5.4  Secretary. The Secretary shall (a) keep or cause to be kept the minutes of all
meetings of the shareholders, the Board of Directors, and any committees of the Board in one or
more books kept for that purpose, (b) have custody of the corporate records, stock books and
stock ledgers of the Corporation, (c) keep or cause to be kept a register of the address of each
shareholder, which address has been furnished to the secretary by such sharcholder, (d) see that
all notices are duly given in accordance with law, the Articles, and these Bylaws, and (e) in
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general perform all the usual duties incident to the office of Secretary and such other duties as
may be assigned to him or her by the Board or the President.

5.5  Assistant Secretary. The assistant secretary, if any, or assistant secretaries if more
than one, shall perform the duties of the secretary in his or her absence and shall perform such
other duties as the Board, the President or the Secretary may from time to time designate.

5.6  Treasurer. The Treasurer shall have general supervision of the fiscal affairs of the
Corporation. The Treasurer shall, with the assistance of the President and managerial staff of the
Corporation: (a) see that a full and accurate accounting of all financial transactions is made;

(b) invest and reinvest the capital funds of the Corporation in such manner as may be directed by
the Board, unless such function shall have been delegated to a nominee or agent; (c) deposit or
cause to be deposited in the name and to the credit of the Corporation, in such depositories as the
Board of Directors shall designate, all monies and other valuable effects of the Corporation not
otherwise employed; (d) prepare such financial reports as may be requested from time to time by
the board; (e) cooperate in the conduct of any annual audit of the Corporation's financial records
by certified public accountants duly appointed by the Board; and (f) in general perform all the
usual duties incident to the office of Treasurer and such other duties as may be assigned to him
or her by the Board or the President.

ARTICLE V1
LIMITATION OF LIABILITY; INDEMNIFICATION

6.1  Limitation of Liability of Directors. A Director of the Corporation shall not be
personally liable for monetary damages for any action taken, or any failure to take any action,
unless as set forth in 15 Pa. C.S. §§ 1711-1718 the Director has breached or failed to perform the
duties of his or her office referenced thereunder and such breach or failure to perform constitutes
self-dealing, willful misconduct or recklessness; provided, however, that the foregoing provision
shall not eliminate or limit (i) the responsibility or liability of such Director pursuant to any
criminal statute, or (ii) the liability of a Director for the payment of taxes pursuant to local, state
or Federal law. Any repeal, modification or adoption of any provision inconsistent with Section
6.1 of these Bylaws shall be prospective only, and neither the repeal or modification of this By-
law nor the adoption of any provision inconsistent with this Bylaw shall adversely affect any
limitation on the personal liability of a Director of the Corporation existing at the time of such
repeal or modification or the adoption of such inconsistent provision.

6.2  Mandatory Indemnification of Directors and Certain Other Persons.

(@  The Corporation shall indemnify any member of the Board of Directors, or
any officer or Member of the Medical Executive Committee, and may indemnify any
other employee or agent, to the full extent not prohibited by law, who was or is made a
party or is threatened to be made a party to or is otherwise involved in (as a witness or
otherwise) any threatened, pending or completed action, suit, or proceeding, whether
civil, criminal, administrative or investigative and whether or not by or in the right of the
Corporation or otherwise (hereinafter, a "proceeding"), by reason of the fact that he or
she'is or was a Director, officer, Medical Executive Committee member, employee or
agent of the Corporation or is or was serving at the request of the Corporation as a
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director, officer, medical executive committee member, employee or agent of another
corporation, limited liability company, partnership, joint venture, trust or other enterprise
(including without limitation service with respect to employee benefit plans), or where
the basis of such proceeding is any alleged action or failure to take any action by such
person while acting in any such official capacity, against all liability and loss, damages,
judgments, expenses (including attorneys' fees and court costs), fines, ERISA excise
taxes or penalties and amounts paid or to be paid in settlement (whether with or without
court approval), actually and reasonably incurred or paid by such person in connection
therewith,

(b)  Notwithstanding the foregoing, except as provided in Section 6.3 below,
the Corporation shall indemnify any such person seeking indemnification in connection
with a proceeding (or part thereof) initiated by such person only if such proceeding (or
part thereof) was authorized by the Board of Directors of the Corporation.

()  Subject to the limitation set forth above concerning proceedings initiated
by the person seeking indemnification, the right to indemnification conferred in this
Section 6.2 shall be a contract right and shall include the right to be paid by the
Corporation the expenses incurred in defending any such proceeding (or part thereof) or
in enforcing his or her rights under this Section 6.2 in advance of the final disposition
thereof promptly after receipt by the Corporation of a request therefor stating in
reasonable detail the expenses incurred; provided, however, that to the extent required by
law, the payment of such expenses incurred by a Director, officer or member of the
Medical Executive Committee of the Corporation in advance of the final disposition of a
proceeding shall be made only upon receipt of an undertaking, by or on behalf of such
person, to repay all amounts so advanced if and to the extent it shall ultimately be
determined by a court that he or she is not entitled to be indemnified by the Corporation
under this Section 6.2 or otherwise.

(d)  Theright to indemnification and advancement of expenses provided
herein shall continue as to a person who has ceased to be a Director, officer or member of
the Medical Executive Committee of the Corporation or to serve in any of the other
capacities described herein, and shall inure to the benefit of the heirs, executors and
administrators of such person.

6.3  Payment of Indemnification. If a claim for indemnification under Section 6.2
hereof is not paid in full by the Corporation within thirty (30) days after a written claim therefor
has been received by the Corporation, the claimant may, at any time thereafter, bring suit against
the Corporation to recover the unpaid amount of the claim and, if successful in whole or in part
on the metits or otherwise in establishing his or her right to indemnification or to the
advancement of expenses, the claimant shall be entitled to be paid also the expense of
prosecuting such claim.

6.4  Non-Exclusivity of Rights. The right to indemnification and the payment of
expenses incutred in defending a proceeding in advance of a final disposition confetred in
Section 6.2 and the right to payment of expenses conferred in Section 6.3 shall not be deemed
exclusive of any other rights to which those seeking indemnification or advancement of expenses
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hereunder may be entitled under any bylaw, agreement, vote of shareholders, vote of Directors or
otherwise, both as to actions in his or her official capacity and as to actions in any other capacity
while holding that office, the Corporation having the express authority to enter into such
agreements or arrangements as the Board of Directors deems appropriate for the indemnification
of and advancement of expenses to present or future Directors, officers or member of the
Medical Executive Committee as well as employees, representatives or agents of the Corporation
in connection with their status with or services to or on behalf of the Corporation or any other
corporation, partnership, joint venture, trust or other enterprise, including any employee benefit
plan, for which such person is serving at the request of the Corporation.

6.5  Insurance and Other Indemnification, The Board of Directors shall have the
power to (a) authorize the Corporation to purchase and maintain, at the Corporation's expense,
insurance on behalf of any Corporate Agent to the extent that power to do so has not been
prohibited by statute, and (b) give other indemnification to the extent permitted by statute,

ARTICLE VII
SHARE CERTIFICATES AND TRANSFERS

7.1  Share Certificates. The shareholders of record shall be entitled to a share
certificate representing the shares of Common Stock held by such shareholders. Each share
certificate shall bear the corporate seal (which may be a facsimile) and the signature of the
President and the Secretary or Treasurer of the Corporation. Where a certificate is signed by a
transfer agent or registrar, the signature of any corporate officer may be a facsimile.

7.2  Legend. The Shareholder shall execute a Shareholder Agreement by and among
the Shareholder, HMPG and the Corporation. Upon execution of the Shareholder Agreement,
the Shareholder shall immediately deliver to the Secretary of the Corporation the certificates for
the Common Stock owned by the Shareholder, and the Secretary will endorse on the face of each
such certificate a legend reading substantially as follows:

"Any sale, assignment, transfer, pledge, or other disposition of the shares of stock
represented by this certificate is restricted by and subject to, the terms and
provisions of the Shareholder Agreement, dated as of
A copy of said Agreement is on file in the offices of the Corporation. By
acceptance of this certificate the holder hereof agrees to be bound by the terms of
said Agreement."

7.3  Transfers. Transfers of share certificates and the shares represented thereby shall
be made on the books of the Corporation only by the registered holder or by duly authorized
attorney. Transfers shall be made only on surrender of the share certificate or certificates and are
subject to the Shareholder Agreement.
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ARTICLE VHI
CONFLICTS OF INTEREST

8.1. Conflicts. A contract or transaction between the Corporation and one or more of
its Directors, officers or members of the Medical Executive Committee, or between the
Corporation and any other domestic or foreign corporation for profit or not-for-profit,
partnership, joint venture, trust or other enterprise in which one or more of this Corporation’s
Directors, officers or members of the Medical Executive Committee are directors or officers or
have a financial or other interest, shall not be void or voidable solely for that reason, or solely
because the common or interested Director, officer or member of the Medical Executive
Committee is present at or participates in the meeting of the Board that authorizes the contract or
transaction, or solely because the common or interested Director's or officer's vote is counted for
such purpose, if: (a) the material facts as to the relationship or interest and as to the contract or
transaction are disclosed or are known to the Board of Directors and the Board authorizes the
contract or transaction by the affirmative vote of a majority of the disinterested Directors even
though the disinterested Directors are less than a quorum; or (b) if subject to a vote by the
shareholders, the material facts as to the Director, officer or Medical Executive Committee
member's relationship or interest and as to the contract or transaction are disclosed or are known
to the shareholders entitled to vote thereon, and the contract or transaction is specifically
approved in good faith by vote of those shareholders; or (c) the contract or transaction is fair as
to this Corporation as of the time it is authorized, approved or ratified by the Board of Directors
or the shareholders, as applicable. Common or interested Directors may be counted in
determining the presence of a quorum at a meeting of the Board of Directors which authorizes a
contract or transaction specified in this Section 8.1

ARTICLE IX
COMMITTEES

9.1  Committees. The Board of Directors may, by resolution adopted by a majority of
the Directors, establish one or more committees, each committee to consist of one or more
Directors appointed by the Board, The Directors appointed may designate one or more Directors
as alternate members of any committee, who may replace any absent or disqualified member at
any meeting of the committee. Any such committee, to the extent provided by resolution of the
Board of Directors or in these Bylaws, shall have and exercise the authority of the Board of
Directors, except that no such committee shall have any power or authority as to the following:

(@  The submission to the shareholders of the Corporation of any action
requiring the approval of the shareholder(s) under the Articles of
Incorporation, these Bylaws or the Pennsylvania Professional Corporation

Act;
(b)  The filling of any vacancies on the Board of Directors;

(¢)  The adoption, amendment or repeal of the Bylaws or the Articles of
Incorporation;

(d)  The amendment or repeal of any resolution of the Board;
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(€)  Action on matters committed by the Bylaws or resolution of the Board of
Directors to another committee of the Board; or

® The purchase, mortgage, leasing, sale or disposal of real estate.

9.2  Minutes. Minutes of the meetings of the committees shall be recorded and sent to
the Board of Directors. !

ARTICLE X
MEDICAL EXECUTIVE COMMITTEE

10.1. Establishment of Medical Executive Committee. The Board of Directors shall
establish a Medical Executive Committee ("MEC"), whose membership shall be composed
entirely of physicians licensed or otherwise legally authorized to render professional services
pursuant to the Pennsylvania Professional Corporation Act. The MEC, acting in conjunction and
cooperation with the President of the Corporation, shall have exclusive authority and control
over all professional activities of all employees and agents of the Corporation at any time and
from time to tome, which activities may not then legally be performed or controlled by persons
who are not licensed physicians in the Commonwealth of Pennsylvania. The powers of the MEC
shall be as set forth in, and the business and affairs of the MEC shall be regulated by, such
bylaws as the MEC may adopt from time to time, subject to approval by the Board of Directors.
The MEC bylaws may be amended from time to time, subject to approval by the Board of
Directors.

ARTICLE XI
GENERAL PROVISIONS

11.1 Corporate Seal. The Corporation may have a corporate seal which shall have
inscribed therecon the name of the Corporation, the year of organization, and the words
"Corporate Seal - Pennsylvania” or such inscription as the Board of Directors may determine.
The seal may be used by causing it or a facsimile thereof to be impressed or affixed, or in any
manner reproduced.

112 Fiscal Year. The fiscal year of the Corporation shall end on the 31* day of
December in each year.

113  Amendments. The Atrticles of Incorporation and these Bylaws may be amended
or repealed at any annual or special meeting of shareholders by vote of holders of a majority of
the outstanding stock entitled to vote. Notice of any such annual or special meeting of
shareholders shall set forth the proposed change or a summary thereof.

ADOPTED: As of November 29, 2011
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SECOND AMENDED AND RESTATED
BY-LAWS
OF
PREMIER MEDICAL ASSOCIATES, P.C.

ARTICLE §
MEETINGS OF SHAREHOLDERS

Section 1. Place of Mestings.* Meelings shall be held at the principat office of
Premier Medical Associates, P.C., or at such other place within or without the Commonweaith

of Pennsylvania as shall be fixed by the Board of Direc_térs.

Section 2. Annual Meetings. The annual nieeling of the Shareholders shall be

held on the 15™ of Oclober of each year, or on any such day in Oclober as may be designated
by the Board of Directors for the purpose of electing Directors and for the transaction of such

other business as may come before the meeling.

Seclion 3. Special Meetings. Special meetings of the Shareholders may be

called at any time and for any purpose by the President, or by the Board of Directors, or by the

holders of not less than one-fifth (1/5th) of all the outstanding shares of the Corporation entilled

to vote at the meeting.

Section 4. Notice of Meetings. Notice stating the place, day, and hour of any
meeling and, in case of a special meetlng, the purpose or purposes for which the meeiing is
called, shall be given by the Secretary, or by the officer or persons calling the meeling, to each
Shareholder of record entitled to vote at such meeting, at such address as appears upon the
records of the Corporatiop, al least five days before the date of the mesting; provided that such
notice shall be given at least ten days beforé a meeting of shareholders if this meeting is to

consider a fundamental change under Chapter 19 of the Pennsylvania Business Corporation
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Law. [fno designation of the place is made in the nolice, it shall be held at the principal office
of the Corporation in the State of Pennsylvania. When a meeting is-adjourned, it shall not be
necessary to give any notice of the adjourned meeling or of the business to be transacted at an

adjourned mesting other than by announcement at the meeting at which such adjournment is

taken. -

Section 5. Voting by Shareholders. Each Shareholder shall be entilled at every

meeting of Shareholders to one vote for each share of stock registered in his or her name on

the books of the Corporation.

Section 6. Quorum. A majority of the outstanding shares of the Corporation

entilled o vote, represented in person, shall conslitule a quorum at a meeting of Shareholders.
If less than a majorily of the outstanding shares are represented at a meeling, a majority of the
shares so represented may adjourn the meeting from fime to time without further notice. Al
such adiourr;ed méeling at which a qub?urh shall be present of represenied, any bﬁsiness may
be transacted which might have been transacted at the meeting as originally notified. The
Shareholders present at a duly organized meéting may continue to transact business until
adjournment, notwithstanding the withdrawal of enough Shareholders (o leave less than a

quorum.

ARTICLE Il
BOARD OF DIRECTORS

Section 1. General Powers. The business and affairs of the Corporation shall

be managéd by its Board of Directors.

Section 2. Number. The Board qf Directors shall consist of eight (8) members.

Of the eight (8) members of the Board of Directors, seven (7) of the Directors shall be Premier

Directors and one (1) of the Directors shall be a Highmark Director.

PT1561656v6 12/28/11
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Section 3. Election. The Board of Directors shall be elected by the

Shareholders at the annual meeting in accordance with the terms set forth in this Article Il. The
Premier Direclors shall be classified with respect to their terms of office into three (3) classes of
directors, each of which shall consist as nearly as possible of one-third (113" of the total
number of Premier Directors. Each Premier Director shall be elected to serve for a three (3)
year lerm or until his or her successor shall be elected and shall qualify. The Highmark Director
shall be elscted to serve for a three (3) year term or until his or her successor shall be elecled
and shalf qualify. Upon demand made by any Shareholder before the voling begins, the
election of Directors shall be by ballot. The candidates receiving the greatest number of votes
shall be elected. Each share shall be entitled to one vote. “The Shareholders shall only elect

Directors only from the names that are selected pursuant to Section4.

Seciion 4. Premier Directors. Al least thirty (30) days prior to the scheduled

date of a shareholder meeting at which any class of the seven (7) Premier Directors are to be
elecled the Board of Directors shall initiate a nominaling process conducted as follows. Those
physician employees. of the Corporalion who have been employed by the Corporation on a ull-
time basis for a minimum of one year inmediately preceding the date of such shareholder
meeling shall nominate, by majority vote of such physician employees, and forward to the
éecre(ary, and the Secretary shall promptly forward to the Board of Directors for review and
approval, the list of nominees for election as a Premier Dire_ctor.' The Board of Directors may
further define the process by which such vote is cor;ducted, in accordance with this section.
For purposes of this paragraph, “full-lime basis” shall be defined as a minimal annual
productivily of 3,500 WRVUs, as measured by Medica(e standards, for the twelve month period
ending on the last day of the month immediately preceding the date at which the nominating
process is initiated, The Corporation shall prepare a list of those individuals eligible to
participate in the nominating process. The list of such nominees shall make up the nominees
for the Premier Director that are o be voted on by the shareholders at such shareholder

meeting. From the list of nominees, the shareholders, at the meeting at which directors are to
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be elected, shall elect such class of the seven (7) Premier Directors as the case may be. As of
the cerlification date of these Second Amended and Restated By-Laws of the Corporation, the
Premier D!recigrs shall be those seven (7) Directors of the Corporation who were Directors on
the date immediately preceding the date hereof, and such Directors shall have remaining terms

of office equal to those held as of the date of such certification.

Section 5. Highmark Director, At least thirly (30) days prior to the; scheduled
date of a shareholder meeting at which the Highmark Direclor is to be elecled, Highmark shall
prepare and forward to the Secretary, and the Secretary sha;ll promptly forward to the Board of
Directors, the list of nominees for election as Highmark Director. Such fist of nominees shall
make up the nominees to be voted on for the Highmark Director by the shareholders at such
shareholder mesting. From the list of nominees, the shareholders, at the meeting al which
directors are to be elected, shall elect one director as the Highmark Director,  As of the
certification date of ihese Second Amended and Restaled By-Laws of the Corporation, the

Highmark Director shall be

Seclion 6. Meelings. Meetings shall be held at the principal office of the
Corporation or at sﬁch other place within or withoul the Commonwaealth of Pennsylvania as
shall be fixed by the Board of Directors. A regular meeling of the Board of Directors shall be
held wilhou't notice immediately after, and at the same place as, the Arfnual Meeting of
Shareholders. The Board of Direclors may provide, by resolution, the time and place for the
holding of additional regular meelings without other notice (ﬁan such resolution. Special
meetings of the Board of bifeclors may be called by or at the request of any three of the
Direclors, one of which must be the Highmark D}rector. by giving three (3) days' notice {o each
Director. Notice of said meeting shall contain the time, place and purpose for calling said meet-
ing. Subject to the Re;serve pPowers of the Highmark Director enumerated herein, the acls of a
majority of the Directors present and voting at a meeting at which a quorum is present shall be

the acts of the Board of Directors,
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Section 7. Vacancies. Any vacancy oceurring in the Premier Directors shall be

filed by the affirmative vote of a majority of the remaining Premier Directors, though less than a
quorum. Any. vacancy of a Highmark Director shall be filled by the vote of the shareholders duly
called and held as soon as praclical after such vacancy occurs, of by unanimous consent of the
shareholders. Each Director so elecled shall serve until the nex! annual meeting of the

Shareholders, and until his or her successor is elected and qualified.

Section 8. Powers of Directors and Powers Delegated to Highmark Inc.
(a) Generally. The Directors, subject to the Powers Delegated to -

Highmark Inc. and the Reserve Powers of the Highmark Direcldr,”shail have the general
management and control of the business and affairs of the Corporation and shall exercise all
powers necessary and proper for the operation of the Corporation except such powers as are
by statute, the Articles of Incarporation, the By:-Laws or otherwise directed or required to be
exercised by the Shareholders. Subject to the Powers Delegaled to Highmark Inc. and the
Reserve Powers of the Highmark Director, any action of the Directors shall be authorized upon
' feceivir;g the affirmative vote of a majorily of the votes cas! by the Directors.

(b) Powers Delegated to Highmark Inc. The following actions of the

Board of Directors shall be carrled out, within the sole discretion of the Highmark Inc. as actions
of the Board of Directors without the necessily of a Board of Directors meeting or Shareholders
meeling nor requiring any further action or consent of the Board of Directors; .

(1) The approval of the Corporation’s strategic pian;

(2) The approval of the Corporalion’s annual budget, subject 'to
the budget process set forth in the Operations Agreement executed by
the Company simultgneously with the adoption of these Bylaws (here in
after the "Operations Agreement”); |

(3) The Highmark Inc. executive who shall initially participate in
these actions on behalf of Highmark Inc. shall be John Paul. The

Highmark Director shall have the exclusive authority as an action of the
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Board of Directors without the necessily of a Board of Directors meeting
or Shareholders meeting nor requiring any further action or consent of
the Board of Directors to appoint the successor Highmark executive to

John Paul.

- (¢) Reserve Powers of the Highmark Director. The following aclions of

the Board of Directors shall be carried oul, within the sole discretion of the Highmark Director or

the Shareholder, as actions of the Board of Direclors without the necessity of a Board of

Directors meeting or Shareholdérs meeting nor requiring any further action or consent of the

Board of Directors;

PT1561856v6 12/28/11

| (1) The termination of any physician employed by the
Corporation when the Corporation has not {erminated such physician and
the Highmark Director has, in good faith, determined the physician has
not adhered to the Corporate Code of Conduct which is applicable to
Company's employees.

(2) To the exlent not otherwise addressed In the Corporation's
slrategic plan or budget, the approval of any physician employment
contract that deviates significantly in form to the emp!oymetil.conlracts of
other similarly situated physicians employed by Corporation.

(3) To the extent not otherwise addressed in the Corporation’s
strategic plan or budget, the approval of any contract to which the
Corporalion is a parly that will or may have a duration is excess of two (2)
years;

(4) To the extenl not otherwise addressed in the Corporation's
strategic plan or budget, the approval of any contract to which the
Corporation is a party that will require an expenditure of the Corporation

in the aggregate In excess of One Hundred Fifty Thousand Dollars

($150,000).

?
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(5) The approval and implementation of any fundamental change
of the Corporation as such term is defined with the Pennsylvania
Business Corporation Law of 1988,

(6) To the extent not otherwise addressed in the Corporation’s
strategic plan or budget, the determination of all medical staff privitgges

applications of each physician employee of the Corporation, including the

' immediate resignation of such medical staff privileges upon the direction

of the Highmark Director or Shareholder. Provided that if such unilateral
decision by the Highmark Director (i) results in the Corporation's Nel
Revenue (i.e. Gross Charges minus Contractual Allowances) being less
for the fiscal year end for which such unilaleral decision was implemented
than the Corporation's Net Revenue for the immediately preceding fiscal

year ehd and (i) such reduction in Net Revenue is atlributable to such

" unilateral decision by the Highmark Director, Highmark shall contribute

the difference in the amount of Net Revenues to the Corporation;
(7) To the extent not olherwise addressed in the Corporation’s

strategic plan or budget, the approval of all facilities and localions at

_ which the Corporation's employees may provide professional medical

services. Provided that if such unilateral decision by the Highmark
Director (i) resulls in the Corporalion’s Net Revenue (i.e. Gross Charges
minus Contractual Allowances) being less for the fiscal year end for
which such uniiatefai decision was implemented than the Corporation’s
Net Revenue for the immediately preceding fiscal year end and (i} such
reduction in Net Revenue is attributable to such unilateral decision by the
Highmark Director, Highmark shall contribute the difference In the
amount of Net Revenues to the Corporation; ‘

(8) To the extent not otherwise addressed in the Corpo.ration's

sirategic plan or budget, the approval of all contracls for reimbursement
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for professional medical services including the establishment of all fees
schedules for the provision of services of all medical providers smployed
by the Corporation, specifically including, but not limited to any contracls
with Medicare, Medicaid, Champus or UPMC lo the extent such conlract
or fee schedule is materially different from those in effect as of December
1, 2011. Provided that if such unilateral decision by the Highmark
Director (i) resulls in the Corporation's Net Revenue (i.e. Gross Charges
minus Contractual Allowances) being less for the fiscal year end for
which such unilateral decision was implemented than the Corporation’s
Net Revenue for the immediately preceding fiscal year end and (i) such
reduction in Net Revenue is altributable to such unilateral decision by the
Highmark Director, Highmark shalt contribute the difference in the
amount of Net Revenues to the Corporation;

(9) To the extent not otherwise addressed in the Corporation’s
strategic plan or budget, the approval of the Corporation's or the
Corporation's employees participation in or compliance with any
accountable care organization, or any organization similar thereto.
Provided that if such unilateral decision by‘ the Higﬂmark Director (i}
results in the Corporation’s Net Revenue (i.e. Gross Charges minus
Contractual Allowances) being less for the fiscal year end for which such
unilateral decislon was implemented than the Corporalion’s Net Revenue
for the immediately preceding fiscal year end and (i) such reduction in
Net Revenue is aftributable to such unilateral decision by the Highmark
Director., Highmark shall contribute the difference in the amount of Net
Revenuss to the Corporation;

(10) The Corporation's or any of the Corporation’s employees
adherence to any compliance plan implemented by Highmark or any

government entity;
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(11) The Corporation’s or any of the Corporation’s employees
adherence to any applicable federal or state statute or regulation;

(12) The approval and implementation of any physician
compensation, bonus and bonus retention plans of the Corporation that
materially deviate from the Corporation’s physician compensation, bonus
and bonus retention plans in effect on December 1, 2011;

(13) The approval of compensation, in excess of or in addilion to
compensation for professional medical or medical directorship services,
of directors or any other person serving on any commitiee crealed
pursuant to these bylaws for thelr services to the Corporation thal
materially deviates from such compensation of directors or any other
person serving on any committee created pursuant to these bylaws' in
effect on December 1, 2011;

(14) The approval of compensation paid to all officers of the
Corporation that materially deviates from the Corporation’s officer
compensation plans in effect on December 4, 2011;

' (15) To the extent not olherwise addressed in the Corporalion's
strategic plan or budget, the approval of all loans or leases to be entered
into by the Corporation that require payment of an annual amounl greater
than $150,000; . '

(16) The approval of all rélated party transactions;

(17) To the extent not otherwise addressed in the Corporation’s
sirategic plan or budgel, the selection of all professional advisors of the
Corporation and the Board of Directors, including but not limited to legal
counsel and certified public accountants 1o the extent such advisor shall
be compensated in an amount greater than $50,000 annually;

(18) The Issuance of any share(s) of stock of the Corporation or

ihe declaration of any dividend by the Corporation.
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Seclion 9. Quorum. Al ali meetings of the Board of Direclors, a majorily of the

Directors, one of which must be the Highmark Director, shall be necessary and sufficient to
constitute a quorum for the transaction of business. A quorum shall not be present if the

Highmark Direclor is absent from the meeting.

Section 10. Presumption of Assent. A Director of the Corporation who is
present al a meeting of the Board of Directors at which action on any corporale matter is taken
shall be presumed to have assented lo the action taken uniess his or her dissent shall be
entered in the.minutes of the meeling or unless he or she shall file his o her wrilten dissent to
such action with the person acting as the secretary of the meeting before the adjournment
thereof or shall forward such dissent by registered mail to the Secretary of the Corporalion
immediately after the adjournment of the meeting. Such right to dissent shall not apply lo a

Director who voted in favor of such action.

Section 11. Removal of Directors. The Board of Direclors, at any meeling of

the Board of Direclors, may declare vacant the office of a Premier Direclor who has been

- judicially declared of unsound mind or who has been convicled of an offense punishable by
imprisonment or for dishonesty, conflict of interest, actions injurious to the Corporation,
misconduct in office or substantial nonperformance or failure to perform with the standard of
care eslablished in these By-Laws. In the evenl a Premier Director is removed, he or she shall
only be replaced by a Premier Director. Only the Shareholder may remove the Highmark
Director and appoint the successor Highmark Direclor.

ARTICLE ill
MEETINGS AND NOTICES

Section 1. Waiver of Notice. Unless otherwise providéd by law, whenever

' any nolice Is required to be given to any Shareholder or Director of the Corporation under the

provisions of these By-Laws or under the provisions of the articles of incorporation, a waiver

¢
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thereof in writing, signed by the person or persons entitled to such notice, whether before or
after the time stated therein, will be deemed equivalent to the giving of such nolice. Except in
the case of a special méeting of Shareholders or Directors, neither the business to be
transacted nor the purpose of ihe meeting need be specified in the waiver of notice of such
meeling. Attendance of a person either in person or by proxy will constitute a waiver of notice
of such meeting, except where such person attends a meeting for the express purpose of
objecting 1o the transaction of any business because the meeting was not lawfully called or

convened, C e

- Seclion 2. Conference Call Meelings. .‘One or more Shareholders or
Directors may participale in a Shareholders' meeting or in a meeting of the Board of Directors
or a committee of the Board of Directors by means of conference lelephone or similar
communications equipment so jong as all persons participating in the meeting can hear each

other.

Seclion 3. Written Action in Lieu of Meeting. Any action which may be taken
ata meetfng of Shareholders, or any class of Shareholders, Directors of the n;embers of any
committee thereof, may be taken without a meeting, if a consent or consents in writing selling
forth the action so taken is signed by all Shareholders enlitied to vote at a meeting for such '
pui’posé. or Direclors or members of any commiltee thereof, as the case might be, and filed
with the Secretary of the Corporation.

ARTICLE IV
OFFICERS

Section 1. Number. The officers of the Corporatioﬁ shall consist of a President,
a Secretary and a Treasurer, each of whom shall be e!ect‘ed by the Board of Direclors. Any two
or more offices may be held by one person, and none of the officers need be Directors. Such
olher officers and assistant officers as may be deemed necessary may be elected or appointed

by the Board of Directors.
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Section 2. President. The President shall be the principal executive officer of
the Corporation, and subject to the control of the Board of Directors, shall in general supervise
and control all of the business and affairs of the Corporation; provided, however the President
may not take any action which has been enumeraled as a Reserve Power in Article I, Seclion
8. herein. The President shall, when present, preside at all meetings of the Shareholders and of
the Board of Directors. The President may sign, with the Secretaty or any other proper officer
of the Corporation thereunto authorized by the Board of Directors, cerlificates for shares of the
Corporation, any deeds, mortgages, bonds, contracts, or other instruments which the Board of
Directors has authorized to be executed, excepl in cases where the signing and execution
thereof shall be expressly delegated by the Board of Directors or by these By-Laws to some
olher officer or agent of the Corporalion, or shall be required by law to be otherwisa signed or
executed; and in general shall perform all dulies incident lo the office of the President and such

other duties as may be prescribed by the Board.of Directors from time to time,

Seclion 3. Secrelary. The Secretary shall keep a record of the minutes of the

praceedings of meetings of Shareholders dnd Direclors, and shall give nolice as required by
these By-Laws of all such meetings. The Secrelary shall have custody of all books, records
and papers of the Corporation, except such as shall be in the charge of the Treasurer or of
some other parson authoriie(; to have custody and possession thereof by resolution 6f the
Board of Direclors. The Secretary shall also be the custodian of the seal of the Corporation
and shall keep a regisler of the post office address of each Shareholder, whlch'shall be
furnished o the Secrelary by such Shareholder. In addition, in the absence-of the President, or
in the event of the President’s dea_\th. inability or refusal to act, the Secretary shall perform the
duties of the President, subject to the limitations enumerated in Article 1V, Section 2 herein,

and when so acting shall have all the powsrs of and be subject to all lhe restrictions upon the

President.
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Section 4. Treasurer. The Treasurer shall keep accounts of all moneys received

and disbursed by the Corporation, and shall deposit or cause 0 be deposited all moneys and
valuables of the Corporation in its name and to its credit in such banks and depositories as the

Board of Directors shall designate. The Treasurer or the Secretary shall counter-sign all certifi-

cates of ownership in the Corporation.

Section 5. Other Officers. The duties and powers of other officers who may

from time to time be chosen by the Board of Directors shall be as specified by the Board of

Direclors, provided the Highmark Direclor approves, pursuant a Board of directors resolution

such officers and dulies.

Section 6. Election, Term of Office and Compensation. The officers shall be
elected at the first meeling of the Board of Directors after the annual meeting of the

Shareholders and shall hold office until removed by the Board or until their respective
sUCCessors are chosen and quallly in their stead. Any officer elected or appointed by the Board
of Directors may be removed at any lime by the affirmative vote of a majority of the whole
Board, but such removal shall be without prejudice to the contract rights, if any, of the parson
so removed. The compensation of all officers shall be fixed by the Board of Directors, subject

to the approval of the Highmari( Director. The Board of Directors shall choose officers to fill any

vacancies in office as they occur from time to time.

Section 7. Additional Duties of Officers. The Board of Directors may from lime

to time by resolution, increase or add to the dulies of the Presidént, Treasurer or Secrelary, or

of any other officer chosen and appointed under the provisions of this Arlicle,

ARTICLEV
PERSONAL LIABILITY AND STANDARD OF CARE

Saction 1. Personal Liability. Except for the responsibility or liability of a

Director pursuant to any criminal statute or the liability of a Direclor for the payment of taxes
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pursuant to local, state or Federal law, a Director of the corporation shall no! be personally
liable for monetary damages for any action laken or any failure to take any actlion, unless (a)
such Director has breached or failed to perform his or her dulies as a Director, including his or
her dulies as a member of any commitlee of the Board of Directors upon which he or she may
serve, pursuant to the standard of care set forth below, and (b) such breach or failure to

perform constitutes self-dealing, willful misconduct or recklessness.

Seclion 2. Standard of Care. (a) Each Director of the Corporalion shall

stand in a fiduciary relation to the Corporation and shall perform his or her duties as a Direclor,
including his or her duties as a member of any committee of the Board upon which he or she
may serve, in good faith, in @ manner he or she reasonably believes lo be in the best interesls
of the Corporation, and with such care, including reasonable inquiry, skill and diligence, as a
person of ordinary prudence would use under similar circumstances. In performing his or her
duties, a Diréctor shall be entilled to rely in good faith on informatiop, opinions, reports ofr
statenients, including financial stalements and other financial data, in each case prepared or
presented by any of the following:

(1) One or more officers or employees of the Corporalion'whom the
Director reasonably believes to be reliable and compelent in the matters
presented. :

(2) Counsel, public accountants or other persons as to mallers which
the director reasonably believes to be within the professional or expert
competence of such person.

(3) A committee of the Board upon which the Director does not serve,

duly\ designated in accordance with the law, as to matters within its designated
authority, which committee the Director reasonably believes to merit confidence.

A Director shall not be considered to be acting in good faith if he or she has knowledge

concerning the matter in question that would cause his or her reliance to be unwarranted.

{b) In discharging the duties of their respective positions, the Board of
Directors, committees of the Board and individual Directors may, in considering the best
interests of the Corporation, consider the effects of any action upon employees, upon suppliers
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and customers of the Corporation and upon communities in which offices or other
establishments of the Corporation are located, and all other periinent factors, The

consideration of those factors shall not constitute a violation of subsection (a).

{c) Absent breach of fiduciary duty, fack of good faith or self-dealing,
actions taken as a Director or any failure to lake any action shall be presumed 1o be in the best

interests of the Corporation.

ARTICLE VI
INDEMNIFICATION

7/

Section 1. Standards. The Corporation will reimburse or indemnify each

Director and officer of the Corporation (and of any other corporation for which the Director or
officer serves at the request of the Corporation) for or against all liabilities and expenses

' reasonably incurred by or imposed upon him or her in connection with or resulting from any
claim, action, suil or proceeding, whether the same is a clvil, criminal, administralive or
invesligative claim, action, suit or proceeding, whether or not brought by or in the name of the
Corporation or such other Corporation, in which he or she may become involved as a parly or
otherwise by reason of his or her being or having been such-Director or officer, or by reason of
any action taken or nol taken in such capacity, whether or not he or she continues to be such at
the time liabilities or expenses are incurred and whether or not such action or omission to acl
occurred before or after the a'doplion of these By-Laws, provided that in respect of any aclion
by or in the right of the Corporation or such other corporation, the act or failure to act giving rise
to the claim for indemnification of expenses is not determined by a court lo have constituted
willful misconduct or negligence. Notwithstanding thé foregoing, no officer or Director of the
Corporation shall be entitled to indemnification for expenses, penalties or other payments
incurred in an administrative proceeding or action instiluted by an appropriate bank regulatory

' agency, which proceeding or action results In a final order assessing civil money penallies or
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requiring affirmative action by an individual or individuals in the form of payment to the
Corporatién. The termination of any action, suit or proceeding by judgment, order, settlement,

conviction or upon a plea of nolo contendere or its equivalent, will not, of itself, create a

A4

presumption that the berson gid not act in good faith and in a manner which he or she
reasonably believed o be in, or not opposed to, the best interest of the Corporation and wilh
respect lo any criminal aclion or proceeding, had reasonable cause to believe thal his or her

conducl was unlawlul,

Seclion 2. Definitions. As used in this Article VI, the term "liabililies and

expenses"” wilt include but not be limited to counsel fees, expenses and disbursements and
amounts of judgments, fines or penalties against, and amounts paid in selllement by, a Director
or officer, but will not include amounts paid to the Corporation itself (or to such other
corporation) unless approved by a court having jurisdiction of such claim, action, suit or

proceeding. - . - .

Section 3. Basis of indemnification. Where such person has been wholly

successful on the merils in such action, or where indemnlficatio_n of such person has been
awarded by a court, he or she will be entitled to indemnification as of right; otherwise, including.
any instances where such action is terminated by a settlement, the Corporalion will reimburse
or ir;demnily him or her only if it is determined that such person has met the standards set forth
in Article V, Section 2, sither by the Board of Directors, acting by a quorum consisting of two or
more members of the Board other lhan‘lhose involved in the action, or if there are not at least
two members then in office other than those involved in the action, by independent legal
counsel, who will deliver to the Corporation his or her written advice lo such effect, which advice

will be binding and conclusive as If it were the advice and decision of the Board of Directors

acting as aforesaid.
.Seclion 4. Expenses. Expenses, including without-limitation, legal fees,

expenses and disbursements, incurred with respect to any action may be advanced by lhe
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Corporation prior to the final disposition thereof, upon receipt of an undertaking by such person
to repay any amounts-for which it will ultimately be determined that he or she is not entitied to

indemnification.

Section 5. Nonexclusive Right. The foregoing right of reimbursement or

indemnification is not exclusive of other rights to which any such person may olherwise be

entitled.

Section 6. Continualion of Right. The foregoing right of reimbursements or

indemnification shall, unless otherwise provided when authorized or ralified, continue as o a

person who has ceased lo be a Director or officer and shall inure to the benefit of the heirs,

_executors and administrators of such person.

Seclion 7. Insurance. The Corporation may purchase and maintain insurance

on behalf of any person who is or was a Director or officer of the Corporation, or is or was
serving at the request of the Corporation as a Director or officer 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 capacily or arising out of his of 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 Articie VI.

Seclion 8. Indemnification Fund. The Corporation may create a fund, which
may be under the conltrol of a trustee, or otherwise secure in any manner its indemnification
obligations, whether arising from the provisions of this Article V1 or in accordance with
applicable law,

" ARTICLE VM
OWNERSHIP

Section 1. Certificates Evidencing Shares. Share certificates in the Corporation
shall be in a form adopted by the Board of Directors and shall be signed by the President and
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counter-signed by the Secretary or Treasurer. All such certificates shall be numbered
conseculively, and the name of the person owning the shares represented thereby, with the

number of such shares and the date of issue, shalf be entered on the baoks of the Corporalion.

Section 2. Lost Cerlificales. If a share certificate shall be lost or destroyed, the

Board of Directors, upon proof salisfactory to it of such destruction or foss and upon the
execution of such indemnity, if any, as in its judgment is adequate, shall cause lo be issued a

new certificale in substitution for the certificates so lost or destroyed.

ARTICLE VilI}
TERM OF EXISTENCE

The {erm of existence of the Corporation shall be perpetual or until dissolved by
the vote of three-fourths (3/4ths) of the outstanding shares, which vole shall be taken at a
régular or special meeting held after notice &t}iy givéﬁ at least sixty (60) days prior lo said
meeting; provided, however, that an affirmative vole to dissolve the Corporation shall be subject
to review and approval by the Board of Direclors. Neither death, bankruplcey, resignation,

expulsion, insanity, retirement, transfer nor redemption of the interest of any Shareholder shait
caus;e its dissolution.
ARTICLE IX
AMENDMENTS

The Highmark Direclor, acting alone and withoul the necessity of any consent of
the Premier Directors shall have the exclusive authorily tO make, alter, amend and repeal these:
By-Laws. Provided, however, if the Corporation operates pursuant to the Operations
Agreement, and each fiscal year, the Net income (i.e. Ngt Revenue minus Expenses) is not
less than Ninety Percent (90%) of the projected Net Income, after adjustment for any unilateral
decision of the Highmark Director under Article 1l, Section 8(c), of the budgets adopted

pursuant the terms herein, these Bylaws shall not be amended or repealed for a period
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commencing on the date these Bylaws are adopted, for five years, unless a majority of the
Premier Directors and the Highmark Director agree to such amendment or repeal. Thereafter,
these By-Laws shall not be amended or repealed for another five years so long as the
Corporation operates pursuant to the Operations Agreement, and each fiscal year, the Net
Income (i.e. Nel Revenue minus Expenses) is not less than Ninety Percent (90%) of the
projected Net Income of the budgets adopled pursuant the lerms herein unless a majorily of

the Premier Directors and the Highmark Director agree to such amendment or repeal.

CERTIFICATION

~

| hereby certify thal the foregoing are the By-laws of Premier Medical Assaciates,
P.C., a Pennsylvania professional corporation, and that such Second Amended and Reslated

By-laws are in full force and effect as of the dale hereof.

Date: December 31, 2011 M A& M’Wﬂ”

“Becretary-
Vit p/?-t‘S c,eudf;
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OPERATING AGREEMENT
OF
HMPG PROPERTIES NORTH LLC
This Operating Agreement (the "Agreement") has been adopted by HMPG Inc., a Pennsylvania

corporation, as the sole member (the "Member") of HMPG Properties North LLC, a Pennsylvania limited
liability company (the "Company"), effective as of November 4 , 2011.

L. Purpose. The object and purpose of, and the nature of the business to be conducted and
promoted by, the Company is engaging in any lawful act or activity for which limited liability companies
may be formed under the Pennsylvania Limited Liability Company Law, 15 Pa.C.S. § 8901, et seq., as
amended from time to time (the "Act"), and engaging in any and all lawful activities necessary or
incidental to the foregoing,

2. Member. The name and address of the Member is:

HMPG Inc.
120 Fifth Avenue
Pittsburgh, PA 15222

3. Management.

(a) The business and affairs of the Company shall be managed by the Member. The
Member, on behalf of the Company, shall have the power to do any and all acts necessary or convenient
to, or for the furtherance of| the business and affairs of the Company.

(b) The Member may appoint by written resolution officers and agents of the Company to
which the Member may delegate by written resolution whatever duties, responsibilities and authority the
Member may desire. Any officer or agent may be removed by the Member at any time by written
resolution,

(©) If an officer of the Company is appointed by the Member and given a title that is used by
officers of a business corporation, the Member shall be deemed to have delegated to the officer the duties,
responsibilities and authority that would be exercised by an officer of a business corporation with the
same title, unless the Member provides otherwise by written resolution.

4. Title to Company Property. All real and personal property shall be acquired in the name
of the Company and title to any property so acquired shall vest in the Company itself rather than in the
Member,

5. Compensation of Member, The Member may be reimbursed for all expenses incurred in
managing the Company and may, at the election of the Member, be entitled to compensation for
management services rendered, in an amount to be determined from time to time by the Member.

6. Distributions. Distributions shall be made to the Member (in cash or in kind) at the times
and in the aggregate amounts determined by the Member and as permitted by applicable law.
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7. Elections. The Member may make any tax elections for the Company allowed under the
Internal Revenue Code of 1986, as amended, or the tax laws of any state or other jurisdiction having
taxing jurisdiction over the Company.

8. Assignability of Membership Interest. The economic interest of the Member in the
Company is assignable, in whole or in part, either voluntarily or by operation of law.

9. Admission of Additional Members. Additional members of the Company may be
admitted to the Company at the direction of the Member only if a new operating agreement or an
amendment and restatement of this Agreement is executed.

10.  Liability of the Member, The Member shall not have any liability for the debts,
obligations or liabilities of the Company or for the acts or omissions of any other member, officer, agent
or employee of the Company except to the extent provided in the Act. The failure of the Member to
observe any formalities or requirements relating to the exercise of the powers of the Member or the
management of the business and affairs of the Company under this Agreement or the Act shall not be
grounds for imposing liability on the Member for liabilities of the Company.

i1, Indemnification. The Company shall indemnify the Member and those authorized
officers, agents and employees of the Company identified in writing by the Member as entitled to be
indemnified under this section for all costs, losses, liabilities and damages paid or accrued by the Member
(as the Member or as an officer, agent or employee) or any such officer, agent or employee in connection
with the business of the Company, except to the extent prohibited by the laws of the Commonwealth of
Pennsylvania, In addition, the Company may advance costs of defense of any proceeding to the Member
or any such officer, agent or employee upon receipt by the Company of an undertaking by or on behalf of
such person to repay such amount if it shall ultimately be determined that the person is not entitled to be
indemnified by the Company.

12. Dissolution.

(a) The Company shall dissolve, and its affairs shall be wound up, upon the first to occur of
the following; (i) the written direction of the Member, or (ii) the entry of a decree of judicial dissolution
under the Act. The dissolution or bankruptcy of the Member or the occurrence of any other event that
terminates the continued membership of the Member shall not cause a dissolution of the Company.

(b) Upon dissolution, the Company shall cease carrying on any and all business other than
the winding up of the Company business, but the Company is not terminated and shall continue until the
winding up of the affairs of the Company is completed and a certificate of dissolution has been filed
pursuant to the Act, Upon the winding up of the Company, the Company's property shall be distributed
(i) first to creditors, including the Member if the Member is a creditor, to the extent permitted by law, in
satisfaction of the Company's liabilities; and (ii) then to the Member. Such distributions shall be in cash
or property or partly in both, as determined by the Member.

13. Conflicts of Interest. Nothing in this Agreement shall be construed to limit the right of
the Member to enter into any transaction that may be considered to be competitive with, or a business
opportunity that may be beneficial to, the Company. The Member does not violate a duty or obligation to
the Company merely because the conduct of the Member furthers the interests of the Member. The !
Member may lend money to and transact other business with the Company. The rights and obligations of
the Member upon lending money to or transacting business with the Company are the same as those of a
person who is not the Member, subject to other applicable law. No transaction with the Company shall be
void or voidable solely because the Member has a direct or indirect interest in the transaction.
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14.  Governing Law. This Agreement shall be governed by, and interpreted and enforced in
accordance with, the substantive laws of the Commonwealth of Pennsylvania, without reference to the
conflicts of law rules of that or any other jurisdiction.

15.  Entire Agreement. This Agreement constitutes the entire agreement of the Member with
respect to the subject matter hereof and supersedes all prior agreements, express or implied, oral or
written, with respect thereto. The express terms of this Agreement control and supersede any course of
performance or usage of trade inconsistent with any of the terms hereof,

16.  Amendment. This Agreement may be amended or modified from time to time only by a
written instrument executed by the Member.

17.  Rights of Creditors and Third Parties. This Agreement is entered into by the Member
solely to govern the operation of the Company. This Agreement is expressly not intended for the benefit
of any creditor of the Company or any other person other than the heirs, personal representatives,
successors and assigns of the Member. Except and only to the extent provided by applicable statute, no
creditor or third party shall have any rights under this Agreement or any agreement between the Company
and the Member, with respect to the subject matter hereof.

[the remainder of this page is intentionally left blank]
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[Signature Page to HMPG Properties North LLC - Operating Agreement]

IN WITNESS WHEREOF, the undersigned, intending to be legally bound, has adopted this
Operating Agreement on the date first above written.

MEMBER:
HM |

» 22

Ngtiey/Tphn W, Fou!
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CONFIDENTIAL

SILVER RAIN MANAGEMENT, LLC

OPERATING AGREEMENT

Dated as of January 10, 2012

PA ENTITY NUMBER: 3958984
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OPERATING AGREEMENT
OF
SILVER RAIN MANAGEMENT, LL.C

This declaration is the Operating Agreement (the “Agreentent”) dated as of
January 10, 2012 made by HMPG PROPERTIES NORTH, LLC, in co/of 120 Fifth Avenue,
Suite 3111, Pittsburgh, PA 15222, the sole member of the limited liability company created by
this Agreement. Unless the context otherwise requires, terms that are capitalized and not
otherwisc defined in context have the meanings set forth or cross referenced in Article II of this

Agreement,

ARTICLE 1
ORGANIZATION.

1.1  Formation of Company; Term, The Company is a limited liability company
under the Act, governed by this Agreement, The Company is an entity created by this
Agreement and the execution and filing with the Pennsylvania Department of State a Certificate
of Organization of the Company on or about June 1, 2010. Unless sooner dissolved and
liquidated by action of the Member, the Company is to continue in perpetuity.

12  Name. The name of the Company is SILVER RAIN MANAGEMENT, LLC.

1.3  Purpose of the Company; Business. The purpose of the Company is to engage
in and carry on any lawful business, purpose or activity for which limited liability companies
may be formed under the Act.

1.4  Principal Place of Business, Office, and Agent, The registered office of the
Company in Pennsylvania is 120 Fifth Avenue, Suite 3111, Pittsburgh, PA 15222, The Membet
may, from time to time, change the statutory agent or the prmclpal place of business ofthe
Company, without reflecting the change in this Agreeinent.

1,5 . Fictitious Business Name Statement; Other Ceriificates. The Member will,
from time to time, register the Company as a foreign limited Hability company and file fictitious
or trade name statements or certificates in those jurisdictions and offices as the Member
considers necessary or appropriate. The Company may do business under any fictitious business
names approved by the Member. The Member will, from time to time, file or cause to be filed
certificates of amendment, certificates of cancellation, or other certificates as the Member
reasonably considers necessary or appropriate under the Act or under the law of any jurisdiction
in which the Company is doing business to establish and continue the Company as a limited
liability company or to protect the limited liability of the Member.
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ARTICLE IX
DEFINITIONS

“4ef means the Pennsylvania Limited Liability Company Law of 1994, as amended
from time to time, Any reference to the Act automatically includes a reference to any
subsequent or successor limited liability company law in Pennsylvania.

“Affiliate” means, with respect to any person, any other Person directly or indirectly
controlling or controlled by or under ditect or indirect common control with the specified person,
A Person controls another Person if that Person possesses, directly or indirectly, the power to
direct or cause the direction of the management and policies of the “controlled” Person, whether
through ownership of voting securities, by contract, or otherwise,

“dgreement’ means this Agreement as amended from time to time,
“Company” means SILVER RAIN MANAGEMENT, LLC,

“Covered Person” means the Member, any Manager, Officer, employee or agent of the
Company and any employee, reptesentative, agent or Affiliate of the Member.

_ “Inferest” means a membership interest in the Company, including any and all benefits to
which the Member is entitled under this Agreement and the obligations of the Member under this

Agreement,

. “Officers” means the officers of the Company appointed and acting, from time to time,
under Section 4.3(a).

“Person” or “Persons” means any natural person and any corporation, fitm, partnership,
trust, estate, limited liability company, or other entity resulting from any form of association.

. ARTICLE DI
CAPITALIZATION; ECONOMICS

3.1  Capital. The Member may, but is not required to, make contributions to the
capital of the Company. The Company is to finance its operations independently of the Member
and without its financial support.

32  Capital Accounts; Allocations. All items of income, gain, loss, and deduction-
will be allocated to the Member. The Company will keep a record of the Member’s
contributions to the Company, the Company’s income, gains, losses, and deductions, and its
distributions to the Member. ' .

33  Interest. The Member is not to be paid interest on its capital contribution(s) to
the Company.,
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3.4  Distributions,

(®  The Company will not make any distribution of cash, except to the extent
that the Company then has cash available in oxcess of the sum of (i) amounts required to pay or
make provision for all Company expenses, plus (ii) all reserves that the Member considers
necessary or appropriate. To the extent that the Member reasonably foresees that the Company
will receive cash or other consideration to satisfy liabilities that are not yet due and payable, the
Company is not required to establish reserves or make other provision to satisfy those liabilities
before making distributions to the Member.

.(b)  Subject to the limitations of Section 3.4(a), prior to the winding-up and
liquidation of the Company, the Member may, in its discretion, direct the Company to make
distributions of cash or other property to the Member,

()  Notwithstanding any other provision of this Agreement, the Company is
not to make a distribution of cash or other property to the Member if to do so would violate any
agreement for borrowed money to which the Company is a party.

ARTICLE IV
MANAGEMENT BY MANAGER

4.1  Authority of the Manager, ‘The business and affairs of the Company shall be
managed by a Manager as appointed from time to time by the Member. The Manager may be
removed af any time by the Member with or without cause.

42  Delegation. The Member may delegate to the Manager, Officers, other
employees, and agents of the Company the authority to conduct the business of the Company.
. Any power not delegated by the Member remains with the Member.

4.3  Officers of the Company.

(a)  Theinitial Officers of the Company are John W, Paul, as President, and
Secretaty Treasurer. The Company may have such additional Officers as are appointed, from
time to time, by the Member.

()  Each Officer serves until the earlier of his death, resignation, or removal.
An Officer may be removed at any time by the Member, Any Officer may resign at any time by
detivering his written resignation to the Member. - '

(c)  Except as otherwise provided in the Company's policies and procedures,
as adopted from time to time, the signature of the President or Manager shall be at all times

required to bind the Company.

4,4  Duties of the Manager and Officers. In addition to obligations imposed by
other provisions of this Agreement, the Manager and each Officet is to devote to the Company
such time as is reasonably necessary to carry out the business of the Company aod to accomplish
its putposes. The Manager and cach Officer, on behalf of the Company and at the expense of the

Company, are to:
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(@)  furnish to the Member all information required for federal and state
income tax reporting purposes with respect to the Company for the fiscal year most recently
ended; .

(b)  arrange for the preparation and filing of any and all state and local income
and franchise tax returns required to be filed by the Company;

()  maintain and preserve during the term of the Company and for five years
thereafter, or for such longer time s is necessary to determine the cost basis of the Company
assets, at the Company’s office designated pursuant to Section 1.4 (or, if the Company has been
terminated, at the location designated by the Member), complete and accurate books of account
in accordance with the provisions of this Agreement, the name and address of the Member,
copies of the Certificate of Formation, this Agreement, and copies of all financial statements of
the Company for the most recent five-year period during the term of the Company;

(d)  execute, acknowledge, and certify all documents and instruments and take
or cause to be taken all actions which may be necessary.or appropriate (i) for the continuation of
the Company’s valid existence as a limited liability company under the laws of the State of
Pennsylvania and of each other jurisdiction in which such existence is necessary to protect the
limited liability of the Member, (ii) fo effectuate the provisions of this Agreement, or (iii) to
enable the Company to conduct its business; -

(¢)  conduct the affairs of the Company in compliance with the applicable laws
and in the best interests of the Company and the Member;

()  not permit the use of Company funds or assets for other than the benefit of .

the Company and the Member;

()  hold all Company property in the Company name or, in the case of cash or
cash equivalents, in one or more depository accounts as to which the Company is a beneficial
owner; and

(h)  use reasonable efforts not to cause the Company to incur debts or other
liabilities or obligations beyond the Company’s ability to pay such liabilities.

4,5 Compensation, Bond, and Other Matters Regarding the Manager and
Officers.

(8)  Compensation. The salaries of the Manager and officets of the Company
may be fixed by the Member. :

(b)  Bond. The Corporation may secure the fidelity of any or all of its officers
or agents by bond or otherwise.

(¢©)  The Manager. The Manager shall have general and active management of
the business of the Company and shall see that all orders and resolutions of the Member are
carried into effect. The Manager shall have the power to appoint and remove such subordinate
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officers and agents other than those actually appointed by the Member as the business of the
Company may require,

(d)  President. The President shall perform such duties as shall be assigned to
such person by the Member or Manager, and, in the absence or disability of the manager, the
President shall perform the duties of the Manager.

(¢)  Secretary. The Secretary shall attend all meetings of the Company and
record all the proceedings of the meetings of the Company in a book to be kept for that purpose
and shall perform like duties for the standing commiitees when required, The Secretary shall
give, or cause to be given, notice of all meetings of the Company, and shall perform such other
duties as may be prescribed by the Company or President, The Secretary or an assistant
sectetary, if any, shall be the custodian of the minute books, stock books and seal of the
Company and the Secretary, or an assistant secretary, if any, shall have authority to affix the
same to any instrument requiring it, and when so affixed, it may be attested by his signature or
by the signature of such assistant secretary, if any. The Member may give general authority to
any other officer to affix the seal of the Company and to attest the affixing by his signature,

® Treasurer. The Treasurer shall have custody of the corporate funds and
securities and shall keep, or cause to be kept, full and accurate amounts of receipts and
disbursements in books kept for that purpose. The Treasuter shall deposit all monies, and other
valuable effects, in the name and to the credit of the Company, in such depository as the Member
shall designate. As directed by the Member or the President, he shall disburse monies of the
Company, taking proper vouchers for such disbursements and shall render to the President and
Member an account of all his transactions as Treasurer and of the financial condition of the
Company, -In addition, he shall perform all the usual duties incident to the officer of Treasurer.

4,6  Exculpation and Indemnification.

(@  No Covered Person shall be liable to the Company or any other Person
who has an interest in or claim against the Company for any loss, damage or claim incurred by
reason of any act or omission performed or omitted by such Covered Person in good faith on
behalf of the Company and in a manner reasonably believed to be within the scope of the
authority conferred on such Covered Person by this Agreement, except that a Covered Person
shall be liable for any such loss, damage or claim incurred by reason of such Covered Person’s
gross negligence or willful misconduct.

(b)  To the fullest extent permitted by applicable law, a Covered Person shall
be entitled to indemnification from the Company for any loss, damage or claim incurred by such
Covered Person by reason of any act or omission performed or omitted by such Covered Person
in good faith on behalf of the Company and in a manner reasonably believed to be within the
scope of the authority conferred on such Covered Person by this Agreement, except that no
Covered Person shall be entitled to be indemnified in respect of any loss, damage or claim
incurred by such Covered Person by reason of such Covered Person’s gross negligence or willful
misconduet; provided, however, that any indemnity under this Section 4.6 by the Company shall
be provided out of and to the extent of Company assets only, and the Member shall not have
personal liability on account thereof,
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(¢)  To the fullest extént permitted by applicable law, expenses (including
legal fees) incurred by a Covered Person defending any claim, demand, action, suit or
proceeding will, from time to time, be advanced by the Company prior to the final disposition of
such claim, demand, action, suit or proceeding upon receipt by the Company of an undertaking
by or on behalf of the Covered Person to repay such amount if it shall be determined that the
Covered Person is not entitled to be indemnified as authorized in this Section 4.6.

(@ A Covered Person shall be fully protected in relying in good faith upon the
recotds of the Company and upon such information, opinions, reports or statements presented to
the Company by any Person as to matters the Covered Person reasonably believes are within
such other Person’s professional or expert competence and who has been selected with.
reasonable care by or on behalf of the Company, including information, opinions, reports or
_ statements as to the value and amount of the assets, liabilities or any other facts pertinent to the
existence and amount of assets from which distributions to-the Member might properly be paid.

(¢)  To the extent that, at law or in equity, a Covered Person has duties
(including fiduciary duties) and liabilities relating thereto to the Company or to any other
Covered Person, a Covered Person acting under this Agreement shall not be liable to the
Company or to any other Covered Person for its good faith reliance on the provisions of this
Agreement or any approval or authorization granted by the Company or any other Covered
Person. The provisions of this Agreement, to the extent that they restrict the duties and liabilities
of a Covered Person otherwise existing at law or in equity, are agreed by the Member to replace
such other duties and liabilities of such Covered Person.

47  Selection, Number and Powers of Committees. The Member may designate
one or more committees, each committee to consist of one or more persons as designated by the
Member, The Member may designate one or more alternate members of any committee, who
may replace any absent or disqualified member at any meeting of the committee, Any such
committee, to the extent provided in the resolution of the Member establishing the comunittee,

shall have and may exercise all the powers and authority of the officers in the management of the

business and affairs of the Company, and may authorize the seal of the Company to be affixed to
all papers which may require it. No such committee shall have the power or authority in
reference to amending the Certificate of Formation, adopting an agreement of merger or
consolidation, recommending to the Member the sale, lease or exchange of all or substantially all
of the Company’s property and assets, recommending to the Member a dissolution of the
Company or a revocation of a dissolution, or amending the this Agrecment; and, unless the
resolution, this Agteement, or Certificate of Pormation provides, no such committee shall bave
the power or authority to declare a dividend or to authorize the issuance of an Interest. Such
committee or committees shall have such name or names as may be determined from time fo
time by resolution adopted by the Member.

ARTICLEV
GENERAL

51  Transfers of Interest. The Member will make no sale, exchange, disposition, or
other transfer of its Interest (or any interest therein) until this Agreement is amended to
contemplate more than one member. .
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52  Dissolution and Liquidation, No event that would cause dissolution of a limited
liability company under the Act will cause dissolution of the Company. If the Company is
required to wind-up its affairs and liquidate its assets, it will first pay or make provision to pay .

-all its obligations as requlred by law and any assets remaining will be distributed to the Member.

53  Entire Agreement, This Agreement is the entire declaration of the sole Member
.and will only be amended by a writing that refers to this Agreement.

54  Governing Law. This Agreement is governed by and is to be construed under
the laws of Pennsylvania, without giving effect to its rules of conflicts of laws.

55  Construction, The headmgs contained in this Agreement are for reference
purposes only and do not affect the meaning or interpretation of this Agreement. All personal
pronouns used in this Agreement, whether used in the masculine, feminine, or neuter gender,
include all other genders. Unless otherwise specifically stated, references to Sections or Articles

refer to the Sections and Articles of this Agreement.

5.6- Amendment, This Agreement may not be modiﬁed, altered, supplemented,
restated or amended except pursuant to a written agreement executed and delivered by the
Member,

IN WITNESS WHERREOF, the undersigned has caused this Agreement to be duly

executed as of the date first above wrilten,

WITNESS ' SILVDR MANAGEMENT, LLE.
s

7
\JIdacuurline M &mer GPROPERTIES NORTH, LLC,
Print Nam& Member

M e S
W Paul, President
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LIMITED PARTNERSHIP AGREEMENT
OF

SILVER RAIN, LP ‘ :
A Pennsylvania Limited Partnership

Dated as of January 10, 2012

PA ENTITY NUMBER 3958955

The Limited Partnership interests in this Partnership have not been registered under
the Securities Act of 1933, as amended, and may not be sold, transférred, assigned,
pledged, hypothecated or otherwise disposed of, except in compliance with. such :
Securities Act and as provided in Article 17 of this Agreement, :
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LIMITED PARTNERSHIP AGREEMENT

THIS LIMITED PARTNERSHIP AGREEMENT (this “Agreement”), dated as of
January 10, 2012, by and between Silver Rain. Management, LLC, a Pennsylvania
limited liability company, as the sole general partner (the “General Partner”), and the
party whose name and signature appears at the end of this Agreement, as limited
partner.(the “Limited Partner”), The General Partner and Limited Partner are
sometimes hereinafter collectively referred to as the “Partners”,

In consideration of the mutual covenants hereinafter set forth, the Partners,
with the intent to be legally bound hereby, agree as follows: :

1. Organization and Definitions,.

1.1 The Partnership. The Partnership is and shall be a limited
partnership organized under and in accordance with the laws of the Commonwealth of
Pennsylvania, The Partnership’s Certificate of Limited Partnership as filed with the
Department of State of the Commonwealth of Pennsylvania on, is hereby adopted and
approved. The names and addresses of the Partners are set forth in Schedule A.

1.2  Admission of Limited Partners. The Limited Partners are admitted
to the Partnership effective as of Janunary 10, 2012.

1.3 Deﬁnitibn . Capitalized terms used in this Agreement are defined,
inter alia, in Article 28 of this Agreement. .

2. Name. The name of the Partnership is and shall be Silver Rain, LP",

3. Purposes and Business. The purposes and business of the Partnership
are and shall be to acquire, own, operate, hold, manage, buy, sell, exchange, dispose
of, lease, mortgage, improve, construct on and otherwise deal in or with the Property
or any other real property, interests, or other investments as the General Partner shall
deem advisable from time to time; to enter into, make and perform all contracts and
other undertakings and to engage in all activities and transactions as may be
necessary or desirable to the conduct, promotion or obtainment of the foregoing
purposes and business of the partnership; to guaranty indebtedness of any kind and
to pledge assets in support thereof; and, in general, to possess and exercise all the
powers and privileges granted by the RULPA or by any other law of Pennsylvania or by
this Agreement together with any powers incidental thereto, so far as such powers and
privileges are necessary or desirable to the conduct, promotion or attainment of the
foregoing purposes and business of the Partnership.

4, Place of Business and Offices. The principal place of business and the
mailing address of the Partnership shall be 120 Fifth Avenue, Suite 3111, Pittsburgh,
PA 15222, or such other place as the General Partner may designate by notice to the
other Partners. The Partnership may maintain offices and other facilities from time to
time at such other locations as the General Partner deems appropriate.
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5. Term. The Term of the Partnership shall commence on the date hereof
and continue until December 31, 2060; provided, however, that the Partnership shall
be earlier dissolved upon the happening of any of the following events, subject to the
continuation of the Partnership if and as permitted under Article 14 and Article 15:

(i) The distribution, sale or abandonment of all of the Partnership's
assets other than cash;

(i  The bankruptcy of the Partnership; or
(ivy  The decision of the General Partner to dissolve the Partnership.

6. Certain Payments to the Partnership,

. 6.1 Capital Contributions. = Each Partner shall confribute such
Partner's Capital Contribution set forth on Schedule A,

6.2 Loans by Partners. With the consent of the General Partner, one
or more Partners may, but shall not be obligated to, loan to the Partnership additional
amounts from time to time as required to enable the Partnership to meet operating
expenses and other cash needs. Each loan shall bear interest at a rate or rates of
interest, and shall be subject to such other terms and conditions, as shall be
determined by the General Partner in the General Partner’s discretion. Each loan
shall be evidenced by a note executed by the Partnership and delivered to the Partner
making the loan. - .

‘ 6.3 Shating Ratios. Except as otherwise expressly provided by
Articles 7 and 8, allocations and distributions pursuant to Articles 7 and 8 to the
Limited Partner(s), if more than one, shall be divided among them in each instance in
the ratio of their Proportionate Shares,

6.4 Limitation on Limited Partners’ Liability and Return of Capital,
Except as otherwise provided under the RULPA and subject to compliance with the

other provisions of this Agreement, the personal liability of each of the Limited
Partners (in the capacity as a Limited Partner) arising out of or in any manner relating
to the Partnership shall be limited to and shall not exceed payment by the Limited
Partner to the capital of the Partnership of such Limited Partner's Capital Contribution
as provided herein. Except for payment of such amounts, none of the Limited
Partners {in such Partner’s capacity as a Limited Partner) shall have any personal
liability for liabilities or obligations of the Partnership or shall be required (or, except
to the extent and in the manner expressly provided in this Agreement, permitted) to
make any further or additional contributions to the capital of the Partnership or to
lend or advance funds to the Partnership for any purpose. None of the Limited
Partners shall be liable for the obligations of the other Limited Partners. None of the
Limited Partners shall be entitled to a return of capital at any fixed time or upon
demand or to receive any distribution from the Partnership except as and when
expressly provided in this Agreement, None of the Limited Partners shall receive any
interest on capital.
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6.5 Capital Deficits, None of the Partners shall be obligated to repay
to the Partnership or any other Partner any deficit in such Partner’s Capital Account
arising at any time during the term of the Partnership or upon dissolution and
liquidation of the Partnership. The General Partner shall not be liable for the return of
the capital of the Limited Parfners and it is expressly understood that any such return
shall be made solely from the Partnership's assets. '

7. Allocations of Profits and Losses.

7.1  Partners’ Capital Accounts. The Partnership shall' maintain a -

separate Capital Account for each Partner. The Capital Account of each Partner shall
be an amount equal to such Partner's Capital Contribution as and when paid,
increased by such Pariner's share of Profits and reduced by such Partner's share of
Losses and the amount of any distributions to such Partner. Each Partner's Capital
Account will be maintained and adjusted in accordance with the Code and the
Treasury Regulations thereunder, including the adjustments to capital accounts
permitted by Section 704(b) of the Code and the Treasury Regulations thereunder in
the case of a Partner who receives the benefit or detriment of any basis adjustment
under Sections 734, 743 and 754 of the Code. It is intended that appropriate
adjustments will thereby be made to Capital Accounts to give effect to any income,
gain, loss or deduction (or items thereof) that is allocated pursuant to Article 7 and
any adjustments to the allocation of any such item subsequently made upon audit by
the Internal Revenue Service or otherwise. Each Partner's Capital Account will include
the Capital Account of any predecessor holders of the Partnership interest of such
Partner, as so adjusted, All provisions of this Agreement relating to the maintenance
of Capital Accounts shall be interpreted and applied in a manner consistent with the

foregoing Treasury Regulations,

7.2 Basic Allocations. Except as otherwise expressly provided in’ this
Agreement, all Profits or Losses of the Partnership (including each item of income,
gain, loss, deduction or credit entering into the computation. thereof) shall be allocated
among the Partners for each year as follows:

' (8)  Profits and Losses, other than Profits or Losses attributable
to a Disposition and Profits and Losses realized upon dissolution in the course of
liquidation of the Partnership, shall be allocated among the Partners in the
proportions that Cash Flow distributed to each Partner bears to aggregate Cash Flow
distributed to all Partners, or, in the event there is no Cash Flow or Cash Flow is not
distributed to the Partners, then in the proportions that Cash Flow would have been
distributed to each Partner had an aggregate $1.00 of Cash Flow been distributed to
all Partners; provided, however, that (i} if one or more Partners shall have positive
balances in their Capital Accounts, Profits shall be allocated to those Partners, if any,
having deficit balances in their Capital Accounts to the extent of and in proportion to
such deficit balances, and (ii) if one or more Partners shall have deficit balances in
their Capital Accounts, Losses shall be allocated to those Partners, if any, having
positive balances in their Capital Accounts to the extent of and in proportion to such
positive balances. Profits and Losses attributable to a Disposition or realized upon
dissolution in the course of liquidation of the Partnership shall be allocated in
accordance with Section 7.2(b) and Section 7.2(c). '

UPE-0016148



{b) Except as provided in Sections 7.3 and 7.4, all Profits
attributable to a Disposition and all Profits realized upon dissolution in the course of
liquidation of the Partnership shall be allocated as follows:

i First, to the Partners having negative balances in
their Capital Accounts to the extent of and in proportion to such. negative balances;
and

(ii}  Second, among the Partners, in the proportions that
Cash Flow associated with such Disposition or dissolution distributed to each Partner
bears to aggregate Cash Flow associated with such Disposition or dissolution
distributed to all Partners, or, in the event there is no such Cash Flow or such Cash
Flow is not distributed to the Partners, then in the proportions that such Cash Flow
would have been distributed to each Partner had an aggregate $1.00 of such Cash
Flow been distributed to all Partners. .

For purposes of making the allocation provided in Section 7.2(b){i), the Capital
Account of each Partner shall be determined prior to such allocation and as of the
close of business on the last day of the fiscal period for which the allocation is
required after taking into account all distributions and the other allocations of this
Article 7 through such date other than those arising out of the same Disposition or
dissolution in the course of liquidation. Any Profits treated as ordinary income
because such Profits are attributable to the recapture of depreciation shall be
allocated to each class of Partners in the same ratio as prior allocations were made of
each such class of Losses attributable to depreciation {but only to the extent that
Profits are otherwise allocable to such class of Partners pursuant to this Section

7.5(b)).

() Except as provided in Sections 7.3 and.7.4, all Losses
attributable to a Disposition and all Losses derived upon dissolution in the course of
liquidation of the Partnership shall be allocated as follows:

(b1} First, to the Partners having positive balances in
their Capital Accounts to the extent of and in proportion to such positive balances;
and '

(i) Second, the balance, among the Partners in
accordance with the Allocation Ratios.

7.3  Authority to Amend. It is the intent of the Partners that each
Partner's distributive share of Profits, Losses and tax credits will be determined and
allocated in accordance with Section 7.2 of this Agreement to the fullest extent
permitted by Section 704(b) of the Code and that the provisions of Section 7.2 will be
construed and implemented to be effective under Section 704(b) of the Code. If the
General Partner reasonably believes that the allocatioris provided in Section 7.2 are
unlikely to be respected for federal income tax purposes, the General Partner is
granted the power to amend the provisions of this Agreement, on advice of
accountants and legal counsel and with the consent thereto of a of the Limited
Partner, to the minimum extent necessary to effect the plan of allocations and
distributions provided in this Agreement. If the amendment proposed by the General

-4-
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Partner is not adopted, and the General Partner has acted reasonably, the General
Partner will have no obligation to propose any alternate amendments or to tale any
other action in connection with Section 704{b) of the Code.

7.4 Time of Allocations and Distributions.

)] Except as otherwise provided in this Agreement, allocations
of Profits and Losses shall be made as of the last day of each fiscal year of the
Partnership; prov:ded however, that (i} each person admitted as a Limited Partner by
way of execution of this Agreement (and not by way of substitution as permxtted under
Article 17) shall be deemed admitted as of the first day of the month in which such
Limited Partner’s executed signature page is accepted as contemplated by Section 1.2;
(i) if in the course of any year the interest of any Limited Partner is sold or othermse
assigned or disposed of pursuant to the provisions of Article 17, then in respect of that
year the Profits and Losses allocable to that interest and all dnstnbuuons with respect
thereto shall be allocated among the persons who held that interest during the year in
such reasonable manner as the General Partner deems appropriate, including, but not
limited to the methods described in Regulation Section 1.706-1{c)(2)(i); and (iii) Profits
or Losses accrued immediately prior to the time of any Disposition shall be allocated
as of the day immediately prior to the Disposition.

{b)  For the purpose of Sections 7.1 and 7.2, any distribution
made in accordance with Article 8 prior to the due date of the Partnersh1ps tax
returns for any fiscal year, as determined by reference to the applicable Code
provisions, out of funds available at the end of that fiscal year shall be deemed to have
been paid on the last day of that fiscal year.

8. Distribution of Cash Flow. Cash Flow shall be distributed in accordance
with the Allocation Ratios, at such times, but not less often than annually, as the
General Partner shall determine. The General Partner shall use its best efforts to
distribute sufficient cash to each Partner annually to permit such Partner to timely
pay his or her federal, state and local income taxes resulting from such Partner’s
share of Profits for such year.

0. Accounting Matters.

9.1 Fiscal Year, The fistal year of the Partnership shall be ‘the
calendar year. ’

9.2  Accounting Elections. All elections required or permitted to be
made by the Partnersh1p under the Code shall be made by the General Partner in such
manner as will, in the opinion of the Partnership's Accountants, be the most
advantageous to the Limited Partner; provided, however, that the Partnership shall
make the election provided for under Section 754 of the Code with respect to any sale
or exchange of an interest in the Partnership made in complxe.nce with the provisions
of this Agreement.

9,3 Partnership's Accountants. The Partnership's Accountants shall
be a firm of independent certified public accountants designated by the General
Partner.
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9.4 Books of Account. The General Partner shall maintain complete,
accurate and up-to-date books for the Partnership's business. The books shall be
maintained at the address of the General Partner or, upon prior notice to all other
Partners, at another location designated for that purpose by the General Partner.
Partners and their duly authorized representatives may examine the books during
normal business hours, at the place where they are maintained, upon reasonable
notice to the General Partner,

9.5 Financial Statements. At least annually the General Partner shall
cause an appropriate summary statement reflecting the source and nature of
distribution(s) of Cash Flow, or other money or property, to be distributed to the
Partners.

10. Tax Returns and Banks.

10.1 TaxReturns. The General Partner shall cause the Partnership's
federal and state income tax returns for each year to be prepared by the Partnership's
Accountants and filed not later than the due date for such returns, including any
approved extensions thereof, The General Partner shall cause appropriate extracts
from each such return (including a copy of each Partner's Form K-1} to be transmitted
to each Partner on a timely basls so as to enable each Partner to include all
appropriate information in his/her tax return for such year.

10.2 Federal Income Tax Proceedings. Silver Rain Management, LLC
shall be the Tax Matters Partner of the Partnership and, pursuant to the requirements
of the Code, shall notify the Partners of all administrative and judicial federal tax
proceedings relating to the Partnership.

10.3 Bank Accounts and Deposits. The funds of the Partnership shall
be deposited in the name of the Partnership in one or more bank accounts designated
by the General Partner, and withdrawals therefrom shall be made upon the signature
of the General Partner or of any agent of the Partnership duly authorized by the
General Partner. All funds not needed in the operation of the business of the
Partnership may be deposited in one or more interest-bearing accounts with reputable
banking institutions or invested in such other manner as the General Partner shall
deem appropriate in its discretion.

11. Management of the Partnership: Powers and Duties of the Partners.

11.1 Management Authority of the General Partner, The Qeneral
Partner shall manage the business and affairs of the Partnership and shall have all

power and authority necessary, useful or convenient to enable them to do so and to
accomplish the purposes and catry on the business of the Partnership, subject only to
the express terms and provisions of this Agreement. In particular, and without
limiting the generality of the foregoing, the General Partner shall have the power to:

() Execute and deliver on behalf of the Partnership all
instruments, agreements and other documents which the General Partner shall deem
necessary and advisable in connection with the accomplishment of the purposes and
business of the Partnership, including, without limitation, any instrument, agreement
and other document conteining a confession of judgment clause pursuant to which

-6-
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the Partnership grants to a Person the right, power and authority to confess judgment
against the Partnership;

(b) Borrow money on the general credit of the Partnership for
use in the Partnership business and incur, renew, refinance, pay or otherwise
discharge any indebtedness of the Partnership;

{c) To establish and maintain such cash reserves as the
General Partner shall deem necessary or desirable in connection with the operation of
the Partnership, the Property or otherwise;

{d) Purchase, hold, lease, operate, refinance, mortgage, pledge,
sell, exchange, assign, transfer, or otherwise dispose of or encutber all or any part of
the Property or any other properties and assets of the Partnership, or any interest
therein;

(¢)  Retain and compensate on behalf of the Partnership such
accountants, attorneys or other professionals and other personnel as the General
Partner shall deem necessary or desirable in order to carry out the purposes and
business of the Partnership; )

()  Bring, defend or settle actions at law or equity;

{2) Open, maintain and close bank accounts and/or
investment accounts with brokerage firms selected by the General Partner and for this
purpose, to place the-title to the Property or other properties or assets held by the
Partnership from time to time in the name(s) of a nominee or nominees;

(h) Delegate any or all of the administrative and managerial
powers conferred upon the General Partner, as general partner, to such employees,
agents or other Persons as the General Partner may deem necessary or desirable;

(i) Employ on behalf of the Partnership any person or entity,
including any Partner, upon such terms and conditions as the General Partner deems
to be In the best interest of the Partnership and in furtherance of the Partnership

business;
)] To pay reasonable management fees to the General Partner

for its services; and

(k)  Generally, to do any and all acts which the General Partner
shall deem necessary or desirable in connection with the accomplishment of the
purposes and the carrying on of the business of the Partnership.

11.2 Duties of the General Partner. The General Partner shall devote
such time to the affairs of the Partnership as it deems necessary to supervise the
activities and business of the Partnership and to comply with its obligations under
this Agreement, but it shall not be obligated to devote its full time to the affairs of the
Partnership. , .

. —
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11.3 Filing of Amendment to Limited Partnership Certificate. Promptly
following the execution and delivery of this Agreement or any amendment hereof, the

Qeneral Partner shall cause such document(s) as may be required to be filed or
recorded pursuant to the provisions of RULPA, to be duly filed and recorded in the
proper filing office in the Commonwealth of Pennsylvania and shall do all other such
acts and shall execute and file, record and/or publish such other certificates,
instruments or documents as shall be necessary to comply with all the requirements
for the formation and/or operation of the Partnership as a limited partnership under
the laws of the Commonwealth of Pennsylvania and any other jurisdiction wherein the
Partnership shall conduct any business, to limit the liability of the Limited Partner as
provided for herein, and to vest and confirm in the Partnership the power to carry on
the business of the Partnership as herein contemplated. The General Partner shall
not be obligated to transmit or deliver to any Limited Partner a copy of any limited
partnership certificate or amendment thereto or certification of cancellation thereof,

11.4 Additional Partnership Interests. The General Partner shall not
create any interests in the Partnership for general partners or limited partners (except
as expressly permitted hereunder), and shall not accept any additional capital
contributions by any Partner, which would change the rights of any other Partner
with respect to allocations or distributions hereunder, except with the consent of such

other Partner(s).

11.5 Notice of Adverse Events. The General Partner or its
representative shall promptly notify the Limited Partner(s) of the Bankruptcy or
Withdrawal of the General Partner, the appointment of a receiver to administer the
General Partner’s interest in the Partnership or the seizure of such interest by a
judgment creditor.

11.6 Indemnification of Certain Persons. No General Partner shall be
liable to the Partnership or to any Limited Partner for any act or omission to act
occurring in good faith, and without willful misconduct or gross negligence. The
Partnership shall indemnify and save harmless the General Partner, from and against
any and all liability, loss, expense or damage incurred or sustained in the conduct of
the business of the Partnership except as a result of the bad faith, gross negligence, or
willful misconduct of the person as to whom indemnity is sought. In particular, but
without limiting the generality of the foregoing, the General Partner shall be entitled to
indemnification by the Partnership against the reasonable expenses, including
attorneys' fees, actually incurred in connection with the defense of any action in
respect of the Partnership to which any of them may be made a party, if incurred
through actions taken in good faith and in a manner reasonably believed to be in the
best interests of the Partnership, unless the person seeking indemnity is adjudged
liable for gross negligence or willful misconduct or to have acted in bad faith, None of
. the Partners shall have any personal liability to the Partnership or any other parties
on account of any indemnity provided by this Section 11.6.

11.7 Power of Attorney.

(a) The Limited Partner(s) hereby constitutes and appoints the
General Partner (or any person or entity designated in or pursuant to Section 14.2 as
a successor or replacement General Partner), as such Partner’s true and lawful
attorney-in-fact with power to act in suth Partner’s name and on such Partner’s behalf

-8-
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to meke, execute and deliver, swear to, acknowledge, file and record: (i) copies of this
Agreement and amendments hereto adopted pursuant to the provisions hereof
including, but not limited to, any such amendment required upon the admission of an
additional or substituted Limited Partner, the continuation of this Partnership, the

formation of a successor limited partnership or clarification of any provision of this

Agreement, or the doing of any act requiring the amendment of this Agreement under
the laws of the Commonwealth of Pennsylvania and any such amendment relating to a
successor limited partnership and, upon termination of the Partnership (or its
successor), a certificate or agreement of dissolution, as and if the same may be
required by the laws of the Commonwealth of Pennsylvania; and (i) such certificates
(including, but not limited to, amendments to limited partnership certificates) or
instruments as may be required under the laws of the Commonwealth of Pennsylvania
or any other jurisdiction, or by any regulatory agency, as the General Partner may
deem necessary or advisable in connection with the formation and maintenance of the
Partnership under applicable laws; provided, however, that none of the foregoing acts
shall increase the liability of the Limited Partner(s) or decrease the liability of the
QGeneral Partner as expressly set forth in this Agreement and (iii) such one.or more
consents or agreements as may be required under this Agreement or the RULPA to
designate a successor or replacement General Partner pursuant to Section 14.2.

(b) The power of attorney granted in paragraph (a) of this
Section 11.7 is a special power of attorney coupled with an interest, is irrevocable and
shall survive the death or incompetency of any individual Limited Partner or the
dissolution of any limited liability company Limited Partner It may be exercised by
ecither of the General Partner (or any person or entity designated in or pursuant to
Section 14.2 as a successor or replacement General Partner) by the signature of such
General Partner {or such person or entity) on behalf of each Limited Partner and by
the signature of such General Partner (or such person or entity}) on behalf of all of
them, and shall survive the delivery of an assignment by a Limited Partner of the
whole or any portion of his/her interest, except that where the assignee of the whole of
such interest has been approved by the General Partner for admission to the
Partnership as a substituted Limited Partner, the power of attorney shall survive the
delivery of such assignment for the sole purpose of enabling the General Partner to
exetute, acknowledge and file any instrument necessary to effect such substitution.

11,8 Limitations on Activities of the Limited Partners. The Limited
Partner(s), in its capacity as a limited partner, shall take part in the management of
the business of the Partnership or transact any business for or on behalf of the
Partnership, and the Limited Partner(s) shall have no power to sign for or otherwise to
bind the Partnership, :

11,9 Binding Effect of Vote. If the General Pariner shall solicit the vote
or consent of any Partner to any action of the Partnership or any Partner, the vote or
consent of the Partner solicited shall conclusively be presumed to have been cast or
granted as requested in the solicitation unless that Partner expresses written objection
to the vote or consent by notice to the Partnership actually received by the Partnership
within 20 days after the solicitation. The General Partner and all persons dealing with
the Partnetship shall be entitled to act in reliance on this presumption and shall be
fully indemnified by the Partnership in doing so, and any action taken in reliance on
this presumption shall not be void or voidable despite timely communication made by
or on behalf of a Limited Partner in other than the manner provided in Article 20.

-9-
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12. Fees and Reimbursement to the General Partner. The General Partner
(in addition to its rights under other provisions of this Agreement), is entitled to be

paid a management fee for its services. Said fee is to be determined not only by the

extent and scope of the services rendered, but also in a manner consistent with the fee-

that would be payable to an unrelated third party who or which is engaged in such
business and performs the duties performed by the General Partner. Further, the
General Partner shall be entitled to reimbursement by and payment from the
Partnership for reasonable expenses incurred in the performance of its duties
hereunder, including reasonable fees and expenses for legal, accounting and
bookkeeping services, reasonable expenses for computer usage and out-of-pocket
expenses,

13.  Other Activities of Partners. Nothing in this Agreement shall limit or
restrict the right of any Pattner or any Affiliate or Associate of any Partner to engage in
business ventures and investments other than the Partnership, of any nature
whatsoever, whether or not such business ventures and investments are in
competition with the Partnership., Nothing in this Agreement shall be deemed to
confer upon the Partnership or any of the other Partners any right or Interest in any
such other venture or investment or any income, profit or other benefit derived
therefrom. Notwithstanding anything to the contrary contained in this Agreement, the
General Partner, on behalf of the Partnership, shall be permitted to contract with,
compensate, or otherwise deal with an Affiliate of the General Partner in the same
manner as the General Partner, on behalf of the Partnership, is permitted to contract
with, compensate or deal with other persons.

14,  Disposition of a General Partner's Interest.

14.1 Restrictions on Digposition., No General Partner shall sell, assign,
encumber or otherwise dispose of all or any part of his/her/its interest in the
Partnership, except with the written consent of the remaining General Partner(s) and
the Limited Partner(s)) Withdrawal by a General Partner from the Parinership
involuntarily or by reason of any effect of law or legal action shall not relieve such
General Partner of any obligation hereunder (notwithstanding that such General
Partner's interest may be purchased, or a successor to such General Pariner may be
designated or the business of the Partnership may be continued or the Partnership
may be dissolved or terminated as provided for herein), unless such withdrawal is

effected with the consent of the remaining General Partner(s) and  the Limited .

Partner(s). Nothing herein shall affect in any manner or to any extent the obligations
of such withdrawing General Partner to creditors pursuant to the RULPA, or shalil
render such withdrawing General Partner liable for any acts of a successor General
Partner hereunder involving the breach of such successor General Partner's fiduciary
or other duties as a General Partner,

14,2 Successor General Partner, In the event of a General Partner's
death, Incompetency, Bankruptcy or Withdrawal or the appointment of a receiver for,
or the seizure by a judgment creditor of, such General Partner's interest in the
Partnership, such General Partner shall immediately cease to be a general partner
hereunder, and the remaining General Partner, if any, shall contihue as the sole
general partner of the Partnership, or, if there shall be no such remaining General
Partnér, then a Person or Persons designated by the Limited Partner(s} (which, for
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purposes of this Section, shall not include the interest of any General Partner that has
been converted to a Limited Partner interest), shall be the successor general partnex(s)
of the Partnership. The Partnership shall dissolve (unless continued pursuant to
Section 15) in the event it shall have no general partner for a period in excess of thirty
(30) consecutive days, The remaining General Partner, or each of designated
successor general partner, as the case may be, is/are expressly authorized to exercise
the power of attorney granted in Section 11.7 on behalf of each Partner insofar as
necessary to consent to the appointment of such other Person{s) as successor general
partner(s) hereunder,

14.3 Rights of Successor in Interest or Receiver of a General Partner,
Notwithstanding the provisions of Sections 14.1 and 14.2, in the event of the death,

Incompetency, Bankruptcy or Withdrawal of a General Partner, such General Partner's
successor in interest or receiver shall have all of the rights of such General Partner
with respect to the interest of such General Partner under this Agreement (but shall
not be a general partner of the Partnership) for the purposes of settling or managing
such General Partnet's affairs, and shall have such power as such General Partner
possessed to make an assignment of such General Partner’s interest in the
Partnership in accordance with the terms hereof. Except by appointment pursuant to
the provisions of Section 14,2, any person who acquires all or any part of the interest
of a Gteneral Partner by operation of law or as otherwise permitted by this Agreement
shall not thereby become a general partner of the Partnership but shall be entitled to
become a limited partner of the Partnership upon written acceptance and adoption of
all of the terms and provisions of this Agreement. Such person shall, to the extent of
the interest acquired, be entitled only to such General Partner's rights, if any, in
Profits, Losses, capital and distributions of the Partnership and shall not acquire any
right or interest in any allocations or distributions to the Limited Partner(s}), as such,
pursuant hereto. Such person shall not have any right to participate in the
management of the affairs of the Partnership, but the interest acquired by such person
shall, except as herein otherwise expressly provided, be included in determining
whether any approval, consent or other action has been given or taken by the Limited
Partner(s) or any percentage in interest thereof.

15. Right of Remaining Partners to Continue the Business of the
Partnership. In the event the Partnership dissolves pursuant to Section 14.2 or upon
expiration of the Term pursuant to the provisions of Article 5 hereof, the Partners may
elect by unanimous decision to continue the business of the Partnership for the
balance of the Term or for such extended term as they shall mutually agree upon with
the successor general partner or successor general partners as they shall appoint,
Upon any such appointment and consent by such general partner(s), the Partnership
shall be reconstituted and continued in accordance with this Agreement. If no election
to continue the business of the Partnership is made within 180 days after an event
giving rise to dissolution, the Partnership shall be liquidated pursuant to Article 18
hereof, '

16. Death, Incompetency, Bankruptcy or Dissclution of a Limited Partner.

16.1 Individuals. Upon the death, Incompetency or Bankruptey of an
individual Limited Partner, if any, the legally authorized personal representatives of
such individual shall have all of the rights of a Limited Partner for the purpose of

settling or managing such individual's estate and shall transfer the decedent's interest -

-11-

UPE-0016156



in the Partnership to the remaining limited partner for an amount equal to the value of
the decedent's interest as determined by an appraisal performed by an appraiser
selected by the limited partner. . The appraisal and purchase shall be completed within
one hundred eighty days (180) days of the death, incompetency, Bankruptcy or
Dissolution of a Limited Partner,

16.2 Other Entities, Upon the Bankruptcy or the dissolutlon or other
cessation to exist as a legal entity of any Limited Partner which is not an individual,
the authorized representative of such entity shall have all of the rights of a Limited
Partner for the purpose of effecting the orderly winding up and dissolution of the
business of such entity and such power as such entity possessed to make an

assignment of its interest in the Partnership to the remaining limited partner in |

accordance with the terms hereof.

17. Disposition of Limited Partners' Interests.
17.1 Restrictions on Disposition,

(a) A Limited Partner shall not transfer, sell, assign or
encumber all or any part of such Partner's interest in the Partnership to any other
Person, whether or not a Partner, either voluntarily or involuntarily, except (i} by
written instrument stating that the assignee intends to be substituted or admitted as a
Limited Partner and provided the assignee accepts and adopts all of the terms and
provisions of this Agreement, and (ii) with the prior written consent of the General
Partner to such assignment, which the General Partner may arbitrarily refuse in its
sole discretion. Any substitution or admission of Limited Partners shall become
effective as of the first day of the calendar month in which all conditions of such
substitution or admission as specified in this Section 17,1 have been satisfied, Any
Person admitted as a substitute or additional Limited Partner pursuant to this
Section 17.1 shall (except as herein otherwise expressly provided) be a Limited Partner
for all purposes of this Agreement to the extent of the interest acquired by such
person,

(b} A Decedent's interest in the Partnership shall be
transferred, at the request of the Decedent's duly authorized personal representative,
subject to the restrictions set forth in paragraph (c} of this Section 17.1, to the Person
entitled to distribution of the interest under the terms of the Decedent's will or, if the
Decedent died without a will, under the applicable intestacy statute, upon (i) full
compliance with all of the conditions set forth in paragraph (a) of this Section 17.1
{other than clause (ii) thereof insofar as it requires the consent of the General Partner),
(ii) delivery to the General Partner by the personal representative of tax waivers,
releases and other documents required by applicable law, and (iii) if requested by the
General Partner, delivery to the General Partner of an opinion of counsel acceptable to
the General Partner to the effect that such person is the proper beneficiary of the
Decedent's interest in the Partnership, supported by such assurances and
documentation as the General Partner may in its discretion require.

(c) Transfer or assignment of an interest in the Partnership to
a minor (other than to a trustee for a minor child if the trustee undertakes that the
interest so transferred or assigned will not be further assigned or transferred to a
minor child or person adjudged insane or incompetent), and the consent of Partners to
any such transfer or assignment, shall be void and of no effect.
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(d) Any purported assignment of an interest of a Limited
Partner otherwise than in accordance with or as permitted by this Section 17.1 shall
be of no effect as between the Partnership and the purported assignee and shall be
unenforceable as against the Partnership or the General Partner. The General Partner
shaell not be charged with actual or constructive notice of any such purported
assignment and are expressly prohibited from making allocations and distributions
hereunder in accordance with any such purported assignment.

17.2 Purchase by a General Partner. Nothing in this Agreement shall
be deemed to preclude the purchase by a General Partner of an interest as a Limited
Partner and the substitution or admission of such General Partner as a Limited
Partner in connection therewith, Such substitution or admission shall be subject to
the restrictions and conditions imposed by Section 17.1.

18. Liguidation and Termination.

18.1 Liquidating Trustees. 'Except as otherwise expressly permitted
under this Agreement, upon the dissolution of the Partnership, the Partnership shall
be liquidated by the Liquidating Trustee(s) who shall be {a) the General Partner or (b) if
there shall be no General Partner, a person or persons designated by the Limited
Partner(s) which, for purposes of this Paragraph, shall not include the interest of any
General Partner that has been converted to a Limited Partner interest. In carrying out
the liquidation of the Partnership, the Liquidating Trustee(s) shall have all of the rights
and powers of the General Partner hereunder.

18.2 Procedure on Liquidation. A reasoneble time shall be allowed for
the orderly liquidation of the assets of the Partnership and the discharge of the
Partnership's liabilities so as to enable the Liquidating Trustee(s) to minimize the
normal losses attendant upon liquidation. The operations of the Partnership shall
continue during such lquidation solely for the purpose of winding up the
Partnership's business. Upon completion of the liquidation each of the Partners shall
be furnished with a statement setting forth the assets and liabilities of the Partnership
as of the date of complete liquidation, The Liquidating Trustee(s) shall then cause a
certificate of cancellation of the Partnership to be duly prepared, executed and filed,
Nothing herein shall be construed as a limitation upon or termination of any of the
rights of the Limited Partners during or following any liquidation.

18.3 Distribution of Assets. The proceeds of liquidation shall be

applied and distributed (as the case may be) in the following order of priority:

(i) First, to pay or reserve for all sums due on Partnership obligations
and expenses;

{ii)  Second, to the Pattners having positive balances in their Capital
Accounts to the extent of and in proportion to such positive
balances; and

(iif Third, the balance among thie Partners in accordance with
Article 8.
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No Partner or permitted assignhee shall have the right to require a partition of any or all
of the Partnership property and by signing this Agreement or a joinder hereto or
counterpart hereof waives any such right. In the event the Liquidating Trustee(s}, in
their discretion, determine that it is necessary to make a distribution of the assets of
the Partnership in kind, such assets may be partitioned and distributed based upen
valuations assigned by the Liquidating Trustee(s), but if not so partitioned, such
assets shall be transferred and conveyed to all of the Partners or their assignees, as
tenants in common, so as to vest in each of them an undivided interest in the whole of
such assets, entitling each of them to participate in such assets in accordance with
this Agreement based on the Liquidating Trustees’ estimate of the value of the assets.
Publicly traded securities shall be valued at the mean between the high and low on the
date of transfer as shown on the New York Stock Exchange, NASDAQ or other
recognized exchange on which such security or securities are regularly traded.
Securities which are not publicly traded shall be valued in accordance with the last
appraisal thereof made by a recognized professional appraiser with such adjustments
thereto as the Liquidating Trustee(s) in their discretion shall deem necessary or
appropriate to reflect the current fair market value of such securities,

19.  Survival of Representations, Efc. The covenants, representations,
warranties and other written statements set forth in this Agreement or any separate
certificate or instrument delivered pursuant hereto or thereto or in connection with the
admission of Limited Partner(s) to the Partnership shall survive the execution and
delivery hereof and thereof,

20. . Notices. All notices, demands, trequests, consents or other
communications requixed, permitted or provided for hereunder shall be effective only if
given in writing and shall be deemed to have been given by the Limited Partners only
when delivered by United States registered mail, postage prepmd and by the
Partnership or the General Partner when delivered by personal service or by United
States first class mail, postage prepaid, all addressed as follows:

(a)  if to the Parinership, at the address set forth in Article 4 hereof;

(b)  if to a General Partner, at the address of such General Partner set
forth on Schedule A or such other address as such General Partner may designate by
notice to the other Partners; or

()  if to a Limited Partner, at the address of such Limited Partner set
forth on Schedule A or such other address as such Limited Partner may des1gnate by
notice to the Partnership,

Except as hercin otherwise expressly provided, any such communication shall be
deemed given on the earlier of delivery by personal service or three (3} calendar days
after depositing such communication with the United States mail,

21, Further Assurances. Each of the Partners shall hereafter execute and
deliver such further instruments and do such further acts and things consistent with
the provisions of this Agreement as may be required or useful to carry out the intent
and purpose of this Agreement,
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22. Agreement in Counterparts. This Agreement may be executed in one or
more counterparts and all such counterparts shall together constitute one agreement
binding on all the parties notwithstanding that all of the parties are not signatories to
the original or the same counterpart. Any successor or additional general or limited
partner must agree to be bound by the terms of this Agreement by signing a joinder
agreement to this Agreement. .

23. Qoverning Law, This Agreement is made under and shall be governed by
and construed in accordance with the laws of the Commonwealth of Pennsylvania
applicable to contracts made and to be performed wholly therein.

24, Entire Agreement; Amendment, Except as herein otherwise expressly
provided, this instrument (including Schedule A and Schedule B} incorporates the
entire agreement and understanding among the parties hereto with respect to the
subject matter hereof. This Agreement may be modified or amended with the written
consent of the General Partner; provided, however, that no amendment hereof shall be
effective (i) to change the obligations or rights of any Limited Partner as to Profits,
Losses, capital or distributions without such Partner's consent, (ii) to change the
purposes and business of the Partnership as set forth in Article 3, or (iii) to change
any provision of this Agreement requiring consent of the Limited Partner()s), without
the consent of all Limited Partner(s).

25. Successors. Except as otherwise provided herein, all provisions of this
Agreement shall be binding upon, inure to the benefit of, and be enforceable by and
against the respective heirs, executors, administrators, personal representatives,
successors and assigns of the parties hereto,

26. Severability, If one or more of the provisions of this Agreement shall be
held to be invalid, illegal or unenforceable in any respect, the remaining provisions of
this Agreement shall remain in full force and effect and shall be construed as though
the invalid, illegal or unenforceable provisions never had been contained herein.

27. Construction. The headings in this Agreement are inserted for
convenience of reference and shall not be construed to define or limit the scope, extent
or intent of this Agreement or any provision hereof, References in this Agreement to
numbered provisions or Schedules are to this Agreement unless otherwise specified.
When the context in which words are used in this Agreement indicates that such is
the intent, singular words shall include the plural and vice versa and masculine words
shall include the feminine and the neuter genders and vice versa.

28, Definitions. For the purposes of this Agreement, the terms set forth
below shall have the following meanings:

"Accountants’ shall mean those accountants selected in accordance with
Section 10.5.

*Affiliate” and "Associate" shall have the same meanings given to such
terms under the Securities Exchange Act of 1934, as amended.

“Agreement" shall mean this Limited Partnership Agreement, including
all Schedules, as from time to time amended and in force,
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"Allocation Ratios" shall mean 1% to the General Partner and 99% to the
Limited Partner(s), as a group,

"Bankruptcy” of a Partner shall be deemed to occur when that Partner
voluntarily commences a case or proceeding as debtor under any bankruptcy or
insolvency law, or upon the lapse of 60 days after commencement of any involuntary
. action against such Partner if such case or proceeding has not then been dismissed.

"Capital Account” shall mean the separate account maintained by the
Partnership for each Partner, the balance of which is determined by entering credits
and charges in accordance with Section 7.1,

"Capital Contribution” as to all Partners, collectively, shall mean the
aggregate capital contributions to the Partnership due from the Parthers pursuant to
Article 6, and as to each Partner shall mean the capital contribution due to the
Partnership from that Partner pursuant to Article 6. Upon transfer of an entire or a
partial partnership interest, the Capital Contribution of the transferring Partner shall
be deemed to be the Cap1ta1 Contribution (or proportionate share) of the transferee
Partner,

"Cash Flow" shall mean cash funds derived from the operations of the
Partnership, including proceeds from a sale or refinancing.of the Property, without
reduction for any noncash charges (such as depreciation), plus any reduction to
previously established reserves, all as reasonably determined by the General Partner
to be available for distribution to the Partners after payment of current operating
expenses {including management fees), debts, expenses and other obligations and
establishment and maintenance of reasonable reserves for future expenses including
anticipated repairs, replacements and capital improvements, new investments and/or
additional contributions to existing investments,

"Code" shall mean the United States Internal Revenue Code of 1986, as
amended, and the rules and regulations promulgated thereunder,

"Decedent” shall mean an individual Limited Partner who has died,

*Disposition” shall mean any sale, exchange or other disposition of all or
substantially all of the Partnership's assets other than cash.

“Disgolution” of a corporate Partner shall mean the occurrence of any
event causing a dissolution of such Partner pursuant to which such Partner does not
reconstitute and continue as a legal entity.

"General Partner" shall mean Silver Rain MAnagement, LLC, and shall
include one or more Persons substituted therefor or added as general partners of the
Partnership in accordance with this Agreement,

“Incompetency" of an individual Partner shall mean an adjudication of

insanity or incompetency, or a total or partial disability, which renders that Partner
unable to perform his duties under this Agreement,
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“Limited Partner{s)* shall mean all parties designated as such on
Schedule A or any substitute therefor admitted as Limited Partner(s) in accordance
with this Agreement, who have not withdrawn from the Partnership and shall include

one or more persons substituted or added as limited partners of the Partnership in

accordance with this Agreement.

"Liquidating Trustee(s)' shall mean the Person or Persons designated
pursuant to Section 18.1 to carry out the liquidation of the Partnership,

"Losses” shall mean the net losses of the Partnership.for federal income
tax purposes, as determined separately, and not cumulatively, for each fiscal-year of
the Partnership, after appropriate adjustment for items otherwise allocated, if any,
pursuant to this Agreement, .

"Partners” shall mean the General Partner and the Limited Partner(s).

"Partnership” shall mean the limited partnership formed under this
Agreement,

"Person" shall mean an individual, general partnership, limited
partnership, limited lability company, corporation, joint venture, trust, business
trust, cooperative or association and the legal representatives, successors and assigns
thereof.

"Profits" shall mean the net profits of the Partnership for federal income
tax purposes, as determined separately, and not cummlatively, for each fiscal year of
the Partnership, after appropriate adjustment for items otherwise allocated, if any,
pursuant to this Agreement,

“Property” shall mean the property described on Schedule B attached
hereto.

"Proportionate Share" shall mean the fraction or percentage obtained by
dividing each Limited Partner's Capital Contribution by the aggregate of all Limited
Partners' Capital Contributions,

Partnership Act.
“T'ax Matters Partner" shall have the meaning defined in the Code.

"Term" shall mean the term of the Partnership's ex1stence, as determined
pursuant to Article 5.

"Withdrawal" of the General Partner from the Partnership shall (unless
otherwise agreed to by the Limited Partner(s) ) be deemed to occur and shall be
effective only upon at least 30 days prior notice of withdrawal given by the General
Partner to the Partners,
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IN WITNESS WHEREOF, the parties hereto have subscribed to this Agreement
as of the day and year fitst above written,

GENERAL PARTNER,
L Silver Rain Management,

fay /c@/ O e

PG Properties North, LLC, Sole Member

D PARTN/ER C_//

AR < w (/%&_/
IMPG Prp perW
ﬁ:fn W. Paul, President
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SCHEDULE A
Limited Paxtnership Agreement

GENERAL PARTNER
% of Genexal
. Capital Paxtnership
Name/Address Contribution Interest
Silver Rain Management, LLC $1.00 100%
130 Fifth Avenue
Pittsburgh, PA 15222
LIMITED PARTNER
% of Limited
Capital Partnership
Name/Address Contribution Interest
HMPG Properties North, LLC ' $99.00 100%

130 Fifth Avenue
Pittsburgh, PA 15222

% of Total
Partnership
Interest

1.00%

% of Total
Partnership ‘
Interest

99%
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SCHEDULE B
Limited Partuership Agreement

(See Attached Property Description)
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AMENDED AND RESTATED
OPERATING AGREEMENT
OF

OPTIMUS 28 MANAGEMENT, LLC

This Amended and Restated Operating Agreement (the "Agreement") has been adopted by the
sole member (the "Member") of Optimus 28 Management, LLC, a Pennsylvania limited liability company
(the "Company"), effective as of November /£, 2011,

1. Purpose. The object and purpose of, and the nature of the business to be conducted and
promoted by, the Company is engaging in any lawful act or activity for which limited liability companies
may be formed under the Pennsylvania Limited Liability Company Law, 15 Pa.C.S. § 8901, et seq., as
amended from time to time (the "Act"), and engaging in any and all lawful activities necessary or
incidental to the foregoing.

2, Reserved.

3. Management.

(a) The business and affairs of the Company shall be managed by the Member. The
Member, on behalf of the Company, shall have the power to do any and all acts necessary or convenient
to, or for the furtherance of, the business and affairs of the Company.

(b) The Member may appoint by written resolution officers and agents of the Company to
which the Member may delegate by written resolution whatever duties, responsibilities and authority the
Member may desire. Any officer or agent may be removed by the Member at any time by written
resolution,

(c) The Member hereby appoints Severin Russo as an authorized signatory of the Company
vested with the authority to execute (on behalf of the Member) such documents as the Member shall
direct in connection with the proposed acquisition by the Company of multiple tracts of real property
located in Wexford, PA.

(d) If an officer of the Company is appointed by the Member and given a title that is used by
officers of a business corporation, the Member shall be deemed to have delegated to the officer the duties,
responsibilities and authority that would be exercised by an officer of a business corporation with the
same title, unless the Member provides otherwise by written resolution.

4, Title to Company Property. All real and personal property shall be acquired in the name
of the Company and title to any property so acquired shall vest in the Company itself rather than in the
Member,

5. Compensation of Member, The Member may be reimbursed for all expenses incurred in
managing the Company and may, at the election of the Member, be entitled to compensation for
management services rendered, in an amount to be determined from time to time by the Member.
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6. Distributions. Distributions shall be made to the Member (in cash or in kind) at the times
and in the aggregate amounts determined by the Member and as permitted by applicable law.

7. Elections. The Member may make any tax elections for the Company allowed under the
Internal Revenue Code of 1986, as amended, or the tax laws of any state or other jurisdiction having
taxing jurisdiction over the Company.

8. Assignability of Membership Interest. The economic interest of the Member in the
Company is assignable, in whole or in part, either voluntarily or by operation of faw.

9, Admission of Additional Members. Additional members of the Company may be
admitted to the Company at the direction of the Member only if a new operating agreement or an
amendment and restatement of this Agreement is executed.

10. Liability of the Member. The Member shall not have any liability for the debts,
obligations or liabilities of the Company or for the acts or omissions of any other member, officer, agent
or employee of the Company except to the extent provided in the Act. The failure of the Member to
observe any formalities or requirements relating to the exercise of the powers of the Member or the
management of the business and affairs of the Company under this Agreement or the Act shall not be
grounds for imposing liability on the Member for liabilities of the Company.

i1 Indemnification. The Company shall indemnify the Member and those authorized
officers, agents and employees of the Company identified in writing by the Member as entitled to be
indemnified under this section for all costs, losses, liabilities and damages paid or accrued by the Member
(as the Member or as an officer, agent or employee) or any such officer, agent or employee in connection
with the business of the Company, except to the extent prohibited by the laws of the Commonwealth of
Pennsylvania. In addition, the Company may advance costs of defense of any proceeding to the Member
or any such officer, agent or employee upon receipt by the Company of an undertaking by or on behalf of
such person to repay such amount if it shall ultimately be determined that the person is not entitled to be
indemnified by the Company.

12. Dissolution.

(a) The Company shall dissolve, and its affairs shall be wound up, upon the first to occur of
the following: (i) the written direction of the Member, or (ii) the entry of a decree of judicial dissolution
under the Act. The dissolution or bankruptcy of the Member or the occurrence of any other event that
terminates the continued membership of the Member shall not cause a dissolution of the Company.

(b) Upon dissolution, the Company shall cease carrying on any and all business other than
the winding up of the Company business, but the Company is not terminated and shall continue until the
winding up of the affairs of the Company is completed and a cettificate of dissolution has been filed
pursuant to the Act, Upon the winding up of the Company, the Company's property shall be distributed
(i) first to creditors, including the Member if the Member is a creditor, to the extent permitted by law, in
satisfaction of the Company's liabilities; and (ii) then to the Member. Such distributions shall be in cash
or property or partly in both, as determined by the Member.

13.  Conflicts of Interest. Nothing in this Agreement shall be construed to limit the right of
the Member to enter into any transaction that may be considered to be competitive with, or a business
opportunity that may be beneficial to, the Company. The Member does not violate a duty or obligation to
the Company merely because the conduct of the Member furthers the interests of the Member, The
Member may lend money to and transact other business with the Company. The rights and obligations of
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the Member upon lending money to or transacting business with the Company are the same as those of a
person who is not the Member, subject to other applicable law. No fransaction with the Company shall be
void or voidable solely because the Member has a direct or indirect interest in the transaction,

14, Governing Law. This Agreement shall be governed by, and interpreted and enforced in
accordance with, the substantive laws of the Commonwealth of Pennsylvania, without reference to the
conflicts of law rules of that or any other jurisdiction.

15.  Entire Agreement, This Agreement constitutes the entire agreement of the Member with
respect to the subject matter hereof and supersedes all prior agreements, express or implied, oral or
written, with respect thereto. The express terms of this Agreement control and supersede any course of
performance or usage of trade inconsistent with any of the terms hereof.

16. Amendment, This Agreement may be amended or modified from time to time only by a
written instrument executed by the Member.,

17. Rights of Creditors and Third Parties. This Agreement is entered into by the Member
solely to govern the operation of the Company. This Agreement is expressly not intended for the benefit
of any creditor of the Company or any other person other than the heirs, personal representatives,
successors and assigns of the Member. Except and only to the extent provided by applicable statute, no
creditor or third party shall have any rights under this Agreement or any agreement between the Company
and the Member, with respect to the subject matter hereof.

Adopted: November /5, 2011
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OPERATING AGREEMENT
OF

OSIRIS PROPERTIES, LLC

This Operating Agreement (the "Agreement") has been adopted by HMPG Inc., a Pennsylvania
corporation, as the sole member (the "Member") of Osiris Properties, LLC, a Pennsylvania limited
liability company (the "Company"), effective as of March 14, 2012,

1. Purpose. The object and purpose of, and the nature of the business to be conducted and
promoted by, the Company is engaging in any lawful act or activity for which limited liability companies
may be formed under the Pennsylvania Limited Liability Company Law, 15 Pa.C.S. § 8901, et seq., as
amended from time to time (the "Act"), and engaging in any and all lawful activities necessary or
incidental to the foregoing,

2. Member. The name and address of the Member is:

HMPG Inc.
120 Fifth Avenue
Pittsburgh, PA 15222

3. Management,

(a) The business and affairs of the Company shall be managed by the Member. The
Member, on behalf of the Company, shall have the power to do any and all acts necessary or convenient
to, or for the furtherance of, the business and affairs of the Company.

(b) The Member may appoint by written resolution officers and agents of the Company to
which the Member may delegate by written resolution whatever duties, responsibilities and authority the
Member may desire. Any officer or agent may be removed by the Member at any time by written
resolution,

(c) If an officer of the Company is appointed by the Member and given a title that is used by
officers of a Pennsylvania domestic business corporation, the Member shall be deemed to have delegated
to the officer the duties, responsibilities and authority that would be exercised by an officer of such a
business corporation with the same title, unless the Member provides otherwise by written resolution.

4, Title to Company Property. All real and personal property shall be acquired in the name
of the Company and title to any property so acquired shall vest in the Company itself rather than in the

Member.

5. Compensation of Member. The Member may be reimbursed for all expenses incurred in
managing the Company and may, at the election of the Member, be entitled to compensation for
management services rendered, in an amount to be determined from time to time by the Member.

6. Distributions. Distributions shall be made to the Member (in cash or in kind) at the times
and in the aggregate amounts determined by the Member and as permitted by applicable law.
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7. Elections. The Member may make any tax elections for the Company allowed under the
Internal Revenue Code of 1986, as amended, or the tax laws of any state or other jurisdiction having
taxing jurisdiction over the Company.

8. Assignability of Membership Interest. The economic interest of the Member in the
Company is assignable, in whole or in part, either voluntarily or by operation of law.

9. Admission of Additional Members. Additional members of the Company may be
admitted to the Company at the direction of the Member only if a new operating agreement or an
amendment and restatement of this Agreement is executed.

10. Liability of the Member. The Member shall not have any liability for the debts,
obligations or liabilities of the Company or for the acts or omissions of any other member, officer, agent
or employee of the Company except to the extent provided in the Act. The failure of the Member to
observe any formalities or requirements relating to the exercise of the powers of the Member or the
management of the business and affairs of the Company under this Agreement or the Act shall not be
grounds for imposing liability on the Member for liabilities of the Company.

11, Indemnification. The Company shall indemnify the Member and those authorized
officers, agents and employees of the Company identified in writing by the Member as entitled to be
indemnified under this section for all costs, losses, liabilities and damages paid or accrued by the Member
(as the Member or as an officer, agent or employee) or any such officer, agent or employee in connection
with the business of the Company, except to the extent prohibited by the laws of the Commonwealth of
Pennsylvania. In addition, the Company may advance costs of defense of any proceeding to the Member
or any such officer, agent or employee upon receipt by the Company of an undertaking by or on behalf of
such person to repay such amount if it shall ultimately be determined that the person is not entitled to be
indemnified by the Company.

12. Dissolution.

(a) The Company shall dissolve, and its affairs shall be wound up, upon the first to occur of
the following: (i) the written direction of the Member, or (ii) the entry of a decree of judicial dissolution
under the Act. The dissolution or bankruptcy of the Member or the occurrence of any other event that
terminates the continued membership of the Member shall not cause a dissolution of the Company.

b Upon dissolution, the Company shall cease carrying on any and all business other than
the winding up of the Company business, but the Company is not terminated and shall continue until the
winding up of the affairs of the Company is completed and a certificate of dissolution has been filed
pursuant to the Act. Upon the winding up of the Company, the Company's property shall be distributed
(i) first to creditors, including the Member if the Member is a creditor, to the extent permitted by law, in
satisfaction of the Company's liabilities; and (ii) then to the Member. Such distributions shall be in cash
or property or partly in both, as determined by the Member.

13. Conflicts of Interest. Nothing in this Agreement shall be construed to limit the right of
the Member to enter into any transaction that may be considered to be competitive with, or a business
opportunity that may be beneficial to, the Company. The Member does not violate a duty or obligation to
the Company merely because the conduct of the Member furthers the interests of the Member. The
Member may lend money to and transact other business with the Company. The rights and obligations of
the Member upon lending money to or transacting business with the Company are the same as those of a
person who is not the Member, subject to other applicable law. No transaction with the Company shall be
void or voidable solely because the Member has a direct or indirect interest in the transaction.
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14, Governing Law. This Agreement shall be governed by, and interpreted and enforced in
accordance with, the substantive laws of the Commonwealth of Pennsylvania, without reference to the
conflicts of law rules of that or any other jurisdiction.

185, Entire Agreement. This Agreement constitutes the entire agreement of the Member with
respect to the subject matter hereof and supersedes all prior agreements, express or implied, oral or
written, with respect thereto. The express terms of this Agreement control and supersede any course of
performance or usage of trade inconsistent with any of the terms hereof.

16. Amendment. This Agreement may be amended or modified from time to time only by a
written instrument executed by the Member,

17.  Rights of Creditors and Third Parties. This Agreement is entered into by the Member
solely to govern the operation of the Company. This Agreement is expressly not intended for the benefit
of any creditor of the Company or any other person other than the heirs, personal representatives,
successors and assigns of the Member. Except and only to the extent provided by applicable statute, no
creditor or third party shall have any rights under this Agreement or any agreement between the Company
and the Member, with respect to the subject matter hereof.

[the remainder of this page is intentionally left blank]
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[Signature Page to Osiris Properties, LLC - Operating Agreement]

IN WITNESS WHEREOF, the undersigned, intending to be legally bound, has adopted this

Operating Agreement on the date first above written.
MEMBER: ;
HMPG INC. / |

Name/ John W. Paul
Title anager
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AMENDED AND RESTATED
OPERATING AGREEMENT
OF
SUMMER WIND MANAGEMENT, LLC

This Amended and Restated Operating Agreement (the "Agreement") has been adopted by the
sole member (the "Member") of Summer Wind Management, LLC, a Pennsylvania limited liability

company (the "Company"), effective as of May 31, 2012.

I. Purpose. The object and purpose of, and the nature of the business to be conducted and
promoted by, the Company is engaging in any lawful act or activity for which limited liability companies
may be formed under the Pennsylvania Limited Liability Company Law, 15 Pa.C.S. § 8901, et seq., as
amended from time to time (the "Act"), and engaging in any and all lawful activities necessary or
incidental to the foregoing.

2. Reserved. .
3. Management,

(a) The business and affairs of the Company shall be managed by the Member. The
Member, on behalf of the Company, shall have the power to do any and all acts necessary or convenient
to, or for the furtherance of, the business and affairs of the Company.

(b) The Member may appoint by written resolution officers and agents of the Company to
which the Member may delegate by written resolution whatever duties, responsibilities and authority the
Member may desire. Any officer or agent may be removed by the Member at any time by written
resolution.

(c) The Member hereby appoints Severin Russo as an authorized signatory of the Company
vested with the authority to execute (on behalf of the Member) such documents as the Member shall
direct in connection with the proposed acquisition by the Company of one or more multiple tracts of real
property located in Ross Township, PA, and the proposed leasing of such property to the Benedictine
Sisters of Pittsburgh, PA.

{d) If an officer of the Company is appointed by the Member and given a title that is used by
officers of a business corporation, the Member shall be deemed to have delegated to the officer the duties,
responsibilities and authority that would be exercised by an officer of a business corporation with the
same title, unless the Member provides otherwise by written resolution.

4. Title to Company Property. All real and personal property shall be acquired in the name
of the Company and title to any property so acquired shall vest in the Company itself rather than in the

Member.

5. Compensation of Member. The Member may be reimbursed for all expenses incurred in
managing the Company and may, at the election of the Member, be entitled to compensation for
management services rendered, in an amount to be determined from time to time by the Member.
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6. Distributions. Distributions shall be made to the Member (in cash or in kind) at the times
and in the aggregate amounts determined by the Member and as permitted by applicable law.

7. Elections, The Member may make any tax elections for the Company allowed under the
Internal Revenue Code of 1986, as amended, or the tax laws of any state or other jurisdiction having
taxing jurisdiction over the Company.

8. Assignability of Membership Interest. The economic interest of the Member in the

Company is assignable, in whole or in part, either voluntarily or by operation of law.

9. Admission of Additional Members. Additional members of the Company may be
admitted to the Company at the direction of the Member only if a new operating agreement or an
amendment and restatement of this Agreement is executed.

10. Liability of the Member, The Member shall not have any liability for the debts,
obligations or liabilities of the Company or for the acts or omissions of any other member, officer, agent
or employee of the Company except to the extent provided in the Act. The failure of the Member to
observe any formalities or requirements relating to the exercise of the powers of the Member or the
management of the business and affairs of the Company under this Agreement or the Act shall not be
grounds for imposing liability on the Member for liabilities of the Company.

11, Indemnification. The Company shall indemnify the Member and those authorized
officers, agents and employees of the Company identified in writing by the Member as entitled to be
indemnified under this section for all costs, losses, liabilities and damages paid or accrued by the Member
(as the Member or as an officer, agent or employee) or any such officer, agent or employee in connection
with the business of the Company, except to the extent prohibited by the laws of the Commonwealth of
Pennsylvania, In addition, the Company may advance costs of defense of any proceeding to the Member
or any such officer, agent or employee upon receipt by the Company of an undertaking by or on behalf of
such person to repay such amount if it shall ultimately be determined that the person is not entitled to be

indemnified by the Company.
12, Dissolution.

(a) The Company shall dissolve, and its affairs shall be wound up, upon the first to occur of
the following: (i) the written direction of the Member, or (ii) the entry of a decree of judicial dissolution
under the Act. The dissolution or bankruptcy of the Member or the occurrence of any other event that
terminates the continued membership of the Member shall not cause a dissolution of the Company.

(b) Upon dissolution, the Company shall cease carrying on any and all business other than
the winding up of the Company business, but the Company is not terminated and shall continue until the
winding up of the affairs of the Company is completed and a certificate of dissolution has been filed
pursuant to the Act. Upon the winding up of the Company, the Company's property shall be distributed
(i) first to creditors, including the Member if the Member is a creditor, to the extent permitted by law, in
satisfaction of the Company's liabilities; and (if) then to the Member, Such distributions shall be in cash
or property or partly in both, as determined by the Member.

13. Conflicts of Interest. Nothing in this Agreement shall be construed to limit the right of
the Member to enter into any transaction that may be considered to be competitive with, or a business
opportunity that may be beneficial to, the Company. The Member does not violate a duty or obligation to
the Company merely because the conduct of the Member furthers the interests of the Member. The
Member may lend money to and transact other business with the Company. The rights and obligations of
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the Member upon lending money to or transacting business with the Company are the same as those of a
person who is not the Member, subject to other applicable law. No transaction with the Company shall be
void or voidable solely because the Member has a direct or indirect interest in the transaction,

14, Goveming Law. This Agreement shall be governed by, and interpreted and enforced in
accordance with, the substantive laws of the Commonwealth of Pennsylvania, without reference to the
conflicts of law rules of that or any other jurisdiction,

15, Entire Agreement. This Agreement constitutes the entire agreement of the Member with
respect to the subject matter hereof and supersedes all prior agreements, express or implied, oral or
written, with respect thereto. The express terms of this Agreement control and supersede any course of
performance or usage of trade inconsistent with any of the terms hereof.

16. Amendment. This Agreement may be amended or modified from time to time only by a
written instrument executed by the Member. ’

17.  Rights of Creditors and Third Parties. This Agreement is entered into by the Member
solely to govern the operation of the Company. This Agreement is expressly not intended for the benefit
of any creditor of the Company or any other person other than the heirs, personal representatives,
successors and assigns of the Member, Except and only to the extent provided by applicable statute, no
creditor or third party shall have any rights under this Agreement or any agreement between the Company
and the Member, with respect to the subject matter hereof.

Adopted: May 31, 2012
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IN WITNESS WHEREOF, the parties heve exscuted this Agreement as of the date first written
above,

HMPG Propértics North LLC

I;atxlne: :)’},(1. /. Paul

oy £t LA

Mary EHén Costa
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AMENDED AND RESTATED
OPERATING AGREEMENT
OF

PRINCIPO ADVISORS, LLC

This Amended and Restated Operating Agreement (the "Agreement"} has been adopted by the
sole member (the "Member") of Principo Advisors, LLC, a Pennsylvania limited liability company (the
"Company™"), effective as of May 31, 2012.

L. Purpose. The object and purpose of, and the nature of the business to be conducted and
promoted by, the Company is engaging in any lawful act or activity for which limited liability companies
may be formed under the Pennsylvania Limited Liability Company Law, 15 Pa.C.S. § 8901, et seq., as
amended from time to time (the "Act"), and engaging in any and all lawful activities necessary or
incidental to the foregoing,.

2. Reserved. ,

3. Management,

(a) The business and affairs of the Company shall be managed by the Member. The
Member, on behalf of the Company, shall have the power to do any and all acts necessary or convenient
to, or for the furtherance of, the business and affairs of the Company.

) The Member may appoint by written resolution officers and agents of the Company to
which the Member may delegate by written resolution whatever duties, responsibilities and authority the
Member may desire. Any officer or agent may be removed by the Member at any time by written
resolution.

(c) The Member hereby appoints Severin Russo as an authorized signatory of the Company
vested with the authority to execute (on behalf of the Member) such documents as the Member shall
direct in connection with the proposed acquisition by the Company of multiple tracts of reat property
located in Cranberry, PA.

(d) If an officer of the Company is appointed by the Member and given a title that is used by
officers of a business corporation, the Member shall be deemed to have delegated to the officer the duties,
responsibilities and authority that would be exercised by an officer of a business corporation with the
same title, unless the Member provides otherwise by written resolution.

4, Title to Company Property. All real and personal property shall be acquired in the name
of the Company and title to any property so acquired shall vest in the Company itself rather than in the

Member.

5. Compensation of Member. The Member may be reimbursed for all expenses incurred in
managing the Company and may, at the election of the Member, be entitled to compensation for
management services rendered, in an amount to be determined from time to time by the Member.
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6. Distributions. Distributions shall be made to the Member (in cash or in kind) at the times
and in the aggregate amounts determined by the Member and as permitted by applicable law.

7. Elections. The Member may make any tax elections for the Company allowed under the
Internal Revenue Code of 1986, as amended, or the tax laws of any state or other jurisdiction having
taxing jurisdiction over the Company.,

8. Assignability of Membership Interest. The economic interest of the Member in the
Company is assignable, in whole or in part, either voluntarily or by operation of law.

9. Admission of Additional Members. Additional members of the Company may be
admitted to the Company at the direction of the Member only if a new operating agreement or an
amendment and restatement of this Agreement is executed.

10. ~ Liability of the Member. The Member shall not have any liability for the debts,
obligations or liabilities of the Company or for the acts or omissions of any other member, officer, agent
or employee of the Company except to the extent provided in the Act. The failure of the Member to
observe any formalities or requirements relating to the exercise of the powers of the Member or the
management of the business and affairs of the Company under this Agreement or the Act shalt not be
grounds for imposing liability on the Member for liabilities of the Company.

11, Indemnification. The Company shall indemnify the Member and those authorized
officers, agents and employees of the Company identified in writing by the Member as entitled to be
indemnified under this section for all costs, losses, liabilities and damages paid or accrued by the Member
(as the Member or as an officer, agent or employee) or any such officer, agent or employee in connection
with the business of the Company, except to the extent prohibited by the laws of the Commonwealth of
Pennsylvania. In addition, the Company may advance costs of defense of any proceeding to the Member
or any such officer, agent or employee upon receipt by the Company of an undertaking by or on behalf of
such person to repay such amount if it shall ultimately be determined that the person is not entitled to be

indemnified by the Company.
12.  Dissolution.

(a) The Company shall dissolve, and its affairs shall be wound up, upon the first to occur of
the following: (i) the written direction of the Member, or (ii) the entry of a decree of judicial dissolution
under the Act. The dissolution or bankruptcy of the Member or the occurrence of any other event that
terminates the continued membership of the Member shall not cause a dissolution of the Company.

) Upon dissolution, the Company shall cease carrying on any and all business other than
the winding up of the Company business, but the Company is not terminated and shall continue until the
winding up of the affairs of the Company is completed and a certificate of dissolution has been filed
pursuant to the Act. Upon the winding up of the Company, the Company's property shall be distributed
(i) first to creditors, including the Member if the Member is a creditor, to the extent permitted by law, in
satisfaction of the Company's liabilities; and (ii) then to the Member. Such distributions shall be in cash
or property or partly in both, as determined by the Member.

13. Conflicts of Interest. Nothing in this Agreement shall be construed to limit the right of
the Member to enter into any transaction that may be considered to be competitive with, or a business
opportunity that may be beneficial to, the Company. The Member does not violate a duty or obligation to
the Company merely because the conduct of the Member furthers the interests of the Member. The
Member may lend money to and transact other business with the Company. The rights and obligations of
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the Member upon lending money to or transacting business with the Company are the same as those of a
person who is not the Member, subject to other applicable law. No transaction with the Company shall be
void or voidable solely because the Member has a direct or indirect interest in the transaction.

14. Governing Law. This Agreement shall be governed by, and interpreted and enforced in
accordance with, the substantive laws of the Commonwealth of Pennsylvania, without reference to the
conflicts of law rules of that or any other jurisdiction.

15. Entire Agreement. This Agreement constitutes the entire agreement of the Member with
respect to the subject matter hereof and supersedes all prior agreements, express or implied, oral or
written, with respect thereto. The express terms of this Agreement control and supersede any course of
performance or usage of trade inconsistent with any of the terms hereof.

16. Amendment. This Agreement may be amended or modified from time fo time only by a
written instrument executed by the Member. ‘

17. Rights of Creditors and Third Parties. This Agreement is entered into by the Member
solely to govern the operation of the Company. This Agreement is expressly not intended for the benefit
of any creditor of the Company or any other person other than the heirs, personal representatives,
successors and assigns of the Member. Except and only to the extent provided by applicable statute, no
creditor or third party shall have any rights under this Agreement or any agreement between the Company
and the Member, with respect to the subject matter hereof,

Adopted: May 31, 2012
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IN WITNESS WHERREOQF, the parties have executed this Agreement as of the date first written

above.

B) . Y=
Name: J",»h/ L Peul
Title: /Yu(n/ g7

Address fon Notice:

Attention:

Mary Ellen Costa ~

Address for Notice: A

S225 Mpprriee o [

Aonppernlie ; 75 1 Ciel g
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OPERATING AGREEMENT
OF
HMPG PHARMACY LLC

This Operating Agreement (the “Agreement”) has been adopted by Protoco PPI LLC, a
Pennsylvania corporation, as the sole Member (the “Member”) of HMPG Pharmacy LLC, a Pennsylvania

limited liability company (the “Company™), effective as of April __, 2012.

1. Purpose. The object and purpose of, and the nature of the business to be conducted and
promoted by, the Company is creating, owning and operating a pharmaceutical distribution company and
engaging in any lawful act or activity for which limited liability companies may be formed under the
Pennsylvania Limited Liability Company Law, 15 Pa.C.S. § 8901, et seq., as amended from time to time
(the “Act”), and engaging in any and all lawful activities necessary or incidental to the foregoing,

2. Formation. The Company was formed as a limited liability company pursuant to the Act
on March 26, 2011, The Member hereby ratifies and approves such formation in accordance with the
Certificate of Organization filed on such date (as amended from time to time, the “Certificate”).

3. Member, The name and address of the Member is:

Protoco PPILLC
120 Fifth Avenue
Pittsburgh, PA 15222

4, Management.

(a) The business and affairs of the Company shall be managed by the manager (the
“Manager”). The Manager shall be appointed and may be removed by the Member. The Manager shall
have the complete and exclusive right, power and authority to manage and control all of the business,
affairs, assets and properties of the Company, except to the extent those powers are delegated by the
Manager to the appropriate officers. Absent an agreement to the contrary, the Manager shall not be
restricted in any manner from participating in other business activities, despite the fact that such activities
may be competitive with the business of the Company. There shall be a single Manager, which initially
shall be John W. Paul. The Manager shall continue to serve in such capacity until the earlier of his

resignation or replacement,

(b)  The Manager may appoint by written resolution officers and agents of the
Company to which the Manager may delegate by written resolution whatever duties, responsibilities and
authority the Manager may desire. Any officer or agent may be removed by the Manager at any time by
written resolution.

(c) If an officer of the Company is appointed by the Manager and given a title that is
used by officers of a business corporation, the Manager shall be deemed to have delegated to the officer
the duties, responsibilities and authority that would be exercised by an officer of a business corporation
with the same title, unless the Manager provides otherwise by written resolution.

5. Title to Company Property. All real and personal property shall be acquired in the name
of the Company and title to any property so acquired shall vest in the Company itself rather than in the
Member,

#959933-1
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6. Compensation of Manager. The Manager may be reimbursed for all expenses incurred in
managing the Company and may, at the election of the Manager, be entitled to compensation for
management services rendered, in an amount to be determined from time to time by the Member.

7. Distributions. Distributions shall be made to the Member (in cash or in kind) at the times
and in the aggregate amounts determined by the Manager or the Member and as permitted by applicable
law.

8. Profits and Losses. Profits and losses for any fiscal year shall be allocated to the
Member.
9. Elections. The Manager may make any tax elections for the Company allowed under the

Internal Revenue Code of 1986, as amended, or the tax laws of any state or other jurisdiction having
taxing jurisdiction over the Company.

10.  Assignability of Membership Interest. The economic interest of the Member in the
Company is assignable, in whole or in part, either voluntarily or by operation of law.

11.  Admission of Additional Members. Additional members of the Company may be
admitted to the Company at the direction of the Member only if a new operating agreement or an
amendment and restatement of this Agreement is executed.

12, Liability of the Member and the Manager. Neither the Member nor the Manager shall
have any liability for the debts, obligations or liabilities of the Company or for the acts or omissions of
any other member, manager, officer, agent or employee of the Company except to the extent provided in
the Act. The failure of the Manager to observe any formalities or requirements relating to the exercise of
the powers of the Manager or the management of the business and affairs of the Company under this
Agreement or the Act shall not be grounds for imposing liability on the Manager for liabilities of the
Company.

13. Indemnification. The Company shall indemnify the Member, the Manager and those
authorized officers, agents and employees of the Company identified in writing by the Manager as
entitled to be indemnified under this section for all costs, losses, liabilities and damages paid or accrued
by the Member, the Manager or any such officer, agent or employee in connection with the business of
the Company, except to the extent prohibited by the laws of the Commonwealth of Pennsylvania. In
addition, the Company may advance costs of defense of any proceeding to the Member, the Manager or
any such officer, agent or employee upon receipt by the Company of an undertaking by or on behaif of
such person to repay such amount if it shall ultimately be determined that the person is not entitled to be

indemnified by the Company.
14, Dissolution,

(a) The Company shall dissolve, and its affairs shall be wound up, upon the first to
occur of the following: (i) the written direction of the Manager, or (ii) the entry of a decree of judicial
dissolution under the Act. The dissolution or bankruptcy of the Member or the occurrence of any other
event that terminates the continued membership of the Member shall not cause a dissolution of the

Company.

(b) Upon dissolution, the Company shall cease carrying on any and all business other
than the winding up of the Company business, but the Company is not terminated and shall continue until
the winding up of the affairs of the Company is completed and a certificate of dissolution has been filed
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pursuant to the Act. Upon the winding up of the Company, the Company’s property shall be distributed
(i) first to creditors, including the Member if the Member is a creditor, to the extent permitted by law, in
satisfaction of the Company’s liabilities; and (ii) then to the Member. Such distributions shall be in cash
or property or partly in both, as determined by the Manager. [

15. Conflicts of Interest. Nothing in this Agreement shall be construed to limit the right of
the Member to enter into any transaction that may be considered to be competitive with, or a business
opportunity that may be beneficial to, the Company. The Member does not violate a duty or obligation to
the Company merely because the conduct of the Member furthers the interests of the Member. The
Member may lend money to and transact other business with the Company. The rights and obligations of
the Member upon lending money to or transacting business with the Company are the same as those of a
person who is not the Member, subject to other applicable law, No transaction with the Company shall be
void or voidable solely because the Member has a direct or indirect interest in the transaction.

16. Governing Law, This Agreement shall be governed by, and interpreted and enforced in
accordance with, the substantive laws of the Commonwealth of Pennsylvania, without reference to the
conflicts of law rules of that or any other jurisdiction.

17. Entire Agreement. This Agreement constitutes the entire agreement of the Member with
respect to the subject matter hereof and supersedes all prior agreements, express or implied, oral or
written, with respect thereto. The express terms of this Agreement control and supersede any course of
performance or usage of trade inconsistent with any of the terms hereof.

18. Amendment. This Agreement may be amended or modified from time to time only by a
written instrument executed by the Member.

19. Rights_of Creditors and Third Parties. This Agreement is entered into by the Member
solely to govern the operation of the Company. This Agreement is expressly not intended for the benefit
of any creditor of the Company or any other person other than the heirs, personal representatives,
successors and assigns of the Member. Except and only to the extent provided by applicable statute, no
creditor or third party shall have any rights under this Agreement or any agreement between the Company
and the Member, with respect to the subject matter hereof.

[the remainder of this page is intentionally left blank]
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[Signature Page to HMPG Pharmacy LLC - Operating Agreement]

IN WITNESS WHEREOQF, the undersigned, intending to be legally bound, has adopted this
Operating Agreement on the date first above written,
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OPERATING AGREEMENT
OF
PROTOCO SUPPLY CHAIN SERVICES LLC

This Operating Agreement (the “Agreement”) has been adopted by Protoco PPI LLC, a
Pennsylvania corporation, as the sole Member (the “Member™) of Protoco Supply Chain Services LLC, a
Pennsylvania limited liability company (the “Company”), effective as of April __, 2012.

1, Purpose. The object and purpose of, and the nature of the business to be conducted and
promoted by, the Company is creating, owning and operating a group purchasing organization in the
healthcare industry and engaging in any lawful act or activity for which limited liability companies may
be formed under the Pennsylvania Limited Liability Company Law, 15 Pa.C.S. § 8901, et seq., as
amended from time to time (the “Act”), and engaging in any and all lawful activities necessary or
incidental to the foregoing.

2. Formation, The Company was formed as a limited liability company pursuant to the Act
on March 21, 2011. The Member hereby ratifies and approves such formation in accordance with the
Certificate of Organization filed on such date (as amended from time to time, the “Certificate™).

3. Member. The name and address of the Member is:

Protoco PPILLC
120 Fifth Avenue
Pittsburgh, PA 15222

4, Management,

(a) The business and affairs of the Company shall be managed by the manager (the
“Manager”). The Manager shall be appointed and may be removed by the Member. The Manager shall
have the complete and exclusive right, power and authority to manage and control all of the business,
affairs, assets and properties of the Company, except to the extent those powers are delegated by the
Manager to the appropriate officers. Absent an agreement to the contrary, the Manager shall not be
restricted in any manner from participating in other business activities, despite the fact that such activities
may be competitive with the business of the Company. There shall be a single Manager, which initially
shall be John W. Paul. The Manager shall continue to serve in such capacity until the earlier of his

resignation or replacement.

(b) The Manager may appoint by written resolution officers and agents of the
Company to which the Manager may delegate by written resolution whatever duties, responsibilities and
authority the Manager may desire. Any officer or agent may be removed by the Manager at any time by
written resolution,

(c) If an officer of the Company is appointed by the Manager and given a title that is
used by officers of a business corporation, the Manager shall be deemed to have delegated to the officer
the duties, responsibilities and authority that would be exercised by an officer of a business corporation
with the same title, unless the Manager provides otherwise by written resolution.

#959932-1
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5. Title to Company Property. All real and personal property shall be acquired in the name
of the Company and title to any property so acquired shall vest in the Company itself rather than in the
Member,

6. Compensation of Manager. The Manager may be reimbursed for all expenses incurred in
managing the Company and may, at the election of the Manager, be entitled to compensation for
management services rendered, in an amount to be determined from time to time by the Member.

7. - Distributions. Distributions shall be made to the Member (in cash or in kind) at the times
and in the aggregate amounts determined by the Manager or the Member and as permitted by applicable
law,

8. Profits and Losses. Profits and losses for any fiscal year shall be allocated to the
Member.
9. Elections. The Manager may make any tax elections for the Company allowed under the

Internal Revenue Code of 1986, as amended, or the tax laws of any state or other jurisdiction having
taxing jurisdiction over the Company.

10. Assignability of Membership Interest. The economic interest of the Member in the
Company is assignable, in whole or in part, either voluntarily or by operation of law.

i1, Admission of Additional Members. Additional members of the Company may be
admitted to the Company at the direction of the Member only if a new operating agreement or an
amendment and restatement of this Agreement is executed.

12, Liability of the Member and the Manager. Neither the Member nor the Manager shall
have any liability for the debts, obligations or liabilities of the Company or for the acts or omissions of
any other member, manager, officer, agent or employee of the Company except to the extent provided in
the Act. The failure of the Manager to observe any formalities or requirements relating to the exercise of
the powers of the Manager or the management of the business and affairs of the Company under this
Agreement or the Act shall not be grounds for imposing liability on the Manager for liabilities of the

Company.

13. Indemnification. The Company shall indemnify the Member, the Manager and those
authorized officers, agents and employees of the Company identified in writing by the Manager as
entitled to be indemnified under this section for all costs, losses, liabilities and damages paid or accrued
by the Member, the Manager or any such officer, agent or employee in connection with the business of
the Company, except to the extent prohibited by the laws of the Commonyealth of Pennsylvania. In
addition, the Company may advance costs of defense of any proceeding to the Member, the Manager or
any such officer, agent or employee upon receipt by the Company of an undertaking by or on behalf of
such person to repay such amount if it shall ultimately be determined that the person is not entitled to be
indemnified by the Company.

14. Dissolution.

(a) The Company shall dissolve, and its affairs shall be wound up, upon the first to
occur of the following: (i) the written direction of the Manager, or (ii) the entry of a decree of judicial
dissolution under the Act. The dissolution or bankruptcy of the Member or the occurrence of any other
event that terminates the continued membership of the Member shall not cause a dissolution of the
Company.
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(b) Upon dissolution, the Company shall cease carrying on any and all business other
than the winding up of the Company business, but the Company is not terminated and shall continue until
the winding up of the affairs of the Company is completed and a certificate of dissolution has been filed
pursuant to the Act. Upon the winding up of the Company, the Company’s property shall be distributed
(i) first to creditors, including the Member if the Member is a creditor, to the extent permitted by law, in
satisfaction of the Company’s liabilities; and (ii) then to the Member. Such distributions shall be in cash
or propetrty or partly in both, as determined by the Manager.

15, Conflicts of Interest. Nothing in this Agreement shall be construed to limit the right of
the Member to enter into any transaction that may be considered to be competitive with, or a business
opportunity that may be beneficial to, the Company. The Member does not violate a duty or obligation to
the Company merely because the conduct of the Member furthers the interests of the Member. The
Member may lend money to and transact other business with the Company. The rights and obligations of
the Member upon lending money to or transacting business with the Company are the same as those of a
person who is not the Member, subject to other applicable law. No transaction with the Company shall be
void or voidable solely because the Member has a direct or indirect interest in the transaction.

16. Governing Law. This Agreement shall be governed by, and interpreted and enforced in
accordance with, the substantive laws of the Commonwealth of Pennsylvania, without reference to the
conflicts of law rules of that or any other jurisdiction.

17.  Entire Agreement. This Agreement constitutes the entire agreement of the Member with
respect to the subject matter hereof and supersedes all prior agreements, express or implied, oral or
written, with respect thereto. The express terms of this Agreement control and supersede any course of
performance or usage of trade inconsistent with any of the terms hereof.

18.  Amendment. This Agreement may be amended or modified from time to time only by a
written instrument executed by the Member.

19.  Rights of Creditors and Third Parties. This Agreement is entered into by the Member
solely to govern the operation of the Company. This Agreement is expressly not intended for the benefit
of any creditor of the Company or any other person other than the heirs, personal representatives,
successors and assigns of the Member. Except and only to the extent provided by applicable statute, no
creditor or third party shall have any rights under this Agreement or any agreement between the Company
and the Member, with respect to the subject matter hereof.

[the remainder of this page is intentionally left blank]
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[Signature Page to Protoco Supply Chain Services LLC - Operating Agreement]

IN WITNESS WHEREOF, the undersigned, intending to be legally bound, has adopted this
Operating Agreement on the date first above written.

MEMBER:
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